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Thereinafter referred to as Transnet]
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Section 1
NOTICE TO BIDDERS

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

METHOD: [COURIER / HAND DELIVER TO TENDER BOX]
CLOSING VYENUFE: [TENDER BOX ALLOCATED AT THE CHAIRPERSON TRANSNET FREIGHT RAIL

ACQUISITION COUNCIL GROUND FLOOR, INYANDA HOUSE 1, 21 WELLINGTON ROAD, PARKTOWN,
JOHANNESBURG]

1 Responses to RFQ

Responses to this RFQ [Quotations] must not include documents or reference relating to any other

quotation or proposal. Any additional conditions must be embodied in an accompanyind letter.

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

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

Verification Certificate. All procurement transactions &l be evaliated accordingly.
2.1 B-BBEE Scorecard and Rating
As prescribed in terms of the PraferentialBsbcurement Policy Framework Act {(PPPFA), Act 5 of

2000 and its Regulations, Re$pondentsafe to note the following:

= Proposals will be avaluateshan price which will be allocated 80 points and preference which will

be allocated 28 points, dependent on the value of the Services

e The BO/ID preferéfice point system applies where the acquisition of the Services will be less
than R0 000.00.

=\ If'the 80/20 preference point systern is stipulated and all Bids received exceed R1 000 G0C.00,
THERFP will be cancelled

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

a) Verification Agencies acoedited 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:

¢) Large Enterprises [i.e. annual turnover greater than R35 million]:
® Rating level based on all seven elements of the B-BBEE scorecard
d)  Qualifying Small Enterprises — Q8E [i.e. annual turnover between RS million and R35 million]:

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

Respondent’s Signature Date & Company Stamp
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e) Exempted Micro Enterprises — EME [i.e. anpual turnover less than RS mitlion]:

In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with

an annual total revenue of R 5 million or less qualifies as an EME.
= Automatic rating of B-BBEE Level 4 irrespective of race or ownership

s Black ownership greater than 50% or Black Women ownership greater than 50%
automatically gqualify as B-BBEE Level 3

Sufficient evidence to qualify as an EME would be a certificate (which may be in the form

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

accredited by SANAS. The certificate must confirm the company’s turmnover, black

ownership / black female ownership and B-BBEE status level.

Respondents are required to furnish proof of the above to Transnet, fi.e. a detallet scorecard as

stipuilated above in respect of Large Enterprises and QSEs, or a certificate in sgspect of FMEs],

Transnet will accordingly allocete a maximum of 20 [twenty] points, in accortlance with the
80/20 preference point system prescribed in the Preferential Préduiementyolicy Framework Adct
{PPPFA), Act 5 of 2000 and its Regulations to the Respondept’s Thalscore based on an entity’s B-

BBEE scorecard rating. [Refer Annexure A for futher detaifs

N.B. Failure to submit a B-BBEE certificate, which4swalid as at the Closing Date of this RFP, will

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

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

2.2 Further Recognition Criteria
a) Furthez®ecognition Criteria (Current}

As @ prewgudalification criterion, certain minimum requirements with regard to the
Resp@ndant's GWRRENT B-BBEE status at the time of submission of their bid must be met.
THese \minimum requirements will be measured based on the extent to which the
Respondent's current black ownership, management control and employment equity meets
a exceeds certain minimum  targets. Please note that a Respondent’s ownership,
management control and employment equity at the time of the submission of the bid, may
differ from that which is reflected in the B-BBEE scorecard. When claiming that the
minimum targets for FRC (Current) has been met, the Respondent must reflect his B-BBEE
status at the time of submitting the bid. Supporting documentation may be requested in
this regard. The minimum reguirements for this RFP for FRC (Current} are stipulated in the

table below:

Respondent’s Signature Date & Company Stamp
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MINIMUM COMPLIANCE TARGET

. PREQUALIFICATION CRITERIA ATNTML
 PREQUALIFICATION cRITERIA | MEMEGR

Further Recognition Criteria (Cu'r'r'ent):

g,
Black Ownership 2%
2%
Black Management Control
1%

Employment Equity

N.B. Failure fo achieve the minimum pregualification fargets allocated for FRC (Current) for any

one of the criteria listed above at the closing date of this tender wilf result in disgualification.

Note: Should a JV be envisaged, the principal Respondent is required to submit the required

responses as indicated above.

3 Communication

a)

b}

c)

Respondents are warned that a response will be liable for dis@ualification”should any attempt be
made by a Respondent either directly or indirectly to canvasstany offiicer(s) or employee of Transnet
in respect of this RFQ between the closing date and the\gate of 1he award of the business.

A Respondent may, however, before the closingfdate anditime, direct any written enquiries refating

to the RFQ to the following Transnet emploVees

Name: DAREN REDDY LINDA MATHE
Email: daren. reddy@iransnet. nel linda.mathe@iransnet.net
TEL: {031) 3614276 TEL: (036) 2712040

Respondents maygisn, anany time after the closing date of the RFQ, communicate with

PRUDENCE NEABINDE 0n any matter relating to its RFQ response:
Teiephone @811 5449486

Email iac. secretariat@transnet.net

A non-refundable tender fee of 150.00 (inclusive of Valt} is applicable per tender.
Paymend is to be made to Transnet Freight Rail, Standard Bank Account number
203058598, Branch code 004805, The deposit slip must reflect SCS D623 (DNR 11101) and

the Company Name. Receipts to be presented prior to collection of the tender/s

4 Tax Clearance

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

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

5 VAT Registration

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

Respondent’s Signature

Date & Company Stamp
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Legal Compliance

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

and focal laws and regulations.

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 Scuth African Rand on a fixed price basis, excluding VAT,

Prices Subject to Confirmation

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

Negotiations

Transnet reserves the right to undertake post-tender negotiations with seledéted Respondents or any

number of short-listed Respondents.

Binding Offer

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

statement must be clearly and specifically indicated.

Disclaimers

Transnet is not committed to any course 8f action as a result of its issuance of this RFQ and/or its receipt

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

a modify the RFQ's goodsWservice(s) and request Respondents to re-bid on any changes;

® refect any Quotaticmwiith déés not corform to instructions and specifications which are detailed
herein;

e disqualify Quotations submitted after the stated submission deadline;

® not ndggssarily accept the fowest priced Quotation;

@ icject all'@hotations, if it so decides;

e plage an order in connection with this Quotation at any time after the RFQ’s closing date;

* award only a portion of the proposed goods / servicefs which are refiected in the scope of this RFQ;

e split the award of the order/s between more than one Supplier/Service Provider; or

@ make no award at all.

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

they have been found guilty of a sericus breach of law during the past 5 [five] years:
I/we do hereby certify that /e

hayve/have pol been found quilty during the preceding 5 [five] years of a serious breach of law,

including but not limited to a breach of the Competition Act, 8% of 1998, by a court of law, tribunal or

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No 5CS DO623 (DNR 11101) Page 6 of 12
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i4

other administrative body. The type of breach that the Respondent is required to disclose excludes
relatively minor offences or misdemeanours, e.g. traffic offences,

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

NATURE OF BREACH:

DATE OF BREACH:

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

tribunal or reguiatory obligation.

KRespondent’'s Samples

Only in cases when the Respondent submits a samole(s) of the goods / products / material quoted for,
the sampie(s) must be endorsed with the RFQ number and descripticn and famvarded on or hefore the

deadline date to the following addressee: N/A

Evaluation Criteria [Indicate appropriate criferia - remove / add where necessary]

Transnet will utilise the following criteria {not necesarily in this order} in choosing & Supplier/Service
Provider, if so required:
@ Administrative responsiveness - Completenags,of response and returnable documents
® Substantive responsiveness — Riegualification criteria, if any, must be met
® Technical threshold of 80/20NG: \Compliance to specification / quality, previous performance,
delivery iead-time
» Weighted evalualionW@sed on 80/20 preference peint system:
- Pricing and prige basis [firm] - whilst not the sole factor for consideration, competitive pricing

arfd ovéralldevel of unconditional discounts' will be critical

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

: Pr—Prmin’y
PS =80 {1-——

- Pryim S
Where:
Ps = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptabie Bid

- B-BBEE status of company

! Only unconditional discounts wil be taken into account during evaluation. A discount which has been offered
conditionally will, despite not being taken info account for evaluation purpases, be implemented when payment is

effected,

Respondent's Signature Date & Company Stamp
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Preference points will be awarded 1o a bidder for attaining the B-BBEE status level of contribution

in accordance with the table below:

B-BBEE Status Level
of Contributor

Number of poinis
{80/20 system)

20

18

CO| ~Ji T by | LI Ny =

Non-compliant
coentributor

Validity Period

Transnet desires a validity period\0RQ0\[ninety] days from the closing date of this RFQ.

This RFQ is valid until

Banking Details
BANK:

BRANGFRNAME / GODE:

ABGOUNTHOLDER:

ABCGOUNT NUMBER:

Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

Disclosure of Prices Quoted

Respondents must indicate here whether Transnet may disclose their gueted prices and conditions o

other Respondents:

sl vl

Respondent’s Signature

Date & Company Stamp
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ig Returnabie Documents

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

below.

a)  Respondents are required to submit with their Quotations the Returnable Documents, as detailed

below.

Failure to provide all these Returnable Documents may resulf in a Respondent’s
disqualification. Respondents are therefore urged to ensure thar all these Documents

are refurned with their Quotations.

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

[Yes or No] in the table below:

- g vt Submitted
Returnable Documents | b [Yes or
T e

SECTION 1 : Notice to Bidders

- Valid B-BBEE Verification Certificate [RSALarge Enterprises and Q5Fs]

Note: failure to provide a valid B-BBEE Verification Certficate at the closing
date and time of the tender Will resultsin an automatic score of zere being
allocated for B-BBEE scorecé@nd

- Valid B-BBEE certificaté frém\auditor, accounting officer or SANAS accredited
Verification Agency [RSAFMES]

Note: failure tdpravideye valid B-BBEE Verification Certificate at the cdosing
date and time oOf thoytender will result in an automatic score of zero being
alocatedor, B-BBEFE scorecard

SECTION 267 Quotatio Form
SECTI@N 3y Menaor Application Form

e  Original valid Tax Clearance Certificate {Consortia / Joint  Ventures / Sub~
contractors must suhmit a separate Tax Clearance Certificate for each party]

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

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

with the conditions related thereto.

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

= the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [available on

request]; and

»  any other standard or special conditions mentionad and/or emhodied in this Request for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform me/fus, this Qugtation [and, if
any, ks covering letter and any subsequent exchange of correspondence], togeth@r ‘with Transnet’s

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

I/We further agree that if, after I/we have been notified of the acceptance cfumy/olr Quotation, I/we fail
to deliver the said goods/servicefs within the delivery lead-time quoted, TraRsnet may, without prejudice
to any cther legal remedy which it may have, cancel the ofder andhyegover from mefus any expenses

incurred by Transnet in calling for Quotations afresh and/ofhaving to accept any less favourable offer.

Price Scheduile
I/We quote as foliows for the goods required, Oaga delivered nominated destination” basis, excluding
VAT: [for SERVICES, attach a scape of'work & pricing schedele]

Ttem SHERSS DT G, 1 unmiter || Unitprice | Toml
Ttem S . Unitof | L S AR
PO - Dascription of Goods, o Quantity | oo Price o
No hvorLdrhal” sl Measure i : : i
i PRI S o BRI TESRIE asure. o (ZAR) : (ZAR)
1 SUPPLY & INSTALL RALISADE AT CLOVE EACH i
STANDBY PLANTRCOM
Delivery Lead-Time from date of purchase order: [days/weeks]

MNotes to Pricing:

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

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

¢}  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.

Responident’s Signature Date & Company Stamp
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BRIEFING CERTIFICATE

RFQ: SCS DOG23 (DNR 111101)

SUPPLY & INSTALL PALISADE AT CLOVE STANDBY PLANT ROOM

INFORMATION SESSION

RFEQ SITE / BRIEFING MEETING

A COMPULSORY SITE / BRIEFING MEETING WILL BE HELD AT THE FOLLOWING VENUE

VENUE: CLOVE STANDBY PLANT ROOM, CLOVE
TIME: 16:00
DATE: 09 JULY 2013

The Site / Briefing Meeting is compulsory, companie€ ngt attending are overlooked in the tender

award process.

ATTENDANCE CERTIFICATE

This is to certify that

Representativesfs of

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

TRANSNET REPRESENTATIVE TENDERERS REPRESENTATIVE

DATE:

VERY IMPORTANT

ANY TENDERER NOT ATTENDING THE SITE / BRIEFING MEETING WILL AUTOMATICALLY BE
EXCLUDED FROM THE BUSINESS AWARDING PROCESS.

Respondent's Signature Oate & Company Stamp
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Section 3
VENDOR APPLICATION FORM

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

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

[with bank stamp]

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

3. Certified copy of Cerificate of Incorporation, CM29 / CM% [name change]

>

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

A letter on the company's letterhead confirm physical and postal adgrasses
Original valid SARS Tax Clearance Centificate

Certified copy of VAT Registration Certificate

Certified copy of valid Company Registration Cedificate [if applicable]

W o ® N o

A signed letler from your auditor or accountant/confirming most recent annual turnover

figures

Company tradifig fame

Company gebisteredinarfie 0

Company Registpation Number or ID Number if a Sole Proprietor

Limited jPa‘i‘friérSHip Sole :P_rdprietor

ForpyBRentity TV - CC Truste Py Ld

VAT number [if registered]

Company telephone number =i

Company fax number

Company email address

Bank name o Branch & Branch code ..

Account holder - S TS Bank account number

Pestal address
Code

Physical Address ... -

Respondent’s Signature Date & Company Stamp
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Contact person

Designation =" 7
Telephone -
Email -on e L
Annual turnover range [last financial year] . <R5m
Does your company provide Products

Area of delivery - National

- Is your company a public or private entity

Does your company have a Tax Directive or IRP30 Certificate

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

Complete B-BBEE Ownership Details:

% Black .. SR % Black women
ownership .o -ownership
Does your company have a B-BBEE certificate Yes

What is your B-BBEE status [Level L@,/ Wnknown]

How many personnel does the firm gfplay Permanent

R5 - 35 m

Services
Provindal

o, Disabled Black ownership i

Page 12 of 12

>R35m- v
Both
Local -

Private -

No

o

--Part time

If you are an existing Vendor with Transnet please€omplete the foliowing:

Transnet contact persgn
Contactyiumbér

Transnet Opegating\Divisian

Dy avtholised o sigwfor and on behsilf of Company / Organisation:

“Name Designation

©Signature _ Date

Respondent’s Signature

Date & Company Stamp



TECHNICAL

PARTICULAR SPECIFICATION

SUPPLY AND INSTALLATION OF GALVANISED\STEEL
PALISADE FENCE AT DEJAGERSDRIF AND BESTERS
SUBSTATIONS

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

This specification covers Transnet Freight Rail requirements for the design, supply and
installation of gaivanized Steel Palisade Fencing at Clove Standby plant room.

DESIGN AND CONSTRUCTION
POSTS

The main posts for the substations shall be constructed of LP.E, section 100 x 55 x dmm
with a maximum spacing hetween posts, centre fo cenire, of not more than 2500mm.

The posts shall have a minimum height of 3000mm.
All posts shall be hot dip galvanized to SANS121.

Where existing posts are re-used, a main post shall be planted in a foundation midway
between the existing posts.

The height of the planted posts shall be the same height as the adjacent pales.

The corner posts shall have a 1Zmm (diameter) hole drilled in the,centreVgf the section-
300mm above ground level. This is for earthing purposes.

None of the posts may be joined on site by welding in orderiozcomply with the specified
height.

PALES

The minimum height of the pales above ground shall 682400mm.

The pales for substations shall be construciethgl40 x 40 x 5mm angle iron sections.
The top of the pales shall have the speafhead shape.

No vertical pales may be joined by welding il order to comply with the specified height.
PANELS

The panels shall be cefisifucted “of pales specified in sections 2.2 and 2.4 of this
specification and shallb@ b6t dip*galvanized to SANS121 after fabrication.

All pales shall be campletely welded, on both sides to the horizontal rails. All welding flux
shall be remoyedwriar tosGalvanizing. Cold galvanizing shall be used to touch up if remedial
welding is dénegdn site.

The makimum gab distance between the pales shall not exceed 120mm.
Théumakirmym length of the panels shall not exceed 2500mm.

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

TOP AND BOTTOM HORIZONTAL RAILS

Horizontal rails for substations shall be 40 x 40 x Smm angle iron sections.

GATEPOSTS AND GATES

GENERAL

All the entrance gateposts for substations shall be constructed of 100x 55 x 5 (mm) section.
The frame of the substation gate shall be 80 x 60 x Smm.

The in-filt for the substation gate frame shall be 40 x 40 x Smm angle iron sections spaced
110mm apart.

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

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

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



2516
2.5.1.7
252

2.5.2.1

2522
2523
2524
2525
25286

253
2.5.3.1

2532

2533

2.53.4

26

261

26.2

2.6.2.1
26.2.2

26.2.3

26.3

264

2.7
2.7.1

2.8

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

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

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

The strength of the locking mechanism shall be the same as the rest of the fence.
A design for the anti tamper facility shall be submitted with the tender for evaluation.
All gates and gateposts shall be hot dip galvanized to SANS121.

The gates shall be fitted with anii-lifling devices to prevent lifting off the rail.
AUXILIARY ENTRANCES

The auxiliary gates shall be swing gates with 1500mm, 3000mm apd 5000mm opening.
The height of the pedestrian gate shall match the adjacent fences

The gate with the 1500mm opening shall be a single leafffitied With 2 heavy duty hinges.
One at the top and the other at the battom.

The gates with 3000mm and 5000mm openings ghall be double leaf fitted with 4 heavy
duty hinges on either side.

The locking mechanism for the substatiop’S™, 3fn auxiliary gates shall be such that two
people using different padlocks shall bg, able 1) gain access to the substation individually
(i.e. Transnet Freight Rail and Eskom fperschpet).

FOUNDATIONS

Concrete foundations for the gate(main and auxiliary entrances) posts shall not be less
than 300 x 300 x 600(degp)ymm,

The concrete base @l alllentpance gates shall have a width of 500mm and a foundation
depth of 250mm.

The concretefbagze aiithe main entrance gates shall be suitable for passage of vehicles.

The copé€reie Bas€ at the pedesirian entrance shall be suitable for passage of staff and
handsdiawirmaintenance equipment.

The Satindations for the gates shall be raised by 50mm at the cenitre and be lowered
towards the edges 1o allow for smooth entry of vehicles.

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

The wheei size for the gates shall be series 80 and a round bar shall be instalied on the
base of the gate o run the wheel.

BUND WALL

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

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

CONCRETE
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2.8.2

2.8.3

2.8.4

2.8.5

3.0
31

3.2
3.3

3.3.1

3.4

3.5

3.6

{2
B

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

The contraclor shall arrange for sampling and testing of all concrete used and shall submit
full records to the Supervisor. The method of sampling used shall comply with specification
S5420.

If ready mix concrete is used, the contractor shall submit certificates confirming the strength
of the concrete {0 the Supervisor.

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

Only mechanically mixed concrete is accepiable. Hand mixed concrete shall not be
acceptable.

INSTALLATION

Upon dempolition of existing fences, the working team shall erect a new fefice on the same
day in order not to leave the sile exposed.

In order to achieve this, the Contractor can demolish the fence in sfaalsestions per day.

A concrete base (Bund Wall) shall be provided at the boijem, Of th&%ence as well as the
gates, if not existing on site.

The Bund wall shall only be installed where it is missifg or is'0t in good condition. If only a
smali section of the Bund Wall is damaged, then pnlrthat section must be replaced.

Where a new bund wall is {o be installed, the palisade panel shall be buried a minimum of
50mm into the bund wall.

Where the existing security fence is cghnecied 16 other security fences of other parties and
the fence has to be cut, the fence of the other party must be reconnected to the newly
installed fence by the Contractor.

When the existing fence is demplisiied, the poles shall be cut at the base. The new fence
shall be installed just ingide théald Bund Wall,

The Contractor shafi'sovide for the fransportation of the demolished fence {o a site to be
specified by the depat. The Cost of the transportation shall be included under Preliminary
and General,

END

A Division of Transnet Limited Registration Number 1990/00900/30 Page 4
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Transnet Freight Rail Instaliation of palisade fencing countrywide
A Division of Transnet Ltd

SCOPE OF WORK

1.0
11

2.0
2.1

2.2

3.0
3.1

3.2

3.3

3.4

Description of work

The works consists of the following;

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

3) Supply of material, fabrication and transportation of new palisade fencing
to site.

4) Dismantle the existing security fencing and transport to Transnet Freight
Rail depots.

5} Instaliation of new palisade fence at the varicus sites.
Specifications

The following standard specifications will be applicable to this\g¢oniragt:-

Standard Specifications

SANS1200A General.

SANS1200H Structural steelwork.

SANS1921-1 General engineetind\ard construction works.,

SANS121 Hot dip galvanised goating for fabricated iron or steel
arficles.

The following generic sp&cificatient and act will be applicable to this
contract:-

Generic specifications
S420 Spécification for concrete work.

E4E(Augusi 2006) )7 Safety arrangements and procedural compliance with
the Occupational Health and Safety Act, Act 85 of 1993
and regulations.

BBELE 10 E7/1 - Specification for general work and works on,
over, under or adjacent {o railway lines and near high
voltage equipment.

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

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

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

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

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

Scope of Work Page 1
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3.5
3.6

4.0
4.1
4.1.1

412

4.1.3

4.1.4

4.1.5

4.1.6

4.1.7

4.2
4.2.1

42.2

4.2.3

4.2.4

4.3

4.3.1

4.3.2

433
4.3.4

The Contractor shall supply tollet facilities for use by his warkmen.

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

Management of works
Programming, methods and procedures

The work shall be completed according 1o the programme to be prepared and
submitted by the Contractor.

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

The Contractor shall comply with the requirements of Transnet specifigation
BBD8210 for “Works on, over, under or adjacent o railway lines and ‘near
high voltage equipment”.

Hours of work will be from 08H0G to 15H30 Mondays to Friday$,

While at the construction site, the movements of the Cofitsactor'sfstaff shall
be restricted within the designated work area to a¥0id “sontact with high
voltage electrical equipment.

If shall be the responsibility of the Contractor to\care forthe works, plant and
material while under construction until takeexer By, Transnet Freight Rail.

The old fence and posts shall be transgperted o the nearest Transnet Freight
Rail depot for disposal.

Quality plans and control

The Contractor shall submitfwith hissiender the proposed Quality Control Plan
and Procedures for apptewal This plan shall indicate how the necessary
quality assurance amd santroPwill be carried out in order to comply with the
requirements of theyspecifications.

The plan shall censiél of check lists and measuremenis sheets fo be
completed by the @ontractor in order o substantiate that the complete work
confordis t@ théSspecifications with respect to material, quantity, methods and
othefequirerhents,

The€ompieted check lists shall be handed over to Transnet Freight Rail after
the completion of every site.

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

Communication

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

In one book site instructions shall be recorded. Only Transnet Freight Rail’s
contract Supervisor or his delegated representatives shall have the authority
to issue site instructions fo the Contractor.

The second beook will be used as the risk register.

The third book will be used as a site diary. Site diaries will be handed 1o the
Transnet Freight Rail's contract Supervisor at the monthly progress meetings.

Scopea of Work Page 2
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435

4.3.6

4.3.7

43.8

4.4

4.41

4.4.2

4.5
4.5.1

452

453

4.6
46.1

46.2

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

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

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

Requests for meetings or site inspections shall be in the form of e-mail.
Site personnel

The Coniractor shall provide an Organogram of his key personneilon site,
including all relevant contact details within two weeks from the coftract start
date.

The Contractor shall aiso keep on file copies of identity @8euments of all his
perscnnel on site (including casual labour).

Meetings
Contract / Progress meetings:

The foliowing are typical issues that will bg,discussed in the contract/progress
meetings:

- Progress

- Financial

- Quality

- Safely manégement

- Site diarigs

- Sit&nipstiuctions

- WeChnical Issues
Risk seduction meelings:

Lhe following are typical issues that will be discussed:
- Compensation evenis
- Early wamings

- Risk register

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

Payments

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

The Contractor shall then submit a VAT invoice and attach his Progress
Certificate for payment by Transnet Freight Rail.
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46.3

4.7
4.7.1

4.8
4.8.1

4.9
4.9.1

492

493

494

495

496

497

498

4.9.9

Transnet Freight Rail will only pay for installed material. No payment will be
made for material delivered to site.

Permits

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

Proof of compliance with the law

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

Health and safety requirements and procedures

The Contractor shall comply with the requirements of the Transnet Health and
Safety specification E4E {August 2006) by compiling a safety plan, doifg the
necessary appointments, declarations and notifications, as per the E4E
guidelines in the document.

The attention of the Contractor is drawn to “live” electrical qveéshead wires or
underground cables existing in the area covered by this céntfast and the
danger of coming in contact with such wires or piercingssndergramnd electrical
cables, during excavations.

The Contractor shall make all his personnel aware ¢Pthe danger of “live”
electrical wires and cables as well as jnd®egd stray voltages from AC
electrification inte cables and equipment Bgfofe commencing with the work.

The Contractor and each member gf his\pegsonnel who may be required to
enter high voliage substations foftheypurpose of performing work in terms of
this contract must;

- Observe Transnet Fgeighl Rail's Electrical Safety Instructions regarding
the entry of persapnélmie all substations, control rooms and equipment
sites accommgdatinglequipment on which work must be preformed.
Failure o camply with these requirements will render the Contractor lable
for direct @r indircet costs resulting from such negligence.

- Ensre Mhat they are in possession / have completed the proper
dotupients authorising them to enter high voltage substations of Transnet
FreighidRail.

Whenever the Contractor or any member of his personnel enters a high
Yoltage substation yard belonging to Transnet Freight Rail, he must enter his
details and the reason for the visit in the substation logbook and sign it.

When the Conltractor or any member of his perscnnel is about to leave the
substation on completion of his duty he must complete the entry in the
substation logbook.

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

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

The Contractor's staff shall always wear personal protective clothing when
they are on site.
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4.9.10

4.9.11

4912

5.0

5.1
5.1.1

52
521

53
5.3.1

6.0

The Contractor shall report all accidents in writing to the Transnet Freight
Rail's contract Supervisor. Any accident resulting in the death of or injury to
any person on the Works shall be reported within 24 hours of its occurrence,
and any other accident shall be reported within 48 hours of its occurrence.

At the end of the confract, the Contractor shall submit to Transnet Freight Rail
the project safety file for safekeeping.

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

Design Services

Design

The foltowing design activities shall be carried out:
Activity Responsibility
Design of anfi-tamper facilities for gate Contractor
locking mechanisms

Design Brief

The anti-tamper facility {0 be designed shall be of the sameé strength as the
locking mechanism of the gate.

Design Procedures

The Contractor's design drawings shall*be e€rtified by a person registered as
a professional with the Engineering counciboPSouth Africa and submitted to
Transnet Freight Rail for approvdl,

Equipment and Installation

Refer 1o attached Particulanhspecification.

Scope of Work Page &
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THIS AGREEMENT is made between

Transnet SOC Lid [Transnet] [Registration No. 1890/000900/30]

Whase registered office is at 49" Floor, Carlton Centre, 150 Commissioner Street, Jehannesburg 2001,
and

[the Company] [Registration No ]

whose registered office is at

WHEREAS

Transnet and the Company wish o exchange Information [as defined below] andyifllis envisaged that
each party may from time to time receive Information relating to the otfer in respect thereof. In
consideration of each party making available to the other such Informatiga, the pasi€s jointly agree that
any dealings between them shall be subject to the terms andg€on@itions of this Agreement which

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

1 INTERPRETATION
In this Agreement:

1.1 Agents mean directors, offigers, emplByees, agents, professicnal advisers, contractors or sub-

contractors, or any Greup member;

1.2 Bid or Bid Docdment meéans Transnet’s Request for Information [RFY] Request for Proposal

[RFP] or Reguest forQubtation [RFQ], as the case may be;

1.3 Confidential\Information means any information or other data relating to one party (the
Disclosing Party} and/or the business carried on or proposed or intended to be carried on by
that pafy 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 foliowing 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:

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

b} was fawfully 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

Respondent’s Signature Cate & Company Stamp
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c) following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such

information;

14  Group means any subsidiary, any holding company and any subsidiary of any holding company of
either party; and

L5 Information means all information in whatever form including, without limitation, any
mformation relating 1o systems, operations, plans, intentions, market opportunities, know-how,
trade secrets and business affairs whether in writing, conveyed orally or by machine-readabie

medium.

2 CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party to this Agreement (thé\Disclosing Party) to the
other party {the Receiving Party) will be treated by the @eceNingh\Party as secret and
confidential and wifl not, without the Disclosing Party’s wfitfén @onsent, directly or indirectly
communicate or disclose (whether in writing or orally OB in afy other manner) Confidential

Information te any other person other than in accardaiice with the terms of this Agreement.

2.2 The Receiving Party wilt only use the Confid@ntial) Infosmnation for the sole purpose of technical
and commercial discussions between tife pasties in relation to the Bid or for the subsequent

performance of any contract betwegn theypartigs in relation to the Bid.
2.3 Notwithstanding clause 2.1 above, the Regeiving Party may disclose Confidential Information:

a) to those of its Agépls who strictly need to know the Confidential Information for the sole
purpose seigout indlause 2.2 above, provided that the Receiving Party shali ensure that
such Agentsfare gnade 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
Disclaging Party. The Receiving Party shall at all times remain liable for any actions of such

Agents that would constitute a breach of this Agreement; or

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

clause 2.4 below.

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

2.5  Inthe event that any Confidential Information shall be copied, disclosed or used otharwise than as
permitted under this Agreement then, upon becoming aware of the same, without prejudice to
any rights or remedies of the Disclesing Party, the Receiving Party shall as soon as practicable

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

prevent further unautherised copying, disclosure or use.

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

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

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

thereof.

3.2 The Receiving Party shall keep a written record, to be supplied to the Disclosing Party upon
request, of the Confidential Information provided and any copies made thereof apd, so far as is

reasonably practicable, of the location of such Confidential Information and anygcpies thereof.
3.3 The Company shall, within 7 {seven) days of receipt of a written demand frOfmltansnet:
a) return all written Confidential Information (including all copies);, and

b) expunge or destroy any Confidential Information from any CBmputer, word processor or
other device whatsoever into which it was copied, réad or programmed by the Company or
on its behalf,

3.4 The Company shall cn request supply a certifieate signed by a director as to its full compliance

with the requirements of clause 3.3b) abgue.

4 ANNOUMCEMENTS
4.1 Neither parly will make or pérmit togbesmade any announcement or disclosure of its prospective
interest in the Bid withoutthe prior written consent of the other party.
4.2 Neither party shalf make“use of the other party’s name or any information acquired through its
dealings with®tRe other pérty for publicity or marketing purposes without the prior written consent

of the other garty.

5 DURAFION
Jaobligatiems of each party and its Agents under this Agreement shali survive the termination of any
diselissions or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five) years.

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

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

7 ADEQUACY OF DAMAGES

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

this Agreement, including specific performance, recovery of damages or otherwise,
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8 PRIVACY AND DATA PROTECTION

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

thereof and any regulations made pursuant thereto.

8.2  The Receiving Party warrants that it and its Agents have the appropriate technical and
organisational measures in place against unauthorised or unlawful processing of data relating to
the Bid and against accidental foss or destruction of, or damage to such data held or processed by

them.

9 GENERAL

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

9.2 No failure or delay in exercising any right, power or privilege und@ighisWgreément will operate as
a waiver of it, nor will any single or partial exercise of itforeclude, any further exercise or the
exercise of any right, power or privilege under this Aggeemenk or obherwise,

9.3 The provisions of this Agreement shall be severabf@uigthe event that any of its provisions are held
by a court of competent jurisdiction or otheappiicable @uthority to be invalid, void or otherwise
unenforceable, and the remaining provisions shall remain enforceable to the fullest extent
permitted by iaw.

9.4  This Agreement may only beymodified by'a written agreement duly signed by persons authorised
on behalf of each party.

9.5 Nothing in this Agfeemenigshall constitute the creation of a partnership, joint venture or agency
between the gaities.

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

parfies jgrevotably submit to the exclusive jurisdiction of the South African courts.

000000000
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i DEFINITIONS

Where the following words or phrases are wsed 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
1.2
1.3
1.4
1.5
1.6
1.7
1.8

1.9

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

RFP shall mean Reguest for Proposal;

RFg shalt mean Request for Quotation;

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

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

Service Provider shall mean the successful Respandent;

Tax Invoice shall mean the document as required by Section 20 of the ValusdAdded Tax Act, 89 of

1991, as may be amended from time to time;
Transnet shall mean Transnet SCC 1td, a State Gwned Company; and

VAT shall mean Value-Added Tax chargeable in terms ofiithe valug=dded Tax Act, 89 of 1991, as

may be amended from time to time.

2 GENERAL

All Bid Documents and subsequent contractsand ofgers shall be subject to the following procedures as laid

down by Transnet and are fo be stricily adheied tolby any person or enterprise or company responding to
this RFX.

3 LODGING OF BID DOCUMENTS

3.1

3.2

33

A Bid, which shalRberéimafier include reference to an RFP or RFQ, shall be lodged with Transnet no
later thaptthe clasing#late and time specified for the receipt thereof, in accordance with the directions
1ssuall with Bid Bocuments.

Bids)shalhbé transmitted in a sealed envelope and placed in the tender box al a venue stipulated in
the, Bid Documents with the Bid number and subject endorsed on the left hand bottom corner of the

envelope.

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

4 USE OF BID FORMS

4.1

4.2

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

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

reprocessed facsimile thereof. Only if insufficent 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

51

5.2

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 te in Bid Documents are the official publications of
recognised standardising bodies, copies of such drawings and specifications shall be acquired by

Respondents at their own expense.

(7] DEFAULTS BY RESPONDENTS

6.1

6.2

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

a} enter into a formal contract when called upon to do so in terfas ©f clause 14 [Contract
Documents], within such period as Transnet may specify; or

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

9} when called upon to do so, furnish satisfactory sBcurity Ofgh€ fulfilment of the contract in
terms of clause 15 [Sectrities],

Transnet may, in any such case, without prejudiee 40 any other legal remedy which it may have,

proceed to accept any other Bid or, if it isfhecessaryW%o do so, call for Bids afresh, and may recover

from the defauiting Respondent any @dditional expense incurred by it in calling for new offers or in

accepting a higher offer.

If any Respondent, who haSsubmitted a Bid and/or concluded a contract with Transnet [hercinafter

referred to as the Sefvide Brovider], or in the capacity of agent or subcontractor who has been

associated with suchiBid or contract:

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

b} has, afterhaving been notified of the acceptance of its Bid, failed or refused to sign a contract

whengalled upon te do so in terms of any condition forming part of the Bid Documents; or

C} bas carried out any contract resulting from such Bid in an unsatisfactory manner or has
breached any condition of such contract; or

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

ey has acted in a fraudulent of 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 staternent in the affidavil or certificate referred to in clause 12 [Formal
Notification Regarding Name of Successful Respondant] and is unable to prove to the

satisfaction of Transnet that

(i) it made the statement in gooed 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 Service Provider's

requirements which could not be recovered from the Service Provider;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
fincluding any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.

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

64  Any disqualification [Blacklisting] imposed upon any person or enterprise or comgaany,\may also apply
to any other enterprise under the same or different names of disqualified @ersons oRgnterprise or
company [or associates thereof] and shall for avoidance of doubt also bejappiiedfo any agent or

employee of the person or enterprise or company concerned.

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

by & foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note thatgwhage the whole or a portion of the contract or order value is to be
remitted overseas, Transnet siall, i reguested to do so by the Service Provider, effect payment overseas
directly to the foreign prin€ipal@r mankfacturer of such percentage of the contract or order value as may be
stiputated by the Respondentin its"Bid Documents and any variation in the ameount to be so paid, which may
arise as a resuligof fluctuations in the rate of exchange involved, will be for the account of the Service

Provider.

8.1 ThaRespopGent whe desires to avail itself of the aforementioned facility must at the time of bidding
HiENish the information called for in the clause " Exchiange and Remittancd' of the Bid Documents and
atso Turnish full details of the principals or service providers to whom payment is 16 be made.

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

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

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

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

9 ACCEPTANCE OF BID

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

Respondent’s Signature Date & Company Stamp



Transnet General Bid Conditions — Services Page 6 of 10
[March 2012}

10

i1

12

i3

14

9.2 Transnel 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 hy these Genera! Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C - Services] and any schedule of

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

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

delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance @f\a Bid. The
domiciivm citandi el executandi shall be a place in the Republic of South Africa to be Specified by the
Respondent in its Bid at which alf legal documents may be served on the Respondent wheyshall agree to
submit to the jurisdiction of the courts of the Republic of South Africa.  AWoréign Respondent shall,
therefore, state in its Bid the name of its authorised representative in the Repuklichof South Africa who is
empowered to sign any contract which may be entered into in the evenf of itS\Bidybeing accepted and to act

on its behalf in all matters relating to the contract,

IDENTIFICATION

If the Respondent is a company, the full names of @&Wiedibrs shall be stated in the Bid. If the Respondent
is a close corporation, the full names of the_meribers shall be stated in the Bid, If the Respondent is a
partnership or an individual trading under a flade nam& the full names of the partners or of such individual,

as the case may be, shall be furnished.

FORMAL NOTIFICATION BEGARDINGNAME OF SUCCESSFUL RESPONDENT

In the case of Bids subfiitted to the Secretary of an Acquisition Council, unsuccessful Respondents will be
formally notified of the names St successful Respondent(s) as scon as possible after the closing date for

receipt of theStd imguastion.

UNAUWTHORISEDCOMMUNICATION ABOUT BIDS

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

may be disqualified.

CONTRACT DOCUMENTS

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

which form part of the Bid Documents.
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15

i

17

i8

14.2 These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet's letter of acceptance / intent, subject to all additional amendments and/or

spedial conditions thereto as agreed to by the parties.

SECURITIES

15.1  The successful Respendent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, building society, insurance or

guarantee corporafion carrying on business in South Africa.

15.2  The security may be applied in whole or part at the discretion of Transnet to make gogdlany foss or
damage which Transnet may incur in consequence of a breach of the contract or any part thereof,

153 Such security, if required, shall be an amount which will be stipulated in the Bid Documents.

154 For the purpose of clause 15.1 above, Transnet will supply a Deed of Stietyship form to the
strccassful Respondent for completion and no guarantee in any other femwilhbe accepted. A copy
of such form will be supplied to Respondents on reguest, For this purp@ses Deed of Suretyship form
wifl be provided which shall be completed and returned # Transpel ot a designated officiat by the
successful Respondent within 30 [thirty] days from th@%date of the letter of acceptance. No payment
will be made until the form, duly completed, is delivered ic Wransnet. Failure {o return the Deed of
Suretyship within the prescribed time shalif saveywhere prior extension has been granted, entitles

Transnet without notice to the Service £rovider to gancel the contract with immediate effect.

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

Provider in relation to the canditigns of this clause 15 will be for the account of the Service Provider.

PRECES SUBJECT TO CONFIRMARION
16.1 A Bid with priges vihichlareéubject to confirmation will not be considered.

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

precBdende over prices which are subject to adjustment.

DERETIONDBSERVICES EXCLUDED FROM BID

T hegRespondent must delete Services for which it has net tendered or for which the price or fee has been

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

All alterstions made by the Respondent te its Bid price{s) prior to the submission of its Bid Documents must
be done by deleting the incorrect figures and words where required and by inserting the correct figures and
words against the items/Services concerned. All such alterations must be initialled by the person who signs
the Bid Documents. Failure to observe this reguirement may result in the particular item(s) or Services

concerned being excluded in the matter of the award of the business.
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20

21

VALUE-ADDED TAX

19.1

19.2

In respect of local Services, i.e. Services to be provided by a South African company, the prices or

fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the

standard rate on the Service Provider’s Tax Invoice.

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

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

by the Service Provider's Tax Invoice(s) for the local portion only [i.e. the "commission" for the

services rendered locaily] must show the VAT separately

TERMS AND CONDITIONS OF BID

20.1

20.2

The Service Provider shall adhere to the Standard Terms and Conditions ef Contract§as set out in
Form ST&C - Services, a copy of which is issued with the Bid Documents, tagether with any schedule

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

Should the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer alternatives by written submissigr on a“€ompany letterhead.  Any such
submission shall be subject to review by Transnetsshegal Gounsel who shall determine whether the

proposed alternative(s) are acceptable or othepwisehadthe case may be.

IMPORTANT NOTICE TO RESPONDENTS@REGARDING PAYMENT

21.1

Method of Payment

a) The attention of thé Resflondent is directed to clause 10 [Invoices and Payment] of Form
ST&C — Servigds, Which sets out the conditions of payment on which Bid price(s) shall be
based.

b) Howevep, intgddition to the aforegoing the Respondent is invited to submit offers based on
altermative methods of payment and/or financing proposals.

@) Jhe 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 taken into
consideration when the Bid is adjudicated.

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

NOTE: The successful Respondent [the Service Provider! shali, where applicable, be reguired to

furnish a guarantee covering any advance payments.

Conditional Discount

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

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

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

payment purposes, provided the conditions of the order or contract have been fulfilled and the Tax
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22

23

24

Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period witl be recalculated from the date of receipt

of the correct documentation.

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

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

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

VISITS TO FOREIGN COUNTRIES

23.1

23.2

233

234

Respondents must fumnish details in a covering leiter if it is considered necessary that\employees of
Transnet should carry out inspection and/or review any operational Services atihe \premises of the
preferred Respondent or its subcontractors overseas for the purpose of 8 product demenstration
and/or final acceptance or for any other reason.

If the Respondent considers overseas visits to be necessary it mgt Provide the following information
i a covering letter in respect of each proposed visit:

a) countries and places to be visited:

b} number of employees and disciplines invol@ed;

<) number of man-days involved; and

d) motivation for the visit.

Transnet will make all arranggmentsQwithgregard to booking of air journeys, hotel reservations,
{ransport to and from airpoi§, places of inspection or demonstration, etc. and alf expenses will be for
the account of Transpet.

Before a visit iggindeffaken, such as erwisage in this clause 23, Transnet and the Respondent will
agree in wriling omythe®humber of employees of Transnet that should undertake the visit and the

numbef of Man-days involved in the visit.

BIDSEBY OR CONMBEHALF OF FOREIGN RESPONDENTS

24.1

24.2

24.3

Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Acquisition Coundil 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. Fallure to submit such authorisation by

the representative or agent shail disqualify the Bid.

When legally authorised to prepare and submit Bids on behalf of their principals nct domiciled in the
Republic of South Africa, representatives or agents must compile the Bids in the names of such
principals and sign them on behaif of the latter.

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
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24.4

24.5

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

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

contract.

a) Such Power of Atterney must comply with Government Notice No. 1160 of 27 June 193G [and
any amendments theretc] - "Rules of the Supreme Court of South Africa for the authentication
of documents executed outside the Republic for use within the Republic.”

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

) If a Power of Attorney held by the South African representative or agent ingludes matters of a
general nature besides provision for the entering into and signing of @ contract With Transnet,
a certified copy thereof should be furnished.

e) The Power of Attorney must authorise the South African repfesentative ar agent to choose the
domicifium citands et exccutandi as provided for in clauSe 26 [Addresses for Nobices] of the
Standard Conditions of Condract, Form ST&C - Serviges.

If payment is o be made in South Africa, the forgiGn\Supplier [i.e. the principal, or its Scuth African

agent or representative], must notify Transpetein Weiting whether, for payment by electronic funds

transfer [EFT]:

a) funds are to be transferred tolthe credit of the foreign Supplier's account at a bank in South
Africa, in which case the Rame anébfanch of such bank shall be furnished; or

b} funds are to be transferreg\io the credit of its South Afiican agent or representative, in which
case the nange ang bramgh of such bank shall be furnished.

The attention €f e Regpofident is directed to clause 15 above [Securities] regarding the provision of

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

to belfurpished.

000000000
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1 INTRODUCTION

When an Agreement is entered into befween Transnet SOC Lid {Transnet] and the appointed supplier

of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Contract, the

technical spedifications for the Services, the General Bid Conditions, a Schedule of Requirements or Work

Order including such special conditions as may be applicable, and any terms in the associated Bid

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

P DEFINITIONS

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

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

2.1

2.2

2.3

2.4

2.5

2.6

AFSA means the Arbitration Foundation of Scuth Africa;

Agreement means the Agreement and its associated schedules and/or%amiiexures and/or
appendices, including the Work Order(s), specifications for the Services and “%uch special
conditions as shail apply to the Agreement, together with the Genéral T chdeng@onditions and any
additional provisions in the associated bid documents tendered byMhe\Service Provider [as agreed
in writing between the Parties], which collectively and exclusively govern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property meansgll Intellectzat Property introduced and required by
either Party to give effect to their obligai@fswnger the Agreement owned in whole or in part by
or licensed to either Party or their affiliates prigr to the Commencement Date or developed after

the Commencement Date otherwise pursuan®to the Agreement;

Business Day(s) means Mondays t0Fridays between 07:30 and 16:00, exchiding public holidays

as proclaimed in Sough Afticay
Commencement Date means [#], notwithstanding the signature date of the Agreement;

Confidentinl Teforpiation means any information or other data, whether in written, oral,

graphiCler 1 aify other form such as in documents, papers, memoranda, correspondence,

notedooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plansafdrmulae, patents, or inventor's certificates, which a Party discloses or provides to the other

Party [intentionally or unintentionally, or as & resuli 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 disclosing Party {o maintain the confidentiality of such
information;

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

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

to its existing and planned future business activities;

Hesnondent's Sionolure Date & Company Stamp



Standard Terms and Conditions of Contract Page 4 of 22
Form ST&E - Services [March 20121

2.7

2.8

2.9

2.10

2.11

) 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 infarmation;

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;
1) Copyright works;
k) commerdcial, financial and marketing information;

§ data concerning architecture, demonstrations, toofs and techniques, precasses, machinery
and equipment of the disclosing Party;
m) plans, designs, concepts, drawings, functional and glechnicalfs€quirements and

specifications of the disclosing Party;

ny infermation concerning faults or defects in goods, eqliipment, hardware or software or the

incidence of such faults or defects; and

o) information concerning the charges, €¢es\and Qor costs of the disclosing Party or its
authorised Subcontractors, or eirNmethods, practices or service performance levels

actually achieved;

Copyright means the right in expressions, procedures, methods of operations or mathematical
concepts, computer progranycodes, compilations of data or other material, literary works, musical
works, artistic worksgsoupdNsegordings, broadcasts, program carrying signals, published editions,
photographic wgrks, er cematographic works of the copyright owner to do or to authorise the

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

Defawlt means @hy breach of the obligations of either Party [including but not limited to
f@ndamental®reach or breach of a fundamental term] or any Default, act, omission, negligence or
stat@penl’ of either Party, its employees, agents or Subcontractors in connection with or in
refation to the subject of the Agreement and in respect of which such Party is fiable to the other;
Deliverable(s) means any and all works of authorship, products and materials developed,
wrillen, prepared, assembled, integrated, modified or provided by the Service Provider in relation
to the Services;

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

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

from time to time;
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212

2.13

2.14

2.15
2.16

2,17
2.18

2.19

2.20

2.21

2.22

243

2.24

2.25
2.26

Foreground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

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

future additions and improvements to the Inteliectual Property;

Know-How means all Confidential Information of whatever nature relating to the Intellectual
Property and its exploitation as well as all other Confidential Information generally relating to
Transnet's field of technology, including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, information concerning

materials and marketing and business information in general;
Materials means the Deliverables, the Service Provider Materials and the Third ParyMaterials;

Parties mean the Parties 1o the Agreement together with their subsidiaries, diisions, business

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

Patents mean registered Patents and Patent applications, oncegdhe (atter Wave proceeded to grant,
and includes a right granted for any inventions, products or grocessas ivall fields of technology;
Permitted Purpose means any activity or process to be undeffaken or supervised by Personnel
or employees of one Party during the term afathe “Agreement, for which purpose authorised
disclosure of the other Party's Confidential Infowmation or Intellectual Property is & prerequisite in
order to enable such activity or process fo be agcomplished;

Personnel means any partner, émployeefagent, consultant, independent associate or supplier,
Subcontractor and the staffjof suchySulicontractor, or other authorised representative of either
Party;

Purchase Ordef(s) meaNs official orders issued by an operating division of Transnet to the

Service Provilier 16k the grovision of Services;

Servige{sjuncanse| ® ], the Service(s) provided to Transnet by the Service Provider, pursuant to
e Work Order(s) in terms of the Agreement;

Servicg’ Level Agreement or SLA means the processes, deliverables, key performance
incicators and performance standards refating to the Services to be provided by the Service
Provider;

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

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

Service Provider Materials means all works of authorship, products and materials {including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and technigues]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Adreement al no expense to Transnet,

and used by the Service Provider in the performance of the Services;
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2.27  Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;

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

the Service Provider in the performance of the Services;

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

undertaking from those of another undertaking;

2.30 VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 8% of 1991, as may
be amended from time to time; and

2.31 Work Order(s) means a detailed scope of work for a Service required by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transnety, which may be

appended to the Agreement from time to time.

3 INTERPRETATION

3.1 Clause headings in the Agreement are included for ease of reference omly and do not form part of
the Agreement for the purpeses of interpretation or for any Qther plirpose. No provision shall be
construed against or interpreted to the disadvantage \of cither Party hereto by reason of such
Party having or being deemed to have structuged ondrafled such provision.

3.2 Any term, word, acronym or phrase usefl inthe‘Bgreement, other than those defined under the
clause heading “Definitions” shall b8 given its/plain English meaning, and those terms, words,
acronyms, and phrases used in th@ Agreergent will be interpreted in accordance with the generally

accepted meanings accordedthereto.
3.3 Areference to the sifgulaiinégrporates a reference to the plural and vice versa.
3.4 Areference tg,naiual persons incorporates a reference to legal persons and vice versa.

3.5  Areferencéito aypartieltlar gender incorporates a reference to the other gender.

4 NATUREAND SCOPE

4.4€ The Ageéernent is an agreement under the terms and conditions of which the Service Provider will
arrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement.

4.2 Such Purchase Orders shall be agreed between the Parties from time to Bime, subject to the terms
of the relevant Werk Crder{s).

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

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

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

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

Respondent's Signature Date & Company Stamp
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4.6

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

amended by mutual written agreement between the Parties.

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

5 AUTHORITY OF PARTIES

5.1

5.2

Nothing in the Agreement will constitute or be desmed to constitute a partparship between the
Parties, or constitute or be deemed to constitute the Parties as agends or empleyees of one
another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the power or authority™menter inte an agreement in the
name of the other; or give any warranty, representation or Undertaking on the other's behalf; or
create any jiability against the other or bind the other's credit™n any way or for any purpose

whatsoever,

B WARRANTIES

6.1

6.2

The Service Provider warrants to Tfansnetghatz

a) it has full capacity and authality to enter into and to perform the Agreement and that the

Agreement is exeliited by a duly authorised represemtatives of the Service Provider;

b) it will disglargeNits\obligations under the Agreement and any annexure, appendix or

schedude hefeto with all due skill, care and diligence;

C) it wilh be“8olely responsible for the payment of remuneration and associated henefits, if
anymof its Personnel and for withholding and remitting income tax for its Personnel in

copformance with any applicable laws and regulations;

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

up for archiving and disaster recovery; and

e} the use or possession by Transnet of any Materials wili not subject Transnet to any daim

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

The Service Provider warrants that it will perform its obligations under the Agreement in
accordance with the Service Levels as defined in the relevant schedule. Transnet may at its
discretion audit compliance with the Service Levels, provided that any such audit is carried out
with reasonable prior notice and in a reasonable way so as not to have an adverse effect on the
performance of the Services. Without prejudice to clause 6.3 below, in the event that the Service
Pravider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke

a retention of Fees as detailed in the relevant scheduie and/or Work Qrder.
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

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

shall be paid by the Service Provider,

The Service Provider will remedy any defect within 30 [thirly] days of being notified of that defect

by Transnet in writing.

The Service Provider wilt not be liable to remedy any problem arising from or caused by any
maodification made by Transnet to the Deliverables, or any part thereof, without the prior approvai

of the Service Provider.

The Service Provider shall advise Transnet of the effects of any slepsiproposed by Transnet
pursuant to dause 6.5 above, including but not limited to any cosEhaplicationg or any disruption
or defay in the performance of the Services. The Parties agiée that aby changes to the Services,
including the charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change control procedure, a§ set out in clause 28 /Amendment and

Change Control].
The Service Provider warrants that:

a) it has, using the most up-toslatesoftware available, tested for {and deleted] all commonly
known viruses in the Materials and ffor all viruses known by the Service Provider at the date

of the relevant Work Grder; and

b at the fime_pfdelivery™ta Transnet, the Materials do not contain any trojan horse, worm,
logic borfib, tiMie bomb, back door, trap door, keys ar other harmful components.

The Servicg Pravidehadrees that, in the event that a virus is found, it will at its own expense use

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

eentghat aWirus causes loss of operational efficiency or loss of data, to assist Transnet to the

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

The Service Provider undertakes fo comply with South Africa’s general privacy protection in terms
of the Bill of Rights [Section 147} in connection with the Agreement and shall procure that its
Personnel shall cbserve the provisions of Section 14 [as applicable] or any amendments and re-

enactments thereof and any regulations made pursuant thereto.

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

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

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

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information corcerning Transnet's operations and activities, that refates to
the Services as may be necessary for the Service Provider to perform the Services, but for nc
other purpose. However, Transnet's compliance with any request for information is subject to any
internal security rules and requirements and subject to the observance by the Service)Provider of
its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasonable notice of any imformation W requires in
accordance with clause 7.1 above,

Subject to dause 13 [Service Frovider’s Personnel], Trangp@nadrees 1@ provide the Service
Provider or its Personnel such access to and use of its facilities as is Recéssary to allow the Service

Provider to perform its obligations under the Agreement.

8 GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

8.1

The Service Provider shall:
a) respond promptly to all comiplaints andsCnquiries from Transnet;

b} inform Transnet imm@diatelyafafy dispute or complaint arising in refation to the provision

of the Services;

) conduct i€ busingssiin a professional manner that will reflect positively upen the Service

Proyidler and, the Service Provider's Services;

d) keep) full ggcords clearly indicating all transactions concluded by the Service Provider
relating to the performarnce of the Services and keep such records for at least 5 [five] years
frgn 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 iike required under applicable laws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

£ observe and ensure compliance with 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;

q) comply with ali applicable environmenta! legislation and regulations, and demonstrate

sound environmental policies, management and performance; and

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

may have in terms of the Agreement, 1o terminate the Agreement forthwith without any
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liabitity and without prejudice to any daims which Transnet may have for damages against

the Service Provider.

8.2 The Service Provider acknowledges and agrees that it shall at all times;

a)
b)

<)

d)
e)

b

5)

h}

b

£)

m}

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

communicate openly and honestly with Transnet and demonstrate a commitment to
performing the Services timeously, efficiently and to the required standards;
endeavour to provide the highest possible standards of service and professionalism, with a

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

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

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

practice and promote its own internal policies aimed at prohibiting and, pieventing unfair

discrimination {as further referred to in clause 22 — Fquality and Diversity);

treat afl enquiries from Transnet in connection with the Servikes with cotesy and respond
to all enquiries promptly and efficiently. Where the $€rvie Provider is unabie to comply
with the provisions of this clause, the Service Providerwill advise Transnet of the delay and
the reasons therefor and will keep Transnet mformed of progress made regarding the
enquiry;

when requested by Transnet, provi@eeleal and accurate information regarding the Service
Provider's own policies andsprocedures, excluding Know-How and other Confidential
Information, except wherela non-diS€losure undertaking has been entered into between
the Parties;

not allow a cogflichoNifiterest to develop between its own inferests [or the interests of any
of its othef customiens] and the interests of Transnet;

notgaceept “ar affer, nor allow, induce or promote the acceptance or offering of any
gratuity, caticement, incentive or gift that could reasonably be regarded as bribery or an
atlempt to otherwise exert undue influence over the recipient;

POl mislead Transnet or its officers, employees and stakeholders, whether by act or
omission;

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

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

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

9 FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Order.

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

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

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

Respondents Signature
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9.3

9.4

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

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

d) wilt only be reimbursed if supported by relevant receipts.

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

separate item.

10 INVOICING AND PAYMENT

10.1

10.2

10.3

104

10.5

Transnet shall pay the Service Provider the amounts stipulated in theSelevant sghedule or Work

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

Transnet shail pay such amounts to the Service Provider, upah receipt 0ba correct and undisputed
Tax Invoice together with the supporting documentatiof as spegified in the Work Order appended
nereto, once the undisputed Tax Invoices, or SWehportion of the Tax Invoices which are
undisputed become due and payable to the Service Providler for the provision of the Services, in

terms of clause 10.4 below.

All Fees and other sums payable ufider the Agrgement are exclusive of VAT, which will be payable

at the applicable rate.

Unless otherwise provid@ghforin the Work Order(s) appended to the Agreement, Tax Invoices
shall be submitted®togetRer With a month-end statement. Payment against such month-end
staternent shall Begfade by Transnet within 30 [thirty] days after date of receipt by Transnet of
the statement togethes with afl undisputed Tax Invoices and supporting documentation.

Whete the,paymént of any Tax Invoice, or any part thereof which is not in dispute, is not made in
actefdance with this clause 10, the Service Provider shall be entitled fo charge interest on the
gutstasitding 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.

11 FEE ADJUSTMENTS

111

i1.3

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

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

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

clause 25 of this Master Agreement [Dispute Resolution].

Respondent’s S
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12 INTELLECTUAL PROPERTY RIGHTS

12.1  Tite to Confidential Information

a)

b)

o

d)

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

Provider's Background Intellectual Property shall remain vesled in the Service Provider,

Transnel shall grant to the Service Provider an irrevocable, royalty free, non-exciusive
licence to use Transnet’s Background Inteflectual Property only for the Permitted Purpose.

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

The Service Provider shall grant to Transnet an irrevocable, royalty free,grf@n-exclusive
licence to use the Service Provider's Background Intellectual Property far the Permitted

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

The Service Provider shall grant Transnet access to the SerVice Rrovider's Background
Inteflectual Property on terms which shall be bona fide neqoliated between the Parties Tor
the purpose of commercially exploiting the Foregroungl Intellectual Property, to the extent

that such access is required.

i2.2 Title to Intellectual Property

a}

b}

€)

d)

e Sichature

All right, title and interest in and to_Foreground Intellectual Property prepared, conceived
or developed by the Service ProWider, I€8 résearchers, agents and employees shall vest in
Transnet and the Service Bfovidergacknowledges that it has no claim of any nature in and
to the Foreground Intellecttial Property. The Service Provider shall not at any fime during
or after the temmination or canceliztion of the Agreement dispute the validity or
enforceabilily 6f, stch Woreground Intellectual Property, or cause to be done any act or
anything Contésting or in any way impairing or tending to impair any part of that right, title
andiinterest Yaglny of the Foreground Intelfectual Property and shall not counsel or assist

any persog to do so.

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

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

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

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

12.4

12,5

sign all documents and do all things as may be necessary to effect, record and perfect the
assignment of the Foreground Intellectual Property to Transnet,

e} Subject to anything contrary contained in the Agreement and/or the prior written consent
of Transnet [which consent shall not be unreascnably be withheld or defayed], the Service
Provider shall under no circumstances be entitled as of right, or to daim the right, to use

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

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intellectuat
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet's Background Inteflectual Property and/or Confidential Information shalf be exdusively
owned by Transnet. The Service Provider shall disclose promptly to Transnet all such
improvemnents, developments, adaptations and/or medifications, inventions or diseoveries. The
Service Provider hereby undertakes to sign all documents and do all things &wnay be necessary
to effect, record and perfect the assignmernt of such improvements, déVelopments) adaptations
and/or modifications, inventions or discoveries 1o Transnet agehtheh Sanfe Provider shall
reasonably assist Transnet in attaining, maintaining or docup@niing @wnership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confitdential Information

The Service Provider shall not authorise any gértyio agk on or use in any way any Confidential
Information belonging to Transnet whebhen ofghot such party is aware of such Confidential
Information, and shall prompily notify Transnet of the information if it becomes aware of any
party so acting, and shall provide Transi€®the information with such assistance as Transnet

reasonably requires, at TranSpet's coslartd expense, to prevent such third party from so acting.
Urauthorised Use of Iniéllectual Property

a) The Servite Ppovider)agrees to notify Transnet in wiiting of any conflicting uses of, and
applications\of gfegistrations  of Patents, Designs and Trade Marks or any act of
infringement, unfair competition or passing off involving the Intefiectual Property of
JTratspet of which the Service Provider acquires knowledge and Transnet shall have the
right, as its own option, to proceed against any party infringing its Intellectual Property.

b} It shalt be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including legat action to bring any infringement of

illegal use to an end.

c) The Service Provider shall cooperate to provide Transnet promptly with all relevant
ascertainable facts.

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

arising out of proceedings.
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13  SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

13.4

13.5

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upen which the Services are to be performed {including but not mited to security
regulations, policy standards and codes of practice and health and safety reguirefnents]. The
Service Provider will ensure that such Personnel at all times act in a Jawful and froper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from any firemises occupied by or on
behalfl of it, any Service Provider Personnel whose admission or préséheg Would, in the reascnable
opinion of Transnet, be undesirable or who represents a tifreat T, cenfidentiality or security or
whose presence would be in breach of any rules and geguiatiens governing Transnet's Personnel,
provided that Transnet notifies the Service Providegofieny such refusal [with reasons why]. The
reasonable exclusion of any such individualgrom) suchiypremises shall not relieve the Service

Provider from the performance of its obligétips Wnder the Agreement,

The Service Provider agrees to ys€ allyreascpable endeavours to ensure the continuity of its
Personnel assigned to perform the Services. If any re-assignment by the Service Provider of those
Personnel is necessary, or if Wransnel advises that any such Personnel assigned are in any respect
unsatisfactory, including Where, any such Personnel are, or are expected to be or have been
absent for any périody th@gthe Service Provider will promptly supply a replacement of equivalent
calibre and®experiencegand any such replacement shall be approved by Transnet prior to

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

14 LIMITATEON OF LIABILITY

34 9

14.2

14.3

Neither Party excludes or limits liability to the other Party for:

&) death or personal injury due to negligence; or

b) fraud.

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

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

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

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

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

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

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

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

14.6  Nothing in this clause 14 shall he taken as limiting the liability of the Service Provider in respect of
clause 12 [Inteflectusl Property Rights] or dause 16 [Confidentiality].

15 INSURANCES

151  without limiting the liability of the Service Provider under the Agreemént, the SeWice Provider
shall take out insurance in respect of all risks for which it is prudeémt foRthgService Provider to
msure against, including any Hability it may have as a result ¢F itS\activities under the Agreement
for theft, destruction, death or injury to any person andidamage to property. The level of
insurance will be kept under review by Transnet, on\an annual basis, to ensure its adequacy,
provided that any variation to the level of suchyinSurance shall be entirely at the discretion of the

Service Provider.

15.2  The Service Provider shall arrange jpsurance with reputable insurers and will produce to Transnet
evidence of the existence of the policies on®an annual basis within 30 [thirty] days after date of

policy renewais.

16 CONFIDENTIALITY
16.1  The Parties h&rebyftindetiake the following, with regard to Confidential Information:

a) not o diviuige or disciose to any person whomsoever in any form or manner whatsoever,
eltfief\directly or indirectly, any Confidential Information of the other, without the prior
wrhtten consent of such other Party, other than when cailled upon te do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concermed shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

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

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

such copies shall be regarded as Confidential Information;
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16.2

d)

e)

)

a)

h)

)

K

not to de-compile, disassemble or reverse engineer any composition, compilation, concept
application, tem, 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 {o permit these tasks to be carried out except in the

performance of its obligations pursuant to the Agreement;

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

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

Confidential Information disclosed by either Party to the other 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 Partigs concerned

and stipulated in writing for such information in such cases;

the Parties shali not make or permit t¢ be made by any other persofmsubject to their
control, any public statements or issue press releases or disclose Qenfidential’ Information
with regard 1o any matter related to the Agreement, unles§ Wwritten, atiforisation to do so

has first been obtained from the Party first disciosing sfich Taformation;

each Party shall be entitled to disclose such aspects ofjConfidential Informaticn as may be
relevant to one or more technically qualifiedsemloyees or consultants of the Party who are
required in the course of their duties toVreceivig the Confidential Information for the
Permitted Purpose provided thatgdheSemplcyee or consultant concerned has a legitimate
interest therein, and then opipto,the extent necessary for the Permitted Purpose, and is
informed by the Party of the confidential nature of the Confidential Information and the
chligations of the comfidentiality®lo which such disclosure is subject and the Party shall

ensure such employédeser consultants honour such obligations;

each Pad¥ shall notify the other Party of the name of each person or entity to whom any
Confidestialinformation has been disclosed as soon as practicable after such disclosure;
gachWPartyfshall ensure that any person or entity to which it discleses Confidential
Information shall chserve and perform all of the covenants the Party has accepted in the
Adreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

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

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

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

where;

a)

b)

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

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

confidentiality; or

[rate & Company Stamp
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18

16.3

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

breach of a duty or cbligation of confidentiality; or
d) is independently developed by a Party as proven hy its written records.

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

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

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

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

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

the provision of any remaining commitment shall remain subject in all respects e these gbnditions.

TERM AND TERMINATION

18.1

18.2

186

18.4

Notwithstanding the date of signature hereof, the Commencemen® Date if the Agreement is [#]
and the duration shall be for a 12 [twelve] mongipericdyexpiring on [#], unless:

a} the Agreement is terminated by eiff€@RBary in accordance with the provisions incorporated
herein or in any schedules op@nnexures @ppended hereto, or otherwise in accordance with
law or equity; or

B) the Agreement is_ext@nded al™Transnet’s option for a further pericd to be agreed by the
Parties.

Fither Party ma¥ terpiinatéfthe Agreement forthwith by notice in writing to the other Party where

the ather Barty hasicemimitted a material Default and, where such Default is capable of remedy,

has falled taremeady such Default within 30 [thirty] days of receiving notice specifying the Defauit
afid reguiringiits remedy.

Eitheg Rarty 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 cmission which

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

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

b} its winding-up or dissclution;

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

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

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

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

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

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

Respondent’s Sign
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8.5

18.6

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

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

19 CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

194

195

5.6

18.7

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

On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Reliverables and
property belonging to Transnet [or, in the event of termination of a WorkeQrder, such as is
refevant to that Work Order] which may be in the possession of, or finder the ontrol of the

Service Provider, and certify to Transnet in writing that this has begs, dong.

To the extent that any of the Deliverables and property refgfredWiotin clatse 19.2 above are in
electronic form and contained on non-detachable storage deviges, the Service Provider will provide
Transnet with unencrypted copies of the same on magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreement is termpifigied Wy the Service Provider under clause 18.2 [Term
and Termination], or in the event that a\Work Order is terminated by Transnet under clause 18.5
[Term and Termination] Transnet will"pay to the Service Provider all oputstanding Fees
fapportioned on a pro 7ata Dasis] refabing to the work undertaken by the Service Provider up until
the date of such terminaion, Transnet wilt alsc pay the costs of any goods and materials ordered
hy the Service Pgvider imJelation to the such work for which the Service Provider has paid or is
legally obligg@, to'@ay, inpwhich case, on delivery of such goods or materials, the Service Provider
will promptly deliwer stich goods and materials to Transnet or as it may direct.
The provisiels of clauses O [Definitions] 6 [Warranties] 12 [Intellectual Property Righis], 14
[Liftation of Liabiity], 16 [Confidentiality] 19 [Consequence of Termination], 25 [Dispute
Rese/iiion]and 29 [Governing {aw] shall survive termination or expiry of the Agreement.
if either Party {the Defaulting Party] commils a material breach of the Agreement and fails to
remedy such breach within 30 {thirty] Business Days of writien nofice thereof, the other Party
[hereinafter the Agarieved 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
Hability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defauiting Parly.
Should:
a) the Service Provider effect or attempt to effect a compromise or composition with its
creditors; or
h} either Party be provisionally or finally liquidated or placed under judicial management,

whether provisicnally or finally; or

Respondent's Sianature Date & Company Stamp
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Q) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its liabilites generally, or commit any act or omission
which would be an act of insolvency in ferms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];

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

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

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

20  ASSIGNMENT

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

written consent of the other. Further, in the event that Transnef wishes to assign or novate the

Agreement to any third party, the Service Provider agrees that it shail not unreasonably withRold or defay

its consent to such assignment or novation and that it shall only be entitled to recover from Transnet any

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

21 FORCE MAJEURE

21.1

2L.2

Neither Party shall have any claim against the other Party afising fsomyany failure or delay in the
performance of any obligation of either Party under the Agkeement caused by an act of force
majeure such as acts of God, fire, flood, war, strike, lockout, industrial dispute, government
action, laws or regulations, riots, terrorism oi@ivil\disturance, defaults, delays or disconfinuance
on the part of independent contractorsg8uppliets, or other circumstances or factors beyond the
reasonable contrel of either Party, amd tg the eXtent that the performance of obligations of either
Party hereunder is delayed by Mirtue of the aforegoing, any period stipulated for any such

performance shall be reascnably exténdeéd,

Each Party will take @ll régsepabie steps by whatever lawful means that are available, to resume
full performancefas scontas practicable and will seek agreement to modification of the relevant
provisions of the Agreepfent in order to accommodate the new circumstances caused by the act of
force givajetre. Ry Party fails to agree to such modifications proposed by the other Party within
S0 TnigetyPeays of the act of force majeure first cccurring, either Party may thereafter terminate

theAgregment with immediate notice.

22 EQUALITY AND DIVERSITY

2.1

22.2

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

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

amendments and re-enactments thereof.

Date & Company Stamp
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23  NON-WAIVER

23.1

23.2

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

and in terms of the Agreement.

Such Tailure or neglect shalf not, in any manner, affect the continued, unaitered validity of the

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

24  PARTIAL INVALIDITY

If any provision of the Agreement shali be held to be invaiid, liegal or unenforceable, or shall be required

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

thereby.

25 DISPUTE RESOLUTION

251

25.2

25.3

25.4

25.5

25.6

Should any dispute of whatsoever nature arise between the Parties copcerning the Agreement,
the Parties shall try to resolve the dispute by negotiations within 10 [t8n} Busiagss Days of such
dispute arising.

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, whigh®proceedings shali be held in
Johannesburg.

Such dispute shail be finally resolved inascordafce with the rules of AFSA by an arbitrator or
arbitrators appeinted by AFSA.

This clause constitutes an irrevocable conSEAt by the Parties to any proceedings in terms hereof,
and neither of the Parties sRall be enlitléd to withdraw from the provisions of this clause or claim

at any such proceedings Whag s not bound by this clause 25.

This clause 25 igfseverableidrom the rest of the Agreement and shall remain in effect even if the

Agreement iSterminatedsfor any reason.

This alause'25 shallt not preclude either Party from seeking urgent relief in a court of appropriate

idrisdigtion,Séhere grounds for urgency exist.

26 _ADBRESSES FOR NOTICES

26.1

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

address or facsimile number, as may be, by writlen notice to the other:
ay Transnet
® For iegal notices: [#]
Fax No. [#]

Attention: Legal Departiment
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@i For commercial notices: [}
Fax No. [e]
Attention: {=]
b} The Service Provider
(i) For legal notices: [2]
Fax No. [e]
Attention: [e]
(i) For commercial notices: [&}
Fax No. [e]
Attention: {e]
26.2  Any notice shall be addressed to a Party at its physical address or deliwere 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 posted by prepaid registered post, 10JfeR) daygafter the date of posting thereof; or

<) if faxed, on the date and time of@8Rdingfor such fax, as evidenced by a fax confirmation
printout, provided that suchgmofice shall be confirmed by prepaid registered post on the
date of dispatch of such faX, or, shotld no postal facilities be available on that date, on the

next Business Day.

27 WHOLE AND ONLY AGREEMENT
27.1 The Partiesgiierely confirm that the Agreement constitutes the whole and only agreement
between them with régard to the subject matter of the Agreement.
27.2  The Partigghereby confirm that the Agreement replaces all other agreements which exist or may
have exisied in any form whatever between them, with regard to the subject matter dealt with in
theyAgreement, including any annexures, appendices, schedules or Work Order(s) appended

bereto.

28 AMENDMENT AND CHANGE CONTROL
28.1  Any requirement for an amendment or change {o the Agreement or to a Work Order shali only be
valid if it is in writing, signed by both Parties and added to the Agreement as an addendum
hereto.
28.2 In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree

any proposed changes using the dispute resclution procedures in clause 25 [Dispute Resolution].
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29

30

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

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

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time fo time amended, extended or re-
enacted and any requlations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be appropriate in the
circumstances. If, within a reasonable period of time, the Service Provider and Tramsnet cannot
reach agreement on the nature of the changes required or on modification of FegsPDeliverables,
warranties, or other terms and conditions, either Party may seek to have the Takier determined in

accordance with clause 25 /Dispute Resolution] above,

COUNTERPARTS
The Agreement may be signed in any number of counterparts, all ofiwhich &ken together shalf constitute

one and the same instrument. Either Parly may enter into the “Agfeéement by signing any such

counterpart.

aooCO000p
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