TRANSNED

TRANSNET FREIGHT RAIL, a division of
TRANSNET SOCLTD

Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No. D ~02/10016

REPAIR SUNNYMEDE SUBSTATION LIGHTNING DAMAGES
(I.NO 202213773)
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DATE AND TIME: 05 MARCH 2013 @ 10:00

VALIDITY : 30 JUNE 2013
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Section 1
NOTICE TO BIDDERS

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

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

Tender Box

h Responses to RFQ

Responses to this RFQ must not include documents or refer; ting to any other quatation or

proposal. Any additional conditions must be embodied in a letter.

2 Broad-Based Black Economic Empowerment [B-

ad-Based Black Economic Empowerment

ith local business enterprises who share these

ence” to companies who provide a B-BBEE

2.1
of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

Respondents are to note the following:

llocated 20 points, dependent on the value of the Services

/20 preference point system applies where the acquisition of the Services will be less
han R1 000 000.00.

« If the 80/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,
the RFP will be cancelled

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

Date & Company Stamyp

Respondent’s Signature
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. Rating level based on all seven elements of the B-BBEE scorecard

d) Qualifying Small Enterprises — QSE [i.e. annual turnover hetween R5 million and R35 million]:
»  Rating based on any four of the elements of the B-BBEE scorecard

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

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

= Black ownership greater than 50% or Black Women ownership greater thap, 5

automatically qualify as B-BBEE Level 3
Sufficient evidence to qualify as an EME would be a certificate (which may b
of a letter) from an auditor or accounting officer or a certificate fromfa catio
accredited by SANAS. The certificate must confirm the compan er, black

ownership / black female ownership and B-BBEE status lev

Respondents are required to furnish proof of the above t. [i.e. @ detailed scorecard as

(PPPFA), Act 5 of 2000 and its Regulati
BBEE scorecard rating. /Refer

3

spondent may, however, before the closing date and time, direct any written enquiries relating

to the RFQ to the following Transnet employee:

Name: Ms Princess Ngubo Nthabiseng Mahoea
Email: pringess.ngubo@transnet.net nthabiseng.maboea@transnet.net

A non-refundable tender fee R150.00(INCLUSIVE OF Vat) is applicable for tender(DNR P13-
02/10016).Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598,

Branch Code 004805.

©) Respondents may also, at any time after the closing date of the RFQ, communicate with the

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

Email tac.secretariat@transnet.net

Date & Company Stamp

Respondent’s Signature
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4 Tax Clearance

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

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

5 VAT Registration

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

6 Legal Compliance

The successful Respondent shall be in full and complete compliance with any and all applicablegnationa!

and local laws and regulations.

7 Changes to Quotations

Changes by the Respondent to its submission will not be considered after the clgsing date age ti

8 Pricing
Al prices must be quoted in South African Rand on a fixed pric i luding VAT.
9 Prices Subject to Confirmation
Prices quoted which are subject to confirmation idered.
10 Negotiations
Transnet reserves the right to u ake poStH egoliations with selected Respondents or any

number of short-listed Responden

11 Binding Offer

Any Quotation furni ant to this Request shall be deemed to be an offer. Any exceptions to this

statement mu ecifically indicated.

mitted to any course of action as a result of its issuance of this RFQ and/or its receipt
in response to it. Please note that Transnet reserves the right to:
modify the RFQ’s goods / service(s) and request Respondents to re-bid on any changes;
reject any Quotation which does not conform to instructions and specifications which are detailed
herein;
. disqualify Quotations submitted after the stated submission deadline;
. not necessarily accept the lowest priced Quotation;
. reject all Quotations, if it so decides;
» place an order in connection with this Quotation at any time after the RFQ’s closing date;
. award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
- split the award of the order/s between more than one Supplier/Service Provider; or

. make no award at all.

Date & Company Stam)

Respondent’s Signature:
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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
Competition Act 89 of 1998. Respondents are required to indicate below whether or not they have been
found gf}ilty of a serious breach of law during the past 5 [five] years:

I/We do hereby certify that J/we

have/have not been found guilty during the preceding 5 [five] years of a serious breach of law,

including but naot limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or
other administrative body. The type of breach that the Respondent is required to disclose excludes
relatively minar offences or misdemeanours, e.g. traffic offences.

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermare, I/we acknowledge that Transnet SOC L s the right to exclude any Respondent
from the bidding process, should that person ve been found guilty of a serious breach of law,

tribunal or regulatory obligation.

13 Evaluation Criteria [Iredi teria - remove [ add where necessary]

necessarily in this order] in choosing a Supplier/Service

based on 80/20 preference point system:
e basis [firm] - whilst not the sole factor for consideration, competitive pricing

Where:

Ps = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

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

effected.

.r“<.,(-;=.sponclent’s Signature Date & Company Stamp
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Preference points will be awarded to a bidder for attaining the B-BBEE status level of contribution

in accordance with the table below: fDefats cojuma that is not applicsile]

B-BBEE Status level Number of points
of Contributor (80/20 system)
' il e 20 \\
2 18
3 16
4 12
= e I
6 . 6
— y ]
8 2
Non-compliant 0 O
contributor |

14  Validity Period

Transnet desires a validity period of 60 days from the closing d RFQ.
This RFQ is valid until

15 Banking Details

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

ondents:;

ves[  mo| ]

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

helow.

a) Respondents are required to submit with their Quotations the mandatory Returnable

Documents, as detailed below.

Failure to provide all these Returnable Documents will resuft in a Respondent’s
disqualification. Respondents are therefore urged to ensure that 2ll these Documents

are returned with their Quotations.

Date & Company Stamps
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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:

Returnable Documents Submitted \\
[Yes or No]

SECTION 1 : Notice to Bidders

Valld B-BBBE Verification Certificate[RSA Large Enterprises and QSEs] Note:
failure to provide a valid B-BBEE Verification Certificate at the
closing date and time of the tender will result in an automatic
score of zero being allocated for B-BBEE scorecard

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

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

Letter of Good Standing

Valid CIDB Certificate (1EP)

SECTION 2: QUOTATION FORM

b) In addition to the requirements of section &) Respondents are further required to submit

disqualification. Respor erefore urged to ensure that glf these documents

are returned with their Q

Submitted
[Yes or No]

Orlglnal cancelled cheque or bank venFcatlon of bankmg detalls

Certmed copies of 1Ds of shareholder/dlrectOfS/members (as apphcable]

Entlty s Ietterhead
- Certmed copy of VAT Reglstranon Certlf lcate [RSA ent1t|es only]
Certuﬂed copy of vahd Company Reglstratnon Cemﬁcate [lf appllcable]

A S|gned letter from Respondents auditor or accountant confirming most
recent annual turnover figures

SECTION 5: Certificate of Attendance

Respondent's Signature Dalte & Company Stamp
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Section 2
QUOTATION FORM
I/We

Page 8 of 16

hereby offer to supply the goods/services at the prices quoted in the Price Sch

with the conditions related thereto.

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

edule below, in accordance \

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

hereof]; and

any other standard or special conditions mentioned and/or embodied in this Request fo

I/We accept that unless Transnet should otherwise decide and so inform me/

r and recover

any, its covering letter and any subsequent exchange of correspondence],

from me/fus any expenses

ing to accept any less favourable offer.

I/We quote as follows for the go@ds requir on a “delivered nominated destination” basis, excluding

VAT:

Item
No

T i Total™

nitPrice | pice -

(it
[days/weeks]

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

b) To facilitate like-for-like tomparison bidders’ must submit pricing strictly in ‘accordance:with this price

schedule and not utilise & different forirat,:Deviation from this: piicing: st

being disqualified:

hedule could result in:a bid

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

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

Respondent’s Signatire

Date & Company Stamp
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REPLACEMENT OF 3kV SUBSTATION AC V
CONTROL PANELS, ALL CONTROL CAK L
OUTDOOR YARD EARTHING, POSITIV @3 ES
R, C@VPLETE

FROM POSITIVE ISOLATOR TO BUS
GCB OR GCB CONTROL PANEL,-
WALL, REPLACE PRI

DARY LIGHTING
BSTATION UNDER
EPOT ENGINEER,
H.

E INSPECTION VENUE: SUNNYMEDE SUBSTATION
SITE INSPECTION TIME: 10:00 AM

TECHNICAL OFFICER CONTACT DETAILS:
EMAIL: NTHABISENG.MABOEA@TRANSNET.NET

CELL.: 083 391 4200
TEL.: 036 271 2343

Adivision of Transnet Limited Registration Number 1990/000300/06 www.transnet.net



The Employer is

Name Transnet Limited Trading as Transhe
Address Room 16, Depot Engineer’s Buildi
Telephone (036) 271 2343 Fax No. (036)
E-mail Nthabiseng.Maboea@Transhet.net

The works is

The site is SUNNYMEDE S

The starting date is
The completion date is

The reply period is

The defects date is

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

Th 3

ThEREteMION IS i e
oes the United Kingdom Housing Grants, Construction and No
generation Act (1996) apply?
The Adjudicator is

NAME  iedssiadie e s e e e W R e s
AdAIESS  eeeeeeseeieese i es e ae e n et rr e anan s
Telephone e, Fax NO. ccccvniasnsinrnenns

E-mail

TRAMNSBNET

Page 2 of 15

A division of Transnet Limited Registration Number 1950/000900/06

www.transnet.net




TRANSNESF

The interest rate on late paymentis ................. % per complete

The Contractor is not liable to the Employer for loss of or damage

property in excess of ... one event.

The Employer provides this
Insurance U IEONIRITy St RSCEveT, S e

The minimum amount of cover for the stated in the

Insurance Tableis  M............. Q.. ..........coiiiiiinen st Fenre e e

ourth insurance stated in the

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

the tribunal is arbitration,
e arbitration Procedure IS ... ..o i PN

The conditions of contract are the NEC3 Engineering and Construction Short Contract
(June 2005) and the following additional conditions:

Page 3 of 15
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ARANSNED

1.0 CONTRACTUAL OBLIGATIONS
_/,_\_:-

1.1 Tenders must be enclosed in a sealed envelope bearing the tender nUmb

1.2 Tenderers must duly fill in the Tender Form E4E and its Ann submit the
same with their offers.

B:

1.1 The Contractor shall not make use of a

sulb r to perform the works or
parts thereof without prior permission r @ oject Manager.

1.2 The Contractor shall ensure that ag esentative is at site at all times.

1.3 The Contractor shall comply
requirements adopted from ti
Supervisor. Such co e S

to time Jand instructed by the Project Manager /
all bef'entirely at his own cost, and shall be

deemed to have been [@llowed fog in the rates and prices in the contract.
1.4 The Contractor shall, articular, comply with the following Acts and Transnet
Specifications:-

tion for Occupational Injuries and Diseases Act, No. 130 of
actor shall produce proof of his registration and good standing

—_—
=
)
5
o
T
)
Y]
=
>
)
>
%
wn
o
D
Q.
<
>
0
Q
—~
>
0
21
fos]
o
o
S,
—
©
©
w
e

able, furnish the Project Manager / Supervisor with copies of the permits
horising him or his employees, to establish an explosives magazine on or
near the site and to undertake blasting operations in compliance with the Act.

144 The Contractor shall comply with the current Transnet Specification E.4E,
Safety Arrangements and Procedural Compliance with the Occupational Health
and Safety Act, Act 85 of 1993 and Regulations and shall before
commencement with the execution of the contract, which shall include site
establishment and delivery of plant, equipment or materials, submit to the
Project Manager / Supervisor.

1.4.5 The Contractor shall comply with the current Specification for Works On, Qver,
Under or Adjacent to Railway Lines and near High Voltage Equipment — E7M, if
applicable, and shall take particular care of the safety of his employees on or in
close proximity to a railway line during track occupations as well as under
normal operational conditions.

Page 4 of 15
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1.5

1.6

1.7

1.8
1.9

TRANSNED

The Contractor’s Health and Safety Prograrmme shall be subject to agreement by
the Project Manager / Supervisor, who may, in consultation with the Contractor,
order supplementary and/or additional safety arrangements and/or different'@afe
working methods to ensure full compliance by the Contractor with his ob
as an employer in terms of the Act.

of its occurrence and any other incident shall be reported
occurrence.

The Contractor shall make necessary arrangeme for sanitation, water and
electricity at these relevant sites during the ins f the equipments.

No retention money will be retained.

ry (with triplicate pages). This book
during the period of the work. Any
as delays caused by poor weather

The Contractor shall supply an A4 size
shall be used to record any u
delays to the work shall also bg

such delays. Other delays such as non-
availability of equipm suppliers must be communicated to the

Project Manager or S

The ContractoRshall s A4 size site instruction book (with triplicate
shall be used to record any instructions to the Contractor
encountered on site — for example the quality of work or the

plac ent. This book shall be filled in by the Project Manager or

be countersigned by the Contractor.

tioned in 1.9 and 1.10 shall be the property of Transnet freight rail
e handed over to the Project Manager or Supervisor on the day of
or handing over.

e 'Contractor will assume full responsibility for assuring that the products
pUrchased meet the requirements of Transnet freight rail for function, performance,
and reliability, including purchased products from 3™ part Suppliers/Manufacturers.

The Contractor shall prove to Transnet freight rail that his equipment or those
supplied from 3™ party suppliers/manufacturers confirms to Transnet freight rail
specifications.

The Contractor will remain liable for contractual delivery dates irrespective of
deficiencies discovered during workshop inspections.

Page Sof I5
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2.0

2.1

2.2

2.3

2.4

TENDERING PROCEDURE

Transnet freight rail reserves the right to conclude one or more contra
result of this tender and does not bind itself to accept the lowest or any tend

Transnet freight rail shall not disclose the successful tenderer’s tende
other tendered prices, as this is regarded as confidential inform

Transnet freight rail reserves the right to inspect the Contrag
awarding the contract in order to ensure that it is suitable
required..

The Contractor shall submit with his tender a_schadule of compliance with the

clauses of this specification and clearly indicate nt of the compliance in the
case of non-compliance. Q

Page 6 of 15
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TRANSNED

The Contractor is

N EL - RO =

Address

WsssrssisessrnsnrannEEEn TRy nssssvmnsernsrsasnsnsniancan

Telephone AR RN R
E-mail e

R R T

The percentage for overheads a to the Defined Cost for people

IS e rrrareres %.

The percentage for overh@ads and grofit added to other Defined Cost

e the Works in accordance with the conditions of contract for an
ordance with the conditions of contract.

Name ... ... O o S S 13 7

Position

Signature Date ;e ommasims s

The Employer accepts the Contractor's Offer to Provide the Works

Signed on behalf of the Employer

Page 7 of 15
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Name
Position

Signature

N

A division of Transnet Limited Regisiration Number 1990,/000900/06

TRANSMEL

R e e S IE]

Page 8 of 15

www.transnet net



ITEM DESCRIPTION

UNIT

TRANSNE

PRICE _

sum

sum

sum

SUm

sum

sum

sum

sum

Total Price

VAT (14%) =

Gross Total =

A division of Transnet Limited Registration Number 1990/000900/06

Page 9ol 15
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TRAMS

¥

BACKGROUND

ubstation is off-load at the
substation situated on the

3.1 Sunnymede substation was hit by lightning, and th
present moment. The Sunnymede substation

Free-state line, feeding a single line. This ion is ut 3 km from Montrose.
4.0 DEFINITIONS.
4.1 “CONTRACT PROJECT ¢

"Contract Project Manager” refers t0 berson appointed by Transnet freight rail to
supervise and take chafge of the €ontract.

vers Transnet freight rail's requirements for the
3kV SUBSTATION AC & DC CONTROL PANELS, ALL
LES, ALL OUTDOOR YARD EARTHING, POSITIVE CABLES
E ISOLATOR TO BUSBAR, COMPLETE GCB OR GCB

. REPAIR DAMAGED WALL, REPLACE PRIMARY
ARRESTERS, INSTALL SECONDARY LIGHTING ARRESTERS
YMEDE SUBSTATION under the control of the depot engineer,

6.0 STANDARDS
Unless otherwise specified all material and equipment supplied shall comply with
the current edition of the relevant SANS, BS, IEC or Transnet publication where
applicable.

The following publications are referred to in this specification:

South African National Standards

6.2.1.1. SANS 121: Hot dip galvanised coatings for fabricated iron or steel
articles — Specifications and test methods.

6212 SANS 1019:  Standard voltages, currents and insulating levels for
electrical supply.

6.2.1.3. SANS 1091:  National colour standard.

Page 10 of 15
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7.0

7.5,
7.6.
7.7.

7.8.

A division of Transnel Limited Registration Number 19903/060400/06

TRAMBNMED

6.2.1.4. SANS 1339:  Cross linked polyethylene (XLPE) — Insulated electric
cables for rated voltages (3.8/6,6KV to 19/33KV).
6.2.1.5 SANS 10142-1: The wiring of premises. Part 1.

Transnet

BBB 0496 Ver-13: 3kV Rectifier for traction substation.

BBB 2502 Ver-6: Requirements for battery charger for ction
substations.

BBB 2721 Ver-10: AC primary circuit breaker control pa d AC/DC
distribution panel for 3kV traction substatio

BBB 3620 Ver-3:Drawing: 3kV DC Earthing arrange !

installation of electrical
stations.
he supply of electrical

BBB 5452 Ver-1:

BBC 0198 Ver-1:

CEE-TBD-7: g arrangement.

CEE.0023.90: tallation of cables.

CEE.045: nts of Electrical Equipment.
CEE.0224.2002: i s, instruction manuals and spares

$420 (1999);

Occupational M Act No. 85 of 1993 (Available at depot for
referral)

KT ONE BY THE CONTRACTOR

he tractor shall supply and install new AC & DC Control Panels
ontractor shall supply and install ALL Control Cables

e contractor shall supply and install ALL Outdoor yard earthing

The contractor shall supply and install Positive Cables from Positive Isolator

to Busbar

The contractor shall supply and install the Complete GCB
The contractor shall Repair the damaged wall

The contractor shall replace the Primary Lightning Arresters

The contractor shall supply and install Secondary lightning Arresters next to

the main transformer

Page 11 of |5
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7.9.

7.10.

8.0
8.1
8.2

8.3

9.0
9.1

10.}

10.2

11.0
1.1

12.0

12.1
12.2
12.3
12.4
12.5
12.6

TRAMSM

The contractor shall supply all other equipment that is burnt so that the
Substation will be back on load after the completion of work

Commissioning

WORK TO BE DONE BY TRANSNET FREIGHT RAIL.

TRANSNET FREIGHT RAN, WILL 1TAVE AN ELECTRICIAN ON SITE”

TRANSNET FREIGHT RAIL WILL PROVIDE SAFETY INDUCHON TO THE
OCCUPYING TN SITE,

THE CONTRACTOR WH.LL ONLY START WORKING QNGE A PL 1AS BEEN SIGNED AND ISSUED BY
ELECTRICAL CONTROL,

INSPECTION

ARRANGLEMENTS MUST BIEE M
TrECHNICAL OFFICE OR PROLIE

THE “TECHNICIAN ON SITE” FOR TE
OENSPECT TIHE PROGRESS OF THE WORK,

FREIGHT RAIL SUBSTATION SITES.

The CONTRARIOR OR SIS CONTRACTOR SHALL BE REQUIRED TO WORK ON SITH IN
I TRANSNIE

L HEALTH AND SAFETY ACT 85 OF 1993,

SHALL BE REQUIREDR T WORK UNDER DIRECT SUPERVISION OF TRANSNET
OT PERSONNEL ON SITE AND SHALL WORK ONLY IN THE AREA WIICH SHALLL

112 FOLLOWING PENALTIES WILL APPLY OR PART THEREOF FOR THE DELAYS, LI 0.5% PR DAY
OF THE CONTRACT AMOUNT,

Requirements for the programme

Programme of work : To be submitted by successful Contractor

CIDB rating :1EP

Format : Gantt chart

Information : How work is going to be executed.
Submission :

Site diary : Successful Contractor to supply in

triplicates carbon copies

12.7

Site instruction book : Successful Contractor to supply in triplicates

carbon copies

A division of Transnet Limited Registration Number 1990/000900/06

Page 12 of 15
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TRANSNET

13.0 Services and other things provided by the Employer

13.1 Transnet freight rail shall inspect all equipment before dispatc
equipment to site.

13.2 Transnet freight rail shall have an electrician available for isol
erection of barriers to live electrical equipment and issuing @

13.3 The working hours must be from 07H30 to 16H00 Mondays

13.4 Upon successful completion of the works to the satisfactie net freight
rail, Transnet freight rail shall perform neceSsary pro tests and
commission the equipment.

14.0 Construction litmitations

14.1 n program detailing the sections, by
ily basis. This schedule will form the
double line permits and occupations.
sefore it is granted, and the Contractor

3 weeks before this notice period. Where

14.2 omplete a full installation during a permit so that the

14.3
onfines of the contract site and general surrounding area during the
e contract. The Contractor must make reasonable allowance in the
tes for such interference.

ontractor must take allowance for inclement weather and keep a record
rainfall. No claim will be entertained for abnormal rainfall if no verified
records are offered.

14.

5 GUARANTEE AND DEFECTS
15.1 The Contractor shall guarantee the satisfactory operation of the complete electrical
installation supplied and erected by him and accept liahility for maker’s defects that may
appear in design, materials and workmanship.

15.2 The Contractor shall be issued with a completion certificate with the list of all
defects to be repaired within 14 working days after commissioning.

15.3 The guarantee period for these substations shall expire after:

A period of 12 months commencing on the date of completion of the contract or the

Page 13 of 15
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TRANSNED

date the substation is handed over to Transnet whichever is the earliest.

15.4 The specified guarantee period shall enly apply to the new equipment installedjand
from the time of energising the equipment and the acceptance thereof.

15.5 Any specific type of fault occurring three times within the guarant
which cannot be proven to be due to other faulty equipment not formin
contract e.g., faulty locomotive or overhead track equi
automatically be deemed an inherent defect. Such inheren
rectified to the satisfaction of the Manager or Technical Office
Contractor.

and at thg cost of the

ff to maintain supply during
repairs to ensure that the
overed by the guarantee,

15.6 If urgent repairs have to be carried out by Transnet
the guarantee period, the Contractor shall ins
guarantee period is not affected and sho
reimburse Transnet the cost of material a

N

Page 14 of 15
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Y

The works shall be performed at SUNNYMEDE SUBSTATION

A division of Transnet Limited Registration Number 1390/000900/06

TRANSNET
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Transnet Request for Quotation No DNR P13-02/10016 Page 9 of 16

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

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

Counsel, prior to consideration for an award of business.

1 SOLE AGREEMENT
Unless otherwise agreed in writing, these terms [Terms and each Term] and Transg

Supplier/Service Provider may specify, unless otherwise agreed

any inconsistency between these Terms and any Order, the

19 CONFORMITY WITH ORDER
Products/Services shall canform strictly with t
quantities specified and/or the specification,
consent of Transnet. The Supplier/S ovid

purpose and of satisfactory quality.

20 DELIVERY AND TITLE

r, 10 whole or in part, without incurring any liability to the Supplier/Service Provider if such a

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

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

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

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

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

Date & Company Stamp
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documentary proof of expenditurc incurred [where this is available]. Any amounts due in terms of
these Terms shall be paid to the Supplicr/Service Provider, taking into account any deduction or set-

off and bank charges.

22 PROPRIETARY RIGHTS LIABILITY
If any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating

to any Products/Services or pursuant to an Order being a violation or infringement of any third party’s

such allegation or claim provided that this indemnity shail not apply where the
salely as a result of the Supplier/Service Provider following a design or process o

Transnet. The Supplier/Service Provider shall either

a) procure for Transnet the right to continue using the infringi

specifications stipulated in the Order. Should

remove, with Transnet's prior written conse

ntinued use of the infringing Products/Services after

to remove the same.

23

Order. This clause does not apply to infarmation which is public knowledge or available from other sources

than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

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

25 TERMINATION OF ORDER
25.1 Transnet may cancel an Order in whole or in part at any time upon at least 7 [seven] days’ written
notice to the Supplier/Service Provider, or when there is a change in control of the Supplier/Service

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

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

work on the Order shall stop.

25.2 Transnet shall pay the Supplier/Service Provider a fair and reasonable price f;JI‘ justified work in
progress, where such price reflects only those costs not otherwise recoverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance to check the extent of such work in progress. Payment of such price shall be in full and

final satisfaction of any claims arising out of such termination and upon such paymenfy the

exceed the total amount that would have been payable to the Supplier/Service Provide
not been terminated.
[two]

dérs exceptional

25.3 In the event of termination the Supplier/Service Provider must submit

months of termination after which time claims will only be met in

circumstances.

254 If the Products are not provided in accordance with an Qrder,

26 ACCESS

The Supplier/Service Provider shall b fo issions and defaults of its personnel or agents

who, for the purposes of the Or ated as if they are the Supplier's/Service Provider's
employees. The Supplier/Service

Transnet's premises, shall ply with ot's health and safety, security and system security rules and

liBerty t rminate the Order or Orders forthwith, or at its option, to seek performance by any such

inted person.

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

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

29 NOTICES
Notices under these Terms shall be delivered by hand to the relevant addresses of the parties in the Order

or may be served by facsimile or by email, in which event notice shall be deemed served on

acknowledgement of receipt by the recipient.

Date & Company Stamp
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30

31

Respondent’s Signature

LAW

Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by referénce in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice to Transnet's right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or obtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting

in any court of competent jurisdiction any proceedings for an interdict or any other injunctive reli

Supplier/Service Provider does not have a registered office in the South Africa it will at all times m
an agent for service of process in South Africa and shall give Transnet the name and addres

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

GENERAL

Completion or termination of an Order shall be without prejudice to anyiTerm here by its nature

would be deemed to continue after completion or termination, i ut not limited to clauses 22, 23,
e not found,.. Headings are
nenforceable, the validity or
aillure or delay by Transnet to enforce any
snet. All rights and remedies available to

b the exclusion of, rights otherwise available at

either party under these Terms shall be in addifion to, not

Jaw,

COUNTERPARTS

These Terms and co ay be sig in any number of counterparts, all of which taken together

shall constitute one e instrument, Any party may enter into this agreement by signing any

such counte

Page 12 of 16
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By signing this RFQ document, the Respondent is deemed to acknowledge that
he/she has made himseif/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet SOC Ltd will recognise no claim for relief based on an
allegation that the Respondent overlooked any such condition or failed to properly

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

SIGNED at _ o on this day of 2

SIGNATURE OF RESPONDENT’S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION: ___ .

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

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

Date & Company Stamp
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Section 4
VENDOR APPLICATION FORM

Respandents 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 [w
applicable]

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

A letter on the company’s letterhead confirm physical and postall addresses

o gm B

Original valid SARS Tax Clearance Certificate

7. Certified copy of VAT Registration Certificate

8. Certified copy of valid Company Regisa@tio ifigate [if applicable]
9, A signed letter from your auditor or g onfirming most recent annual turnover
figures

T number [if registered]
~‘Company telephone number "
Company fax number
Company email address
Company website address ) iy
Bank name Branch & Branch code

Account holder. - Bank account number :

Postal address .
Code -

Physical Address

Respondent’s Signature Date & Company Stamp

o+



Transnet Requast for Quotation No LiNR R13-032/10016 Page 15 of 16

“lrtiy Code EMEEn

Contact person

Designation
Telephone
Annual turnover range [last financial year] - <R5m - . R5-35m
Does your company provide " Products - - Services
Area of delivery - National .- Provincial
Is your company a public or private entity Public
Does your company have a Tax Directive or IRP30 Certificate Yes

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

Complete B-BBEE Ownership Details:

% Black women
“ownership

% Black

- %, Disabled Black owne'r's'fiip A
ownership E e

Does your company have a B-BBEE cg - 'No

What is your B-BBEE ¢

Part time

How many personpel does

for and on behall of Company / Orgahisation:

Designation

Signature Date

e : s —
Respondanl's Signature Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that -

Representative(s) Of ... i

(name of company,)

attended the information briefing session in respe the osed Service to be rendered in terms

of this RFQ 0N .....c.oovvvviiiniininninnees 2013,

RESPONDENT'S REPRESENTATIVE

DATE....cconmreninanses — neEsEERS

Date & Company Stamp

Respondent’s Signature
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NON-DISCLOSURE AGREEMENT

THIS AGREEMENT is made at ccovvvovoicinniinne on the L day of «ooovenieii

BETWEEN:

Transnet Limited ("Transnel”) (Registration No. 1990/000800/06)

whose registered office is at 48" Floor, Carlton Ceptf@ 46 ioner Street,

and

whose registered office is at

ompany wish to exchange Information (as defined below) and it is
h party may from time 1o time receive Information relating to the other in

specidheredt. In consideration of each party making available to the other such Information,

the parties jointly agree that any dealings belween them shall be subject to the terms and

ilions of this Agreement which themselves will he subject to the parameters of the

Proposal.
IT 1S HEREBY AGREED

1. " Interpretation

In this Agreement:-
“Agents* means directors, officers, employees, agenls, professional advisers,

contractors or sub-contractors, or any Group member;

Page 1 0of 6



"Confidential Information® means any informalion or other data relating to one party
(the "Disclasing Party”) and/or the business carried on or proposed or intended to be
carried on by that parly and which is made available for the purposes of the Proposal to
the other party (the “Receiving Party”) or its Agents by the Disclosing Party or its Agents
or recorded in agreed minutes following oral disclosure and any other information
otherwise made available by the Disclosing Parly or its Agents to the Receiving Pany or
its Agents, whether befare, on or afler the date of this Agreement, and whether in wrili

or otherwise, including any information, analysis or specificalions derivag

containing or reflecting such information bul excluding information which:-

(a) is publicly available at the time of its disclosure or becomes publi

(other than as a result of disclosure by the Receiving Parly [@r any of i

contrary to the terms of this Agreement); or

(bY was lawiully in the possession of the Receiving

(c) following such disclosure, become
(as can be demonstrated by its wri
a source other than the
by any duty of confident

relation to such igfarmati

means the aggregation of Transnet's Request for Information {RF}) and

Request for Proposal (RFP).

2. Confidential Information

21  The Receiving Party will treat and keep all Confidential Information as secret and
confidential and will not, without the Disclosing Party's written consent, direclty or
indirectly communicate or disclose (whether in writing or orally or in any other
manner) Confidential Information to any other person other than in accordance with
the terms af Lthis Agreement.

2.2 The Receiving Parly will only use the Canfidential Information for the sole purpose

of technical and commercial discussions between the parlies in relation to the

Non-Disciosure Agreement Page 2 of 6



2.3

2.4

Proposal or for the subseguent performance of any contract between the parties in

relation to the Proposal.

Notwithstanding clause 2.1, the Receiving Party may disclose Confidential

Information:

{a)  To those of its Agents who strictly need to know the Confidential Information
for the sole purpose set out in clause 2.2 provided that the Receiving Par
shall ensure that such Agents are made aware prior {o the disclosure of any

part of the Confidenlial Informalion that the same is confidential ang

a breach of this Agreement; or

(b) to the extent required by law or the rules

authority, subject to clause 2.4 below.

Disclosing Party and co-operate

nature, content and purpose of suc

the same,

Receiving as soon as praclicable notify the Disclosing Party of such

d take such steps (including the institution of legal

opery rights, over the Confidenlial Information whatsoever beyond those

contained in this Agreement.

3. Records and return of Information

Il

3.2

Non-Disclesure Agreement

The Receiving Party agrees ta ensure proper and secure storage of all Information
and any copies thereof to at least the same standard as the Receiving Parly keeps
its own Confidential Information. The Receiving Parly shall not make any copies or
reproduce in any form any Confidential Information except for the purpose of
disclosure as permitted in accordance with this Agreement.

The Receiving Parly shall keep a written record, to be supplied to the Dlsclosing
Party upon request, of the Confidential Information provided and any copies made

Page 3of &



thereof and, so far as is reasonably practicable, of the location of such Confidential

Information and any copigs thereof.

3.3 The Receiving Party shali, within seven days of receipt of a written demand from

lhe Disclosing Party or cf its ceasing 1o be interesled in the Proposal:
(8)  Return all written Confidential Information {including all copies); and

{b)  expunge or deslroy any Confidential Information from any computer, w

processor or other device whatsoever into which it was copied, read o

any regulatory authority in accordance with clause 2.3 (b) abo
3.4 The Receiving Party shall on request supply a cerificate y a director as to

its full compliance with the requirements of clau above.

4. Announcements

4.1 Neither party will make or permit to 4 2 cement or disclosure of its

prospective interest in the P ithout thelprior written consent of the other
party.

Neither party shall make

of the offfer party’s name or any information acqulred

65\ Principal
ach party confirms that il is acting as principal and not as norninee, agent or broker for
any olher person and that it will be responsible for any costs incurred by it or its advisers
in considering or pursuing the Proposal 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 ofher remedies available by il, either at law or in equity, for any
such threatened or actual breach of this Agreement including specific performance,

recavery of damages or otherwise.

Non-Disclosure Agreement Page 4 of 6




8. Privacy and Data Protection

8.1 The Recelving Parly undertakes to comply with South Africa’s general privacy
protection in terms of the Bill of Rights (Section 14) in connection with this Proposal

and shail procure that its personnel shall observe the provisions of such Act

applicable) or any amendments and re-enactments thereof and any
made pursuant thereto.

8.2 The Receiving Party warrants that it and its Agenls have the appropri
nlawful proe
destruction of, or

and organisational measures in place against unauthorised ol
of data relating to the Proposal and against acciden
damage to such data held or processed by them.

9. General
9.1 Neither party may assign the benefif i nt or any interest hereunder
except with the prior wrilten conse , save that Transnet may assign

‘ransnel Group.

8.2 No failure or delay in ex ight, power or privilege under this Agreement

will operale as a waiver o y single or partial exercise of it preclude any

further exercise the ex of any right, power or privilege under this

Id by a court of competenl jurisdiction or other applicable aulhority
{ or otherwise uncnforceable, and the remaining provisions shall

ceable lo the fullest extent permitted by law.

rsons authorised on behalf of each party
.5 Nolhing in this Agreement shall constitute the creation of a partnership, joint
venture or agency between the parties.
9.6 This Agreement will be governed by and construed in accordance with South
African law and the parties irrevocably submit to the exclusive jurisdiction of the

South African courts.

Non-Disclosure Agreement Page 5 of 6



IN WITNESS WHEREQGF, the parties hereto have caused this Agreement to be executed
by their respective duly authorised representatives.

For and on behalf of
TRANSNET LIMITEDR
duly authorised thereto

For and on behalf of

duly authorised thereto

Name: Name:
Position: Positlon:
Signature: Signature:
Date: Date:

AS WITNESS:

Name:

Signature;

Date: atel

AS WITNESS: AS WITNESS:
Name; Name:
Signature: Signature;

Dale:

Non-Disclosure Agreement
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delivering on our commitment ¢ you
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Transnet aims to achieve the best value for money when
buying or selling goods and obtaining services. This, however,
must be done in an open and fair manner that supports and
drives a competitive economy. Underpinning our process
are several acts and policies that any supplier dealing with
Transnet must understand and support.

These are:

»» Transnet Procurement Policy - A guide for tenderers;
» Section 217 of the Constitution - the five piltars

Management): fair, equitable, transparent, competiti
and cost effective;

»» The Public Finance Management Act (PFMA

» The Broad Based Black Economic Em r
(BBBEE); and

» The Anti-Corruption Act.

of Public PSCM (Procurement and Supply Chain '

This code of conduct has be
Transnet Suppliers of
behaviour and con

gistics industry. Our aim is to become a world class,

ofitable,logisticsorganisation.Assuch,ourtransformation
is focused on adopting a performance culture and to adopt
behaviours that will enable this transformation.

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

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




» Employees must not accept or request money
or anything of value, directly or indirectly,
from suppliers.

Employees may not recieve anything that is
calculated to:

- Illegally influence their judgement or conduct
or to influence the outcome of a sourcing
activity;

- Win or retain business or to influence any act
or decision of any personinvolvedin sourcing
decisions; gain an improper advantage.

>

v

There may be times when a supplier i
confronted with fraudulent or
behaviour of Transnet employees.
our suppliers to use our “Tip-offs An

antitrust practices

oes not engage non-value adding
representatives solely for the
purpese of increasing BBBEE spend (fronting).

nsnet’s relationship with suppliers requires
us to clearly define requirements, to exchange
information and share mutual benefits.

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




These include, but are not limited to:

~Misrepresentation of their product (origin
of manufacture, specifications, intellectual
property rights, etc);

< Collusion;

-Failure to disclose accurate information
required during the sourcing activity (ownership
financial situation, BBBEE status, etc.);

~Corrupt activities listed above; and harassment,
intimidation or other aggressive actions towards
Transnet employees.

X

v

Suppliers must be evaluated and approved before
any materials, components, products or services
are purchased from them. Rigorous due diligence
must be conducted and the supplier is expected
to participate in an honest and straight forw
manner.

»» Suppliersmustrecordandreportfact a
honestly and objectively. Financial f€cords
be accurate in all material respects.

ing biN#hess with family members.

afinancialinterestin another company in

Show that you support good business practice by logging onto
1 ’ netand completing the form.

This will allow us te canfirm that yau have received, and agree to, the terms and canditions set out in our Suppliers Cade of Conduct.




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

FORM ST&C -~ SERVICES [March 2012]
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INTRODUCTION

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

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

DEFINITIONS

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

meaning assigned thereto in this clause, except where the context clearly requires Q
2.1 AFSA means the Arbitralion Foundation of South Alrica;

2.2  Agreement means the Agreement and its associated sche

appendices, including the Work Order(s), specifications for Services and such special

conditions as shall apply to the Agreement, together wit al Tender Conditions and any

additional provisions in the associated bid docume i ervice Provider {as agreed

2.3 Background Intellectual Proper! g ellcgbual Property introduced and required by

or licensed to either Party to the Commencement Date or developed after

the Commencement Date

any olher form such as in documents, papers, memoranda, correspondence,

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

rty [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and

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

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

b) the contents of the Agreement;

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

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

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

to ils existing and planned future business activities;




f) information relating Lo 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 1o maintain the confidentiality of such information;

h) information contained in the software and associated material and documentation

belonging to the disclosing Party;

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

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

)} data concerning architecture, demonstrations, tools and teghniques, RiQ achinery

and equipment of the disclosing Parly;

function

m) plans, designs, concepts, drawings, technical requirements and

specifications of the disclosing Party;

any breach of the obligations of either Party fincluding but not limited to
breach or breach of a fundamental Lerm] or any Default, act, omission, negligence or
nt of cither Party, its employees, agents or Subcontractors in connection with or in
slation to the subject of the Agreement and in respect of which such Party is liable to the other;
9  Deliverable(s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
Lo the Services;

2.10 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 inlegrated circuits;

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

from time to time;




212

2.13

2.14

2.15
2.16

217
2.18

2.20

2.21

2.24

2.25

2.26

Foreground Intellectual Property means all Intellectual Property developed by either Party

pursuant to Lhe Agreement;

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

Know-How means all Confidential Information of whatever nature relating to the Intellectual

Property and its exploitation as well as all other Confidential Information generally relati

Transnet’s field of technology, including technicai information, processing or manufact
techniques, Designs, specifications, formulae, systems, processes, informatio

materials and marketing and business information in general;

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

Patents mean registered Patents and Patent applicati
and includes a right granted for any inventions, #

Permitted Purpose means any activi

e Level Agreement or SLA means the processes, deliverables, key performance
dicators and performance standards relating to the Scrvices to he provided by the Service
Provider;
Subcontract means any contract or agreement or proposed contract or agreement between the
Service Provider and any third party whereby that third party agrees to provide to the Service
Provider the Services or any part thereof;
Subcontractor means the third party with whom the Service Provider enters inte @ Subcontract;
Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, soflware,
software developmient tools, methadologies, ideas, methods, processes, concepts and techniques]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,

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

Frarn X ot




2.27

2.28

2.29

2.30

2.31

INTERPRETATION

3.1

3.2

4.5

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

1991, as may be amended from time to time;

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

the Service Provider in the performance of the Services;
Trade Marks mean registered Trade Marks and trade mark applications and includes any sign or
logo, or combination of signs and/or logos capable of distinguishing the goods or services of on

undertaking from those of another undertaking;
VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of
be amended from time to time; and

Work Order(s) means a detailed scope of work for a Service required
timeframes, Deliverable, Fees and costs for the supply of the Service to A

appended to the Agreement from time to time.

clause heading “Pefinitio plain English meaning, and those terms, words,

acronyms, and phrases us ment will be interpreted in accordance with the generally

range for the provision to Transnet of the Services which meet the requirements of Transnet,

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

Such Purchase Orders shall be agreed belween the Parties from time to lime, subject to the terms
of the relevant Work Order(s).

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

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

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

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




4.6

silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such lerm or provision or condition in this Master Agreement has been specifically revoked or
amended by mutual wrillen 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 i
hest endeavours to advise Transnet of such act or omission. In the event of such delay, any e
deadlines detailed in the relevant schedule shall be extended by a period equal to iod
that delay.

AUTHORITY OF PARTIES

5.1 Nothing in the Agreement will constitute or be deemed to constifute a partge bétween the
Parties, or constitute or be deemed to constitute the Parties agents or employees of one
another for any purpose or in any form whatsoever.

5.2  Neither Party shall be entitled to, or have the pow r into an agreement in the
name of the other; or give any warranty, repre or undertaking on the other's behalf; or
create any liability against the other o ier's credit in any way or for any purpose
whalsoever.,

WARRANTIES

6.1  The Service Provider warrdfts to Transpet that:

a) it has full acity an ‘hosifiy to enter into and to perform the Agreement and that the

xecuted by a duly authorised representatives of the Service Provider;

b) its obligations under the Agreement and any annexure, appendix or

vith all due skill, care and diligence;

olely responsible for the payment of remuneration and associated benefits, if

nformance wilh any applicable laws and regulations;

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

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

The Service Provider warvants that it will perform its obligations under the Agreement in

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

discretion audit compliance with the Service Levels, provided that any such audit is carried out

with reasonable prior notice and in a reasonable way so as not to have an adverse effect on the

performance of the Services. Without prejudice to clause 6.3 below, in the event that the Service

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

a retention of Fees as detailed in the relevant schedule and/or Work Order.




6.3

6.4

6.5

6.6

6.7

6.10

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

shall be paid by the Service Provider.

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

The Service Provider will not be liable to remedy any problem arising (g ny

modification made by Transnel to the Deliverables, or any part thereof, wilig approval

steps proposed by Transnet

pursuant to clause 6.5 above, including but not fimited implications or any disruption

in accordance with the change conty

Change Conlrol].

The Service Provider warrank

software available, tested for [and deleted) alt commonly

)
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for all viruses known by the Service Provider at the date

b) elivery to Transnet, the Materials do not contain any trojan horse, worm,

bomb, back door, trap door, keys or other harmful compenents.

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

enactments thereof and any regulations made pursuant thereto.

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

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

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




the engagement of a Subcontractor by the Service Provider [as applicable) shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or its Subcontractor shall grant

Transnet access, during the term of the Agreement, to review any safety-related activities,

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

TRANSNET'S OBLIGATIONS

7.1

7.3

GENERAL OBLIGATIONS OF THE SERVI(

8.1

internal security rules and requirements and subject to the observance by

its confidentialily obligations under the Agreement.
The Service Provider shall give Transnet reasonable notice of

accordance with clause 7.1 above.

Subject to clause 13 [Service Provider’s Personie E

Provider to perform its obligations under thegAgree!

Pravider or its Personnel such access to and us

The Service Provider shall:

a)
b)

f)

g)

h)

ny informatie requires in

es to provide the Service

¢S as is necessary to allow the Service

PROVIDE

and enquiries from Transnet,

ny dispute or complaint arising in relation to the provision

ess in a professional manner that wilt reflect positively upon the Service

ervice Provider's Services;

ecords clearly indicating ali transactions concluded by the Service Provider

m the date of each such transaction;
obtain, and al all limes maintain in full force and effect, any and all licences, permits and
the like required under applicable laws for the provision of the Services and the conduct ol

the business and activilies of Lhe 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,

comply with alt applicable environmental legislation and regulations, and demonstrate
sound enviranmental policies, management and performance; and

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

may have in terms of the Agreement, o terminate the Agreement forthwith without any
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liability ancl without prejudice to any claims which Transnet may have for damages against

the Service Provider.

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

a)

b)

o

d)
e)

f)

g)

h)

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, il

reasonable degree of care and diligence;

use its best endeavours and make every diligent effort to meet agreed deadlin

with the provisions of this clause, the Serv
the reasons therefor and will kee
enquiry;

when requested by Tr

ffer, nor allow, induce or promote the acceptance or offering of any

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

ot 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 larnish Transnel’s reputation or business image; and

immediately reporl to Transnel any unethical, (raudulent or otherwise unlawful conduct of

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

FEES AND EXPENSES

9.1 1In 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 Transnel 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].

o @ Company stamp



9.3

9.4

10 INVOICING AND PAYMENT

10.1

10.3

10.4

(e L

Unless otherwise agieed 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;
Q) are passed on to Transnet at cost with no administration fee; and

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

All Tax Invoices relating to Fees, out of pocket expenses and, il applicable, travel
accommodalion costs, will provide the detail for each of the Personnel carrying out
and incurring the expenses, and the Tax Invoice will, where approprial as a

separate item.

Tax Invoice together with the supporting documeniat s specified in the Work Order appended
hereto, once the undisputed Tax 1 portion of the Tax Invoices which are
undisputed become due and payable Provider for the provision of the Services, in

terms of clause 10.4 below.
Al Fees and other sums p e Agreement are exclusive of VAT, which will be payable

at the applicable rate.

Unless otherwise vided for | e Work QOrder(s) appended to the Agreement, Tax Invoices
shall be ether with a month-end statement. Payment against such month-end
by Transnet within 30 [thirty] days alter date of receipt by Transnet of

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

11 EE ADJUSTMENTS

11.1

11.2

11.3

Fees for Services rendered in terms of the Agreement shall be subject to review as indicated in
the Work Crder(s) anncxed hereto from time to time.

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

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

clause 25 of this Master Agreement [Dispute Resolution].




12 INTELLECTUAL PROPERTY RIGHTS

12.1 Title to Confidential Information

a)

Y

d)

12.2 Title to Intellectual Property

a)

9

d)

Transnet wilt retain all right, title and interest in and to its Confidential Information and
Background Intellectual Properly and the Service Provider acknowledges that it has no
claim of any nalwre in and to the Confidential Information and Background Intellectual
Property that is proprictary to Transnet. For the avoidance of doubt, all the Service
Pravider’s Background Intellectual Property shall remain vested in the Service Provider.

Transnet shall grant to the Service Provider an irrevocable, royalty free, non-excl
licence to use Transnet's Background Intellectual Property only for the Permi

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

orvice Provider’s Background

Intellectual Property on terms which shall be 4ega / jated between the Parties for

that such access is required.

Transnet and the Sekvice Provid@r acknowledges that it has no claim of any nature in and

perty. The Service Provider shall not at any time during

terminatio cancellation of the Agreement dispute the validity or
such Foreground Intellectual Property, or cause to be done any act or

g or in any way impairing or tending to impair any part of that right, title

2net shall be entilled to seek proteclion in respect of the Foreground Intellectual
roperty anywhere in the world as it shall decide in its own absolute discretion and the
Service Provider shall reasonably assist Transnet in attaining and maintaining protection of
the Foreground Inlellectual Properly.

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

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




e)

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.

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

Transnet's Backgieund Intellectual Property and/or Fareground Intellectual Property.

12.3 Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intelle
Property, and any and all new inventions or discoveries, based on or resuiting fro
Transnet’s Background Intellectual Property and/or Confidential Information sha
owned by Transnet. The Service Provider shall disclose promptly

improvements, developments, adaptations and/or modifications, inventio
Service Provider herely undertakes to sign all documents and d

to effect, record and perfect the assignment of such improvem

12.5

)

d)

the Service Provider shall

wriership and/or protection

registrations of Patents, Designs and Trade Marks or any act of

t, unfair competition or passing off involving the Intellectual Property of

t, as its own oplion, to proceed against any party infringing its Intellectual Property.

1t shall be within the sole and absolute discrelion of Transnel to determine what steps shall
be taken againsl the infringer and the Service Provider shalt co-operate fully with Transnet,
at Transnel’s cost, in whatever measure including legal action to bring any infringement of
illegal use o an end.

The Service Provider shall cocperate to provide Transnet promptly with all relevant
ascertainable facls.

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. 1 proceedings are commenced by both Parties, both Parties will be
responsible for the expenses and both Parties shall be entitled to damages or other award

arising out of proccedings.

£ & Canpany Stamp
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SERVICE PROVIDER'S PERSOMNEL

13.1

13.2

13.3

13.4

13.5

14.2

14.3

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonabie tequirements r

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from @hy premises occupied by or on

behalf of it, any Service Provider Personnel whose admission nce would, in the reasonable

fhreat to fidentiality or security or

opinion of Transnet, be undesirable or who repi
vihose presence would be in breach of any rules ations governing Transnel's Personnel,
reasonable exclusion of any such i
Provider from the performanc

The Service Provider agr

Personnel assigned to perf

r Party excludes or limits liability to the other Party for:

a) death or personal injury due to negligence; or

b) fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage to any Transnel property [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnel to the extent that it results from any act of or omission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider’s liability
arising out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one occurrence or a series of related occurtences 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
Transnel under or in conneclion with the Agreement, whether for negligence, misrepresentation,

preach of contract or otharwise, for direct loss or damage arising out of each Defaull or series of

Date & Company STAMG
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16

14.4

14.5

INSURANCES

15.1

15.2

CONFIDENTIALX

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

schedule or Work Order 1o which the Default(s)-relates.

Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liable Lo the other for indirect or consequential loss or damage or including
indirect or consequential loss of profils, business, revenue, goodwill or anticipated savings of an
indirect nature or loss ot damage incurred by the other Party as a result of third party claims.

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

Nothing in this clause 14 shall be taken as limiting the liability of the Service Proyi in ect o

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

Without limiting the liability of the Service Provider under the eement, the Service Provider

shall take out insurance in respect of all risks for which i t for the Service Provider o
insure against, including any liability it may have as ities under the Agreement
for theft, destruction, dealh or injury to any damage to property. The level of
insurance will be kept under review b
provided that any variation to the leve
Service Provider.

The Service Provider shall reputable insurers and will produce to Transnet

evidence of the existence on an annual basis within 30 [thirty] days after date of

policy renewals.

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

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

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

Information concerned,

)] not to use, exploit, permit the use of, divectly 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, pholographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case

such copies shall be regarded as Confidential Information;




16.2

d)

e)

f)

g)

k)

not to de-compile, disassemble or reverse engineer any composition, compilation, concept
application, item, component de-compilation, including software or hardware disclosed and
shall nol onalyse any sample provided by Transnet, or otherwise determine the
composilion or sliuclure or cause to permit these tasks to be carried out except in the
petformance of ils abligations pursuant to the Agreement;

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

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

Confidential Information disclosed by either Party to the other or by either Party to

other party used by such Party in the performance of the Agreement, shall be

relevant to the nature of the information concerned, agreed betwee

and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made by ar

control, any public staternents or issue press releases or disclose Confidential Information

ritten authorisation to do s0

Rgreement as if such person or entily 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 entily; and

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

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

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

where:

a)

b)

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

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

confidentiality; or
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Q) can be proved to have been rightfully received by a Party from a third party withoul a
breach of a duty or obligation of confidentiality; or
d) is independently developed by a Party as proven by its written records. \\
16.3  This dause 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 aftcr the
termination of the Agreaiment. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transn

including, without limitation all corporate identity equipment including dies, blocks, la

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

required by the lerms of the Agreement or Work Order, Transnet may

Order in so far as it relates to the unexecuted work or rejected portion offthe Service, 0 such event,

the provision of any remaining commitment shall remain subject i cts to these conditions.

TERM AND TERMINATION

18.1 Notwithstanding the date of signature hereg encement Date if the Agreement is [®]

and the duration shall be for a 12 {twel¥e] month\gericdexpiring on (@], unless:

the Agreement is term ither Part accordance with the provisions incorporated

e other Party is unable to pay its debts as they fall due or commits any act or omission which
would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended

from time to time], or if any aclion, applicalion or proceeding is made wilh regard to it for:

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

b) its winding-up or dissolution;

) the appointment of a liguidator, trustee, receiver, administrative receiver or simitar officer;
or

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

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

ownership of shares, membership of the board of directors, agreement or otherwise.
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18.5

18.6

Transnet may cancel any schedule or Work Order hereto al any time on giving the Service
Provider 30 [thirly] 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.

CONSEQUENCE OF TERMINATION

19.1

19.2

19.4

19.7

Termination in accordance wilh clause 18 /7erm and Termination] shall not prejudice or affect a

provisions which are to survive the Agreement or impliedly do so shall remain in

elfect.

relevant to that Work Order] which may be in the possession or under the control of the

done.

and delele copies so held.
In the event that the Agree

Order is terminated by Transnet under clause 18.5
| pay to the Service Provider all outstanding Fees

which case, on delivery of such goods or materials, the Service Provider

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

of Liability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
esolution] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

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

against the Defaulting Party.
Shoulid:

a) the Service Provider effect or attempt to cffect a compromise or composition with its
creditors; or
h) either Party be provisionally or finally liquidated or placed under judicial management,

whether provisionally or finally; or

et & Conr




c) either Parly cease or threaten to cease to carry on 1ts normal line of business or default or
threaten Lo default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 {as may be
amended from time to time];

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

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

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

20 ASSIGNMENT
Neither Party may assign Whe benefit of the Agreement or any interest hereunder except ol

written consent of the other. Further, in the event that Transnet wishes to asgi e the

21 FORCE MAJEURE

211

21.2

22 EQUA

A

22,2

ent with immediate nolice.

Y AND DIVERSITY

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

Bolh 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.
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24

25

NON-WAIVER

23.1 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.

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

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

PARTIAL INVALIDITY
If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shal requirs
to be modified, the validity, legality and enforceability of the remaining provisions shall not B .a

thereby.,

DISPUTE RESOLUTION

25.1  Should any dispute of whatsoever nature arise between the Pafties concemni greement,
the Parties shall try to resolve the dispute by negotiationgwithi [ten] Business Days of such
dispute arising.

25.2 If the dispute has nolt been resolved by such
dispute to AFSA and notify the other Pa

Johannesburg.

FOR NOTICES

he 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 Parly shall be entitled to substitute such other

address or facsimile number, as may be, by written notice to the other:
a) Transnet
(i) For legal notices: [&]
Fax No., [#]

Altention: Legal Department




(i) For commercial notices: [*]
Fax No. [e]

Attenlion: [e]

b) The Service Provider
(i) For legal notices: [®]
Fax No. [®]
Attention: [e]
(i) For commercial notices: [®]

Fax No. [®]

Attention: [e]

26.2  Any natice shall be addressed to a Party at ils physical ofidelivered 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 dg

b) if posted by prepaid registered dayShafter the date of posting thereof; or

c) if faxed, on the date such fax, as evidenced by a fax confirmation

printout, provided be confirmed by prepaid registered post on the

date of dispatch of ould no postal facilities be available on that date, on the

next Businggs Day.

27 WHOLE AND OQNLS ENT

ed in any form whatever between them, with regard to the subject matter dealt with in
e Agreement, including any annexures, appendices, schedules or Work Order(s) appended

hereto.

28 AMENDMENT AND CHANGE CONTROL
28.1 Any requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if it is in writing, signed by both Parties and added to the Agreement as an addendum
hereto.
28.2 In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree
any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resolution].




20  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 Repubtic 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 frem time to time amended, extended or re-

provision has a malerial impact on the obligations of either Party, the Parties will
good faith to agree such amendments to the Agreement as may be
circumstances. If, within a reasonable period of time, the Service Provide
reach agreement on the nature of the changes required or on modificatio
warranties, or other terms and conditions, either Party may seek t@ihave the

accordance with clause 25 /Dispute Resofution] above.

30 COUNTERPARTS

The Agreement may be signed in any number of counte

)f which taken together shali constitute
one and the same instrument. Either Party Wo the Agreement hy signing any such

counterpart.

N
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