TRARGMNED

TRANSNET FREIGHT RAIL, a division of

TRANSNET SOC LTD

Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No: SC5 DO665 (LSE 11663)

FOR THE SUPPLY OF:

REQUIRED AT:

ISSUE DATE:
BRIEFING:

CLOSING DATE:
CLOSING TIME:

SUPPLY & JINSTALL EARTHING CABLES & CRUSHER
STONES AT VAN REENEN TRACTION SUBSTATION

VAN REENEN

12 SEPTEMBER 2013

26 SEPTEMBER 2013 / 10:00

VAN REENEN SUBSTATION

CONTACT: PASCAL MAGUTSHWA, 0362712310
04 OCTOBER 2013

10:00



Transnet Reguest for Quotation Mo 505 DOGGT (LSE 11663)

Section 1
MOTECE TCO BIDDERS

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

METHOD: [COURIER / HAND DELIVER TO TENDER BCOX]

CLOSING VEMIJE: [TENDER 30X ALLOCATED AT THE CHAIRPERSON TRANSNET FREIGHT RAIL

ACQUISITION COUNCIL GROUND FLOOR, INYANDA HOUSE 1, 2@ WELLIMGTUGN ROAD, PARKTOWN,
JOHANMESBURG]

Responses to RFQ

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

quotation or proposal. Any additional conditions must be embodied in ap aéeompanying letter.

Broad-Based Black Economic Empowerment [B-BBEE]

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

Verification Certificate. All procurement transactionswill be evaluated accordingly.
2.1  B-BBEE Scorecard and Rating
As prescribed in terms of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Regulations, Respondents,aié to note the following:

» Proposals will be evaludted,on,price which wiil be allocated 80 paints and preference which will

be allocated 20 points,"dependent on the value of the Services

o The 80/20 preferctice pdint system applies where the acquisition of the Services will be less
than R1 000°000.00,

s If the 80720 preference point system is stipulated and all Bids received exceed R1 000 000.00,
the RFRawill Be cancelled

In compliante it lhe Government Gazette No 34612, Notice No. 754 dated 23 September 20131, as
from 1'@ctober 2011 valid B-BBEE Verification Certificates must be issued by:

a) Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or
) Registered Auditors approved by the Independent Regulatory Board of Auditors {IRBA], in
accordance with the approval granted by the Department of Trade and Industry.
Enterprises wilt be rated by such agencies based on the following:

¢) Large Enterprises [Le. annual turnover greater than R35 million]:
» Rating level based on all seven elements of the B-BBEE scorecard
d) Qualifying Small Enterprises - QSE [i.e. annual turnover between R5 million and R35 million]:

® Rating based on any four of the elements of the B-BBEE scorecard
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e}  Exempted Micro Enterprises - EME [Le. annual turnover less than RS million]:
In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with

an annual total revenue of R 5 million or less qualifies as an EME.

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

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

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

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

accredited by SANAS. The certificate must confirm the compamy’s turnover, black

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

Respondents are required to furnish proof of the above to Transnet. [i.e. adetailed scorecard as
stipulated above in respect of Large Enterprises and QSES, or a caitificate ipyrespect of EMES].

Transnet will accordingly allocate a maximum of 20 [tweatyi=points in accordance with the
80/20 preference point system prescribed in the PrefepéntiahPragurement Policy Framework Act
{PPPFA)Y, Act 5 of 2000 and its Regulations to the Respondent’s/final score based on an entity’s B-

BBEE scorecard rating. [Refer Annexure A for further details].

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

resutt in a score of zero being aliocated for B-BBEE.

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

2.2 Further Recognition Criteria

a) Further Recognition, Criteria (Current)

As a pre-qualificatiencriterion, certain minimum requirements with regard to the
Respondent's GURRENT B-BBEE status at the time of submission of their bid must be met.
These riinimum requirements will be measured based on the extent to which the
Respendent's clrrent black ownership, management controt and employment equity meets
of exteeds certain minimum targets. Please note that a Respondent’s ownership,
managefment control and employment equity at the time of the submission of the bid, may
G trom that which is reflected in the B-BBEE scorecard. When claiming that the
minimum targets for FRC (Current) has been met, the Respondent must reflect his B-BBEE
status at the time of submitting the bid. Supporting documentation may be requested in
this regard. The minimurn requirements for this RFP for FRC {Current) are stipulated in the

table below:

Respondent’s Signature Date & Company Stamp
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. PREQUALIFICATION CRITERIA | |~ MINIMUM COMPLIANCE TARGET
RREN R (%) AS A'PERCENTAGE OF THE
e R SR .. .. ORGANISATION

Further Recognition Criteria (Current):

Black Ownership 2%
2%

Black Management Conirol

Employment Equity 1%

N.B. Failure to achieve the minimum prequalification targets allocated for FRC (Current) for any

one of the critersa fisted above at the closing date of this tender will result Imgdisqualification.

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

responses as indicated above.

3 Communication

a) Respondents are warned that a response will be liable for disqualification should any attempt be
made by a Respondent either directly or indirectly to ‘€anvass any officer(s) or employee of Transnet

in respect of this RFQ between the closing date afidthedate of the award of the business.

b} A Respondent may, however, before the closing, date and time, direct any written enqguiries refating

to the RFQ to the following Transnet employee!
Name: PASCAL MAGUTSHWA

Email: pascal.magutshwa@iransnet.net

TEL: (036) 2712310

c) Respondents may also, b, any time after the closing date of the RFQ, communicate with

PRUDFNCE NKABINDEon any matter relating to its RFC response:
Telephone 01454949486

Emait tac seeretariat@transnet.net

A non-refundable tender fee of 150.00 (inclusive of Vat} is applicable per tender.

Payment is’ te beymade to Transnet Freight Rail, Standard Bank Accouni number
203158598, Branch code 004805. The deposit slip must reflect SCS D0665 (LSE ) and the

Compapy Wame. Receipts to be presented prior to coliection of the tender/s

&) 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 disguaiification.

5 VAT Registration

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

Respondent’s Signature Date & Company Stamp
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6 Legal Compliance

The successful Respondent shall be in full and compiete compliance with any and &l applicable naticnal

and local laws and regulaticns.

7 Changes to Quotalions

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

8 Pricing

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

Q Prices Subject to Confirmation

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

10 Negotiations

Transnet reserves the right to undertake post-tender negotiationsywitfiselected Respondents or any

number of short-listed Respondents.

11 Binding Offer

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

statement must be clearly and specifically indicated.

12 Disclaimers

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

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

» modify the RFQ’s goods / servite(shand request Respondents to re-bid on any changes;

® reject any Quetation whith déesnot conform to instructions and specifications which are detailed
herein;

o disgualify Quotatiéns submitted after the stated submission deadline;

" not necessarigmaccent the lowest priced Quotation;

s reject all Quotations, If it so decides;

® place afardeninfconnection with this Quotation at any time after the RFQ's closing date;

° award only @ portion of the proposed goods / service/s which are reflected in the scope of this RFQ;

- split the award of the order/s between mare than one Supplier/Service Provider; or

e make no award at all.

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

they have been found guilty of a serious breach of law during the past 5 ffive] 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 not limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or

Respondent’s Signalure Date & Company Stamp
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other administrative body. The type of breach that the Respondent is required to disclose excludes
relatively minor offences or misdemeanours, e.g. traffic offences.

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, 1/we acknowledge that Transnet SOC Ltd reserves the right to exglude any Respondent
from the bidding process, should that person or entity have been found guilty of a’serious breach of law,

tribunal or regulatory obligation.

13 Respondent’s Samples

Only in cases when the Respondent submits a sample(s) of the goods,/ products / material guoted for,
the sample(s) must be endorsed with the RFQ number and déscription and forwarded on or before the

deadline date to the following addressee: N/A

i4 EVALUATION CRITERIA TRANSNET WIEL UTLLISE THE FOLLOWING CRITERIA [NOT
NECESSARILY IN THIS ORDER] IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF SO
REQUIRED:
® Administrative responsiveness - Compfeteness,of response and returnable documents
) Substantive responsiveness — Prequalification criteria, if any, must be met
® Technical threshold of 80/20 %: €ompliance to specification / quality, previous performance,
delivery lead-time
. Weighted evaluation baged on'80/20 preference point system:
- Pricing and prige basis [fifra] - whilst not the sole factor for consideration, competitive pricing

and overall lével of. unconditional discounts® will be critical

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

pS,= 80 [~
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

Y only unconditional discounts wili be laken into account during evailualion. A discount which has been offered
conditionally will, despite not being taken into account for evaluation purposes, be irmplemented when payment s

effected.

Respondent’s Sumature 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:

B-BBEE Status Level

Number of points

cortributor

of Contributor (80/20 system)
1 20
2 18
3 16
4 12
e g
6 6
7 4
8 2
Nan-compliant 0

Validity Period

Transnet desires a validity period of 90'fninety] days from the closing date of this RFQ.

This RFQ is valid until _

Banking Details
BANK:

BRANCH NAME / LODE!

ACCOUNT HOLDERY _

ACCOUNT AUMBER:

Comigany Registration

Registration number of company / C.C.

Registered name of company / C.C.

Disclosure of Prices Quoted

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

other Respondents:

ves| Jnol |

Respondent’s Signafure

Date & Company Stamp
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1% Returnable Documents

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

below,

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

below.

Faifure fo provide alf these Returnable Documents may resulff in a Respondent’s
disqgualification. Respondents are therefore urged fo ensure that all these Dpcuments

are refurned with their Quotations.

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

{Yes or Nel in the table below

ce : Submltted
Returnable Documents co T {Yes or
| o Nel

SECTION 1 : Notice to Bidders

- Valid B-BBEE Verification Certificate [RSALarge Enterprises and QSEs]
Note: failure to provide a valid B-BBEE Verification Certificate at the closing
date and time of the tender wilt restitif an automatic score of zero being
allocated for B-BBEE scerecard

- Valid B-BBFE certificate fram aud|tor accouﬂtmg officer or SANAS accredited
Verification Agency [RSAEMES]
Note: failure to providena valid B-BBEE Verification Certificate at the closing
date and time of WeNendes will result in an automatic score of zero being
allocated for B-BBEE\scorecard

SECTION 2 ; Quotatioft Form
SECTION 3. Vendor Appiication Form

« Original valid Tax Clearance Certificate [Consortia / Joint  Ventures / Sub-
contractors must submit a separate Tax Clearance Certificate for each party]

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

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

with the conditions related thereto.

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

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

request]; and

s any other standard or special conditions mentioned and/or embodied in this Reguest for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform me/us, this Quotation {and, if
any, its covering letter and any subsequent exchange of correspondenee], together with Transnet’s

acceptance thereof shall constitute a binding contract between Transhehand,me/us.

I/We further agree that i, after Ifwe have been notified of the acceptance of my/our Quotation, Ijwe fail
to deliver the said goods/service/s within the delivery leadstime quoted, Transnet may, without prejudice
to any other legal remedy which it may have, cancel the“exder and recover from me/us any expenses

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

Price Schedule
I/We guote as follows for the goods required, on a “delivered nominated destination” basis, excluding

VAT: Tfor SERVICES, attach 2 scofe of work & pricing schedule]

.ft : Be A R f Uit of S LanET Unlt Pl;i.c':.e"  Total
em: : i - : ~CUnitof R
A - Description of Goodsy : Quantity | - si-Price
‘No " o Measure B RS
L 3 e e (2aR) (2AR)
1 SUPPLY & INSTALL FARTHINGS CABLES & EACH 1
CRUSHER STONES AT VAN REENEN TRACTION
SUBSTATION
Delivery Lead-Time from date of purchase order: [days/weeks]

Notes to Pricing:

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

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

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

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

Respondent’s Signature Date & Company Stamp
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BRIEFING CERTIFICATE

RFQ: SCS D0665 (LSE 11663)

SUPPLY & INSTALL EARTHING CABLES & CRUSHER STONES AT VAN REENEN TRACTION
SUBSTATION

INFORMATION SESSION

RFQ SITE / BRIEFING MEETING

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

VENUE: WAN REENEN SUBSTATION
TIME: 10:00
DATE: 26 SEPTEMBER 2013

The Site / Briefing Meeting is compulsory, companies net attending are overlooked in the tender

award process.

ATTENDANCE CERTIFICATE

This is to certify that

Representatives/s of

Has / have toflaylattended the Tender briefing in respect of the proposed:

TRANSNET REPRESENTATIVE TENDERERS REPRESENTATIVE

DATE:

VERY IMPORTANT

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

Respondent’s Signature Date & Company Stamp
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Section 3
VENDOR APPLICATION FORM

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

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

fwith bank stamp]

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

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

4. Certified copy of Share Certificates [CK1/CK2 if CC}

5. A letter on the company’s letterhead confirm physical and'pestal addresses

6. Qriginaf valid SARS Tax Clearance Certificate

7. Certified copy of VAT Registration Certificate

8. Certified copy of vaiid Company Registratiof Ceftificate [if applicable]

9. A signed letter from your auditor or agfountanteconfirming most recent annual turnover

figures

o cCompany trading name

_Company registered name

" Company Redistration Number of 1D Number.if a Sole Proprietor _;;'; e

Form of entity #1%  NC - . Trust  Ptylid - Limited - Patnership Sole Proprietor -

VAT nfimBer [if. registered)

Cofapany telephone numbaoy

Company fax number . i

v Company email address

- Company website address

- .Branch & Branch code .

“ Bank name st

Account holder j:'.' O - S 1_'_3 P o Bank account number-

Postal address

Physical Address

Respondent’s Signature Date & Company Stamp
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Code
Contact person
Designation

‘Telephorne

Annual turnover range [last financial year] < RSm RS <35 m . R3S '
Does your company provide Products Services” 8 . Both g
Arca of delivery National Provincial Local
Is your company a pu'b'li(:: or private entity - Pablic “%:  Private” iffzf"-.':':”:i
Does your company have a Tax Directive br IRP30 Certificate _ Yes ’ : _NGI

. Main product or services {e.g. Statibnery/Consulting] L -

Complete B-BBEE Ownership Details:

9, o G, & P _
o Siagk % Black women % Disabled Black ownérship

ownership _ _ ownership o :

Does your company have a 5-BBEE certificats Yes. Now

© . What is your B-BBEE status [Level L to 9 /\Unknown]

* How many personnel does the firm gmploy | Permanent -0 Parttime S

If you are an existing Vendor with Transnet please complete the following.

Transnet contact person
Contact number

Transnct Operaling DVSIORN o o S T

Duly authorised to sign 10 andlon behalf of Company / Organisation.

Name " Designation

Si.g nature S Date

L

Respondent’s Signature Date & Company Stamp



TRANSNET

The Employer is

Name Transnet Limited Trading as Transnet Freight Rail
Address Cnr Lyell and Alexander Street, Ladysmith,*3370
Telephone 036 271 2040 Fax: 036 271 2298

E-mail Pascal. Magulshwa@transnet.net

The works is Replacement and repair of edthinghand crusher stones

at Van Reenen traction substation, under the jurisdiction
of the Depot Engineer; (Infra) Ladysmith.

The sites are Van Reenen 3kV D@ytraction substations
The starting dateis R

The completion dateis L

The reply period is e weeks
The defects dateis & b weeks after completion
The defect correction periog is TONB). o week

The delay damages @rEu,l oo per day
The assessment@ay isdhe 15" (fifth teen)............oo of each month
The retentiof is TO(tEN) o %

Does the United Kingdom Housing Grants, Construction and No

Regeneration Act (1998) apply?

The Adjudicator is

Name To be advised if disputes arises..................
AGOIESS e
Telephone L Fax No. ....................
E-mail

Page 1of 12



TRANSNET

The interest rate on late paymentis ................ % per complete week of delay.

The Contractor is not liable to the Employer for loss of or damage to the Employer’s
property inexcess of ... S for any one
event.

The Employer provides this
INSUMBNCE i e B

The minimum amount of cover for the third insurance stated in the

Insurance Table 1S e L

The minimum amount of cover for the fetrthinsurance stated in the
Insurance Table 1S o e e

The adjudicator nominating
body is e

THe IBUNEL IS G e e

if the tribunal is arbifration;
the arbitration procedureds

The conditions &f contract are the NEC3 Engineering and Construction Short Contracl
(June 2005) and the following additional conditions:

Page 2 of 12
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The Contractor is

Name e e
AGOIESS

Telephone Fax No. ..o g

E-mail e e

The percentage for overheads and profit added to the Defined Cost for people
IS Y.

The percentage for overheads and profit added 10 other Defined Cost
IS Y0

The Contractor offers to provide the Warks in"accordance with the conditions of contract for
an amount to be determined in accordance with the conditions of contract.

The offered total of the
Prices IS o N

Signed on behalf of the Cantragtor
NaMIE N
P oS IBIT e  e

Signatwre ... Date ... oo

Page 3 of 12



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

Signed on behalf of the Employer
NI e e
P OSION fe

Signhature ... Date@mmed .o

Page 4 of 12



TRANGNED

PROJECT SPECIFICATION FOR THE REPLACEMENT/REPAIR OF EARTHING AND
CRUSHER STONES AT VAN REENEN 3KV DC TRACTION SUBSTATION UNDER THE
JURISDICTION OF THE DEPOT ENGINEER (INFRA) LADYSMITH.

PART A ~ PROJECT SPECIFICATIONS ~ TECHNICAL

Scope of work

Tendering procedures

Detail of work

Quality control

Safety

Test and commissioning of Equipment
Handing over of workpiaces

Provision of communication
Guarantee and Defects

Schedule of work and Prices — Annexure A 10 - 11
Drawing BBB 3620 Version 3, CEE TBD — 8‘@nd CEE-P-0026: Earthing arrangements:
of both 3kV and 25kV Traction substations{18mm, dia. Cu. Clad steel)

=200 NOOh W -
~N NN DN

N

PROJECT SPECIFICATIONS
1. SCOPE OF WORK

1.1 Nature of work

The work coversithe=Replacement/Repair of Earthing Systems and Crushed Stones in
the followingsTraction Substation:

a) Van Reenen Substation.

2. TENDERING PROCEDURES

21  The Contractor shall supply and install all the materials required to perform the
works.

2.3 The Contracter shall provide his/her own water and power source
during the works at the substation.

Page 5 of 12



2.4

2.5

2.6

2.7

2.8

2.9

2.10

211

212

THANEBNET

Contractor shall be responsible for the safe-keeping of all his / her material and
equipment kept at the substation. Transnet (Infra) shall not be responsible for any
losses or damages to the material and equipment kept at the substation.

The work shall be carried out in a neat and orderly manner to the

satisfaction of the Project Manager / Technical Officer. The technical Officer shall
as part of his/her duties ensure that the contractor personnel comply to Transnet
Freight Rail safety standards and will therefore have the right to correct any
deviations.

The Contractor shall ensure that the site is left in a neat and tidy

condition on a daily basis and after the completion of¢héaworks. After completion
of works, the Contractor shall be responsible fopsthéyrémoval of all unused
material from the site.

All electrical installations shall be done in acéerdance the E7/1 (July 1998):
Specification for Works On, Over, Under or'‘Adjacent to Railway Lines and Near
High Voltage Equipment.

The tendered price for the above wofksynust include the cost of
all tools, plant and labour necessary for the proper execution of all
works in every aspect.

If any of the equipment requited to perform the works is not available on site or is
not used as per Transnet $pecifications, the work will not be approved.

The contractor shall gupply a Site diary and Site Instruction book
in triplicate. Thesé booksshall remain on site at all times.

The Contractofmust indicate whether he / she intends on using sub-contractors
for the workg op parts thereof. No sub-contractors will be allowed on site without
prior permission fflom the Project Manager / Technical Officer.

The @bnitrastor will attend all site meetings convened by the Project Manager /
Techniedl Officer. Such meetings will be for the purpose of discussing progress,
delays, material, conditions, specifications, etc.The meeting will be held under the
chairmanship of the Project Manager / Technical Officer.

Delays if any to the approved works program will be minuted or otherwise
recorded as “Nil".

if the completion date of the contract is exceeded the contractor will
pay to Transnet penalties in terms of the conventiona! Penalties Act
of 1962 (as amended) an amount of R2 000.00 per day or part of
a day of the exceeded time.

Page 6 of 12



TRANSNET

DETAIL OF WORK

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

Except where otherwise provided for in this specification, all equipment and work
shall comply to Drawing BBB 3620 Version 3, CEE TBD -~ 8 and CEE-P-0026:
Earthing arrangement: of Traction substation (16mm dia. Cu. Clad steel).

Where copper coated steel rods protrude above ground level the portion above
shall be painted green.

Rods will be 16mm copper coated rods. Note 3 reads (3 * 30mm copper
straps) of drawing CEE TBD 8 must not be used.

At a substation there will be 8 earth spikes driven,info the ground. One at each
comer of fence (iotal 4) and 1 between corners (otal'é).

Each earth spike must be connected to fepce and earth rods running along fence

Prior to commencement of the works, the Contractor in consultation with the
Project Manager / Technical Officer, shall perform a survey to determine the type
of main Earthing systems that afé réguired and the best possible position of the
Earthing system within the limits.of Transnet's boundaries.

Where a 5 ohms or smalléfreading cannot be reached the Contractor shall drill a
hole, which after the earfhnspike has been installed shall be filled with conductive
concrete in order to feach the desired level of 5 ohms. The depth and position of
the hole shall be determified by the Contractor in consultation with the Project
Manager / Technical officer.

Where a 5 ohifis reading is possible a hole of at least 1 meter radius and 1 meter
deep muét be dug for the main earth. The earth mat shall consist of used contact
wire formed in a coil, layed inside the hole and Exowelded to the main earth

spike.

The contractor shall use the bending machine that is prescribed by the
manufacturer of the copper coated steel rods.

The Contractor performing the works shalt be certified as an accredited person
by the manufacturer of the copper coated steel rods. The accreditation shall be
for the exothermic welding, and for the work with copper coated steel rods.

All interconnections shall be exothermically welded.

The correct form and powder shall be used for the excthermic weld.
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TRANSNET

3.13 All exothermic welds shall be hammer-tested to ensure that the mechanical
strength of the joints is adequate.

3.14 A new main earth shall be installed.

3.15 All the existing earthing shall be left in the ground and welded,to the
new earthing system.

3.16 AC disconnect safety barrier fence to be conneeted™to earth mat with the
composite cable.The earthing of this shall nef“be done through the
structure,conductor must be connected from the'garth conductor coming from AC
disconnects.

3.17 TFR personnel to inspect /test all connégtion joints before trenches are filled up.

3.18 The old crusher stones must be s8moeved and be levelied outside substation yard
about 1m to 2m from the fence.

3.19 New crusher stones mugtDe levelled 100mm from the ground inside the
substation yard.

QUALITY CONTROL

4.1 The Project Manages’/ Technical Officer will be responsible for the
acceptancé.ofthe completed work as well as for the approval of the
quality of the performed work.

4.2 Any work not conforming to the standard specification will be rejected

and recorded in the site inspection book. Repair of this work will be.
for the account of the Contractor, he will indicate in the site instruction
hook when these warks will be repaired in order for the necessary
work permits to be arranged by the Project Manager / Technical
Officer. In the event of the Contractor being delayed while doing
repair work to substandard work, no claim for standing time will be

accepted .
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SAFETY

5.1 The Contractor shall ensure that a competent supervisor oversees the
safe execution and completion of the works and all related activities.

5.2 The Contractor shall be responsible in adhering to the safety clauses
of ACT 85 of 1993 as applicable on the type of work being perfomned.

5.3 The Contractor shall issue all its workers with the necessary protective clothing
applicable to the type of work being performed.

TEST AND COMMISSIONING OF EQUIPMENT

6.1  The Contractor shall be responsible for carrying out on-site tests
and measurements for the works performed interms of this specification and the
contractual agreement.

6.2 Functional on-site tests shall be conducted on all items of
equipment and circuitry to prove(the preper functioning and installation thereof.

6.3 The Contractor shall submit adetailed list of the on-site tests and
measurements for appréval\by the Project Manager or Technical Officer
appointed.

6.4 The Contractor shall arrande for the Project Manager or Technical
Officer appointed ‘or hig,representative to be present to witness the on-site tests
and measuremenis.

6.5 On-site tests shallinclude the Circuit resistance tests.

6.6 On‘eompietion of the on-site tests and measurements the Project Manager or
Technical’Officer shall either sign the test sheets (supplied by the Contractor) as
having witnessed the satisfactory completion thereof, or hand to the Contractor a
list of defects requiring rectification.

6.7  Upon rectification of defects the Contractor shall arrange for the
Project Manager or Technical Officer appointed to certify satisfactory completion
of on-site tests for the installations and repairs.

6.8  Acceptance by the Project Manager of satisfactory completion of

on-site tests in no way relieves the Contractor of his obligation to rectify defects
which may have been overlooked or become evident at a later stage.
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6.9 The acceptance of the equipment by Transnet will in no way absolve

7.1

7.2

7.3

the Contractor from any of his responsibilities during the guarantee
period.

HANDING OVER OF WORKPLACES

On completion of the works, the Contracter will hand the equipment

over to the Project Manager in terms of the relevant insiructions:

Handing over inspections will be convened on an adshoC'Basis as
agreed by the Project Manager / Technical Officetanthihe
Contractor.

It is the duty of the Contractor to send a copy Ofithe hand over
Certificate, which has been certified as carrect by the Project
Manager or Technical Officer, togethgfwithithe relevant pages of the
Site diary, to the office of the Depot Enginger for the payment to be
made. The hand over certificate i incladéd in this document.

8. PROVISION OF COMMUNICATION

8.1

The Contractor will en§uré that the supervisor on site has a cell-phone
for communication purposes.

9. GUARANTEE AND DEFECTS

9.1

9.2

9.3

The cortracier shall guarantee the satisfactory operation of the complete
electri€al) installation supplied and installed by him and accept liability for
suppliers / manufacturers defects which may appear in design, materials and
workmanship.

The guarantee period for all work performed shall expire after 12 months
commencing on the date of completion of the works or the date the equipment
was handed over to Infra Ladysmith whichever is the later.

Any specific type of fault occurring 3 times within the guarantee

period and which cannot be proven to be due to other faulty equipment not
forming part of this contract e.g., faulty substation equipment or overhead track
equipment, etc., shall automatically be deemed an inherent defect. Such inherent
defect shall be fully rectified to the satisfaction of the Project Manager or
Technical Officer appointed and at the cost of the Contractor.
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TRANGNET

If Infra Ladysmith staff have to perform emergency repairs on

the affected equipment to ensure its proper operation during the guaraniee
period, the contractor shall inspect such repairs to ascertain that the guarantee is
not affected. If such repairs are covered by the guarantee, the contractor shall
reimburse Infra Ladysmith the cost of material and labour.

-000000-
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TRANSNET LIMITED

(REGISTRATION NO. 1980/000800/06)

TRANGNET

SCHEDULE PRICES FOR THE REPAIR AND / OR

REPLACEMENT OF EARTHING AND CRUSHER STONES AT
VAN REENEN TRACTION SUBSTATION UNDER LADYSMITH

DEPOT.
No. ACTIVITY DESCRIPTION UNIT | QTY | RATE AMOUNT
A Supply and Installation
16mm Copper plated earth spike, length

Al 1.2m ea 3
A2 16mm Copper plated rods, length m 200
A3 95mm? Copper conductor (welding cable) m 400
A4 Trenches 300mm x 800mm deep m 150
A5 Crushed Stone 25mm(45mx26mx0.1m)m? m? 117
A6 Brazing between earth mat & equipment €a 20
B Transport and accommodation

C Preliminary and General

Gross Total (A+B+C) =
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1.0

1.1

1.2

2.0
2.1

2.2
2.2.1

2.2.2

3.0
3.1

3.2
33

3.4
4.0

SCOPE

This specification specifies Transnet freight rail's reguirements for the design. supply,
installation and testing of the earthing systems for new and existing 3kV DC traction
substations.

This specification must be read in conjunction with Transnet freight rail's drawings
BBB 3620 and CEE-TBD-7.

STANDARDS AND PUBLICATIONS

Unless otherwise specified ali materials and equipment supplied shall comply with the
applicable and latest editions of SANS and Transnet Freight Rail's publications.

The following publications (fatest editions) are referred to in this specification:
SOUTH AFRICAN NATIONAL STANDARDS
SANS 1063 Earth rods, couplers and connections:

SANS 1507 -1-3 Electric cables with extruded golidydielectric insulation for fixed
installations. {300/500V (o 1900/33G0V).

SANS 2063 Thermal spraying - Metalli¢ and other inorganic coatings - Zinc,
atuminium and their alloys®

SANS 10199 The design and installation of earth electrodes.
TRANSNET FREIGHT RAIL

CEE.0OT77 Code of Praclice:
Earth systemsifor electric light and power and fraction installations.

TRANSNET FREIGHT RAIL’S DRAWINGS.

BBB 3620 3kySBC\earthing arrangement system for high voltage ouldoor
yards.
CEE-TBD-7 3kVRLC earthing arrangement system of traction substation.

METHOD OF TENDERING

Tenderers shéll ifdicate clause by clause compliance with the specification. This shall take
the form ofmseparate document listing all the specification's clause numbers indicating the
individual(statement of compliance or non-compliance.

A statement oPnon-compliance shall be motivated by the tenderer.

Tenderers shall submit descriptive literature consisting of detailed technical specifications,
general constructional details and principal dimensions, together with clear illustrations of
the equipment offered.

Failure o comply with clauses 3.1, 3.2, 3.3 could preclude a tender from consideration.
DEFINITIONS

Definitions are in accordance with SANS 10199,
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4.1

4.2

4.3

5.0

5.1

5.2

6.0
6.1

6.2

EARTH ELECTRQDE

One or more conductive parts embedded in the earth for the purpose of making effective
electrical contact with the general mass of the earth, and to act as a path for the discharge
of either lightning currents or fault currents.

EARTHED

So connected to the general mass of earth as to ensure at all times an immediate
discharge of electrical energy without danger.

EARTHING SYSTEM

A system intended to provide at all times, by means of one or more earth electrodes, a low
impedance path for the immediate discharge of electrical energy Without danger into the
general mass of earth.

EARTHING SYSTEMS OF TRACTION SUBSTATIONS

The earth leakage protection consists of an AC earthleaikage and a DC earth leakage
system as described below!

AC EARTH LEAKAGE SYSTEM

The AC earth leakage system is used to detegiflasheyers on high voltage HV outdoor yard
equipment. The equipment in the outdoor vard is insulated from the substation earth mat
and connected in parallel through a currgmsigansformer to earth mat. (Minimum resistance
to earth mat is 10 Ohms). The output of the current transformer feeds to an earth leakage
relay, which will trip and lock out the pfimagy cifcuit breaker when operated.

DC EARTH LEAKAGE SYSTEM

The DC earth leakage system,is wsed to detect 3kV DC and 380V AC insulation failures.
The steelwork and panels insidethe traction substation are bonded to a DC earth leakage
busbar, which is insulated from,earth mat. (Minimum resistance to earth mat is 25 Ohms).
The DC earth leakage bBusbér is connected to the substation negative busbar through a DC
earth leakage relay.

Operation of this_relay wilf'isolate the complete substation from all sources of supply and
lock out the prigffaryeirsuit breaker and all the 3kV DC high speed circuit breakers.

SERVICE CONDITIONS
ATMOSPHERICTCONDITIONS:

Altitede : 0 to 1800m above sea level,

Ambient temperature -10% to +50 °C.

Relative humidity : 10% to 90% percent

L.ightning Conditions 12 ground flashes per square kilometre
per annum.

Paoliution : Heavily salt laden or polluted with smoke

from industrial sources.

SOIL CONDITION:

The soil resistivity can vary from 10 Ohmmeter {o more than 5,000 Ohmmeter. Farth value
enhancement methods will have to be used, where necessary to obtain the desired value
of 5 Ohms or less.
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6.3

7.0
7.1

7.2

7.3
8.0
8.1

8.2

8.3

3.4

CORROSION:

Buried conductors will be exposed to both severe gaivanic and chemical corrosion. There
is a high level of stray current in the vicinity of 3kV DC traction substations which will
reduce the life of the earthing system.

TECHNICAL REQUIREMENTS

The design and installation of Transnet Freight Rail's earthing system for outdoor yards
shail be in accordance with Transnet Freight Rail's drawings BBB 3620 and CEE-TBD-7.

A S-second faull current duration shall be used for the rating of the earthing system. The
earth down conductors and earth tails shall be able to withstand 6,2 kAfor 5 seconds when
exothermically welded. The rated AC fault level for 3kV DC traction substations shall be
taken to be 16KA.

Deviation of the design shall be submitted to the project manageffor approval.
EARTHING LAYOUT

The following electrical equipment in the outdoor yard shall be bénded directly to earth mat.

The support steel structures for the surge arresters atthe Eskom supply side.
® All high voltage surge arresters.

® The high voltage AC disconnects.

® Voltage transformer steel structures wherg applicable.

o Main Current transformers onlEskom, side of primary circuit breaker in high voltage
{HV) yard.

® The perimeter fence posts,and gates.

e Substation metal roof.

The following electricdl equipmient forms part of the AC earth leakage system and shall be
connected via a curfent transformer to earth,

® Main tractiontransformer.

® Primagy citcuildbreaker.

® Mairwéurfent transformers between primary circuit breaker and main fraction
transformer.

® TheyAuxiliary transformer's barrier screen.

The following electrical equipment is connected directly to the substation negative busbar.

e The auxiliary transformer tank.

@ All spark gaps.

The following outdoor electrical equipment is connected directly to the DC earth leakage
relay busbar.

® The Anode wall plate (Wall Bushings).

® The auxiliary fransformer neutrai point.
® AC / DC motorised link framework and structure where fitted.
e The auxiliary transformer short circuiting switch fitled on substation wall in the

outdoor yard.
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2.0

9.1

9.2

9.3

9.4

9.5

9.6

9.7

10.0
10.1
10.1.1

10.1.2

10.2
10.2.1

10.2.2
10.2.3

MATERIALS TO BE USED.
EARTHING

Only capper rods of at least 70 mm? shall be used for earth electrodes in accordance to
SANS 1063.

The length of the rods will be dependant on the application:
e FEarth electrodes (earth spikes}. Minimum length of 1.5 meters shall be used.

» Down conductors, earth tails and interconnecting conductors. Rods of varying lengths
may be used.

The minimum size of cable/conductor used for the earthing system shall be 95 mm?
copper.

For the installation or replacement of the main earth mat/eartiveleetrode, Copper conductor
of at least 16mm diameter shall be used and shall be burigdeat Jeast 1,5 meters below the
ground. The earth mat shatl cover an area of at least 1,5, square metre.

The earth mat shall be provided with a test point congection for test purposes. This test
point shall protrude a minimum of 100mm above¢ground=ével and shall be protected by
means of a metal pipe or metal housing.

The location of the earth mat/earth spike shéll Be as tlose as possible to the main surge
arresters support structures.

AC EARTH LEAKAGE S8YSTEM

PVC insulated 95 mm’ copper cable shall be used where insulated earthing conductors are
required for the interconnecting, of theshigh voitage equipment on the AC earth leakage
system.

The resistance between thesoutgodryard steelwork connected to AC earth leakage system
and main earth electrodefshall Beya minimum of 10 Ohms.

INSTALLATION OF EARTHING SYSTEM.
EARTHING SURVEY

For new installatiéns the contractor shall carry out an earthing survey in accordance with
the method.as descfibed in specification CEE.0177 or SANS 10199 to delermine the type
of earthidg system required. The contractor shall be required to submit a separate
quotatigmfor the survey.

For‘existing substations the contractor shall carry out earth resistance tesis to establish the
condition of the existing earth mat/earth spike and shall replace such earth mat/earth spike
where required.

TRENCHING

Before any trenching commences the contractor shall consult with Transnet Freight Rail
staff for approval with regard to the routing of the trenches in the outdoor yard.

Trenching shall include all trenches required for the instalfation of the earthing system.

The perimeter fence trenching shall be as close as possibie to the perimeter fence on the
inside of the HV yard.
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10.2.4

10.2.5

10.3
10.3.1

10.3.2

10.3.3

10.3.4

10.3.5
10.3.6

10.3.7

10.3.8

10.3.9

160.3.10

10.3.11

10.3.12

10.3.13

10.4
10.4.1

The depth of renches shall be at least 700 millimetres. Care must be taken not to damage
existing cables in the high voltage outdoor yard during trenching operations.

Before the trenches are closed a representative from Transnet Freight Rail shall inspect the
earthing system for correct instaliation procedure.

INSTALLATION PROCEDURES

Earth electrodes shall be driven into the ground in the perimeter fence trench at the corners
of the ouldoor yard and in between the corners,

In the case of double unit substations the number of earth electrodes between the corer
electrodes shall be determined in consultation with Transnet Freight Rail.

The depth of the earth electrodes driven into the ground shall bessuch that the top of the
earth electrode shall be a minimum of 700 mm below the surface of the ground.

The earthing of the supporl steel structures for the surgetarrestérs, AC disconnects,
voltage transformers (where installed) and current transforfigrssshall be in accordance with
Transnet Freight Rail's drawing BBB 3620.

The surge arresters base shall be connected directly to'garth mat/spike.

Where surge arresters are fitted on the main transfarmer provision shalt be made to install
an earth electrode in close proximity to thedransfermer. The earth electrode shall be
connected directly to the earth system as shawn In drawing BBB3620.

All underground connections which include conneetions to the earth elecirodes, the joints in
the copper plated steel rods, connegtions tQ the perimeter fence posts, support steel
structures and the connection to thefnew oFexisting earth mat shall be exothermic welded
or crimped by means of tinned lugs ogby means of brass clamping system.

Where exothermic welding cannobbe carried out, galvanised or stainless steel grade 5304
studs, nuts, tinned cable lugs™“and any other approved means may be used for the
termination of the earthing “eenductors to the fence posts, surge arresters down leads,
metal structure and othef eléctrical equipment.

Exothermic welded jints and steel components exposed to corrosion shall be sealed with
a durable waterproofiig carfipound i.e. Bitumen, Denso tape or Noxide.

All crimped cohnections that are above ground level must be filled with an anti corosive
compound.

Where thésexothermic welding is carried out on galvanised surfaces of the support steel
structufes) the, galvanising must be removed and the surface cleaned. After completion of
the exdthérmic weld, the surface area on the support steel structure where the galvanising
waswemoVed shall be treated in accordance with the requirements of SANS 2063.

Exothermic joints shall be hammer tested on recommendation of the manufacturer to
ensure that the mechanical strength of the joints are adequate. The exothermic weld is
tapped by 2 hammer and by sound it is determined whether the joints are solid or that there
are voids in the joint,

Where two earthing conductors run paraliel fo each other, exothermic parallel joints shall
be installed every 1,5 metres on all straight sections between these condugtors.

CERTIFICATION OF CONTRACTORS (EXOTHERMIC WELDING)

Only Contractors who are certified and accredited by the exothermic weiding industry shall
be used for the installation.
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10.5

10.51

10.5.2

10.5.3

10.5.4

10.5.5

10.56

11.0

1.2
12.0
121

12.2

CRUSHER STONE
NEW SUBSTATIONS

After completion of construction, installatior of equipment, the laying of ali cables and
earthing conductors, a suitable weed killer approved by Transnet Freight Rail's Project
Manager shail be applied in the outdoor yard uniess otherwise specified.

The successful tenderer shall exercise the greatest care to avoid contaminating private
property.

After treatment with the weed killer, a 100mm layer of 25mm to 37mmérusher stone shall
be laid over the whole area of the Transnet Freight Rail high voltage dutdoor yard (within
the apron}.

EXISTING SUBSTATIONS

The contractor shall remove the necessary crusher stone, béfore any excavation
commences.

The contractor shall restore the crusher stone fo its ofiginal gondition cnce the instaliation
work has been completed.

The contractor shall supply any additional crusher sione required to restore the trenched
areas to original condition.

SPECIAL TOOLS (OPTIONAL)

Tenderers shall furish quotations fossthe spetial bending eguipment, crimping tools and
exothermic welding moulds required(for the installation of the earthing system.

The price shall form a separate part of thé guotation.
TESTS AND ACCEPTANCE

The contracter shall perférm, reSistance measurement tests, which shall be witnessed by a
representative of TransnetFreight Rail. The resistance measurements shall be entered into
the substation statian lag boek.

In the event of any displte, Transnet Freight Rail reserves the right to make the final
decision on thg accepiance of the earthing system.

END
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THIS AGREEMENT is made between

Transnet SOC Ltd [Transnet] [Registration No. 1950/000900/30]

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

[the Company] {Registration No i

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Informaticn [as definedWbelowjfand it is envisaged that
each party may from time to time receive Information relating o, the“other in respect thereof. In
consideration of each party making avaitable to the other such{Information, the parties jointly agree that
any dealings between them shall be subject to the terms ang,conditions of this Agreement which

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

1 INTERPRETATION
In this Agreement:

1.1 Agents mean directors, officéls, employees, agents, professional advisers, contractors or sub-

cantractors, or any Group merhet;

i.2 Bid or Bid Document means Transnet's Reguest for Information [RFY] Reguest for Proposal

[RFP] or Requestdfor Quotation [RFQ], as the case may be;

1.3 tConfidential Information means any information or cther data relating to one party {the
Disclosing Party) and/or the business carried on or proposed or intended to be carried on by
that party\@nd ahich is made available for the purposes of the Bid to the other party (the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
finutesollowing oral disclosure and any other information otherwise made available by the
Diselosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information
which:

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

b) was lawfully in the possession of the Receiving Party or its Agents (as can be demonstrated

by its written records or other reasonable evidence) free of any restriction as to its use or

disclosure prior te its being so disclosed; or

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

information;

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

1.5 Information means all information in whatever form including, without limitation, any
information relating to systems, operations, plans, intentions, market opportunities, know-how,
trade secrets and husinass affairs whether in writing, conveyed orally,oh by machine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1 All Confidential Tnformation given by one party to this Agreement™{the Disclosing Party) to the
other party (the Receiving Party) will be treated (by the Receiving Party as secret and
confidential and will not, without the Disclosing Party'Sywritfen consent, directly or indirectly
communicate or disclose (whether in writing or grally or in any other manner) Confidential

Information to any other persen other than inga€eordance with the terms of this Agreement.

2.2 The Receiving Party will only use the Confidential Information for the sole purpose of technical
and commercial discussions between the parties in refation to the 8id or for the subsequent

performance of any contract betwegn the patties in relation to the Bid.
2.3 Notwithstanding clause 2.1 abave, the'ReCeiving Party may disclose Confidential Information:

a) to those of its Agenf@whe, strictly need to know the Confidential Information for the sole
purpose set culpinelatse 2.2 above, provided that the Receiving Party shall ensure that
such Agents ‘@refmade aware prior to the disclosure of any part of the Confidential
Informatign that thé same is confidential and that they owe a duty of confidence to the
Disciosing Party < The Receiving Party shall at alt times remain liable for any actions of such

Agentsthat would constitute a breach of this Agreement; ot

b) o thevextent required by faw or the rules of any applicable regulatory authority, subject fo

clatise 2.4 below.

2.4 4 IMthe event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause 2.3b) above, it shall promptly notify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or
any action which the Disclosing Party may reasonably take to chalienge the validity of such

requirement.

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

notify the Disclosing Party of such event and if requested take such steps {including the institution
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of tegal proceedings) as shall be necessary to remedy (if capabie of remedy) the defauit and/or to

prevent further unautharised copying, disclosure or use.

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

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

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

thereof.

3.2  The Receiving Party shall keep a written record, o be supplied to the\Disclosing Party upon
requast, of the Confidential Information provided and any copies made thereof and, so far as is
reasonably practicable, of the location of such Confidential Information and any copies thereof,

3.3 The Company shall, within 7 {seven} days of receipt of a written demangd/from Transnet:

a) return all written Confidential Information (includingsall capies), and
b} expunge or destroy any Confidential Information, from any computer, word processor or

other device whatsoever irto which it was cpied, read or programmed by the Company or

on its behaif.

3.4  The Company shall on request supply a cefificate signed by a director as to its full compliance

with the requirements of clause 3.3b) ajove.

4 ANNOUNCEMENTS
4.1 Neither party will make or pefinit to be made any announcement or disclosure of its prospective

interest in the Bid without thévpriar written consent of the other party.

4.2 Netther party shall make uséaf the other party’s name or any information acguired through its
dealings with the otherfartyffor publicity or marketing purposes without the prior written consent

of the other party,

5 DURATION

The obligatiohsiof each party and its Agents under this Agreement shall survive the termination of any
discussions,offiegotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five) vears.

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

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

7 ADEQUACY OF DAMAGES

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

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

8.1

8.2

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

thereof and any regulations made pursuant thereto.

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

them.

9 GENERAL

9.1

9.2

9.3

9.4

9.5

9.6

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

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

The provisions of this Agreement shall be seyerable in the event that any of its provisions are held
by a court of competent jurisdiction or otfiémapplicable authority to be invalid, void or otherwise
unenforceable, and the remaining provisions shall remain enforceable to the fullest extent
permitted by law.

This Agreement may only be modified By a written agreement duly signed by persons authorised

on behalf of each party.

Nothing in this Agreepdent Shall constitute the creation of a partnership, joint venture or agency

between the partics.

This Agreement Will b&governed by and construed in accordance with South African law and the

parties irreyocably, submit to the exclusive jurisdiction of the South African courts.

0000000
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i DEFINITIONS

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

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

1.1
1.2
1.3
14
1.5
1.6
1.7
1.8

1.9

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

RFP shall mean Request for Proposal;

RFQ shall mean Request for Quotation;

RFX shall mean RFP and/or RF(Q, as the case may be;

Services shall mean the services required by Transnet as specified in i€S\Bid Document;

Service Provider shall mean the successful Respondent;

Tax Invoice shall mean the document as required by Section™?@wef the Value-Added Tax Act, 89 of

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

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

may be amended from time to time.

2 GENERAL

Al Big Documents and subsequent contracts and orders shall be subject te the following procedures as laid

down by Transnet and are to be strictly,adheredste’by any person or enterprise or company responding to
this RFX.

3 LODGING OF BID DOCUMENTS

3.1

3.2

3.3

A Bid, which shall héreinafter ificlude reference to an RFP or RFQ, shall be lodged with Transnet no
later than the closing datéand time specified for the receipt thereof, in accordance with the directions
issued with Bid Decuments.

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

envelape.

Theespondent's retum address must be stated on the reverse side of the sealed envelope.

4 USE OF BID FORMS

4.1

4.2

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

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

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

Respondent’s Signature Date: & Company Stamp



Transnet General Bid Conditions —~ Services Page 4 of 10

[March 2012]

may a Respondert submit additional information under separate cover using ihe Company’s

letterhead and duly cross-referenced in the RFX.

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

5.1

52

A non-refundable charge may be raised for Bid Documents, depending on the administrative cost of
preparing and issuing the Bid Document.
If any of the drawings or specifications referred to in Bid Decuments are the official publications of

recognised standardising bodies, copies of such drawings and specifications Shall be acquired by

Respondents at their own expense.

6 DEFALILTS BY RESPONDENTS

6.1

6.2

If the Respondent, after it has been notified of the acceptance of its Bidfailsto:

a) enter into a formal contract when called upen to dosse, yterms of clause 14 [Confract
BPocurments], within such period as Transnet may spedify; or

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

c) when called upon to do so, furnish satisfactorysecurity of the fulfiiment of the contract in
terms of clause 15 fSecuritfes],

Transnet may, in any such case, without prejudige te any other legal remedy which it may have,

nroceed to accept any other Bid or, if ifsis ngcessary to do so, call for Bids afresh, and may recover

from the defaulting Respondent any agdditionalyexpense incurred by it in calling for new offers or in

accepting a higher offer.

If any Respondent, who has submitted a 8id and/or concluded & contract with Transnet [hereinafter

referred to as the Serviee Provider], or in the capacity of agent or subcontractor whe has been

associated with such Bithorgontract:

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

b} has, afterhaving been notified of the acceptance of its Bid, failed or refused to sigh a contract
whefl called upon to do so in terms of any condition forming part of the Bid Documents; or

c) K& cartied out anv contract resulting from such Bid in an unsatisfactory manner or has
breachied any condition of such conirack; or

dj has offered, promised or given a bribe in relation to the obtaining or the execution of such
¢ontract; or

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

) has made any incorrect statement in the affidavit or certificate referred to in clause 12 [Formal
Notification Regarding Name of Successful Respondent] and is unable to prove to the
satisfaction of Transnet that

{i) it made the statement in good faith honestly believing it to be correct; and
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(i) before making such statement, it took all reasonable steps to satisfy itself of its
correctness; or

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

requirements which could not be recovered from the Service Provider;

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

Transnet business through its “blacklisting” process.

6.3  Any person or enterprise or company against whom a dedision has been given (nder the provisions of
clauses 6.2h), 6.2d) or 6.2e) above, may make representations to the Chief Operating Officer of

Transnet Group, whose decision shail be final.

6.4  Any disqualification [Blacklisting] imposed upen any persen or enterprise olycompany, may also apply
to any other enterprise under the same or different names of disgualifieth persons or enterprise or
company [or associates thereof} and shall for aveidance offdcubtyalse be applied to any agent or

employee of the person or enterprise or company cencerned.

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

by a fereign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note that where\the whole or a portion of the contract or order value is fo be

remitted overseas, Transnet shaligif réguested to do so by the Service Provider, effect payment overseas

directly to the foreign principal@r manufaciurer of such percentage of the contract or order value as may be
stipulated by the Respondent in its, Bid#hocuments and any variation in the amount Lo be so paid, which may
arise as a result of fluctUationgyin the rate of exchange involved, will be for the account of the Service

Provider.

8.1  The Respondent who desires to avail itself of the aforementioned facility must at the time of bidding
furnishfthelinforfiation called for in the clause "Exchange and Remittance” of the Bid Documents and
also"furnish full details of the principals or service providers to whom payment is to be made.

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

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

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

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

o ACCEPTANCE OF BID

g.1  Transnet does not bind itself to accept the lowest or any Bid.
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i1

1z

i3

14

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

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

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

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

LAW GOVERNING CONTRACT

The law of the Republic of Scuth Africa shall govern the contract created by the acceptance of a Bid. The
domicitivm citandi et executandi shall be a place in the Republic of South Afica toybe specified by the
Respondent in its Bid at which all Jegal documents may be served on thesRespondent who shall agree to
submit to the jurisdiction of the courts of the Republic of SouthgAfricay A foreign Respondent shall,
therefore, state in its Bid the name of its authorised representative,in the|Republic of South Africa who is
empowered o sign any contract which may be entered into in the event®f its Bid being accepted and to act

on its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of(the directors shall be stated in the Bid. If the Respondent
is a close corporation, the full names of thefmembersséhall be stated in the Bid. If the Respondent is a
partnership or an individual trading under a trade name, the full names of the partners or of such individuai,

as the case may be, shali be furnished.

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT
In the case of Bids submitted Yedhe Secretary of an Acquisition Councll, unsuccessful Respendents will be
formally notified of the namesyof sliccessful Respondent(s) as soon as possible after the closing date for

receipt of the Bid in question

UMAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids are Submitted to the Secretary of an Acquisition Council, Respondents may at any time
coremuniCate withythe Secretary on any matter relating to its Bid but, in the absence of written authority
fromuthe Seeretary, no communication on a guestion affecting the subject of a Bid shall take place bebween
Respondents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period between the ciosing date for the receipt of the Bid and the date of the notification of the
successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

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

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

special conditions thereto as agreed 10 by the parties.

SECURITIES

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

guarantee corporation carrying on business in South Africa.

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

damage which Transnet may incur in consequence of a breach of the contgact orany part thereof,
15.3  Such security, if required, shall be an amount which will be stipulai@dsin, the Bid Documents.

i5.4 For the purpose of clause 15.1 above, Transnet will supgly aWReed of Suretyship form to the
successful Respondent for completion and no guarantee in any cthey form will be accepted. A copy
of such form will be supplied to Respondents on requesty For this purpose a Deed of Suretyship form
will be provided which shall be completed and returfigd to Transnet or a designated official by the
successful Respondent within 30 [thirty] days frém the date of the letier of acceptance. No payment
will be made until the form, duly completedy”is delivered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall, save where prior extension has been granted, entitles

Transnet without notice to the Service Provider, io cancel the contract with immediate effect.

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

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

PRICES SUBJECT TO CONFIRMATION
16.1 A Bid with prices whiCh aresubject to confirmation will not be considered.

16.2  Bids where firm prices are)fuoted for the duration of any resufting order and or confract will receive

precedence gver priceswhich are subject to adjustment.

DELETION OF SERVICES EXCLUDED FROM BID

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

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

concerned heing excluded in the matler of the award of the business,
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20

21

VALUE-ADDED TAX

1%.1

19.2

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

standard rate on the Service Provider's Tax Invoice,
In respect of Services to be provided by a foreign principal:

a) the invoicing by the Service Provider on behalf of its foreign principal represents a service
rendered by the principal;
b) the Service Provider’s Tax Invoice(s) for the focal portion only [i.e. the®commission™ for the

services rendered locally] must show the VAT separately

TERMS AND CONDITIONS OF BID

20.1

20.2

The Service Provider shall adhere to the Standard Terms and CGonditions, of Contract as set out in
Form ST&C - Services, a copy of which is issued with the Bid S@euments, together with any schedule

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

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

proposed alternative(s) are acceptable or othérwise, ag the case may be.

IMPORTANT MOTICE TO RESPONDENTS REGARDING PAYMENT

21.1

21.2

Method of Payment

a) The attention of the Respongdent is directed to clause 1Q [invoices and Payment] of Form
ST&C — Services, which Sets out the conditions of payment on which Bid price(s} shall be
based.

b) However, in‘additiomtd the aforegoing the Respondent is invited to submit offers based on
alternative method9of payment and/or financing proposals.

) ‘The Respondent is required to give full particulars of the terms that will be applicable to its
alternative @ffer(s) and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

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

NOTE: The successiul Respondent [the Service Provider] shali, where applicable, be required to

furnish a guarantee covering any advance payments.

Conditional Discount

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

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

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

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

of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMERN

Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service Provider for
the purpose of contract work shall be governed by the terms and conditions detailed in clause 12 of Form
ST&T - Services (inteflectual Property Rights).

23 VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is consideredynecessary that employees of
Transnet should carry out inspection and/or review any operational Sagvicesgat the premises of the
preferred Respondent or its subcontractors overseas for the purpese of‘a product dermonstration

and/or final acceptance or for any other reason.

73.2  If the Respondent considers overseas visits to be necessary it must/provide the follewing information
in a covering letter i respect of each proposed visit:
a) countries and places to be visited;

b} number of employees and disciplines invelved;
) number of man-days involved; and
d} motivation for the visit.

233 Transnet will make all arrangements with regard to booking of air journeys, hotei reservations,
transport to and from airports, plages\of inspection or demonstration, etc. and all expenses will be for
the account of Transnet.

23.4 Before a visit is undertakeh, such as envisage in this clause 23, Transnet and the Respondent will
agree in writing of. théynumber of employees of Transnet that should undertake the visit and the

number of mansdaysinvolved in the visit,

24 BIDS BY OR ON BEHALPOF FOREIGN RESPONDENTS

24.1  Bids Submitied.by foreign principals may be forwarded direct by the principals to the Secretary of the
Adquisition'Council or fo a designated official of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal's behall by its South African
representative or agent provided that written proof is submitted that such representative or agent has
been duly authorised to act in that capacity by the principal. Faiture to submit such authorisation by
the representative or agent shall disqualify the Bid.

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

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

enter into a formal contract in the name of their principals and must sign such contract on behalf of
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the latter. In every such case a fegal Power of Attorney from their principals must be furnished to

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

contract.

a)

b}

)

d)

e)

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

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

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

Documents.

On arrival within the Republic of South Africa this Power of Attormey s to be completed in
terms of Section 8(2) of the Stamp Dulies Act No. 77 of 1968, orany amendment thereof.

If & Power of Attorney held by the South African representativeler agent includes matters of a
general nature besides provision for the entering into and signingef>a contract with Transnet,
a certified copy thereof should be furnished.

The Power of Attorney must authorise the South Africanirepresentative or agent to choose the
domicilium citandi et executandi as provided foriin clause 26 [fAddresses for Notices] of the

Standard Conditions of Contract, Form ST&E=Services.

244 If payment is to be made in South Africa, the foreigh Supplier {i.e. the principal, or its South African

agent or representative], must notify Transnet in‘writing whether, for payment by electronic funds

transfe

aj

b}

v [EFT]:
funds are to be transferred to the, credit of the foreign Supplier's account at a bank in South

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

funds are to be transferred tothe credit of its South African agent or representative, in which

case the name ad branch'ef such bank shall be furnished.

24.5 The attention of the/Responderit is directed to clause 15 above [Securities] regarding the provision of

security for the fulfilment'ef contracts and orders and the manner and form in which such security is

to be furnished.

ooo(00ooo
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i 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 conditions as may be applicable, and any terms in the associated Bid

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

2 DEFINITIONS

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

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

2.1
2.2

2.3

24

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules and/or annexures and/or
appendices, including the Worlk Order(s), specifications forSthe Services and such special
conditions as shall apply to the Agreement, together withh the General Tender Conditions and any
additional provisions in the associated bid documents tendeted by the Service Provider {as agreed
in writing between the Parties], which collectively and exclusively govern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property means alidntellectual Property introduced and required by
either Party to give effect te their obligations Under the Agreement owned in whele or in part by
or licensed Lo either Party or their dffiliatés,psor to the Commencement Date or developed after

the Commencement Date otherwise pursuant to the Agreement;

Business Day{s) means Mondays o Fridays between 07:30 and 16:00, excluding public holidays

as prociaimed in South Africa;
Commencement Datemeans | 8], notwithstanding the signature date of the Agreement;

Confidential Ifermatign means any information or other data, whether in written, oral,
graphic or in agy other form such as in documents, papers, memoranda, correspondence,
notehooks, repdrs,)drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, fordulacgpatents, or inventor’s certificates, which a Party discloses or provides to the other
Pafty [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party fo 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) informaticn relating to methads 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 wherg an onus rests on the disclosing Party fo maintain the confidentiality of such
information;

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

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

to its existing and planned future business activities;

Responcent's Signaliae Date & Company Stamp
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2.7

2.8

2.9

2.10

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

disclosing Party;

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

disclosing Party to maintain the confidentiality of such informationy;

h} information contained in the software and associated material and documentation
belonging to the disclosing Party;
i technical and scientific information, Know-How and trade secrets of a disclosing Party

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

[y data concerning architecture, demonstrations, tools and teehniquesy procasses, machinery

and equipment of the disclosing Party;

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

specifications of the disclosing Party;

o information concerning faults or defects in goads, equipment, hardware or software or the

incidence of such faults or defects; and

o) information concerning the charges, Fees and / or costs of the disclosing Party or its
authorised Subcontractors, or their methods, practices or service performance levels

actuaily achieved;

Copyright means the right in expressions, procedures, methods of operations or mathematical
concepts, computer program codes, compilations of data or other material, literary waorks, musical
works, artistic works, sound\reCerdings, broadcasts, program carrying signals, published editions,
phatographic works, 40t cinematographic works of the copyright owner to do or o authorise the
doing of certain aéts siecified in respect of the different categories of works;

Default means)anyWbreach of the obligations of either Party [including but not limited to
fundamenial®reach or breach of a fundamental term] or any Default, act, omissicn, negtigence or
statemént &F either Party, its employees, agents or Subcontractors in connection with or in
relafiofito thefsubject of the Agreement and in respect of which such Party is liable to the other;
Peiiverabla(s) means any and all works of authorship, products and materials developed,
wiitten, prepared, assembled, integrated, modifled or provided by the Service Provider in relation
o the Services;

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

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

Sipatie Date & Company Stamp
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2.12

2.13

2.14

2.15

2.16

2.17
2.18

2.19

2.20

2.21

2.22

2.23

274

2.25
226

Fareground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

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

future additions and improvements {o the Intellectual Property;

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

materials and marketing and business information in general;

Materials means the Deliverables, the Service Provider Materials and the Thigd Party Materials;
Parties mean the Parties to the Agreement together with theig subsidiaries, divisions, business
units, successors-in-litle and their assigns;

Party means either cne of these Parties;

Patents mean registered Patents and Patent applications, ‘ence the fatter have proceeded to grant,
and inciudes a right granted for any inventions, products or processes in all fields of technology;
Permitied Purpose means any activity or preeess tolbe undertaken or supervised by Perscnnel
or employees of one Party during the termyof/the Agreement, for which purpose authorised
disclosure of the other Party’s Confidential Infarmation or Intellectual Property is a prereguisite in
order to enable such activity or process to,be accomplished;

Personnel means any partner, employee, agent, consuitant, independent associate or supplier,
Subcontractor and the staff 8f such Subcontracior, or other authorised representative of either
Party;

Purchase Order(s)/Mmeafis,official orders issued by an operating division of Transnet to the

Service Provider for the provision of Seyvices;

Service(s) means @], the Service(s) provided to Transnet by the Service Provider, pursuant o
the WarkOrder(s)in terms of the Agreement;

Servicenlevel, Agreement or SLA means the processes, deliverabies, key performance
indicators an@l performance standards relating to the Services to be provided by the Service
Provider;

Subcontract means any contract or agreement or proposed contract or agreement between the
Service Provider and any third party wherehy that third party agrees to provide 1o the Service
Provider the Services or any part thereof;

Subcontractor means the third party with whom the Service Provider enters inte a Subcontract;
Service Provider Materials means all works of authorship, products and materials {induding,
but not fimited to, data, diagrams, charts, reports, spedifications, studies, inventions, sottware,
software development tools, methodologies, ideas, methods, processes, concepts and technigues)
owned by, or licensed to, the Service Provider prior o the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at ne expense to Transnet,

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

Respondent’s Signature
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2.29

2.30
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Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of

1921, as may be amended from time to time;

Third Party Material means software, software development fools, methodologies, ideas,
methods, processes, concepts and techniques owned by, or ficensed 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 ar
iogo, or combination of signs and/or logos capable of distinguishing the goods or services of cne

undertaking from those of another underiaking;

VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act89 of 1991, as may

he amended from &me to time; and

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

appended to the Agreement from time to time.

3 INTERPRETATION

3.1 Clause headings in the Agreement are included for ease of refefence only and do nol form part of
the Agreement for the purposes of interpretation.or for any other purpose. No provision shall be
construed against or interpreted to the disadvantage of either Party hereto by reason of such
Party having or being deemed to have strugturad or drafted such provision.

3.2 Any term, word, acronym ot phrase used in the Agreement, other than those defined under the
clause heading *Definitions” shall be give™its plain English meaning, and those terms, words,
acronyms, and phrases used in the Agreemtent will be interpreted in accordance with the generally
accepted meanings accorded thereto.

3.3  Areference to the singular ingorparates a reference to the plural and vice versa.

3.4  Areference to natur@l pefsons incorporates a reference to legal persons and vice versa.

3.5 A reference to a'pasticular@ender incorporates a reference o the other gender.

4 NATURE AND SCOPE

4.1 The Agréefnentds an agreement under the terms and conditions of which the Service Provider will
agfange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controfied by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement,

4.7 Such Purchase Orders shall be agreed between the Parties from time o time, subject to the terms
of the relevant Work Crder(s).

43  Each properly exccuted Purchase Order forms an inseparable part of the Agreement as if it were
fuily incorporated into the body of the Agreement.

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

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

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

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

amended by mutual written agreement between the Parties.

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

AUTHORITY OF PARTIES

Nothing in the Agreement will constitute or be deemed to constituteta paftnership between the
Pariies, or constitute o be deemed to constitute the Parties assagents or employees of one

another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the power or authority£0 enter info an agreement in the
name of the other; or give any warranty, representation or undertaking on the other's behalf; or
create any liability against the other or hind_the ofther’s credit in any way or for any purpose

whatsoever.

WARRANTIES

The Service Provider warrants to Transnet that:

aj it has full capacity andyauthority to enter inte and to perform the Agreement and that the

Agreement is executed,bysa duly authorised representatives of the Service Provider;

b) it will discharge itewobligations under the Agreement and any annexure, appendix or

schedule heretodvith all due skill, care and diligence;

c) it wili be solely résponstble for the payment of remuneration and associated benefits, if
anymof it Personnel and for withholding and remitting income tax for its Personnel in

gonfagrmance with any applicable laws and regulations;

) it will grocure licences for Transnet in respect of all Third Party Material detailed in the
WG 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 possesston by Transnet of any Materials will not subject Transnet 10 any claim

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

The Service Provider warrants that it will perform its obligations under the Agreement in
accordance with the Service Leveis as defined in the relevant schedule. Transnel may at ils
discretion audit compliance with the Service Levels, provided that any such audit is carried out
with reasonabte prior notice and in a reascnable 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

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

Date & Company Stamp
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6.3

5.4

6.5

6.6

6.7

6.8

6.9

6.10

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

shall be paid by the Service Provider.

The Service Provider will remedy any defect within 30 {thirty] days of being notified of that defect

by Transnet in writing.

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

of the Service Provider.

The Service Provider shall advise Transnet of the effects of apy sleps proposed by Transnet
pursuant to clause 6.5 above, including but not limited © any cost implications or any disruption
or delay in the performance of the Services. The Parties agreesthat any changes fo the Services,
including the charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change control proge@ure, asyset out in clause 28 [Amendment and

Change Controf].
The Service Provider warrants that:

a) it has, using the most up-todate soffWare available, tested for [and deleted] all commonty
known viruses in the Materialsanddor all viruses known by the Service Provider at the date

of the relevant Work Order; and

b) at the time of delivery io"Transnet, the Materials do not confain any trojan horse, worm,
logic bomb, tifme bomb, back door, trap door, keys or ather harmful components.

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

its nest endeavours to.assist Transnet in reducing the effect of the virus and, particulatly in the

event thab d%irusicauses loss of operational efficiency or loss of data, to assist Transnet to the

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

Thé Service Brovider undertakes to comply with South Africa’s general privacy protection in terms
BRthe.Bill of Rights [Section 14] in connection with the Agreement and shall procure that s
pérsonnel shall observe the provisions of Section 14 [as applicable] or any amendments and ve-

enackments 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 o 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 approptiate, tested and documented recovery

arrangements in place.

In compliance with the National Railway Safely Regulator Act, i6 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall

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

Drate & Company Stamp
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the engagement of a Subcontractor by the Service Provider {as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements andfor 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 ali parts of its organisation.

TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perform th@&Services, but for no
other purpose. However, Transnet's compliance with any request for information is subject to any
internal security rues and requirements and subject to the observance by theService Provider of
its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasonable noticé of“anylinformation it requires in

accordance with clause 7.1 above,

Subject to clause 13 [fService Provider’s Personnef], Trapsnel agrees to provide the Service
Provider or its Personnel such access to and use of its facilities as is necessary to allow the Service

Provider to perform its obligations under the Agreement

GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

8.1

The Service Provider shall:
a) respond promptly to all complaints and enquiries from Transnet;

b} inform Transnet immediately of any dispute or complaint arising in relation to the provision
of the Services;

C} conduct its bu€inesstinda professional manner that will reflect positively upon the Service
Provider and the Service Provider’s Services;

d) keep flli recerds clearly indicating alt transactions concluded by the Service Provider
relzfing,to the performance of the Services and keep such records for at least 5 {five] years
from'the date of each such transaction;

e} obtaihf and at all times maintain in full force and effect, any and aill licences, permits and
the like required under applicable laws for the provision of the Services and the conduct of
the business and activities of the Service Provider;

) observe and ensure compliance with ail requirements and obligations as set out in the
labour and related legislation of South Africa, including the Occupational Health and Safety
Act, 85 of 19593,

a) comply with ail applicable environmental legislation and reguiations, and demonstrate
sound environmental policies, management and performance; and

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

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

Hesu
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8.2

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

the Service Provider.

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

a)

b)

<)

d)
e)

a

f)

b

k)

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

communicate openly and honestly with Transnet and demonstrate a commitment to

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

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

reasonable degree of care and diligence;
use its best endeavowrs and make every diligent effort to meet agregthdeadlines;

freat its own Personnel, as well as all Transnet's officersgemployees, agents and
consultanis, with fairness and courtesy and respect for their buman rights;

practice and promote its own internal policies aimed at prohibiting’and preventing unfair
discrimination {as further referred to in dause 22 — Fquality andtDiversitys;

treat afl enquiries from Transnel in connection with the Sesvices with courtesy and respond
to all enquiries promptly and efficiently. Where thel$emfice Provider is unable to comply
with the provisions of this clause, the Service Rrovider will advise Transnet of the delay and
the reasons therefor and will keep Trahsnet infermed of progress made regarding the
enquiry;

when requested by Transnet, provide clear and accurate information regarding the Service
Provider's own policies and procedures, excluding Know-How and other Confidential
information, except where aynon-disclosure undertaking has been entered into between
the Patties;

not allow a conflict of\infergst to develop between its own interests {or the interests of any
of its other customersiand the interests of Transnet;

not accept or ‘effers nor allow, induce or promote the acceptance or offering of any
gratuity, enticément, incentive or gift that could reasonably be regarded as bribery or an
atiemnpiate otherwise exert undue influence over the recipient;

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

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

immediately report te Transnef any unethical, fraudulent or otherwise unfawful conduct of

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

9 FEES AND EXPENSES

9.1

9.2

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

Fees detailed in the relevant schedule or Work Order.

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

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

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

Date & Company Stamp
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10

11

9.3

9.4

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

provision of the Services, provided that all such expenses:

ay are agreed by Transhet in advance;

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

) will only be reimbursed i supported by relevant receipts.

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

separate item.

INVOICING AND PAYMENT

101

0.2

10.3

104

10.5

Transnet shalt pay the Service Pravider the amounts stipyiated imihe relevant schedule or Work

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

Transnet shalf pay such amounts to the Service Provider, upon receipt of a correct and undisputed
Tax Invoice together with the supporting documentatien as specified in the Work Order appended
hereto, once the undisputed Tax Invoice$, or/such portion of the Tax Invoices which are
undisputed become due and pavable tosthe Servige Provider for the provision of the Services, in

terms of clause 10.4 below,

All Fees and other sums payable under theyAgreement are exclusive of VAT, which will be payable

at the applicable rate.

Unless otherwise provided for i, the Work Order(s) appended to the Agreement, Tax Invoices
shall be submitted tegether\with a month-end statement. Payment against such month-end
statement shall be thadé by Transnet within 30 [thirty] days after date of receipt by Transnet of
the statement fdgether with all undisputed Tax Invoices and supporting docurnentation.

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

périod fram,the due date of payment until the outstanding amount is paid.

FEE ADJUSTMENTS

111

i1.2

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

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

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

clause 25 of this Master Agreement [Dispute Resolution/.
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12 INTELLECTUAL PROPERTY RIGHTS

12.1

12.2

Titie to Confidential Information

a)

b}

o

d)

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

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

Transnet shall grant to the Service Provider an firevocable, royalty free, non-exclusive
licence 1o use Transnet’s Background Intelfectual Property only for the Bermitted Purpose.

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

The Service Provider shail grant to Transnet an irrevocable, royaltyfree, non-exclusive
licence to use the Service Provider's Background IntellegtualyPropesty for the Permitted

Purpose. This licence shall not permit Transnet to sub-ligense tayother parties.

The Service Provider shall grant Transnet accesg’o %he Service Provider’s Background
Intellectual Property on terms which shall be bona\fide negotiated between the Parlies for
the purpose of commercially exploiting the Foreground Intellectual Property, to the extent

that such access is required.

Title to Intellectual Property

a)

b)

)

d)

Ali right, title and interest in and'to Fokeground Intellectual Property prepared, conceived
or developed by the Service Frovider, its researchers, agents and empioyees shall vest in
Transnet and the Service Provider deknowledges that it has no claim of any nature in and
to the Foreground Inteliectual Property. The Service Provider shall not at any time during
or after the termipation, or cancellation of the Agreement dispute the validity or
enforceability of Sugh Foreground Intellectual Property, or cause to be done any act or
anything contestifig or in any way impairing or tending to impair any part of that right, title
and interéstyto ahydof the Foreground Intellectual Property and shall not counsel or assist

any person to do'so.

Téansnet shall be entitled to seek protection in respect of the Foreground Intellectual
Prépertyfanywhere in the world as it shall decide in its own absolute discretion and the
Service Provider shall reasomably assist Transnet in attaining and maintaining pretection of

the Foreground Inteliectual Property.

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

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

above the sums payable in terms of the Agreement. The Service Provider undertakes to
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sign all documents and do all things as may be necessary to effect, record and perfect the

assignment of the Foreground Intellectual Property te Transnet.

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

Transhet’s Background Inteliectual Property and/or Foreground Inteflectuai Property.

12.3  Title to Improvemenis
Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Intellectual Property and/or Confidential Informatien shall be exclusively
owned by Transnet. The Service Provider shall disclose prompliymio, Transnet ali such
improvements, developments, adaptations and/or modifications, iventions or discoveries. The
Service Provider hereby undertakes to sign aill documents and do all things as may be necessary
to effect, record and perfect the assignment of such improvements, developments, adaptations
andfor modifications, inventions or discoveries to Transnet\gnd the Service Provider shall
reasonably assist Transnet in attaining, maintaining or documenting ownership and/or protection

of the improved Foreground Intellectual Property.

12.4 Unauthorised Use of Confidential Information
The Service Provider shall not authorise any patfy to act on or use in any way any Confidential
Information belonging to Transnet whether 9r not such party is aware of such Confidential
Information, and shail promptly nghify Transpet of the information if it becomes aware of any
party so acting, and shall provide\Transpet the information with such assistance as Transnet

reascnably requires, at Transnet’s cost and expense, to prevent such third party from 5o acting.
12.5 Unauthorised Use of Intelleetual Property

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

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

ilegal use o an end.

C The Service Provider shall cooperate to provide Transnet promptly with ail relevant
asceriainable facts.

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

arising out of proceedings.
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13  SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

13.4

135

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transaet premises or any
other premises upon which the Services are to be performed {including but not limited to security
regulations, policy standards and codes of practice and health and’ saféty, requirements]. The
Service Provider will ensure that such Personnel at all times act in alawful and proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to removesfriemiany premises occupied by or on
hehalf of it, any Service Provider Personnel whose admission or presence would, in the reasonable
opinion of Transnet, be undesirable or who represents a thréat to confidentiality or security or
whose presence would be in breach of any ruiessand regulations governing Transnet's Personnel,
provided that Transnet notifies the Service Provider of any such refusal [with reasons why]. The
reasonable exclusion of any such individual ffom such premises shall not relieve the Service

Provider from the performance of its obligations under the Agreement.

The Service Provider agrees to use all reasonable endeavours to ensure the continuity of its
Personnel assigned to perform the Sevices. If any re-assignment by the Service Provider of those
Personnel is necessary, or jf Trapsnet advises that any such Personnel assigned are in any respect
unsatisfactory, inciuding, where“any such Personnel are, or are expected to be or have been
absent for any period, then the Service Provider will promptly supply a replacement of equivalent
calibre and expetiende, agd any such replacement shall be approved by Transnet prior to

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

14 LIMITATIONOF LIABILITY

14.1

14.2

14.3

Neittir, Party gxcludes or fimits liability to the other Party for:

aj 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 Transnet propetty [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet to the extent that it results from any act of or omission by the
Service Provider or its 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 occurrences in a single catendar year, such amount to be
agreed in writing by the Parties.

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

breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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related Defaults shall not exceed 100% Jone hundred per cent] of the Fees paid under the
schedule or Work Order to which the Default(s) relates.

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

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

14.5 If for any reason the exdusion of liability in clause 14.4 above is void or unenforceable, either
Party's total liability for all foss or damage under the Agresment shall be as provided in clause
14.3 above.

14.6  Nothing in this clause 14 shall be taken as limiting the liability of the Service Provider in respect of
clause 12 [fIntelfectual Property Rights] or clause 16 [Confideriiality].

15 INSURANCES

15.1  Without limiting the liability of the Service Provider undergthe Agreement, the Service Provider
shall take out insurance in respect of all risks for which(it is prudent for the Service Provider 1o
insure against, including any liability it may have asga resultefdts activities under the Agreement
for theft, destruction, death or injury to any persen and damage to property. The level of
insurance will be kept under review by Trapsnég, on am annual basis, to ensure its adequacy,
provided that any variation to the level of suchhinsurance shail be entirely at the discretion of the

Service Provider.

15.2  The Service Provider shall arrange insuranceswith reputable insurers and will produce to Transnet
avidence of the existence of the policies eh an annual basis within 30 {thirty] days after date of

policy renewals.

i6  CONFIDENTIALITY
16.1 The Parties hereby undértake the following, with regard te Cenfidential Information;

a) not to divulgéar, disciose to any person whomsoever in any form or manner whatsoever,
eithémgirettly Or indirectly, any Confidential Information of the other, without the prior
drittén consent of such other Party, other than when called upon to do so in accordance
withhaSlatute, 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
réasonably 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 concermned;

b} not to use, exploit, permit the use of, directly or indirectly, or in any other manner
whatsoever apply the Confidential Information, disclosed fo 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) nol to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case

such copies shall be regarded as Cordidential Information;
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16.2

d}

)

h)

)

k)

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

performance of its obligations pursuant to the Agreement;

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

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

Confidential Information disclosed by either Party fo the other or by either Party to any
other party used by such Party in the performance of the Agreement, Shall be dealt with as
“restricted” or shalt be dealt with according to any other appropriate level of confidentiality
relevant to the nature of the information concernad, agreed betwéen'the Parties concerned

and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made bysany otheriperson subject to their
control, any public statements or issue press releasesyor disclose Confidential Information
with regard to any matter related to the Agreement, uniess writien authorisation to do so

has first been obtained from the Party first disclosing such information;

each Party shall be entitled to disclose suehsaispects of Confidential Information as may be
relevant to one or more technically quélified employees or consultants of the Party who are
required in the course of their dutigs te receive the Confidential Information for the
Permitied Purpose provided that the employee or consultant concerned has a legitimate
interest therein, and then ohly to the"extert necessary for the Permitted Purpose, and is
informed by the Party of theyconfidential nature of the Confidential Information and the
chligations of the confidentiality to which such disclosure is subject and the Parly shall

ensure such employees dngonsultants honour such obligations;

each Party shall netify the other Party of the name of each person or entity to whom any

Confidentidl Infarmation has been disclosed as soon as practicable after such disclosure;

each Party shalb ensure that any person or eniity to which it discloses Confidential
Informationshalt observe and perform all of the covenants the Party has accepted in the
Agréement as if such person or entity has signed the Agreement. The Party disclosing the
Confidéntial Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

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

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

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

where:

a)

b)

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

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

confidentiality; or

Date & Company Stamp



Standard Terms and Conditions of Contract Page 17 of 22
Form ST&C ~ Services [March 2012]

17

18

16.3

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

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

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

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Should the Service Provider fail or neglect to execute the work or (o delivep any portion of the Service, as

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

Order in so far as it relates to the unexecuted work or rejected portiomof thesService, and, in such event,

the provision of any remaining commitment shall remain subject ify all respésts fo these conditions.

TERM AND TERMINATION

18.1

18.2

18.3

18.4

Notwithstanding the date of signature hereof, the Commencement Date if the Agreement is @]
and the duration shall be for a 12 [twelve] month/period, expiring on [#], unless:

a) the Agreement is terminated by either Party in accordance with the provisions incorporated
herein or in any schedules of annexures appended hereto, or otherwise in accordance with

law or equity; of

b} the Agreement is extended at Transnet's option for a further period to be agreed by the
Parties.

Either Party may tepfinate the Agreement forthwith by notice in writing to the other Parly where
the other Party j@s commitfed a material Default and, where such Defaull is capable of remedy,
has failed to refedy Sueh Default within 30 [thirty] days of receiving notice specifying the Default
and requipinglits,zemedy.

Either Party may terminate the Agreement forthwith by notice in writing to the other Paity when
the other Parly is unable to pay its debts as they fall due or commits any act or emission which
Wwould be an act of insclvency in terms of the Insolvency Act, 24 of 1936 [as may be amended

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

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

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

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

Transnet may terminate the Agreement at any time within 2 Jtwo] 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

awnership 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 at any time on giving the Service
Provider 30 [thirty] days' written notice.

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

19 CONSEQUENCE OF TERMINATION

19.1

1.2

19.3

19.4

19.5

19.6

19.7

Termination in accordance with clause 18 /7erm and Terminatiors] shall not prejudice or affect any
right of action or remedy which shall have accrued or shall therealter accrue to either Party and ail
provisions which are to survive the Agreement or impliedly do so shall remain in force and in

effect.

On termination of the Agreement or a Work Order, the Service Providemwill immediately deliver
up, and procure that its Personnel will immediately deliver up toqiransnet, all Deliverables and
property belonging to Transnet [or, in the event of terminationiof @ Work Order, such as is
relevant to that Work Order} which may be in the possession, of,"or under the control of the

Service Provider, and certify to Transnet in writing that this has Beer done,

To the extent that any of the Deliverables and properly refesréd to in clause 19.2 above are in
electronic form and contained on non-detachable storage devices, the Service Provider will provide
Transnet with unencrypted copies of the same on magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreement is tefminated)by the Service Provider under clause 18.2 [Term
and Termination], or in the event that a Werld Order is terminated by Transnet under clause 18.5
[Term and Termination], Transnet willl pay to the Service Provider all outstanding Fees
[apportioned on a pro rata basis] relating to the work undertaken by the Service Provider up until
the date of such termination. Trahsnet will also pay the costs of any geods and materials ordered
by the Service Provider in Telation to the such work for which the Service Provider has paid or is
legally obliged LospaVidin which case, on delivery of such goods or materials, the Service Provider
will promptly delivefsuch goods and materials fo Transnet or as it may direct.
The providiens ofkclauses 0 [Definitions], 6 [Warranties], 12 [Inteflectual Property Rights], 14
[Limitdtiondor Liabifity], 16 [Confidentiality], 19 [Conseguence of Termination], 25 [Dispiite
Reslutiomband 29 [Governing Law] shall survive termination or expiry of the Agreement.
if.eifier Party [the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 30 [thirty] Business Days of written notice therecof, the other Party
[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liabitity and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defauiting Party.
Should:
a} the Service Provider effect or attempt to effect a compromise or COMpOSItion with its
creditors; or
b) either Party be provisionally or finally liquidated or placed under judicial management,

whether provisionally or finally; or

Hegsoongent's S
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20

21

22

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

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

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

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

ASSIGNMENT
Neither Party may assign the benefit of the Agreement or any interest hereundengxcept with the prior

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

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

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

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

FORCE MAZEURE

21.1

21.2

Neither Party shall have any claim against the othep Party afising from any failure or delay in the
performance of any obligation of either Party mider the Agreement caused by an act of force
majeure such as acts of God, fire, flood, Avar, strike,” lockeut, industrial dispute, government
action, laws or regulations, riots, terrorismeer civil disturbance, defaults, delays or discentinuance
on the part of independent contractors, suppliers, or other circumstances or factors beyond the
reasonable control of either Party, nd to thesextent that the performance of obligations of either
Party hereunder is delayed by vittue of the aforegoing, any period stipulated for any such

performance shall be reasonably extended.

Fach Party will take ail reasendbie steps by whatever lawful means that are available, to resume
full performance as/oon as'practicable and will seek agreement o modification of the relevant
provisions of thedgré@ment’in order to accommodate the new circumstances caused by the act of
force majeure i a Barty fails to agree to such modifications proposed by the other Party within
90 [ninety]days of the act of force majeure first occurring, either Party may thereafter terminate

the Agfeement with imimediate notice.

EQUALITY AND-DIVERSITY

22.1

22.2

The Sefvice Provider will not victimise, harass or discriminate against any emptoyee of either Party
tonihe 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, demction, transfer,
recruitment, recruitment advertising, termination of employment, rates of pay or other forms of
compensation and selection for traiming.

Both Parties to the Agreement undertake that they will not, and shalt procure that its employees,

agents and Subcontracters will not breach any applicable discrimination legislation and any

amendments and re-enactments thereof.
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23

24

25

26

NON-WAIVER

231

23.2

Failure or neglect by either Party, at any Bme, to enforce any of the provisions of the Agreement,
shall rot, in any manner, be construed to be a waiver of any of that Party's rights in that regard

and in terms of the Agreement.

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

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

PARTIAL INVALIDITY

If any provision of the Agreement shali be held to be invalid, illegal or unenforceable, or shall be required

to be modified, the valdity, legality and enforceability of the remaining provisiops shali not be affected

thereby.

DISPUTE RESOLUTION

25.1  Should any dispute of whatsoever nature arise between the Parties concerning the Agreement,
the Parties shall try to resolve the dispute by negotiatio within 1@ [ten] Business Days of such
dispute arising.

252 If the dispute has not been resolved by such neggtiation, either of the Parties may refer the
dispute to AFSA and notify the other Partygaccordingly, which proceedings shall be held in
Johannesburg.

253  Such dispute shall be finally resolved i accotdance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

25.4  This clause constitites an irrevocable consent by the Parties to any proceedings in terms hereof,
and neither of the Parties shalhbe entitled to withdraw from the provisions of this clause or claim
at any such proceedings that fig rot bound by this clause 25.

255 This clause 25 is severahle From the rest of the Agreement and shall remain in effect even if the
Agreement is tershinated fogfany reason.

25.6 This clause 25 shall habpreclude either Party from seeking urgent relief in a court of appropriate
jurisdiction, Where\grounds for urgency exist.

ADDRESSES FOR NOTICES

26.1 Thewparlics 1 the Agreement select the physical addresses and facsimile numbers, as detailed

hareafter, as their respective addresses for giving or sending any notice provided for or required
in%erms of the Agreement, provided that efther Party shafi be entitled to substitde such other

address or facsimile number, as may be, by written notice to the other:

a) Transnet
(i For legal notices: [@]
Fax No. [e}

Attention: Legal Department
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28

26.2

26.3

(i) For commercial notices: [#]
Fax No. [e]
Attention: [&]
b) The Service Provider
(i) tor legal notices: [=]
Fax No. [#]
Attention: [e]
(i) For commercial notices: [#]
Fax No. [e]
Attention: [el
Any notice shall be addressed to a Party at its physical addréss opdelivered by hand, or sent by
facsimile.
Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery;er
b} if posted by prepaid registered post, 1008ten] days after the date of posting thereof; or

c) if faxed, on the date and time of sending of such fax, as evidenced by a fax confirmation
printout, provided that suchfroticeashall be confirmed by prepaid registered post on the
date of dispatch of such fax,or, shalld no postal facilities be available on that date, on the

next Business Day.

WHOLE AND ONLY AGREEMENT

27.1

27.2

The Parties herebyacoffirm, that the Agreement constitutes the whole and only agreement

between them withiregard'to the subject matter of the Agreement.

The Partiesshereby confirm that the Agreement replaces all other agreements which exist or may
have exiStedyin any form whatever between them, with regard to the subject matter deall with in
the Agreement; nciuding any annexures, appendices, schedules or Work Order(s) appended

heretod

AMENDRMENT AND CHANGE CONTROL

28.1

28.2

Any requirement for an amendment or change to the Agreement or ta 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.

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 Resofiution].
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29

30

GOVERNING LAW

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

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

25.1

Change of Law

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

accordance with clause 25 [Dispute Resolution] above.

COUNTERPARTS

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

one and the same instrument. Either Party may entertinto the Agreement by signing any such

counterpart.

200200000
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