TRANSNED

TRANSNET FREIGHT RALL, a division of
TRANSNET SOC LTD

Registration Number 1990/000900/30 V
[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RE : 8CS DO693 (LSE 11905)

FOR THE SUPPLY OF: IG@NSTALLA’HON AT LADYSMITH DEPOT

REQUIRED AT: % YSMITH
G:

0% OCTOBER 2013
IN 08 OCTOBER 2013 /10:00
\\ INFRA MAINTENANCE BUILDING, LADYSMITH

CONTACT: THAMI TARUNI, 0362712088 / 0833914670
CLOSING DATE: 17 OCTOBER 2013
CLOSING TIME: 10:00
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Section 1
NOTICE TO BIDDERS

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

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

ACQUISITION COUNCIL GROUND FLOOR, INYAMDA HOUSE 1, 21 WELLINGTON ROAD, PARKTOWN,
JOHANNESBURG) \

1 Responses to RFQ
Responses to this RFQ [Quotations] must not include documen Wence refating to any other

quotation or proposal. Any additional conditions must be embgditNin ccompanying letter.

2 Broad-Based Black Economic Empowerment [BzBBE

Transnet fully endorses and supports the GoyE t’s Broad-Based Black Economic Empowerment

Programme and it would therefore prefer o -@ biness with local business enterprises who share these

g “preference” to companies who provide a B-BBEE
gsacons will be evaluated accordingly.

As prescribed in t€ the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

same values. Transnet wili accordingl

Verification Certificate. All procure qi

2.1 B-BBFF Scorecard agd Ra

2000 and its i, Respondents are to note the following:

e Propdls bgMvaluated on price which will be aliocated 80 points and preference which will

be alfpca points, dependent on the value of the Services

e 0 preference point system applies where the acquisition of the Services will be less
R1 C0O 00C.00.

o If the 80/20 preference point system is stipulated and all Bids received exceed R1 006 000.00,
\\ the RFP will be cancelled

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

accordance with the approval granted by the Department of Trade and Industry.

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

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

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

Regpondent's Signature Date & Company Stamp
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S

e)

2.2

Exempted Micro Enterprises — EME [i.e. annual turnover less than RS million]:
T 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 gualifies as an EME.

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

s Black ownership greater than 50% or Black Women ownership greater than 50%
automatically 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 frsr\a Verification Agency

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

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

Raspondents are required to furnish proof of the above © ¢ . c. a detalled scorecard as

stipulated above in respect of Large Enterprises and Q5 ficate in respect of EMES].

e Pre

Transnet will accordingly allocate a maximum of nty] points in accordance with the

80720 preference point system prescribed in tial Procurement Policy Framework Act
(PPPFA), Act 5 of 2000 and its Regulatio

BBEE scorecard rating. fRefer Annexi

Respondent’s final score based on an entity’s B-

r furtner details].

N.B. Failure to submit a B-BBEE g

result in a score of zerc being@lloca Iii

[Refer Section 3, Vendorgd\pplicWggg#rorm, for Returnable Documefits required]

Further Re i riteria
Recognition Criteria {Current)
AN a

=-qualification  criterion, certain minimum  reguirements with regard to the
ondent's CURRENT B-BBEE status at the time of submission of their bid must be met.
hese minimum reguirements will be measured based on the extent te which the

Respondent's current black ownership, management control and employment equity meets

. ®hich is valid as at the Closing Date of this RFP, will
B-BBEE.

or exceeds certain minimum targets. Please note that a Respondent’s ownership,
management control and employment equity at the time of the submission of the bid, may
differ from that which is reflected in the B-BBEL scorecard. When claiming that the
minimum targets for FRC (Current) has been met, the Respondent must reflect his B-BBEE
status at the time of submitting the bid. Supporting documentation may be requested in
this regard. The minimum requirements for this RFP for FRC {Current) are stipulated in the

table below:

Page 3 of 10
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PREQUALIFECATION C,RITERIA S f:MINIMUM COMPLIANCE TARGET ...

Further Recogmtton Crlterla (Current)

D,
Black Ownership 2%
2%
Black Management Control
: 1%
Employment Equity
N.B. Failure to achieve the minimum prequalification fargets allocate FRC (Current) for any

one of the criteria listed above at the closing date of this tender will ré§uit in disqualification.

to subriit the required

Note: Should a IV be envisaged, the principal Respondent s requiic
responses as indicated above. V

3 Communication

a) Respondents are warned that a response v liable for disqualification should any attempt be

made by a Respondent either directly o ctly ™® canvass any officer(s) or employee of Transnet

in respect of this RFQ between the ate and the date of the award of the business.

B i T
Q bsing date and time, direct any written enquiries relating
to the RFQ to the following Trgsnet gmployee:

b) A Respondent may, however,

Name: THAML TAQUNI

Emaif:

¢) Responddqts Wgay valso, at any time after the closing date of the RFQ, communicate with
P MEABINDE on any matter relating to its RFQ response:
) (011 5449486
{ac.secretariat@iransnet.net
orPrefundable tender fee of 150.00 (inclusive of Vat) is applicable per tender.
Pa¥yment is to be made to Transnet Freight Rail, Standard Bank Account number
203158598, Branch code 004805, The deposit slip must reflect SCS D0693 (LSE 11905) and

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

S

4 Tax Clearance

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

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

5 VAT Registration
The valid VAT registration number must be stated here: __ [ifapplicable].

Respondent’s Signalure Date & Company Stamp
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4] Legal Compliance

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

and local laws and regulations.

7 Changes to Quotations

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

8 Pricing
All prices must be quoted in South African Rand on a fixed price basis, exchdin(\AT.

g Prices Subject to Confirmation

Prices quoted which are subject to confirmation will not be consider N

i0 Negotiations

Transnet reserves the right to undertake post-tender n s with selected Respondents or any

number of short-listed Respondents.

i1 Binding Offer

Any Quotation furnished pursuant to thi all be deemed to be an offer. Any exceptions to this

statement must be clearly and specificall

i2 Disclaimers

Transnet is not commi t ourse of action as a result of its issuance of this RFQ and/or its receipt
of a Quotation in reghbonge T Please note that Transnet reserves the right to:
/ service{s) and request Respondents to re-bid on any changes;

n which does not conform 1o instructions and specifications which are detailed

cessarily accept the lowest priced Quotation;
-~ ject all Quotations, if it so decides;
~ place an order in connection with this Quotation at any time after the RFQ’s dlosing date;
- award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
® spiit the award of the order/s between more than one Supplier/Service Provider; or

) make no award at all.

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

they have been found guilty of a serious breach of law during the past 5 [five] years:
I/We 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 Signature Date & Company Stamp
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other administrative body. The type of breach that the Respondent is required to disclose excludes
relatively miner offences or misdemeanours, e.q. traffic offences.

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

NATURE OF BREACH:

DATE OF BREACH:

\

Furthermore, Ifwe acknowledge that Transnet SOC Ltd reserves the right §o exciude any Respandent
from the bidding process, should that person or entity have been found gui a serious breach of law,

tribunal or regulatory obligation.

13 Respondent's Samples
Only in cases when the Respondent submits a sample(s) \@ bods / products / material quoted for,

the sample(s) must be endorsed with the RFQ numblr and description and forwarded on or before the

deadline date to the following addressee:; Q
i4 Evaluation Criteria

Transnet will utilise the following @iteria necessarily in this order] in choosing a Supplier/Service

Provider, if so reguired:

» Administrative respo s - Completeness of response and retumable documents

1on based on 80/20 preference point system:

nd price basis [firm] - whilst not the sole factor for consideration, competitive pricing

overall level of unconditional discounts® will be critical
Transnet will utilise the following formula in its evaluation of Price:

~ ! Pr~Fmis™
~ PS =80 {1-——)
Where:
Ps = Scare for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

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

effected.

Respondent’s Signature Date & Company Stamp
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Preference points will be awarded to a bidder for attaining the B-BBEE ‘&us level of contribution
in accordance with the table below:

B-BBEE Status Level Mumber of poinis
of Contributor {B0/ 20 system)

20
18

Qo ~| O | B N

Non-compliant
contributor

15 Validity Period

Transnet desires g v ricd of S0 [ninety] days from the closing date of this RFQ.
This RF(Q is vall§ u

i6

H NAME / CODE:
o NCCOUNT HOLDER;
ACCOUNT NUMBER:

17 Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

i8 Disclosure of Prices Quoted

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

cther Respondents:

YES‘ ‘NO%

Respondent’s Signature Date & Company Stamp
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19 Returnable Documents

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

below.

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

below.

Failure fo provide alf these Returnable Documents may resuft in a Respondenl’s
disqualification. Respondents are therefore urged to ensuie that aif these Documents

are refurned with their Quotations, \

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

[Yes or No] in the table below:

Submitted
[Yesor.
~Nel =

Returnable

SECTION 1 : Notice to Bidders

- Valid B-BBEE Verification
Note: failure to prgvi

riificate [RSA Large Enterprises and QSEs]
lid B-BBEE Verification Certificate at the dlosing

- Valid B-BB e from auditor, accounting officer or SANAS accredited
Verificagign {RSA EMFs]

provide a valid B-BBEE Verification Certificate at the closing
e of the tender will result in an automatic score of zero being

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

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

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

with the conditions related therelo.

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

« the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [available on
request]; and \\

« any other standard or special conditions mentioned and/or embodied inghisWequest for Quotation.

I/We accept that unless Transnet should otherwise decide and 5o | Vus, this Quotation [and, if

any, its covering letfer and any subsequent exchange of _gor cel, together with Transnet’s

&

I/We further agree that if, after I/we have been of the acceptance of my/our Quotation, Ifwe fail

acceptance thereof shall constitute a binding contract be siet and me/fus.

to deliver the said gocds/service/s within the leat-time guoted, Transnet may, without prejudice

to any cther legal remedy which it mayghaviycageel the order and recover from mefus any expenses
incurred by Transnet in caliing for s af#esh and/or having to accept any less favourable offer.

Price Schedule

I/wWe quote as follows ds reqguired, on a “delivered nominated destination” basis, excluding

1 T onterrice | To!
i B : Unit Price PRI
i I.;Z:;?:e Quantity ZAR . Price
EACH i
Delivery Lead-Time from date of purchase order: [days/weeks]

Motes to Pricing:

a)  All Prices must be guoted in South African Rand, exclusive of VAT

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

¢)  Please note that should you have offered a discounted price(s), Transnet wil 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 D693 {LSE 11905)

SIGNAGE INSTALLATION AT LADYSMITH DEPOT

INFORMATION SESSION

RFQ SITE [ BRIEFING MEETING \
A COMPULSQORY SITE / BRIEFING MEETING WILL BE HELD AT T. OLEOWING VENUE
VEMNUE: INFRA MAINTENANCE BUILDING, LAD W
TEME: 10:00 O
DATE: 8 OCTOBER 2013 *

The Site / Briefing Meeting is compulsoryO jes not attending are overlcoked in the tender

award process.

ATTENDARNCE CERTIFICAT@
This is to certify thax
Af

Representald o]

Q e Wday attended the Tender briefing in respect of the proposed:
S

TRANSNET REPRESENTATIVE TENDERERS REPRESENTATIVE

DATE:

VERY IMPORTANT

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

Respondent’s Signature Date & Company Stamp



Transnet Supplier Declaration/Application

The Financial Director or Company Secretary

Annexure D1

Transnet Vendor Managemen! has received a request to load your company on to the Transnet vendor database.
Please furnish us with the following to enable us to process this request:

1. Complete the "Supplier Declaration Form” (SDF} on page 2 of this lelter

2. Qriginal cancelled chegue OR latter from the bank verifying banking details (with bank stamp)

3. Certified copy of 1dentity document of Shareholders/Directors/Members (where applicable)

4, Certified copy of certificate of incorporation, CM29 / CM9 {name change)

5. Certified copy of share Certificates of Shareholders, CK1/ CKZ {if CC) \

6. Alletter with the company’s tetterhead confirming physical and postal addresses

7. Qriginal or certified copy of SARS Tax Clearance cerlificate and Vat registration Qertificate

8. A signed letter from the Auditor / Accountant confirming most recent annua ver and percentage black
ownership in the company AND/OR BBBEE certificate and detailed sggrecard an accredited rating
agency (SANAS member). x

NB: > Failure fo submit the above documentation will delay the vendORI e Process.
~ Where applicable, the respective Transnef husiness unit proceg W application may request further
information from you. E.g. proof of an existence of a Service/| Wnfract heiween your business and
fhe respective Transnet business unit efc.

IMPORTANT NOTES:

a) I your annual turnover is less than R5 mij n in terms of the DTI codes, you are classified as an
Exempted Micro Enterprise (EME). If yo is classified as an EME, please include in your
submission, a signed letter from your i buntant confirming your company’s most recent annual
turnover is less than R5 milion and @ercent™w®of black ownership and black female ownership in the
company AND/OR BBBEE certificate tailed scorecard from an accredited rating agency (e.g.
permanent SANAS Member), shodd you ou will be able to attain a better BEBEE score.

b} if vour annual tumover i R5 millien and R35millien, then in terms of the DYI codes, you are

e)

f)

ise (QSE) and you claim a specific BBBEFE level based on any 4 of the

classified as a Qualifying
- d, piease include your BEE certificate in your submission as confirmation

7 elements of the BB
of your status.

NB: BBBEE cerl§c ctailed scorecard shouid be obfained from an accredited rating agency
{e.g. permanent SARA mber).

r is in excess of R35million, then in terms of the DT( codes, you are classified as a
d you claim a specific BEE level based on all seven elements of the BBBEE generic
include your BEE certificate in your submission as confirmation of your status.

cortact the Transnet person who lodged this request on your behalf, so as {0 be correctly classified in terms of
Tax legislation.

Unfortunately, No payments can be made to a vendor untit the vendor has been registered, and no vendor
can be registered until the vendor application form, together with its supporting documentation, has been
received and processed.

Please return the completed Supplier Declaration Form (SBF) together with the required supporting
documents mentioned ahove to the Transnet Official who is intending to procure your company's
services/products in order that hefshe should complete and Internal Transnet Departmental
Questionnaire before referring the matter to the appropriate Transnet Vendor Master Office.

Regards,
Transnet Vendor/Supplier Management [please substitute this with your refevant Transnet department
before sending this document out]

TRAMSGNED




Supplier Declaration Form

Annexure D2

TRANGMETD

Company Trading Name

Company Registered Name

Company Registration Number Or 1D Number If A Sole Proprietor l

Form of entity

CC Trust

I

i

Pty Ltd J Limited 1 Partnership |Sole Proprietor

VAT number (if registered}

Company Telephone Number

Company Fax Number

Company E-Mail Address

Company Website Address

“Bank Name

Bank Account Number |

Postal

Address

Physical

Address

Contact Person

Designation

Telephone

Email

R5-35 million

> R35 million

Annuat Turnover Rar}ge'(L'ast Financial Year) .
Does Your Company Provide o

Services

Both

Area Of Délivery

is Your Company A Public Or Private En

Provincial

local -

Public

Private

Does Your Company Have A Tax DirdQie

r IRP30 Certificate

No

‘Main Product Or Service Supplieg

nery/Consulling}

"% Black Ownership

% Disabled person/s
ownership

Does your compan

certificate

Yes

‘No

E status {Level 1 097 'Unknown)

Permanent

| Part fime

 Transhet op®rating division

Duly Authorised To Sign For And On Behalf Of Firm / Organisation

Name Designation -~
‘Signature Date

Stamp And Signature Of Commissioner Of Oath -

Name Date

Signature Telephone No.

MEB: Please return the completed Supplier Declaration Form (SDF) together with the required supporting

documents mentioned above to the Transnet Official who is intending to procure your company’s

services/products.




PART A : PROJECT SPECIFICATIONS

Al

A2

A3

Ad

A5

AS

AS

SCOPE OF WORK
installation of signage at level crossings Ladysmith depot.
PROGRAMIME OF WORK \

The condractor shafl within seven [7] days of handing over or signing the §te access
cartificate, provide a programme of his intended activities.

COMPLETION OF WORK

The work is to be completed with in the time period depiglad.
appointment.

SUCCESSFUL TENDERER

wroviNgns of the CIDR Standard for
’ﬁp‘ sber 2008) as amended in Board
831 of 22 Jaly 2005 and Board Notice
ACctober.

This contract will be awarded In lerms
Liniformity in Construction Pracurement
Notice 88 or 2005 in Gavernment (3
99 of 2005 in Govarnment BGazetie 24

PRIORITY OF WORK

h
. ESS CERTIFICATE.
2 the contractor may commence with the contract, hefshe must be in

possession of a 8ite Access Certiffcate. A safely awareness briefing session will e
eld with hisfher staff. Also see clause A, 14,7 below.

TRESSPASSING ON PRIVATE PROPERTY

The contractor shall treat the properdy of adjacent landowners with due respest and
shall take whatever steps are necessary 10 ensurg that his staff do not enter, dump
brush, ot grass, branches or trees onto private property without wiitten permission of
the landowner. In the event of the adjacent landowner giving the contractor
permission to dump cut grass efc on his property, a letter signed by the landowner
ang contractor, must be handed to the Supervisor for his record purposes. (A copy is
available from Transnet Freight Rail that carn be filled in by bath parties).

Creating any form of poliution by the contractor, on these properties will not be
{oierated by Transnet Freight Rail and will result in persons found guilty of such
offences being orderad off the site permanently. Furthermore the confractor shall bhe
responsible for all damages resulting from his failure to comply with requirements.

SCHEDULE OF QUANTITIES




A0

A

Az

AT

Rates to be submitted in black ink against all scheduled items.
CONDITIONS OF CONTRACT

No tender will be considered uniess the contracior certifies that he/she has
acquaintad him/herself with all these documents and aftended the site inspection.

PROJECT MANAGER
For the purpose of this contract, the "Project Manager” shall ke the duly ap‘l&nted
Transnet employee of &t least middle management grading, or any persosiawillly

acting in that capacity. Only instructions issued by him, or the applic penvisor,
to the contractor is allowsd.

INDEMNITIES AND INSURANCE

A2 1 The contractor shall take every precaution not t
or injury to any person as a result of his execul

amage (o property
OrK.

%

Atz Inthe case where g risk of legal lisbility folaccidental death of or injury to third
parsons and or accidental loss of, or g [0 ihird party properly may arise out
of the contract work, the contracio arroyge for such publkic liability
insurance, and provide evidence o e 10 Transnet,

A12.3 The Ceontractor shall insure s of or damags o his/her own
machinery, foals, equip Megfis and site establishiment and any
consequential financial 1I§ses agsing from such damage. This insurance 15 fo
by maintained in T
shalt ikewise ar
liabilities and en

hisfher own insurance in respect of motor vehicte
s common law liabllities of the Contractor.

i

SAFETY ON

A131 Lrangsget ght Rail will not be held responsible for any losses, damage or
i werkmen while working on Transnet Freight Rail propeny,

"hagContractor shall comply with the provisions of the Oceupastional Health
Safety Act (Act 85 of 1903), For the purpose of this Act the sitess
coupied by the Contracior is transferred, for the duration of the Contract, fo
the control of the Contractor, as if it is his/her property. As employer, he/she
is in every respact responsible for compliance with the provisions of this Act

A.13.3 The contractor shall, in paricular, comply with the Compensation for
Oocupational injuries and Diseases Act (Act 130 of 1983). The contractor
shall produce proof of hisher registration and good standing with the
Compensation Cammissioner of the act. This proof shall be submitted with
the return of hese documents during the tender stage,

A13.4 The Contractor is to ensure that the area where work is In progress 1S
cordoned off, with hazard tape t0 prevent all parsons not required for the
cutting and removal of the vegetation and trees from entenng into the area,

A13.5 The contractor must at afl times ensure that his slaff working next to the
railway frack wears reflactive clothing.




A7

ATl

A9

A.20

AUTHORISED PERSONS

Only persons authorised by the Supervisor or Contractor may make entnes in the site
dairy & site instruction books.

INCOMPETENT EMPLOYEES

Any person empioyed by the Contractor on the Works, who is in the opinion of the
Project Manager or his designated representative, incompetent, or who may act in
any impropar manner, may be discharged from the Warks, Such 2 person shall not
again be emploved on the Works, without the permission of the Project M:‘ Br.

HOURS OF DUTY

Work can only be carried out during the daylight hours of the wgek, be n 07h00
and 168h00. When the coniractor intends performing work on Wor a public

holiday, the Proigct Manager of fus designated representati tified well in
advance. The area where work wilt be performed must also ed to him,

ACCOMMOQDATION
No staff member of the contractor is allowed to sle®@e on Transnet Property.

VALUE ADDED TAX

arately on an add-on basis an the

VAT at the ruling percentage shall
gistered.  Proaf of VAT registration

vaiue of work paid shoud Con
certificate must be submitted witlftende

jit




PART B: PROJECT SFECIFICATION

8.1

5COPE

B.1.1.

Btz

8.1.2.1

B1.22

B.1.23

B13
B8.1.3.1

This contract covers installation of level crossing signs specified level
crossing on the main line Glencoe {o Pietermaritzburg and b \ch fines
{.adysmith to Harmsmith, Ennersdale to Bergville and Glencog tog/iyheid.

Va minimum
N Pmounted on a

W 0S8 X 1 m deep.
¥ Mpa | Suppliers
at all imes,

DOUBLE LINE LEVEL CROSSINGS

Sign W318 with 2 mimmurm size of 1600mm must be

Sign W404 with minimum size of 120 ust be installed at distance of 8m
from the cuter rail with a clearancgf®NJ .5 Mrom the groeund |, an a D-profile
thal has go a subsurface Toundatid D.5m X 0.5 m X 0.8 m deep. Congrete
uf same strength as stipulate st be used.

Sign R with minimum s o m must also be inslalled on the same D-
profile as sign W404, 5lnm abpve sign WAQ4,

SINGLE LINE LEVER CROSSINGS.

um size of 1200mm must be instalied at & minimum
the outer rail, 2m clear from the ground mounied on
got a subsurface foundation of 0.6 X 0.5 X 1 m deep,

D-prg d
Th l ns are to be cast in concrete of 30 Mpa |, Supplier's
inatrigtio cement pockets to be strictly adhared to at all times.

B.1.4 r UYROS with minimum size of 800uun must be nstafled at distance of &m
rogpthe outer rail with @ clearance of 1.8 m from the ground |, on a D-profile
h

B5.1.33

B1.4

#2156

B.1.8

BA7

as go @ subsurface foundafion of 0.5m X 0.5 m X 1 m degp. Concrete
f same strength as stiputated above must be used.

Sign RT with minimum size of 900mm must aiso be instalied on the same D-
profile as sign W403, 50mm above sign W403,

All concrete works shall be carried out in accidence with the requirements of
the sections 6200, 6300 and §400,

These signs will be fixed onto D-profies using M10 bolts and must be
spravad with jubricator after installabon & complete.

Sign G901 and G802 may be required in some public level crossings,
technical officer will help with identifying these crossings.

ALL SIGNAGE TO BE INSTALLED IN ACCODENCE WITH SARTSM ~
YOL2 ( CHAPTER 7)

Find annexure A and B attached af the back for more detaiils,

NY




8.5 CABLES

At all imes, the contractor rmust ensure that the workers do not damage any of the
Transnet cables that are found in our servitude. The cables will be found either buried
close o the boundary fence (posts are painted yellow) or runping in cable ducts. The
steeved cable ducts, in cullings or embankments, are normally found running from
the fence towards the apparatus case. The ducts are usually at right angles (o the
frack. The conlractor mus! also ensure that the potential for damage by fire i

removed. \
B.g CONSTRUCTION V
B.61 SITE CONDITION AND ACCESS
Further to what is siated in clause B.1. -0 Foecial Conditions, the
contractor shall make due aitowance for York befhy carried out adipcent to
fences, buildings and walls. The Co will be held responsible for any
damage caused Any repairs for ageWatc will be fo the Contractors

gooount.

B.7 MEASUREMENT AND F‘AYM&?( O

he unit of measurement for the contract will be as per
schedule | The tenderad price must be valid for a minimum of
a0 days

712 No additional payment will be made for the supply and
application of materials and equipment.  The Confractor
shadl therefore make due allowance for all procurement,
handling, transport and incidental costs in the amounts
tendered for the removal of all refuse from the site,

B.F.Z2 PAYMENT

The total amount tendered will be paid atter & final inspection gnd the
production of a vafid Tax Invoice for this amount.
Payment will be processed within terms of Transnet’s P2P

Folicy.

B.7.3 PENALTIES

A penaliy for late completion of this contract is specified under the
Contract data-Page 1.




Schedule of Quantifies

Supply 30 Mpa concrete for ' . _—
1 ; m 55 :
foundations =~~~ ;

2 Install D-profiles each 23 I

3 Replace W404AW403 and R1 each 130

4 Replace W318

@ Total (esel VAT ...

S

vi




BBNRES44 Version 2

TITLE: Whistle Board
TYPE: Control
CODE: -
DESCRIPTION: Refer Manual For Track Maintenance 2000, Clause
9,2.%
DESIGN: Refer: Drawing Type D184 Sht_2-001
L. TITLE: Unique Tdentificr Board \
sy ot L TYPE: Information \
i 080 111 2249 , DESCRIPTION: Refer: Instruction BBCO170 and drawing RgBEQTZY
o | DESIGHN: Refer: Drawlng BBBB362
TITLE: Signage On Height Gauges
TYPE: Control / Warning
CODE: -
DESCRIPTION:
DESIGHN:

Page 4 of 4




BEDS544 Version 2

TRANSNED

frevphitvarl

INFRASTRUCTURE ENGINEERING\\

GUIDELINE N

SIGNS USED AT LEVEL SR NGS

X

Compiled by @
trgstructure Central Drawing Office

% nology Management

N Q

Date: May 2009

€ Thix docwment as a whoie ik protected by copyripls. The infacasating eccin s the suhe propery of Transoel Lid. 1 may et be
wsed, disclosed o reproduced 1o gart or in whels in any manner whittsoever, exeepl with the weitten permnussion of s o
mgrer perndied Ty the propractars.

Fage 1ot 4




BEDS5544 Version 2

LEVEL CROSSING SIGNAGE

{Table of sl signs and combinations thereof, used at Level Crossings)

TITLE: Yield Sign
TYPE: Control
CODE: ¥4
DESCRIPTION: Refer SADC RTSM Vol | Page 2.2.10 \
DESIGN: Refer SADC RTSM Vol 4 Page 2.2.5
TITLE: Stop Sign
TYPE: Contraf
CODE: R1 V
DESCRIPTION: Refer SADC RTSM Vol 1 Pag
DESIGN: Refer SADC RTSM Vol 4
TEITLE: Fiashing Red Disk Signa
TYPE: Device
¥ CODE: FRD
DESCRIPTION: Refer SADC @ Vol Part 8 Page 6.4B.1
USAGE: Refer SARMRER NG Vol 2 Page 14.1
TITLE: Raity g (One Line)
TYPE: Haflord " Warning

W4
efer SADC RTSM Vol 1 Page 3.5.3
fer SADRC RTSM Vol 4 Page 3.5.2

CODE:
DESCRIPTIONY

Railway Crossing (Two of More Lines)
Hazard Marker

W44

YYON: Refer SADC RTSM Vol 1 Page 3.5.3
e Refer SADC RTSM Vol 4 Page 3.5.2

Railway Crossing (Mudti Lines )

TYPE: Hazard Marker

CODE: W404 + IN11.4

DESCRIPTION: Refer SADC BTSM Vol 1 Page 3.5.3
DESIGHM: Refer SADC RTSM Vol 4 Page 3.5.2
TETLE: Helght Limit

TYPE: Prahibition

CODE: R204

DESCRIFPTION: Refer SADC RYSM Vol 1 Page 2.4.4
DESIGN: Refer SADC RTSM Vol 4 Page 2.4.G
TITLE: Traffic Control “Stop” Ahead

TYPE: Warning

CODE: W302

DESCRIPTION: Befer SADC RTSM Vol 1 Page 3.4.1
BESIGN: Refer SADC RTSM Vol 4 Page 3.4.1

Page 2 of 4




BRDS544 Version 2

TITLE:
TYPE:
CODE:

Gate
Warning
W314

DESCRIPTION: Refer SARC RTSM Vol 1 Page 3.4.6

DERIGN: Refer SADC RTSM Vol 4 Page 3.4.14

TITLE; Railway Crossing

TYPE: Warning \
CODE: W3l8 \

DESCRIPTION: Refer SADC RTSM Vol 1 Page 3.4.7

BESIGN: Rafer SADC RTSM Vol 4 Page 3.48
TITLE: Electrical Shock V
TYPE: Warning
CODE: W3Ge1
DESCRIPTION; Refer SADC RTSM Vol 1§ 4.27
DESIGN: Refer SADC RTSM Qol 4 PAOY 3.4.61
TITLE: Height Restrig,
TYPE: Warning
CODE:
DESCRIPTION:
DESIGN:
TITLE:
TYPE: ombination

3

Fofer SADC RTSEM Vol 1 Page 6.8D.2

Junction with Warning

Disgramratic

G901

: Refer SADC RTSM Vol § Page 4.12.35
Refer SADC RTSM Vol 4 Page B.11.1

DESIGN:

Junction with Warning
Diagrammatic
GR2

DESCRIPTION: Refer SADC RTSM Vol 1 Page 4.12.35

Page 3ol 4
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ANNEXURE A
PROGRAMME OF WORK

LADYSMITH - RUSHBROOK

SIGN

AGE LHS

Krn/Mp:

Wiap

Rep.iace

Replace

FiLE

PRO

7/25-25 | Replace Ix install 1x install
33/14 Mount 1x install Replace | Ixinstall
39/10-11 | Replace | Replace ix install Replac replace | Zx ingtafl
a47f21-22 Replace | Ixinstall KMount J Replace | Ixinstall
67/18 Replace | Replace Ixinstall lace eplace 1x install
116/ rount mount | mount ! 2 xinstall mount mount | 2 X instalied
122/12-13 : Mount 1x install
and
Q eplace replace
128/2-3 Replace Xi Correct Correct maunt Ix Install
- clearance | clearance
128/15-16 mount mount 1¥ instatl
138/7-8 Replace | 1x install
and
mount
1349/4-5 (g replace
141/16-17 1% Install |
144/3-4 unt® | mount | 2xinstall | mount | mount | mount | 2x install
146/1 Mot 1x inskalf miount 1x install

@&m& - LADYSMITH

SIGNAGE-1HS

SIGNAGE- RH5

Km/iv 14D 40 31 -PROFILE
125/8-9 - Maunt Mount ix install
143/13-14 | Replace | Replace 1x Instail Replage Replace ixinstalt
146/14-15 | Replace | Replace 1x install Replace Replace Ix install
148/9-10 | Replace | Replace | Replace | 2xinstall fleplace | Replace | Replace | 2x install
151/17 Mount Mourt 1x nstall
161/13-14 maung mount | Replace | L lnstall
165/13-14 Replace § dxinstall
170/2-3 Sdount | Mount | Mount | Ixinstall Correct | ixinstall

direction




HARRISMITH - DANSKRAAL

SIGNAGE- LHS T SIGNAGE- RS

R1 Va0s: : ROFIL W V31 <PROEILE
Replace | Replace ixingtall | replace replace A% instali
Replace | Replace | Replage | Zxinstall | Replace Reptace | Replace | 2xinstall
5/10-12 | Replace | Replace | Replace | 2xinstall | Replace Replace | Replace | 2xinstall
6/3-4 Mount | Meunt | Mount | 2xinstall | Mount Muount % Ix Install
B/21-22 Replace fReplace L install
8f12-13 Replace | Heplace Ixinstall | mount mount Ix instali
10/5-6 Mount | Mount Ixinstail Mount ' 1x Instal
12/5.6 Replace | Replace | Mount | 2xinztall | Replace eplace | 2x install
13/5-Iﬁ Replace | Replace ix install Roplace Ix instait
14/10-11 | Replace | Replace ix Install | Replac 1k Install
14/25-26 | replace | replace 1xinstall | Replace 1x bstall
17/10-11 | Replace | feplace ixinstall | Reface Replace 1¥ install
19/14-15 | Replace | Replace PR G Replace 1x install
20/22-23 | Replace | Replace Mount 1x instalt
22/13-14 | Replace | Mount Mount ixinstall
25/2-3 Replace | Replace | Replace \ Heploce Replace | Boplage | I ingtall
26/21-22 | Replace | Replage £3 g Replace Replace 1x Instali
29/19-20 | Mount | Replace ; Mount Replace 1x install
30/5-6 Mount | Replace 2k Mount Mount 1x install
31/7-8 Replace | Replace Ixinstall | Replage Raplace o instal
14/5-6 Replace Ix install | Replace Replace ix install
A4/40-11 | Replace Ininstall | Replace Replace IX install
54/14-15 | Replace ixinstalt | Replace Repiace Ix instail
67/10-11 | Replace ix install | Repiace Repiace Lx nstail

T0/10-11 | Replagh Ixinstall | Mount Mount Ixinstall

75/2.3 & Replace | 2xinstall | Replace Replace | Replace | 2x install
mount | 2xinstalt mount mount | mount | 2x instail
1 dxinstall | Replace Replace 1x hstal
Replace | Replace | 2uinstall | Replace Repiace I Install
moung 1k install | mount maont 1x Install
o Mount | 1x install Mount | Ixingtall
97/15-16 | Replace | Replace | Replace | 2x install | Replace Replace | Replace | 2xinstall




GLENCOE - VRYHEID

HGNAGE- LHS

SIGNAGE- RHE

Wa03: (318 OFIE IR Wa03: oN318 i DIPROFIL
2xinstalt | replace replace | replace | 2xinstall
mount | mount Ixinstall | mount mount ixinsall
mount Ixinstali mount maount Ixinstall
replace  § replace | replace | 2uinstall Replace Replace \‘ 1 Instail
Repiace | Replace 1x install | Replace Replace ) Ixinstal
Replace | Heplave | Mount 2x install | Replace Ixinstali
49/13-34 mount i 1x install
52/18 mount | Ixinstall | Replace eplace | 2% Install
53/4-5 | Replace | Replace ix instafl | Repiace Repiace | 2x install
56/14-15 | Replace ! Replace ixinstall | Moun 1x instail
58/20-21 | Replace | Replace ix instail | Replac 1x install
61/1516  Replace | Replace | Replace | ixinstall | Rdplace Replace | Replace | Zx instatl
62/15-16 Axinstall — 2x ingtall
64/8-9 | Replace | Replace 1x Insta loplte | Replace ix install
&6/8 Replace | x|
68/1-2 Replace | Replace Lxifstal eplace Replace i insiatl
76/20-21 | Replace | Replace i Replace Replace A tnstall
T4/9-10 | Replace | Replace | Replace Wx ingall Replace feplsce | Replace | Zuinstall
79/9-10 | Replace | Replace & stall | Replace | Replace | 2x 3x tnstali
Replace
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Non-Disciosure Agreement Page 30f 6
Transnet RFP No SCS D0693 (LSE 11905)

THIS AGREEMENT is made between

Transnet SOC Lid [Transnet]} [Registration No. 199G/000200/30}
Whose registered office is at 49" Foor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,

and

the Company] [Registration No ]

WHEREAS V
Transnet and the Company wish to exchange Information {4 low] and it is envisaged that
8 ¢

@ the other in respect thereof. In
afrmation, the parties jointly agree that

whose registered office is at

each party may from fime te time receive Information

consideration of each party making available to the otlger su

any dealings between them shall be subject 1o erms and conditions of this Agreement which

themselves will he subject to the parameters of ‘1@ id Dotument.

IT IS HEREBY AGREED

i INTERPRETATION
In this Agreement:

1.1  Agenis meangfic officers, employees, agents, professional advisers, contractors or sub-

contractorggor Ggpup member;

1.2 Bid or B%ment means Transnet’s Request for Information [RFI} Request for Proposal

f uest for Quaotation [RFQ], as the case may be;
1.3 %ial information means any information or other data refating to one party (the
%sing Party) and/or the business carried on or proposed or intended to be carried on by
at party and which is made available for the purposes of the Bid to the other party (the
~ Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any other information otherwise made available by the
Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or ctherwise, including any information, anatysis 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 availabie (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 ather reasonable evidence) free of any restriction as to its use or

disclosure prior to its being so disclosed; or

Respondent’s Signature Bate & Company Starmp



Non-Disclosure Agreement Page 4 of 6
Transnetl RFP No SCS DO693 (LSE 11905)

c) following such disclosure, becomes available to the Receiving Party or its Agents {as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the BDisclosing Party in relation fo 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 incuding, without limitation, any
information relating to systems, operations, plans, intentions, mar “portunities, know-how,

trade secrets and business affairs whether in writing, conveye y or by machine-readable

medium, V

2 CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party o @ pctient (the Disclosing Party) to the
other party (the Receiving Party) will treaNeadfy

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

the Receiving Party as secret and

communicate or disclose (whether i ng orally or in any other manner} Confidential

"

and commercial discussiondbetwgkn the parties in refation to the Bid or for the subsequent

Information 10 any other person g in accordance with the terms of this Agreement.

2.2 The Receiving Party will onjfus bnfidential Information for the sole purpose of technical

performance of any corfgact between the parties in relation to the Bid.

bove, the Receiving Party may disciose Confidential Information:
a) to its Agents who strictly need to know the Confidential Information for the sole
rNgse out in clause 2.2 above, provided that the Receiving Party shall ensure that

% ents are made aware prior o the disclosure of any part of the Confidential
Inf8rmation that the same is confidentiai and that they owe a duty of confidence to the
isclosing Party. The Receiving Party shall at all times remain liable for any acticns of such

Agents that would constitute a breach of this Agreement; or

\\ h} to the extent required by law or the rules of any applicable regulatory autharity, subject to

clause 2.4 below.

2.4 In the event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause 2.3b) above, it shail 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 challenge the validity of such

requirement.

2.5 In the event that any Confidential Information shail 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

Respondent’s Signature Date & Company Stamp



Non-Disclosure Agreement Page 5 of 6
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of tegal proceedings) as shall be necessary to remedy ({if capable of remedy) the default and/or to

prevent further unauthorised copying, disclosure or use.
2.6 Al Confidential Information shall remain the property of the Disclosing Party and its disclosure

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

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

3.1 The Receiving Party agrees to ensure proper and secure storage of ali Information and any copies
thereof, \\
3.2  The Receiving Party shall keep a written record, to be supplied _tc Yhe Disclosing Party upon

request, of the Confidential Information provided and any cop‘s made Wereof and, so far as is

reasonably practicable, of the location of such Confidential In : d any copies thereof.

3.3 The Company shall, within 7 {seven) days of receipt of n and from Transnet:
a) return all written Confidential Information {in ) copies); and

b) expunge or destroy any Confidential Infgprmation from any computer, word processor or
other device whatsoever into whi as ied, read or programmed by the Company or

on its behalf.

3.4  The Company shall on request

with the requirements of clau

4 ANNOUNCEMENTS

4.1 Neither party ermit to be made any announcement or disclosure of its prospective

interest in Muithout the prior written consent of the other party.
4.2 Neither a¥make use of the other party’s name or any information acquired through its
deghn W the other party for publicity or marketing purposes without the prior written consent
other party.
5
\\ o gbligations of each party and its Agents under this Agreement shall survive the termination of any

discussions or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 {five) years.

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

the Bid and in compiying with the terms of this Agreement,

7 ADEQUACY OF DAMAGES

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

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

8.1

8.2

The Receiving Party underiakes to comply with Scuth 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 ifs Agents have the appropriate technical and
organisational measures in place against unauthorised or unlawful processing of data relating to

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

them. \

g GENERAL

9.1

9.2

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

any member of the Transnet Group.

No failure or delay in exercising any right, poger or ge under this Agreement will operate as

a waiver of it, nor will any single or pg ercise of it preclude any further exercise or the

000000000
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1 DEFINITIONS

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

meaning assignad therelo in this clause, except where the context clearly reguires otherwise:

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

1.3 RFP shall mean Request for Proposal; \\

1.4 RFQ shall mean Request for Quotation;

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

1.6  Services shall mean the services required by Transnet as speciig 'M@cument;

1.7  Service Provider shall mean the successful Respondent;

1.8  Tax Invoice shall mean the document as required by S of the Value-Added Tax Act, 89 of
1991, as may be amended from ime to time;

1.9  Transnet shall mean Transnef SOC Ltd, a § W ompany; and

1,10 WAT shall mean Value-Added Tax cha terms of the Value-Added Tax Act, 89 of 1991, as

may be amended from time to ki

me
2  GENERAL (J

All Bid Documents and subseqgent Ypntracks and orders shall be subject to the following procedures as laid

down by Transnet and ar ol i adhered to by any person or enterprise or company responding to
this RFX.

3 LODGING OF BIRD NTS
3.1 A Bl w all hereinafter include reference to an RFP or RFQ, shall be lodged with Transnet no

Lt an tye closing date and time specified for the receipt thereof, in accordance with the directions
@ h Bid Decuments.

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

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

envelope.

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

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

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

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

letterhead and duly cross-referenced in the RFX.

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

5.1 A non-refundabie charge may he raised for Bid Documents, depending on the administrative cost of

preparing and issuing the Bid Document.

5.2 If any of the drawings or specifications referred to in Bid Documents are th“ﬂcial publications of
recagnised standardising bodies, copies of such drawings and specificatifqs® shail be acquired by

Respendents at their own expense.

6 DEFAULTS BY RESPONDENTS V

6.1 If the Respondent, after it has been notified of the acceptg 1% ails to:
a} enter into a formal contract when called uponS§o do B in terms of clause 14 [Contract
Documenis), within such period as Transnet§ay spe
b) accept an order in terms of the Bid; o
c) when called upon to de so, furpi factory security of the fulfilment of the contract in

terms of clause 15 fSecurities,

6.2  If any Respo
referred f e ice Provider], or in the capacity of agent or subcontractor who has been
assoc% 5 Bid or contract:

as drawn such Bid after the advertised date and hour for the receipt of Bids; or
. after having been notified of the acceptance of its Bid, failed or refused to sign a contract

when called upon to do so in terms of any condition forming part of the Bid Documents; or

\\ C) has carried out any contract resulting from such Bid in an unsatisfactory manner or has

breached any condition of such contract; or

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

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

T} has made any incorrect statement in the affidavit or certificate referred to in clause 12 /Formal
Notification Regarding Name of Successfuf Respondent] and is unable o prove to the
safisfaction of Transnet that

®H 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

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

requirements which could not be recovered from the Service Provider;

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

6.3 Any person or enterprise or company against whom a decision has been givel§} under the provisions of
clauses 6.2b), 6.2d) or 6.2e) above, may make representations to the ChM§ Operating Cificer of

Transnet Group, whose decision shall be final.

6.4  Any disqualification [Blacklisting] imposed upon any person of or company, may also apply

@ iSQualified persons or enterprise or
_dglht also be applied to any agent or

employee of the person or enferprise or compary coficerned.

to any other enterprise under the same or different na

company [or associates thereof] and shall for avojdance

Fi CURRENCY

Prices or fees nwst be quoted in the currg @ e®Republic of South Africa [ZAR] in respect of local
Services. Prices or fees in any other cuffency e reiected by Transnet save where such price is guoted

by a foreign Respondent,

8 EXCHANGE AND REMITTAN

The Respondent shoulgnoj where the whole or a portion of the contract or order value is to be
{

remitted overseas, Jgan I, if requested to do so hy the Service Provider, effect payment overseas
directly to the Eorin ipal or manufacturer of such percentage of the contract or order value as may be
t

stipulated ondent in its Bid Documents and any variation in the amount to be so paid, which may
arise as uit of fluctuations in the rate of exchange involved, will be for the account of the Service
Pri

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

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

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

ahove, 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.

9 ACCEPTANCE OF BID

0,1 Transnet does not bind itself to accept the lowest or any Bid.
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9.2  Transnet reserves the right o 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 Generat Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C ~ Services] and any schedule of

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

84  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
detivery to the Respondent, \\

Weptance of a Bid. The
{ to be specified by the

Respondent who shall agree to

10 LAW GOVERNING CONTRACT

The law of the Republic of South Africa shaill govern the contract create

domicilivm citandi et executand shall be a place in the Republic
Respondent in its Bid at which all legal documents may be se
submit to the jurisdiction of the courts of the Republic of S A foreign Respondent shall,
therefore, state in its Bid the name of its authorised reprdgentativeT the Republic of South Africa who is

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

on its behalf in all matters relating to the contract.

11 IDENTIFICATION

If the Respondent is a company, the ful§pames pf the directors shall be stated in the Bid, If the Respondent

is a close corporation, the full nafges of embers shall be stated in the Bid. If the Respondent is a
partnership or an individual tra er a trade name, the full names of the partners or of such individual,
as the case may be, shal 1%ed.

12 FORMAL NOTIF ARDING NAME OF SUCCESSFUL RESPONDENT

ad to the Secretary of an Acquisition Council, unsuccessful Respondents will be
> names of successful Respondent(s) as scon as possible after the desing date for

question.

communicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, ne communication on a question affecting the subject of a Bid shall take place between
Respondents or other potential suppliers or any member of the Acquisition Councit or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the nofification of the
successful Respondent(s), A Bid, in respect of which any such unauthorised comumunication has occurred,

may be disquatified.

14  CONTRACT DOCUMENTS

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

which form part of the Bid Documents.
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i5

16

i8

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

special conditions thereto as agreed to by the parties.

SECURITIES

15.1 The successful Respendent, when called upon to do so, shall provide security o the satisfaction of
Transnetl for the due fulfilment of a contract or order. Such security shall b "the form of a deed of
suretyship [Reed of Suretyship] furnished by an approved bank, bui 39

nsnet to make good any loss or
act or any part thereof.

ed in the Bid Documents,

society, insurance or

guarantee corporation carrying on business in South Aftica.

15.2 The security may be applied in whole or part at the discretion

damage which Transnet may incur in consequence of a brea
15.3  Such security, if required, shali be an amount which wil

154 For the purpose of clause 15.1 above, Transnet wi a Deed of Suretyship form (o the

successful Respondent for completion and no guantee in any other form will be accepted. A copy
of such form wili be supplied to Responde n romgest. For this purpose a Deed of Suretyship form
will be provided which shall be compl Qretumed to Transnet or a designated official by the
successful Respondent within 30 {t m the date of the letter of acceptance. No payment
will be made untit the form, €0 , is delivered to Transnet, Failure to return the Deed of
Suretyship within the prescribQg tmgPshall, save where prior extension has been granted, entities

he Service Provider to cancel the contract with immediate effect.

Transnet without notice t:

15.5  Additional costs j ransnet necessitated by reason of default on the part of the Service

Provider in rejlioggto onditions of this clause 15 will be for the account of the Service Provider,

PRICES SUB3 FIRMATION
i6.1 s} ices which are subject to confirmation wil not be considered.
i6 whare firm prices are quoted for the duration of any resulting order and or contract wil receive

ence over prices which are subject to adjustment.

ELETION OF SERVICES EXCLUDED FROM BID

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

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

concerned being excluded in the matter of the award of the business.
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19

20

21

VALUE-ADDED TAX

19,1 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.

19.2  In respect of Services 1o be provided by a foreign principal:

a) the invoicing by the Service Provider on behalf of ils foreign principal represents a service
rendered by the principal; \\
B) the Service Provider's Tax Invoice{s) for the local portion only [i "commission” for the

services rendered locally] must show the VAT separately V

TERMS AND CONDITIONS OF BID

20.1 The Service Provider shall adhere to the Standard Ter

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

of “Special Conditions” or otherwise which form gart §f the Bid Documents.

20.2  Should the Respondent find any conditiog e, it should indicate which conditions are

unacceptable and offer aliernatives hy g8 submission on a company letterhead. Any such

proposed alternative(s) are accejliable or Oferwise, as the case may be.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

21.1  Method of Paym

a) of the Respondent is directed to clause 10 finvoices and Payment] of Form
, which sets out the conditions of payment on which Bid price(s) shall be
b , in addition to the aforegoing the Respondent is invited to submit offers based on

native methods of payment and/or financing proposats.
The Respondent is required to give full particulars of the terms that will be applicable to its
alternative offer(s) and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

d) The Respondent must, therefore, in the first instance, tender strictly in accordance with clause
21.1a) above. Failure to comply with clause 21.ia) above may preclude a Bid from further
consideration.

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

furnish a guarantee covering any advance paymenis.

21.2  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

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

payment purposes, provided the conditions of the order or contract have been fulfilied and the Tax
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Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Inveices 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 DOCUMEN

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

23 VISITS TO FORFIGN COUNTRIES
23.1 Respondents must furnish details in a covering letter if it is consi Vsary that employees of

ices at the premises of the

Transnet should carry cut inspection and/or review any opg

preferred Respondent or its subcontractors overseas fq se of a product demonstration

and/or final acceptance or for any other reason.

23.2  If the Respondent considers overseas visits to ssary it must provide the following information

a) courttries and places to be visitg
)} number of employees and,

C) number of man-days invo

d) motivation for t

23.3  Transnet will ma

transport to an

the accou ane

234 dertaken, such as envisage in this clause 23, Transnet and the Respondent will
on the number of employees of Transnet that should undertake the visit and the

an-days involved in the visit.

R OM BEHALF OF FOREIGN RESPONDENTS

Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the

Acquisition Council or to a designated official of Transnet according to whichever officer is specified in

the Bid Documents, or may be so forwarded on the principalf's behalf by its South African

representative or agent provided that written procf is submitted that such representative or agent has
been duly autherised to act in that capacity by the principal. Failure to submit such authorisation by
the representative or agent shall disqualify the Bid.

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

24.3  Sputh African representatives or agents of a successful foreign Respondent must when so required

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

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

contract.

a)

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

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

b) The Power of Attorney must be signed hy the principal under the same‘& as used in the Bid
Documents,

c) On arrival within the Republic of South Africa this Power of Aftorne 1o be completed in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 196808y ggendment thereof.

d) If a Power of Attorney heid by the South African represc agent includes matters of a
general nature besides provision for the entering | @ siowing of a contract with Transnet,
a certified copy thereof sheuld be furnished.

e} The Power of Atforney must authorise § h African representative or agent to choose the
domiciium coitandi et executandi as ed in clause 26 fdddresses for Notices] of the
Standard Conditions of Contract 5.C - Services,

244  If payment is to be made in Sout oreign Supplier [i.e. the principal, or its South African
agent or representative], must ftify Transnet in writing whether, for payment by electronic funds
transfer [EFT]:

a) funds are to be ed to the credit of the foreign Supplier's account at a bank in South
Africa, in yfich he name and branch of such bank shall be furnished; or

b) fundsfte sferred to the credit of its South African agent or representative, in which
caseghe nd branch of such bank shail be furnished.

24.5

the Respondent is directed to clause 15 above /[Securities] regarding the provision of

20000000
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1 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 woids of phrases shall have the

mearing assigned thereto in this dause, except where the context cleariy requires Wgherwise:
2.1 AFSA means the Arbitration Foundation of South Africa; V

2.2  Agreemeni means the Agreement and its associal and/or annexures and/or

appendices, inciuding the Work Order(s), specific he Services and such special
conditions as shall apply to the Agreement, togagher w General Tender Conditions and any
additional provisions in the associated bid d ts tendered by the Service Provider {as agreed
in writing between the Parties], which ¢ @ ely afi exciusively govern the provision of Services

by the Service Provider to Transnetg

2.3  Background Intellectual P
either Party to give effect to

s all Intellectual Property introduced and required by

eir obligations under the Agreement owned in whole or in part by

or licensed to either Paf§y or © iliates prior to the Commencement Date or develeped after

the Commencement therwise pursuant to the Agreement;

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

as procla oul Africa;
2.5 Commegce t Date means [e], notwithstanding the signature date of the Agreement;

26 ongi | Information means any information or other data, whether in written, oral,
higPor in any other form such as in documents, papers, memoranda, correspondence,
0oks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,

plans, formudae, patents, or inventor’s certificates, which a Party discloses or provides to the other

« Party [intentionally or unintentionally, or as a result of one Party permitting the representative of

the other Party o visit any of its premises], or which ctherwise becomes known to a Party, and

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

ay informaticn relating to methods of operaticn, data and pians of the disclosing Party;

b) the contents of the Agreement;

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

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

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

G its existing and planned future business activities;

Gonaturs Date & Company Stamp
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2.11

Services [March 2012)

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

G) informaticn relating tc the business actvities, business relationships, products, services,
customers, clients and Subcontractors of the disclosing Party where an onus rests on the

disclosing Party to mainiain the confidentiality of such information;

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

betonging to the disclosing Party;

)] technical and scientific information, Know-How and frade secret\‘ a disclosing Party
including inventicns, applications and processes;

j)] Copyright works;

K) cammercial, financial and marketing information;

h data cancerning architecture, demonstrations, tocls iques, processes, machinery
and equipment of the disdosing Parly;

m) plans, designs, concepls, drawings, gfuncti nd technical requirements and

specifications of the disclosing Party;

ny information concerning faults or @ b in g8ods, equipment, hardware or software or the

incidence of such faults or d

% Fees and / or costs of the disclosing Party or its

authorised Subcontral§ors, their methods, practices or service performance levels

o} information concemnin e

actually achieve

Copyright meags t in expressions, procedures, methods of operations or mathematical
concepts, cogfuier am codes, compilations of data or other material, iterary works, musical
rk: und recordings, broadcasts, program carrying signals, published editions,

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

Iy ain acts specified in respect of the different categories of works;

aulp means any breach of the obligations of either Party [including but not limited to
funWmental hreach or breach of a fundamental term] or any Default, act, omission, negligence or
statement of either Party, its employees, agents or Subcontractors in connection with or in
refation o the subject of the Agreement and in respect of which such Party is liable to the other;
Deliverable{s) means any and all works of authership, products and materials developed,
written, prepared, assembled, integrated, medified or provided by the Service Provider in relation
to the Services;
Designs mean registered Designs and/or Design applications and will include the monopoly right
granted for the protection of an independently created industrial design including designs dictated
essentially by technical or functional considerations as well as topographies of integrated circuits
and integrated circuits;
Fee(s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as 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 ime to time;

Respoient's
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2.12

2.13

2.14

2.15
2.16

217

2.18

2.19

2.20

2.21

2.22

2.24

2.25
2.26

Foreground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

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

future additions and improvements fo the Intellectual Property;

Know-How means all Confidential Information of whatever nature relating to the Intellectual
Property and its exploitation as well as all other Confidential Information generally relating to
Transnet’s field of technology, including technical information, process§g or manufacturing
technigues, Designs, spedfications, formulae, systems, processes, ﬁrmation concerning

materials and marketing and business informaticn in general;

Materials means the Deliverables, the Service Provider Materi IWThlrd Party Materials;

Parties mean the Parties to the Agreement together wi i diaries, divisions, business

units, successors-in-title and their assigns;

Party means either one of these Parties;

Patents mean registered Patents and Paten ations, once the latter have proceeded to grant,
and includes a right granted for any inv, . P cts or processes in all fields of technelogy;
Permitted Purpose means any 3§ rocess to be undertaken or supervised by Personnel

brm of the Agreement, for which purpose authorised
al Information or Intellectual Property is a prerequisite in

°ss to be accomplished;

Personnel means ner, employee, agent, consultant, independent associate or supplier,

Subcontracto staf of such Subcontractor, or cther authorised representative of either
Party;

Purchse QdeWs) means official orders issued by arn operating division of Transnet to the

vid€r for the provision of Services;

(s} means [e], the Service(s) provided to Transnet by the Service Provider, pursuant to
ork Order(s) in terms of the Agreement;

Service Level Agreement or SLA means the processes, deliverables, key performance
indicators and performance standards relating to the Services to be provided by the Service
Provider;

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

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

Service Provider Materials means all works of authorship, products and materials [inciuding,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and technigues]
owned by, or licensed 1o, the Service Provider prior to the Commencement Date or independently
developad by the Service Provider outside the scope of the Agreement at no expense to Transnet,

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

Respondents Sionalure Date & Company Stamp
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2.28

2.29

2.30

2.31

3 INTERPRETATION

3.1

3.2

3.3
34
3.5

4.2

4.3

4.4

4.5

Services [March 20121

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

1991, as may be amended from time o time;

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

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

VAT means Value-Added Tax chargeable in terms of the Value-Added Ta \t, 89 of 1991, as may
he amended from time to time; and

Worlk Order(s) means a detailed scope of work for a Servi Wby Transnet, including
timeframes, Deliverable, Fees and costs for the supply of eV Transnet, which may be

appended to the Agreement from time to time.

Clause headings in the Agreement are inclyget ease of reference only and de not form part of
the Agreement for the purposes of intef ion of for any other purpose. No provision shall be
construed against or interpreted gvantage of either Party hereto by reason of such
Party having or being deemed

Any term, word, acronym or\ghrase Jised in the Agreement, other than those defined under the

s” shalt be given its plain English meaning, and those terms, words,

in the Agreement will be interpreted in accordance with the generally

A referefge tO8ptural persons incorporates a reference to legal persons and vice versa.

refereM@to a particular gender incorporates a reference to the other gender.

D SCOPE

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

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

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

During the period of the Agreement, both Parties can make written suggestions for amendments
to the Work Order(s), in accordance with procedures set out in clause 28 [Amendment and
Change Confrol] 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.

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

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

Hegoonnenls
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5 AUTHORITY OF PARTIES

5.1

5.2

< Services [March 2012

silent on the matter, the term, provision or condition in this Master Agreement shail 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] sef cut in the relevant schedule, save that
the Service Provider will not be liable under this clause if it is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the event ofsuch delay, any time
deadlines detailed in the relevant schedule shall be extended by a pert Sual to the period of

that delay.

Nothing in the Agreement will constitute or be deemed G a parinership between the
Parties, or constitute or be deemed to constitute ‘

ancther for any purpose or in any form whatsoeyer.

s agents or employees of one

Neither Party shail be entitled to, or have 1 t or authority to enter into an agreement in the
name of the other; or give any warran eserMation or undertaking on the other's behalf; or
create any liability against the ot d the other’s credit in any way or for any purpose
whatsoever,

& WARRANTIES

6.1

6.2

The Service Provide nts to Transnet that:

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

souedid® hereto with all due skill, care and diligence;

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

conformance with any applicable laws and regulations;

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

up for archiving and disaster recovery; and

e) the use or possession by Transnet of any Materials will not subject Transnet to any claim

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

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

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

Nate & Company Stamp
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6.3

6.4

6.5

6.6

6.7

6.9

6.10

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

The Service Provider wili remiedy any defect within 30 [thirty] days of bej &xtiﬁed of that defect

by Transnet in writing.

The Service Provider will not be liable to remedy any proble rising fro®h or caused by any

modification made by Transnet to the Deliverables, or any part Mhout the prior approval
of the Service Provider.

The Service Provider shall advise Transnet of the @ any steps proposed by Transnet
pursuant to clause 6.5 above, including but notfimited My cost implications or any disruption

or delay in the performance of the Services! arties agree that any changes o the Services,

inciuding the charges for the Services o metadles for delivery of the Services, will be agreed
in accordance with the change edure, as set out in clause 28 [Amendment and
Change Control].

The Service Provider warrant§that;

aj it has, using the Wost up-to-date software available, tested for [and deleted] all commeniy
aterials and for ali viruses known by the Service Provider at the date
ik Order; and

Known viggses
of thegdieya

h) delivery to Transnet, the Materials do not contain any frojan horse, worm,

, time bomb, back door, frap door, keys or other harmful components,

Provider agrees that, in the event that a virus is found, it will at its own expense use
estpendeavours 1o assist Transnel in reducing the effect of the virus and, particularly in the

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

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

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

enactments thereof and any regulations made pursuant thereto.

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

In compliance with the Naticnal Railway Safely Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the

Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall

thereby adhere [as applicable] te rallway safety requirements and/or regulations. Permission for

Date & Company Stamp
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the engagement of a Subconfractor by the Service Provider [as applicable] shall be subject t0 a
review of the capability of the proposed Subcentractor to comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or its Subcontractor shall agrant
Transnet access, during the term of the Agreement, to review any safety-related activies,

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

7 TRANSNET'S OBLIGATIONS

7.1 Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including informaticn concerning Transnet’s operations and a*l ities, that relates to
the Services as may be necessary for the Service Provider to perform Whe Services, but for no
other purpose. However, Transnet's compliance with any request for inforrgtion is subject to any
inkernal security rules and requirements and subject to the ob the Service Provider of
its confidentiality obhligations under the Agreement.

7.2 The Service Provider shall give Transnet reasonabj any information it requires in
gecordance with clause 7.1 above.

7.3 Subject to clause 13 /fSenvice Providers nef], Transnet agrees to provide the Service
Provider or its Personnel such access to 0 facilities as is necessary to allow the Service
Provider to perform its obligations greement.

a GENERAL OBLIGATIONS OF THEGER OVIDER

8.1  The Service Provider shall:

a)

b)

c)

eep full records clearly indicating all transactions concluded by the Service Provider
relating to the performance of the Services and keep such records for at least 5 [five] years
from the date of each such transaction;

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

) observe and ensure compliance with all requirements and obligations as set out in the

fabour and related legisiation of South Africa, including the Occupationat Health and Safety
Act, 85 of 1993;

q) comply with ali applicable erwironmental legistation and regulations, and demonstrate

sound environmental policies, management and performance; and

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Shouid the Service Provider fail to present Transnet with such renewals as they
hecome 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
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liability and without prejudice to any dlaims which Transnet may have for damages against

the Service Provider.

B.2  The Service Provider acknowiedges and agrees that it shall at all times:

aj
b)

Q)

d}

€)

g)

h}

k)
S

m)

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

communicate openly and honestly with Transnet and demonstrate a commitment to
performing the Services timeously, efficiently and to the required standards;

endeavour fo provide the highest possible standards of service and professicnalism, with a
reasonable degree of care and diligence; \\

use its best endeavowrs and make every diligent effort to meet agiged deadlines;

treat its own Personnel, as well as all Transnet's icers, enwployees, agents and
consultants, with fairness and courtesy and respect for t DMrights;

practice and promote s own internal policies biting and preventing unfair

discrimination {as further referved to in clause and Diversifyl;

treat ail enquiries from Transnet in conneftion w Services with courtesy and respond

to all enguiries promptly and efficie here the Service Provider is unable to comply

with the provisions of this claused rvicevProvider will advise Transnet of the delay and

the reasons therefor and y Lransnet informed of progress made regarding the
anquiry;
when requested by Trigsnet, provide clear and accurate information regarding the Service

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

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

the Paggls;
n %ﬂid of interest 1o develop hetween its own interests [or the interests of any
its ustomers] and the interests of Transnet;
ccept or offer, nor allow, induce or promote the acceptance or offering of any
atuity, enticement, incentive or gift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;
not mislead Transnet or its officers, employees and stakeholders, whether by act or
OMIsSion;
not otherwise act in an unethical manner or do anything which could reasonably be

expected to damage or tarnish Transnet’s reputation or business image; and

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

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

2 FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Order.

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

materials [if any] set cut in the Work Order and accepted by Transnet or in any refevant Work

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

Respon
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INVOICING AND PAYMENT

10.1

10.2

10.3

104

Services {March 2012

Uniess 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:

a) are agreed by Transnet in advance;

b} are incurred in accordance with Transnel’s standard travel and expenses policies;
C) are passed on to Transnet at cost with no administration fee; and
d} will only be reimbursed if supported by relevant receipts.

All Tax Invoices relating to Fees, out of pockel expenses and,

i \&Iicabie, travel and

rrying out the Services

accommaodation costs, will provide the detail for each of the Personnel

and incurring the expenses, and the Tax Invoice will, where appropr

separate itern. V

, include VAT as a

Transnet shall pay the Service Provider the amounts ¥d in the relevant schedule or Work

Order, subject o the terms and conditions of thAgreement.

Transnet shail pay such amounts to the e Pryider, upon receipt of a correct and undisputed

Tax Invoice together with the suppogfigd

)

undisputed become due andfDayabi®

mentation as specified in the Work Order appended

hereto, once the undisputed Td esy or such portion of the Tax Invoices which are
e Service Provider for the provision of the Services, in

terms of clause 10.4 below.

All Fees and other vabie under the Agreement are exclusive of VAT, which wili be payable

e payment of any Tax Invoice, or any part thereof which is not in dispute, is not made in

shall together with a month-end statement. Payment against such month-end
st e shag?ie made by Transnet within 30 [thirty] days after date of receipt by Transnet of
% nt together with all undisputed Tax Inveices and suppaorting documentation.
f

ordance with this clause 10, the Service Provider shall he entitled to charge interest on the
outstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the

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

FEE ADJUSTMENTS

111

11.2

11.3

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

No less than Z [twoe} months prior to any proposed Fee adjustment, the Parties shall commence
negobations 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

Title to Confidential Information

a)

b)

c)

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 mature in and to the Confidential Information and Background Inteflectual
Property that is proprietary to Transnel. For the avoidance of doubt, all the Service

Provider's Background Intellectuat Property shall remain vested in the Service Provider,

Transnet shall grant to the Service Provider an irrevocable, roy‘;ﬂI free, non-exclusive
licence to use Transnet’s Background Intellectual Property only e Permitted Purpose.

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

The Service Provider shall grant to Transnet an irre Waity free, non-exclusive

licence to use the Service Provider's Background roperty for the Permitted

Purpose. This licence shall not permit Transneg -Mense to other parties.

The Service Provider shall grant Transnet a the Service Provider’s Background
Intellectua! Property on terms which shalj be fona fide negotiated between the Parties for
the purpose of commercially ex oreground Intellectual Praperty, to the extent

that such access is required

Title to Intellectual Prop Q
a} All right, title and intfrest in to Foreground Intelfectual Property prepared, conceived

d}

or developed by the rovider, its researchers, agents and employees shali vest in

Transnet an@agheNervice Provider acknowiedges that it has no claim of any nature in and

to the tellectual Property. The Service Provider shail not at any time during
or rmination or cancellation of the Agreement dispute the validity or
3 of such Foreground Inteliectuat Property, or cause to be done any act or

vt contesting of in any way impairing or tending to impair any part of that right, title
interest to any of the Foreground Intellectual Property and shall not counsel or assist

rny person o do so.

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

the Foreground Intellectual Property.

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

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

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

Date & Company Stamp



Standard Terms and Conditions of Contract Page 13 of 22
Form STAC - Services, [March 2612)]

12.3

124

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

assignment of the Foreground Intellectual Property to Transnet.

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

Transnet's Background Intellectuat Property and/or Foreground Intellectual Property,

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the F‘reground Inteilectual

Property, and any and all new inventions or discoveries, based on or &iting from the use of

Transnet’s Background Intellectuat Property and/or Confidentiai In ion shall be excusively
mptly Transnet all such

w)ns or discoveries. The

Service Provider hereby undertakes to sign all documeg o™ things as may be necessary

% emients, developments, adaptations

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

owned by Transnet. The Service Provider shall disciose

improvements, developments, adaptations and/or modificatio

to effect, record and perfect the assignment of sud

and/or medifications, inventions or discoverigs (o

The Service Provider shali n
Information belonging to nsnet pwhether or not such party is aware of such Confidential

Information, and shali@romp ify Transnet of the information if it becomes aware of any

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

reasonably regfir Transnet’s cost and expense, to prevent such third party from so acdling.

Unauth segpf Intellectual Property

jce Provider agrees to notify Transnet in writing of any conflicting uses of, and
lications of registrations of Patents, Designs and Trade Marks or any act of
infringement, unfair competition or passing off involving the Intellectual Property of
Transnet of which the Service Provider acquires knowledge and Transnet shali have the

right, as its own aption, to proceed against any party infringing its Intellectual Property.

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

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

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

arising out of proceedings.

Regopndent”

e Date & Company Slamp



Standard Terms and Conditions of Contract Page 14 of 22
Form ST&C - Services [March 2012

i3 SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

134

13.5

14.2

14.3

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reason \requirements made

known to the Service Provider by Transnet concerning conduct at any Xsnet prerises or any

other premises upon which the Services are o be performed [includi not limited to security

regulations, policy standards and codes of practice and he Wety requirements]. The
t

Service Provider will ensure that such Personnel at all tim ul and proper manner in

Qw@l om any premises occupied by or on

behalf of it, any Service Provider Personnel whole admission or presence wouid, in the reasonable

accordance with these requirements.

Transnel reserves the right to refuse to admit or to

opinion of Transnet, be undesirabie or cnts a threat to confidentiality or security or

whose presence would be in breach of les and reguiations governing Transnel’s Personnel,

provided that Transnet notifies th %- vider of any such refusal [with reasons why]. The
¥

reasonable exclusion of anygBlc al from such premises shall not relieve the Service
Provider from the performandg of its pbligations under the Agreement.

The Service Provider afgees 10 use all reasonable endeavours to ensure the continuity of its

Personnel assigngd t m the Services. If any re-assignment by the Service Provider of those
r if Transnet advises that any such Personnel assigned are in any respect
ng where any such Personnel are, or are expected to be or have been
absent \or a iod, then the Service Provider will promipHly supply a replacement of equivalent
i experience, and any such replacement shall be approved by Transnet prior to

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

ON OF LIABILITY
Neither Party excludes or limits 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 property [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet to the extent that it results from any act of or omission by the
Service Provider or its 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 singie calendar year, such amount 1o 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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refated Defauits shall not exceed 100% [one 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 be liable to the other for indirect or consequential loss or damage or including
indirect or consequential loss of profits, business, revenue, goodwill or anticipated savings of an

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

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

14.6  Nothing in this clause 14 shall be taken as limiting the liability of the Provider in respect of
clause 12 [inteflectual Property Rights] or clause 16 [Confiden

15 INSURANCES

15.1  Without limiting the liability of the Service Provider ®e Agreement, the Service Provider

shall take out insurance in respect of all risks f i prudent for the Service Provider to

provided that any variation to buch insurance shall be entirely at the discretion of the

Service Provider.

15.2  The Service Provider st arrang® insurance with reputabie insurers and will produce to Transnet
evidence of the exi f the policies on an annual basis within 30 [thirty] days after date of

policy renew

16 CONFIDENT

by undertake the following, with regard to Confidential Information:

not to divulge or disclose to any person whomsoever in any form or manner whatsoever,
either directly or indirectly, any Confidential Information of the other, withcut the prior

% written consent of such other Party, other than when called upon to de so in accordance
Q with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shali do what is

reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

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

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

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

performance of its obligations pursuant to the Agreement;

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

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

) Confidential Information disclosed by either Party to the other or either Party to any
other party used by such Party in the performance of the Agreem Qha!l be dealt with as
“restricted” or shall he dealt with according to any other app g level of confidentiality
relevant to the nature of the information concerned, agre%ﬂ e Parties concerned

S€

and stipulated in writing for such information in suc

q) the Parties shall not make or permit to be

control, any public statements or issue press § aor disclose Confidential Inforrmation

h) each Party shall be entitled to di such aspects of Confidential Information as may be
relevant to one or more teg ified employees or consultants of the Party who are
reguired in the cour ties to receive the Confidential Information for the

Permitted Purpose priided fhat the employee or consultant concerned has a legitimate

interest therein, Rod then Only to the extent necessary for the Permitted Purpose, and is

informed by of the confidential nature of the Confidential Information and the
obligag#ns confidentiality to which such disclosure is subject and the Party shall

engroNgch ggaployees or consultants honeur such obligations;

i} ch shall notify the other Party of the name of each person or entity to whom any
lidential Information has been disclosed as soon as practicable after such disclosure;
%ach Party shail ensure that any person or entity to which it discloses Confidential
Information shall abserve and perform all of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
\\ Confidential Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and
k) each Party may by written notice to the other Party specify which of the Party’s employees,
officers or agents are required to sign a non-disclosure undertaking.
16.2  The duties and obligations with regard to Confidential Information in this clause 16 shall not apply
where:
aj a Parly can demonstrate that such information is already in the public domain or becomes
available to the public through no breach of the Agreement by that Party, or its Personnel;
or
b} was rightfully in a Party’s possession prior to receipt from the other Paity, as proven by the
first-mentioned Party’s written records, without an infringement of an obligation or duty of

confidentiality; or
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8

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

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

16.3  This clause 16 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] vears after the
termination of the Agreement. Upon terminaticn of the Agreement, all documentation furnished to
the Service Provider by Transpet pursuant fo the Agreement shall be returned to Transnet
including, without Emitation all corporate identity equipment inciudin(Vies, blocks, labels,

advertising matter, printing matter and the like,

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SER ES
Should the Service Provider fall or neglect to execute the work or to dge ortion of the Service, as

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

cel the Agreement or Work
Order in so far as it relates to the unexecuted work or reject,

the Service, and, in such event,
the provision of any remaining commitment shall remaig sub eI

respects to these conditions.

TERM AND TERMINATION

18.1 Notwithstanding the date of signa f, the Commencement Date if the Agreement is [e]

nonth pericd, expiring on [#], unless:

extended at Transnet’s option for & further period to be agreed by the

b} the cegie
PallicsY
18.2 FEither ¥ ferminate the Agreement forthwith by notice in writing to the other Party where
e O rty has committed a material Default and, where such Default is capable of remedy,
failgd to remedy such Defaulf within 30 [thirty] days of recelving notice specifying the Default
andWequiring its remedy.
Fither Party may terminate the Agreement forthwith by notice in writing to the other Party when
the other Party is unable to pay its debts as they fall due or commits any act or omission which

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

b) its winding-up or dissclution;

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

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

18.4 Transnet may terminate the Agreement at any time within 2 [fwo] moenths 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 dause, “control” means the right o direct the affairs of a company whether by

ownership of shares, membership of the board of directors, agreement or ctherwise.
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18,5

18.6

Transnel 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.

i9 CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

19.4

Termination in accordance with dause 18 [Term and Termination] shall not prejudice or affect any
right of action or remedy which shall have accrued or shalt thereafter accru%: either Party and all
provisions which are to survive the Agreement or impliediy do so sh ain in force and in

effect,

On termination of the Agreement or a Work Crder, the Serviceqgrovider immediately deliver
up, and procure that its Personnel will immediately deliver up et, all Deliverables and

property belonging to Transnet [or, in the event of i) a Work Order, such as is

relevant to that Work Order] which may be in the

'o of, or under the control of the
Service Provider, and certify to Transnet in writigg that as been done.

To the extent that any of the Deliverables operty referred to in clause 19.2 above are in
glectronic form and contained on non- le stBrage devices, the Service Provider will provide
Transnet with unencrypted copies, e on magnetic media and will irretrievably destroy
and delete copies so held.

In the event that the Agree%rminated by the Service Provider under clause 18.2 [7erm
and Termination], ot inghe evel at a Work Crder is terminated by Transnet under clause 18.5

[Term and Tenmi Transnet will pay to the Service Provider all outstanding Fees
fapportioned fa hasis] relating to the work undertaken by the Service Provider up until
the date errgination. Transnet will also pay the costs of any goods and materials ordered

PW¥ider in relation to the such work for which the Service Provider has paid or is

iged®io pay, in which case, on delivery of such goods or materials, the Service Provider

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

ovisions of clauses O [Definitions], & [Warranties], 12 [Intellectus! Properly Rights], 14

i
Th
smitation of Lisbifty], 16 [Confidentiafity], 19 [Consequence of Termination], 25 [Dispute

S

19.6

19.7

Resolution] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to

remedy such breach within 30 [thirty] Business Days of writen notice thereof, the other Party

fhereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies

that it may have in terms of the Agreement, o terminate the Agreement forthwith without any

liability and without prejudice to any claims which the Aggrieved Party may have for damages

against the Defaulting Party.

Should:

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

h) either Party be provisionally or finally liquidated or placed under judicial management,

whether provisionally or finally; or
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c) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its fiabilities generally, or commit any act or amission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];

ther the other Party shall be entitled, but not cbliged, to terminate the Agreement on written

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

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

20 ASSIGNMENT \
Neither Parly may assign the henefit of the Agreement or any interest hereunfler except with the prior
writken consent of the other. Further, in the event that Transnet wishes ssign or novate the
Agreement to any third party, the Service Provider agrees that it shal Wnab?y withhold or delay
its consent o such assignment or novation and that it shall only i ecover from Transnet any
reasonable legal costs incurred by it as a direct result of suc t or novaticn.

2% FORCE MAJEURE

21.1 Neither Party shall have any claim againsL {1"ger Party arising from any failure or delay in the
performance of any obligation of eithé @y under the Agreement caused by an acl of force
yar, strike, lockout, industrial dispute, government
action, laws or regulations, righ®
on the part of independent Qontractrs, suppliers, or other circumstances or factors beyond the

reasonable control of eRper Partiand to the extent that the performance of obligations of either

Party hereunder is by virtue of the aforegoing, any period stipulated for any such

performance gfal sonably extended.
21.2 Fach Pa akegl reasonable steps by whatever lawful means that are available, to resume
full perfgrm s soon as practicable and will seek agreement to modificalion of the relevant

[ the Agreement in order to accommodate the new circumstances caused by the act of
@ majeure, If a Party fails to agree to such modifications proposed by the other Parly within
9 ety] days of the act of force majeure first occurring, efther Party may thereafter terminate

the Agreement with immediate notice.

«~:> UALETY AND DIVERSITY

22.1  The Service Provider will not victimise, harass or discriminate against any employee of either Party
to the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disability, age, religious belief, sexual orientation or part-time status. This provision
applies, hut 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 training.

22,2 Both Parties to the Agreement undertake that they will not, and shall procure that iks employees,

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

amendments and re-enactments thereof.
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23

24

25

&

NON-WAIVER

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

and in terms of the Agreement.

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

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

PARTIAL INVALIDITY \

If any provision of the Agreement shall be held to be invalid, illegai or unenforc a\e, or shall be required

to be modified, the validity, legality and enforceabiiity of the remaining piguisins shall not be affected
thereby. V

DISPUTE RESOLUTION

@

25.1  Should any dispute of whatscever nature arise bet ies concerning the Agreement,

the Parties shall try to resolve the dispute by negeti hin 10 [ten] Business Days of such

dispute arising.

25.2 If the dispute has not been resolved h n&yotiation, either of the Parties may refer the
dispute to AFSA and notify the gj accordingly, which proceedings shall be held in
Johannesburg.

25.3  Such dispute shall be finaihflresolv accordance with the rules of AFSA by an arbitrator or

arbitrators appointed by AFSA.

Z25.4  This clause constitu irrevocable consent by the Parties to any proceedings in terms hereof,

and neither o all be entitled 1o withdraw from the provisions of this clause or dlaim

at any su edings that it is not bound by this clause 25.

255 is Yeverable from the rest of the Agreement and shall remain in effect even if the

is ®rminated for any reason.

25.6 clause 25 shall not preclude either Party from seeking urgent relief in a court of appropriate

% tion, where grounds for urgency exist.
DDRESSES FOR NOTICES
Nt

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

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

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

Attention: [e] \\

(i) For commercial notices: [e]

Fax No. [@] V

Attep

26.2  Any notice shall be addressed to a Party at its physi ss of delivered by hand, or sent by

facsimile.
26.3  Any notice shall be deemed to have hee n:
a} if hand delivered, on the dayakgeNgry; or
b) if posted by prepaid regigle 10 [ten] days after the date of posting thereof; or
c) if faxed, on the date §nd timg of sending of such fax, as evidenced by a fax confirmation
printout, provid4y that notice shalf be confirmed by prepaid registered post on the

uch fax, or, should no postal facilities be available on that date, on the

27
eby confirm that the Agreement constitutes the whole and only agreement
e m with regard to the subject matter of the Agreement.
ies hereby confirm that the Agreement replaces all other agreements which exist or may
e existed in any form whatever belween them, with regard to the subject matter dealt with in
- the Agreement, including any annexures, appendices, schedules or Work Order(s) appended
~ hereto.

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

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

any proposed changes using the dispute resclution procedures in clause 25 [Dispute Rasofufion).
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29

30

GOVERNING LAW

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

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

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as frem time to 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 ‘(‘ any new statutory

provision has a material impact on the obligations of either Party, the§ P8rties will negotiate in

good faith o agree such amendments to the Agreement as e appropriate in the

circumstances. If, within a reasonable period of time, the Se Providervand Transnet cannot
reach agreement on the nature of the changes required ogon on of Fees, Deliverables,
warranties, or other terms and conditions, either Party k t0Wave the matter determined in

accordance with clause 25 [Dispute Rasofution] abov

COUNTERPARTS

The Agreement may be signed in any number terpWgts, ali of which taken together shall constitute
one and the same insfrument. Either P enter into the Agreement by signing any such
counterpart.

Q 000000000
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