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

Tender Box

i Responses to RFQ

Responses to this RFQ must not include documents or refer éce relating to any other quotation or

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

2 Broad-Based Black Economic Empowerment [B.

Transnet fully endorses and supports the rimient’s Broad-Based Black Economic Empowerment
Programme and it would therefore prefer (Qusmess with local business enterprises who share these
same values. Transnet will accordingl(}lw a “preference” o companies who provide a B-BBEE
Verification Certificate. All procure transactions will be evaluated accordingly.

%

8 of the Preferential Procurement Policy Framework Act {PPPFA), Act 5 of

2.1 B-BBEE Scorecard andg

As prescribed i

2000 and its £elMions, Respondents are to note the following:

® Pmp?bs%mil be evaluated on price which will be aliocated 80 points and preference which will

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

= The 80/20 preference point system applies where the acquisition of the Services will be less
than R1 000 000.00.

o If the B0/20 preference point system is stipulated and all Bids received exceed R1 000 G00.00,
the RFP will be cancelled

In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 Octeber 2011 valid B-BBEE Verification Certificates must be issued by:
a) Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or
)] Registered Auditors approved by the Independent Reguiatory Board of Auditors [IRBA], in
accardance with the approval granted by the Department of Trade and Industry.
Enterprises will be rated by such agencies based on the following:

c) Large Enterprises [i.e. annual turnover greater than R35 million]:

Regpondent’s Signature bate & Company Stamyp
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= Rating leve] based on all seven elements of the B-BBEE scorecard
d)  Qualifying Small Enterprises — QSE [i.e. annual turnover between R5 million and R35 millicn]:
® Rating based on any four of the elements of the B-BBEE scorecard
e) Exempted Micro Enterprises — EME [i.e. annual turmover less than RS million]:
In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less qualifies as an EME.

»  Automatic rating of B-BBEE Level 4 respective of race or ownership

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

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

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

accredited by SANAS. The cettificate must confirm the company’s turnover, black

ownership / black female ownership and B-BBEE status.\ tevel.

Respondents are reguired o furnish proof of the abo vgk?“ransnet fie a detailed scorecard as
stiptilated above in respect of Large Enterprises and Q0Rs, pr a certificate in respect of FMES],

Transnet will accordingly allocate a maximum @ N [twenty] points in accordance with the
86/ 20 preference point system prescribed & the Preferential Praocurement Policy Framework Act
(PPPFA), Act 5 of 2000 and its Reguiati@to he Respondent’s final score based on an entity’s B-

BBEE scorecard rating. [ReferAnn } for further detalis].

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

ated for B-BBEE.

result in a score of zero bej

[Refer Section 4, Veﬂ

3 Communicalion Qg/

a) Respondeu&e warned that a response will be liable for disqualification should any attempt be
made by a Respondent either directly or indirectly to canvass any officer(s) or employee of Transnet

ication Form, for Returnable Documents reguired]

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

b) A Respondent may, however, before the closing date and time, direct any written enguiries relating

to the RFQ to the following Transnet employee:
Name: Ms Princess Ngubo Mr Pascal Maguishwa

Email: princess.ngubc@transnet.net 083 384 2483

A non-refundable tender fee R250.00(Inclusive of Vat) is applicable for tender(LSE P13-
41/11849).Payment is to be made to Transnet Freight Rail, Standard Bank Account number
203158598, Branch Code 004805.

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

Secretariat of the Transnet Acquisition Council on any matter relating to its RFQ respense:
Telephone 011 544 9486 Fax 011 774 8760

Emai tac.secretariat@transnet.net

Respondent’s Signature Date & Company Stamp
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Tax Clearance

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

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

VAT Registration

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

Legal Compliance

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

and local faws and regulations.

Changes to Quotations

Changes by the Respondent to its submission will nct be considered after the closing date and time.

Pricing \\

All prices must be quoted in South African Rand on a fixed prigg basis, excluding VAT,

Prices Subject to Confirmation @l

Prices quoted which are subject to confirmation Wi! n@ considered.

Hegotiations

Transnet reserves the right to undertdke ;sttenéer negotiations with selected Respondents or any

number of shart-listed Responde;@

Binding Offer

Any Quotation furnish rafant to this Request shall be deemed to be an offer., Any exceptions to this

statement must b :and specificaily indicated.
S

Disclaimers

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

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

® modify the RFQ's goods [/ service(s) and request Respondents to re-bid on any changes;

e reject any Quotation which does not conform te instructions and specifications which are detailed
herein;

e disgualify Quotations submitted after the stated submission deadline;

® not necessarily accept the lowest priced Quotation;

® reject all Quotations, if it so decides;

® place an order in connection with this Quotation at any time after the RFQ's closing date;

® award only a portion of the proposed goods / service/s which are reflected in the scope of this RF(Q;

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

® make no award at all.

Respondent’s Signature Date & Company Stamp
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Transnet reserves the right to exclude any Respondent from the bidding process who has been convicted
of a serious breach of law during the preceding 5 {five] years, inclsding but not limited to breaches of the
Competition Act 89 of 1998. Respondents are required to indicate below whether or not they have been
found guilty of a serious breach of law during the past 5 [five] years:

I/we do hereby certify that Z/we

have/have pot beer found guilty during the preceding 5 ffive] 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 faw, tribunal or
other administrative body. The type of breach that the Respondent is required to disclose excludes
relatively minor offences ar misdemeanours, e.q. traffic offences.

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

NATURE OF BREACH:

\‘\
DATE OF BREACH: A‘

N%

Furthermore, I[fwe acknowledge that Transnet SOC rves the right to exclude any Respondent

from the bidding process, should that person or&gity have been found guilty of a serious breach of law,

13 EVALUATION CRITERIA CJ
14  TRANSNET WILL UTILISE @owme CRITERIA [NOT NECESSARILY IN THIS ORDER]

IN CHOOSING A SUPPLI RVICE PROVIDER, IF 50 REQUIRED:

® Administrative r sjveness - Completeness of response and returnable documents

tribunal or regulatory obligation.

D Substantive eness — Prequalification criteriz, if any, must be met
. ~ ) )
® Weighted“evaidation based on 80/20 preference peoint system:
- Pricing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

and overall level of unconditional discounts® will be critical

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

Where:

Ps = Score for the Bid under consideration
Pr = Price of Bid under consideration
Pminr = Price of iowest acceptable Bid

- B-BBEE status of company

: Only unconditional discounts will be laken info account during evaluation. A discount which has been offered
conditionally will, despite nof befng taken info 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 status level of contribution

in accordance with the table below: ffefete column that is not applicabla]

B-BBEFE Status Level Number of points
of Contributor {80720 system)
H 20
2 18
3 16
4 12
5 8
6 5
7 4
8 2
Non-compliant 0

contributor

Validity Period
ty A\l

Transnet desires a validity period of 60 days from the closing of this RFQ.

This RFQ is valid until %V

Banking Details !
BANK:

K

BRANCH NAME / CODE: -~

4
ACCOUNT HOLDER: N b
ACCOUNT NUMBER;

Company Registration A\

Registration number Q%pany JC.C.

Registerad name pany [ C.C.

S

Disclosure of Prices Quoted

Respondents must indicate here whether Transnet may disclose their quoted prices and conditions 1o

other Respondents:

ves| Tno]

Returnable Documents

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

below.

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

Documents, as detailed below.

Fajfure to provide all these Refurnable Documents will resull in a Respondent’s

disgualification. Respondents are therefore urged to ensure that all these Documernts

are refturned with their Quotations.

Respondent’s Signature

Date & Company Stamp
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All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the

Respondent. Please confirm submission of these mandatory Returnable Documents by so indicating

[Yes or No} in the table below:

Returnable Documents oo Submitted
coe[Yesor Nol o
SEC‘I’ION 1 Notlce to Bidders
Valid B-BBBE Verification Certificate[RSA Large Enterprises and QSFEs] Note:
failure to provide a valid B-BBEE Verification Certificate ai the
closing date and time of the tender will result in an automatic
score of zero being allocated for B-BBEE scorecard
- Vailid B-BBBE Certificate from auditor, accounting officer or SANAS
accredited Verification Agency [RSA EMEs]
Note; failure to provide a valid B-BBEE Verification Certificate at the closing date
and time of the tender will result in an automatic score of zero
being allocated for B-BBEE scorecard
Letter of Good Standing ‘\
CIDB 3EP OR HIGHER
SECTION 2: QUOTATION FORM s\/
b) In addition to the requirements of section { Respondents are further required to submit
ﬂiletumabie Docunients as detailed below.

with their Quotations the following esse&

C)Failure fo provide all these ﬁg ble Documents may resuft in a Respondent’s

disgualification. Respond

are returned with their fons.

threrefore urged to ensure thal all these documents

d) Al Sections, as i @ the footer of each page, must be signed, stamped and dated by the
n

firm submission of these essential Returnable Documents by so indicating

Respondent. P?
[Yes or Nol table below:

Retumable Documents

Submitted
[Yes or No]

SECTION 3 : Standard Terms and Condltions of Contract for the Supply of Goods
or Services to Transnet

SECTION 4 : Vendor Application Form

- Certéﬂed copy of share certificates [CK1/CK2 if C.C.]

- Entttys Eetterhead
- Certtfaed copy of VAT Reglstratzon Certufacate [RSA entn‘ues oniy}

- A signed letter from Respondent s auditor or accountant confirming most
recent annual tumover ﬁgures

SECITON 5: Certlﬂcate of Attendance

Respondent’s Signature

Date & Company Stamp
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Section 2
QUOTATION FORM

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

with the conditions related thereto.

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

» any other standard or special conditions mentioned and/or embodied in this Request for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform me/us, this Quotation {and, if
any, its covering letter and any subsequent exchange of correspondence], together with Transnet's
acceptance thereof shall constitute a binding contract between Transnet and me/us.

2\
I/We further agree that if, after [/we have been notified o %cteptance of my/our Quotation, I/we fail

e quoted, Transnet may, without prejudice

to deliver the said goods/service/s within the delivery
to any other legal remedy which it may have, capc order and recover from me/us any expenses

incurred by Transnet in calling for Quotations nd/cr having to accept any less favourable offer,

&3@ Schedule

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

"'Tota:i"'ﬁ v
Price ¢

oot Unitof
|, Measure

S i | Unit Price
Quantity | (zamy

"1 [ Supply and Install Rectifier and Panels

Delivery Lead-Time from date of purchase order : [daysfweeks]

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

b)  To facilitate like:for-like comparison bidders must submit pricing strictly in.accordance with this price

being-disqualified.
¢) Please note that should you have offered a discounted price(s), Transnet will only consider such

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

Respondent’s Signature Date & Company Stamp
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1.0 5COPE

1.1 This project specification covers Transnet's requirements for the design, supply, installation, testing and
commissioning of Rectifiers, AC/DC control panels and associated equipment at Boughton traction
substation under the control of Depot Engineer, Ladysmith.

2.0 STANDARDS

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

2.2 The following publications are referred to in this specification:
2.2.1  South African National Standards \\

2.2.1.1 SANS 121: Hot dip galvanised coating@fabricated iron or steel articles -

Specifications and test metho
2212 SANS 1019: Standard voltages, curre insuiating levels for electrical supply.

2213 SANS 1091: National colour stan
2.2.1.4 SANS 1339:Cross linked po ene (XLPE) - Insulated electric cables for rated

voltages (S.BQI to 19/33KV).
2.2.15 SANS 10142-1: Th@]g premises. Part 1.

A&

222 Transnet g-
2.2.2.1 B@QQ Ver-13: 3kV Rectifier for traction substation.

2.2.2.2 BBB 2502 Ver-6: Requirements for battery charger for 3kV DC traction substations.

2223 BBRE 2721 Ver-10: AC primary circuit breaker control pane! and AC/DC distribution
panel for 3kV traction substation.

2224 BBB 3620 Ver-3: Drawing: 3kV DC Earthing arrangement

2225 BBB 5452 Ver-4: Transnet's requirement for the installation of electrical equipment for
3kV DC fraction substations.

22286 BBC 0198 Ver-1: Specifications for requirements for the supply of electrical cables.

2227 CEE-TBD-7: Drawing: 3kV DC Earthing arrangement.

2228 CEE.0023.90: Specifications for the installation of cables.

2229 CEE.045: Painting of steel Components of Electrical Equipment.

2.2.2.10 CEE.0224.2002: Drawings, cataloguss, instruction manuals and spares lists for

electrical equipment supplied under contract.

2221 5420 (1999): Specification for concrete work.

Project Specification — Ladysmith: Rectifiers and Panels
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3.0

2.2.3  Occupational Health and Safety Act No. 85 of 1893 (Available at depot for referraf)

2.3 Any items offered in accordance with other standards will be considered at the sole discretion of Transnet,
The Contractor shall supply the details stating where the item differs from these specifications as well as
supply a copy {in English) of the recognised standard specification(s) with which it complies.

DESCRIPTION OF WORK

The Contractor shall perform the fellowing:

3.1 Install all eguipment in accordance with Transnet specification BBB 5452 version-1.
3.2 Boughton traction substation
3.2.1 Design, supply, install, test and commission 1 x BMW rectifier as per Transnet specification

322

3.2.3

3.2.4

3.2.5

3.26

BBB 0496 Version 7 complete with diode moniiorin%&evices and fan contral circuits.

The new rectifier must maich the following transfgriner details:

Make: Aseg

Serial No: 27 \/

Year:

Primary voltage: oV

Secondary voltage: *? 220 V (6 phases)

kVA rating: Q 4950 kVA

Vector group: O Yd with £ 15 degrees phasa shift

Primary impedancef 4.09% attap 3
Supply and install electr display/indication in the panel in accordance with Clause 8.1 of
Transnet specificati% 721 version 4. Contractor shall be respansible for the wiring of

olpanel.

all circuitry to the gx

in addition to 28.4.7.1 of Transnet specification BBB 0496 version 7, do wiring such
i one diode shall give an indication to Electrical control via the tele-control
ure of any two diodes, irrespective of their positions in the rectifier, shall
b3tation lockout.

system.
cause

Supply and instalf XLPE 3kV armoured positive cables from the transformer secondary side
to the rectifier.

Supply, install and commission separate AC primary circuit breaker control parel and an

AC/DC distribution panel for 3kV DC traction in accordance with Transnet specification BBB

2721 version-4. The panel shall also cater for the following:

3.2.51 2 x Protection relays for main and auxiliary transformer and AC earth leakage
protection. The currently approved relay is FP 2005/2T.

3.2.5.2 5-pin 60A maleffemale socket outlet for calibration.

3.2.5.3 Contactors, mechanically and electrically interlocked for 380V supply change over.

3.2.5.4 220V AC and 110V DC light.

Supply and install the following cables to and from the control panel:

3261 110V DC supply cable (16mm x 2 Core) and controi cable (2, 5mm’ x 12 Core)
from control panel to 2 x high-speed circuit breakers.

32.6.2 Conirol and protection cables to the control panel from the AC dusconnects
(2.5mm” x 4 Core), CTs (4mm x 4 Core) PCB (2. 5mm’ x 19 Core and 2mm® x 2
Core for heater), transformer (2. 5mm” x 4 Core).

Project Specification — Ladysmith: Rectifiers and Panels
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4.0

3.3

3.4

3.5

3.6

3.7

3.2.6.3 Multi core cable (1,5mm® x 40 Core) from control panel to Tele-control. Transnet
shall connect the Tele-control end of the cable.

3.2.7 Supply and install copper busbars from the wall bushings to the rectifier to the reactor coil to
the wave filter to the positive isolator to the DC negative busbar. Barriers shall be provided
to all expased live busbars to prevent access. The Contractor shall cater for any support
insulators required for the instaliation.

3.2.8 Supply and install a compiete set of key type mechanical interlocking system
3.2.9 Redo earthing inside the substation bullding as per drawing CEE-TBD-7,

3.2.10  Patch up wall and floor where old equipment has been removed.

3.2.11  Supply and install the room fan on the wall behind the rectifier.
3.2.12  Supply paint and paint substation floor red oxide and paint substation walls inside white.

\
3.2.13  Sirip and transport old equipment to Ladysmith Inj&)epoi.

N\

All steelwork shall be galvarised in accordance gmNSANS 121 and where required, painted in
accordance with specification CEE 0045. The man¥agkure of any steelwork shail not take place prior
ta the appraval of the design drawings. Trar% shall inspact the steelwork at the manufacturer’s
works prior to dispatch, All fasteners (nutsQo } shall be secured using flat or bevelled washers,
where necessary, as well as lock washer

Ensure that all concrete work {i.. Qsﬂvg of foundaticns, etc.) is in accordance with Transnet
specification 3420 (1999). FoungaXons and the bolt groups shall be certified by a Professional
Engineer or Technologist reg with the Engineering Council of South Africa {(ECSA) in the
refevant disciplines. These &?ﬁs shall be submitted before the civil work is commenced. All

led at 45°, and the surfaces must be float finished. All support

foundation edges shall Qe:I

foundations shall be me level. Equipment support foundations shall be finished off 200mm
above the finished avel of the yard. The design must be in such a way that standing water is
prevenied. Q%

S
Arrange for sampling and testing of all concrete used, and shall submit full recerds to the Manager.
The method of sampling used shall comply with specification 5420. No water shall be added to a mix
after test cubes have been taken, as this reduces the strength of the concrete very significantly. The
Contractor shall submit certificates confirming the strength of concrete to the Manager in the case
where ready-mix concrete is used. Hand mixed concrete is not acceptable,

Ensure that na ballast stene is contaminated during digging and filling of cable trenches and that the
soil is compacied to the same density as surrounding soil when trenches are filled.

On completion of the installation, it will be required fram the Contractor to submit as built drawings and
schematic diagrams of all new equipment as well as indicating interfaces with the existing equipment.

CONTRACTUAL OBLIGATIONS

4.1

4.2

Cver and above the conditions mentioned in the General Conditions of Contract, the Contractor shall
also be responsible for the conditions mentioned hereunder.

The Contractor shall not make use of any subcontractor to perform the works or parts thereof without
prior permission from the Manager or Technical Officer.

Project Specification - Ladysmith: Rectifiers and Panels
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5.0

6.0

4.3

4.4

4.5

4.6

4.7

4.8

The Contractor shall ensure that a safety representative is at site at all times. All safety measures
prescribed by Transnet — Electrical Safety Instructions and the "Occupational Health and Safety Act
1993 (Act 85 of 1993)" associated with working on a project of this nature shall be adhered to.

The Contractor shall supply a site diary (with triplicate pages). This book shall be used to record any
unusual events during the period of the work. Any delays to the work shall alsc be recorded such as
delays caused by poor weather conditions, delays caused by permits being cancelled efc. The
appointed Manager or Technical Officer must countersign such delays. Other delays such as non-
availability of equipment from 3™ party suppliers must be communicated to the Manager or Technical
Gfficer in writing.

The Contractor shall supply a site instruction book {with triplicate pages). This book shall be used to
record any instructions to the Contractor regarding problems encountered on site — for example the
quality of work or the placement of equipment. This book shall be filled in by the Manager or Technical
Officer and must be countersigned by the Contractor.

Both books mentioned in 4.4 and 4.5 shall be the property O(\Transnet and shall be handed over to
the Manager or Technical Officer on the day of energising gr anding over.

The penalty charge will be 0.15% per day of the total%\uﬁ the contract.

Notwithstanding what is stated in clause 27 of the } General Conditions of Contract, no surety
will be reguired for this contract, enly 10% ret n will be retained when payment is made.

INSTALLATION OQ

5.1

5.2

53

The Contractor shall be responsiye the transport to site, offdoading, handling, storage and
construction/execution of the warks.

securily of alt material required i
The Confractor shall be ible for all necessary (as decided by the Transnet Manager or

Technical Officer) con bebween the equipment supplied and other components in the
substafion including cd tions to the earth-mat.
All fasteners on SgklWork, components and electrical connections (nuts and bolis) shall be secured

using flat as welt asNock washers.

INTERCONNECTION OF EQUIPMENT

6.1

6.2

6.3

6.4

All HT electrical equipment interconnections shal! be done using conductors similar to that being used
in the existing substation yard.

Caonductors between separately mounted outdoor equipment shall incorporate a degree of flexibitity to
avoid any over-stressing of these connections due to the foundation movement or conductor
expansionfcontraction and to facilitate alignment of equipment.

High conductive silicon grease shall be liberally applied to all the connections.

All dissimilar metal connections (Cu to Al) shali be made using bi-metallic clamps that are specifically
designed and manufactured to make that particular connection (ad hoc fabricated clamps are not
acceptable).

Project Specification — Ladysmith: Rectifiers and Panels
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7.0

8.0

9.0

WORK TO BE DONE BY TRANSNET

71

7.2

7.3

Transnet shall have an electrician available for isolation and the erection of barriers to live electrical
eqguipment and issuing of work permits.

Upon successful completion of the works to the satisfaction of Transnet, Transnet shall perform
necessary protection tests and commission the said equipment.

The depot staff will be responsible for reconnecting tele-control equipment in the substation.

TENDERING PROCERURE

8.1

3.2

8.3

8.4

8.5

8.6

8.7

8.8

8.9

Contraciars shall duly fill in the attached ‘Schedule of guantities and prices’. ltems not reflected in this
Schedule, but covered in the project specification or agreed at site meetings, shall be added to the
‘Schedule of quantities and prices' by the Contractor and guoted for accordingly.

An addendum refiecting changes to the project specificatio \}nd ‘Schedule of quantities and prices’
shall be forwarded to Contractors after the site meeting and‘gqntractors should gucte accordingly.

MChart showing when the substation will be
nchart should be submitted to the Manager or
en made to the successful Contractor,

Contractors shall provide a provisional Gantt or a
done and energised, when submitting the tender. A
Technical Officer within 14 days after the award fas'™®

Jctrical equipment or installations. During the duration of

Contractors shali submit qualifications of i ﬁ that will be performing the works. Qualified technical
personnel shall perform the works on

the coniract, the successful Contractlr be required to inform the Technical Officer of any staff

he replacement staff for approval.

changes and provide the gualificatidgs

Contractors shall indicate cl % -clause compliance with the specification. This shall take the form
of a separate document lis he specifications clause numbers indicating the individual statement
of compliance or non-g iafice. This document can be used by Contractors to elaborate on their
clause.

Contractors sha][ htte a statement of nen-compliance.
~

Where equipment offered does not comply with standards or publications referred to in the
specification, Contractors shall state which standards apply and submit a copy in English or certified
translation.

Contractors shall submit descriptive literature consisting of detailed technical specifications, general
constructional detaits and principal dimensicns, together with clear illustrations of the equipment
offered. During the duration of the contract period, the successful Contractor will be required to inform
the Technical Officer of changes to equipment offered and submit detailed information on replacement
equipment for approval pricr to it being used on this contract.

Contractors shall submit equipment type lesl cerlificates as specified with the Tender. These shall be
in English or certified translation.

DRAWINGS, INSTRUCTION MANUALS AND SPARE PART CATALOGUES

9.1

All as built drawings shall be supplied in electronic format (Microstation/Acad}).

Project Specification — Ladysmith: Rectifiers and Fanels
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10.¢

9.2 All drawings (paper prints} shail be submitted to the Manager or Technical Officer for approval. No
construction or manufacturing activity will be allowed prior to the associated drawings having been
approved by the Manager or Technical Officer.

9.3 All drawings, catalogues, instruction book and spares lists shali be in accordance with Transnet's
specification CEE.0224.2002.

94 Adl final as built drawings shall be pravided to Transnet within four weeks after commissioning.

SiTE TESTS

10.1  The equipment shall be inspected/tested and approved by Transnet Quality Assurance at the
Contractor's workshop prior to it being taken to site. Only once the approval has been granted in
writing can the equipment be taken to site for instaliation. The approval shouid also be recorded on
the site instruction book and countersigned by both parties. \\

10.2  The Contractor shail be responsible for carrying out oﬂ%—siie tests and commissioning of all
equipment supplied and instalied in terms of this specifisghop and the contractual agreement.

10.3  Functional en-site tests shall be conducted on all i@ f equipment and circuitry to prove the proper
functioning and installation thereof.

10.4  The Contractor shall submit a detailed lis -site tests for the approval of the Manager or Technical
Officer.

10.5  The Contractor shall arrange for ¥ Tgfgnical Officer or his representative to be present fo witness
the on-site tests.

10.6  The on-site tests and subs ﬁ%{:ommissioning will not commence until ALL CONSTRUCTION work
has been completed. uétion staff, material and equipment shall be removed from site prior {0
the commencement ing. Testing and commissioning of the substation equipment will not be
allowed to take pl construction site environment.

\ n .
10.7  The on-site tests shuli include the following:
e Test for the functionality of all electrical circuitry.
o Trip tests on relays.
¢ Test on eguipment as per manufacturer’s instructions.
¢ Insulation tests

10.8 At the completion of the on-site tests, the Manager or Technicai Officer or his representative shall
either sign the tests sheets {supplied by the Contractor) as having witnessed the satisfactory
completion thereof, or hand to the Contractor a list of defects requiring rectification.

10.8  Upon rectification of defects, the Contractor shall arrange for the Manager or Technical Gfficer or his
representative to certify satisfactory completion of on-site tests.

10.10 Acceptance by the Manager or Technical Officer of satisfactory completion of on-site tesis in no way

relieves the Contractor of his obligation {o rectify defects which may have been overlooked or become
evident at a later stage.

Project Specification — Ladysmith: Rectifiers and Panels
Page 8 of 11



11.0

12.0

COMMISSIONING OF EQUIPMENT

1.1

Commissioning will anly take place after all defects have been rectified to the satisfaction of the
Manager or Technical Officer.

Commissioning will include energising of eguipment from the primary isolator fo the track feeder
circuits. The Contractor must prove the satisfactory operation of alf equipment under live conditions,

On completion of commissicning, the Contractor will hand the equipment over to the Manager or
Technical Officer in terms of the relevant instruction.

The commissioning of protection equipment by Transnet will in no way absoclve the Contractor from
any of his responsibifities during the guarantee period. It is the Contracter’s responsibility to satisfy
himseif or herself that the commissioning of the protection equipment has been carried out in a
satisfactory manner, and in no way compromises the proper operation of the equipment supplied in
terms of the contract,

T\
The Contractor shall be present during the testing and SQL@ of the protection to rectify any faults
found.

GUARANTEE AND DEFECTS OE

121

12.2

12.3

12.4

12.5

12.6

The Contractor shall guaraniee the salis .éy operation of the complete electrical installation
supplied and erected by him and acce ity for maker's defects that may appear in design,
materials and workmanship.

The Contractor shail be issued wjt\a cOmpletion certificate with the list of all defects to be repaired
within 14 working days after co ning.

The guarantee period fort@g bstations shall expire after:

A period of 12 mo mmencing on the date of completion of the contract or the date the
substation is hand to Transnet whichever is the earliest.

-~
The specified @ar tee period shall only apply to the new equipment installed and from the time of
energising the equipment and the acceptance thereof.

Any specific type of faull occurring three times within the guarantee period and which cannot be
proven to be due to other faulty equipment not forming part of this contract e.g., faulty locomotive or
overhead track equipment, etc., shall automatically be deemed an inherent defect. Such inherent
defect shall be fuily rectified to the satisfaction of the Manager or Technical Officer and at the cost of
the Contractor.

If urgent repairs have to be carried out by Transnet staff fo maintain supply during the guarantee
period, the Confractor shall inspect such repairs to ensure that the guarantee period is not affected
and should they be covered by the guarantee, reimburse Transnet the cost of material and fabour.

Project Specification — Ladysmith: Rectifiers and Panels
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13.0  SCHEDULE OF QUANTITIES AND PRICES
TRANSNET LIMITED
(REGISTRATIGN NO. 1990/060900/06)

TRANSNET
Contract No. S.LE

SCHEDULE OF QUANTITIES AND PRICES
Project specification for the design, supply, installation, testing and commissioning of Rectifiers, AC/DC
contrel panels and associated equipment at Boughton subsiation under the control of Depot Engineer,

Ladysmith
Mo. | ACTIVITY DESCRIPTION QTY | UNIT RATE AMOUNT
A | CEDARA TRACTION SUBSTATION
1 Supply 6MW  reclifier compiete with diode 1 ea ‘\
monitoring devices and fan control circuits. \
5 | Supply AC primary circuit breaker control panel 1 @ﬂ‘
5 | Supply AC/DC distribution panel 1 &\/
4 | Supply Protection relays 2 Yo
5 Supply 110V floor standing battery charger \\ ea
6 | Supply protection and control cables Q 1 sum
7 | Strip & transport ofd equipment and structur, \Q, 1 sum
Ladysmith Infra Depot and clear site N Cj
8 | Supply walil plates c/w wall bushings “ 1 sum
a Supply copper busbars 10\ - 1 sum
10 | Supply positive cable W 1 sum
11 1 Supply complete set of k iy mechanical 1 ea
interlocking system e
12 | Redo indogor earthing as miﬂg CEE-TBD-7 1 SUT
n,
13 | Paich up wall and floor wikere old eguipment has 1 sum
been removed
14 | Supply and Install room fan 1 sum
15 §{ P’s and G's {Labour, site establishment, transport, 1 sum
civil works, etc)
16 | Catalegues, manuals and drawings 3 ea
SUB TOTAL FOR BOUGHTON TRACTION SUBSTATION | R

Project Specification — Ladysmith: Rectifiers and Panels
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SCHEDULE WITH SUMMARY OF PRICES
Froject specification for the design, supply, installation, testing and commissioning of Rectifiers, AC/DC
control panels and associated equipment at Boughton Traction substation under the contro! of Depot
Engineer, Ladysmith

No. ACTIVITY DESCRIPTION AMOUNT

B SUB TOTAL FOR BOUGHTON TRACTION SUBSTATION R

CONTINGENCIES (ADD 10% OF SUMOFATOC) | R

GROSS "&\TAL R

%@4%) R
) UNT DUE | R
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Section 3

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

A Supplier/Service Provider shall be obliged to adhere to the Standard Terms and Conditions for

the Supply of Goods and Services to Transnet as expressed hereunder. Shouid the Respondent

find any condition{s} unacceptable, it should indicate which condition(s) is/are unaccepiable and

offer an alternative(s). A Quotation submitted by a Respondent will be subjected to review and

acceptance or rejection of its proposed contractual terms and conditions by Transnet's Legal

Counsel, prior to consideration for an award of business,

20

21

22

SOLE AGREEMENMNT

Unless otherwise agreed in writing, these terms [Terms and each Termi} and Transnel’s purchase order(s)
[Order or Orders] represent the only conditions upon which Transnet SOC Ltd [Transnet] procures
goods or services specified in the Qrder [collectively, the Products] from the person to whom the Order is
addressed [the Supplier/Service Provider]. Transnel does nof\@ccept any other conditions which the
Supplier/Service Provider may specify, unless otherwise agreed £o\by Transnetl in writing. In the event of

any inconsistency between these Terms and any Order, thess\qys shail take precedence.

CONFORMITY WITH ORDER O
Products/Services shall conform strictly with th . The Supplier/Service Provider shall not vary the
quantities specified and/or the speciﬁcaﬁ@ y, stipulated in the Order, without the prior written

consent of Transnet. The Supplier/ServiceProyier warrants that the Products/Services shall be fit for their

purpose and of satisfactory quality. $

DELIVERY AND TITLE ;

21.1 The delivery dates resses are those in the Order. Time shall be of the essence in respect of

rovider’s obligations under the QOrder.

21.2 The Suppiie?%e ice Provider will not be excused for delay in delivery or performance except due to
circumstances outside its control and then only subject to the Supplier/Service Provider having
netified Transnet in writing on becoming aware of such circumstances. Transnet may terminate an
Order, in whole or in part, without incurring any liability to the Supplier/Service Provider if such a

delay becomes, in Transnet’s ahsotute opinion, significant.

PRICE AND PAYMENT

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

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

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

additional expenses incurred, provided that the authorised expenses are supported by acceptable
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documentary proof of expenditure incurred [where this is available]. Any amounts due in terms of
these Terms shall be paid to the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

23 PROPRIETARY RIGHTS LIABLLITY
If any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a violation or infringement of any third party’s
contractual, industrial, commercial or intellectual property righis including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any application thereof, the
Supplier/Service Provider hereby indemnifies Transnet against and hold it harmless from any and all losses,
liabilities, costs, claims, damages and expenses [inciuding any legal fees] arising directly or indirectly from
such allegation or daim provided that this indemnity shall not apply where the allegation or claim arises
solely as a result of the Supplier/Service Provider following a design or process originated and furnished by

Transnet. The Supplier/Service Provider shall either \

\
a) procure for Transnet the right to continue using the infring?ﬂkroducts; or

k)  modify or replace the Products/Services so that the: non-infringing,

provided that in both cases the Products/Services shgll inue to meet Transnet's requirements and any
specifications stipulated in the Order. Should negyr detion be possible, the Supplier/Service Provider may
remove, with Transnet’s prior written con EQQCh Products/Services and will pay to Transnet a sum
equivalent to the purchase price. If Tranégyrefuses to give such consent, the Supplier/Service Provider
shall have no liability in respe N\any continued use of the infringing Products/Services after

Supplier's/Service Provider's pr@eﬂ request to remove the same.

24 PROPRIETARY INFOR@N

Ali information whi %’mnet has divulged or may divulge to the Supplier/Service Provider and any
information relam?gQ Transnet’s husiness which may have come into the Supplier's/Service Provider's
possession whilst carrying out an Order, and the existence of the Order, shall be treated by the
Suppilier/Service Provider as confidential information and shall not, without Transnet’s prior written
consent, be disclosed to any third party, or be used or copied for any purposes other than to perform the
Order, This clause does not apply to information which is public knowledge or available from other sources
other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet's rights in any such

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

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

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

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

Provider or the Supplier/Service Provider commifs any serious breach or any repeated or continued
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materiat breach of its obligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such

work on the Order shall stop.

26.2 Transnet shall pay the Supplier/Service Pravider a fair and reasonable price for justified work in
progress, where such price reflects only those costs not otherwise recoverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance to check the extent of such wark in progress. Payment of such price shall be in full and
final satisfaction of any claims arising out of such termination and upon such payment the
Supplier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum payable 1o the Supplier/Service Provider under this dause will not in any event
exceed the total amount that would have been payable to the Supplier/Service Provider had the Order

not been ferminated.

26.3 In the event of termination the Supplier/Service Provider must submit all claims within 2 [two]
months of termination after which time claims will ondy be met in what Transnet considers exceptional
circumstances, \\

26.4 If the Products are not provided in accordance with an (\df} he Order shall be deemed terminated

and the Supplier/Service Provider shall compensat net for any costs incurred in obtaining

substitute Products or any damage caused due {o ilure or delay in the delivery.
27 ACCESS Q
The Supplier/Service Provider shall be liab e acts, omissions and defaults of its personnel or agents

who, for the purposes of the Order,\sha¥De treated as if they are the Supplier's/Service Provider's
employees.  The Supplier/Servic vitter shall ensure that any such personnel or agents, whilst on
Transnet’s premises, shall co %ﬂ Transnet's health and safety, security and system security rules and

procedures as and where wyd.

28 INSOLVENCY QQ
~,

If the Supp!ier/S;rvice Provider shall have a receiver, manager, administrator, liquidator or like person
appointed over all or any part of its assets or if the Supplier/Service Provider compounds with its creditors
or passes a resolution for the writing up or administration of the Supplier/Service Provider, Transnet is at
liberty to terminate the Order or Orders forthwith, or at its option, fo seek performance by any such

appoirted person.

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

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

30 NOTICES
Notices under these Terms shall be delivered by hand to the relevant addresses of the parties in the Order
or may be served by facsimile or by email, in which event notice shall be deemed served on

acknowledgement of receipt by the recipient.
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31 LAW
Orders shalt be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subhject to South African arbitration under the rules of the Arbitration Foundaticn of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matier to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice to Transnet’s right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/for obtaining interim refief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive relief. If the
Supplier/Service Provider does not have a registered office in the South Africa it will at all times maintain
an agent for service of process in South Africa and shall give Transnet the name and address of such agent

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

32 GENERAL
Completion ar termination of an Qrder shall be without prejudice tf‘ any Term herein which by its nature
would be deemed to continue after completion or termination, ipduding but not fimited to clauses 23, 24,

Error! Reference source not found., 25 and Error! R epce source not found.. Headings are

included herein for convenience only. If any Term here bid illegal or unenforceable, the validity or
enforceability of the remaining Terms shall not be aie

rights under these Terms will operate as a wan

o failure of delay by Transnet to enforce any
of by Transnet. All rights and remedies available fo
either party under these Terms shali be in adfi o, not to the exclusion of, rights otherwise available at

law.

These Terms and condltmnﬁh signed in any number of counterparts, all of which taken together
shall constitute one and%s e instrument. Any party may enter info this agreement by signing any

such counterpart. &

S

33 COUNTERPARTS @
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By signing this RFQ document, the Respondent is deemed to acknowledge that

he/she has made himself/herself thoroughly familiar with all the conditions

governing this RFQ, including those contzined in any printed form stated to form

part hereof and Transnet 50C Ltd will recognise no claim for relief based on an

allegation that the Respondent overlooked any such condition or failed to properly

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

SIGNED at

on this day of

SIGNATURE OF RESPONDENTS AUTHORISED REPRESENTATIVE

NAME:
T\
DESIGNATION: !
REGISTERED NAME OF COMPANY: P \V
PHYSICAL ADDRESS: O
A\
Jad
Respondent’s contact persod: ase completef

A vl
Name ’\X»

Pesignation
Teiephon\Q é

Y
Celi Phone

Facsimile

Email

Website

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption to
TIP-OFFS ANONYMOUS : 0800 003 056
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Section 4
VENDOR APPLICATION FORM

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

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

[with bank stamp]

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

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

A letter on the company’s letterhead confirm physical an \)ostat addresses
Original valid SARS Tax Clearance Certificate \/

Certified copy of VAT Registration Certificate O%

Certified copy of valid Company Registram&Certiﬁcate {if applicable]

wow N P M s W

A signed letter from your auditor or ntant confirming most recent annual turnover

figures ( )

Company tr\a@ n:me

Company registered name

Company Registration Number or ID Number 'if. a Sole Proptietor

S Ptylkdi. o Limited . Partrirship . Sole Proprietor

Form of entity [v]] = :::CC- Trust

VAT number [if registered]
- Company telephone number '3§f___.; Bhae
Company fax number

Company email address .07

Company website address _:'1-:5'5.53:':;: : B ST

Bank name o Branch & Branch code

Account hotder - . Bank account number

Postat address

Physical Address T
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Contact person
.. Designatian '

" Telephone "

o Email
Annual turnover range [last financial year] > R35m
Does your company provide " Products " Services __: Both
Area of delivery Nationat Provincial - Local
1s your company a public or private entity Public .7 Privater v
Does your company have a Tax Directive or IRP30 Certificate Yes No

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

Complete B-BBFE Ownership Detafls: \/\
o Black - %o Black women woo L 9% Disabled Black ownership- i
ownership : ownership oo T o LS
Does your company have a B-BBEE ce * Yes 2 Ne T

Part time -

What is your B-BBEE status @tfo 9/ Unknown] - SR

How many personnel does the §rmeefiploy Permanent

Ifyou are an existing Vendor with @et please complate the following:

Transnet contact p@

Cont ar SRETTRERS e
Transhet Operating™ivision - e T L

Duly authorised to sign for and on behalf of Company / Organisation:

Name . Designation

~ Signature ' Date

Respondent’s Signature Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that -

L
e

T\

Representative(s) of *

(name of company) %\/

attended the informaticn briefing session in res;@ the proposed Service to be rendered in terms

of this RFQ an ..o 2013. O

Respondent’s Sighalure Date & Company Stamp
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THIS AGREEMENT is made between

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

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

[the Company] [Registration No I

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as ds‘“med below] and it is envisaged that
each party may from time to time receive Information relatihg to the other in respect thereof. In
consideration of each party making available to the other %rmation, the parties jointly agree that
any dealings between them shall be subject to th and conditions of this Agreement which

themselves will be subject to the parameters of th 3 ument.

IT IS HEREBY AGREED OQ

i INTERPRETATION
in this Agreement: $
1.1  Agents mean é|r§k icers, employees, agents, professional advisers, contractors or sub-

contractors, or p member;

1.2 Bid or Bi ent means Transnet's Request for Information [RFE] Request for Proposal
-
[RFP] a™Revest for Quotation [RFQ], as the case may be;

1.3 Confidential Information means any information or other data relating to one party (the
Disclosing Party) and/or the business carried on or proposed or intended to be carried on by
that 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 ctherwise made available by the
Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information
which:
aj is publicly available at the time of its disclosure or becomes publicly available (other than

as a result of disclosure by the Receiving Party or any of its Agents contrary to the terms of

this Agreement); or

Respondent’s Signature Date & Company Stamp



Non-Disclosure Agreement Page 4 of 6
Transnet RFQ No LSE P13-41/11849

b} was lawfully in the possession of the Receiving Party or its Agents (as can be demonstrated
by its written records or other reascnable evidence) free of any restriction as to its use or

disclosure prior to its being so disclosed; or

C} following such discdosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in refation to such

information;

1.4  Group means any subsidiary, any holding company and any subsidiary of any holding company of

either party; and

1.5 Information means all information in whatever form including, without limitation, any
information relating to systems, operations, plans, intentions, market opportunities, know-how,
trade secrets and business affairs whether in writing, ci\v\veyed orally or by machine-readable

medim.

2 CONFIDENTIAL INFORMATION ;$\/

2.1 All Confidential Information given by one party his Agreement (the Disclosing Party) to the
other party (the Receiving Party) treated by the Receiving Party as secret and
confidential and will not, withou closmg Party’s written consent, directly or indirectly
communicate or disclose (whet'é)\ writing or orally or in any cther manner) Confidential

Information to any other p ther than in accordance with the terms of this Agreement.

2.2 The Receiving Party use the Confidential Information for the sole purpose of technical
and commercial @?&fns between the parties in relation to the Bid or for the subsequent
performance ntract between the parties in relation to the Bid.

2.3 NoththgsaQ\ clause 2.1 above, the Receiving Party may disclose Confidential Information:

a) to those of its Agents who strictly need to know the Confidential Information for the sole
purpose set out in clause 2.2 above, provided that the Receiving Party shali ensure that
such Agents are made aware prior to the disclosure of any part of the Confidentiai
Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Receiving Party shall at ail times remain liable for any actions of such

Agents that would constitute a breach of this Agreement; or

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

clause 2.4 below.

2.4 In the event that the Receiving Party is required to disclose any Confidential Information in
accordance with ciause 2.3b) above, it shall promptly notify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpoese of such disciosure 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 shall be copied, disclosed or used otherwise than as

permitted under this Agreement then, upon becoming aware of the same, without prejudice to

Respondent’s Signature Date & Company Stamp
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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 (incliding the institution
of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to

prevent further unauthorised copying, disclosure ar 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 inteliectual property rights over the

Cenfidential Information whatsoever, beyend those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

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

thereof.

3.2 The Receiving Party shall keep a wrilten record, to be supplied to the Disclesing Party upon
request, of the Confidential Information provided and any copies made thereof and, so far as is
reasonably practicable, of the location of such Confidentia }nformation and any copies thereof.

3.3 The Company shall, within 7 {seven) days of receipt ﬂ‘ten demand from Transnet:

a) return all written Confidential Informatio@ﬁing all copies); and

b} expunge or destroy any Confidenfigh Informaticn from any computer, word processor or
other device whatsoever into %Qit was copied, read or programmed by the Company or

on its behalf.

34  The Company shali on reques\supBly a certificate signed by a director as to its full compliance

with the requirements of .3b) above.
4 ANMOUNCEMENTS A\
4.1  Neither pa e or permit to be made any announcement or disclosure of its prospective
interest | Bid without the prior written consent of the other party.

4,2 Neither parly shall make use of the other party’s name or any information acquired through its
deaiings with the other party for publicity or marketing purposes without the prior written consent

of the other party.

5 DURATION

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

5 (five) years.

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 complying with the terms of this Agreement,

Respondent’s Signature Date & Company Stamp
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7 ADEQUACY OF DAMAGES

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

this Agreement, including specific performance, recovery of damages or otherwise.

8 PRIVACY AND DATA PROTECTION

8.1  The Receiving Party undertakes 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.

8.2 The Receiving Party warrants that it and i#s Agents have the appropriate technicai and
organisational measures in place against unauthorised or unlawful processing of data reiating to
the Bid and against accidentai loss or destruction of, or da:&age to such data held or processed by

them.

9  GENERAL @’

9.1  Neither party may assign the benefit of this g@%nt, or any interest hereunder, except with the
prior written consent of the other, sav ransnet may assign this Agreement at any time to
any member of the Transnet Group.

9.2 No failure or delay in exercisin aQ'yg t, power or privilege under this Agreement will operate as
a waiver of it, nor will anyNiyle or partial exercise of it preciude any further exercise or the
exercise of any right, ;@ privilege under this Agreement or otherwise.

9.3 The provisions of jied ement shall be severable in the event that any of its provisions are held
by a court of nt jurisdiction or other applicable authority to be invalid, void or otherwise
unenforc\e\% nd the remaining provisions shall remairt enforceable to the fullest extent
permitted by faw.

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

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

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

parties irrevocably submit to the exclusive jurisdiction of the South African courts.

0oo00G0000

Respondent’s Signature Date & Company Stamp
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INTRODUCTION

When an Agreement is entered into between Transnet SOC Lid [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 Reguirements 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.

DEFINITIONS

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

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

2.1
2.2

2.3

2.4

2.5
2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and ifs associated schedules and/or annexures and/or
appendices, including the Work Order(s), specificatio \for the Services and such spedial

conditions as shail apply to the Agreement, together% General Tender Conditions and any
ered by the Service Provider [as agreed

additional provisions in the associated bid decume%
in writing hbetween the Parties], which coitectiv@ exclusively govern the provision of Services

by the Service Provider to Transnet; *

Background Intellectual Prope ans all Intellectual Property introduced and required by
either Party fo give effect to thejf o ions under the Agreement owned in whole or in part by
or licensed to either Party or Sheirdiiliates prior to the Commencement Date or developed after

the Commencement Dag( ise pursuant to the Agreement;
0

Business Day{s)@ ndays to Fridays between 07:30 and 16:00, excluding public holidays
as proclaimed i@ Africa;

Commen, Date means @], notwithstanding the signature date of the Agreement;

Ctmfiﬂgﬂ:s Information means any information or other data, whether in written, oral,
graphic or in any other form such as in documents, papers, memoranda, correspondence,
notebooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, formulae, patents, or inventor's certificates, which a Party disdoses or provides to the other
Party fintentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and

which is not in the public domain and inciudes, without limiting the generality of the term:
a) information relating to methods of operation, data and pians of the disclosing Party;

b} the conients of the Agreement;

<) private and personaf details of emplioyees or dlients of the disclosing Party or any other
person where an onus rests on the disclosing Party to raintain the confidentiality of such
information;

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

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

to its existing and planned future business activities;




2.7

2.8

2.9

2.10

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

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

h} information contained in the software and asscciated material and documentation
belonging to the disclosing Party;

iy rechnical and scientific information, Know-How and trade secrets of a disclosing Party
including inventions, applications and processes;

i) Copyright works;

i commercial, financial and marketing information;

D] data concerning architecture, demonstrations, tools and technigues, processes, machinery
and equipment of the disclosing Party; T\

m) plans, designs, concepts, drawings, functic?é\and technical requirements and

specifications of the disclosing Party; $/

n) information concerning faults or defects ds, equipment, hardware or software or the
incidence of such fauits or defects;&&

o} infoermation concerning the s, Fees and / or costs of the disclosing Party or its
authorised Subcontractor(/ eir methods, practices or service performance levels
actually achieved;

Copyright means the @xpressions, procedures, methods of operations or mathematical

concepts, computer S& codes, compilations of data or other material, literary works, musical

works, artistic wérksysound recordings, broadcasts, program carrying signals, published editions,

photographi 7 or cinematographic works of the copyright owner to do or to authorise the

doing c&c in acts specified in respect of the different categories of works;

Default means any breach of the obligations of either Party [including but not limited to
fundamental breach or breach of a fundamental term] or any Default, act, omission, negligence or
staternent of either Party, its employees, agents or Subcontractors in connection with or in
retation to the subject of the Agreement and in respect of which such Party is lable to the other;
Deliverable{s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
to the Services;

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

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

from time to time;




2.12

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.21

.22

2.23

2.24

225

2.26

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

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

Know-How means all Confidential Information of whatever nature relating to the Intelfectual
Property and its exploitation as well as all other Confidentiai Information generally relating to
Transnet's field of technology, induding technical information, processing or manufacturing
techniques, Designs, specifications, formulag, systems, processes, information  concerning
materials and marketing and business information in generai;

Materials means the Deliverables, the Service Provider Materials and the Third Party Materials;

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

units, successors-in-title and their assigns; \\

Party means either one of these Parties; *

Patents mean registered Patents and Patent applicat \w'\ce the latter have proceeded te grant,
and includes a right granted for any inventions, s or pracesses in all fields of technology;

Permitted Purpose means any activity rocess to be undertaken or supervised by Personnel
or employees of gne Party during th rm of the Agreement, for which purpose authorised
disclosure of the other Party’s Cot’ | Information or Intellectual Property is a prerequisite in

order to enable such activity of p to be accomplished;

Personnel means any Nemployee, agent, consultant, independent associate or supplier,
Subcentractor and th\ of such Subcontractor, or other authorised representative of either
Party;

Purchase %f means official orders issued by an operating division of Transnet to the
Service \2 %r the provision of Services;

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

Service Level Agreement or SLA means the processes, deliverables, key performance
incdlicators and performence 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 pari thereof;

Subconiractor means the third party with whom the Service Provider enters into a Subcontract;
Service Provider Materials means ali works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, cencepts and techniques]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,

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




2.27

2.28

2.29

2.30

231

Tax Inveice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;

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

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

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

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

appended to the Agreement from time to time. \

\
INTERPRETATION N

31

3.2

3.3
3.4
3.5

Clause headings in the Agreement are included fi of reference only and do not form part of
the Agreement for the purposes of interpretati for any other purpose. No provision shall be

construed against or interpreted to the vantage of either Party hereto by reascn of such

Party having cr being deemed to ha ured or drafted such provision.

Any term, word, acronym or phr@se d in the Agreement, other than those defined under the
clause heading “Defin%tioijl be given its plain English meaning, and those ferms, words,

acronyms, and phrases % the Agreement will be interpreted in accordance with the generally
accepted meaning @& thereto.

]
A reference to t@ lar incorporates a reference (o the plural and vice versa.

A referen ral persons incorporates a reference to legal persons and wice versa.

~
A reference Yo a particular gender incorporates a reference to the other gender.

NATURE AND SCOPE

4.1

4.2

4.3

4.4

4.5

The Agreement is an agreement under the terms and conditions of which the Service Provider will
arrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is 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 fime, 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 Coniroff 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.

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

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




4.6

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

amended by mutual written agreement between the Parties.

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

AUTHORITY OF PARTIES

5.1 Nothing in the Agreement wili constitute or be deemed to constitute a partnership between the
Parties, or constitute or be deemed to constitute the Pa(\ies as agents or employees of one
ancther for any purpose or in any form whatsoever,

5.2 Neither Party shall be entitled to, or have the pow@ﬁority to entey into an agreement in the
name of the other; or give any warranty, repr jon or undertaking on the other's behalf; or
create any liability against the other or%the other’s credit in any way or for any purpose
whatsoever, Q

O

WARRANTIES (J

6.1  The Service Provider warrgn Transnet that:
aj it has full capagiNapd authority to enter into and to perform the Agreement and that the

Agreeme a%ﬁted hy a duly authorised representatives of the Service Provider;

b) it will/Ns ge its obligations under the Agreement and any annexure, appendix or
¥ hereto with ail due skill, care and diligence;

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

€) 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.

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

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

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




6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, i properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of notification by
Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet 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 will remedy any defect within 30 [thirty] days of being notified of that defect

by Transnet in writing.

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

of the Service Provider.

The Service Provider shall advise Transnet of the effe é\of any steps proposed by Transnet
pursuant fo clause 6.5 above, including but not iimito@ v cost implications or any disruption
or delay in the performance of the Services. The %ﬁ agree that any changes to the Services,
including the charges for the Services or any tiles for delivery of the Services, will be agreed
in accordance with the change contro cedure, as set out in dause 28 fAmendment and
Change Control].

The Service Provider warranis the.)o

a) it has, using the m$t0~date software available, tested for [and deleted] all commonly

known viruses i terials and for all viruses known by the Service Provider at the date
of the rele\,ﬁ Order; and

b} at the tifgof delivery to Transnet, the Materials do not contain any trojan horse, worm,
logj 7 time bomb, back door, trap door, keys or other harmful compenents.

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

its best endeavours to assist Transnet in reducing the effect of the virus and, particularly in the

event 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 original 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 shall observe the provisions of Section 14 [as applicable] or any amendments and re-

enactments thereof and any regulations made pursuant thereto.

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

arrangements in place.

In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall
thereby adhere [as applicable] to railway safety requirements and/or reguiations. Permission for




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

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

TRANSNET'S OBLIGATIONS

7.1

7.2

73

GENERAL OBLIGATIONS OF THE SERY

8.1

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose. However, Transnet's compliance with any request for information is subject to any
internal security rules and requirements and sublect {o the observance by the Service Provider of

its confidentiality obligations under the Agreement.

The Service Provider shail give Transnet reasonable not(,\e of any information it requires in
accordance with clause 7.1 above.

Subject to clause 13 /[Service Provider’s Person%\(ﬁnsnet agrees to provide the Service
Provider or its Personnet such access to and us@ a

Provider to perform its obligations under tn%;reement‘

ciliies as is necessary to allow the Service

OVIDER

The Service Provider shall:
aj respond promptl s@mplaints and enquiries from Transnet;

Y

b) inform Trans %ﬁdlate}y of any dispute or comptaint arising in refation to the provision
of the S¢

C) condn% usiness in a professional manner that will reflect positively upon the Service
Qo er and the Service Provider's Services;

d) keep full records clearly indicating ali transactions concluded by the Service Provider
refating 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 ficences, 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;

) ohserve and ensure compliance with all requirements and obligations as set out in the
labour and related legislation of South Africa, including the Occupational Health and Safety
Act, 85 of 1993;

g) comply with all applicable environmental legislation and regulations, and demonstrate
sound environmental policies, management and performance; and

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shali 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




8.2

liabifity and without prejudice to any daims which Transnet may have for damages against

the Service Provider.

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

aj
b)

c)

d)

e)

f)

g

h)

b

k)

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 tc the required standards;

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

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

treat its own Personnel, as well as all Transnet’s officers, employees, agents and

consufiants, with fairness and courtesy and respect for their hurman rights;

practice and promote its own internal policies aimed at prohibiting and preventing unfair
discriminaticn [as further referred to in clause 22 @aﬁty and Diversityl;

treat all enguiries from Transnet in connectiongyith Services with courtesy and respond
to all enguiries promptly and efficiently. e Service Provider s unable to comply
with the provisions of this clause, the Se@ rovider will advise Transnet of the delay and
the reasons therefor and will keea%ansnet informed of progress made regarding the
enquiry;

when requested by Trans@djgide clear and accurate information regarding the Service
Provider's own policiey and procedures, excluding Know-How and other Confidential
Information, exc &e a non-disclosure undertaking has been entered into between
the Parties; &/

not allov@lict of interest to develop between its own interests [or the interests of any
of its stomers] and the interests of Transnet;

Ot Qecept or offer, nor allow, induce or promote the acceptance or offering of any
gratuity, enticement, incentive or gift that could reascnably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;

not mislead Transnet or its officers, employvees and stakeholders, whether by act or
omission;

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

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

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

2 FEES AND EXPENSES

9.1

9.2

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

Fees detailed in the relevant schedule or Work Order.

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

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

Order [which will be invoiced to Transnet at costl.




10

11

9.3

9.4

INVOICING AND PAYMENT

10.1

10.2

10.3

104

10.5

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

provision of the Services, provided that all such expenses:

aj) are agreed by Transnet in advance;

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

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

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

separate item.

Transnet shail pay the Service Provider the amounts s%\a\ted in the relevant schedule or Work
Order, subject to the terms and conditions of the Ag Wt.

Transnet shall pay such amounts to the Servic er, upon receipt of a correct and undisputed
Tax Invoice together with the supporting dogum
hereto, once the undispuied Tax Inq;{s,or such portion of the Tax Invoices which are

undisputed become due and paya? e Service Pravider for the provision of the Services, in

tion as specified in the Work Crder appended

terms of clause 10.4 below.

All Fees and other sums under the Agreement are exciusive of VAT, which will be payable
at the applicable rate,

Unless otherwi id&d for in the Work Order{s) appended to the Agreement, Tax Invoices
shall be suly %{ogether with a month-end statement. Payment against such month-end
statemen Qﬁ made by Transnet within 30 [thirty] days after date of receipt by Transnet of
the sta%sme together with all undisputed Tax Invoices and supporting documentation.

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

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

FEE ADJUSTMENTS

11.1

11.2

11.3

Fees for Services renderad 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 ? [twoe] months prior to any proposed Fee adjustment, the Parties shall commence
negotiations for Fees for the next period or as otherwise indicated and appended hereto.

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

dause 25 of this Master Agreement /Dispute Resolution].
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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 Infermation and
Background Intellectual Property and the Service Provider acknowledges that it has no
claim of any nature in and to the Confidential Information and Background Intellectual
Property that is proprigtary toc Transnet. For the avoidance of doubt, all the Service
Provider's Background Intellectual Property shalf remain vested in the Service Provider.

Transnet shall grant to the Service Provider an irrevocable, rovalty free, non-exclusive
licence to use Transnet’s Background Intellectual Property only for the Permitted Purpose.

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

The Service Provider shall grant fo Transnet an irrevocable, royalty free, non-exclusive
licence ta use the Service Provider's Background Intelfectual Property for the Permitted
Purpose. This ficence shail not permit Transnet to suI‘Iicense to other parties.

The Service Provider shall grant Transnet accegs\to the Service Provider's Background
Inteliectuat Property on terms which shall be a Jide negotiated between the Parties for

the purpose of commercially exploiting round Intellectual Property, to the extent

that such access is required. !
Titie to Intellectual Property

a)

b}

o)

d)

Al right, title and interest to Foreground Inteilectual Property prepared, conceived
Qﬁ#owder its researchers, agents and empioyees shall vest in

or developed by the Sgrvi
Transnet and the Provider acknowledges that it has no claim of any nature in and
to the Foregr e lectual Property. The Service Provider shall not at any time during
or after xnatson or cancellation of the Agreement dispute the validity or
enforg of such Foreground Intellectual Property, or cause to be done any act or

Q&n{es‘cmg or in any way impairing or tending to impair any part of that right, title
an terest to any of the Foreground Intellectuat Property and shall not counsel or assist

any person to do so.

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

Where the Foreground Intellectual Property was created by the Service Provider or its
researchers, agents and employees and where Transnet elects not to exerdise 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 to Transnet, over and

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




12.3

124

12.5

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

assignment of the Foreground Intellectual Property to Transnet.

e} Subject to anything contrary contained in the Agreement and/or the prior written consent
of Transnet [which consent shall not be 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 Intellectual Property and/or Foreground Intelfectual Property.

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet's Background Intellectual Property and/or Confidenial Information shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly to Transnet all such
improvements, developments, adaptations and/or modifications, inventions or discoveries. The
Service Provider hereby undertakes to sign all documents and do all things as may he necessary
to effect, record and perfect the assignment of such im N}vements, developments, adaptations
andfor modifications, inventions or discoveries to, T%;net and the Service Provider shall
reasonably assist Transnet in attaining, maintaini@&:umenﬁng ownership and/or protection

of the improved Foreground Inteliectual Prope

Unauthorised Use of Confidential In ation

The Service Provider shall not authgsl ny party to act on or use in any way any Confidential
Information belonging to Trangyfef ther or not such party is aware of such Confidential
Information, and shall prom imfy Transnet of the information if it becomes aware of any
party so acting, and s ide Transnet the information with such assistance as Transnet

reasenably requires, net’s cost and expense, to prevent such third party from so acting.

Unauthorised }& Intellectual Property

a) The i Provider agrees to notify Transnet in writing of any conflicting uses of, and
@%tions 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 shall have the
right, as its own option, to proceed against any party infringing its Intellectual Property.

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

C) The Service Provider shall cooperate to provide Transnet prompty with all relevant
ascertainable facts.

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

arising out of proceedings.




13 SERVICE PROVIDER'S PERSOMNNEL

131

13.2

13.3

13.4

13.5

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

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

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

other country in which the Services are to be performed.

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

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remo \\from any premises occupied by or on

behalf of i, any Service Provider Personnel whose a 'ssﬁor presence would, in the reasonable

opinion of Transnet, be undesirable or who rep a threat to confidentiality or security or
regulations governing Transnet's Personnel,

whose presence would be in breach of any rul

provided that Transnet notifies the Seryj ovider of any such refusal {with reasons why]. The

reasonable exclusion of any such j ual from such premises shall not relieve the Service

Provider from the performance offits ations under the Agreement.

The Service Provider agr$ use all reasonable endeavours to ensure the continuity of is
Personnel assigned to % the Services. If any re-assignment by the Service Provider of those
Personnel is necessa X Transnet advises that any such Personnel assigned are in any respect
unsatisfactory, %g where any such Personne! are, or are expected to be or have been
absent for d, then the Service Provider will promptly supply a replacement of equivaient
calébre\ experience, and any such replacement shall be approved by Transnet prior to
commencing provision of the Services, such approval not to be unreasonably withheld or delayed.

14 LIMITATION OF LIABILITY

14.1

14.2

14.3

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

a) death or personal injury due to negligence; or

b} fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against #abiiity 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 amission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider's liability
artsing out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one occurrence or a series of refated occurrences in a single calendar year, such amount to be
agreed in writing by the Parties,

Subject always to clauses 4.1 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 Defauit or series of




related Defaults shali not exceed 100% [one hundred per cent] of the Fees paid under the
schedute or Work Order to which the Default{s) relates.

144 Subiect 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 foss or damage incurred by the other Party as a resuit of third party claims,

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

14.3 above.

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

15 INSURANCES

15.1  without limiting the Hability of the Service Provider und ﬁhe Agreement, the Service Provider
shall take out insurance in respect of all risks for wijch zt\s‘ prudent for the Service Provider to

insure against, including any liability it may have ult of its activities under the Agreement
for theft, destruction, death or injury to an son and damage to property. The level of
insurance will be kept under review by snet, on an annual basis, to ensure its adequacy,

pravided that any variation to the Ieb such insurance shall be entirely at the discretion of the

Service Provider. C{
15.2 The Service Provider shall aprdage Msurance with repufable insurers and will produce to Transnet
evidence of the existen policies on an annuail basis within 30 [thirty] days after date of

policy renewals. A\
16 CONFIDENTIALI Q/

16.1  The Parfi&g leeby undertake the following, with regard to Confidential Information:
<

a) 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, without the prior
written consent of such other Party, other than when cailed upen to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowerad authority or offidal, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of 2 defensive action to protect the Confidential

Information concerned;

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

C) nat to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, except when reascnably necessary for the purpose of the Agreement, in which case
such copies shall be regarded as Confidential Information;




16.2

d)

e)

f)

)

n)

&

3

k)

not to de-compife, disassemble or reverse engineer any composition, compilation, concept
application, itern, component de-compilaticn, 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;

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

and stipulated in writing for such information in such cases;

the Paities shall not make or permit to be made by any other person subject te their
control, any public staterments or issue press rele Bs or disclose Confidential Information
with regard to any matter related to the Agre iunless written authorisation to do so
has first been obtained from the Party first % such information;

each Party shall be entitled to discloge @aspects of Confidential Information as may be
relevant to one or more technica ';Qiified empioyees o consultants of the Party who are
required in the course of QJ

Permitted Purpose prcwid@-{ the employee or consultant concerned has & legitimate
interest therein, and t¥%en only to the extent necessary for the Permitted Purpose, and is

ties to receive the Confidential Information for the

informed by the of the confidential nature of the Confidential Informaticn and the
obligations o{NeNénfidentiality to which such disclosure is subject and the Party shall
ensure s \;p!oyees or consuitants honour such obligations;

eac %all notify the other Party of the name of each person or entity to whom any

Qeﬁtial Infarmation has been disclosed as soon as practicable after such disciosure;

each Party shail ensure that any person or entity to which it discloses Confidential
Information shall observe 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

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

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

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

where:

aj

b)

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

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

confidentiality; or
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16.3

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

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

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

advertising matter, printing matter and the like,

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES
Shouid the Service Provider fail or neglect to execute the work or to deliver any portion of the Service, as
required by the terms of the Agreement or Work Order, Transnet may cance} the Agreement or Work

Order in so far as it relates to the unexecuted work or rejected pa‘\)n of the Service, and, in such event,

the provision of any remaining commitment shall remain subjecedall respects to these conditions.

18.1

18.2

18.3

184

TERM AND TERMINATION %
@)

Notwithstanding the date of signature heref, Commencement Date if the Agreement is [@]

and the duration shall be Tfor a 12 [bwi Qmon%b period, expiring on [#], unless:
a) the Agreement is terminatd ther Party in accordance with the provisions incorporated

herein or in any sc@es annexures appended hereto, or otherwise in accordance with

faw or equity; or

o) the Agreer@s ended at Transnet’s option for a further period to be agreed by the

Parties.
Either Pa rminate the Agreement forthwith by notice in writing to the other Party where
the oth@r has committed a material Default and, where such Default is capable of remedy,

has failed to remedy such Default within 30 [thirty] days of receiving notice specifying the Default
and requiring 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 compaosition or reconstruction of its debts;

b} its winding-up or dissolution;

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

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

Transnet may terminate the Agreement at any time within 2 [two] menths of becoming aware of
a change of control of the Service Provider by notice i writing to the Service Provider. For the
purpases of this clause, “centrol” means the right to direct the affairs of a company whether by

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

18.6

Transnet may cancel any schedule or Work Order hereto 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.

CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

19.4

16.5

19.6

18.7

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

On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Deliverables and
property belonging to Transnet [or, in the event of termination of a Work Order, such as is
relevant to that Work Order] which may be in the pos &i{m of, or under the control of the
Service Provider, and certify to Transnet in writing that fﬁ&as been done.

To the extent that any of the Deliverables and referred to in clause 19.2 above are in
electronic form and contained on non—detachat@)r ge devices, the Service Provider will provide

Transnet with unencrypted copies of the.she cn magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreemen@gﬂnatad by the Service Provider under clause 18.2 [Term
and Termination], or in the edent tat a Work Order is terminated by Transnet under clause 18.5
[Term and Tenminatig &snet will pay to the Service Provider all outstanding Fees
asis] relating to the work undertaken by the Service Provider up until

[apportioned on a p

the date of suc ation. Transnet will also pay the costs of any goods and materials ordered

by the Servi er in relation to the such work for which the Service Pravider has paid or is

legaliy %ay, in which case, on delivery of such goods or materials, the Service Provider

will pro?’uptly deliver such goods and materials to Transnet or as it may direct.

The provisions of dauses 0 [Definitions], & [Warranties], 12 [Intellectual Property Rights], 14

[Limitation of Liability] 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute

Resolution] and 29 [Governing Law] shalt 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 written natice thereof, the other Party

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

that it may have in terms of the Agreement, to ferminate the Agreement forthwith without any

fiability and without prejudice to any daims 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 its
creditors; or

b} either Party be provisionally or finally liguidated or placed under judicial management,

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

then the other Party shall he entiled, but not obliged, to terminate the Agreement on written

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

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

ASSIGNMENT

Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior
written consent of the other. Further, in the event that Transnet wishes to assignh or novate the
Agreement to any third party, the Service Provider agrees that i shall not unreasonably withhold or delay
its consent to such assignment or navation and that it shall only be entitled to recover from Transnet any

reasonabie tegal costs incurred by it as a direct result of such assig{(nent or novation.

FORCE MAJEURE k

21.1  Neither Party shall have any claim against the of%w arising from any failure or delay in the

performance of any obligation of either Pa r the Agreement caused by an act of force

majeure such as acts of God, fire, flg ar, strike, lockout, industrial dispute, government

action, laws or regulations, riots, tey or civil disturbance, defaults, delays or discontinuance

on the part of independent con@ suppliers, or other circumstances or factors beyond the

reasonable controf of either PAty, Thd to the extent that the performance of obligations of either
Party hereunder is del ﬁviﬂue of the aforegoing, any period stipulated for any such
performance shall b ﬁ%ﬁbiy extended,

21.2  Each Party will §reasonab§e steps by whatever fawful means that are available, to resume
full perform soon as practicable and will seek agreement to modification of the relevant
provisigee W the Agreement in order to accommodate the new circumstaences caused by the act of
force majewre. 1f a Party fails to agree to such modifications proposed by the other Party within
80 [ninety] days of the act of force majeure first occurring, either Farty may thereafter terminate

the Agreement with immediate notice.

EQUALITY 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, but is not fimited to employment, upgrading, work environment, demation, 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 its employees,
agents and Subcontractors will not breach any applicable discrimination legislation and any

amendments and re-enactments thereof.
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26

MOMN-WAIVER

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

23.2  Such failure or neglect shall not, in any manner, affect the continued, unsltered validity of the
Agreemert, or prejudice the right of that Party to institute subsequent action.

PARTIAL INVALIDITY

If any provision of the Agreement shalf be held to be invalid, iliegal or unenforceable, or shall be required

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

thereby.

DISPUTE RESOLUTION

25.1 Should any dispute of whatsoever nature arise between 1(?e Parties concerning the Agreement,
the Paities shall try to resolve the dispute by negotiatio%ithm 10 [ten? Business Days of such
dispute arising.

25.2 If the dispute has not been resoived by 5{;::@ iation, either of the Parties may refer the
dispute to AFSA and nofify the other Palfy acCordingly, which proceedings shall be held in
Johannesburg.

253 Such dispute shall be finally res @ accordance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA CJ

254 This clause constitutes g% able consent by the Parties to any proceedings in terms hereof,
and neither of the P, It be entitled to withdraw from the provisions of this dause or claim
at any such pro 5 That i is not bound by this clause 25.

255 This dause % erable from the rest of the Agreement and shall remain in effect even if the
Agree tetminated for any reason.

25.6  This clause 25 shall not preclude either Party from seeking urgent relief in a court of appropriate
jurisdiction, where grounds for urgency exist.

ADDRESSES FOR NOTICES

26.1 The Parties to the Agreement select the physical addresses and facsimile numbers, as detailed

hereafter, as their respective addresses for giving or sending any notice provided for or required
in terms of the Agreement, provided that either Party shali be entitled to substitute such other

address or facsimife number, as may be, by written notice to the other:
a) Transhet
{i) For legal notices: [e]
Fax No. [e]

Attention: Legal Department
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(i) For commercial notices: [e]
Fax No. [@]
Attention: [@]
b) The Service Provider
(i) For legal notices: [e]
Fax No. [e]
Attention; [e]
(i) For commercial notices: [@]
Fax No. [e]
Attention: {a]

4
Any notice shali be addressed to a Party at s phys:ca%ess or delivered by hand, or sent by

26.2
facsimile, V
263 Any notice shall be deemed to have been given %
a) if hand delivered, on the day of deliv ryQ
b) if posted by prepaid registere 10 [ten] days after the date of posting thereof; or
c) if faxed, on the date and ésendlng of such fax, as evidenced by a fax confirmation
printout, provided thaf\suc Ot!CE shall be confirmed by prepaid registered post on the
date of dispatch x, or, should no postal facilities be available on that date, on the
next Busina&
WHOLE AND ONL MENT
27.1 The PaEQr eby confirm that the Agreement constitutes the whole and only agreement
betwee\n thefn with regard to the subject matter of the Agreement.
27.2  The Parties hereby confirm that the Agreement replaces all other agreements which exist or may

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

hereto.

AMENDMENT AND CHANGE CONTROL

281

8.2

Any requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if it is in writing, signed by both Parties and added to the Agreement as an addendum

hereio.

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

any proposed changes using the dispute resolution procedures in dause 25 [Dispute Resolution].
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GOVERNING LAW
The Agreement is exclusively governaed by and construed in accordance with the laws of the Republic of

South Africa and is subiect to the iurisdiction of the courts of the Republic of South Africa.

291

Change of Law

In the Agreement, unless the context otherwise requires, references tc a statutory provision
include references to that statutory provision as from 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 of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be appropriate in the
circumstances. If, within a reasonable period of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on modification of Fees, Deliverables,
warranties, or other terms and conditions, either Party may seek to have the matter determined in

accordance with clause 25 [Dispute Resolution] above. !\\

COUNTERPARTS \/
The Agreement may be signed in any number of coun@ , afl of which taken together shall constitute
5

one and the same instrument. Either Party m!y

r into the Agreement by signing any such

counterpart. Q

(J 0oo000co0



e
o

S
.

St
-

S :
Ee o
- e

S
-

e
s R

e ’(9:5};«
i

i

G

e

R

.

)
Sl
s S

e
el
e “’*”"’2’% it

Ah o 5
e
s
o
ol

ol i
Wity
S

s

-
RE

e
.

e

e
B

.
s

o
iolh =
SR Gty
o

il

n

- @
3 2

i -

L

”
o

: .5"?';“,;@,3
S
e e N
e ; y e e -
; =
. e

pen
T m’%’xﬂﬁg&% .
e e

55

2
Bl

e
e
e (s

-

e

i
gt

e

e

o £
=
-

o
FEE
i

o i
Ca
e

St =
o

,
e

ey

“Z?":



Transnet aims to achieve the best value for money when
buying or selting goods and obtaining services. This, however,
must be done in an open and fair manner that supports and
drives a competitive ecanomy. Underpinning our process
are several acts and policies that any supplier dealing with
Transnet must understand and support.

These are;

» Transnet Procurement Policy - A guide for tenderers;

= Section 217 of the Constitution - the five pillars

of Public PSCM {Procurement and Supply Chain s
Management): fair, equitable, fransparent, fDmQ@t%i‘@

and costeffective; !

»» The Public Finance Management Act {PFMA Q
»» The Broad Based Black Economic Elm} nt Act

{BBBEEL}; and
»» The Anti-Corruption Act. &
. ﬁA fto formally apprise

expectations regarding
uppliers,

This code of conduct has been
Transnet Suppliers of Trans
behaviour and conduct o{&

Transnet is in the process of transforming itself into a self-
sustaining State Owned Enterprise, actively competing in
the logistics industry. Our aim is to become a world class,
profitable logisticsorganisation.Assuch,ourtransformation
is focused on adopting a performance culture and to adopt
hehaviours that will enable this transformation.

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

= Transnet and its employees will follow the laws of this
country and keep accurate business records that reflect
actual fransactions with, and payments to, our supphiers,




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

Employees may not recieve anything that 1s
calculated to:

~ Hlegally influence their judgementor conduct
or to influence the outcome of a sourcing
activity;

= Winor retain business or toinfluence any act
ordecisionof any personinvoivedin sourcing
decisions; gain an improper advantage.

-There may he times when a supplier ¢ Q
confronted  with fraudulent or  cor(up
behaviour of Transnet employees. WeEkpedt
ous”
3056,

i

our suppliers to use our "Tip-offs
Hotline to report these acts - 08

Transnet is firmly committ ee and
competitive enterprise. <

= Suppliers are expected to comply with all
applicable laws and regulations regarding
fair competition and antitrust practices

> Transnet does not engage non-value addin
e g

agents or representatives solely for the
purpose of increasing BBBEE spend{fronting).

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

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




These include, but are not limited 1o

-Misrepresentation of their product (origin
of manufacture, specifications, inteliectual
property rights, etch

~ Collusion:
Failure to disclose accurate  information
reguired during the sourcing activity {ownership
financial situation, BBBEE status, ete);

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

> Suppliers must be evaluated and approved before
any materials, components, products or services
are purchased trom them. Higorous due diligence
must be canducted and the supplier is expected
to participate in an honest and straight forwa
Fanner.

.

= Suppliersmustrecordandreportfactsacurdee y
honestly and objectively. Financial reeyrds mus
be accurate inall material res u

ng

S

»» Doing business with family members.
»» Having a financial interest in another company in
our industry.

Show that you Sﬁpp@r*c gmmi business practice by logging onto
: and completing the form.

This will allow us to confirm that you have recelved, and agree o, the terms and conditions set outin our Suppliers Codeof Cond_gct.






