MSM-209
196

Transnet SOC Ltd Request for Proposal No HOAC-HO-7861

vasants ! e Page 3 of 60
SECTION 3-B: MEASURES.......... b AL ey m oL s bt s em e s A bd b a e aab R s e 8o e s 35
SECTION 3-C: CASH FLOW PREDICTION AND RETENTIONS OFFERED .......ooviiieernercrcesrsiaessossnn o 40
SECTION 4: PROPOSAL FORM ....cc0oeverreera L e e 040 s ra e st sr s b e b am oA s a et o8 sea s e st nn e s sa e 44
SECTION 5: SIGNING POWER — RESOLUTION OF BOARD OF DIRECTORS ..vvcccvereveeerecereres oo 45
SECTION 6: CERTIFICATE OF ACQUATNTANCE WITH RFP BOCUMENTS ....ecovseseesssssmecensers oo oo 50
SECTION 7: GENERAL TENDER CONDITIONS - GOODS vvvvveisesevmssnscntmcsssseesessssssssionsesessoseresssse oo 51
SECTION 8 DRAFT SUPPLY CONTRACT AND SUPPORTING DOCUMENTS....vvcvecrsseeeesemmerersssssooeens oo 52
SECTION 9: CERTIFICATE OF ATTENDANCE OF BRIEFING SESSION.....cvesmurererreesssesnscocerressemesesssss oo 53
SECTION 10z TECHNICAL SPECIFICATIONS & DRAWINGS wevvssssrevscerscerssssnsssssssseeseceressesss s e 54
SECTION 11: NON-DISCLOSURE AGREEMENT {NDA)...1r1s+.crevrsmvsecsneesssessessssesssstinsesssosmesssssoosssss s 55
SECTION 12: RFP DECLARATION FORM 11.vvuvsssscrser s ssssosstesesisss--tssssess sessnesbisseesesssnsons s csoe s 56
SECTION 13: CONTRAVENRION OFLAW. . k...~ st el i 59
SECTION 14; BID CLARIFICATION REQUEST FORM.....ovvoccvvvssercosssemsersessssassssssossisersmsssssssssess oo 60

ANNEXURES:
Annexure A — SUPPLIER DEVELOPMENT GUIDELINES
Annexure BfB1 — RESPONDENT'S RESPONSE TO SUPPLIER DEVELOPMENT QUESTIONS (CURRENT STATUS)

Annexure B2 - RESPONDENT'S RESPONSE TO FURTHER RECOGNITION PLAN (OVER CONTRACT PERIOD AND
WARRANTY PERIOD)

Annexure C — TECHNICAL SPECIFICATION

Annexure D - GENERAL BID CONDITIONS - GOODS

Annexure: E — DRAFT SUPPLY CONTRACT AND SUPPORTING DOCUMENTS
Annexure F ~ NON-DISCLOSURE AGREEMENT (NDA)

Annexure G — RESPONDENT'S RESPONSE TO BiLL OF MATERIAL
Annexure H — VENDOR APPLICATION FORM [VAF]

Annexure I - FINANCIAL TOTAL COST OF OWNERSHIP (TCO) MODEL

Respendent’s Signatura Date & Company Stamp



MSM-210

197
Transnet SOC Ltd Request for Proposal No HOAC-HO-7801 Page 4 of 60
Version 15 ;| —_—
RFP FOR THE SUPPLY OF
95 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS {GFB) BY
MARCH 2014

Section 1: NOTICE TO RESPONDENTS

1 PROPOSAL REQUEST

Proposals are requested from interested persons, companies, close corporations or enterprises (hereinafter
referred to as the Respondent/s) to supply the above-mentioned requirement(s} to Transnet SOC Ltd,

On or after the 6 December 2011 the RFP documents may be inspected at, and are obtainable from the
office of the Secretariat, Room Inyanda No 1, Ground Floor, 21 Wellington Road Parktown, Johannesburg on
payment of an amount of R 20,000.00 (inclusive of VAT) per set. Payment s to be made as foliows:

Account Name:  Transnet Freight Rait
Bank: Standard Bank
Account No: 203158598
Branchcode: 004805

NOTES -

a)  This amount is not refundsble.

b) A receipt for such payment made must be presented when collecting the RFP documents and
submitted with your Propoeal.

€} RFP documents will only be available until the 30 January 2012,

2 FORMAL BRIEFING

A compulsory pre-proposal briefing session will be conducted at Transnet Freight Ralt on the 31 January

2012, at Inyanda House 2 far a period of + 3 hours. {Respondent to provide own transportation and
accommodation).

2.1 ACertificate of Attendance in the form set out in Section 9 hereto must be completed and submitted
with your Proposal,

2.2 Respondents failing to attend the compulsory briefing session will be disqualified,

23  Respondents without a valid RFP document in their possession will not be allowed to attend the
briefing session.

24  The briefing session will start punttually at 10:00

Respendent’s Signature Date & Cocmpany Stamp
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3 PROPOSAL SUBMISSION

Proposals in duplicate plus 2 CD copy must reach the Secretary, Transnet Acquisition Councit before the
closing hour on the date shown below, and must be in a form of a file which must be Inscribed on the

outside:
RFP No: HOAC-HO-7801
Description: The 95 NEW ELECTRIC LOCOMOTIVES FOR
THE GENERAL FREIGHT BUSINESS (GFB) BY
MARCH 2014
Ciosing date and time: Tuesday, 28 February 2012 at 10:00
Closing address: Refer options in clause 4 below

4 DELIVERY INSTRUCTIONS FOR THIS RFP
4.1  Delivery by hand

4.2 If delivered by hand, the envelope is to be deposited in the Transnet Freight Rall tender box which Is

located at Inyanda No 1, Ground Floor, 21 Wellington Road Parktown, and should be addressed as
follows:

THE CHATRPERSON
TRANSNET FREIGHT RAIL
ACQUISITION COUNCIL
GROUND FLOOR

TENDER BOX

Inyanda House 1

21 Wellington Road
Parktown

a) The measurements of the "tender slot” are 500mm wide x 100mm high, and Respondents
must please ensure that response documents or files are not larger than the above
dimensions. Responses which are too bulky (i.e. more than 100mm thick) must be split into

two or more files, and placed in separate envelopes, each such envelope to be Inscribed as
required in clause 3 above.

b) It should also be noted that the above tender box is located at the street level outside the

main entrance in 21 Wellington Road and is accessible to the public 24 hours per day,

7 daysa
week,
4.3  Despatch by courier

If despatched by courler, the envelope must be addressed as follows and delivered to the Office of
The Chairperson, Transnet Freight Rait Acquisition Coundll and a signature gbtained from that Office.

Respondent’s Signature Date & Company Siamp
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THE CHAIRPERSON

TRANSNET FREIGHY RAK.
ACQUISITION COUNCIL

GROUND FLOOR
21 WELLINGTON ROAD
PARKTOWN

44  Please note that this RFP closes punctually at 10:00 on Tuesday, 28 February 2012.

45  1f responses are not delivered as stipulated herein, such responses wili not be considered and witl be
treated as "UNRESPONSIVE,"

4.6 No email or facsimile responses will be considered, unless otherwise stated herein,

4.7  The responses to this RFP will be opened as soon as practicable after the expity of the time
advertised for receiving them.

4.8 Transnet SOC Ltd shall not, at the opening of responses, disdose to any other company any
confidential details pertaining to the Proposals / information received, Le. pricing, delivery, etc. The
names and location of the Respondents will, however, be divulged to other Respondents upon
request,

49 Envelopes must not contain documents refating to any RFP other than that shown on the envelope,
All envelopes must reflect the return address of the Respondent on the reverse side.

4.10 No slips are to be attached to the response documents. Any additional conditions must be embodied
in an accompanying letter. Subject only to clause 18 (Alterations mede by the Respondent to
Tendered Prices) of the General Bid Conditions, alterations, additions or defetions must not be made
by the Respondent to the actual RFP documents.

5 SUPPLIER DEVELOPMENT INITIATIVES
51  Alm and Objectives

Historically in South Africa there has been a lack of investment in infrastructure, skiis and capability
development and an inequality in the income distribution and weaith of a significant portion of the
population. There have been a number of Government initiatives developed to address these
challenges. In particular, the New Growth Path (NGP) developed In 2010 aligns and builds on
previous policies to ensure the achievement of Government’s development objectives for South Africa.

The key focuses of the NGP include:

s Increasing employment intensity of the etonomy

» addressing competitiveness

= balancing spatial development of rural areas and poorer provinces
® reducing the carbon intensity of the economy

. creating opportunities in improving regional and global cooperation

—_—

Respondent’s Signature Date & Company Stamp
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s enabling transformation that benefits a wider range of social actors in sodiety e.g. workers,
rirral communities, youth and women

Transnet, as a State Owned Company (SOC), plays an important role to ensure these abjectives are
achieved. Therefore, the purchasing of goods and services needs to be aligned to Government’s
objectives for developing and transforming the local supply base. Transnet SOC Ltd’s mission is to
transform its supplier base by engaging in targeted supplier development (SD) initiatives to support
localisation and industrialisation whilst providing meaningful opportunities for Black! South Africans
with a particular emphasis on:

y Black Youth (16 to 35 year olds)

s Black women

a People with disabilities

. Smail businesses

w Rural development and integration

52  Supplier Development

To facilitate the implementation of Supplier Development {SD) initiatives, Transnet SOC Ltd has
adapted an existing framework from the Department of Public Enterprise (DPE). This framework
allows for a basic set of principles to be applied to appropriately targeted SD initiatives. Supplier
Development initiatives aim to build local suppliers who are competitive through building capabliity
and capadity, Hence the framework has been termed the Increased Competitiveness, Capability and
Capacity Supplier Development Classification Matrix (IC3 Matrix). Currently there are four quadrants
of SD initiatives for consideration according to the IC3 Matrix. This RFP has been Identified as
strategic (please refer to Appendix A for further information in terms of IC3 Matrix).).

Accordingly, Transnet SOC Ltd requires alf Respondents to submit & Supplier Development Bid
Document demonstrating thelr commitment and support for the New Growth Path Policy and how
an appointment in terms of this RFP wolld assist in achieving the NGP objectives,

a) For a detailed understanding of the IC* Matrix, the respective SD initiatives and their
objectives, please refer to the “Guidelines for the Completion of a Supplier Development Bid
Document” appended hereto as Annexure A

b} The following Supplier Development (SD) focus areas have been identified and are included in
the prescribed evaluation criteria, namely:

b QTS 5T e e £ 14 ‘!‘.-‘;- S =Z!
Refers specifically to industria capability

building that will result in globalty ieading

capabilities developed with South Africa

Localisation Refers specifically to industrial capability
: building that focuses on value-add activities of

1 “Black” means South African Blacks, Coloureds and Indians, as defined in the BBBEE Act

Respondent’s Signature Date & Company Stamp
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the local industry through manufacturing or
serviced-relate functions
Technology and Intellectual How will you transfer technology, IPR and
Property Rights (IPR) methodology to smalf businesses
TransfersfSustainabllity
New Skills development Skills transfer & skills education which will
oceur as a result of the award of contract
Job Creation/Preservation Number of jobs created or preserved resulting
from the award of contract
Small Business Promotion Encouragement for growth and the expansion
of emerging local firms, through procurement
and support mechanisms
Rural Development and How will you incorporate the use of rural
Regional Integration labour and regional businesses to contribute
to NGP objectives

* Whereas Industrialisation is not part of a strategic commodity we request that the
Respondent includes industrialisation as part of its Supplier Development Bid Document
submission.

c) The Supplier Development Bid Document is to be submitted A5 a separate document,
developed in line with the criteria set out in Annexure Bl appended hereto. The Supplier
Development Bid Document is a detailed narrative document, which has no prescribed format,
expiaining the Respondent’s Bid value set out in Annexure B1. However Respondents are at
liberty to submit additional proposal/ information in support of their SD Bid In addition to
Annexure B1. This SD Bid Document will represent a binding commitment on the part of the
successful Respondent. The SO Bid Document should outiine the type of activities you intend
to embark upon should you be awarded the contract, This Bid Document should also provide
an overview of what you intend to achleve, when this would be accomplished, and the
mechanisms whereby vou will achieve those objectives.

d) Annexure B1 must be completed, indicating by cross-reference the detailed areas which have
been addressed in your SD Bid Document for each of the evaluation criteria listed in point {b)
above, together with the Value Indicators therefore. The Respondents are further required to
complete the Generic Bill of Materials (BOM) template in Annexure G as part of the Supplier
Development Bid document submission. Respondents should dlearly indiicate opportunity areas
where there is potential for local component purchase or local supplier development as part of
their Supplier Development Bid document in the areas of tocal purchase, fabrication, assembly
repair and maintenance. Respondents must indicate Yes ("Y?) or No ("N") in the appropriate
box indicating whether a potential opportunity exists or not. The Respandent must indicate the
corresponding National Value Add (ZAR) and a detafled description of the localisation potential
in the comment box. Respondents are further requested to complete the Locomotive Tier 2
component manufacturing breakdown sections in Annexure G, and indicate the corresponding
Imported and Local content as a peicentage of the locomotive oost,

Respondent’s Signature Date & Compary Stamp
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€) Transnet’s expectation is that a minimum SD target of 60% (sixty per cént) of the
Respondent’s Bid value is offered as part of the Supplier Pevelopment (SD) Bid
Docament to be submitted,

f) Respondents are requested to provide an electronic copy (*CD") of the Completed Appendix G
as part of the tender subrnission.

Notes for completion of 5D Bid Document:

() Respondents are urged to pay carefid attention to the compiiation of the SD Bid Document
(including Annexure B and G} since this will form an essential component of the evaluation of
the Propasal,

(i) Respondents are required to address each of the aspects under the detailed SD Description as
a minimum for submission. This Is not an exhaustive Jist however, and Respondents must not
be limited to these choices when compiling each section,

(%)  Please provide detalled calculations to iustrate how the Estimated Rand Values provided in
Annexure B and G have been derived.

(v}  Respondents are reguired to provide an electronic cogy ("CO") of the completed Annexures 8
and G as part of the SD Bid document submission,

53  Additional contractual requirements

Should a contract be awarded through this RFP process, the successful Respondeni(s) (hereinafter
referred to as “the Suppher”) will be contractually committed, inter alia, to the following conditions:

a}  The Supplier wiil be required to submit 2 Supplier Development Plan within 3G (thirty) days
from the signature date of a Letter of Award after which both parties must reach an
agreement (signed by both parties) within 15 {fifteen) days. Transnet SOC Ltd reservas the
right to reduce or increase the number of days in which the Supplier must submit its SO Plan if
& Is deemed reasonable, based on the degree of complexity of the SD initiative. This SD Plan
represents additional detall in refation to the SD Bid Docusnent providing an explicit breakdown
of the nature, extent, timelines and monetary value of the SD commitments which the Supplier
proposes to undertake and delivér during the term of the contract. Specific milestones,
timelines and targets will be recorded to ensure that the $D Plan is in fine with Transnet SOC

Ltd’s SD objectives and that implementation thereof is compieted within the term of the
Contract.

b)  The contract will be conditional on agreement being reached by the partles on the SD Plan

submitted by the Supplier. Therefore failure to submit or thereafter to agree to the SD Hlan

within the stipulated timelines will result in the cancelation of such a tontract or termination
thereof,

c} The SD Plan may require certain additions or updates to the initial SD Bid Document in order
o ensure that Transnet SOC Lid is satisfied that development objectives will be met.

Respondent’s Signature Date & Cormnpany Stamp



MSM-216
203

Transnet SOC Ltd Request for Proposal Mo HOAC-HO-7801 Page 10 of 60
Versian 15

d}  The Supplier will need to ensure that the relevant mechanisms and procedures are in place to
allow for access to information in order to measure and verify the Suppliler’s compliance with
its stated SD commitments,

e)  The Supplier wilt be required to provide:

() monthly status updates to Transnet SOC Ltd for each SD initiative (Detailed reguirements
will be provided by Transnet SOC Ltd);

() quarterly status reports for Transnet SOC Ltd and the DPE. (Detalled reporting
requirements will be provided by Transnet SOC Ltd): and

(i} = final Supplier Development report, to be submitted to Transnet SOC Ltd prior to the
expiry date of the contract, detailing delivery, implementation and compietion of alf SD

components plus auditable confirmation of the Rand value contribution associated with
each such SO commitment,

f All Information provided by the Supplier in order to measurs jts progress against its stated

targets will be auditable.

h} Fallure to adhere to the milestones and targets defined In an SD Plan may result in the
invacation of financia) penalties based on an increasing percentage the SD value for each week
that such failure continues (the details of which are specified In the draft contract appended
hereto as Annexure E), or the termination of the contract, The Supplier will be required to
provide an on-demand performance bond, in form and substance satisfactory to Transnet 50C
Ltd, in respect of the Suppliers potential liabliity under this paragraph,

54  Supplier Development Documents

Your SD Bid submisslon (induding Annexure B1 and G) is to be submitted as part of this
RFP bid which will represent a binding commitment on the part of the successful Respondent.
Attached herewith the following documentation:

s 5D Guideline Document — Annexure A

This document must be used as a guideline to complete the $D Bid stbmission
document,

* 5D Proposal Template -~ Annexure B1
This template must be completed as part of the bid which will represent a binding
commitinent on the part of the successful Respondent,

¢ Generic BOM ~ Anneare G
The Generic BIll of Materials (BOM) should be completed and must accompany your S0
Proposal.

Failure to submit or submitting incompete SD bid submissions which include aft the required
documentation as indicated in this Section will potentially result in disqualification,

Respondent’s Signature Cate & Company Stamp
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55 Socic-economic obligations for foreign Respondents

Foreign Respondents’ sodo-economic obligations under this procurement prograrame will fall under
the assodated Govemment initiative, namely, the Competitive Supplier Development Programme
("CSDP”) as developed by the Department of Public Enterprises. CSDP requirements are included in
the SD Bid document to be submitted as detailed above. Such CSDP requirements apply to
procurement events to be concluded with Foreign Respondents where the estimated value of a
subsequent contract shall be equal to or greater than USD 10 million.

Transnet’s CSDP Focus Areas are the following:

+ Transnet's CSDP objective is to influence multinational organisations toward initatives
that lead to the development of local downstream suppliers through large-scale SOE
procurement In order to develop 2 competitive focal supplier base focusing on Rolling
Stock and Rail Infrastructure;

+  Leveraging expanded maintenance and manufacturing inttiatives;

«  Skills development of scarce resources increasing the quality of jobs;

v+ Transfer of technolagy and innovation to focal suppliers from forelgn OEM'sfcompanies;
and

= Consideration of a CSDP strategy which should include localisation, sustainability and
skdlls development as initiatives as a submission by the raspondents,

¢«  Foreign Respondents need to ensure that the Transnet focus areas are induded into the
S0 Bid Document to be submitted as detailed above. :

6 BROAD-BASED BLACK ECONOMIC EMPOWERMENT {B-BBEE)

Transnet SOC Ltd fully endorses and supports the Government's Broad-Based Black Economic: Empowerment
Programme and it is strongly of the oplnion that all South African business enterprises have an equal
obligation to redress the imbalances of the past,

Transnet SOC Ltd would therefore prefer to do business with local business enterprises who share these
same values and who are prepared to contribute to meaningful B-BBEE injtiatives (including, but not limitec
to subcontracting and Joint Ventures) &s part of their tender responses. Transnet SOC Ltd wil accordingly
allow @ “preference” in accordance with the 10%/20% (ten percentf20% percent) preference system, to

companies who provide a B-BBEE Accreditation Certificate, All procurement and disposal transactions will ﬁ'e
evaluated accordingly.

Consequently, when Transnet SOC Ltd invites prospective suppliers to submit tenders for its varlous capital
expenditure programmes, it urges Respondents (Large Enterprises and QSE's - see below) to have
themselves accredited in compliance with the Govemment Gazette No 34612, Notice No. 754 dated 23
September 2011, As from 1 October 2011 valid B-BBEE Accreditation Certificates must be issued by

a)  Verification Agencies accredited by the South African National Accreditation System [SANAS);
or

b) ' Registered auditors approved by the Independent Regulatory Board of Auditors [IRBA]), in
accordance with the approval granted by the Department of Trade and Industry,

Respondent’s Signature Date & Company Stamp
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A Verification Certificate Issued must reflect the weightéd points attained by the measured entity for each
element of the scorecard as well as the overall B-BBEE rating,

6.2  B-BBEE Rating

Enterprises will be rated by Verification Agencies or registered auditors based on the following:
a) Large Enterprises (i.e. annual tumover greater than R35 million):
»  Rating level based on all seven elements of the B-BBEE scorecard
b) Qualifying Smalt Enterprises — QSE (i.e. annual tumover between RS million and R335 million):
«  Rating based on any four of the elements of the B-BBEE scorecard
€} Exempted Micro Enterprises — EME (i.e. annual tumover less than RS miflion):
=  EME's are exempted from B-BBEE accreditation
*  Automatic rating of Level 4 B-BBEE irrespective of race or ownership, i.e, 100% B-BBEE
recognition
» Black ownership greater than 50% or Black Women ownership greater than 50%
automatically qualify as Leve! 3 B-HBEE, i.e. 110% B-BBEE recognition

» EME’s should only provide documentary proof of annual tumover {i.e. audited financials)
plus proof of Black ownership if Black ownership is greater than 50% or Black Woman
ownership is greater than 50%
Respondents will be required to furnish proof of the above to Transnet SOC L. (i.e. a detalled
scorecard as stipulated above in respect of iarge Enterprises and Q5E’s, or proof of turnover in
respect of EME's). N.8, Failure to do so will result in a score of zero being afiocated for B-BBEE,

a)  Tumover:  Kindly indicate your company’s annual tumover for the past vyear
R

b)  If annual tumover is less than RSm, please attach audited financiats

€)  If annual tumover is greater than RSm please attach an accreditation certificate issued by an
Accreditation Agency, together with all the relevant score sheets pertaining thereto
6.3  Joint Ventures and Subcontractors

1n addition to the above, Respondents who wish to enter into a Joint Venture or subcontract portions
of the contract to B-BBEE companies must state in their RFP’s, the percentage of the total contract
value that will be aliocated to such B-BBEE companies, should they be successful in being awarded
any business, A rating certificate in respect of such B-BBEE W-partners and / or subcontractor(s), as
well as a breakdown of the distribution of the aforementioned percentage must also be furnished with

the RFP response to enable Transnet SOC Ltd to evaluate { adjudicate all RFP’s received on a fair
basls,

Incorporated Joint Ventures must provide a B-BBEE certificate for the legal entity. Unincorporated
Joint Ventures must submit a consofidated B-BBEE certificate.

Respondent’s Signature Date & Company Stamp
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64  B-BBEE Registration

In addition to the accreditation certificate, Transnet SOC Lid recommends that Respondents register
their B-BBEE compliance ‘and supporting documentation on the Department of Trade and Industry’s
(DTI) National B-BBEE [T Portal and Opportunities Network and provide Transnet SOC Ltd with proof
of registration in the form of an official B-BBEE Profile issued by the DTI.

Transnet SOC Ltd would wish to use the DTI B-BBEE IT Porta) as a data source for tracking B-BBEE
compliance. 'For instructions for registration and obtaining a DTl B-BBEE Profile g0 to
bupiinaathedingezy

6.5  Further Recognition Criteria (FRC)

Whereas Respondents ‘will be aliocated poihts in terms of the 10[20% preference system for its B+
BBEE ratmg, in addition to such scoring further points will be allowed to respcmlents based on the
following “Further Recagnition Indicators” on an ascending scale calculated on the extent to which the
respondent meet or exceeds the transformation targets as indicated below.

Respondents are to insert their Further Recognition Criteria scores (percentages) to which they
commit themselves on improving their score during the duration of the contract in the table below:

Further Reoognlﬁon Criteria (FRC) Additional Information — (Forward l.ooldng)
=== 3 - [’ § - ) - - A
('.
Wnunhlp :
1. The percentage of the business maeammmmbasedmmmentm Score will be
owned by Black? persons, ‘which ownership in the hands of Black persons as |  allocated for
a percentage of total ownership - of  the any score
crgarisation will be increased over the ‘contract >50% to
period, 100%, on a
i : sliding scale
2. The percentage of your business | Provide @ commitment based on the extent to | Score will be
owned by Black women, which ownership In the hands of Black women as | aflocated far
aperuentageoftnta!omusiﬂpofﬂm
organisation will be increased over the comtract
period.
— = :

Hﬂﬁﬂﬂm Sk .' ; ! ;__5 Company
i 7 R S T SRy g AT S Scores (%)

B. Board Participation :

1. The percentage of Black Board Provide a commitment hased on the extert to | Score will be
members in relation ta the total which the number of black Board members as a | 3focatad for
number of Board members. percentage of the total Board will increase over | 37 Soore

? "Black” means South Aftican Blacks , Coloureds and Indians, 35 defined in the BEBEE Act

Respondent’s Signature Date & Company Stamp
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the contract period.

C. Management:

2. The percentage of Slack Senior Top
Managemsnt involved in day o day
management of the organisation, In

cadre.

relation T the total Top Managément |

Provide the percentage of Biatks that wil be
appointed by the Board and wilt be o ;
Wedmmedavtodaympmmumtd
the busingss, with individual responsibility for
overali ardfor financial management of the
business and actively involved in the development
and implementation of overall strategy, over the
contract perlod.

3. The percentage of Hlack Mikde
Management inveiv_edindaytnday
managernent of the organisation, In
relafion 1o the total
Manapement cadre,

Middle

?mvideﬂ'le percentage of Blacks that will be

appointed by the organisation In the middle |
management cadre and will be operationally |

[mghed n e G to ey managenen o b
busineds, with individuat responsibility for a
particular -area within the business and . actively

invoived In the day to day management of the |

crganisation, over the contract period.

4. The -percentage - of Black Junior
Management i 'ﬁ“’_g*,e"dé in day to day

he | In. rélation to the total-of ali e
| organisation wil increase over the

b

A 2
|

." e e 'a-

5| Provide 2 commitment based on the extent to |
ai | which the number of Black employees will increase |
<85 a- percentage of - the -organisation’s total |
| workdorce, over the contract period. "

3. The percentage of Black women
emiployees as a percéntage of the
tolal workforce.,

Provide a committtient based on the increase fn
the number of Black women employees as a
percentage of the organisation’s total worldorce,
over the contract period,

Provide 8 commitment based on the extent
which B-BBEE spend wif incredse over
contract period.

Scare witl be

Respendent's Signature
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B-BBEE procurement spend from Provide a commitment based on the extent to Score wik be
Q5Es or ffom EMEs based en the which B-BBEE spend from QSEs and EMEs wilf | aliocated for
applicable B-BBEE procuremet increase over the contract period. any score
recognition levels as a percentage of *10% to
total measured procurement spend, 100%, on a
__| sliding scate
8-BBEE procurement spend from any | Provide a commitment based on the exent to | Score will be
of the following suppliers as a which spend from suppliers who are more than allocated for
percentage oftotal measured 50% Black owned or 30% Black women owned ahy score
proau'ement spéng: will increase over the contract period, >15% to
Suppl who are more than 100%, on a
’ 50% g?awn; stidling scate
Suppliers who are more than

e

Enherpﬂse Devetppment :
The organisation's annual spend on | Provide a commitment based on the Increase in | ngrewmbe
Enterprise . Development as  a | your organisations annual spend on Enterprise | allcnzated for -
percentaga of Net Profit after Tax | Developient iriltiatives as a percentage of its Net |- any scors.
{NPAT). Profit after Tax over the contract period. >3%1:f NPAT,
on a sliding
scale

The Respondents are required to submit a Further Recognition Criteria (FRC) Document as a separate
document, developed in line with the criteria set out in the table above and Annexure B2 hereto. The Further
Recognition Criteria Document is a detaalled narrative document explaining the Respondent’s Fur
Recognmon Criteria Score set outt in the table above and in Annexure B2 hereto indicating the oommqtment
on-ifiproving their score during the contact duration (perlod in years of this contract including the warranty: -
period). All € (six) Indicators must be addressed separately in the Eurther Recognition Criteria Document as
mdncahed by the tabie above and in Annexure 81,

There is no prescribed format for the Further Recognition Criterla document. This Further Recognition
Criterla Document will represent a binding mmjtment on the part. of the successful Respondent, The
Further Recognition Criteria Document should outline the type of activities (including timelines) you intend to
embark upon should you be awarded the contract on improving their score duting the duration of the
contract. This Further Recognition Criteria Document should also provide an overview of what you intend to
achieve, when, and the mechanisms whereby you will achieve those cbjectives,

Annexure B2 must be completed, indicating by cross-reference the detailed areas which have been
addressed in your Further Recognition Criteria Document for each of the 6 (six) indicators listed.
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Faillure to adhere to the milestones and targets defined in an Further Recognition Development document
may result in the invocation of financial penalties based on an increasing percentage of the SD value, for
each week such failure continues {the details of which are specified in the draft contract appended hereto as
Annexure E), or the termination of the contract, The Supplier will be required to provide an on-demand

performance bond, in form and substance satisfactory to Transnet SOC Ltd, in respect of the Suppliers
potentiat fiability under this paragraph..

7 COMMUNICATION

7.1 Respondents are warmed that a Proposal will be liable to disqualification should any attempt be made
by a Respondent either directly or indirectly to canvass any officer or employes of Transnet SOC Lid
in respect of this RFP between the closing date and the date of the award of the business.

7.2 For specific queries relating to this RFP, a Bid Clarification Request Form should be submitted two
weeks befure the tender closing date (Tuesday, 28 February 2012), substantially in the form set out
in Section 14 hereto.

7.3 After the closing date of the RFP, a Respondent may communicate with the Secretary of the Transnet
Freight Rail Acquisition Council, at tefephone number 011 584 9486 or facsimile number 011-774-
9760 on any matter refating to its RFP Proposal,

8 RFP SCHEDULE

Respondents will be contacted as scon as practicable with a statyus update. At this time short-listed
Respondents may be asked to meet with Transnet Frelght Rail representatives at a location to be agread, for
negotiation purposes.

9 INSTRUCTIONS FOR COMPLETING THE RFP

8.1  Sign one set of documents (sign, stamp and date the bottom of each page). This set will serve as the
legal and binding copy. A duplicate set of documents is required. This second set can be a copy of the
original signed Proposal,

9.2 Both sets of documents to be submitted to the address specified In clause 4 above,

9.3  ACD copy of the RFP Proposal must be submitted, Please provide in MS Word [ Excel format, not PDF
versions, noting that the signed originat set will be legally hinding

94 A Returnable Documents listed in the Proposai Form (Section 4) must be returned with your Proposal
- Separate sections for Technical, B-BBEE, SD/CSDP and Finance (Price) must be submitted as
indicated herein,

10 COMPLIANCE

The successful Respondent (hereinafter referred to as the Supplier) shall be in full and complete compllance
with any and alf applicable National, Provincial and local laws and regulations.

Rzspondent’s Signaturs Date & Company Stamp
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ADDITIONAL NOTES

111

11.2

ii3
114

115

116

All returnable documents as indicated in the Proposal Form {Section 4) must be returned with the
résponse,

Respondents are to note that Proposals in which firm prices are quoted for the duration of any
resuiting contract may receive precedence over prices which sre subject to adjustment.

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

The person or persons signing the Proposal must be legally authorised by the Respondent to do so
(Refer Section S - Signing Power, Resolution of the Board of Directors), A list of those person(s)
authorised to negotiate on behalf of the Respondent {if not the authorised signatories) must also be
submitted along with the Proposal together with their contact details.

Transnet SOC Ltd reserves the right to undertake post-tender negotiations with selected Respondents

or any number of short-isted Respondents and may wish to visit the Respondent’s place of
manufacture (warks) during this process,

Unless otherwise expressly stated, all Proposals furnished pursuant to this Request shall be deemed

to be offers. Any exceptions to this statement must be clearly and specifically indicated. Tranenet s0C
Ltd reserves the right to reject any or all offers.

FAILURE TO OBSERVE ANY OF THE AFOREMENTIONED REQUIREMENTS
MAY RESULT IN A PROPOSAL BEING REIJECTED

DISCLAIMERS

Respondents are hereby advised that Transnet SOC Lid is ot committed to any course of action as & result

of its Issuance of this RFP and/or its recelpt of a Proposal In response to it In particular, please note that
Transnet SOC Ltd reserves the right to:

121
12.2

12.3
124
125
12.6
127
12.8
129

modify the RFP's Goods and request Respondents to re-bid on any changes;

reject any Proposal which does not conform to instructions and specifications which are detalled
herein;

disqualify Proposals submitted after the stated submission deadline;

not necessarily accept the lowest priced Proposal;

reject all Propesals, if it so decides;

award a contract In coninection with this Proposal at any time after the RFP's closing date;

award only & portion of the proposed Goods which are reflected in the scope of this RFP;

spiit the award of the contract between more than one Supplier;

make no award of a contract; or

12.10 withdraw this RFP at any point.
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In addition, Transnet SOC Ltd reserves the right to exciude any Respondent from the bidding process who
has been found guilty by a coust of Law, Tribunal or other administrative body of a serious breach of Law
during the preceding 5 years. Such breaches include but are not imited to breaches of the Companies Act 89
of 1998.  Respondents are required o indicate in Section 13 whether the bidding entity or any of its
directors or members were found guilty of a serious breach of law during the past 5 years, Such breaches
exclude relatively minor offences and/ or misdemeanaurs such as traffic offences ete,

This RFP contains a limited selection of key, indicative commercial, technical and legal terms on which
Transnet SOC Ltd proposes to purchase the locomotives contemplated in this REP. The decision by Transnet
SOC Ltd to award the tender to a bidder through its intemal processes and governance structures and any
commitment from Transnet SOC Ltd is, in each case, subjfect to and will only be completed upen the signing
of a set of mutually satisfactory procurement agreements between the parties (substantially in the form of
the draft supply contract and supporting documents included in Section 8 of this RFP), In the absence of
such signed agreements, Transnet SOC Ltd will not be bound by an interim step in the process (including but
not limited to a decision by its Acquisition Council to appoint a bidder as the preferred bidder or to award
such tender to a specific bidder, as the case may be).

Piease rote that Transnet SOC Ltd will not reimburse any Respondent for any preparatory costs or other
wark performed in connection with this Proposal, whether or not the Respandent is awarded 2 contract.

13 PUBLIC FINANCE MANAGEMENT ACT (PFMA)
13.3  This RFP is subject to Section 54 (2) PFMA approval being obtained by Transnet SOC Ltd.

14 LEGAL REVIEW
Any Proposal submitted by & Respondent is subject to reviaw by Transnet 50C Lid's Legal Counsel,

Respondents to complate this section:

PHYSICAL ADDRESS . . . .

Respordent’s Slgnature Bate & Company Stamp
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Telepon. v

Cell Phone S

Facsimile. =

Email
/> Transnet SOC Lid urges its clients, suppliers and the general public

to report any fraud or corruption on the part of Transnet S0C Ltd employees to
TIP-OFFS ANONYMOUS : 0800 003 0S5
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RFP FOR THE SUPPLY OF
95 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS {GFB) BY MARCH 2014

Section 2: BACKGROUND, OVERVIEW AND SCOPE OF REQUIREMENTS

15 BACKGROUND

The South African ralfway network is operated by Transnet Freight Rail {TFR) which is an Operating Division of
Transnet, a State Owned Company (SOC).

Estimates show that TFR has a shortage of both Heavy Haut as well as GFB type eiectric locomatives. In addition to
this shortage, TFR intends to Increase traffic through the main corridors within the next 5 {five) years,

TFR wishes to significantiy modemise and upgrade its current fleet of electric locomotives, These lacomotives, many
of which have seen nearly 30 years of service, cannot guarantee the degree of rellabifity and availability needed to

provide the fevel of customer service TFR Is asplring fo delfiver. Much of this fleet is therefore in need of
replacement.

In addition, recent investment in the raiiway Iinfrastructure in South Africa and improvements in operating effidency

has meant that the volume of freight traffic being carried by TFR has increased considerably and this trend looks to
continue into the medium and longer term.

As a result of the above, TFR has a requirement to procure new locomotives in the short, medium and long term.,

16 LOCOMOTIVE FLEET STRATEGY

The aim of this RFP Is to elicit bids from focomotive suppiiers far the proposal to supply electric locomotives (the

Locomatives) in such a way so as to contribute sufficlent tractive effort to support TFR's growing General Freight
traffic prajections in the most cost effective manner,

In the longer term i is Transnet SOC Ltd's intention to engage in a pmgram?natic locomotive acguisition program,

17  EXECUTIVE OVERVIEW

Transnet SOC Ltd is seeking a partner(s} to provide solutions for its division. It also seeks to improve its current
processes for providing these Goods to s end user comimunity throughout its locations.

The selected Supplier(s) will share in the mission and business objectives of Transnet SOC Ltd. These mutual goals
will be met by meeting contract requirements and new challenges in an environment of teamwork, joint participation,
flexibility, innovation and open communications. In this spirit of partnership, Transnet SOC Ltd and its Supplier{s)
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will study the current ways they do business to enhance current practices and support processes and systems. Such
a partnership will aflow Transnet SOC Ltd to reach higher levels of quality, service and profitability.

Specifically, Transnet SOC Ltd seeks to benefit from this parinership in the following ways:

17.1  ‘Transnet SOC Ltd must receive reduced cost of acquisition and improved service benefits resulting fram the
Supplier’s economies of scale and streamilned service processes,

17.2 Transnet SOC Ltd must achieve appropriate avallability that meets user needs while reducing costs for both
Transnet SOC Ltd and the chosen Supplier(s).

173 Transnet SOC Ltd must receive proactive impravements from the Supplier with respect to supply of Goods and
related processes,

174 Transnet SOC Ltd's overall competitive advantage must be strengthened by the chosen Supplier's leading edge
technology and service delivery systems.

17.5 Transnet SOC Ltd end users must be able to rely on the chosen Supplier’s personnel for servica enquiries,
recommendations and substitutions.

176 Transnet SOC Ltd must reduce costs by streamiining its acquisition of goods, including managed service
processes on a Group basls.

17.7 Transnet SOC Ltd's overall Supplier Develapment (CSDP, ED) & BBBEE objectives must be achieved through
innovative procurement strategies

17.8 Transnet SOC Lid's objeciive is for respondents to enhance transformation through the Further Recognition
Criteria

18 SCOPE OF REQUIREMENTS

This RFP is issued for the acquisition of 95, Electric Locometives, to be delivered and fubly operational acoording to the
specification by March 2014. We are therefore Fequesting potential suppliers to provide us with thelr best solution to
meet this aggressive delivery schedule. Detalled specifications are attached as per Annexure C.

Respondents are required to indicate their preferred major SD subcontractor responsible for assemble of Locormotive
manufacturing of bogies, under frame and cabs, However, should respondents ehoose to use Transnet Rail Engineering
(TRE) as a subcontractor a specimen contractor agreement is available on request,

In alignment with the requirements of the NGP to reduce the carbon intensity of the economy, respondents are
required to provide a plan around how Transnet SOC Ltd can contribute to reducing the effects of climate change
through these locomotives. This plan should include improvement kems such as, but not fimited to, increased energy
efficiency of the locomotives, increasad power regeneration abilities, the manner in which the respondent will
develop the local supgplier industry for green technologies and manners in which the Ppawer grid can be optimised etc.
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Transnet Freight Rail (TFR) develops and uses simufators at its School of Rail and at other geographical Jocations In South
Africa. These simulators are designed to be exact seplicas of the locomotive cabins In the locomotives that will be supplied
by the successful Bidder. TFR appoints external companies to develop the various components that make up the
simulator, such as the hardware and the software components. In order to do this, the extemal companies require
information about every aspect of the locomotive being supplied, including but not limited to technical information,
drawings, and characteristics of the locomotives in different operating conditions. This is in order to develop a simulator
that simulates the locomotive supplied as far as is technologically possible and physically capable of being simulated.

It shall be a legally binding obligation of the successful Bidder to co-operate with and assist the simutator development
companles appointed by TFR to develop the simulators by providing the necessary documentary information relating to
the locomotive to them, its professional expert’s time to advise on the various stages of development and whether the
simulations developed are suited to the locomotives being supplied, and any other assistance that tay be required to
develop the simufator. This shall be at no extra charge to TFR, except for where travelling and subsisterice are required,
TFR shall bear the costs of these in terms of its prevalling policies and rates allowed for such travelling and subsistence,
The successful Bidder shall provide all intefiectual property that &t has provided to TFR, to the simulator developers for the
purpases of developing the simulator

18.1 GUIDING PRINCIPLES

The Respondents are to take the following guiding principles in consideration when compiling their responses;

18.1.1 The responses must be strictly in accordance with the technical specification.

18.1.2  Maximum standardisation is required of all sub-systems irrespective of the type of proposed locomotives, By
implicatian, a common source of supply Is preferred but shall be evaluated on a cost to TFR basis,

18.1.3  Along temn (life of the fleet) localised service commitment from the successful Respondent is required for -

a. a guaranteed spares supply;

Continuous technologicatl upgrades to constantly reduce costs and increase efficiencies. The design
philosophy must thus cater for future technological changes;

o The development of and continuous amendments to the maintenance plans to guarantee the
performance requirements and thereby reduce costs; and
d. Continuaus specialized training as required by Transnet SOC (td
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18.2 SPECIFICATIONS

Annexure C attached herewith owtlines TFR's desired outcomes required from the focomotives and standardised

technical requirements. These specifications and the additional worksheets are designed to assist the Respondents In
choosing the best overall solution that will meet TFR's needs,

However, TFR recognises that Respondents may feel able to deliver a better overalf solution that meets TFR's objectives
without meeting all of the essential requirements. Faliure to meet an essential requirement therefore raay not lead to a

response belng deemed non-compliant and belng refected, provided that & satisfactory alternative is provided,
Respondents should note that a failure to meet an essential requirement, without providing a satisfactory altermative,

may attract & negative score in the evaluation process. Conversely, exceeding an essential requirement may have a
positive score durlng evaluation.

18.3 INSTRUCTIONS TO COMPLETE SPECIFICATION {ANNEXURE C)

+ Do not add extra colunins rows in the spreadsheet,

= Do not change the clause wording.

» If fully compliant please use the words “Full Compliance” exactly, under the compliance level colurnn,

» If partially compliant piease use the words "Partial Compliance” exactly, under the compliance level column.

* If not compliant please use the words "Non Compliance” exactly, under the compliance level column.

« For all instances where the response Is "non compliance”, please provide comments.

« If there Is a feature of the proposed solution that is not listed on the spreadsheet, please provide the delalls and

potential benefits to TFR of the feature.
GENERAL INFORMATION

19.1 The Supplier(s) shall be fully respansible to Transnet SOC Ltd for the acts and omissions of persons directly or
indirectly employed by them.

19.2 The Supplier(s) must provide the information requested and comply with the requirements stated in this RFP.

MANUFACTURERS

The Respondents must state hereunder the actual manufacturer(s) of the components used to bulld the required
locomotives:

20.1 LOCAL MANUFACTURER(S):
ITEM NO. NAME ADDRESS (IN FULL)

Respondent’s Signatura Oate & Company Stamp
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FOREIGN MANUFACTURER(S:
- NAME ADDRESS (IN FULL)

20.2

A separate schedule should be submitted should the space above be inadequate.

L]

21 SUPPLIER
The Respondents must state the actual name(s) and addressfaddresses of the suppliers of the Goods for inspection

ﬁ) purposes anly:
{ 21.1 LOCAL MANUFACTURER(S):

21.2 FOREIGN MANUFACI'URER(S)

@ 22  IMPORTED CONTENT
The Respondents must state hereunder the value and percentage of the imported content of all the locomotive
components (as per the Imported and Local content definitions in Annexire A, Glossary of Words) as well as the
country of oﬁgln in respect of each item tendered for:
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Note: Where more than one country Is applicable to one itam, the Respondents must furnish this information
saparately,

EXCHANGE AND REMITTANCE

The attention of the Respondants is directed to clause 7 (Exchange and Remittance) of the General Tender
Conditions Form CSSS. The Respondent is also to note that the particulars of the exchange rate/s on which the

Respondent has based fts tendered price(s) in respect of the imported portion, is/are to be stipulated hereunder, to
enable Transnet SOC Ltd to calculate an overall Rand price

23.1  ZAR 1.00 (South African currency) being equal to (foreign currency)

232 % In relation to tendered price(s) to be remitted overseas by Transnet SOC Ltd

233 {(Name of country to which payment is to be mada)
234 Beneficiary detalls:
235  Name (Account hoider)
Bank (Name and branch code}
Swift code
Country

23.6 (Applicable base date of Ex¢hange Rate used)
Respandents should note that Transnet SOC Ltd's preferred form of remittance would be in Rands.

NATIONAL RAILWAY SAFETY REGULATOR ACT

In comptiance with the National Rallway Safety Regulator Act, 16 of 2002, the suceessful Respondent (the Supglier)
shall ensure that the Goods to be supplied to Transnet SOC Ltd, under the terms and conditions of a contract
between the parties, comply fully with the specifications as set forth In Section 10 {Specifications and Drawings) of
this RFP, and shall thereby adhere to raifway safety requirements andfor regulations (as applicable). Permission for
the engagement of a subcontractor by the Supplier, ‘as applicable, both Inltially and during the course of contract,
shall be subject to a review of the capability of the proposed subcontractor to comply with the specified railway
safely requiremerits andfor regulations. The Supplier andfor its subcontractor shafl grant Transnet SOC Ltd access,
during the term of the contract, to review any safety-related activities, including the coordination of such activities
across all parts of the organisation,

Accapted:
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25 SERVICE LEVELS

25.1 the Respondent will make available experienced national account representative/s and technical representatives
to work with Transnet SOC Ltd's sourcing/procurement and technical departments (no sales representatives are

needed for individua! department/locations). Additionally, there shall be a minimal number of people,
fully informed and accountable for this agreement.

252  Transnet SOC Ltd will have quarterly reviews with the Supplier's account representative on an ongoing basis.

253  Transnet SOC Ltd expects a minimum avallablity of 95% and a maximum of 15 faults per million kilometres for
the fleet

25.4 Transnet SCC Ltd reserves the right to request that any member of the Supplier's team involved on the
Transnet SOC Ltd account be replaced If deemed not to be adding value for Transnet SOC Lid.

25.5 Supplier must provide a toll-free number or alternative number for customer service calls.

25.6 fallure of the Supplier to comply with stated service kevel requirements will give Transnet SOC Ltd the right to
cancel the contract in whole, without penalty, glving 30 {thirty) days’ notice to the Supplier.

T e
PN

26 CONTINUOUS IMPROVEMENT INITIATIVES

26.1 Respondents shall indicate whether they would be committed, for the duration of any contract which may be
awarded through this RFP process, to participate with Transnet SOC Ltd In Its continuous improvement
initiatives {0 reduce the overall cost of transportation services and related logistics provided by Transnet SOC
Ltd’s operating divisions  within South Africa, to the ultimate benefit of all end-users,

Accapted:
if "yes”, please specify details in 27.2 below.

26.2 Respandents must briefly describe their commitment to the continuous improvement initiatives and give
examples of specific areas and strategies where cost reduction inttiatives can be introduced. Specific areas and

proposed potential savings percentages should be Included. Additional Information can be appended to the
Respondent’s Proposal if there is insufficient space available.

B e T P S ARdenrraldinsnpidnsrnusncargar
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27  RISK
Respondents must elaborate on the contro! measures put In place by their company, which would mitigate the risk to
Transnet SOC Ltd pertaining to patential non-performance by a Supplier, in relation to -
27.1  Quality and specification of Goods delivered;
ERTTEY ELT] BOSERNTASARLS Crvonn et e g bhnsen naeasnnes
& NSRS AT Badd et g0 AR A SR rmanTy
272 Continuity of supply:

L N N

273 Complianca with the Occupational Health and Safety Act, 85 of 1993:

R e A PR

¢

[IETeves

[

274  Cempliance with the National Raliway Safety Regulator AR, 16 of 2002 (refer dause 25 ahove};
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28  REFERENCES

Please indicate below the company names and contact details of existing customers whom Transnet SOC Ltd may
contact to seek third party evaluations of your current service levels:

29  EVALUATION CRITERIA
Transnet SOC Ltd will utilise the following criteria in selecting a preferred Supolier, If so required:
29.1 STAGE ONE
a) B-BBEE Rating [Refer Section 1, clause 6]
»  Ewvaluated according the B-BBEE Accreditation scorecard

b} Supplier Development Bid Document and SD Commitment [Refer Section 1, cluse 5 plus
Annexures A & 51/82]

¢  Industrialisation

=  Llocalisation

»  Sustainability/ Technology and IPR transfers

= New skills development

»  Job creation and/or preservation

¢ Small business promotion

¢ Rural development and regional Integration

»  Green economy and carbon reduction initiatives
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o Further Recognition [Refer Section 1, sub-clause 6.4]
= Ownership
«  Management control
= Employment equity
»  Enterprise Development
»  Preferential Procurement
s  (ther 5D Initiatives/ Interventions

(] Green economy / carbon foolprint: Whereas Transnet SOC Ltd cannot prescribe a Respondent's
commitment to environmental Issues; Transnet SOC Ltd would wish to have an understanding of your
company’s position in this regard.

"An overall minimum threshaold of 60% for Stage one evaluation criteria must be met or exceeded
for a Respondent’s proposal to progress to Stage Two (Technical Capabilities)

29.2 STAGE TWO

d} Technical Capabilities fAnnexure C]

»  Technical specification - The extent to which the locomotives offered meet or exceed the specified
technical requirements

=  Fleet Availability - refer to Annexure C for definition

= Mission Reliability - Expressed in terms of falfures per million km where a failure would result in the
Locamaotive not completing its mission.

+«  Maintalnability - Refer to maintainability requirements in Annexute C
*  Control measures to mitigate Transnet SOC Ltd's risk exposure [Refer Section 2, clause 28 above]

An overall minimum threshold of 80% for Stage Two (Technical Gpawﬂtie.;') evaluation criteria
must be met or exceeded for a Respondent’s proposal to progress to Stage Three (Price} .

29.3 STAGE THREE
a) Financlal fRefer Section 37
«  Commercial offer, as indicated In Section 3

- Price per locomotive (excluding VAT) excluding any hedging costs and separate
price per locomotive including hedging costs

Respendent’s Signature Date & Company Stamp
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- Total Cost of Ownership (Lifecycle Cost) - Refer to requirements in Annexure §

« Direct and indirect costs in acquiring, operating, maintaining and spares
inventory, including the cost of software required for train driver tralning
simulators,

- Lifecycle cost must be based on fitment of new componentry. A detailed fist and
cost of components fitted at midiife interventions must be supplied.
«  Company's financlal stability
*  Proposed delivery schedule. The delivery time In weeks/ months for the first order of focomotives

from the time of the officlal order placement untl the last’locomative has amived at the depot
specified to commence commissioning, (not to exceed March 2014)

»  Proposed payment terms

»  Proposed Warranties & Guarantees. Expressed in number of months from hand over and includes
time to repair defects under warranty

=  Contractual compliance (refer draft supply contract appended as Annexure €)

b)  B-BBEE Rating [Refer Section I, clause 6] and Future Recognition Indicators [Refer Section 1
sub-ciatise 6.4 and Annexure B2)

¢} Supplier Development Bid Document and SD Commitment [Refer Section 1, clause 5 plus
Annexures A & B1]

30 TECHNICAL DISQUALIFYING/UNRESPONSIVE “CRITERIA”

e An overall minimum threshold of 60% for Stage One (Supplier Developtnent and
BBBEE) evaiuation criteria must be met or exceeded for a Respondent’s proposal to
progress to Stage Three

* An overali minimum threshold of 80% for Stage Two (Technical capabliities)

evaluation criteria must be met or exceeded for a Respondent’s proposal to progress
to Stage Three

* Non compliance to techinical information requirements will be considered as a
disqualifying response.

* 100% technical compliance Is required for all mandatory items
* A 100% response is required for all technical essentials and desirables

* Respondents who's proposal do not meet required delivery date will ba deemed to be
unresponsive

Respondent’s Signature Date & Company Stamp
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RFP FOR THE SUPPLY OF
85 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS (GFB) BY MARCH 2014

Section 3: FINANCIAL OFFER & OTHER PERTINENT INFORMATION

31 FINANCIAL OFFER

31.1 Locomotives must be on a delivered price basis in accordance with INCOTERMS 2010 DDP as per the draft Supply
Agreement, RFP's for supply on any other basisof defivery are liable to disqualification. The delivery schedule
provided by the Respondent must be inclusive of ali non-working days or holidays, and of periods occupled in
commissioning and formal acceptance of the locomotives.

31.2 Transnet SOC Ltd Is anticipating @ milestone structure of:  10% prepayment upon receipt of a confimned dalivery
schedule and remaining payment per acceptance subject to retention. The Respondent will be required to secura an
Advanced Payment Guarantee and Parent Company Guarantee. The issuer of the Advance Payment Guarantee must

have at feast a long term credit rating of A- (Fitch or equivalent) and the Issuer should be pre-agreed with Transnet
SOC Lid.

31.3 Transnet SOC tid will require that the successful Respondent (the “Supplier”) posts an “on-demand” Performance
Bond(s) {on temns satisfactory to Transnet SOC Lid and for such amount as Transnet SOC Ltd may agree) covering (1)
the obligations of the Supplier I relation to the agreed "in-service” avatlability and reliability targets of the locomatives
and (fl) the Supplier's obligations n relation o its Supplier Development commitments (as provided in its SO Plan) and
its B-BBEE commitments (as provided in its Further Recognition Criteria Documenit). Transnet SOC Ltd may require the
Supplier to provide one or more Performance Bands In respect of the above commitments.

314 Transnet SOC Ltd requires that the Respondent provide an outline of performance guarantees (e.g., penalties) for the
following

Events:

(i}  Pre-production delays

(i) Post-production / shipment delays
(iif)  Performance (Reliabiiity / Availabllity)
(iv) Defect Liability

{v] Availabiity of Spares

(vi} Breach and Termination{100%cover)

Respondent’s Signature bate & Company Stamp
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313 The Respondent should note that where the whole or a portion of the contract or order value is to be remitted
overseas, TFR shall, if requested to do so by the Supplier, effect payment overseas direct to the principal or Supplier of
such percentage of the contrack or order value as may be stipulated by the Respondent In its RFP Documents and any
vaﬁathnmmeammmtmbesopaki,whtchn\ayaﬁseasarew&ofmmwonsmmemteofexd;angeimolved, may
be for the account of the Respondent. Transnet SOC Ltd requires that the Respondent provide the following:

()  The manner in which the Respondent will address the risk of future movements In exchange rates,
including a description of any exchange rate hedging strategy.

()  The method for detenmining each profected exchange rate. All exchange rates included should be readily
verifiable by TFR. The Respondent should identify the source information used in determining each
projected exchange rate (which must be publicly available), and provide clear assumptions / cakculations
showing how the rate used has been derived.

{iify  The same method used In the subrmission will be applied in determining exchange rates at Finandal Close
for each financing.

(W) Respondents must separately disclose the cost of any hedges included in the price offered
Respondents should note that Transnet SOC Ltd's preferred form of remittance would be in Rands.

314 Transnet SOC Ltd can If necessary establish with an export credit agency (ECA) an umbrella foan facility. The
Respondent acknowledges the right of TFR to use ECA supported funding for this project, ECA funding will need to be
executed In a manner acceptable to TFR. 1, for whatsoever reason, ECA support Is not in place in a timeous manner,
TFR reserves the right to make payments from othier sources on the full understanding that eny payments made by TFR
will stilt be: reimbursed from the Export Credit facility at a later point in ime, Should the ECA require the Respondent to
assist TFR In execiting the funding application, the Responident agrees to do o,

31.5 Transnet SOC Ltd reserves the right to use any ather source of funding avaflable in the market.

316 AMtemnately, in developing an optimal value for maney solution, TFR will entertain a financing solution proposal from the

Respondent. The Respondent may provide a description of any alternate finance solution nating the potential value for
money benefits.

31,7 The costs of acquiring the software required for train driver training simdators must be quated for separstely or as a
value add.

Respondent’s Signature Date & Company Stamp
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32 General

Transnet Freight Rall (TFR) a division of Transnet SOC Ltd must procure locomeives to meet fis obligations with regards
to increased demand for rail traffic services from its clients,

This section gives an overview of the finandal requirements in order to enable TFR to perform a rigorous financial
assessment of the various Respondents’ capabliities. Respondents are required to provide all the Information set cut in

Sections A, B and C below. Should any information not be provided, it could lead to the Respandent’s disqualification in
the finat analysis.

32.1 Instructions to the Respondents
s Complete the following document (Section A, B and C) to the best of your abllity
s  Cross reference all pertinent attachments
* Have the documents certified as true and accurate by your auditors
s Retum with the bid documents

32.2  Financing and Level of Commitment
Responderts should be aware that due to the administrative and cost burden of advance payment guarantees
(APGs), TFR would prefer a payment schedule that only requires an advance payment of 10% of the tota! contract
price. Thus Respondents should provide for recelpt of payment only on acceptance, with concomitant retentions in
favour of TFR, Induding performance bonds and warranty provisions,

Should any Spedal Purpose Vehicle (SPV) be formed to execute the project, then such duties and obligations which
would normally be incurred by the parent companies will become the onus of the SPYV., In view of this it is Imperative

that the SPV's finandial strength and viabity be demonstrated through a rigorous completion of the Information in
the tables below as would be done for the parent companies.

32.3 Procurement price risk
As outlined In the bid background document, Respondents will be required to price In line with the following options:
s . Fixed pricing
¢ Escalation based pricing.
= Indexation formutas irsed in pricing calculations
Note that TFR prefers a fixed price contract

Respandent’s Signature Date & Company Stamp
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The following information Is required to be supplied by all Respondents, Where the response is too farge for the space

provided, the table can be allowed to flow over to the next page or referenced attachments can be provided,

SECTION 3 -A: Ganeral

To be completed / provided as

Section Required Information

required
1 General Information:
1.1 Contractors Name ' iy
1.2 Registration Number o
[ 1.3 Physical Address
77 1.4 Postal Address
: L5 Teleplﬁne Nmnbt;r(s) |
1.6 Telefax Number
L7 Emal Address
1 Web Page | T B e
B 19 Years In Business .
BT Shareholders Detalis =
B Company Structure{e.g. Holding Co. with subsidiaries N -
111 etc)
112 Crganogram
113 CV's of Key Staff
114 Business & Marketing Strategy LD
~ Facilities/Equipment/Software-indicats Owned or Leased:
Offices ' |
Premises - il
23 Landiord ' h 8
[ 24 Computer Equipment
= 25 | Standard Software R N
B 2.6 Customised Software |

Respendent’s Signature Date & Compaity Stamp
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Section

Required Information

Financial:

To be complete

d [ provided as

required

3
_ 31 Bank '
. 3.2 Address —
33 Contact Person |
34 Permission for Bank Reference ]
3.5- Agéregate Turnover last Three Years
3.6 Afnml Reports Avaifable for Review

LR AN

To be completed / provided as

Section Requited Informatian required
Auditors

38 Factor Accounts =1
3.9 Debtors Book
3.10 Bank Overdraft

 an Present Borrowings B Tk
312 Assets -

= 3.13 Uiabilities
3.14 Contingent Liabllities
3.15 Legal DI;p\gtﬁ

336 Insurance WLk TS
€ J 3.17 Professianal Indemnity

SECTION 3-B: Measures

Respondents are required to complete the followin
any information not pravided will result in the R
documentation must be cross referenced to the se

Respondent’s Signature

g table with the information requested. All
espandent being excluded from the p
cond column below

Date & Company Stamp
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rocess. The necessary supporting
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Information to be provided

(a) Pertinent Financial Statements:

—

Attached Proposal
Reference

1. Al Respondents must provide alf audited financlal statements for the last three years and
for any quarters subsaquent to that, to enable TFR to run typleal financial ratios and
analyses o

—

Total revenue generated by Transnet SOC Ltd's business for each of the last three years

years

3, 1lst names and revenue generated by your top 5 customers for each of the last three

4. A copy of your latest rating report

(b)  FRnandngtradkrecnd

Respondents are required to -

1. Provide a complete breakdown of proposed financing structure

Information to be provided

2. Deliverabliity of Financing Structure

2.1. Show where a similar financing structure has previously beet shown to be deliverable in
similar clrcumstances; or

2.2. £xplain why the financing plan is deliverable on this transaction.

3. Highlight the risks to which Transnet SOC Ltd could be exposed in implamenting this

Attachad

Proposal
Reference

{c) Strength of approvals:

Should any Special Purpose Vehicle (SPV) be formed the level of commitment should be demenstrated by providing the

following documents:

1. Board minutes from all equity investors committing to subscribe equity, including thicd party
equity investors, evidencing adequate funds are avallable and their willingness to provide

funding on the terms set out In the Equity Documents required to be submitted

2. Where any future Injection of equity is to be guaranteed by the Respondent’s parent
-company or a bank, a copy of the commitment from either the parent company/ bank stating
that the necessary credit lines are available.

3. Letters from the underwriting banks, monoline inscrers and other financial Institutians (if
appilcable) offering undenwriting of the full debt facilities or financial guarantees to the
Bidder on the basis of detalled term sheets and a detailed plan for achieving fult underwriting

of the whole financing in the next stage of the procurement and priar to the appointment of

Respondent’s Signature Date & Company Stamp
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preferred Bldder on the terms proposed.

4. Evidence of credit committee approvals or financial guarantees for all forms of debt funding
explicitly stating the extent to which and conditions on which funds are committed and
indicating the level of compieteness of financier due diligence and the extent of due diligence
that will be carried out prior to the appolntment of a Preferred Bldder, induding the overall

scope and timetable of finander due diligence up to appointment of a Preferred Bidder.

5. Aletter from the Respondent’s financial advisors stating that the proposed funding structure
is realistic and achievable and that the financing proposais are sufficient to enable the Sidder
to meet its obligations under the attached proposal,

i scape and timetable of Ainancler due dilidence up to appointment of a Preferred Sidder.

L

Attached

Information to he provided Proposal

Refc:s':l

In the event of contracting directly with the Respondent the following is required:

1. Evidence of credit committee approvals or financial guarantees for all forms of debt funding 1
explicitly stating the extent to which and conditions on which funds are committed and
indicating the level of completeness of financler due diligence and the extent of due diligence
that wilt be carried out prior to the appointment of a Preferred Bidder, including the overall

2. Aletter from the Respondent’s financial advisors stating that the proposed funding structure =
Is realistic and achievable and that the financing proposals are sufficient to enable the Bidder
l.

BT

to meet its obligations under the attached proposal. 1 s ™

(d) Equity:

Respondents must submit the following information for each majos type of equity -

1. Identity and credit status of the investors with a shareholding greater than 10 percent.

2. Amounts subscribed or to be subscribed by each investor.

3. Timing of injection of equity.

4, Where equity holders are'a company, joint venture, trust, or other form of interposed entity,
a description of the relationship of the beneficial interests to Its holding company.

O

5. Asummary of the commercial terms attaching to the equity financing arrangements
including:
@, minfmum return requirement for each dass of risk capital and the basis of any IRR
calculations;
detalls of arrangement, management, directors and commitment fees;
termis and conditions of the subscription;
coupon rights attaching to the subscription;
dividend rights attaching to the subscription;
dividend policy;
voting rights attaching to the subscript(
any other rights attaching to the subseription;
terms and any other agreements between the investors in thelr capacity as
investors In the Bidder;

h

- B I -N -

¥

6. The length of time each class of risk capital will remain in the Respondent

7. Equivalent information is required for quasi-equity.

Respondent's Signature Date & Cempany Stamp
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Attached
Proposal
Reference

Inforinabion to be provided

(e} Dabt finance:

Respondents must submit the following information for each class of debt finance -
1. Identity of the financiers. ]
2.~ Amolints to be provided by each financier, il i
3. Term sheets detalling all terms and conditions attaching to the financing arrangements

including: ; .
a.  Interest rates and masgins

b, fees; - ==l ) L]

(o financial ratios and covenants (base case, lock up and default) explicitly stating the
basis of calcutation;

defoul auses;
condtions precadent;

guarantee structure and security required

reserve requirements or other conditions on distribution;
working capital requirements and how this will be financed; and |
. Residual vaiue assumptions (and the basis of the caiculation), '

4. To the extent that the propased financing structure Incorporates financing of any description
outside of the Bidder (for exampie extemal financing for, or prepayment of, the residual
value of the fleet) the finandal submission and financlal model should provide sufficlent detail

so that the arrangements for this financing are transparent and can be understood by TFR,
5. Aletter from Lender/ ECA confirming support and terms of funding

A

~lzle|»pla

{f) Forelgn Exchange Hedglng strategy:

Respondents must provide the following detalts -

1. The manner In which the Respondent will address the risk of future movements in exchange
| rates to convent the propased funding to ZAR. - S (.. "
2. Detalfs of any financial Instruments which will b used to provide protection against such

exchange rate movements, and the cost of such protection. This information should inctude a

term sheet, a pricing quote and supporting forward curve (as at 11.00 a.m. Central African
Time (CAT) on 23%JANUARY 2012, ) =

Respondent’s Signature Date & Company Stamp
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Attached
Propaosal
Reference

Information to be provided

{g) Insurance:

Respondents should ensure transparency. Respondents are required to provide detailed insurance premfum

calculations and full detalls of assaciated project insurance related costs {e.g. Insurance ®risk <ontingencies™,

| Respondents must include n their Proposal -

1. Amark up of the insurance arrandemaats in the SLA clearly identifying where: =i

| a_there will be full compliance with TFR's Insurance requirements =
b.  the Bidder proposes alternative solutions to satisfy TFR's requirements
¢.  there are points of clarffication required

2. Completed Insurance Cost and Technical Proforma.

3. Aletter from the Bidder's Insurance adviser stating that the Insurance arrangements are Lr

__ achievable on the terms and prices included in the Respondents Proposal,

During post tender negotiations these rates will be compared to rates available to TFR and the Respondent wili be
requested to utliise the TFR fadility should the rates prove to be more advantageous.

|

{h) Taxation;

Respondents must include in their Proposal -

1. Advice from a speciaiist taxation advisor regarding the taxation implications of the proposal T
supported by adequate opinions and relevant precedents; especially with regards to Value
_added tax (VAT) and tax conseque the proposed funding structure,
Strategy for obtaining the tax rulings required under the Import/Export Agreements if any;
Strategy for minimising the customs duty burden associated with the importation of
components, parts or locomotives. TFR will not be responsible for the payment of any duties
Incurred by the preferred bidder as the onus is on the preferred bidder to ensure the
locometives are supplied diiy free,

4.  Setting up a bonded warchouse for spares

f |pa

Respondent’s Signature Date & Company Stamp
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SECTION 3-C: Cash Flow Prediction and Retentions Offered

1. The anticipated cash flow based on proposed contract price, delivery and final acceptance date to be given below.

Final Acceptance
Month Debvery Date Payment
. Dake

The cash flow prediction shall in no way affect the terms of payment as stated elsewhere in this RFP document.

2. Retention Amounts Offered. months from

%, for period

Respondent’s Signature Date & Company Stamp
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SECTION 3-D: Financlial projections

Respondents are required to submit in suppart of their submission the following:-

» afinandal model for reflecting the Total Cost of Ownership (TCO) of the proposal (complete the attached excel
spreadshest model, Annewre )

> abrealdmnofbasemstseg:setupcosts,manufachmngmstsm;am
> databook assumptions and instructions to support the financlal model.

11

Financial model

Stucture of finandial model

Respondents must submit financial models in accordance with the fallowing requirements:

{i) complete the attached excel spreadsheet model, Annexure I compatible with Microsoft
Excel 2003; .

(i) all amounts are to be in ZAR, rounded to the nearest 1 million ZAR;

{iii) the financial model should be constructed in line with best pradics, with the model constructed
such that there is formula consistency across rows and columns where practical;

{iv) redundant coding should be kept to a minimum;

(v) the models must be dynamic i.e. contain and show ali the formulae required 10 undertake all
calkutations;

{vi) the models, together with all sheets and cells within the model should be unlocked (except
where locked already by TFR) ;

{vii) all model functions, formulae and finkages shauld be operational and no pait of the mode!,
including macros, should be password protectad (unless the password is cleardy provided for
each level of protection), nor should any cells containing input or output data be hidden away
from view in any way;

{viill  separate financial projections should be provided for locomotive base costs and then
separately the annual maintenance costs afterwards assuming year end of 30 March;

{i) cash flows are assumed bo take place at the end of each period; and

) in the event that there is a discrepancy between the financial model and the written Proposal
the financial mode! will take pracadence.

Regpondent‘s Signature

Date & Company Stamp
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12 _Finandal model inputs & outputs

Finandal model inputs & outputs

As a minimum the financlal models must indude:

(a) Investment data:

1. Amonthly locomotive delivery and acceptance schedule {please use the
spreadsheet provided, Annexure 1)

2. Analysis of bid costs (induding professional feas) (please use the spreadsheet
provided, Annexure I)

3. Capital and operating cost assumptions (please use the spreadsheet provided,
Annexare 1)

4. Al and any assumptions {please use the spreadsheet provided, Annexare I}

5. Non time based assumptions including financing costs, working capital, tax

and accounting assumptions {please use the spreadsheet providad,
Annexure 1)

6. The following nominal cash flows must be included (please use the
spreadsheet provided, Annesxire 1)

a, Capital acquisition cost{separated into:

0] Base price (“off the shelf”)

(i) Optional prives(to cater for functionalities not offered as part

of base product)

Maintenance cost (broken into constituent costs per intervention, e.g.

labour, parts) based upon 14 million GTK’s per month

Engineering support cost

Special tooling requirements

Capital spares

Consumables

Energy costs {based upon 14 million GTK’s per month and an electricity

costs of 60 cents per kilowatt hour); and
h. _Any other relevant cost

7. Fuel efficiency rates to be provided based on 14 million GTK's per month.
Sensitivity to be provided based on varying work rate (notches 1-10
whichever applicable) and tonnages hauled, (please use the spreadshest
provided, Annexure I)

8. Escalation formula used, where applicable to the operating costs (deviations
from the requested South Africa CPT + 2%, and the reason therefore mugt
be fully explained) '

&

e moan

(b) Funding data (where an aftemate financing proposal is provided)
(separately): |
The Base Periodic Charge {Real) ]
Assumptions on deposk and overdratt rates:
Rates of Exchange used K
Taxation assumptions used
Finance structure to cover a peried of 20 years

| B wl o

Respondent's Signature Date & Company Stamg
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Base Proposal

Finandal model inputs & outputs . 7 T ; : _ Refe;eno_e
(c) Finandial model calculations:

'ﬂreﬁnancia!mcddmhjbﬂmsnmstindudemefo&wﬁrg,malmmmagg@mbaﬁs»

1. Nominal payments monthly until delivery into Transnet SOC Ltd
service of the final locomotive and annually (please use the
spreadsheet provided)

2. Fundihg schedules for each form of finance setting out drawdown,
repayment amaounts, interest payments, distributions and timing
(separately where a funding proposal is provided):

(d) Finahicia! model outputs:

@ Theﬁnmdalnmdelsmustpmdumm@ulshdudingtlmfdmvm-

1. The lifecyde cost evaluation spreadsheet medel;

Any other ratios which are considered relevant to the praposed financial
siructure;

3. Any other specific outputs considered appropriate by the Respondent.

Financia) model databook

Respondents are required to provide databook assumptions and instructions
supporting the finandal models.

Base Proposal
Reference

Information to be provided

@ (a)  Finandial model databook assumptons:

The databook assumptions should include the following details as a minimuim;

1. Atable of all inputs to the financlal madéls with the cell referénee
aril source;

2. An explanation of the methodology used to generate the
financial prajections;

3. Copies of source documents (e.g. construction cashfiow) or a dear
indication where these may be found elsewhere in the Respondent’s
Proposal;

4. Copies of relevant market related financial screens, that detail the
interest rates and exchange rates used in the calculation of the -
Proposal are to be provided. This should include the date and time
of day (as specified} and information relating to whether the rates
are monthly, bi-monthly, quarterly, semi-annual, anniual or longer,
and all necessary supporting information to document ciearly the
basis for determinations of the interest and exchange rates
(deviations fram the requested South African CP1 + 2 %, and the
reasons therefora must be fully explained):

Respondent’s Signature Date & Company Stamp
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RFP FOR THE SUPPLY OF
95 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS (GFB) BY MARCH 2014

Section 4: PROPOSAL FORM
IfWe
{name of company, close corporation or partnership)
of (full address)

carrying on business under style or title of {trading as)

represented by

in my capacity as

being duly authorised thereto by a Resolution of the Board of Directors or Members or Certificate of
Partners, as the case may be, dated a certified copy of which is

annexed hereto, hereby offer to supply the above-mentioned Goods at the prices quoted in the scheduie
of prices in accordance with the terms set forth in the accompanying letter(s) reference

and dated {if any} and the
documents listed in the accompanying schedule of RFP documents (this "Proposal™).

I/We accept that unless Transnet SOC Lid should otherwise decide and so inform mefus in the letter of
acceptance (the "Letter of Award"), I/we will be bound by this Proposal (and, if any, its covering letter
and any subsequent exchange of correspondence),

I/We admowledge that the RFP contains a limited selection of key, indicative commercial, technical and
legal terms on which Transnet SOC Ltd proposes to purchase the locomotives contemplated in the RFP.
The decision by Transnet SOC Ltd to award the tender to a bidder through its internal processes and
govemance structures and any commitment from Transnet SOC L is, in each case, subject to and will
only be compieted upon the signing of a set of mutually satisfactory procurement agreements between
the parties {substantially in the form of the draft supply contract and supporting documents included in
Section 8 of the RFP) (the "Supply Agreements”). In the absence of such signed Supply Agreements,
Transnet SOC Ltd will not be bound by an interim step in the process {including but not fimited to a
decision by its Acquisition Coqndi to appoint a bidder as the preferred bidder or to award the tenderto a
spedific bidder, as the case may be).

I/ We further agree that if, after I/we have been notified of the acceptance of my/our Proposal, Ifwe fail
to enter into the Supply Agreements if cafied upon to do so, or fail to commence the supply of Goods
within 4 (four) weeks thereafter, Transnet SOC Ltd may, without prejudice to any other legal remedy
which it may have, and at its sole discretion decide either to enter into negatiations with the next best
ranked (or any other) respondent or altematively, to call for fresh proposals, I fwe further agree that

Respondent’s Signature Date & Company Stamp
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Transnet SOC Ltd may recover from me/us any expense to which it may have been put in calling for
Proposals afresh and/or having to accept any less favourable Proposal.

I/We accept that any contract resulting from this offer will be until March 2013 only; and agree to a
penalty clause to be negotiated with Transnet SOC Ltd, which will aliow Transnet SOC Ltd to invoke a

penalty (details to be negotiated) against us should the delivery of the Goads be delayed due to non-
performance by ourseives,

Unless otherwise agreed by Transnet SOC Ltd, the law of the Republic of South Africa shall govern the
Supply Agreements. The domicilium citandl et executandi shall be a place in the Republic of Sputh Africa
to be specified by the Respondent hereunder, at which all legal documents may be served on the
Respondent who shall agree to submit to the jurisdiction of the courts of the Republic of South Africa.
Foreign Respondents shall, therefore, state hereunder the name of thelr aceredited agent in the Republic
of South Africa who Is empowered to sign each Supply Agreement and any other document which may
have to be entered into in the event of their Proposal being accepted and to act on their behalf in all
matters relating to such agreements and documents,

Respondent to indicate the detalls of its domiclium citand! et executandf hereunder:
Name of entity
Facsimile
Address:

NOTIFICATION OF AWARD OF RFP

As soon as possible after approval to award the contract/s, the successhis Respondent (the Supplier) will
be informed of the acceptance of its Proposal. Unsuccessful Respondents wil be advised in wtiting of the
name of the successful Supplier and the reason as to why thelr Proposals have been unsuccessful, for
example, in the category of price, delivery period, quality, B-BBEE status or for any other reason,

VALIDITY PERIOD

Transitet SOC Ltd desires a validity period of 6 {six} months (from closing date} agalnst this RFP.
This RFP is valid untit

TAX {VAT} REGISTRATION NUMBER
The Respondent must state hereunder the registration number which is applicable to Value-Added Tax:

TAX CLEARANCE CERTIFICATE

Respondents are required to forward a valid copy of thelr company’s Tax Clearance Certificate with their
Propasal.

Indicate tax clearance certificate expiry date:

Respondent’s Signaturs Date & €ompany Stamp
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M
(i)
(i)

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

NAME(S) AND ADDRESS / ADDRESSES OF DIRECTOR(S) OR MEMBER(S)

The Respondent must disclose hereunder the full name(s) and address(s) of the director{s} or members
of the company or close corporation (C.C.) on whose behalf the RFP is submitted.

Registration number of company / C.C.

Registered name of company / C.C,

Full name(s) of directar/member(s) Address/Addresses ID Number/s

REGISTRATION CERTIFICATE
Respondents must submit a certified copy of their company’s Registration Certificate with their Proposal,
CONFIDENTIALITY

All information related to any Supply Agreement, both during and after completion, Is to be treated with
strict confidence, Should the need however asise to dividge any information gleaned from provision of the
Goods, which is either directly or indirectly refated to Transnet S0C Ltd’s business, written approval to.
divulge such information must be obtained from Transnet SOC Lid,

DISCLOSURE OF PRICES TENDERED

Respondents must Indicate here whether Transnet SOC Ltd may disdose their tendered prices and
conditions to other Respondents:

PRICE REVIEW

The successful Respondent(s) will be obliged to submit to an annual price review. Transnet SOC Ltd will
be benchmarking this price offering(s) against the lowest price received as per a benchmarking exercise.
If the Respondent’s price(s) fs/are found to be higher than the benchmarked price(s), then the
Respondent shall match or better such price(s) within 30 (thirty) days,- failing which the contract may be

terminated at Transnet SOC Ltd’s discretion or the particar item{s) or service(s) purchased outside the
confract.

Respondent’s Signature Date & Company Stamp
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RETURNABLE DOCUMENTS

o

Respondents are required to submit the following returnable documents with their responses (see v). All
returnable documents must be submitted In duplicate plus a €D copy. Al Sections, as indicated in the

footer of each page, must be signed stamped and dated by the Respondent:

Notioeto&espondents — Section 1

Background overview — Section 2

Financlai Offer & Other Pertinant Infofmaﬁon - Séction 3

Propesal Form ~ Section 4

Resclution of Board of Durectors {Respondent's Representahve) Sechon 5

,|<~<L'¢x_*-‘\

|

Certiﬂcate of Acquaintance with RFP Documents ~ Sechon 6

Genera! Bid Conditions, Form CSSS = Section ?

Draﬂ: Conditions of Contract — Section 8

Audited Financlals for previous 3 years

<..<<‘-.J<<.

Valid Tax Clearance Certificate

R -

VAT and {:ompany Registraﬂon Cetﬁﬂcates
B-BBEE Atuedrtation Certificate

Vendor Application Form (VAF) - Annexure H

Certificate of attendance of Bﬂeﬂng Session -~ Sechon 9

Spedﬁcaﬁons and Brawings Section 10
Non-Disdosure Agreement Sactmn i1- Annexure F

< 11'4.14

RFP Declaration Form - Sectton 12
Breach of Law — Section 13

AnnexureB 1 - Response to Supplier Development Questions
Annexure B2 ~ Fuftber reoogn?hm development document
Annexure G - Bill of Material (BOM)

Annesiure I - Fnanciat TCO model

T

*‘Ll{ <= <[< 4« <.[

Reduction in carban mtensily plan

=

CONTINUED VALIDITY OF RETURNABLE DOCUMENTS

»  The successful Respondents will be requlred to ensure that all returnable documents, including but not
fimited to its Tax Clearance Certificate and B-BBEE Accreditation Certificate, for the durationt of any

contract emanating from this RFP are valid,

»  Afailure by the Respondent to present Transnet SOC Ltd with renewals of such documentsfeertificates
& and when they become due, may , in addition to any other rights and remedies of Transnet SOC 11,

result in the termination of the Supply Agreements,
« Failure to furnish ALL returnable documents may lead to the disqualification,

Respondent’s Signature Date & Company Stamp
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By signing the RFP documents, the Respondent is deemed to acknowledge that hefshe has made
himselffherself thoroughly famifiar with all the cenditions governing this RFP, including those contained in
any printed form stated to form part hereof and Transnet SOC Ltd SOC Ltd will recognise no claim for
relief based on an allegation that the Respondent overlooked any such condition or failed property to take
It into account for the purpose of calculating tendered prices or otherwise,

SIGNED at on this day of 2011

SIGNATURE OF WITNESSES ADDRESS OF WITNESSES

Name

Name

SIGNATURE OF RESPONDENT’S AUTHORISED REPRESENTATIVE:

NAME:

DESIGNATION;

Respondent’s Signature Pate & Company Stamgp
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RFP FOR THE SUPPLY OF
95 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS (GFB) BY MARCH 2014

Section 5: SIGNING POWER — RESOLUTION OF BOARD OF DIRECTORS

NAME OF COMPANY:

It was resolved at a meeting of the Board of Directors held on

FULL NAME(S) CAPACITY SIGNATURE

in hisfher capacity as indicated above is/are hereby authorised to enter into, sign, execute and complete
any documents relating to Tenders, Proposals and/or Agreements for the supply of Goods.

FULL NAME
SIGNATURE CHAIRMAN
FULL NAME
SIGNATURE SECRETARY
Respondent’s Signature

Date & Company Stamp
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RFP FOR THE SUPPLY OF
95 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS (GFB) BY MARCH 2014

Section 6: CERTIFICATE OF ACQUAINTANCE WITH RFP DOCUMENTS

NAME OF COMPANY:

I/we
do hereby certify that I/we acquainted myselffourselves with all the documentation comprising this RFP and

all conditions contained therein, as laid down by Transnet SOC Ltd for the carrying out of the proposed
supply/service/works for which T/we submitted my/our response.

1/We furthermore agree that Transnet SOC Ltd shall recognise no daim from me/us for relief based on an

allegation that I/we overlooked any RFP/contract condition or falled to take it into account for the purpose of
calculating my/our offered prices or otherwise,

SIGNED at onthis ____ dayof 2011

SIGNATURE OF WITNESS SIGNATURE OF RESPONDENT

Respondent’s Signature Date & Company Stamp
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RFP FOR THE SUPPLY OF
95 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS (GFB) BY MARCH 2014

Section 7: GENERAL TENDER CONDITIONS - GOODS

Refer General Tender Conditions attached hereto as Annexure D

Respondent’s Signature Date & Company Stamp
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RFP FOR THE SUPPLY OF
95 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS (GFB) BY MARCH 2014

Section 8 DRAFT SUPPLY CONTRACT AND SUPPORTIRG DOCUMENTS
FOR THE SUPPLY OF GOODS TO TRANSNET SOC LTD

Refer Draft Supply Contract attached hereto as Annexure E

Respondents should note the obligations as set out in
clause 24 (Terms and Conditions of Tender)
of the General Tender Conditions {RFP Section 7) which reads as follows:

"The Supplier shali adhere to the Draft Supply Contract, a copy of which is attached hereto, Should the
Respondent find any conditions unacceplable, it should indicate which conditions are unacceptable and offer
alternatives, Please note that any afternative offered shall be compared with acceplance of the draft Supply
contract conditions or alternatives offered by other Respondents, except penaities for late deliveries, the
exdlusion of which may disqualify the RFP, save where indicated otherwise by Transnet 50C Ltd,*

Respondent’s Signature Date & Company Stamp
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RFP FOR THE SUPPLY OF
95 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS {GFB) BY MARCH 2014

Section 9: CERTIFICATE OF ATTENDANCE OF BRIEFING SESSION

It is hereby ceartified that —

2.

Representative(s) of {name of company) |

attended the briefing session in respect of the proposed Goods to be rendered in terms of this RFP on
2012

TRANSNET SOC LTD'S REPRESENTAYIVE RESPONDENT'S REPRESENTATIVE

DATE . PATE

Respondent’s Signature Date & Company Stamp
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RFP FOR THE SUPPLY OF
95 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS (GFB) BY MARCH 2014

Section 10: TECHNICAL SPECIFICATIONS & DRAWINGS
[See Annexure CJ

Naote that Drawings are only provided in soft copy & these drawings are included in the CD issued with this
RFP

Respondent’s Signature Date & Company Stamp
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RFP FOR THE SUPPLY OF
95 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS (GFB) BY MARCH 2014

Section 11: NON-DISCLOSURE AGREEMENT (NDA)

Complete and sign the Non-Disclosure Agreement attached hereto as Annexure F

Respondent’s Signature Date 8 Company Stamp

et ey
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RFP FOR THE SUPPLY OF
95 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS (GFB) BY MARCH 2014

Section 12: REP DECLARATION FORM

NAME OF COMPANY:

We

do hereby certify that:

1 Transnet SOC Ltd has supplied and we have received appropriate responses to any/all questions (as
applicable) which were submitted by ourselves for bid clarification purposes;

2 we have received all information we deerned necessary for the completion of this Request for Proposal (RFP);

3 atno stage have we received additional information relating to the subject matter of this RFP from Transnet

SOC Ltd sources, other than information formally received from the designated Transnet SOC Ltd contact(s)
as nominated In the RFP documents;

4 we are satisfied, Insofar as our company Is concerned, that the processes and procedures adopted by

Transnet SOC Ltd in issuing this RFP and the requirements requested from respondents in responding to this
RFP have been conducted in a fair and transparent manner: and

5 furthermore, we declare that a direct family, business or sodal relationship exists between a family member
andfor an owner / member / director / partner / shareholder/ senior manager of our company and an

employee or board member of the Transnet SOC Ltd Group as indicated below: /Respondent to delete this
section If not applicable}

FULL NAME OF OWNER/MEMBER/DIRECTOR/
PARTNER/SHAREHOLDER: ADDRESS:

Indicate nature of relationship with Transnet SOC Ltd:

[Faiture to furnish complete and accurate information in this regard may lead to the disqualification of a
response and may preclude & Respondent from doing fiture business with Transnet SOC Lig]

Respendent’s Signature Date & Company Stamp
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6 We dedare, to the extent that we are aware or become aware of any relationship between ourselves and
Transnet SOC Ltd (other than any existing and appropriate business relationship with Transnet SOC Ltd)
which could unfairly advantage our company In the forthcoming adjudication process, we shall notify
Transnet SOC Ltd immediately in writing of such circumstances.

7 We accept that any dispute pertaining to this bid will be resolved through the Ombudsman process and will
be subject to the Terms of Reference of the Ombudsman, The Ombudsman process must first be exhausted
before judicial review of a decision is sought. (Refer “Important Notice to Respondents” overleaf).

8  We further acoept that Transnet SOC Ltd reserves the right to reverse a tender award or decision based on
the recommendations of the Ombudsman without having to fallow a formal court process to have such award

or decision set aside, 2
" SIGNED at on this day of 2011
For and on behalf of AS WITNESS:
duly authorised hereto
Name: Name:
Positon: Position:
Signature: Signature;
Date:
Place:
O
Respondent’s Signaturs

Date & Company Stamp
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vy material |
Rands) in value,
Should a Respondent have any material concern regarding an RFP process which meets this
value threshold, a complaint may be lodged with Transnet SOC Ltd's
Ombudsman for further Investigation.

Procurement

It Is incumbent on the Respondent to famiiiarise himself/herself with the Terms of Reference
for the Transnet SOC Ltd Procurement Ombudsman, details of which are avallable for review
at Transnet SOC Ltd’s website www.Transnet .net.

An official complaint form may be downloaded from this website and submitted, together with
any supporting documentation, within the prescribed period, to

procurement.ombud@Transnet.net

For transactions below the R5, 000,000.00 (five million S.A. Rand) threshold, a complaint may

be lodged with the Chief Procurement Officer of the relevant Transnet SOC Ltd Operating |
Division.

All Respondents should note that a complaint must be made in good faith. If a complaint is

made in bad faith, Transnet SOC Ltd reserves the right to place such a bidder on its List of
Excluded Respondents.

Respondent’s Signature Date & Company Stamp
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RFP FOR THE SUPPLY OF
95 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS (GFB) BY MARCH 2014

Section 13: CONTRAVENTION OF LAW

NAME OF COMPANY:

/We

do hereby cerlify that I/we have/have not bean found guilty by a court of law, Tribunal or other

administrative body of a serfous breach of law during the preceding 5 (five) years. Such breaches include but
are not limited to breaches of the Companies Act, 89 of 1998,

Where found guilty of such a material contravention, please disciose;

NATURE OF MATERIAL CONTRAVENTION:

DATE OF MATERIAL CONTRAVENTION:

Furthermore, Ifwe acknowledge that Transnet SOC Ltd reserves the right to exclude any Respondent from
the bidding process, should that person or company have been found quilty of a material contravention of

law or regulatory obligation,
SIGNED at on this day of 2011
SIGNATURE OF WITNESS SIGNATURE OF RESPONDENT

Respondent’s Signature Date & Company Stamp
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RFP FOR THE SUPPLY OF
95 NEW ELECTRIC LOCOMOTIVES FOR THE GENERAL FREIGHT BUSINESS (GFB} BY MARCH 2014

Section 14: BID CLARIFICATION REQUEST FORM

RFP No: HOAC-HO-7801
RFP deadiine for questions / bid darifications: Before 10h00, Tuesday 14 February 2012,

TO: .
ATTENTION: LindiweM
EMATL
DATE:
FROM:

‘ thil
vl\lq

B PO P,

R Y P P P T PR PO PP PR,

RFP Bid Clarification No [to be inserted by Transnet SOC Ltd]

REQUEST FOR BID CLARIFICATION.

AR R LAY 043 LTS 4R S 38 FAR LB s R TNA SRS 8 ¥ EA KT ama e

T B N e A e Y A R P YA 52 b T P NP MR i

ST IR RS EA BRSO SR SRS USACRS MR T N TR SR RO Il SR or e w08 b YA g8 HE AL BN Bl B atinn 4R S8 68 e e Y R SRy L L
e - I )
reaziRaes LT T PRYPETPN I S S

. v
. ‘ S R i
XETTE R AR S A bRy e kb RS § g5

A ERALRS G OE A SRR R B LaC L L Ty o e T A VS S S SRR B L S iy o

CeEmitdnnra pabrara waun

LT A R L ARRE G A BRI U L K n e, B LT LT S P P B e

A A 6 R RS PRI D b e FUSIERAES £30 R R RN O P A1 B S St e YT TR B Y by i Frad s na 020500 o 4P 1 5

B L e B s T U U R TV AT FEBRELRHE b F d AT 2 AN 57 AD RNy n Y EA Sy

AUDRBUA BT Rk YRS R R L AT AN R R ES NI AN AL P AR R e s e v Sy PTEAR AT b kbt p A 2R E SRR YR

B T T N KR e PR E U8 5mna EASEAS  m e

BUB R BB EAE NS A ST S5 RN P b bk £k pan TN PAERFATAR ERIRBALABE L RS A UDMIEE W5 WAL SBA SRS AU NS BN EE AL BENBEY B it v 2k

Respondent’s Signature Date & Company Stamp
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From:

Sent:

To:

Cc:

Subject:
Attachments:

My Chief,

Please receive the attach.

Regards

MSM-272
257

Phetolo Ramosebudi  Transnet Corporate JHB
<Phetolo.Ramosebudi@transnet.net> on behalf of > <Phetolo Ramosebudi
Transnet Corporate JHB <Phetolo. Ramosebudi@transnet.net>

Monday, 01 June 2015 11:21

‘CSR - Alton'

Anoj Singh Corporate JHB; Danie Smit Transnet JHB
CSR_PENALTYxlsx

CSR_PENALTY xlsx
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From: CSR - Alton <alton@csrzelc.com>
Sent: Wednesday, 03 June 2015 00:09
To: Anoj Singh Corporate JHB
Cc: Phetolo Ramosebudi Transnet Corporate JHB; Danie Smit Transnet JHB; She

Yongjun {Andy); Bao Wei {Bob)
Subject: Invoices and Latest Statement
Attachments: CSR-TFRAC-HO-8608-0003 pdf; CSR-TFRAC-HC-8608-0004.pdf; CSR-TFRAC-

HO-8608-0005.pdf; TFR - CSR Statement 2015-6-2.pdf

Dear Mr. Anoj,
Please find attached invoices and the lastest Statement as you requested.

1) Invoice (No. CSR-TFRAC-HO-8608-0003) for the second milston payment for 22E including VAT -
~R4,131,888,960.00;

2} Invoice (No. CSR-TFRAC-HO-8608-0004) for the penalty interest excluding VAT -

R229,367,461.00;

3) Invoice (No. CSR-TFRAC-HO-8608-0005) for the Frex cost including VAT - R68,235,1 27.76;

4) Latest Statement up to 2nd June, 2015 reflecting invoices in 1), 2) and 3).

Please note that the invoice amount for the penalty is verified right and the amount for the Frex
cost is still under verification by my financial department. Therefore, the issuance of the invoice for
the Frex cost does not mean we accept the amount you calculated to be reflected in the invoice. If

we have different opinion from our side after verification, we shall discuss further to agree mutually
on the final amount as we agreed.

\We believe these will satisfy your drawdown of the fund from CDB. Loak forward to your early

~payment,

Thank you for your good understanding and cooperation.

Best regards,

2015-06-02

CSRT Alton
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Tiax Invoice

Date : 01 June 2015
involce No. | GSR-TFRAC-HO-8608.0003
Pagoe No. : 1/1Page

BUYER : TRANSNET S0C LIMITED
{acting mwugh its Transnet Freight Rait division)
VAT No.: -momam
CONTACT DETAILE - M. Liridhwe Mdiatsie
Tel: 011684 0820 Fax.: 011 773 0832
Emal Lm«mmmmmem
Add:. Inyanda Houss 2, 21 Wellington Ro#d, Parkiown, Johhanesburg, South Alica

SELLER : GSR E-Loco Supply (Ply) Ltd.
VAT No.. 4850281837
CONYACT DETAILS - Mr. She Yond'Jun {Andy)
Tel. 010007 1128 Fax: 085529 m
Emsll sheyvongjun@csrzele.com
#dd.: dstTipor, Ching Conabuction Bank Buliding, 85 Grayston Drde, Sandion,
2186 Johannesbung, Sculh Alice

ﬂ,

Contract No : TERAC-HO-8805
R ' sk Unit Price
358 Class 22E GFB Electric meatws i 78 3 :
L {Tha Secand Advancement Payment) : 300 1 vSei ;] 53’4@‘393’-0{” 8 ?8'1‘22*326'@0 0ol
inveice Payatie ( mama: Cﬂmmot Value) R
7 VAT@‘M% i
involce '&'oml R  4131,888,960.00
Banking Datails
. Bank! . The Standard Barik of South Africa
Branch; Sandion Branch :

Branch Code: - 19208
Account NSl - Ban

Sty - oE i BEETE A
Adk 1 Pose. Gl O ”“w ) CER E-ALOCO SUPPLY (PTY) LTD.

Graymon:
T w0007 128 Faoo 22700 500 T4

260
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invoice
Date 02 June 2015
Invoice No, CER-TFRAC-HO-8608.0004
Page No. ! 11Page

BUYER TRANSNET SOC LIMITED
{acting through its Transnet Freight Rail division)
VAT No.. 4720103177
CONTACT DETANLS : Ms. Lindiwe Mdigtahe
Tal: 011534 0620 Fax.: 011 7730632
Email: LindiweMcietshe@iransnat.net
Add. inyanda House 2. 2t Wellington Road, Pardown, Johhanesburg, South Africa

( -~ SELLER : CSR E-Luco Supply (Pty] Lid.
y : VAT No.: 4850251837
CONTACY DETAILS M. She Yong'Jun (Andy}
“Tel: 0GHOOQT 1428 Fax.: 086 508 7734
Emall. shayonglunicarzeic.com
Add: 1atFloor, China Construction Bank Buliding, 85 Graystor Drvie, Sandton,
2198, Juhannashurg. South Africs

Contract No ¢ TFRAC-HO-8608

Hom Description Amount

Penalty interest bacause of delaying of the second advancement payment (R
1 |3,624,464,000.00) for 358 Class 22E GFB Electric Locomotive from 15th R 229,38?,48‘!_._00‘

Oclober 2014 to 15th June 2015

invoica Payable 14 228,367.481.00'

VAT@OW| R I

invelce Total] R 229,367, 46100

Banking Cetalls
Bank: The Stendard Bank of Soulk Aftca

e ﬁ*ﬁMEﬁﬁ

mmni.vmm

Taks 2740 007 1178 ) " Ba 3708 4 TH

L PP S U S ) SR W i WD



MSM-277
262

Invoice

Date : OZ June 2015
invalzce No. GSR-TPRAC-HO-8608-0004

Page No. 1iPage
BUYER . TRANSNET 30C LIMITED

{acting through its Transnet Fraighl Rel division)
VAT No.. 4720302477
CONTACT DETAILS  : Ms. Lindiwe Mdletshe
Tel: 011 584 0620 Fax. 041 7730832
Emalt: Lindiwe Mdisishe Gtransnet.net
Add.. inyanda Mouse 2, 21 Wellington Road. Parktown, Johhanesbury, South Africa

SELLER : CSRE-Loca Supply (Pty) Lid.
VAT No.: 4850261837
CONTACT DETAILS  © Mr. She Yong'Jun {Andy)
Tel: 010007 1128 Fax.: 086 599 7734
Email shayvongiungcsrzeic.com
Add.: i1 Figor, China Construction Bank Bullding, 95 Grayston Orvls, Sandton,
2136, Johannesburg, Sauth Alrica

ContractNo . : TFRAC-HO-8608

Rem Description Amount

Penalty interest because of delaying of the second advancement payment (R
1 |3.624,464,000.00) for 359 Class 22E GFB Electric Locomofive from 15th R 229 387 461.00
Getober 2014 to 15th June 2015

Invoico Payable R 229,367,4681.00

VAT@0%| K !

Involce Totall R 229,367,461.00

Banking Detalie
Bank: The Standard Bank of Souith Afrdca
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Tax invoice

Cata 02 June 2015
involce No,  : CSRUTFRAC-HO-8508-0005
Page No, T HMPage

BUYER TRANSNEY SOC LIMITED
{aciing through its Transnet Freight Rai division)
VAT No.: 4720103177
CONTACT DETARLS  : Ms. Undiwe Mdletshe
Tel: 011584 0620 Fax 011 7730832
Emaik Lindiwe Mdlelsha@transnet.nat
Add.: Inyanda House 2, 21 Wellington Road, Parktown, Johhanesburg. South Africa

SELLER : CSRE-Loco Supply {Pty) Ltd.
VAT No.: 4850261837
CONTACT DETAILS  : Mr, She Yong'Jun {Andy}
Tel.: 010007 1128 Fox 086 508 7734
Emall: shevongiun@esezelc.com
Add.: 1stFlagr, China Construction Bank Building, 85 Grayston Drvie, Sandion,
2188, Johannesburg, South Africa

Contract No ! TFRAC-HO-8608
Jtom Description Amount
Cost of roiling FEC because of delaying of the second advancement payment
1 |for 358 Class 22E GFB Eleciric Locomblive from 15th Oclober 2014 to 15th | R 59,855,375.23
June 2015
Invoics Payable R §9,855,375.23
VATE14%]| R 8,379,752.53

invoice Totall R 58,235,127.7¢

Banking Detalls
Bank The Standard Bank of South Afrisa
Branch: Sandion Branch

Branch Code: 192&5

R e N
pors :mwm mm CER ELOCH SUPPLY (PTY)LTD.

Tol: $2040 00T 11028 Fax. +17.80 500 1T
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Tax Invoice

Date : 02 June 2018
Involce No.  : CSR-TERAC-HO-8608-0006
Pages Ho, @ Page

BUYER 1 TRANSNET SOC LINTTED
(ading lhmueh its Transnet Fraight Rall division)
VAT No.: 4720103177
CONTACT DETARS : Mo, Lindiwe hidietshs
Tel: 011 584 0820 Fax.: 011 773 0822
Email Lindiwe Mdletsha@trananet.nat
Add.: inyanda House 2 21 Wellington Rouad, Parktown, Johhanesburg, South Africa

SELLER . CSRE-Loco Supply (Ply) Lid.
VAT No.: 4850281837
CONTACTDETALS . Mr She Yong'iun (Andy)
Yel. 0100071128  Fax.: 086588 7734
Emall. sheyengiungPesrzelc.com
Add.: 1t Floor, Ghina Consiruction Bank Bulkding, S5 Grayston Drde, Sandien,
2196, Johannesburg, South Africa

ContractNo : TFRAC-HO-8608
Hem Description Amoum
Cost of roliing FEC because of delaying of the second advancement payment
1 |for 359 Class 22E GFB Electric Lotomotive from 15ih October 2014 ta 16th | R £9,855,375.23
June 2015
Involce Paysble R 59-.855,375.23'
VAT@14%| R 8,374,752.53|
invoice Totall R 68,235,421.76
Banking Gotall
Bank: The Standard Bank of South Alnca
Branch Sandton Branch

Branch Code: 19205
Account Name %’?b}l}@

g
Retevengs: ./ 14 E\Locqsmmmy; Lt

S S o N 2 A A

e MERHNERELT

CHR EL.O0CO BUPBLY (PTY) LTD.

85 Qreysion L g
Tl 42740 O0F 1178 Pax 42785 339 7734
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[inyanda House 1, 21 Weltklgton ﬂoad Parktuwn] # i - . e : Staument #
Flobannesburg) B E g S 0 IT L customer 1D
{VAT No. 17‘10103177] ERII YTy o . R -

ark: The Standard Bank of South Atiea Amount Due R4,434,125,484.60

Branch: Sandton Branch Amount Paid RC.00

Branch Code: 019205 Total Due | R4,434,125,484.60|
Account Name: Bank of China R

Account Number: 022678956 VAT No.: 4850261837

Referance: 112738/C5R E-Loco Supply {Pty) Ltd {CSR E-Loco Supply (Pty} Ltd)]

EALAMTE

6145 Sales
6215 Sales
215 Sales

if you have any questicns about this invoice, please contact
{Bcb], 195 Grayston Drive, Sandton), {Jchannesburg]
Phone [0027-10007-1131]. Email [baowei@csrzelc.com)

Thank You For Your Business!

Regletration Ne. 2012H28851/07 Pagetat ﬁ$@ﬁﬂ$’ﬁ§’\=]

VAT Mo. 4850261837
Advirass: 1" Floer, Chira Consbuction Bank Buildng, CSR ELOCO SUPPLY (PTY) LTD.

95 Gruyston Drive. Sendton, 2188,
Tel. +27-10007 1127 Fa: +27-08 509 1734
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f‘i“ GSM 11510711296 FOR THE PROVIS!ON GF MA!NTENANCE & RELIABIL&TY SERVIBES TO

; . TRANSNET ﬁntsmseame FOR A PERIOD' Of 12 ?EARS !
Pursuant lo our Nouee to Respond [NTR Number GSM f15!97f1296]{tha NTR], I’ransnet
pleased to iﬁform yc-u that YOuIr company has been rdentrf‘ ed as a preferred bu:ider to pmwdel
Jcenain ma;nte”nce, mazeria!s & rehab?aty services as more fully éescﬁbed in Annexure |

ey b

{Techmca Raqmrements} Ithe Maintananca Serv;ces] to the C!aent {as def‘ ned betew) Y.Ou 4
appomtment as pfeferred bidder {in ali respects) is subject to the ccéditidhs sei out.in this Lelter of SR
Award,

[

The Pa{tié's.ig jhig,l,éitggr of Awg_rd are:

t ?ﬁnsnet $OC Ltd ‘(écting thrpygh fts Transnet E)qg@neéring dh{isién)l a Stale Owhé o
ﬁ'Company and the- procurer -of Maintenance & Reltahility Sar\nces {Registration numbar;,

_ 19&0:0615900:30} [the Client]; and

2 csgéq.qco Supply (Pty) Ltd (Registration number 2012/128051/07) [the Maintainer].

The Giian w:shes tq appomt the Mamtamar to. proviﬁe the Ma‘ntenance Semoes to ihe Ch&m fo |

lies, Wil decumented“ and perfarmad m accordanca walh 8 Materials & Rellabihiy Snppart;
Agreement bstween the Parhes [ihe MRS Agreemen!} it

Mo

Q?r \

The Parhes are desirous of successiully concluding negotnahons and thereafter axecuting the MRS

Agfeement to enab!e the- Ma;ntainer 1o provide the Maintenance Servicas under and in accordance'
with the MRS Agreernent.

in the interim, the Parties have Ideniified certaln of the Mainteniancs Services which Transnel
requires the Maintainer to provide, pending finalisation and execution of the MRS Agreement.
Conditions ‘of the current requirement are specified below {the Interim Maintenance Services}.
We also annex hereto the Best and Final Offer submilted by the Maintainer on 14 July 2016

Trangnat S0C L4 160 Lyratie Strear PO Bot 15912
Reqatratior Nymber Kliner Park !‘;m Ees% -
195040000630 Pretcria - i3, 00
0186 T +27 12 351 1381
F 27 12 391 £342

Directors: LG Matase [Chawpemen; S Gara® §Grouy Chipf Emn:e ¥ Furtes G flariaie's PEE Matelge 24 Kagdes WAl Micnyane $0 Shore
BG Stagman PG Wiams GJ Pila® (Geoup Crie! Furercna.fofraqer]
‘Execiive

Group Comparty Secretary ANC Cele !-v’-‘ < ,Z

Wy rinsnsl net
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marked as Annexure “A" [the BAFO) the terms of which will be incorporated in the MRS
Agreement and will also form part of the Interim Maintenance Services,

The purpose of this Letter of Award is o {i) appoint the Maintainer as a preferred bidder, (i)
describe the interim Maintenance Services and (iii) appoint the Maintainer as the maintenance
provider for the Interim Maintenance Services. This Letter of Award and the Maintainar's
appointments hereunder will remain in effect until the MRS Agreement is signed and bscomes
effective, or until Ninety (90) business days has elapsed from date of this LOA {unless terminated
earlier in accordance with the provisions hereof), whichever event should oceur first {the LOA
Perlod]. The Client may (acting in its sole and absolute discretion) extend the LOA Periad on
written notice to the Maintainer.

NOW THEREFORE {T IS AGREED
1. Genersl Conditions of Award

This Letter of Award and the Maintainer's appointmehts hereunder are subject 1o the
foliowing general terms and conditions:

1.1 this LOA shall become effective on the date of signature hereof:

1.2 the parties each agree to work diligently and in good faith during the LOA Period
towards conciuding the MRS Agreement;

1.3 if, upon expiry of the LOA Period, the Clieni is satisfied {acting in its sole and absolule
discretion). having regard to the standard of performance of the Interim Maintenance
Services performed by the Maintainer and the results of the due dligence
investigalions referred to in Clause 2.12, that the Maintainer is able to achieve the
maintenance standards required by the Client to fully and affectively perform the
Maintenance Services in accordance vith the terms of the MRS Agreement, the Ciient

may, subject to the remaining terms and conditions of this LOA, enter into the MRS
Agreement with the Maintainer;

1.4 the Mainlainer acknowledges and agrees that if the Client is not satisfied {hat the
Maintainer is able lo achisve the maintenance standards reguired by the Client as
contempiated in Clause 1.3, the Client may (but is not obliged) enter inte a long term
paris supply agreement (LTPA) (or similar arrangement) with the Maintainer, once
negotiated, instead of concluding the MRS Agreernent. In such dreumstances, the

Ve

L0 A tor MRS agraement betwesn Transnel and OSR M) ‘_)
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‘Maintamer acknow!edges and agrees that the StarhUp Cost Paymant {as def“ ned m
N Ciause 2 4) is forthwsth repayab!e to the Chent in accordance wath C!ause 2.4;

1.5 upon ex;:: iry of the LOA Penad or ShOUId (in the opinion of Clsent) negoliations between
the Payties fail for any reason prior to expiry of the LOA Period, the Client shall, subject
to Clause 2.4.3, pay o the Maintainer a!i service paymaents {as further described in
Clause 2.1 below) owed 1o the Maintainer at such time.

‘s'

2. Interim Maintenance Services and MRS Agreement

This Clause 2 sets oul the principal terms and conditions under which the Maintainer witi
perform the Interim Maintenance Services. The Maintainer acknowledges and agrees that if
and to the exient the Client decides to enter into the MRS Agreement with the Maintainer at
the end of the LOA Period, the terms set out in this Clause 2 shall be axpressly included in

the MRS Agresment and will form pari of the Maintenance Services lo be performed
thereunder,

2.1 NTR, BAFO and Related Documents

The MRS Agreamsant shall incorporate (1) the Ciient maintenance specification set out
in the NTR documents; (i) the terms of the Maintainer's BAFQ: (i) the Client's
Standard Terms of the Contract (signed by the Maintainer and included in the NTR)
and {iv) the General Bid Conditions {included in the NTR).

2.2 Compliance with laws

2.2.1 At zil times during the LOA Period, the Maintainar shal) perform the interim
Maintenance Services in compliance with all appiicable laws and the reasonable
Instructions of the Client from time to time.

222 Without limiting the generality of Clause 2.2.1, the Maintainer must al its cost
obtain and maintain in fult force and effect during the LOA Period all
authorisations, lcences, certifications, consents, registrations, exemptions and
approvals required by the laws of South Africa to enable the Maintainer to
perform the Interim Maintenance Services and ils other obligations under and in
connection with this LOA, including without limitation, its Tax Clearance cerdificale
and BBBEE Certificate (in each case in form and substance satisfactory to the
Client). The Maintalner wil promptly, upon written request. deliver a copy thereof
io the Cliant

LO& for MRS agrsemies betwen Transnet and C5R ,rbt..,«*" g

Yo
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2.3 Contract Pr_ihe

The Maintainer agrees to perform the interim Maintenance Services at the rates sat out
in the Maintainer's BAFO. The payment terms are ouffined in Annexure “B” (Paymant
Terms and Conditions) hereto. The Mainlainer furiner agrees thal the rates sef out in
the Maintainer's BAFO shall apply to the MRS Agresment and the Maintenance
Services to be performed thereunder. Al prices stated ere exciusive of VAT, There
shall be no escalation or indexation of the BAFO prices during the LOA Period.

2.4 Start Up Costs

2.4.1 Subject to the terms of this Clause 2.4, the Cllent will pay to the Maintainer an
initial payment in the amount specified in Annexure "B" [the Start. Up Cost
Payment]. The Start-Up Cosl Payment is intended to fund and must be applied
against certain start-up costs and expenses incurred or o be incurred by the
Maintainer in performing the Maintenance Services under and in accordance with
the MRS Agreement. The Maintainer shall promptiy on request provide evidencae
salisfactory to the Client of the starl-up costs so incurred and the application of
the Start-Up Cost Payment in accordance with this Clause 2 4.1,

2.4.2 The Client shall pay the Start-Up Cost Payment to the Maintainer within 1 4 days
of receipt by the Client of a valid and effective on demand payment guarantea
issued by a financial Institution and othenwise in form and substance satisfactory
to the Client (acting in is sole and absolute discretion} [the On Demand
Payment Guarantes] The Client shall have no obligation to pay the Start-Up
Cost Payment until If has nofified the Maintainer in writing that the On Demand
Payment Guaraniee is in an acceptable form.

243 if: {i) negotiations fail for any reason prior to the expiry of the LOA Period, or (i) in
accordance with Clause 1.3, the Client is not satisfied that the Maintainer is able
to achieve the maintenance standards required to fully and effectively perform the
Maintenance Services in accordance with the terms of the MRS Agreement, or
(i) the Client enters in to a long term parts supply agreement {or simiar
arrangement) with the Maintainer in accordance with Clause 1.3, or {iv) the LOA
Period expires in circumstances where the MRS Agreement has not been signed
far any other reason whatsoever, the Maintainer shall promptly and in any event
within 5 business days of such occurrence, repay in {ull the StartUp Cost

LOA tor MRS agreement between Trassae and CSK @ {F,w‘x_:}
4
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Payment to the Client including any other amounts then due and payable to the
Client under or in connection with this LOA.

244 Any failure by the Maintainer to repay any and all amounts under and in
accordance with Clause 2.4.3 shall, without prajudice to Clause 3, entille the
Client to call on the On Demand Paymenl Guaraniee, Such repayment provisions
{amongst othars) shall be included in the form of the On Demand Payment
Guarantese.

245 The Maintainer shall provide the client with alt bonds required as per NTR before
the commencement of delivery of service as per paragraph 2.4

2.5 Technical Requirements

The performance of the Interim Maintenance Services shall be pedfarmed by the
Maintainer at the Customer's faciliies in accordance with Annexure “¢» fthe
Technical Requirements) or as clherwise agreed between the parties from time to

time during the LOA Perigd.
28 Delivery lead times
2.6.1 The Maintainer shall, notwithstanding the provisions of Clause 2.4.2 and the

payments and time periods contemplated therein, promptiy on commencament of
this LOA commence and complete the activities under and in accordance with the
lime periods specified in Annexure *C".

262 Without prejudice to the generality of Clause 2.6.1 and the activities spacified in
Annexure “C", lhe Maintainer shall ensure that the maintenance facifities
required to perform the Maintenance Services are functioning and fully
operational within (Four} 4 months of the signature date of this LOA.

27 Penaities

The following penally regime and liabliity caps will apply to the Interim Maintenance
Services and will be incorporated (with any reguired consequentiaf amendments) inlo
the MRS Agreement:

2.7.3 subjecl to Clause 2.7.2 below, penalties for unscheduled sheddings, parte
unavailabitity and major failures will be subject to a cumulative cap of 3.6% of the
total value of all maintenance payments paig by the Clisnt to the Mainiainer in

Lexs for MRS agriomest bew.con Trossnet and O353R
: ¥
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LOA iz MRS agrzement betw een Transn2t and CSR

respect of the Interim Maintenance Services during the LOA Period [the Total
Contract Value]. In addition and separate to the above cap, penalties for critical
and catastrophic KPi's will be capped at 10% of the Total Conlract Value. The
overalf iability cap for performance of all KPI’s will be 10% of the Total Contract
Vaiue. If the liability cap has been reached, and a Locomotive is stili in "parts
unavailable status” then that Locomotive will be excluded from the monthiy
service payment payable by the Client in respect of the Interim Maintenance
Services for 80 long as such Locomotive is in "parts unavailable status”. if any of
the penalty caps referred to in this Clause 2.7.1 are breached, the Interim
Maintenance Services may forthwith be terminated (for breach) by the Client.

The Maintainer will be penalized and measured separataly on the metrics of each
ol ils fleets {20E, 21E and 22E).

Supplier Development {SD/Local content [LC)/BBBEEE

The penally regime proposed in the NTR in respect of the Maintainer's Supplier
Development and tocai Content obligations Is hereby replaced with the
provisions set out in Clause 2.8.2 {which will apply to and be incorporated into the
MRS Agreement (with any necessary consequentiat edits).

Should the Maintainer not meet its Supplier Development and Local Content
commitments (as specifled in the Maintainer's BAFO), the penalty will be equal
to: (i} in the case of Supplier Development, 110% of the value of any undetivered
Supplier Development obligations; and (i) in the case of Local Cantent, 110% of
the vaiue of any Local Content not achieved, The assessment of any penalties
due {and the calcufation of the amount thereof) will be made at the end of year 1
{being the first anniversary of the effective date of the MRS Agreament) of the
MRS Agreement and each year thereafier. All Local Comtent and Supplier
Development obligations performed during the LOA Period will be included for
the purposes of measuring and calculating the Maintainer's performance of and
compliance with its Supplier Development and Local Content obligations. The
Maintainer must submit quarterly progress reporis to the Client for the purposes
of determining the Maintainer's performance against its Suppler Davelopment
and Locai Content obligations, which reports will be used by the Client as a basis
for calcuiating any penalties due.

=
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The Maintainer must provide the Client with (i) a Local Content plan (i} a Supplier
Development Plan (iii} a BBBEE Improvement Pian (in each case in form and
substance satisfactory {o the Client and otherwise consistent with the NTR, the
Maintainer's BAFO and where applicable Annexure D) by no iater than 45
business days after the date of this LOA. Any failure to do so shall constitute a
breach of this LOA and entitle the Client to invoke the provisions of Clause 3.

MSM-289
273

Annexure “D” specifies the terms and conditions agreed by both Parties relating

to Supplier Development and Local Content obligations of the Maintainer.

Intellectual Property

As part of the Inlerim Maintenance Services and the Maintziner's preparation for
the commencement of the Mainlenance Services under and in accordance with
the MRS Agreement, the Client may disclose and make available to the
Mzintainer certain intellectual property, materals and other information
concerning the Client and its operations [Client IP]. Such Client IP belongs
exclusively to the Ciient and the Maintainer may not, without the prior written
consent of the Client, disclose such Client 1P to any other person or use such
Client IP for any purpose other than for the purposes contemplated in this LOA,
including the performance of the Interim Maintenance Services

The parties acknowledge that, as part of the preparation for the commencement
of the MRS Agreement and the performance of the Maintenance Services
thereunder, cerlain new intellectual proparty will be deveioped during the LOA
Period by employees or agents of the Maintainer jointly with employees or agents
of the Client [colleclively, the Joint IP]. Such Joint IP shall be jointly owned by the
Client and the Maintainer. The parties sha!l cooperate fully with each other to give
effect to this Clause 2.9.2 and where possible to obtain joint registration of any
Joint 1P in both thelr names. Both the Ciient and the Maintalner shiali be entitied
1o use the Joint IP and in the case of the Client to licence such Joint IP to any
sub-licensee. Neither parly may dispose, assign or otherwise transfer iis
undivided share in the Joint 1P, without the prior written consent of the other
parly, which consent shall not be unreasonably withhaid,

In circumstances where the MRS Agreement is not signed prior to expiry of the
LOA Period (for whatever reason, other than due 1o 2 breach by the Maintainer of
the terms of this LOA), the Client will in it discretion, pay the reasonable costs

£ 04 for MRS agrzement between Taansnet and CSR @r yL o
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incurred by the Maintainer for the Joint IP. Other than the payment referred to in
this Clause 2.9.3, there shail be no royally, licence fee or any other amoumt
payable by the Client to the Maintainer in respect of such Joint IP.

294 The parties acknowledge and agree that as part of the negotiations referred to in
Clause 1.1, they shall enter into good faith negotiations to conclude a more
comprehensive regime governing the development, use and licencing of all their
respective intellectsal property, which once finalised will replace the provisions
containad in this Clause 2.9.

2140 Centres of Excellence and Infrastructure Due Diligence

- Q 2101 During the LOA Period and as pari of the preparation for the commencement of

t e the Maintenance Services under and in accordance with the MRS Agreemant,
the parties shall negotiate in good faith the following malters relating to the
centres of excellence to be developed by the Maintainer:

2.10.1.1  identification of each centre of excellence;

2.10.1.2  the scope of work and work aliccation (by component lype) to each centrs of
excellence;

2.10.1.3 the machinery required to perform the scope of work and maintenance services
at centre of excellenca, including the cost of such machinery;

210.1.4 the technical skilis required at each cenlre of excelience and training 1o be
! 9 provided by the Maintainer to ensure the availabilily of such technical skilis:

2.101.5 any other matters, in the opinion of the Client, required to be covered 6 ensure
that the Maintainer is able o achieve the maintenance standards required to
fully and effectively perform the Maintenance Services in accordance with the
terimns of the MRS Agreement.

2.10.2 During the LOA Period, the Maintainsr shall carry out an assessment of the
Transnet network and related rail infrastructure to salisfy iiself as to he condition
thereof. The results of such assessment shali form part of the KPis agreed in the
MRS Agreement and no relief (including for unscheduled maintenance costs)
shall be agreed in the MRS Agreement for the condition of the network and
refaled infraslruclure, unless caused by 2 delerioralion in the condition thereof

e
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after the commencement of the MRS Agreement due o a failure to maintain the
ccndi;ion of the network and retated infrasiructure.

211 Overhauls

For the purposes of the negotiations referred to in Clause 1.1, the parties acknowledge
that in terms of the Maintainer's BAFO, it has offered overhaul maintenance, which the

Client may accept (al its option) as part of the MRS Agreament and the Maintenance
Services to be psriormed thereunder.

212 Maintainer capabilities and Client Due Diligence

21421 The Maintainer represents and warrants that it has the necessary skills, capacity
and experlise lo maintain the Locomotives and to deliver the mainienance
services in accordance with the maintenance levels and standards contempiated
m Annexure C. The Client has relied on lhis representation and warranty when
awarding this LOA to the Mainlainer.

2122 Without prejudice to Ciause 2.12.1, the Client may (but is not abliged) during the
LOA Period 10 conduct its own due difigence into the technical capabiiities of the
Maintainer in order to determine whether the Maintainer has the necessary skills,
capacity and expertise to achieve the maintenance standards required by the
Client to fully and effeclively perform the Maintenance Services in accordance
with the terms of the MRS Agreement. The Client is not bound 1o carry out this
due diligense exercise and is entiled to rely on the representations and
warranties made by the Maintainer under Clause 2.12.1.

3. Breach

Should the Meintainer breach any of the terms or conditions of this LOA (inciuding any
breach of its interim Maintenance Services obligations under and in aceordance with this
LOA) and fails to remedy such breach within 10 days of receiving notice to do so, the Client
may, withoul prejudice to any of ils other rights or remedies under this LOA {including any
rights under the On Demand Payment Guarantee} or at law, revoke the appointments of the
Maintainer as preferred bidder (and rnaintenance provider) and forthwith terminate the
Interim Maintenance Services andfor this LOA, including to demand repayment of the Start-
Up Cost Payment and any and ali other amounis owad to the Client in terms hereof.

board
L& fur MRS agresment beiween Tapnsagt and 3R @ H" ?fk\
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4 Disputes and Dispute Resolution

4.1 Any dispute arising out of or in connection with this Letter of Award (including a dispute

regarding the existence, validity or termination of this LOA) shall be referred to and
finally resoived by arbitration.

4.2 Such dispute shali be delermined by an arbitrator appointed by both Client and the
Maintainer or falling such consensus, a senior counsel of not less than 15 years'
experience selected by the Arbitration Foundation of Southarn Africa (AFSA), who shalt
act in accordance with the Rules of AFSA and whose decision shall be final ang
binding, in the absence of manifest error in calculation, on the parties,

5. Notices

For the purposes of any communication or document to be made or delivered under or in
connaclion with this LOA (including the Interim Maintenance Services), the Parties choose as
thelr domicilia citandi el execulandi their physical addresses heraunder (or such other
address, not being a post office box or poste restants, of which the Parly concerned m&y
notify the other in writing), All legal process and notices given under this LOA may validly be
served or delivered at such addresses and at no other addresses. For the avolidance of
doubt, the Parties may not serve or deliver any legat process by way of glectronic mail.

51.1 . the Client:
Physical address Transnet SOC Lid “
150 Commissioner Street
Johannesburg 2001
Emait: ndiphiwe silinga@transnet.ne!
Attention; Ndiphiwe Silinga
51.2 the Maintainer:
Physical address CSR E-Loco Supply (Pty) Lid
15t Floor
95 Grayston Drive
Sandion
Johannesburg
2156
Email alloni@csrzelc.com
Atiention: Wang Pzn {Director, General Manager)

LOA for MRS agreinent batw 2en Transnat and CSR gtr
”’ - e
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6.

6.1

62

6.3

64

6.5

66

87

General

ﬁ'hi_s. LOA ingluding the appointment of the Maintainer as maintenance provider in
respect of the Interim Maintenance Services is governed by South African law,

This LOA may be execuled in counlerpart, and this has the same effect as if the
signatures on the counterparts were on a single copy of the LOA.

This LOA {and the Annexures hereto) and those documents referred to in Clausa 2.1 to
the extent incorporated herein by reference, constitutes the sole record of the

agreement between the Client and the Maintainer in respect of the interim Maintenance
Services.

The Maintainer may not assign any of rights or transfer any of its rights or obligations
under this LOA without the prior wrilten consent of the Client.

Neither Parly shall reveal the content of this LOA or anything disclosed ta the other
Parly in pursuance hereof to any third parly, except with the prior express written

consent of the other Party, and then only to the extent required to facilitate progression
of the negotiations.

The MRS Agreement and all related documents will be prepared by the Client in
negotiation with the Maintainer. Pending fina! approval of the MRS Agreement and
suich relaled documents, the Parties agree o agree to work diligently and in good faith

to resolve and agree sl outstanding matiers in order to conclude the MRS Agreement
and related documenits within the LOA Pariod.

The MRS Agreement {once effective) shali automatically replace this LOA in all
respects and shall govern the relationship between the Client and the Maintainer with
respect to the Maintenance Services and the performance of all other obligations of the
parties thereunder. This LOA applies to the LOA Period only and is not intended to
regulate or apply to any period after the LOA Period, including any period under the
MRS Agreement. Unless otherwise agreed by the Client, the Client shall not be bound
by the terms of this LOA in relation to the MRS Agreament, which terms shall be
negotiated and agread betwean the parties in accordance with Clause 1.1,

L0 gzr MRS sgreemien: batases Transnet and C5R % rzf@\
t
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7.2

7.3

The Client reserves the right, with immediate effect, to terminate the NTR and/or t;ci'
withdraw this Letter of Award andjor 10 revoke the apncimménts of the Maintainer as.
preferred bidder (and maintenance provider} at any time during the LOA Period without
liability to compensate or reimburse the Maintainer or any other person pursuant to

such iermination, withdrawai andfor revoc’étiort, except as exprassly provided for in this
LOA.

The Maintainer shall not have any claim of whatsoever nature and howsoever arising
against the Client, its officers, employees, servanis, agents or advisors relaling tc the
NTR, this Letter of Award or the performance of the Interim Maintenance Services
except payment for the interim Maintenance Services and any other amounts expressiy
referred to in this Letier of Award.

Except in relation to the Interim Maintenance Services, nothing in this Letter of Award

or elsewhere conslitutes a binding commitment by the Client to proceed with the
maintenance arrangements contemplated by the NTR or to enter into the MRS
Agreement. This Letter of Award and ihe maintenance arrangements contemplated
herein (except the Interim Maintenance Services) is subject to signing the MRS
Agreement (in form and substance salisfactory to both partles).

it is agreed between by the parties that the commencement date shall be the date of signing the

LOA,

o TRANSNET SOC
104

CSR E-Loco Supply (Pty) Ltd,

e a_bn

Signature, W

Print Hame: SIYABOHGA GAMA

u'-/

Print Name: ZHANG MINYU

Title: Group Chief Executive

Title: Vice President

Date

o g T

A3

! ‘Ntww‘ o 1 b
=

Date: J@f{;*v‘g"'jQ .

Witness:

Witness:

M {

e

LOA for MRS agrzemant bevween Transnet and CSR

tZ
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Print Name: P S R P T 1 Print Name: YUA!V .?‘EGA\NQ‘

LO& For MRS azriwment beérvesn Tronsngt and C5F




MSM-296
280

W—
LOA for MRS agreement bctween Transnet and CSR
14



ANNEXURE A

The Key Principals for the Best and Final Offer

TechnicaiOperations

sTransnet reserves the right to park 40% of its fleet at any point
In time to meet TFR's changing oparating demand, during that
time, Transnet will exclude these locomotives from the monthly
payment. A parked lncomotive will qualify as “parked” after it
has been stationary for 3 months at which point alf payments
attributable to that locomaotive for the three months prior will be
set off against any future fees. The condition of locomotive shall
be checked and confirmed by both parties before park and
reuse. Any damages or lossas during park pefiod shall nol be
the liability of CSR.

«Transnet will ensure to rotate the parked locomotives every
year so that any one single locomolive is not parked for more
than a continuous 6 months.

«Should 3 bcomotive not be economically repairable post a
wreckage then it will be excluded from the initial fleet size taken
into account when calculating maintenance costs.

«If locomolives are defivered Iate under the focomotive supply
agreement, they will be excluded from the mainienance
payment calculation. Only locomotives accepted by TFR will be
used to calcuiste the monthly payment to CSR (i.e. available
locomotives X agreed monthly price~total payment for the
manth)

o{f focomotives are reallocated between the depols allocated in
the contract, there will be no payment to CSR for reallocating
the lacomotives.

*Shauld Transnet need to move the fleet to other depots other
than those specifiad within the NTR, the set-up costs
associated to the move will be discussed and agreed by both
parties. Transnet reserves the right 1o appoint a third party to
verify and assess the proposal provided by CSR and
henchmark any proposal against markst conditions and arrive
at a daclsion alignad o that

«Locomotives will be allowed a grace peried of 8% of km's
travelled {as shown in CSRs offer) to come inforaD1, D2 or E
intervention. {.e. if & is due, as per ihe agreed maintenance
plan, at 1,000,000 km's, TE will be allowed to perform the
intervention at any point between 1,000,000and 1,080,000
km's.)
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Commercial

*The escalation formula will appiy to the entire contract, &xcept
for the line “stocidolding” and fhe stockholding residual value
which will not be escalated.

*Special 1ools, software licenses and other purchase made In
support of the contract (TE will supply CSR with the list of other
purchases as soon as the list has been compiled.) will be
transferred to Transnet at contract end at no cost,

Joint Venture

*CSR's Best and Final Offer for the maintenance services
should not make any reference to the anticipated Joint Venture
batween CSR and Transnet Englneering as the Joint Venture
did rol form pert of the NTR and is not recognized as a final,
signed-off agreement.

Rotable overhaul and repalr

CSR to acknowiedge the camponent repair list within the NTR
indicating the components that would be repairad at the
Transnet Engineering Centres of Excellence, and commit 1o
abide by it on the condition that both parties will agree on the
overhau| and repair cost, period and quality.

Penaltles

«Transnet reserves the right ta set-off future payments against
any non-compliance pendalties, this statement holds true for the
KPI targets proposed, as well as any other penalties across
other areas (such as 5D and LC)

«in addition to the setting-off of payments against
non-complianice penafies Transnet reserves the right to utilize
the OEM flnancad performanca bands in the event that the
CEM does not meet its Supplier Development 2nd Local
Content or KPls. The OEM must then replenish the
performance bond to the inltial value of the bond within 30 days.

The value of the bond to be held will be agreed at the beginning |

of each year.

*Transnet proposes a change to the penaity structure as
follows;

+Penalties for unscheduled sheddings, parts unavailability and

major failures will be capped (jointly) at 3.8% of total contract
value.

«Penallies for critical and catastrophic KPis will be capped ai
10% of total contract value.

“The overall liability cap for performance KPls will be 10% of
total contract value

*If the liabllity cap has been reached, and a locomotive is stiit in
“paris unavallable status® then the locomotive will be excluded
from the monithly payment.
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+The OEM wil be penalized snd measured separately on the
metrics of each of its fleets (20E, 21E and 22E).

*A locomotive will be deemed to go into "parts unavailabie
status” if it has been stopped for more than 3 days due to no
parts lo be supplied after notification fo CSR.

Suppfier
Development and
Local Content

+The penalty proposed in the NTR will no fonger be vaiid. The
new penalty scheme will be as follows:

+Shéuld CSR not mest Its Supplisr Development and Local
Content commitments, the penaly applied wilt be the
equivatent of the outstanding Suppliar Development value pius
2 10% penally on the outstanding value.

*CSR s to provide Transnet with & Local Content plan
'Hustram m’lestone commitments across the contract with the
BAFQ in fine with lhe NTR.

Additional
Requirements

'*Intheeventﬂratttwcommccorwam; to walk away from the

coniract dustothe reason to be ]ustiﬁed as the liabliity of CSR it
would amunt to repudlaﬁon in which casa the contracior wil
be aable for any maintenance costs abom what Transnet would
havepaidcsmorme same services for the remainder of the
contract period,

has to cancel !he contract due non-peromance

in tha event that Trmatprovides CSR wilh an advance

payment for the mahlenanm. CSR will be required to take out
an advanced payment guamntee (APG) against thls advanced
payment wblch Transnet wiil use 10 recover its costs if Transnet

Commercial

Stock

“Transnet reserves the rlght to.

Approve and sign off the list of totable materials to be i

puschased by CSR

70 ¢ apptove and stgn oft the periods assoclated to the
procurement of the rotables :

«Amend and augn financing mquitemenls to the purchase of the
mataﬁal :

“CSR will manage the pooi of rota:lesi howwe:. CSRis |
expecudtokeepa Iogd!mmam&sshewhglhawm
and sarial number of each of the assets This list should be
sharea with Transneton a mmmy basis and any changes to
the pool must be cansulted with Transnet itis understood by
Transnet that akhough the rolable poo% is acquired and owned
by CSR, these retables wifl be for the exclusive use of
Transnet.

*Afthough GSR will he managmg !he rolahle pool thase will be
considered the propeny of Tmnsnet merefore Transnet should

be consuted and informed of any e!mng_es Gu the treatment of |
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the rotable pool, Transne! Asset Management Rules should be
taken into account in the management of the  assels.

[ The parlies will agree on a list of retables to be transfe fransferred at

{he end of the contract, these components must have gone
through & major averhaul or are new. The fee agreed to be pald
at the end of the contract for the retebles will be withheld until
CSR trensfers tha retables to Transnet.

*CSR to provide Transnét with a competitive offer (lead times
and price) far all tems. No contract shall be concluded until the
list of components is provided by CSR. This list wif be past of
the contract and will be used to order material for driver induced
faitures. In line with the NTR, this list will stil be subject to "meet
or relense”,

“CSR will purchase rotable stock for the 20E, 21E and 22€ from
Transnet at the cost at which the components were purchased
by Transnet, which should be new or have gone through a

malor averhaul, P — — TR
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PAYMENT TERMS — ANNEXURE TO LETTER OF AWARD

Payment terms shall be as follows (Al prices are exclusive of Vat):

MSM-324
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Miestone 1 Milestone 2
Monthly price per | Monthly price per | Monthly price per
Start-up cost Total for 12 active locmotive active locmotive active locmotive
Rands years Rands Rands Rands |
Yearsi -1 Years4 - & Years 7 - 12
20E 1 038 352 784 64 386 76 145 84 540
24E 618 160 746 | 1 092 403 250 64 409 76 135 84450
2E 3 432 690 673 56 504 68 139 85 355
Total 618160746 | 5563446717
Grand total 6181607463

Milestone 1 {start-up cost payable in advance):

10% of the 12 year MRS wvalue, for A, B and € maintenance interventions without option
“Maintenance management system inciuding software and technical simulator”, shaki be paid as per
timeline indicated in clause 2.4.2 of the LOA.

SR will be required to take out an On Demand Payment Guarantee against this advanced payment,
detafis of which is contained in the body of the LOA. This On Demand Payment Guarantee shall be
issued from a financial institution approved by the client’s treasury department.

The full contract value may vary dependent on a number of items, amengst others, the final Loco
New Build delivery schedule / deployment plan as well as focos that could be parked during the
contract pericd. The above advance payment is based on loco quantities indicated by CSR in their
guotation, 1F subsequentiy the number of Active Locos months change for any reason, Transnet will
be credited (receive back 2 portion of the advance payment plus escalation thereon using the agreed
escalation forruta) for a reduction in the total number of foco months.

Milastone 2 {per Active Loco per month):

The start of payments for milestone 2 will be linked to a period of time following the paymant of the
advanced payment guarantees, but never, prior to CSR being able to discharge its obligations with
regards to the technical specifications as defined in Annexure C.

THis monthly price is split between:

Portion Excluding the Stockholding Coritent Price

The 90% remaining charge (excluding the Stockholding Content Price), after deducting the advance
payment made under milestone 1, will be paid as a charge per Active Laco per month in arrears,

The actual monthly payment to be paid from the Client to the Maintainer for the maintenance of each
focornotive will be based o the number of active locomotives. The number of adlive locomotives is
defined as the number of locomotives agreed at the beginning of each month. Both parties will agree
when a locomotive enters into "MRS status” which will be based on canditions such 3s whether the

1



{ocomotive is deployed to a depot where the Maintiner and Client are ready to maintain and if TER
has signed acceptance Into service.

Stackholding Cantent Price

The 90% of the Stockholding Content Price, after deducting the advance payment, will be paid
monthly In arrears and will only be charged to the extent that rotables have already been bought.
L.e. this finandng charge will be adjusted in fine with rotables financing requirements.

Stockholding Content Price s not subject to escalation

Re-purchase of rotables at the conclusion of the contract

.

At the conclusion of the contract, Transnet will buy back from CSR all rotables at 3 value of 40% of
the value it was originally bought for.

The 40% restdual values relating to rotables wili not be subject to escalation (value will be locked in
when the rotables are procured).

Offsetting of paymenis

Transnet shall set-off future payments against any money owed by CSR to Transnet {e.g. non-
compliance penalties, this statement holds true for the KPI targets proposed, as well as any other
penalties across other areas (such as 5D and LC), etc.)

In addition to the setting-off of payments against non-compliance penalties Transnet may utiiize the
OEM financed performance bonds in the event that the OEM does not meet its Supplier Development
and Local Content or KPTs. The OEM must then replenish the performance bond to the initial value of
the bond within 3¢ days.

Qther

-

CSR should not that although the payment is split into “Portion excluding the stockholding content
price” and “stockhelding content price”; the total combined value will be used as the total contract
value a3 defined In the penalties within annexure C,

MSM-325
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ANNEXURE £

Technical Requirements

Note — This section includes excerpts from the NTR, note that where in bold (if not within a title),
this indicates a change from the optimized NTR.

Services

1. BACKGROUND

The scope will be a combined parts and service agreement for each of the OEM Flaets {20, 21E and
22E), where the OEM will guarantee the availability of parts and the reliability of the locomotives.

2 MAINTENANCE SERVICE SPECIFICATION

The Table below provides the detalled service specification and obligations of the OEM for the MRS.

Table 1 - Maintenance service specification

ALeet NMangpement

Maintanance strategy * Prepare proposals for revistons of the Maintenanca Plan for Transnet approval, to meet the required

and reliabllity targets

fong-term planning ¢ Undertake analysls to determine the impact of the aroposed revised Mainterance Plan on operailons
performante, iocomotive availability and raliability and tota! costs of maintenance

Asset performance * Support Transnet's asset performance moniloring and reporting process through the provision of data

monitoring an the services coversd under this agreement
Provide advisory services on the performance monitering systems and KPis employed by Transnet

Estabiish a methodology and system ta monitor the reliability performance of the loce motives and the
OEM.critical and system-critical components under this agraement

Provide Transnet viith bi-daily Fleet Reilability raparts covering reltability performance, falura
frequency, rellabifity treads and distsibution across failure types for both locornatives and OFM-critical
and systern-critical components

Engur¢ full compativifity of the employéd performance moniloring systam with the existing Transnet

™ Infarmation systems
' Establish data coniinuity protocols to suppori a migratlan of the monftoring data, and methodalogy
over la Transnet upon expirstion of the agreement

Work with Transnet to define an agresd data interchange standard including data format and
geanulacity, system imerface and update frequency

Pravide data on the unit cost of spares covered under the agreament
Provide data on the usage of spares covared by the agreement

Provide Transnet with information an the fakour hours and casts azsociated with the Techalcal
Assistance scope of 1his agreeement

Assist Transnet a5 Is reasonakie with the generation of an Integrated cos! monkaring raper) and
farecast

Provide data te Transnet an the manpower and ancillary costs associsted with (he additiona! service
scope included under the agreement

Cost Monitering

-

-

Configuration and FM! Advise Transnet of availabia Field Modifications and Upgrades and provide infarmation on the impact
management of the modification, Including bu not limited to costs, fuel consumption, greenhouse gas emissions,
asset reliability, tractive power, trazk speed, televable operating conditions, ete. »

Support Transnet during the review, design varification, testing and approval stage of an FM| befors
embodiment

verify the FMI against the fleel parformance targets under this contract and advise Transaet of any
impacts on lecomative performanee

* Devalop the gmbadiment plan tor any Transnet-approved Fivi for the flast under the agraement




Reliabiity mansgement

. Prcwlde documen

reﬁabﬂirna:gel;sqnder 5mntract

cmrzd und!raﬁns %"ure'cﬁ:ém, iud’mg the lu?lbmng su‘b-taslrs.
- ‘l’o :ecotd, dassifv and analyse mhrmalﬁn ahout tecl'm Iures and Hefem

Sl fc ldsmtfv and_ priormze technica! laﬁures and deﬁ:ct wi’lh hig‘hest impact an iocomotive
perfarmame s .

- Ta define the correctwe actlons to prevent zeo wmeﬂce of faku'es
~ Ta advise Transnet in the imp!ememaﬁon of me torrective ac:mns
- Ty <entrol eﬁecﬂwﬂé&s of corrective aclions post lmplemmuhan
- T provlde repanlng on the fasmz freqnency acomotive rellabmw over thme

- Provide lhe requ{red wushfame wlth re‘levm m«penis;in : écm tte continuows reliability
imprwement pmteis inducﬂng I“ nf hs sub-hs‘k; .

o vaid-e II!E :equiré Inform tlon syslems raduired for the execnlion ot the continuous reliabitity
improvement nrccess, infarmat!on svstems must he mmpaﬁble wtﬂe Transnat’s existing maimenamg
infomau ] systgms_

liuﬁ of the proposed reﬂab!i&ty improvemnt m'acess to Trananst

Dhso!escen ce
Mamgement

v Notify T Transnet If it becomgs aware that a spane cmare *nder the agreement is no langer availahle
and 2 N:e—lor,fike rep!acrement is hit ava!lahle {obso!ete spare}

+ Souree a comparahlt pan ot cnmponent ;bat [s equka!ent ar bettar specification and quality and i fit
far purpase o 5ubslltu:e the obs%le!e spare Erepla:ament spate}

® Under:zlee alw englneering nedeskn al !hé io:cmolwe or mv«s[de squlpment (as applicable) a5 is
reasonah!y nemsarv to all wthe : i p

4.

HSSWGME

Qualty cantrot an& '

. Lindemke Leir’&1 1 Audils Into quality lapses and c-ther non- canform mnu %n liné wih Transiet's
Quainv Msnagemeut policlas -

'i&ppm Transne: inthe mmm of tevel 2 and 3 Audits with the provlsiow of tgennical experthe
and assistance as may e requlud

* Establish apd upemte quality wmrcls to we?sca the maintenance activity carsied sut by the Tratsne;
worllforcg aad ) guaranlee Ihg ‘perf e targets uﬂder the agmemenl

g-% N!a, senncmg af Jo:orﬁothe dun'

nejdding, Iefuellmg and replenlshment nf ninhing
:cnsumabfes {wa ter, sand cooung quld, etcitobe ;mdertaken by Transnez

and maintenancea

‘v N/3; daily inspections requir_ed during commissianing of the lacomntive for service to be undertaker
by Transnet

Determine the seops, methodology and standard of the scheduied Maitenance activities kd be
conducted in ine with the Maintesance Plan Including the A, B and C interventions to ba perfarmed
at 3 months, 6 months and 12 months respectively,

Provide Quality Assurance 3¢ required 1 suppert the reNability of 1he locomotive,

-

Wheel turning

The day to day 1 mamtenan:e of the whesis to keap the profiles within specifications will be the
rasponsibility of TE.

Replacerment of wheel sets will be done once the wheei is below its minimum operationat
measurzment at the cost of the OEM, Unless the Iucomutive is due for an E-ovarhaul, In which case
the OEM wii ba rasponsible for ail materialt and TE will ruplar.'e the wheet centras with Its oun
tabour at tha cantres of tmllence.
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Rotable/majer” e m crder far !iae CEM 10 gumntgg relighiity, itis exmted :ha: 1hey wi!i need 1o ensure the quamy ﬁ!

component maintenance . the rotable maintenance It adequate, Therefore, under this agreement, the OEM will own the

and refurbishment * maintensance of major camponems. This lmh:dcs the raalscemem and maintenaace of wheel sets
{excluding whee! turning} 3

To achieve this, the OEM will need to propose 2 madel where they cerify local providers 10 have the

a&lliw to maintain these components.

1t is gxpecied that the OEM will, wherever possible, zontinie 16 make use of the same South African

manufacturers that were used during the 1064 for maaufactmlng af major companents. This will give

the local manulacturer continuity post 1064,

under the scope of the agreement, the M will need to provide adequate equipment to the service
provider.

itis expeded that the QEM will perform the recessary skills transfer to ensure that the local service
gmvlder can conﬁnue to perfufm the malntenance of these companents once the pwpascd
mainumanm as!wmentpemd terminates,

The OEM will be altowed 1 Form Vs with lotal supp!iers or uutsoun:e. however, wholly owned
comnpanigs are not alfowed,

The QEM may not sign an exclusivity agraement with any of its suppliers that preciudes these suppliers
from working with other OEMs.

Thie BEM has committed to ablde by the list provided in the original NTR{as 2 | minlmurn} which

° lndkatad the components will need to be repaired at Transnat En;heaﬁn"s ceniras of excollence
under the candmon that both parties agree on the mrhwi and rapair cost, peciod and qmﬁty,

Field sarmes ami - kcﬂm:y to be undertaken by TERSTE, however, the OEM may choose to provide support w!mrever it
Incnmﬁtiwe re:wg;y Lan impfove tha teilabiiityof 2 lncomotive.
Troubleshonting and . Undmake the required fault-finding, diaghostics and testkas activities to determing the required
defect repairs regidies in response to a hreskdown, deledt 2ndfor malfuniction of the lacomative equipment
+ Capture the fault Mstory, locamotive operations date and Information on the coirective repairs Lo
inform the reliability mendgement procass
« This will include support to identify operator induzed faults
* Provide all materlaks required 1o repair ali faults, including any wheels that need raplacament - 3
ouulde of the E-overhaut,
Wrech repairs * Nfa, maintenangs activity required in response 10 anywreeks, accidents, theft, vandalism, sabotage or

Force Majeure mnt is notintluded in the scope of tids aweemeni

Overhauf events + Determine the scope, mithodology and standard of the sverhaul maintenance activities

* Certify the completion of the overhauls maintenance work In fine with the agreed quality standards
Retrofits  + Rfa, retroiitling of the locomative is not included in the scope of this agreemant
[ 9 Mattenanze suppoft run:i.rar. 3
=5 Workshop dnddepot + /A, TE will maintala control of oll the depots gnd workshogs ~ . ©
management + A% part of the agreement, TE will Issue space to the OEM withtn its depots for parts storage and office

space for ity fabour. The OEM should propase the space required for it to undentake its tasks,
‘s‘nalﬁg and equipment = Provide ail special tooling and test equipment o undertake the maintenance activities et out in the
mamgemem - Technical Maintenance Plan
* Recomenend improvaments ta shop aquipment that wilt enable TE to irprove reliability and reduce
dwe" times (reﬁucxﬁm mge: of 3% p.a)
Lean process and work * Support TE's work load levelling process to mprove eﬁidencies and reduce dwell thne figares in line
toad levelling with by 3% per annum reduction target
+ Provide advisory services to TE in respect of its lean management procass
* TE will undertake the work load lsvelling and léan processes under the agreement
work order planningand ¢ Support TE's work arder planning processes and provide inputs to support the reliability targets under
controliing the agregment

* As required, manage the interfaces butween the work order plavning and raliability managemant
protesses to engure the locomatives meet the retuired refiability

Materlais planting and + Note:

precurement | - “OEM-tontrollad parts® are defined as all parts that 3re not considered & consumable arwet {he.
panta wips, lmke ble:iu, iu!uiurm ar sand]




S — e M R TS,

- *TE-contrelled pa-rh“ sre defined 33 panito strips, brake bfcclvi; Fﬁsﬁéﬁh oF sand.

Determine the inventary replenishment parameters in kcal warebhousing facilities for "CEM-cantralied
parts” to assure parts avallabifity as per the Service Level Targets

*

Pracure “0EM-controled parts” 1o ensure inventory levels In local warehousing facilities are in line
with replenishment parameters

Retain ownership of “OEM-cantrobled parts™ until such time that Transne? issues a purchase oroder for
these parts

Frovide Transnet with regular reponrting on Inventory levels for "OEM-contretled parts” and sxpected
service levels

Note - material planning and procurement activities for “TE-contralied parts” are undertaken by Transnet

Sparegorts supplyand  * Mote:
warehouse management = *QEM-controllad parts” ars definad as all parts that are not considered & consumabla or wet (e,

panto strips, brake blocks, fubrfcants ar sand)
= “TE-controlied parts” are defined as panto strips, brake blocks, ubricants or sand.

¢+ Manage the sipply chain for “0EM-contenlled parts” to provide parts to Transnet on DDP-paid basis
and in tine with the Service Level Targels

» Stote the “DEM-¢ontrolled parts™ in either Transnet's warehouses or at a facility in South Africa ta
ensura the Service Level Targats

* Note - parts siipply and warehouse management aclivities far “TE-¢ontrolled parts” are undertaken by
Transret

Note — matesials required for operator induced faulls will be extisded from the agreement, and will be
ordered through procurement basad on the lead times and pricing provided by the GEM. The OEM s to
provide Transnet with a competitive offer (lead times and price} for all items. No contract shall be
eoncluded until the list of components Is provided by CSR_ This fist wifl ba part of the contract and will
be used to order mateds! for driver inducad fallures. in Bne with the NTR, this Nt will stil ba subjectto
"meet or release”.

Chack-sheet management + Provide technical advisory 1o Transaat In raspect Lo an update o revision 0f the maintenance check

sheets as may be required from time to time to

- incarporate actions from the reliability management process

- Refiget canfiguration changes following embodiment of an FMI
Adapt the malntenance workfow as a resuli of Transnet's LEAN process

Lipdate, revise and amend the SOPs and manuals a5 may be required from time to tme to support the
lacomgtive performance targets as set gut in ANNEXURE 8

Manage and control the consistent and conform usage of chack-sheets during the execution of
maintenance activities

Maintain ar archive of all compiated check-sheets for a period of nirless than 12 mowths fallowing
completion of the maintenance intervention

.
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“Skillsand knowledge Execute the Capabllity Development Plan developed by the GEM and agreed ta undsr the agreament
transfer In response 1o the Skilis Deveiopment requirements set cul in ANNEXURE C _
Custamer care and + Nfa, activity it undertaken by TFR and TE ' SRR
incident recovery

Performance expected

CSRs perfarmance within the MRS contract will be measured as follows (as stipulated within the

NTR):
1 Parts Avallability

Parts avaflabllity reflects the OEM's service leve! perfarmance in respect of assuring sufficient availability
of spare parts for maintenance. The service level will be expressed through the number of days a
locomotive is unavalable for service due to a required spare part not being avaiatle for maintenance.
The metric shall be reported separately for each Sub-fleet under the agreement, with a Sub-flest meaning
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the collection of technicatly common locomatives serviced at a specific depot. The penalty will be applied
on the aggregated metric from all the sub-fleets under the supervision of the OEM which shall be
calculated on & monthly basls,

The technical assistant from the OEM and TE’s chief technicat assistant at each workshap will define the
moment in which the locomotive s awaiting parts from the OEM, The locomotive will only be desmed to
be awalting parts once all other required services are completed and If the locomoative is not awaiting
parts from ¢ther partles,

The requirements for material availability are based on the specific targets set for the different scheduled
and unscheduled services, Materials will need to be available within the time frames agreed upon at each
depot. Below is a sample of the typical targets within each depot for each type of service, The OFEM will
need ta ensure that it can provide the parts with sufficient time for the installation to take place within the
agreed workshop time frames,

Indicate workshop times for inkerventions:

Electric Locomotives

g

Iﬁ;l intenenmms Target h;-l.:'l’s
B A (S0 ; i;adays) o é hours (1 shrft) _“J
. i ;3 (_lavs) 8 hours (1 shift) 1
Cveary) | 2ruspens|
] D;very 3 y;r:)_ - - 32 hwr';(; shﬂts)_
Unscheduled Interventions Target hours
Minor Corrective Interventicns 2 hours
rclacement of » major stab camponen | 8hous (1)
fﬁ;i::es erttervemions requiring a bogie 16 hours (2 shifts)
angine ool or e Shammeet st}

The maonthly locomotive days lost due to stock-outs for an individual iocomotive shall be calculated as per
the folowing formula;
Formula 2:

2=X

Where:
Zis Monthiy days-lost due to stock-outs
Xis The number of days a locomative is

unavailable for service caused by the
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unavailability of parts or materials required
for locomotive maintenance during the
measurernent month.

2 Locomotive Reliability

Locomotive reliability reflects the service level of the OEM in relation to the continuous defectfree
operation of the locomotive. The service level will be measured through the average number of faults per
Locomative in relation to distance travelled, expressed as Faults per miflion Klometres {FPMK} travelted.
The metric shall be reported separately for each Sub-fieet under the agreement, with a Sub-fleet meaning
the coflection of technically common focomotives serviced at a specific depot. The penalties wiil be
applied to each individual fleet under the supervision of the OEM which shall be calculated on
a monthly basis. For the metrics to apply, the OEM will need Yo reach “eritical mass™. Thie witl be
defined as the day In which the OEM’s 50 locornotive is accepted Into the fleet,

The expected reliabllity wili evolve through the contract and the respondent will be required 10 provide
higher levels of reliability after the 2° year of locomotive operation and again after the S5 year.

Transnet requires the OEM to achieve average number of faults that are equal or fower than the target
values.

The OEM will ot be responsibla for faults created by driver induced faults, however, the onus will ba on
the OEM 1o prove that the fault was not cause by a quality issue with the malntenance.

Fafiures will he measured in 4 categoriss:

1. Catastrophic in-service failures - Measured as failures where the locomotive cannot be
removed from the track without a team being deployed to maintain the locomative in-
situ. The target for this failure is 0. It is expected that the OEM will not experience these
types of failures throughout the life of the contract. The description of the penalty
scheme and its measurement is included within section 3 of this annexure.

2. Critical in-service failures — Is measured as the number of trains that are cancelied due to
a fault with the locomotive. The target is expressed in FPMK,
3. Major in-gervice failures - Is measured as the number of faults that cause delays to train

depariures of greater than 15 minutes.
4, Unscheduled sheddings ~ Measured as all mechanical fallures to the locomotives,
inchuding critical, catastrophic and major failures.

A more detailed description of these fallure categories and how they will be measured is included below,

Criticat In-Service Failures
Trains cancelled cause immeasurable fosses to Transnet and thus ali efforts should be made to
minimise the faults that cause any cancellation of trains. Each train cancellation suspected to be
attributable to bad maintenance will be investigated by the OEM and Transnet to assess the cause,



MSM-332

ﬁned as those failures ﬂ!at cguse the ¢

LR

To calculate the actual target, at the end of each month, the number of kin's travelled by each

focomotive will be assessed. The actuat limit of cancelied trains will then be derived using the
farmula shown below.

‘Number of trains cancelled during the | 2.8 FPMK yr 0-2
first 2 years of operation of each

(l;;/ locomative

S

Number of trains cancelled between the| 2.3 FPMK yr 3-5
3" and 5™ years of operation of each
locomotive

Number of tralns cancelled after the first| 2.0 FPMK yr5¢
5 years of operation of each Jocomotive

“The limit of train cancetlations allowed on any given month shall be calculated as per the following

formula;
Formula 3;
Z=X*Y + 1,000,000
Where;

Zis Calculated train canceliations atiowed for
the month rounded up to the closest
integer;

i Target as shown in the table above
expressed in faukts per milion km's

Yis The total distance traveiled by all of the
locometives of a specific fleat during the
calendar month being measured

Example:

2.8FPHMK * 800,000 kms I
1,000,000 T

z =
Reunded up => =3,

Thus, if the OEM experiences 4 cancellations, it will be penalised, but if it experiences 3 it will not,



The OEM shail be deemed to have exceeded the limit if the number of cancelled trains is higher than that
allowed as per the above formula on any given month.
The definition of & failure as it sffects train cancellations is based on mission reliabifity. Train cancellations
will be attributed as an OEM failure whenever:
¢ A locomotive that Falls in-service causing the train to be cancelled. Transnet will make every
effort to replace the locomotive and run the train, however, if the train siot is missed, the driver
will have to cancel the train. The fallure could occur whilst starting the locomotive, as well as
while the train is running.
» A canceliation is caused by an undersupply of locomotives that can be tracked back to either an
undersupply of material or the reliability of the locomotives,
In the case of the FMA only, additional {o the above, the OEM will also be penalised when:
+ Cancellations can! be attributed to an undersupply of lacomotives as per the agreed train pian
this includes, but Is not limited to, the OEM performing interventions within a longer dwell time
than was envisioned,

Major In-Service Fail
Major in-service failures are defined as those that cause a greater than 15 min delay to a train at
departure and/or en-route. As part of the locomotive supply agreements, the OEM should have
trained Transnet sufficiently to undertake the duties required to prepare a locomotive for service.
However, shoutd the OEM want to provide additional support to Transnet to ensure locomotives do
not cause defays to train departures, this will be at their own cost.

Transnat will manage the process for assessing the cause of each failure; the OEM will have an
opportunity to investigate each of the faults assessed against it.

Target Value
Faliures that cause a 15+min delay to a 10 FPMK
train during the first 2 years of operation of
each locomotive
Failures that cause a 15+min delay to a train 5 FPMK
betwseen years 3 and 5 of operation of each
focomotive
Failures that cause a 15+min delay to a train 4 FPMK
after the §* of operation of each locomotive

The number of faults per million kilometres travelled shali be calculated as per the following formula;
Formula &:
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Z=¥%+Y ¥ 1,000,000

Where:

2is

Xis

Y

Unscheduled Sheddinas

Unscheduled sheddings are measured as the total number of failures experienced by all the
locomotives within the OEMs fieet. They will include all catastrophic, critical and major fauits, as well

Faiiures causing greater than 15 miaute
delays per million idlometres travelied;

The number of Faults, Defects or
Malfunctions that cause a 15+ minute delay
to a train at departure and/or en-route in
relation to the L ccomotives within the GEMs
fleet during the cafendar month being
measured;

The total distance travelled by the OEMs
locometives during the calendar month
being measured

as other faults that do not directly affect the execution of the train plan.

OEMs must make use of condition based maintenance technologies to reduce the number of faults,
It is expected that the number of faults experienced by the locomotives will be reduced throughout

the lifetime of the contract through the use of such technology.

Target
Melric valua
Faults per million kilometres travelled during the 15
first 2 years of operation of the locomotive
Faults per milllon kilomatres travelled between the 10
3™ and 5% year of operation of the locomative
Faults per million kilometres travelled after the St 8
year of operation of the locemotive

The number of fauits per miflion kilometres travelled shall be calculated as per the following formufa:

Formufa 5:

£=X+Y* 1,000,000

Where:;
Zis

Xis

Tis

Faults per million kilometres travelled;

The number of Faults, Defects or
Malfunctions in relation to the Locomotives
within the OEMs fleet during the calendar
maonth being measured,

The total distance travelled by the OEMs
locornotives during the calendar month
being measured
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The OEM is required to provide a Service Level Guarantee in respect of Locomative Reliabiiity far all of the
metrics set out abave (catastrophic, critical, major and unscheduled sheddings).

The watranty penaity mechanism will stil apply for the period covered by the locomotive supply
agreement.

3 PERFORMANCE GUARANTEES AND PENALTY MECHANISM

Transnet requires the OEM to provide a Service Level Guarantee In relation to the Service Level
Requirements applicable to each of the Maintenance Service Options. Such Guarantee is to be
provided through the submission of a Service Level Compliance Decleration, refer to paragraph S as
part of the Respondents proposal. Through submission of the Service Level Compliance Declaration,
the Respondent formally accepts the Service Level Requirements and the Penalty mechanism
stipulated herewith as a binding contractual obligation of the proposed maintenance services,

Transnet considers the execution of 2 maintenance agreement in relation to the proposal submitted
by the Respondent conditional on the inclusion of a penalty mechanism based on the following
tarms:

* A penalty shall be paid to Transnet if the OEM fails to meet any of the Service Level Guarantees
pravided under the agreement;

»  Separate measurements and determination of penalties will be made in refation to each of the
Service Level Guarantees provided under the contract;

= Transnet will issue a Penalty Certificate to the Service Pravider within 30 days of the last calendar day
of each month, indicating the Penalty amount accrued during that month;

s Penaity payments shall be made to Traasnet within 19 (ten) business days of Transnet issuing the
Penalty Certificate;

s Transnet reserves the right to off-set penalty payments against any invoices issued by the Service
Provider in relation to the maintenance services provided:

»  Payment of penalties represent a binding contractual obligation of the contractor and is excluded
from any arbitration provisions the parties may choose to Implement under the agreement;

» The issuance of a Penalty Certificate requires the OEM to develop and present fo Transnet a
corrective actien plan to rectify the service level, efiminate all root causes for the failure to meet the
guaranteed service level and demonstrate to Transnet how the corrective action pian will be
implemented;

+  Any costs associated with the implementation of the carrective action plan are the sole financial
obligation of the Contractor and must not be recovered from Transnat;

» Transnet reserves the right to audit the Service Provider on the execution of the corrective action
plan;

+ A continued (3 months), recurrent (3 months over a 12 manth period) or material failure to meet the
Service Level Guarantees under the agreement shall constitute a breach of the agreement and
provide Transnet the right to terminate the agreement at its sole discretion; and,

«  The availability and reliability will be measured on & Transnet system and this is the system that will
be used for ali transactions and/or penalties,

v Penalty values wilf be escalated at the same rate as the contract payment on an annual basis.
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3.1 Parts Availablfity

s  Penalties for parts availability will be applied on a per day basis and the penalty pericd will begin at
the moment agreed by both the TE and OEM technical advisors and terminated by the TE and OEM
technical advisors once the OEM has delivered the material to the workshop.

+ Penalties will apply to every locomotive that waits for material in the workshop which wili be
aggregated at the end of the month and ¢2n be applied to the payment made to the respondent.

Target
Mebric Salia Penalty*
0-48 hrs R 1,750/day
Locomotive held back for material
48hrs+ R 5,000/day
Exclude from
maonthly payment
If the liability cap is reached and the :
locomeotive is still “held back for . ("“;‘I:a::;-'::r_"‘“'
material” status maintenance on this
locomotive)
3.1 Reliablitty

The QOEM will be penalised for reliabllity In four ways. The penalties and the description of these are
shown below.

Catastrophic in-service faults:

A catastrophic in-service fault will be defined as a fault where the locomotive locks up and blacks the
track. The fault will he deemned as a catastrophic in-service fault when the locomative cannot be
moved back into a workshop on its awn traction or be shunted back and a crew has to be deployed
to rescue the locomotive in-situ.

These failures cause immeasurable losses for Transnet and therefore will need to be avoided at ali
costs. Below are the penalties that will apply to all catastrophic in-service faults. A process will be
created to establish the source of the fault prior to assessing the penalty onto the respondent.

Metric time Penalty

1% of total monthly

1-12 hrs contract value for the

fioat

Time the locomotive is blocking the track 12-24 hrs ;ﬁg;ﬁlluggp t:1ye
fleat

5% of total monthly

*24 hrs contract value for the

fleet

¥ These penallies will be escalated only a yearly basis at the same rate as is agreed between Transnct and the OEM for
the overall contract,
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The OEM should stipulate the required performance from the Transnet staff in terms of the recovery
of the locomotives. The activities performed to recover the locomotives shafl not form part of the
scope of the respondent. However, the respondent is encouraged to suggest productivity
improvements that will reduce recovery times throughout the contract life. The penalty above can
be assessed several times during a single month should the OEM experience more than a single
catastrophic in-service fault,

It is expected that the OEM will not experience any catastrophic in-service faults during the lifetime
of the contract. Every catastrophic in-service fauit will require the OEM to perform a thorough
analysis of the cause and to present a mitigation plan to Transnet to prevent it from occurring again.
Shauld the OEMs mitigation plans not be satisfactory or prove to be successful, Transnet reserves
the right to cancel the contract.

Criticaf Failures:

Penalties for critical failures will be assessed based on the number of trains cancelled above the
calculated target described within this annexure. Trains cancelled cause immeasurable losses ta
Transnet and thus all efforts should be made to minimise failures that cause any cancellation of

trains.
Above calculated
s 2.5% of total monthly contract
I velue for the fleet |
3 5% of total monthly contract
Tralns cancelled above —— value for the Reet

target 10% of total monthly contract

value for the fleet and QEM is
34 given an opportunity to rectify

performance before Transnet

' = has the right to terminate

(“? Major Failures:

Penaities for major failures will be assessed far faults measured as those that cause a greater than
15 min delay to a train departure,

Metric Above target Penalty

01 1.2% of total monthly
contract value for the Reet
12 3.6% of total monthly
contract value for the fleet
Faults per million kilometres 7.2% of total monthiy
travelled contract value for the fleet
and OEM is given an
i+ opportunity to rectify
performarice before
Transnet has the right to
terminate
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Unscheduled Sheddings:

Penalties assessed for unscheduled sheddings wifl be above and beyond any other penalties
assessed for major, critical and catastrophic failures. The OEM is encouraged to make use of
condition based maintenance technologies to minimise all in-service failures and perform
unscheduled sheddings where necessary. However, the OEM will need to work with Transnet to
ensure that locomotive maintenance does not affect locomotive availability.

Above
Metric target Penalty
0.3% of total
01 monthly contract
vahie for the flest
0.9% of total
1-2 monthly contract
value for the fleat
1.8% of tatal
Fauits per million kitometres travelled monthiy contract
value for the fleet
and DEM Is given
24 an opportunity to
rectify
performance
befare Transnet
has the right to
terminate

3.2 Liability Cap

= The OEM's liability due to performance will be capped at 2 maximum of 10.0% under all three
contract ogptions.

» The labllity cap will be broken down as follows:

o Parts unavailabliity and major fallures will be capped (jointly) at 3.6% of total contract
value,

o Penaltles for critical and catastrophic KPIs wili be capped at 10% of total contract value.
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TRANSNEF
Page 2

Transnet will only be in a position to Issue a letter of effectiveness to CRRC subsequent to the
complete MRS Contract being signed by both parties.




. CERTIFIED EXCERPT FROM THE MINUTES OF THE SPECIAL BOARD OF DIRECTORS OF TRANSNET
- SOC LTD MEETING NO.2.48M7FY HELD ON 28 JULY 2016 AT 15:15 AT 1659 CAMBOURNE CIRCLE,
. HIGHGATE VILLAGE, DAINFERN s o

3.2 Maintenance Agreement for Locomotives

RESOLVED that the Board:

¢ Recommended that the Sharcholder Minister approves the business case and award of the
maintenance services to China South Rail {'CSR’) in terms of the option in the Locomotive Supply
Agreemantis).

»  Approve delegation of authority to the Group Chief Execuiive or his designate to approve and sign
all refevant documentation and amendments {l.e. LOI, Contracts and subsequent amendments)
pertaining to this matter on behalf of the Company post the Shareholdar Minister's approval.

216HTEYI
(\} Cetified a irus excerpt.
Kind regards
O
NOKUTE!ULA KHUMALG
Group Company Secretary
Date: 14 Decernber 2016
Transnet $0C L4d Cartion Cantm .0 8ox 72501
feglstration Number 150 Commissiorer  Parkview, Johannasburg
1990100090030 Sireat South Africa, 2422
Johannesturg T +27 13 308 2466
2001 F 427 11 308 2420
Diractora: LG Matase (Chai S} Gama® (Group Chief Execulive} Y Forbes GJ Mahizlela PEE j
SGShg':m an{ﬁiﬁﬁﬁ;ﬁ;}mm( %r’ X } Y Forbas Wathekga ZA Nagdes YM Nkonysne 50 Shane v trangnelngd

‘Exacufive
Group Company Secrstary: NE Khumato
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]
To mﬂnﬂp Jyame7 Chief Offcar Advanced Manufacturing; Transnet Englneeﬂng
" From : Clayde Chidaushe; Acting Chief Financial Officer; Transnet Engineering
Déte : 183une 2018
£ e

it

V | Péymeit t GRRC on 1 ocm@.r
_,amount equal m moi Mﬂﬂest and ma: Offer (“BZR)”) being R&18
mifites acd'uemg VAT (mqs milion Induding VAT), This &mount was then tansferred by
am‘fmm into Transnet Engineerin's (TE) cument account thereby Increasing TE's

3. Considefing ‘the working capital -requirements of Transnet, it would be mme amms
amount fs pakd iack to Transnet m thefinalization of the malntenance arranger

4, The purposs of this mérmﬂndum Is to:

* Obtair the approval of the GOAM to recall the On Demand Guararitee; and
* 5ign eit the relevant documentation to recall the Guarantes, ]
|

BACKGROUND:;

s.rmmetmedamwmpw(mmmmswm 196405!1'3@&:
provision of maintenance spates and reflability serviges. TE sl Sibsbaiiently lssied a loitter
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of award (LOA) to CRRC for the supply of spares and other materials and certaln techinical
support services for the 559 lucomotives that have been supplled by CSR, now CRRC.

6. The prepayment mentioned above, was made and approved after all the govemnance
processes were followed; the approval of such pre-payment was for the Increase for the
unforeseen capex. We annex hereto a copy of the approved memorandum dated 26 October
2016 annexed hereto as annexure “A”,

7. There is currently & draft MRS agreement between TE and CRRC which document the
outcomes of the negotiations between TE and CSR and hence Implement the key provisions
of the LOA and mark the commencement of malntenance services. Although the prepayment
was made on 1 October 2016, CRRC has not yet begun with executing plans to maintaln the
559 locomotives.

DISCUSSIONS & LEGAL IMPLICATIONS:

8. The terms of the APG are that prior o the issulng a demand payment on the guarantee, TE
will firstly inform CRRC of thelr intention to recall the APG,

9. All legal issues have been considered and the APG can be recalied. This recall will not
amount to any breach of contract by TE or CRRC as the agreement between the Parties wili
still yemaln and Parties will engage each other to ensure that the maintenance services do
take place In the future,

10. After this request to recall the APG has been approved, all the steps required to be
followed in terms of the provisions of the APG will be followed to Implement a successful
recall of the funds.

11. The recailing of the APG will not Impact the delivery of the 1064 and payment of the
advance payment can be made when both parties are ready to execite the agreement,

FINANCIAL IMPLICATIONS:

12. The recalling of the guarantee will increase Transnet’s cash resources by R618 million with
interest cost savings of approximately R70 million per annum.

REQUEST T0 RECALL ADVANCE PAYMENT GUARANTEE (APG)
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BUDGET IMPLICATIONS:

13. The recalling of this payment was not buclgated for in the current financial year. Transnet

will benefit financlally from this recall.
RECOMMENDATION:

18. It is recommended that Chief Officer: Advance Manufacturing approves tha recaliing of
the en-demand guarantee.

A RVDE CHI _.._:I.; e
Acting Chlef Finandal Officer

RECOMMENDED/NGY-RECOMMENDED-BY;

£ ' ,!W"'."‘"_
e 3L ]--'-m.\--- B

TRANSNET ENGINEERING ik L
Date: _gi.l'_f.’.l.l 2018 Date: .gﬂl QZ 2018

NOTED BY:

MOHAMMED MAHOMEDY
Interim Chief Financlal Offlcer
TRANSNET SOC Ltd.

Date: __ J 72018

REQUEST TO RECALL ADVANCE PAYMENT GUARANTEE (APG) A
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., TRANSNE,

20 September 2018

The Bank of China Ltd
Johannesburg Branch

14™ — 16™ Floors, Alice Lane Towers
15 Alice Lane

Sandton

JOHANNESBURG

Republic of South Africa

2001

BY HAND DELIVERY

RE: DEMAND NOTICE IN TERMS OF CLAUSE 3.2 OF THE ADVANCE PAYMENT
BOND CG1265417001153 DATED 27/09/2017 MADE UNDER THE TERMS OF
MATERIALS & RELIABILITY SUPPORT AGREEMENT DATED 12/08/2017,

We, Transnet SOC Ltd, hereby notify you of a claim under Bond dated 27 September 2017
("The Bond”), with Reference number GC1265417001153, provided by you to us as
envisaged by the Materials and Refiabllity Support Agreement (“The Agreement”) dated 18
August 2017 (As amended, supplemented andfor varied from time to time) and made
between CRRC E-Loco Supply Proprietary Umited (“The Contractor”) and ourselves in i
refation to, among other things, the supply of certain maintenance and spares support for
the fleet of locomotives manufactured by the Contractor.

L j

We advise that an advance payment or advance payments (as applicable) in the aggrégate
amount of R618 160 746 — ZAR Six Hundred and Eighteen Million Hundred and Sixty Seven
Hundred and Forty Six) ("the Advance payment”) was paid to the Contractor pursuant to the

agreement.
Transnat S0C Ltd Carlion Cantre P.O. Box 72501
Ragistration Number 150 Commissioner  Parkviaw, Johannesburg
19830:X00900/30 Street South Afifca, 2122
Johannashurg T 427 11308 3004
2001 F+27 11 308 2838

Dirsctors: Or 7S Molele (Chaimerson) ST Gama® (Group Chief Bxeendtive) UN Fikelep] R Ganda Prof €C Wissweiter ME Letiape OC Malshoga VMcMenemin AdvOM Motaung wiww Iransagtn
D¢ FS Mufsmadi AP Ramabulana GT Ramphaka LL von Zeuner

M5 Mahotmedy*® (Acting Chief Flnancal Officer)

*Execuiive

Group Company Secretary: NE Khumale



MSM-347
330

CRRC has failed or neglected to execute its obligations in fine with the APG, Thus far TE has
nat recelved any rotables for MRS and CRRC has failed to substantiate its claim to have
purchased such items. Therefore a contractor event of default under the agreement has
occurred and has not been remedied per the terms of the agreement and we accordingly
hereby demand payment under the bond and Instruct you to forthwith transfer an amount
equal to R618 160 746 (ZAR Six Hundred and Eighteen Million Hundred and Sixty Seven
Hundred and Forty Six) to the following account;

Account holder: Transnet SOC Ltd

Name of bank: Standard Bank,

Branch name: Johannesburg branch direct via MT103
Account number; 002372819

Swift code: SBZAZAJ)

We confirm that we have given 2 (two) business days prior written notice to the Contractor
of our intention to make this Demand and atkach hereto a copy of such natice.

Yours faithfully

Demand Notice to the Bank of China Johannesbure Branch Lid.



e

—=1

S sMmmmsr

ANNEXURE HMSM 17’;

QH !



MSM-349
331

TRANSNES

T

Efrgan eds fag

CRRC E-Loco Supply Proprietary Limited
1* Aoor, 95 Grayston Drive, Sandton
JOHANNESBURG

2001

Dear Mr. SHE Yongjun

RE: NOTICE IN TERMS OF CLAUSE 3.2 OF THE ADVANCE PAYMENT BOND
NUMBER: GC1265417001153 DATED 27 SEPTEMBER 2017,

We hereby confirm the Intention by Transnet SOC Ltd, through fts operating division,
Transnet Engineering to revoke and recall the total amount of R618 160 746, 00 {ZAR Six
Hundred and Eighteen Milion, One Hundred and Sixty Thousand and Forty Six only), the
bonded amount that was Issued in terms of the provisions of the Material and Reliability
Support Agreement as amended, supplemented and/or varied from time to time dated 18
August 2017,

The recall will be done on the following basis:-

1) Fallure to proceed with the execution of the contract; and
2) Lack of plan in place to indicate when the contract will be executed.

Finally, note that after 2 (two) business days of receipt of this notice, Transnet SOC Ltd will
formally file a demand notice to the 8ank of China as per the provisions of the Advance
Payment Guarantee ("bond”).

Kindly acknowledge receipt of this notice.

Trangnat SOC Ltd Caxfton Centre P.0O. Box 72501

Reglsimlian Number 150 Commissioner  Parkvlew, Johannesburg

1990/000900/30 Strest South Afica, 2122
Jahannesburg T+27 11208 2001
2001 F+27 11 208 2638

Ulsacteral Or PS Molefe (Chalrperson} SI Gama* {Graup Chief Execulive) LN Blosiepd RJ Gands Prof £C ileswelter ME Lotispe DC Matshogt ¥ McMenamin AdvOetHotag v lransngl.oet
Or F5 Mufawsad] AP Rawatulsnd GT Ramphaka U, von Zeuner ’
M3 Mahomedy* (Acling Chief Financisl Officer)

TExaCulve

Group Company Secretary: NE Khumala
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11 February 2019

Mr. Andy Yong'Jun

General Manager

CRRC E-Loco Supply (Pty) Ltd

1* Floor China Construction Bank Building
95 Grayston Drive

SANDTON

2196

Per e-mail:- sheyongjun@crrezele.cc

Dear Andy

WITHOUT PREJUDICE

RE: DEMAND FOR PAYMENT OF AN AMOUNT OF VAT AND INTEREST RELATING
TO THE MAINTENANCE & RELIABILITY SUPPORT AGREEMENT BETWEEN
TRANSNET SOC LTD AND CRRC E-LOCO (PTY) LTD.

We refer to the above stated matter,

In August 2016, Transnet SOC Ltd through its operating division Transnet Engineering (TE)
issued a Letter of Award (LOA) to CRRC E-Loco (Pty) (CRRC).

In terms of the provisions of the Letter of Award (LOA) an advanced payment in the
amount of R704 703,250.44 was made in favor of CRRC and such amount was made up
of R618 160, 746.00 and VAT at 14% in the amount of R86 542,504.44,

CRRC was required to utilize the money as a start-up costs and also to procure rotables. As
a result of non-performance on the part of CRRC, TE proceeded to claim a refund of the
total amount paid to CRRC. However CRRC refunded TE only the amount of
R618 160,746.00 and heid back the VAT amount of R86 542,504.44. TE is entitled to
be refunded the VAT amount and interests amounting to R136 473,803.60.

Therefore TE hereby demands a payment in the total amount of R223 016,308.00 ic be
paid into the following bank account number:-

Transnet SOC Lid 1686 Lyneite Streat P.0. Box 15912

Registration Number Kilner Park Lynna East, Pratorta

1980000300430 Prateria South Africa, 0039
0186 T+27 12391 311

Divectors: OrPS Mokefe {ChoérparsonfTC Norwg® {Acting Group Chief Exscutivell UN Felepf R Gamdp Prof EC Kiaswattar MEW CCManhoga VMoMsnamin Adv OMMolgung Dr FS Mulsmad Ap
Ramabadana G Ramphaka LL von Zeunes
M3 Mahorwdy® {Acting Chiaf Financial Ofcer)

“Executive

Group Caompany Sacreiary: NE Khumaip




o3

Bank Name: Standard Bank, Johannesburg Branch direct via MT103

Bank Address: Standard Bank International Division, 5 Simmeonds Street, Johannesburg
Account Name: Transnet Engineering

Account Number: 411111884

Swift Code: SBZAZAJ]

Branch Code: 010545.

We will apprediate If the above payment is made into the above account by no later than 7
(seven} days upon receipt of this letter, failing which TE will be left with no option, but to
approach the appropriate forum to recover the amount.

SBO/ NELMARMM  ETTED END VAT & TAMTEDEET
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1 Interpretation and Definitions
The following words and expressions bear the following meanings, unless the context indicates otherwisa:-

141 “Alternative Dispute Rasolution” (ADR) refers 1o the procass of fesolving disputes among pariies without
necessarily resorting to court action, although the agreements and outcomes may be lagally binding. ADR
processes inchude conciliation, mediation, adjudication and arbitration,

12 “Board"” means the Board of Directors of the Company and includes the Board when il acts i the capacity
as the Divisional Board of the deemed Authority under the National Poris Act No. 12 of 2005;

1.3 “Board Reserved Matters” means mafters reseived by the Board as set out In Annexurs “A “of the
Delegation of Authority Framework approved by the Board.

1.4 “CAPIC" means the Cagital Invesiment Committes, a commities of the Group Executive Committee which
has been established to make decisions regarding capita) expenditure;

15 “CE” means Chief Exscutive of an Operating Division;
16 "Chairperson” means the person whe is appoiniad as the Chairperson of ihe Bosrd as per the MOY;

17 “Company” means Transnet SOC Ltd inluding its Operating Divisions and Speciafist Units, with registration
number 1550/300900/30 and *“Transnet” shali have 2 corresponding meaning;

18 “Company Strategy” means the strategy for the Company as approved from ime to time by the Board:

19 “Consultant” means a person, or pariners in a firm, or a company or 4 dlose corporalion who can provide
€xpert or specialised advisory skifls, but excludes anyone who also carries out the physical work or provides
the end product for Transnet based on his own professional or expert advice. Such consultancy service
hormally pertalns to @ specific project and therefore non-repetilive in nature and confined to design work,
investigation, or advice on management, financial, business or {echnical matters;

In short, a consultant does not supply the ultimale end product, but merely gives a recommendafion, based
on his expariise, of the best solution to a specific problem. That proposed soluion, if acceptable to Transnet,
sl bas o be acquired, buit or eracted by another party and may or may not be connected wilh the
consultant. Excludes any professional services procurement package included in the approved asssl
procurement package pian for and approved physical asset project,

110 ‘Delagation of Authority Framework " means this document, recording the nature and exient of authorities
required in order to implement certain actions by or on behalf of the company, nchuding any sub-delegation of
authority whers pemmitied and “Delegation” shall have a comesponding meaning;

141 “FRMF" mean Finandial Risk Managsment Framewoik;

112 “GCE" means Group Chief Executive;

113 “GCFO” means Group Chief Financial Cfficer;

114 “GCSCO” means Group Chief Supply Chain Officer:

115 “Group Executive Commitiee” or “Group Exco” means the execulive committse eslablished fo take
responsibifity for the day-to-tiay execution of stralegy and running of the Company:

148 “Group Executive {SE) or Group Executive nomines” refers o the Group Executive responsitée for the
supporting business or hisfher nominee:

117 “Head of Legal” sefers to the most senior employee with a Legal qualification in the respective Legal
Department;

118 “Intemnational agreements” means agreements which are required to be construed in accordance with the
laws of a foreign jurisdiction including the neighbouring countries;

119 “Momorandum of Incorporation” or “MOI" means ihe conslitulive documents of the Company, as
amended;

oy e . ..*_..u.,..,., o — ee— e —
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“Nelghbouring Countries” means counlries sharing a border with the Repubiic of South Africa;

“Operating Divisions” means the Operating Divislons of Transnet, namely, Transnet Fraight Rail, Transnet
Engineering, Transnet National Perts Authority, Transnet Port Teminals and Transnet Pipelines;

“PFMA" means the Public Financial Management Act 1 of 1999 (as amended), read together wilh its
reguiations’ including Treasury Regulations;

“Prescribed Officer” means a person who, within a company, performs any function that has been
designated by the Minisler of Trade and Indusiry in terms of section 66(10) of the Companies Act, Agt 71 of
2008, read with Regulation 38, Within the Company, members of Group Exco are designated Prescribed
Officers;

“Rental” means money payable for the hire of movable and immovable property In tems of a lease
agreement, bit excludes the payment of operational expenses and cosls,

“Shareholder" means the Govemment of the Repubiic of South Africa repressnted by fhe Shareholder
Minister,
“Shareholder Minister” means the Minister of Public Enterprises as defined in the MO

“Shareholder's Compact” means the shareholder's compact being an agreement enterad inlo pursuant to
seclion 52 of the PFMA between the Shareholder representative and the Board from ime to time;

“Speciallst Unit" mean all business wiits of Transnet which have besn deemed ‘supporting businesses’ in
terms of the Company Strategy, these include Transnet Property, Transnet Foundation, Transnet Capital
Projects and Transnet Corporate Centre. Whers a Specialist Unit GE is nota member of the Group Exco, the
Group Exco member responsible for such Specialist Unit shall sub-delegate powers 1o the Specialist Unit's
GE;

“Subsidiary” means subsidiary as defined in the Companies Act 71 of 2008 (as amended} and Subsidiaries
shalt have a comesponding meaning;

“Transnet” means the Company with lls Subsidiaries and Operating Divisions/Speciaiist Units as stated in
clause 1.7 above.

“Treasury Regulations” means the regulations issued in terms of section 76 of the PFMA, amended from
time to tme:

“Transnet Total Asset Basa™ refers to the totaf value of the assets in Transnet and s set at the agsst valus
indicated in the integrated report for the year; and

"VAT" means Value Added Tax. All amounts indicaled in the document are exclusive of VAT,

Dolagation of Autherity Framework approved on 28 August 2014 ) Page4
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Scope

This Delegation of Authosity Framework records the nahwre and extent of the authorities dalegated by the GCE 1o
cerigin employees and members of &e Group Exmamwwmﬁ&esde!egamd in order to implement certain
actions by or on behalf of the Company. nmm.wmmmmaymmdmmmmemam

ﬁschargeaﬂ’ofthaduﬁes,abl‘uatbnsandpmrshﬂpoeedupmﬂ;edeemedﬁmﬂm’tyunderﬂmﬂaﬁomt Parts Act 12

of 2005,
Application

i This Delegalion of Authority Framework appiies to ai employees of the Company, including its Cperating
Divisions and Specialist Unils. it does not apply to any of the Company's subsidiaries, The respective Boards
of Directors of the Company will prepare the Tequisite delegations of authority for those subsidiaries,

32 The persons set out in clausa 5 below are granted the power and for authority to perform their functions and
responsibilifies subject o the iimits of authority cutiined in clause 5 balow, provided that the exercise of such
power andfor authority in terms of this dslegation i notin conflict with the follawing:

PFMA,;

Board Reserved Matters;

Memorandurm of incorporation;

Company Strategy;

Shareholder's Compact;

the Carporate Plan, Annual Budge! and Borrowing Strategy andior Funding Plan of the Company as
approved by the Board from time to time;

- Project and Programme Frameworks;

- Enterprise Risk Management Framework; and

- Any approvals by the Board and the Minister of Finance for the delegaiion of the powsr to borrow fnoney
or issug & guarantes, indemnity or security, or enler into any other transaction that binds or may bind the
Company to any future financial commilment in terms of saction €6 of the PEMA.

33 This Delegation supersedes any prior Delegations of Authority Framewerk and takes effect upan the date
determined by the Board of Directors,

3.4 The Dalegation of Autharity Framework shall be sub-delegated lo Group Exco and Extended Exco within 30
days from the date of signature by the GCE.

35 Any proposal for amendments to this Delegation or fo the authorities or the authorities delegatad in this
Delegation must be submitied in wiiling fo the Transnet Company Secretary for consideration and approval
by the Board of Divectors, '

Delegating Powers

A person authorised io exercise any of the authorites sst cut in chause 5 below (“original bearer of authority”) may, in
wiiting, sub-defegate o histher subordinate (*designate™ during histher temporary absente or for an indefinita period,

O T |

.

provided

the authority is conferred by way of a certificate signed by the trigingl bearar of authority, naming and identifying the
designate, and the extent of the authority which Is sub-delegated to the designate;

the sub-delegated authority shall only be exarcised within the original bearer of authority’s respactive area of
responsibifity;

the powers delegated by the original bearer of authority cannot be sub-delegated further by the designale uniess
explicitly slated in the certificate signed by the original bearer of authority, and

the sub-delegated authority may be revoked in wriing, at any lims by the original bearer of authoriy.

Unlass otherwise specifically indicated, approval of any of the matters fisted in clause 5 below may be granted by g
designate,

" = _,_____W,__,,_,. i —— " e e ,,____.

MSM-390
368



]
kb

4.3

44

45

51

5.1.%

With respect to alt matiers and authorilies specifically listed in clause 5 below, the delegated authodly by the GCE o
bind the Company s in regard to any business activity or transaction {o a saries of related fransactions) and is subject
1o the value in the aggregata of ali payments or any consideration made or $o be made for any such business activity or
transaction(s) being complied with.

The original bearer of authority or designate must ensure that aft the necessary procedurss andfor approvals have
baen fulfiled prior lo exercising any of the maters and authorities listed in dause 5 below.

Al delegations of authority, signed by the original bearer of authority and accepled by the designale, mwist be fited with
the Office of the Group Secretariat prior 1o the effective date.

Company Authorities

Limils of aultiority have been delegated by the Board of Directors to the Group Chiaf Executive. i the inferest of good
corporale governance, approval sinichires have been established in the Company. Requests for approval must foliow
the approved goveming processes and slnictures for recommendation but the final approval vests with the delegated
individual {for example CE, GCFO, GCE} as reflecied in the specific delegations set out in this document.

In cases where businass requirements necessiate thal approval ba ablained from the delegated authority without fhe
review and recommendation by the refevant governance stuclures {CAPIC, Group Exco, elc.) this must be reported to
the relovani governance struclures immediately theraaller.

The authority to approve the Corporale Plan and Budgel of the Company vests with the Board of Directors, provided
that It must be submitted to the Shareholder in terms of Section 52 of the PFMA.

Capital Expenditure v

NOVES: Capital expenditure may only be authorised if the project has been so approved by CAPIC or the
celevant divisional CAPIC in accordance with the Uimits sef out in this Detegation of Authority
Framework and capital funds have been allocated in the annual Budget of the Company.

NOTEZ: Capital expenditure may only be aulhorised if the project has been approved and & wareant number
has been issued by the relevant authorily. All requests for capital expenditure exceeding the
Divisional CE's fimit must be submitted to the Principal Specialist: Govemance and Assurance.

CAPEX in approved budgetiCorporate Plan: To commence projects

o0
moprovat | e oter | R o Acquisitions and

oup Exco Sharcholder
Autorty “‘;’“;ﬁ“’ e | capeomcro | Mg gim Boaed et

Upwbal | Upbbit _
Opea > [ Upiobutnot u;:;m Upobutret u;mm;;: N
{}visions emﬁ;g axceading ”m’m ding B1200m expeading R2000m ER’fumed R4400m
Approval Acguisitions and
hooy | GroupExcomember | CAPKIGCFO | ST® | Disposals Board Shmeiglar
— - Commiltes r
’ butnot | Uptobutnol Up bo bt nt

Specatst | Upobutmotexcseding | VDI ! Up o but ot Exceeding
trils R20m . X2 | exceeding R0 Sckedins | Radtom

*Refer o Matenality and Significance Framework. 1f the st fimit {R4400m) is exceeded then the Board has to consider

and recommend 1o Shareholder Minister for approval.

o Approval limits are per individuat project, reported on a monthly basis to Group Financial Plansing.

»  Amountsindicated above exclude the capitalisation of bormowing costs.

o ANICT projects requiring approval must be signed off by the Group Executive: EIMS.

s Acqusitions and Disposals Committes yefers lo the Acquisitions and Disposal Commitiee of the Board. Group
ExcolGCE 1o be the final approval gate for all capitalisations of maintenance projects {COPEX) imespective of the
value of the project provided that it hes been inciuded in the Corporate Plan. Il is mandatory that submissions to
the Gioup ExcofGCE have been recommended by the appraval bodies leading up to the Group ExcofGCE ie.
0D CAPIC and Group CAPIC.

o Front end loading {FEL) studies are lo be submitied to CAPIC based on the value of the underlying asset on
which the study is based. e.q. If the FEL study is for an asset that exceeds R200m {(R400m for TFR) then the

Pages
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IV
FEL study irespective of its stage requires approval ffom Group CAPIC Please refer to the Accounting Policy for
Conceptual, Pre-feasibility and Feasibifty Studias when capitalising FEL studies.
o Approvais exceeding R2000m but less than R4400m in ETC are to be reported to the Shareholder Minister
512  Unforeseen CAPEX {not included in budgetiCorporate Plan)
REAT Mz Framewpric i e set WWWW%’MW“
shutholity — Sharehaiter
I \uing TFR | TFREXcOCE CAPICIGCFD | e ang :ﬂ, Board Wialster
1
Operstiog m:&m gwm Upiobutrot | Uptobutnot | Uptodutrot | Upiobuteal | oo pen
L ing excaeding oeed
Divisiggs R50m RToat RA00m R700m R1000m Ridoom | FH400m
Agproval Acquisitions
Auinditty — Group Sharsholder
% Group Exco Member CAPICIGEFO |  pecooe ang Dispossts | Board Minictar
[
Uplobutnot | Uptobutnot | Upmbutmet | Uptobutnot
_ fﬁw UplotutnolexcsedingR20m | excesding exconding sxceeding eveding | 2c0edg
iy Ré00m RT00m R1000m RiOOm | FHA00m

8
“Refer to Materizlity and Significance Framework I the set limit (R4400rm) is exceeded then the Board has to consider
and recommend to Shareholder Minister for approval.

Al unforeseen Capex approved by Operating

bempomdonaqm#yhasistaamupFinandalthing.
»  Amounls ndicated above exclude the capitalisatien of borrowing costs.
o Al ICT projects requiring Transne! approval must be signed off by the Group Executive: Enterprise
Informalion Management Services

s Approval limits are per project at Operang
per annum and R400m for TFR on gondition

{rafer 10 5.1.3.1).

+ Divisionzl invesiment comm
submission

{f an unforeseen project will result in the divisional 7 year investment plan being increased then Group Exco

-

Divisions/Specialist Uniits within thelr defegated authority, must

Divisional fevel subject to an aggregale divisional imit of R200m
thal divisions remain within their annual approved capital budget

itees are to monitor the Ymits pertaining to the respective OD and 1o escalale
s to Transnet if the respactive OD limits are reached.

nieeds o be approached for approval.
513 Increase in Estimated Total Cost (ETC) of Existing/Approved Projects
Aoproval Auorkty | ODEXGOCE | 1rp xcnlCE oo | Crowmsel | ATl and
5 CAPIC posais Board
extluding TFR GGE Commiltes
E£T0 may be ETC maybe
mwﬁ Wa Wm foa
e of aadmem of
L o crcnses | R4d0m nceasas | UplOBUnat | UDRBERA | ypropuaot | Exeedig
Operating Divisions boyondtis | beyond Bisamont |  CRoeesid scsedty | excmedng Rid00m | Rt400M
amount may only may only b
be approved al approved at
Teansnel Lovel Transoetl evel
' Aaquts!ﬁons and
Aeprovel Sy Group Exco Msmber capciocr | SOUBES | hisponate Board
Commities
ETCmybeh!aeasedmam«unoi Lp in butnot Up 1o butnot
Speciaist Urils R20m, increases beyond this amountmay | exceeding exceading Uptobutral | Exceeding
oy be al Trangnet Level Ra00m Rijogm | eeedimgRi400m |  R1d00m

Minister i the increase is in excess of 15%.

[
| L ]

g

AN ICT projecis requiring approval
All cost increases in excess of
CAPICIGCFO.

= ey .v,,‘ = ..

rmust ba signed off by the GE: EIMS,
25% of ihe approved budget for a project musl be reported to Transnel

| __Peoum 0 WIsUN
Wcrease in ETC of prajects already approved by the Shareholder Minister must be reported fo the Sharcholder

=t
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+  Amounls indicated above excluds the capitalisation of borrowing costs. Increases in ETC of a project sclely due
to the capitalisation of horrowing costs may be approved by the 0D Exco/CE, Project costs and capitalisation of
borrowing costs are to be managed separately and may not be expended on projects interchangeably,

‘s increases in ETC of a project that resudls in the project exceeding a specific committee’s approval limit needs to
be submitted to the next approval body. If CAPIC approved a project at ETC of R700m, and the increase
required it R200m then the final approval body for the increase will be Group Exco as the new ETC of R900m is
beyond CAPIC's imit. _

e  Requests for increases in ETC need to be submitted to the approvai body thal originally approved the project. If
Board approved a project io the value of R2100m, any increases to this project will require Board approval,

51,31 Any increase in excess of the annual approved capilal investment budget must be submitted to CAPIC/GCFO for
approval. Where the GCFO has approved an increase, the submission should be tabled at the subsequent CAPIC

meeting for information purposes.
544  Asset Write-offiScrapping: Movable Assets
Acxulsitions
Spproval Authority 00 ExcolcE TR Group
L8 oxlding TR | Ewcoltg | COPIIOCFO ) poqgep | and Disposals | - Beard
Bul not Up to but not Up tobut ot
3 Uplobutnet | URBREU Up to ot rot : Excesding
OP‘;"W B aoseding Ridm | 0™ | exoreting Rio0m g e R700m
Acquisitans
APl igry Group Exco Member capisacro | CUBRE | and Disporais | Bows
Commitiso
Wbatnol | Us to butnet
, Uptobuinet | CFRDM Exceeding
Spedaiistinits UpobdmtomedngRin | ol by | eusedry | eeedig o

"Refer to Materiality and Sigrficance Framework, §f the set imit (cuvently R4400m) is exceeded then the Board has to
consider and recommend lo Shareholder Minister for approval.

+ The above amounts refer to net book value and are a cumutative annual limit, Write-olfs above R10m and sbove
R50m in the case of TFR must be reported to CAPICIGCFO quarsry.

» Divisional investmant commitiess are to monitor the Emils perfaining to the respective CD and to escalate
submissions {o Transnet if e respective QO Hmils are reached.

515  Asset write-cfiiScrapping/Damolition of immovahla Asses (excluding land) e.g. buildings, structures

| o & Acqulsitions
Approval Authority | OD Exco T aup Exco! and
= excluging TFR | ExcolGE | COPIIECFO &CE Disposals | Board"
Commiltee
Operating Divisions Up bo bt nol Uptobu!rml Up to bul nat Uptebufgﬂoi Up to but niot Exceeding
excoeding R0m excoeding exceading exceading exceading R3O
R50m R150m R250m Ri00m
A : Acquisitions
Approval Authority roup and
28 Geoup Exco Member Capic/GCFC ExcolGCE Disposals Bomd"
Commiitae
Uptobidnot | Uptobuinot | Uptobulnot Ex
Speciatist Units tp to Bt not exceeding REm excesding sxcaeding exceeding mmceedil L
R100m R250m R3Nm

*Refer to Materiakty and Significance Framawork. i the seb fimit {currently R4400m) is exceadad then the Board need
fo consisder and racommend to the Shareholder Minister for approval.

+  Theabove amounts refer to an estimated market value a! that point in ime and are a cumulative annual tirmit.

«  Divisiona! investment commitiees are to monitor the fimits perfaining to the respective GD and to escalate
submigsions to CAPIC if the respective OD imits are reached.

e Wiite-ofis below R10m and belaw R50m in the case of TFR must ba reporled to CAPIC/GCFO quartery.

516  Dispoesal of Movable Assets (excluding sale of scrap)




517

518
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Acquisitions any
Approval OD ExcoicE* CaplelGOFO e Dis
posals Board™
Authority — ExcolGCE Cotmuitos .
rali Up %o but not excoeding Up tobutnot Up o but nol Up tobut rot Exceeding R700m
Divisions RS0 expending RI00m | exceeding R250wm | excesding RTO0m
Acguisitions sng
Approval Grou z Group
p Exco Mamber Capic/GLFO Disposals Boasd*™
Authority — ExcolGCE Commities
Up fo but nol exceeding Unlobut not Up fo but ot Up tobul not
SpEce U RS excending R10Om | excaeding R250m | exceeding R700m | EXo%ediop R700m

*The above amounts refer to an estimated market value and are subject to a cumulative annual Bimit of R200m. For
sale of scrap please referto 5.5.1.

e Divisional investment committees are to monilor limits periaining o their OD, and fo escalate submizssions to
CAPIC once the respective OD limits are reached,

**Refer o Materialily and Significance Framework. If the sel iimit {currently R4400m) is exceeded, then the Board need
to consider and recommend to the Shaneholder Minister for approval.

Managoment's Intervention in addressing non-comphlance with regard to the approval of capital projacts

[ eproval Authority — —_ODGE GCFo oCE
Operaling Divisions il Ni Untimitad

[ Approval Authority — Group Exco Member “GLFO _GCE
Spedalist Undls N Ni Unrited

» Together with the application for approval of non-compliance, the requestor must advise on the stepsicomactive
measwres iaken lo avoid a repeat of the transgression within 30 days of the transgression being discoverad,

+ i the approval of non-compliance resufls in the annual divisionat budget being exceeded, then the request must be
submitted to CAPIC for approval {refer 10 5.1.3.1). ,

Alienationfacquisition of Immovable property {land and servitudes)

TER Acquisitions and
Approval 0D ExcofCE . . Group
ExtoiCE CapiclGCFO Disposals Board™
Authority — | sucluding TFR ExeolGCE Commia
Up 1o ud nol Uptotut not Up o butnot Upto but not Uplobut
Divigions expeading extgeding RS0m excaaing exceeding i ﬂ‘s“"w Extending R500m
Ridm R200m R350m - g
isitlons and
Approval Group Ao
N Group Exco Member CapicJGCFD Disposals Board*
p—— EIcHeLe Committas
5 1o bt not b to bt not
Speciatist Uplo but Up to butnat
Unit Up to bul not exceading Rim exceading exceading g RSB0 Exceading R500m

*Refer to Materizlity and Significance Framework. If the sel limit (R4400m) is exceeded then the Board need to
consider and recommend to the Shareholder Minister for approvaf.

+ Approval limils are per transaction and are with raference to market value

+ All fransactions enterad into in terms of the above must be reported to CAPICIGCFO

»  Oniy immovable property on the non-core list, may be disposed of (refer fo 5.1.8.1), such disposal may onfy be
done thiough the Transnat Property.

s Amounts indicated above exclude the capitalisation of bumowing costs.

Newly identified proparties {6 be included on the non-core fist (Book value of individuai properties)

GE: Transnet Property Acquisitions and
GCFO GCE Disposals Commitie Board
Up o but not excouding | Up o bul aol exceeding | Up tobul not exceeding | Up 1o but ot | Exceeding R300m
£50m RiGim® RXHm exceeding RI0m

* These disposals must be reported to Capici/Group Exco/Acquisitions and Disposals Committes] Board.

L]
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Treasury

Treasury Policies

Approva! Authority — T:ar?u?u : aCrD GCE Rigk i Audit Board
Financial Risk Recommmerd | Recommend | Recommend Mgy Riicommaid

[ Management Framwos: Approre

NOTE 1: Only approved financial instruments as approved in terms of the applicable Treasury Financial Risk
Management Framewark approved by the Board and subject fo such limits determined in accordance with such
framework may be utifised in the Treasury operations.

InterTrananet Debt {Treasury inter Tranenet debt write-off}

M—- “Po"g"““l R, Group Treasises GCFD GLE
Operating
Divisiony ‘ gg:bmmeme&mg Up 10 but not excosding R10m gggtomm!mtemeeding Exceeding R20m

Ve Encesting R20m

Alt breaches of the abova limits to be reporied to the Audit Commitiee.
External debt write-off on financial instrumenis dus to counter-parly liquidation may only be approved by the GCE.

Maximum annual loss on all repo activities (Realised and unrealised)

i 1o but pot Up 1o but not sxceeding
Specilat by BESedE | piobumtoxcesdngRiom | o8

Aoy~ | Traders and Chief Traer | Doty Traasuner: FroatOffice | Group Trossurer | GCFO acE
‘ Uptobutect
Growp wplntutoo ioRG | Upio butotexcesding R1.5m ﬁ&?ﬁ?ﬁm ereateg B

All breaches of the ahove limits t be reported to the Audit Commities
Nate: The above limits are aggregate desk fimits

Buy and s2ll back and sell and buyback transastions (Expressed in nominal terms)

e, | A nor | corTrder | ORISR | Group Treasurer acFo
Up o bulnal Up'o bui nat Up to b not Upio bt not exceeding | Exceeting Rl

Qrap axseding RZ50m | exoveding R500m excesding RIS0m | R1000m 0om

Duration Limit 2wenks 3 weeks 1 menth 1 month > 4 month

All breaches of the above Jimils {amount or tenire) to ba veporied to tha Audit Commitise.
Approval limits sre per irsnsaction/event.

Foralgn Exchange Spot Transactions Operational paymenis, not related to hedging, early take ups or
axtensions {expressad in USD equivalent)

o > e Traders Chiet Tradar | - PP TREBUSTFRAY | Group Yreasarer GOFO
Wbl
Uplobutnot Up :
yicanding an exceeding an Up o bt ot excseding an Upwbutn;‘l m:‘dﬂy
Growp aggregate squivaent of aggregata equivalent of st ots2som | Saiom {desk
o oy | Sorperday | $100mporday(Cosieh 1 porgay ek | ot
per (desk total)

All breaches of the above fimis to be reported to the Audit Committee.

Fbmign Exchange Hedging Transactions New hadges or re-alignment of existing hedges (expressed in USD
equlvalent)

Approval Asthority — Ceputy Treasurar Biddla - Growp Treasueer 6o -
Growp Sibmissons ttec800 | Supmissions ol sxcaadhg $100m | Submissons exseeding $100m
Tenwe Notencesding 18 Months Not socesting 3 vears Excesding 3 yoars

All breachas of the above imils (amount of tenurs) to be reporied to the Audit Commities,

—————— S— — =———— o e ———
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528  Forelgn Exchange Hedging Yransaclions: Extensions, early take ups (expressed in USD equivalent)

Raprova Adborey Tradors Chief Trader Dupnly ’?@ﬁ‘f‘“ A S —
Notexceeding an ot exceeding an Not exceeding an aggregale | Exce aggrega
agyregats equivalent of ho:givaieawf icalent of $100m por am:ﬁg b cprong

= S2tmporday osk | S5mprcay skt | ot e

All breaches of the above fimits % be reported to the Audi Committes.

hole: Where 1o specific limit is mentioned, the FRMF policy on foreign exchange rale risk will apply.

527  Approval of FX hedges to be hedged by external suppliers on thelr balancs sheet for goodsiservices fo ho
delivered to Transnet in respect of Rand agreements involving foreign content

m ‘ Traders Chiof Trader m"mﬂ" Front Group Treasurer

Group Not exceeding $10m Mol axcoeding $25m ot exceeding $50m Exteeding $50m

All breaches of the above limits to be reporied to the Audit Commifies for noting,
The above fimits are appficable per agreement,
Note: The Business Unils must always cbtain quotes on FX forward rates and liaise with the Treasury Trading desk
that will verify the rafes lo ensure it is markel related. The Business Units can only enter into the FX hedges with the
supplier once the rates are accepled by the Treasury Trading desk vie @ mail. Once the above approvals are obtgined,
the Treasury Traders will provide sign off on the rale acceplance.

528  Intersst Rate Risk Hedging

Approval .

Authosity Notionat Amosnis Growp Yreasurar GoFO

G tiotionat smount of hedge exprassed inUSDor | Up Io but nol sxceading $160m or Exceeding $100m or

equivzient in RAND [FXloans and ieases) equivaientin RAND aquivalent in RAND
Tenure Hot axceeding 5 years Exceeding 5 years
All breaches of the above imits o be reported o the Audit Committes,
Nole: Where no specific limit is mentioned, the FRMF paficy on intarest rate risk wifl apply.
The above limits are applicable per hedging submission,
529  Hedging of fuel risk exposures (RAND and USD)

Approval Authority — Group Treasurar GCFO

Tenure x Mot exceeding 6 months Not exceeding 18 months

Wm Notaxceeding $25m or euivalant inRAND Exceading $25m or equivalznt in RAND

All breaches of the above fimils to be reported to the Audit Committee,
Note: The maximum hedge should not exceed 75% of annual budgeted consumption inclusive of enargy levy income.
The first priority will be to fix the contract through ZAR based agreement. i not then 8xposure to be taken on Balance
Sheet, subject to hedged accounting. This will fimit volatiity and bring certamty in terms of the Rand,
‘Tha above Emils are applicable per hedging submisston,
Note: Where no specific imit is mentioned, the FRMF policy on commodity (fuel) risk wil apyply.

5210  Hedging of commodity risk exposures in supply agreements, including escalation (ofher than fuel) in EX or
RARD

Approvat Authority — Group Treasurer GCFO

Tenum Hat gxcheding 24 montivs Exoeding 24 months

Notional hedge expressed In RAND diot axceeding R100m Excseding Rf00m

Holionat & inUSD Nat exceeding $10m Exceeding §1tm

AR breaches of the above limils to be reported to the Audit Committee.
The above Bmiits are applicable per hedging submission.

Note: Whers no specific fimit is mentioned, the FRMF policy on commodity risk will apply.
- e e
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The above is subject to the following:

*  Be execuled in accordance with the app
approved amendments).

Be within the laid down cash holding limits of Transnet.
Al breaches of the sbove imits to be reported 1o the Audit Commities,

* The GOE can increase fund)

ratified by Board.

5211 Granting of interTransnet Loans (interest-baaring only} to divisions/specialist units
ipprwa! Authority Ouputy Treasuror: Fiont Offica . Grovp Treasurer GCFD
Operating Chision | Up ta but nat exceeding R750m 4p to but nol exceeding R1 000m Exceeding R1 000m
Specalist Urit Up to but not exceeding R10m Up 1o but not excending R25n Excesding R25m
These above limits are cumutative per O/ SU per financial year,
5212 Letters of Credit
imwal Authorlty Depuly Treasurer: Front Office Growp Treasurer GCRG GoE
Up la it not Notg :
Transnet Up to bt not exceeding Ri00m exceading Radm R;fgf‘g Exceading R300m
All braaches of the above limits 10 be reported to the Audit Commitiee,
The above imits are per letter of credit.
Funding Portlolio
"N NOTE1: Only derivalives approvad in terms of the applicable Financial Risk Managemert Framework and
S subject fo such fimits determined in accordance with such framework may be uiiised to hedge any rigks,
NOTEZ: The total nominal funding amount per financial year in respect of Bonds and any ofher funding
transactions shall be as delermined per Board approved/Board amended Funding/Bomowing Plan,
NOTE 3: A.Signalories mean, subject to such approvals by the Board and the Minister of Finance in terms of
seclion 85 of lhe PFMA as may be applicable, the Group Treaswrer and any other officer so designated
in wriling by the GCFO, '
B. Signatories mean, subject to such appravals by the Board and the Minister of Finance in tanms of
section 86 of the PFMA as may be applicable, persons so designated in writing by the Group Treasurer,
5213 LoanfFunding documentation approvals per instrument per financlal yaar
| Approval Authorily — Group Trensurer { BCFD | GCE
Tapping of honds - il exceeding Rbn (Blactronic Exceading R5bn {Elestronic
sgnatures are uliised on pricing Sigratures ane uBlised on pricing
Supplemanis a3 per standing supplements as per sianding
approval) approval)
Bank Lﬂanw Up to tad not exceeding Ribn Up o but rat exceeding R2 St Exceading R2 5n
ight sciies
Coinmarclal Paper Kot expepding R (Efechonic Exceading R5on {Elactonic
sigratures ams uiised on priting sigraties are ullised on pricng
supplaments a3 per standing Suppleinents as per standing
approval) approval)
ECA supporiad finding Up & but not axceading R250m Up to bul nol excesding Ribn Exgeading Ribn
Haw bord tssues fin Ug to bt not exceeding Ribn Excerding Ribn
approved funding plan)
Devakpment financs Up to bist no! axceeding R256m Up to but not excesding Ribn Exceeding Rikn
iftsiituthon funding
7 Up fo bt 1ot excanding Ribn Excseding Rivn
olwar source of funding 1o bat not exceeding Ribn Exraiding R
mﬂu{a!ﬁd above kia - i
The above is further ip the annual it .
Lintiter] b the annisal Boa
i R150n R10bo W""’W

roved strategy as incorporated in the Cororate Plan (including any

ng requirements up to 10% of Board approved borrowing pian and needs to be

»  Ifloan documentation was approved and signed by either GCFO and/ar GCE, the Group Treasurer can approve

all drawdowns and sign any

the amounts involved.

ﬁlﬁ OfMquwmk —— ._. ? ons =

ancillary transaction related documentation required from tim

e to time, irespecive of
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= The Group Teeasurer is authorised to sign any and all Debd listing/placing documents as well as any anciflary
documents refated thereto that may be required from time to ime.

5214 Signing of legally binding agraements in respact of Treasury related activities {Including ISDA, ISMA

agreements and Bank facilitles)
([ Only tie GCE andéor the GCFO have author to sign. The Group Treasuser may skn wih 8 specibed dslegaion of STy ]
5215 Counterparty Limits: Setting of Limits
Approvat Levg!
Group Treasurer CFO GCE Audit Committes
Counter Risk Limits?
Price Rigk Limfs < R25m Prica Risk Limils < Prica Risk Umits 2 Ovorsl  coumterparty it (3 |
R250p RB0m catmilated in Eria with FRMF)
Rocommendation of Borut lssue and | Approval of Bond Issue 2nd Bond lsseer
Boel Issuer Limits Limits
Rocommendation of  SetSement | Approvalof Setlement Limits?
Limitg?
Recommendalion of Bmits where the Appreval of Brils whera Ihe Company &
Company is exposed to counterparty axposed fo counterparty issuar risk as a

isswer risk a8 2z tasult of advance

desult of advence payment guarsnless,

\ _
LS

payment gusiapless, performance | performance bonds, relenlion bonds eic.

bonds, retenfion bonds ete isued | rsued under suppliar

dnder s ragreemenionbiacts’ | aoreemeniicontracls?

‘Hote:  Where no specific firit is mentioned, the FRMF policy on Counter Parly Risk wili apply,

Note’: The approved counlerparty ivit may be utiised for price risk, investment risk 25 well as issuar risk {ir: respect of
advance payment guarantees, parfonmance bonds, Tetention bonds eto.) as leng as the sum of the individual
axpasires remains within the overali Andit Commiltee approved risk Bmit

Note®: Settlement risk limits are set at 1.5 imes the approved counlerparty limit as stipulated in the FRMF and will be
approved with the counterparty fimit.

Nots % I respect of counterparties not approved by Audit Committes

5216  Appointmant of Commercial Bankers and the Opening of Bank Accounts
Group Treasusar GOFD

fion o Dark sceounts and the Approval e appon .
AOBEY Wb W;“‘ o approval of a) dotumentation rlating to such atoounis, including

Thamlsmdebgammanyomumemﬁa!WMmNWMMhmmwmmw,o tha
e roten | GCFO maymake such spponiments. -

5217  Authorisation of cheque signatories, Test keys and EFT's

| Sigring Cheques T A si o ons A and one B o
Signing Test kays for paying/receiving Two A signatoriss or one A and one B signalory
Electrowe bransfor of funds Twn A signatories o one A ahd gre B signatory

5218  Payment instructions and confirmation notes

Sorkeu pegett kil vosghd Two A sigratories or one A and one B signatory
figning confirmation fioles i msp?ﬂof Dne A signatory
5219  Approval of Annual Borrowing Plan
Board

Companywids Approve the answal barrowing plar for eiseution by Treasury
Annua borvowing plan to be recommended by the Audit Committoe for approval by the Board,

5220 Authorisation to enter into binding transactions

Group Treasurar

—__Uroup Treasurar
Companywide Authorise Treasury employees to entsr inko binding fnandial trnsactions on behak of the Transnat
5221 lssuing of Guarantees (subject to requirements of section 65 of the PFMA)

-, P, ....__,,,‘ﬁ,.. e e e '$
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Group Troasurer GCFO GCE Board
Componyide | B 0 e | Up1obutr xcosdng Ra0rs R obulnotexeds | b cuing Ro0Om
All breaches of the above limils lo be reported to the Audi Committee.
The Limils are per transaclion.
8222 lssulng Letters of Support
Beard
Companywide Wﬁw&mdﬁﬂﬁmzhasmt:mwﬁmdm
5223 Issuing of security per fransaction {subject o section §6 of the FFMA)
"~ Group Treaswier GCF0 GCE Board
c " %MMMQ %mmmm %mmm@ Excesding R 500m
All breaches of the above fimils to be reporied to the Audit Committes, The fimils are per fransaclion,
224  Advance Payment Guaraniees (APG) and Performance Bonds {PB) In Supplier Agreements
0D CFO mpu(miu?fmmw Oyoup Treasurer Group CFO°
Eall el -l B
May sccopt if included
fosuer Acceplance émm EiEE Jry.s Abtasions
Ihasury

s The limits are cumulative par ODISU per annum.

+ The OD s required to obluin legal
ofall APGs and PBs.

» APGs and PBs should b2 consbrusted in & manner fhat they become payable on da
»  The minimum long-term credR raling requirements may be acceptable under the following:-
- A from Fiich Rating Investor Services or Standard & Poar’s Rafing Serviess or A3 from Moody's lnvestor
Services;

- Issuers not cated by  recognised creditral
obigined from GGFO that intemaily develo
- Gioup Treasury may also consider an

acceplance from the Divisional Legal Dopartment and or Group Legat in respect

ng agency will not be acceptad, uniess spacific approvat has been
ped credit sating of the Issuer is scceplable;

equivalent rating from other recognised rating sgencies as contsined in

the FRMF,
Note: Tha approvals of *** are additional and do not inchude the amount of lower lavel authority,
53 Finance
531 Bad Debt Write-olf
Trade Debtors
Kpprowal |y pocriegs | TPREXCOGE Group Excol
Authorty m“;‘;& TR GCFO P Audit Committee Boant®
Cperatig | Up lobutnet Yp 1o bul ot Up to tut ot Up to bt pot Up lobutnat 1
Givisions excasds 2o eeed . e R500m Exuesding R500m
Riowy | Pacesding Rade ey nzs_g_a;'g ot
1
Nory Group Exco Momber CapieiGero | SUBEXH |y commiten Boerd
Uptobulnot | Upobutnot Uptobutnot
Spedili Upfotut i Sty sxesing axedng exceeding RSOG Excaeding RS00m

Approval limits are R10m and R20m for TFR per transaction su

TFR. Speciaist Unit limit is R5m cumulative per annum.
532 Setting of limits for cradit facifities {Trade debtors)

bject to an annsal cumulative fmit of RS0m and R100 Tor

Approval | Bivisional CFQ
extiudiag YTFR

Detegaton of Authotiy Framework 2pproved on 28 Ausi 201

A

Q0 ExgoiCE*
axcluging YER

TFREFO

TFRCE

o



2

533

534

538

54

CFO of the respective DDISU.
5.3.5 Establishing financlal pelicy with regard to insurance

| Approval Authority - Gtro - Risk Commhttes

Autheeity Lavel GCFO afler consulling willh Chief Risk Officer bo recommend o Final approval
the Risk Commitiee
lnventory Writs-off
ova) OD ExcolCE" | TFR ExvolCE Group Excol

ﬁm_m TFR by "aee Audit Commitiee | Boarg™
Cperating Urlobateat |\ o ot to but ot wbungt | Uplobutnt
Ouvisions Bl excgecﬁng R20m g%eemmwm gfaseﬁmmm exceadig RS00m | - Evoeeding R500m
o Group Exco Mamber capciocro | SRR | 4 cormmtine Boand
Specialist Units Up 1o but not excesdingR5m m&"&m e;ez?gwg Rgg(t}m exugp! h!!gmi RMSBQ Excesding RS60m

"Approval fimits are R10m and R20m for TFR per transaciion, subject t an annual cumulative limit of R50m and
R100m for TER. Specialist Unlt imit is R5m cumuiative par annum.

Procurement, Enterprise Development and Supplier Development

All procurement transactions (including reverse logistics - sefling of goods) must huly camply with the approved Supply
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=
Operatng | Up fo but not Tp o butnot Up o butrot Up tobutnal TUp s bainat

Dvigions | excesding R10m | exceoding R20m | axceeting R100m | excoeding RIS | exceeding Ragom |  E*Ceeding R300m
Speciakst | Up obutnot Up tobutrot Up o bitot _

Lnts exceoding Rém | _exceeding R0 = 4] exceeding Ram_ | EAceeding R300m

Limits are per individual customer/chent. Credit fimits are o

sublect lo the division following the credit evaluation process.
Intemal limits between ODs are not applicable.

be reviewed on an annual basis. The fimits are applicable

Issulng of Credit notes
Approval
Authorlty Divisionsl CFO 0D Exco* GCFD GCE
-
Operatiy Upbbiﬂaiaio;:wee&g. Uphbmaagmemdhg Up o bl nat exceeding R300m Exceeding R300m
oo ¥ Sk aeny (piobuenetexceednd | uptobutnat exceeding R300m Exceeding R300m

Limits are per individual credit nole and relates 1o axtemal

transactions must be within the contrel of the divisionsl CECs.

* Excludes the product reconciliation pracess at Transnet Pipelin
apprave transactions arising out of the product reconciation

parties, Issuing of credit notes regarding intarnalinterdivisianal

ines where the Divisional CFO and Divisional COO
process,

Exceeding the operational expenditure budget In total for the year {Operating Divislons/Specialist Units)
Thae Board of Directors te be imformed at every mesting of the financial siatus and Iatest estimates of the Company

Approval Authority - o cer GOFO GCE Board
_ " Excaeding 7.5% of
U, ‘o bl not exceeding 5% | Up to but not exceeding 7 5% of
Operating Divisions Up approved budget fo & >10%
of approved budget approvad budget maxioizm of 10%
Yt not oxcasding 5% | Up to but nol exceeding 7.5% ¢ Exoseding 7.5% of
Specalit Unis uﬂ:!smrngtv:dbudget o apyu:edﬁndggt gk m&a > 10%

* To be reported quartedy to the GCFO and GCE togethsr with itigating action

metrics are maintained or mal,

{slegations for operatlonal transactions
Framework will be determined and applied

pians fo ensure that key financial

that are teo detalled to include In the Delegations of Authority
In terms of the detafls set out by the CEIGE in conjunction with the

Chain Policy and Procurement Procedures Manya! (PPM),) where applicable ~ Any co
purchase of goods or services) must be signed off by

Delegaion of Autharly Framewcrk sporoved on 28 August 2014

mmercial agreement (for the
an authorised ermployse of Supply Chaln Management




5.4.1

5.4.2

£4.3

Note;

(Procurement) prior o signing of the contract o indicate that ail the sleps as per Clause 5.5 below have been followed
and that all procurement related govemance has been adhered to.

Detegation of Authorly Framewod approved on 28 August 208

Appeintment of Consultants
Approval Autho ODCEand TCP Growg Excol ulsitions and
- " GE* Lo ace ﬁ&u Commities Board
Operaling Divigions Up o butt ot Up to butnol Bp to but not Up to bul nat excesding Exmeding
inghuiing TCP exoveding R25m exceeding #50m axpending R200m R300m F300m
Apnrovel Authority Group Exco GoFO GCE Acguisiions and Seard
— Members Disposals Committes
Specialist Units Ritm Up o but not Up to but nol Uptobutnot exceeding | Excseding
| excluding TCP excesding R50m exoseding R200m _ _R¥00m __ R300m |
*Approval limits are cumulative per annum. Excludes appointment of consultants to perform feasibility studies for capital
projects.
Consultants may only be remunerated at set rates as follows;
= Guideline for fees a5 detemined by the South African Institute of Chartered Accountants.
- Guilde on Hourly Fes Rates for Consultants by the Departmen! of Publc Service and Administration,
- Prescribed by the body regulating the profession of the consultant.
+  Ininsiances of consullanis being unregulated .. Forensics are unreguiated a reasonable foe should be approved
Prescribed in the Sarvice Level Agreement conclided with lawyers on the Transnet legal panel.
Approvai to approach the market for Open Tenders
- i Acquisitions and
Afpm@ & oausﬂx;d?cp sosen 6CF0 o0k | &m Bowrd
Opurating Uptobutnol | Uptobutnol o
. Upiobutnot Up o but ool Up to but ot
T8 | oot | aomuriin | S0 | oty | PR, | Gk
Specialist Unkt uisitions and
Approval e GCSCo GCFO GCE o g Board
Authorlty — (budget ownar) Committae
Uptobutnot | Upto bl ot
2 Units o butned Up o butnot Ut bt not Escend
vy T | eotmingiin | octebrome | S | ewmag | Uobm [ s
moommymydemmmasepmmmgoiomaketwﬂhomn Tenders to Heads of Procurament. The
Requisition {or Requast fo Plirchase) issued to Procurement must be approved by the OD's Budget Owrser or GE in the
case of Spediafist Units or his duly authorised dalegate. Such approved requisition or Request to Purchase will signity
that the acquisition has besn approved and that the necassary funds are available.
Subrmissions requiring approval of the GCSCO of higher must also include a procurement strategy documend, signed off
by the person with the delagated authority.
Approval to approach the market for confined tenders: Confinement of tenders (applicable to transactions above
RZm in valug)
Approval Autherty | o of anaTePGE | BCSCO | GoF0 GGE eforigipedar Board
Operating Divisions Ug to b not Up to bt not eaceating
ToP ’@m M| M | oxesigRosom | Rioom R1000m
A at Group isilons and g
Mpprovalfutnorly | GmmExw | qoeny | acro ace D e I Board
Spatiatist Units ; Up o but net to bt not exceedin
exsiuding TGP s - i e B oy
The fimils are pes transactionfconfinement. Al requests for approval of confinements must be made by the 0D CE/Group
Exco Member through the GCSCO and the GCFO fo the GCE. The OD/SU shall prepare the submission in collaboration
with intagrated Supply Chain Management (iSCM) fo ensure that the motivation for confirement contains sufficient
Information to meet one or more of the grounds for confinement as sipulatedinthe PPM. In  instances where a
confinement is confidential, the GCE may approve such confinement withoul the confinement request being routed
through any othar authority,
Confinement must only be used in respect of transactions above R2m in vale, For transactions below Rom, ®he

quotation system must be used, The quotation system is a procurement mechanism that may only ba used:
* For transactions below R2m in value,
. Relates o goods or services required on a non-repefitiva basis,
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. Markel is known,
. Mirimumn of 3 quotes must be obtained where possible,

54.4. Management's intervention to address non-compliance with procurement policles and procedures

m _ | oncesmaterae oCFD o mf““““!;‘éﬁm’g“ Board
e, | - e
P < I B -9
B [ w | e RS

Nole: All requests for apgiroval of non-compliance must be made by the OD CE/Group Exco member to the GCE. The

O0/SU shall prepare the submission in collaboration with iSCM to ensue that the 1ules for the addressing of non-

compliance are met. Together with the application for approval of non-compliance, the requestor must advise on the
) stepsicomecine maasures taken 1o avoid a ropeat of the ransgression within 30 days of the bransgression being
! discovered.

545 Eslablishing Procurement policy (opex, capex and disposals)
L Autority Lovel | Acquisitions and Disposals Comees 1

54.8 Procurement process appraval

NOTE: Each OD/SU will have its own main Acquisiion Counci {AC) which will consider and approve al procurement
processes, as well as the disposal of scrap, falling within its jurisdiction from R2m, bul not exceeding R4S0m. This is
Subject to the distretion of the OD/SU CE to lowsr the R2m thvesholds, er to create Secondary Regionaitocal
Acquisition Counclls. The OD/SU CE may also dalagale certain pracess approval powers to the relevant Manager for

matters below the Secondary Acquisition Counclls’ delegation, Transactions exceeding the OD/SU CE's Delegated:

Powers vill also ba considered by the OD's main AC for recommendafion to the higher approval body (e.g, the
Acquisitions and Disposal Commiltea). Ifit concurs with the recommendation, the matter wiE be teferred o the relevant
person/struciure with the delegation of authority for approval. Should any procass approval body not agree with the
recommendation, the matter must be referred back o the recommending officer(s) for reconsideration or re-motivation,

O, TCP amd 100
] Acquisiions and
Approval {Secondary andior 60500 6CFo ooE Dispozals
Aufhortly — Main) Acquiaition poza Board
= Coupeils Committee
7= Oparatng e Bt upuog:ﬁn;:t Tp fobutnot
Dhisions Up 1o et rot exceeding axee oxceeding Up e but oot Excending
J Gncluding TCP RASOmM uedding R750m RIOMM | excesdngR2000m |  Ro000m
20 TCT) eon
Spenaist o
{exciuding TOF and Acquisions and
Agpesyal TCCHSecondaryandlr | GCSCO GCFO GCE izposals Boand
Adieni Maln) Acqisiton
Coungils
; 1p t0 bul ot excesding Up o byt ot Up by bt aot
T | Romsbect e Kdmy | ooty | oxesig | Upbbwmt | Exesding
o contract pariod st Sz R7S0m RIOUm | exceedingR2000m |  R20gem
exceeding § years

54.7 Enterprise and Supplier Development

iskiens and
Approval . ISCH Council acra Group EXCO/ Mﬂwm -
Amfay«» BESCO GCE v
Divisions Uhbirat | Upotutrar | BEEES | RO | g | Esceang
m piv exceoding REm | exceeding R25m R0IM R250m excegding R500m R3G0m
Approval Group EXCO ISCM Counelt! GCFD Group EXCOf ulsitions and Board
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Authority MambersiCE GLeCh GCE gimnh

ommittes U
Speda¥st Units Up tokut ot o bul not Up to bes not Up fo bt nol Up o but not Any amount
oxciuting TOP g Up excaeding exceeding : . excoedi
gmrcg? exoeeding Ram |  exceeding R25m R100m R250m exceeding RS00m | "L 9

*RemSEC o note all Enterprise and Supplier Development ransactions.
65  ContractsiAgroements

NOTE 1: Any person who has been authorised to exsoute any legal documents including deeds, leases,
assignments, contracts, applications, financial instruments, external submissions to or on bahalf of
the Company andfor its OD's or SU's or any other legal documents may only do eo with the prior
advice of the relevant Legal Services depariment as set out in the Legal Policy.

NOTE 2: Uniess otherwise indicated in the authorities befow, the authority 1o execute a contract or olher
binding document carries with it fke authority fo cancel or modify it, but only with the prior written
advice of the relevant Legal Services department as set out in the Legal Policy and if it relates 1y
Procurement Conlracts, the process prescribed in the Procurement Procedures Manual must be
adhered to.

NOTE 3: Any person authorised o enter into an agreementicontract or other binding document
capital expenditurs must have obtained prior financial approval in terms of the procedures set out in
$.1 prior to enlering into such a CAPEX contract.

ROTE 4: Approval mits are per fransaction/contract,

NOTES5: ‘The authority te execute a contract o other binding document carries with it the understanding thal
an authorissd payment required theraby will be made once proof of seceipt has been obtained. No
person is authorised to obligate the company to an amount greater than such payment or create mors
onerous obligations than thoss contained in the contract or ather binding document, Increases o the
original scope of the binding dotument must be supported by authorised amendment.

NOTE§; The PPM prescribes the process matmstbefdluwedhteﬂmofawmvhgptmemmtcmm
amendments:
*  Non-material amendmants (i.e. where the scope, value andfor pericd of the vontract is less than
10% of the original contract value): the manager with the delegation of authority may effect
suchanaﬁmutaﬂism!ymwkedbhﬁomhekﬂofmhmndm%asmaspossibia
thereafter. The manager who approves the amendment may be the original signatory of the
wmractiuhecummaﬁvevamoftheamendedoomractissﬁllwmﬁnhiﬂherde@aﬁpnof
authority. However, if the cumulative value of the amended contract is above the original
signatory’s delegation, the amendment must be approved by the next level of authosity and the
origina! signatory must b informed theraof,

*  Material amendments (i.., whers the scope, vaiueandforpeﬁodofﬂtemnkactisgreawm
w%oftheorigfmlwnmmrﬂmmamerwiﬂxmwegaﬁmoiaumqﬂymaymteffed
such amendments without the PRIOR approval of the relevant A first of such amendment,
FoﬁowingkCappmvd-sadtamen&nmtnaedsmbesigmdoﬁbymoﬁghalsignmw {i.e
ﬂmpersmwihdehgaﬁonafﬂhmﬂywhodwdmeiﬁﬁmmdmmemmandmdw
do o} provided the cumulative value of the contract and subsequent amendment(s) stif falls
within hisher delegations. However, if the cumulative value of the amended contract is above
the original signamrysdelegaﬁm,vwmmmmuﬂbeapprwedbymemxtievawf
authority on review and recommendation of the origina i signatory.

*  NOTE: As a general rule, contracls may be amended by not more than 40% of the original
confract value, Anydeviaﬁon(asprovidedferhmepafagraphbebw)hemsofthis
threshold will only be aliowed in exceptional circumstances.

° mf\dmemshemeféﬂ%ofﬁzeaighalwnmvaiuewmwpeﬁodwﬂ!hedeaﬂwﬁh
as follows; !nm&m,mmﬂmdmaﬁaﬁonmlbeomamm the
approprigle AC first, as well as the original signatory. Thereafter, the malter must be submitted
iwapprma!%ohepemum’&debgaﬁmmeiwdﬁghuhanﬂnpemvﬂhﬂwdelegaﬁm
of authority to approve the amended value, This rule applies regardiess of whether the

: e —




amendment is sl within the original signatory’s delegation of authotity or above . On
approval, the amended contract will be signed off by the person with the delegation of authority
to sign off the confract value concemed. Howaver, this rule does not apply to amendments
faling within the GCE, Acquisilions and Disposals Committee or the Board's delagation of
authority. For such contract amendments, the matter wifl be submitted to the GCE, Acquisitions
and Disposal Committes or the Board regardless of the value of the contract amendment
{provided the cumwilative vaiue is sl within their delegations of authority),

»  For higher value contracts {i.e. those signed by the vperating division's GE, the GCFO or GCE),
it is advisable to obtain 3 written mandate from that official empowering a delegate to administar
such contract and fo effect changes %o such contract not oxceading 10% of the initially

approved contract value.
55.1  Enter into and signing of Contracts/Agreements and award of business: {inciuding the sale of scrap}
Approval Acquisitions and
Authordty OD CE and GE:TOP 6C8CO GLFO GCE Disposals Board
—_ Commities
°”°'u. oy Uptobutnot | Uptobutnet | Upiobutnot | Upiobotnet
. Up 1 tnsd oot eceeding R450m axceadi excanding excasding exe b
{indhuding c i Rain’ R750m Riooom | Fooon Ra000m
Approval | oo citistUnit | Group Bxco Acquiskions and
Autho 4 6ESCo GCFD GCE Disposals Board
e . GE members Conmittes
Up tobut aﬂglm

Specialsl | - excending Uplobutnot | Uplotuteat | Uptobutnot | Uptobutnol |  tptobutect

i sbjectioths | T eding exceedng | exceeding |  exceoding exceeding Exceeding

(exduding |  conkract period R2000m

Tcp) nolsxceeding$ R30m RS25m R750m R1009m R2000in

Years

5.5.11

Values are per contract for the full tem of the contract {Total vaiue of contract excluding VAT) on condifion thal
approval has been obtzined for the related expenditura over the period. Please refor to the conditions stipulated batow.
Payments: Once the decision to conlract has been issuad, contract execution wil be govemed. by the Operaling
Divisicns or Specialist Units, including the payment process provided that the contract amount is nol exceeded,

Contracts > R500m, including Trananel's top 60% value opex items and capex contracts
Prior to enlering into a high value {greater than R500m) / highly complex contract {especialy for the lop 60% value
opex ilems as deall with by iSCM Skrategic Sourcing commodily teams), any authorised official must first fiaise with &
multi-discipinary team of experts at Corporate Centre, who should each sigh off on any agreementicontract or other
binding document;
+  Group ISCM,
*  Group Legal Services —entire document,
s GCFO to sign-off after sign-off from the Finanoe Departments {Group Finance/Raporting Financlal Planning, Tax
and Treasury).
*  Group Risk,
Group Instrancs,
Contracts Jess than R450m within the 0D's himit of authority, require a similar process as set oul above to be
foflowed by the relevard OD.

5512 Conlracts with foreign exchange exposure

*  Approval o enter into an agreementicontract or other binding documant involving foreign cumency exposure
{inchuding international agreements) may not be sub-delegated lower than to he Chisf Proturemant Officer
{CPQ) of an OD. Approval of the divisional CFC is required to enter into the confracts that may result in foreign
CUMBACY eXposre,

¢ The duly authosised official must obtain prior written approval in respect of FX agreements above R50m from
Group ISCM, Group Legal, Group Treasury, Group Tax, Group Risk, Group Insurance and Group Reporting, both
where the contract will be concluded in foreign currency and especially in such cases where foreign contracis will
be concluded in SuﬂhA!ﬁwnRatﬁ,asmismayexposetheCemanyManemhddeddﬁtivaﬁva.ml FX
agresments ahove R190m must apart from the above also obtain written approval from the GCFO, The GCFO 1o
sign-off after sign-off from Group Treasury, Group Tax, Group Risk, Group inswuzance, the Finance Deparims
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(Group Finance/Reporting and Financial Planning),

ISCM.

552  Enterinto and Signing of Revenue Contracts/Agreements a

{excluding lease contracts and the sale of scrap)

Group Legal Ssrvices (the entire document} and Group

nd authority to issue binding quotes focally:

QD CEQE: Commercial

GCFO

GCE Acquisitions and Board
Limit par Annum per Limit par Annum Limit par Annum Disposals Limnit por Anisum per
contractuptotntaot | percontractupto | percontractupic Committas condract and contracts
Approval oxceeding butnot excesding | butnotexceeding |  Limit perAnsum exzeeding
Authorlty — Sysars Sysérs Syoars per contract and S yoars
contracls
exceating
Syears
Operating R306en but not Up to but not ; From Rizbn but not
Divsians exceadR1Sbntor | exceeding Rsiom |  FOt®xoeeding exceeding R 3bn Exoseding R3bn
the loe! conkact Rébin urimited
Actuistions ang
vimtpor Anmmper | | GCFO ocE Commiten Boue
Approval contractuplobutpot | HmitperAmmum | Limit per Annum Limitper Annura | LIt per Annum pes
Aubrority — exceeding percontractuplo | percontractuplo per contract and contract and contracts
butnotexceeding | but not exceeding exceeding
Syears e 5 yoars contracls
ye exceading Syein
From RS01 Fi iyg.i‘n
C Porn RS0 1m up to 1o R1001m up 1o Exceeding R3on
oy Uplnm:;o&‘e‘xwedhn N umni’;maggtw bmm:‘mm‘g it hot R%chmm

« Integrated customer agresments where a service incorporates more than one division must be signad off by the
Group Executive: Legal and Compliance, GCFO and the Group Executive; Commercial in addition to sige off by
the OD CE's, up 1o but not exceeding revenus of R500m per annum not exceading 5 years,

» If the contract period is below 12 months the coniract value Is to be anfualised and the delegated authority
required to approve the transaction will be detarmined by the annuatised amount

e All limits indiceted above are exclusive of VAT

+  Board approvalis required if ANY one of the following fimits are exceedad:

= The contract period exceeds 5 yoars.
- The annual value of the contract exceeds R3000m.
= The fotal value of the contract over the conlract life exceeds R15000m.

553 Enterinto and Signing of Revenue Contracts/Agreements and authority to lssue binding quotes intemnationally
inc!uding cross horder contracts: {excluding lease contracts and the sale of Strap)
GCFO GCE Acquititions and Disposals Board
Agpprovat Limit por Asmum per Limit per Annum per ) Commiites Limit per Annum per
Authority contract up to but not contract up to bui not Limit per Anum per contract canirsct and conlracts
= axceading excesding and conlracts exceeding sxceeding
Syears 5 years Syears Syears
R3000m
Opersing Wi bt o wecemdog ”P””‘gj‘j"w;:f”‘”ﬂ Up fo bt not exceeding RI066m i
GCFO GCE Acquisitions and Disposals Board
Approvat Limitper Annum por Limit por Annun per Committes Limit per Annum per
Aurthority contrazt up to but ot contract ug 1o but not Limitper Annum per contract contract and contracts
— excaeding excesting and contracis sxcoading exceeding
_ Sysars : §yvary 5yoars §yearg
S%:gst UpthiaMm wwnﬁmmdhg Up to but not excesding R3000m Exceeding R3000m
554  intemal Contracts
Contracts betwaen OD and or SU's such as servics level agreements and project specific agreements may be entered
into between OD CE's or SU GE's,
555  Property and Lease Agraements
All intemal and extemal Property Lease Agresments inchiding revenue generating leases and expendiure lsases
{excluding vacant land).

Delegeton of Authory Framework appoved on 28 Augusl 2014
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Apprival x OE: Transnat Acquisttians and
Bithority —, | 00 CE s GETCP Froperty ) e Disposals Commiiten
. Up to bud not Up to but not Up to Sutmt Up ip it ot
il vosedngRAmper | exsedngRSOn | exceedg R | eveedingRo0om | EX00%dg RS0Om uf
iease per gnrum annulised fuft term fulf term
Tenure nol exceeding | Tenure not enceeding Torume not Tentes nol Tenune exceeding
$years § yoars em{;?m years | S0eeding 15 years 15 years - Ui

o Tenders thal include alienationfleasing out of fand for a period longer than 5 years must be submitted to the GCE
for approval prior o going out on lender or RFP,

»  Cession of leases: A cession or assignmen! of Lease agreements shall be approved by the GCFO or Group
Executive: Transnet Praperty. For cession of feases at OO leve, the CE of the respactive OD/SU may approve
cession or assignment of Isase agreements.

+  Cession of lease agreements, renewals and extensions of lease agreements with a change fo material ferms of
the existing lease e.0. extension or shartening of the feass period, change of rental terms elt. may be approved
in terms of the above limits i.e. where the original lease was approved in terms of the delegated authority above,
changes of maletial terms fo be approved by the same approval body,

» Al external Lease Agreements (> 5 years) of properties on landiproperties adjacent to other kandfproperties of
QDs andior belonging to Transnet Properly, must be communicated and agread with the relevant
division/Transnet Property before entering info any Lease Agreemants.

»  Allleases for vacant fand may only be approved by the GCE with the above fimits for the GCE applicable i.e. i
the lease valua exceeds R500m o7 the tenurs exceeds 15 years then Acquisitions and Disposals Commitiee
approval is required. For the purpases of this Iransaction vacant land is considered to be : land,

. !ncaseswfhereva«caatiandisbmedmﬁhﬁsmmldwemmmmkahremiaﬁdasm&emnm
premium for improvements located on the portion of the same leasad. site, although part of one loase
Yransaclion - 1o the extent that the proposed lease has lottable vacant land, the GCE shall approve such lease
transactions in line with his limils of authority as stated 1 the table above.

* lnlerdvisional leases for vacant land may be entered into and signed by the respective
OD CEs/GE: TCPIGE: Transnet Properly.

*  Leases for vacant land exchude the leasing in of land io be used for ay down areas and borrow pils for projects.

»  Special Delegation to apply 1o the CE of TNPA in compliance with the National Poris Act of 2005 as amended.
Intemal leases between Transnet Propery and the ODsiSUs may be signed by the CEs or GE's of the respeciive
ODs/SUs,

*  Revenus Generating Leases: Lease agreements concluded by Transnet in is capacily a5 lessor for purposes of
generaling revenue.

+  Expenditure Lease: Lease agreements concluded by Transnet in its capacily as & Lessse,

56 Legal Servicas

NOTE: The provision of legad seivices must be in accordance with the Legal Policy. in respect of al liigation the
bearer of the authority may, after taking legal advice from Group or Divisional Lega! Services, as the case
may be, execute all documents and do il things necessary to give effect to histher authorisation Induding

submission through govemance structures,
561  Seltling any litigation, arbitration and other forms of Alternative Cispute Resolution
Approval GO CE, .
Authority— | Divistonal Head: Legal | GE: Tranenat Property G&;?ﬁ:md 6CFO ecE
and BE:TCP
Uplo Mle excoedmnyg
$0m.
Operating Up fo bidol Grealer ban Ri0m o bt Up o butnot exceeding
Divisions i nol éxceading resier bt Up fiot RI00m wilh of | Excesding
Rzm m Gwlem wevedng RSO | o m‘“mmm“.“m R100m

Legal and Compliance

Approval limits are per Higation mahler and relate to the seflement amount of that particular matter,

562  Disputes with Govemnment and matters posing a reputational risk to the Company
Appreal RisX Cornmittes Board
Aithority -+
Malters which 3 tional risk to the i wilh govermment enfities o where he oulooma af




56.3

564
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Company shouid be subrifled for consideration. any litigabion, arbitration of similar proceedings is fkaly b have a
material aflect on the business, financial condibion or prospacis of
the Company

Defending matters in court or any other competent forum
| Approva Authortty — Legat Manager

Dalending, subject io mmwmmyﬁﬁmmcrmm;mmwmmmm
forum, including the appointment of attomeys andior advocatas for sich procesdingy

Commencing any Rtigation in court or any other competent forum
Approval Authority - GEE

Oommﬁxg,sa;hieﬁmlzyal Pﬁ,wmmimmammﬁm)!qmnmwmmj

forum, i antifor srvocalas for such

NOTE: the Standard Operating Procadures for Litigation Matters preseribes the following:

*  Upon receipt of instructions, the Legal Advisor must ascertain from the facts of the case and in law whether:

5.6.5

5.7

- Transnet has legal grounds 1o pursua kfigation and whether it would be financially viable to pursue ktigation
bearing in mind the quantum of the matter and the oosts of pursuing the matier;

-~ itwould be more advisable to sette the matter:

= fthere is any reputational or ofher risk to Transned in proceeding with the iitigafion,

- whether there is any precedance that needs to be created by the company for future similar maters.

- Should the Legal Advisor be salisfied that, on the facls presented, Transnel should institute fegal action, the
tegal Advisor must submit a writlen request to the person duly authorised, in terms of the Delegations of
Authority Framework, for approval;

» o instituts fitigation on behalf or Transnat, and

* loappoint an external attomey from the Transnet approved panel of atiomeys.
Subject to the Legal Poiicy, the appointment of extemal advisors, attomeys, advocates and any other external

legal advisors including adjudicators, madiators, asbitrators for purposes of altemnative dispute resolution
process under NEC3 contracts or any other contract,

pNpli= oD CE BE: Logal and Comghance 6CE

M Up o but not excesding Rim Uptouf ot exooeding R&0m Exceeding R50m
e Logal and Compliance GeE

Specialisi Units

GEs andHesde of | Uptobutnotexcaedng Rom Uptobu not exoseding RS0 Excteding RS0m

| Logal

*  The amounts indicated relates to the claim amount In the case of commencing tigation, and the estimated legal
fees to be charged in all other matters,

Human Regources

INTRODUCTION

The Delegation of Authority for Human Resources provides for controls and good govemnance in the following areas:
Organisation Management

Personnel Appointments and Remuneration

Appointment of Fixed Term Coniract Empioyees

Interim ! Ad-hoc Remuneralion Adiusiments

Rewards / Awards / Exceptional Payments / Ex-gralia Awards

Suspension of Employses

Dismissal of Employees

Delsgation of Authorily Framawork approved on 28 August 2014 Page 22



e Mulual Separation Agreements
+  Colleclive Bargaining and Trade Union Recogaition
*  Deviation from approved Hurman Resources Policies

PRINCIPLES

1. Any approval in the Human Resources environment must be abtained from a manager who is at least two
hierarchical reporting levels higher than the employee for whom authorizalion is required.

2. When acting in & higher capacity, decision for own portfolio or department that wif ordinarfly be recommended by
the acting incumbent must be referred to one level higher.

3. \Where an Incumbent acts for a pericd of longer than three months, the full powers of delegation of the posilion in
which the person is acting, may be transferred to the acting incumbent.

4. Each OD/SU may implement stricter delegations and increase the level of autharity above those set out in the

document. Any such change must be in writing.

Board approval is required for the appointment and remuneration of the GCE and GCFO.

The Remuneration, Social and Ethics Committes (RemSEC) provides final approval for the annual reward

allocalion Including the salary mandate,

7. Al matters relating to the position of the GCE and GCFO are reserved for the Board and Shareholder Minister in
kine with the Company’s governing lagislation and mandates.

™ en

ABBREVIATIONS
Tha ahbreviations used in the Human Resources Delegation of Authority are set oul in the table below:
FA Final Approval A ! ; r ]
| FA.CC | Fina) Approval for Corporate Centre n
R | Recommendation I :
A |_Has provided advice
c Conzultation ‘ N n
N Noting ‘ ' N
|GE:HR | Group Execulive: Human Resources o
CE, GE Chief Executive of OD o relevant Group Executive of the Corporate function
| GM:HRE | General Manager. Human Resgurces Enablement i ; '
GM: ER | Goneral Manager: Group Employee Relations ]
(ODISUHRGM | General Manager. Human Resources atthe OD/SU - '
Lik: GM ‘ Line Management - General Manager ) j

fable bolow sts out the delegation framework for H

1t " Executive Drectors. |

- T

12 Group Exco (A levsl

of Autharty Framework approved on 28 August 2014 Page 23

exduding executive
13 Geners Managers IS

(B) _B F& R R
14  Exgoutva A A FA i R
15  Senior

Management (D FA R

level and balow)
“In consultation with the Sharsholder Ministar

Perucnnel Ramunaration

+  The RemSEC reviews the GCE's assessment of parformancs and recommends the remuneration of Prescribied Officers and
Extended Exco to the Beand ter apgroval by the Sharehcider
{ems of the DPE Remunersttion Standards.

s fhemmmmﬁnnqmeahmmliﬂmdﬂhgolyofsnployaas
»__The appoiniment and nesmmeration of all management leval smplo gvels A to F) wil ba quided by the GuldaTnes and Sals
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Bands e by s Group Reraeraion Ofca. These Gedaines aid Sakey Bands Wil ks il 45caart ¥ oecipaord

. memh&mhﬁamﬂﬂw&wkmmmommmdhaammmmﬁmmbaadm

mimmmmm.mm«mmmawmmwmmwwmmmmm
afions befow.

‘Board®

RemSEC & b COISUCE | obisu | Leg

HUMAN RESOURCES (m:;ﬂm corrggy | 9CF | SE:HR GE HRGM p

21 Execuive Dseciors FA j
23 __ Generel Mumgars (B level) FA R R

24 Exeg;mﬁmmjcb_vd} A FA R R

~ 25 Senicr Management (D leve apd FA R
& ‘TheCiiaimrsonsnmewnemﬁm.Wamwmmmmm&mmammﬁ&mﬁh@mm

consulled by the GCE for the appointment of Geoup Exco Members {other than execulive directors). The consultation will be through
& memarandum submitied to the Chalpersons of the Commitiees,

*In consuliation with the Shareholder Minister.
3 Appointment of Foced-Tom Conbract Emgloyens
Aperson appoiried on 2 fised-dem contract (for a specific peried of ime or o perfosmn a spacific project} must be appointed into 2
graded postion.
by Omisy QOSY LK
[on behalf of the Y d
HUMAN RESOURCES (m REMSED GCE GE: HR CERE HR GH o
3.1 Exenutive Direcioss 'FA
32 Geoup Exco A Level sicuding
Bculive drertors) 2 3
33 Beneral Managers (B leval) FA R R
34 Exsruiive Managers {C level) FA R R
A5  Senjor Management [D level ang FA
o) -
6 7 Counter Offers s7d interim Salary Adjustments
¢ infin with &e Group Remunerstion Philosophy appived by the REMSEC. ther will be no interim ! adhoc renuReration
adjusiments.

limmﬂammamwmmm&eroimmtm delails of the remuneration paciage, and the
Company soeks b retain the empioyee based on the criicality of Bt emplayse’s 5k#, an ierim adjustment of the employee’s
mntmmpad:agamybeo&mdhmcimaekwﬁmv Any counter offer must be in accordance with

HUMAN RESOURCES Board
{onbenailotthe | REMSEC | GCE | om:wm | OCUSUCH | ooy oo tha

i 6t HR GM
[ 4.1 Exeovbre Oivecors _ A

exchuding execidive FA R N R

4.3 Genaral Managers (8
g FA R

45 ?5&; W FA FACC R

Dielegation of Authorfty Framework sppoved on 25 August 2014 Page 24
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Intemnal Rowards | Awards § Exceptione! Paymants | Exgratia Awards
5 mmmmmmmmwmemwp«m

HAMAN RESOURCES

Board

RemSEC

GCE

BE: HR

aDisucer

HROM

2k

§1.___ Ri0mandabove

FA R

R

8

52 Between Rim bul
not
_Rigm

FA

R

53 BedweonRSD 000
bt not exceading
Rém

FA

54  Belwesn R20 000
b2 nol excaeding
RS0 000

FA

FA

55 Uplohuint

exmaeding R 10 000

FA

‘in consultation with the Shareholder Minister

[ Suspension of Employses

»  Vhe suspension of al employnes is per the delegalions of authority bekw.
» inthacase ol the suspension of a bargaining
suspension based o the mexdls of the case.

unit employes, the rolevant 00 Employse Relations Manager must recommend the

Hi/MAN RESCURCES

Board
{on behalf of the
Sharsholder)*

GCE

(ol
CEf

GE:
HR | o

GH:
ooisy | -
wRow |

oM |

ER Manager

6.1 Exsoutive Direciors

*FA

%2 OrowpBmA
fovel

FA

FA

FA

FA

R

FA

7 Dismissal of Employses

- m{ﬁsﬁssaloimyeﬂmbrmw‘scfdisﬁpﬂmm"mwpaﬂymﬂbepmmdedbyah&l&eaﬁmh&evﬁmCompany
oS,
. H:edis-niswofanmmmtmmmmuﬂhmbyah&mmhnmﬂ

HUMAN RESOURCES

Hoard
{on behalf of the
Shareholder)

GCE

ODisy

GE: HR CEIGE

COISUNR | &M
GH ER

L
GM

ER Manager

11 Ewecutive Directors

*FA

727 Geoup Exto {4 %evel
Btiding sxaculive
diraciors)

FA

73 Genwal

FA

(Blavel)
74 Exsoutive

Managers (C ievel)
Senkor

Marzgement [
fovel o F lgvel)

5

FA

75  Bongalning unit
employees

FA
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8 Mutuat Saparation
Terms and conditions anid financiat setbement smounts of mirhuzl separation agreamands for A D Roles will be guided by he
Guidehinas isued by the Group Remuneration (fice.
HUMAN RESOURCES Board
GE: | Obisu oSy
[onteha¥ofths | RemSEC | GGE GMER | LM:GM
Snarshalden? HR | CE/GE | HRGM

8.1 BEwmcutive Directors “FA
82  Growp Exco [A levsl excluding FA R R { 7

execulive direciors R
83  General Maragers (B laveél FA R R R
84 :ngam Managers (C leval and FA R R R R
9 | Coltective Bargalning and Trage Union Recognition

HUMAN RESOURCES
GE: COISUCE | ODiSU ) g
RemSEC GCE HR v HR GM GM:ER LM:GM

81  Concusionof any Collecive

Agreemenits with Labour excuding shitt FA R R R

palisms :
82  Mandala for salary and wage

negotiaions FA R R R
93 Reosgnition of Labaur and Signing of N N £A )

Recognition Agreement
16 Deviatlon frome Approved Human Resources Policles

HUMAN RESOURCES ODisu
. 0DIsI GM: LM
Group Exco | GCE* | GCFO | GEIHR CHIGE g; R oM
103 Any doviaton from a Transnet R

HR Pojicy FA R R R R
102 Aporoval of HR palicies FA
103 Report afl luman capitalrisks R
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S8
3.8.1

582

583

584

585

588

587

58.8

General Delegations

Chartering of Alrcraft

Authority Level Q0 CESUGE GEFO GLE

Chartering of Arcrat HL Up ta bl not exceeding RIm | Exceading Ram
ol fot operalions R250 000 Up o bui not excesding Rim_| Excaeding Rim

* The Jimits for OD CEs/SU GE are cumulative per aircrafl per month,
Mobile phones: Authorising paymenis excesding month

ly limits {reflected in mobile phons contract)

Companywida oup Exco Mamber [ ©cro GLE
'l;'&‘tg‘hﬂmlam«ﬁngﬁm 00 per E&w&mmm Exceding R20 000 per menth

Entoriainment Expenditure

Authority Level ODCE Group Execufives GCE
Upb%uﬂtnﬂum&mﬂﬁﬂﬂéﬁw %&?WR& mmmmw

[CCas
Costs incumred by any person on behalf of the Co
within the approved budgetary limits. Supporting do

cumentation

All enleriainment expenses must be business refated EXpenses,

Rowardo/AwardsiExceptional Payments to

mpany must be authorised by that person's superior and must be
should be marked eancelied 1o prevent re-use thereof.

extemnal parties: (Examples: Ex-gratla awards, exceptional

performancs, recognition payments)
OBCE GCFO GCE REMSEC Board
| [T Up o but not 1o bt not p to but nct awoesding
RS | ewesdegRoon | Sioadiey v | Riom Excoeding Ri0m
N oy aero GCE REMSEC Boasd
Units Upto butngt Up Up to it rot Up to but Aot excseding
saceeding R50000 m exceeding RSm Ridm Exceeding Ri0m
Sponsorships and Donations
Approval
Authortty obce GOFD GeE AEREeC Board
Operzhing | Uptobutnol Upo bl ot Uptobutngt Up Yo bt riolexceeding | Exceoding F0m
Dhisions sxcendingRSm | sweeeding Rim sxcending R10m R20m
LR Group Exeo REMSEC
iulhuﬂy arbirs 6tro GCE Board
Speciaist | Up b tutnat Up 1o buf ot Up o bitnot Up o bt nol exceeding | Excecding R20m
Unite exceeding Rim exceeding RTm axeeding Ridm Rilm
Approval fimits are cumdative per annum e.g. the OD CE can approve a fola! amount of Rom per annum f

sponsorships and donations.

Annyal fliing of tarlff applications with Regulators
»  Policy and Regufation Committee wil approve the OD tariff increase applications.

*  The O CE in concurrence with the GOFO are

delegated to file the Tariffs appiicalions with refevant Regalatory

body. 7
Intemational Business Travel {including travel to African countries)
_ Approval Autharity
Below CE ave) af Operating Division* GCE
CE of Operating Division GCE
Corporats Canire GCE
| Speciakst Units GCE

GCE

| Group Executivas
| GCE and Chairperson User - Retrospeciva revimw by GCE ur Chalrperson armd vics versa,
*GE of OD must recommend and the GCE lo approve

Domestic Business Travei
Approval Authority
Exex Members User

Delugation of Authority Framework agproved on 28 Augus! 2014

of
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58.10

58.11

58.11

68.12

58.13

CE of Speciaiist Unit Group Esco mermber responsible
| Geners! ManagersExiended Exeo - 0D CE/OD CFO/Gmup Exeautives
A3 other lovals Extendad Exco

All travel must be in fine with the spproved Travel Policy as amended in accordance with the provisions of National
Treasury Instruction Nole 4 of 2013/14. Extended Exco Members at an OD/SU may sub-delegate to the appropriate
lower leval,

Communlcation

Extoma! communiealion on strategy nd operations GM: Public and Corporats Affsirs or GCE or his Designals
Coirmunication or; operational issues relating 1o o 0D Group Exco Member responsible for OD

Cormunication with the Sharsholder Minkster Office of the GCE: or Chai of tha Board of Cirectors

Approval to attend seminars and or conduct presentations fo extemal parfies which may resull in indirect
communication may be approved by a OD CE/SU GE or the GCE.

Establishment of Speclal Purpose Vehicles (SPVs), Public Private Partnerships (PPPs), Private Sector
Parilcipation (PSP} and Trusts

L r ,&ppmaimm_lz___
Establishment of SPvy, PPPs, Baard 4 approve aftsr eoomamendation by ADC, tie GCE, GCFO, GE: Legal and Complance 35 perthe
PSPs and Tssls mwmmmmemnmmmmumm&m&mm

smhmmmammhmmmmmm_mm
mmmeMemmmlhkdmm.Caplaiﬁdthemessofﬂwm“mhba
tecommended by te Board for Sharehokder approval, ‘

The Company shai niot without the prior writien approval of the Sharehoider enter into any ¥ransaction which exceeds
o falls outside of the limits praseribed by the Shareholder’s Compact or the Significance and Materiallty Framework,

Establishment of Joint Ventures or Consortia with Entities Incorporated in foreign jurisdictions
To be réad in eonjunction with 5.8.90 above,

" Approval Authorlty i
Establishmant of Joint Ventres | Approval i enler oo an wmmmmmamammmm
or Conson  with  Endfies WWMWhWMWWWhMMMrm
hoomorled I foreign mmmimmﬁwammmadﬁm,ﬂﬂﬁmmmﬁwignmwem,w
Junisdictions mﬁfwmmﬁmemmmmuamm:mm
55, 3

uvapua!:hkisRiMwm.MswmlismhdasmrmmmmS@nMw
memmmmmmmmc@wwhmammwm
Wmmbbemmmmwmmwmmmwmsmmﬁ

The Company shall not without the prior written apgroval of the Sharshoider entar into any transaction which exceads
or falls outsids of the imits prescribed by the Shareholder's Compact or the Significance and Materiality Framework
{SMF)

Restructuring and sale of business
- Approval Authority
Resbuciuring or sals of business _Board in accordance with Sechion 54 of #19 PEMA
Penslon Fund and Medical Fund Rule Amendments as recommended by the Board of Trustees of the Funds

Agprovat Authority
Chargss io the ndes of he pension and medica! lund hat | GCE and GOFO
|_do not require Ministerial approval

Rule amendments that requirs Ministerial approval mgmmhmmgm@m‘ s for approvat

Application for Environmental Authorfsation

o Al environmental impact assessment or basic assessment applicalions must be prepared by a competent
independent environmental assessment praciitionerfconsultant, unless exemption from this provision has been
obtained in writing by the Department of Enviconmental Affairs and under the supervision of the Environmental
Department in the ODISY,

¢ Thaapplication for environmental authorisation murstbe signed as per the approval authority below.

= ___ ,___ﬁ,_‘._"__..,_wh_ R P —— =—- i
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Approval  awthority to act a5 applicant for an
anvironmental authorization for Transned SOC Lid

Operaling Division Project Managert
Operalions ManagerEnvironmental Manager

|_Speciallsttinit (Transnet Property] Chiaf Operations Officer of Property
Speclailet Unit (Trananet Caplial Projects) Projert Direclor
s The applicant remains legally responsible for the compliance with the environmental authorisalion throughout the
implementation of the authorisation.

¢ Should an authorisation for new capital projects contain operational elements after formal handover of the project
by TCP, the DEA needs to be informed in wriling of the change in names and acknowledgement from DEA be
fited.

&  Should any of the above applicants leave the Company, the DEA needs to be informed in writing of the naw
persen responsible for the implementation of the environmenta! authorisation.

5814 Recommendation on Board-approved Policies

Boad [ Audt | Risk | ADC Corporata RemSEC | GroupExco
Deviation. from Policy: Govermnance and
Nominations
Commilies
Govenancs and Etiics Managsment Pelicies £A R
HR relaled (succession planning, exciuding
executive direclors) FA
R related (succession planning for smecvive | R R
and non-executive daetion
HR relstad (performance management) FA
Procurement ralated FA R
Property related FA
Risk relatad FA
Treasury Relaled FA
Tax related FA
CS5l related FA R
Compliance related FA R
Marksting FA R
Advertising FA R
Susianabiity (Energy and Waler) FA R
B-BEEE FA R
PSP FA !
Financia) Poficy w.ri. Insurance N FA R

Detegation of Authority Framework approved on 28 August 2004 o i = ~ Page29



MSM-415




MSM-416

393

TRANSNET
'r

ANNEXURE “B”

DELEGATION OF AUTHORITY FRAMEWORK
(EFFECTIVE FROM 1 DECEMBER 2015)

APPROVED BY THE BOARD OF DIRECTORS ON
25 NOVEMBER 2015
UNDER RESOLUTION
10-15/16FY/8
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