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PDM-001

IN THE JUDICIAL COMMISION OF INQUIRY INTO ALLEGATIONS OF STATE
CAPTURE, CORRUPTION AND FRAUD IN THE PUBLIC SECTOR, INCLUDING

ORGANS OF STATE (THE “COMMISSION")

BEFORE THE HONOURABLE DEPUTY CHIEF JUSTICE OF THE REPUBLIC OF

SOUTH AFRICA: MR. RRM ZONDO

STATEMENT BY PHOLISANI DANIEL MAHLANGU

I, the undersigned,

PHOLISANI DANIEL MAHLANGU

do hereby make an oath and state the following:

1. PERSONAL PARTICULARS

1.1. |l am an adult male businessperson with offices at Summit Square, Three Seasons,

Office Park, 7 Spring Street, Rivonia, Sandton, 2191.



1.2.

1.3.

1.4.
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I am the Chief Executive Officer (CEQ) and the sole director of BnP Capital
Proprietary Limited (registration number: 2010/011912/07), a private company
duly incorporated in accordance with company laws of South Africa (BnP Capital).
In 2017 and for rebranding purposes, the company name was changed from BnP
Capitai to Pholisani Capital Proprietary Limited. For purposes of this statement as

well as for ease of reference, | shall refer to the company as BnP Capital.

As the CEQ of BnP Capital, | am charged with the duty to run the company and
ensure that it complies with all relevant laws and corporate governance
requirements. | am also involved in the day to day management of the company to

ensure that it achieves its business objectives.

All the facts alleged o in this statement are, save where | state the contrary or the
contrary otherwise appears from the context, within my own personal knowledge

and belief both true and correct.

2. QUALIFICATIONS AND EXPERIENCE
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2.2.

2.3.

2.4.
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My qualifications are Bachelor of Business Science, Honours in Mathematics and

Advanced Diploma in Company Law.

BnP Capital is an independent advisory and investment company established in
2010 as a wholly black owned and managed company. The company offers
advisory services which are built on a foundation of efficient and effective delivery

of investment services and solutions.

| have more than a decade’s experience:

2.3.1. working with South Africa’s most prominent finance houses and financial

service providers;

2.3.2. as a businessman involved in private equity, project finance, corporate

finance, and project management and analysis; and

2.3.3. in the roads, property, education, transport, health, energy, mining and

other related sectors.

Inthe period between 2007 and 2010, | was a Senior Project Manager at the Public
Investment Corporation SOC Limited (PIC). | was also an Investment Associate at

the National Empowerment Fund for a period of 4 (four) years between 2003 and



2.5.
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2006. From working for these entities, | then ventured into private business to

establish BnP Capital in the year 2010.

| have been involved in numerous financial advisory and capital raising projects for
both public and private sector entities, individually or in partnership with other

entities. The project list includes, but not limited to the projects set out below:

2.5.1. Individual Experience
2.5.1.1. head of Funds of Funds for the PIC;

2.5.1.2. unwinding of MTN BEE transaction (approximately R24 000 000

000 (twenty-four billion Rand));

2.5.1.3. refinancing of First Rand BEE transaction (approximately

R6 000 000 000 (six billion Rand)); and

2.5.1.4. refinancing of Royal Bafokeng Platinum Corridor Concession for
approximately R4 300 000 000 000 (four billion three hundred

million Rand).

2.5.2. BnP Capital Experience

2.5.2.1. raised capital for a health fund of approximately R1 700 000 000

(1 biltion seven hundred million Rand);



2.5.3.

2522,

2.5.2.3.

2524,

2.5.2.5.
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raised capital in the amount of R16 000 000 000 (sixteen billion
Rand) for National Treasury (Treasury) (was the co-lead

arranger together with Citi Bank);

raised capital in the amount of R2 100 000 000 (two billion one

hundred million Rand) for TOTAL SA in its BEE transaction;

raised capital in the amount of R1 200 000 000 (one billion two
hundred million Rand) for Ascendis Health Limited in its BEE

transaction;

conducted a feasibility study on the academic hospital asset

(approximately R40 000-000 000 (forty billion Rand));

Partnered with commercial banks on various projects, including the

following projects:

2.5.3.1.

2.5.3.2.

2.53.3.

2.5.34.

raising of capital and structuring of the sukuk govermment bond

for National Treasury;
managing sinking funds for City of Johannesburg;

raising capital for the Bus Rapid Transit buses for the City of

Tshwane;

raising capital for the Bus Rapid Transit buses Rustenburg

Municipality; and
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2.5.4. BnP Capital has recently partnered with a commercial bank to raise capital
in the amount of approximately R24 000 000 000 (twenty four billion

Rand) to buy a listed property company for a client.

3. PURPOSE OF THIS STATEMENT

3.1.

3.2

BnP Capital and myself are grateful and thankful to the Commission for presenting
us with this opportunity to clear our names and to set the record straight about
various allegations and insinuations that have been made in the public domain and
by some of the withesses who have submitted statements to the Commission. We
have been judged and sentenced in the court of public opinion without the
opportunity to tell our story. Finally, we can tell our story, and hopefully the
Commission and the public will know the true facts as we know them, concerning

our involvernent in the SAA transactions.

This honorable Commission has served me with 3 (three) notices in terms of rule
3.3 of the Rules Governing Proceedings of the Judicial Commission of Inquiry into
Allegations of State Capture, Corruption and Fraud in the Public Sector Including

Organs of State.

3.2.1. The said rule 3.3 notices were served on different dates and they were in

respect of different persons as follows:



3.2.2.

3.2.1.1.

3.21.2.

% ol
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rule 3.3 notice in respect of Ms Cynthia Agnes Soraya Stimpel
(Ms Stimpel) and annexures thereto, dated the 17t of May 2019

(the "First Notice");

rule 3.3 notice in respect of Ms Phumeza Nhantsi (Ms Nhantsi)
and annexures thereto, dated the 3" of June 2019 (the "Second

Notice"); and

rule 3.3 notice in respect of Mr. Pieter van der Merwe (Mr. van

der Merwe) dated the 7" of June 2019 (the "Third Notice").

In terms of the said rule 3.3 notices, | have been informed that:

3.2.21.

3.2.2.2.

the Commission intends to lead the evidence of Ms Stimpel, Ms
Nhantsi and Mr. van der Merwe on the 13t of June 2019, 18" of

June 2019 and 14% of June 2019 respectively;

the evidence of Ms Stimpel, Ms Nhantsi and Mr. van der Merwe
"implicates" or "may implicate" me in "unlawful, illegal or
improper conduct” in the respects as set out in each particular

notice; and

3.2.2.3. that | am entitled to attend the hearing of the evidence of the 3

(three) respective persons mentioned above and submit this



3.3.

3.4,
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statement for purposes of either denying or disputing the

allegations made by the said persons.

On 6 June 2019, | was served with a summons, in terms of section 3(2) of the
Commission Act 8 of 1947 to appear before the Commission on the 18th of June

2019 to:
3.3.1. to give evidence before the Commission; and

3.3.2. to be questioned about allegations of state capture, corruption and fraud
in regard to the R15 billion debt consolidation and capital raising project
which South African Airways SOC Limited (SAA) embarked on during the

years 2015 and 2016 (SAA Project).

On 14 May 2019 | attended a meeting at the offices of the Commission at Hillside
House, 17 Empire Road, Parktown, Johannesburg (14 May Meeting). The
Commission’s officials that attended the 14 May Meeting included Advocate Kate
Hofmeyr (Adv Hofmeyr), Advocate Buthelezi, Mr. Sifumba, Ms Madonsela and
Mr. Nhlakanipho Kunene. The Commission presented me with a list of questions
which the Commission required me to address as part of my response to the rule
3.3 notice, the service of which was, at that time, imminent. | therefore address
these questions in this statement as directed by the Commission at the 14 May

Meseting.



PDM-009

3.5. In view of the abovementioned, the purpose of this statement is as follows:

3.51.

3.5.2.

3.5.3.

3.5.4.

3.5.5.

to provide background and context of BnP Capital's engagements with

SAA in respect of each contract under the SAA project;

to respond to the allegations made against myself and BnP Capital by
each of Ms Stimpel, Ms Nhantsi and Mr. van der Merwe respectively.
Furthermore, to deny or dispute any aliegations made by the said persons

and provide grounds for my denial of such allegations;

to narrate my side of the story to the Commission in relation to the SAA

project;

provide responses to the questions presented to me by the Commission

at the 14 May Meeting; and

to provide my personal views regarding the issues at hand and allegations

or accusation levelled against me and BnP Capital.

4. STRUCTURE OF STATEMENT

To ensure chronology, cohesion and clarity, my statement shall be structured as follows:



4.1.

4.2

4.3.

4.4.

4.5
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background to the SAA project: | shall set out how the project commenced,
persons involved, challenges faced, cancellation of the SAA project and media

reports;

my response to particular allegations of impropriety as set out in each rule 3.3

notice;
my response to other allegations made in each affidavit;
my answers to questions raised at the 14 May Meeting; and

lastly my personal views and concluding remarks.

5. BACKROUND

The background to the SAA project relating to BnP Capital’s involvement in the R15 billion

debt consolidation and capital raising on behalf of SAA during the years 2015 and 2016

is as follows:

5.1.

Sometime during February 2016, | received a phone call from a friend by the name
of Rampa Rammopo (Mr. Rammopo) who advised me that he wished o introduce
me to a friend of his, by the name of Mr. Masotsha Mngadi (Mr. Mngadi) for

purposes of discussing and exploring the possibilities of doing business together.

10
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5.2.

5.3.

5.4.
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| welcomed the suggestion by Mr. Rammopo and agreed for him to share my
contact details with Mr. Mngadi. | subsequently received an email from Mr. Mngadi

on the 9 of February 2016 stating that -

"Rampa Rammopo, a mutual friend referred me to you. | would like us to work
together jointly by submitting a response to the Transactional Advisory RFI, which
came (o the market this past Sunday to perform this role for SAA. Timing is of

essence, this RFI closes next Tuesday 16 February 2016."

Together with the email mentioned above, Mr. Mngadi also provided me with a
copy of the Request for Information (RFI). Copies of the introductory emails from
Mr. Mngadi together with the RFl are attached hereto as annexures "PDM 1" and

"PDM 2" respectively.

I then arranged to meet in person with Mr. Mngadi wherein he informed me of his
long standing client/consultant relationship with SAA. He also shared insights in
relation to SAA’s dire financial needs at the time, most of which were well
publicized in the media. He indicated that he had managed to put together a
financial solution whose key features could not be easily matched by South African
local banks. He narrated how SAA was in the clutches of the South African local
banks who were not helping SAA to get out of its financial difficulties, but who were

strangling SAA with their unfavorabie financial terms and conditions. He indicated

11
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that his financial solution would assist SAA to turn around its financial situation. He
indicated that BnP Capital had the kind of credentials that SAA had prescribed for
in the RFI, which his entity, did not possess at the time. He proposed for BnP
Capital, as an experienced corporate financier with a proven track record in the
transaction advisory space should to join forces with his entity In Line Trading
Proprietary Limited (In Line Trading). | had been aware through the media of how
SAA was continuously under threat of being liquidated by the South African local
banks due to long standing unpaid debts and the threat of National Treasury not
extending any more guarantees to SAA. These are matters of public information
which the Commission may verify with relative ease. This proposal made sense to
me both from a commercial point of view as well as from the point of view of doing
good for the country in the form of assisting a strategic asset like SAA to be
financially viable. At this meeting, | agreed to form a joint venture with him for

purposes of responding to the SAA RFI.

The nature of the joint venture to be formed was on the basis of the following

considerations:

5.5.1.  That Mr. Mngadi was approaching myself and BnP Capital on the basis of
mine and the company's experience in the financial advisory and capital
raising field, my Broad-Based Black Economic Empowerment (BBBEE)

credentials, the credibility of my firm and competency and proven track

12
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5.6.

5.5.2.
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record to execute similar transactions/projects as the then intended

project.

Due to the urgency within which matters were moving to meet the deadline
of the RFI, BnP Capital concluded an unincorporated joint venture/
consortium with In Line Trading, which was not reduced to a written
agreement. This didn’t bother me much as this was still the RFI stage,

which is usually followed by a Request for Proposal (RFP) stage.

On the other hand, Mr. Mngadi offered to be involved through his company namely

In Line Trading on the basis that In Line Trading —

5.6.1.

5.6.2.

5.6.3.

5.6.4.

had knowledge of SAA and its financial needs;

had knowledge of the requirements of the RFI and would therefore provide

input in the proposal for Transaction Advisory work as required by SAA;

would be the primary contact person between the consortium and SAA.
This meant that In Line Trading would handle all the necessary

communication with SAA on behalf of the consortium; and

his team of professionals at In Line Trading would get the Financial
Advisory and Capital Raising experience through working with BnP

Capital on the SAA project.

13



5.7.

5.8.
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At the time of engaging in the above negotiations, | was not aware that Mr. Mngadi
was employed or was involved with Nedbank Limited. | later discovered this when

there was media outcry relating to the appointment of the consortiim by SAA.

| feel it is important to elaborate my understanding of the nature and purpose of a
consortium or a joint venture from a business perspective. Consortia or joint
ventures are structures that are common in the transaction advisory space. This is
because most projects would require skills and strengths that usually do not reside
in a single entity. These could relate to past experience, BEE profile, differing
disciplines, existing relationships, etc. In the past | have partnered with leading
commercial banks, leading accounting & auditing firms, law firms, engineering
firms, etc. The constitution of transaction advisory teams is sometimes prescribed
by law, eg, Regulation 16 read with the PPP Manual set out when and how
transaction advisors should be appointed to assist public entitieé to deliver PPP
projects. This is largely due to the fact that, notwithstanding that a public entity may
have employees who are paid to perform financial management services, there
maybe financial transactions that require external experts who possess special
skill and know how to design, procure and implement certain specialized projects.
An experienced financial professional who specializes in capital raising and
balance sheet optimization may always bring additional value to augment that
team of permanent employees. | am spending time on this issue because the
Commission has been presented with evidence in the past, including in Ms
Stampel’s evidence that suggests that transaction advisors are not required when

14
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there are full time employees hired to perform financial management or treasury
functions within a public entity. Whilst this may be true in certain instances, it
doesn’t establish an absolute truth in every scenario. In fact in Ms Stampel's
testimony she confirms that she had to call banks to establish information that is
as basic as the standard fees charged for capital raising. Any experienced capital
raising professional would know this without having to call third parties. She also
does not seem to understand the nature and purpose pf cancellation fees in a fund
raising exercise. She then projects her lack of familiarity with these basic concepts
as an indication or evidence of prima facie wrongdoing on the part of BnP Capital.

| will deal with this aspect later in this statement.
In connection with the proposal made to me by Mr. Mngadi:

5.9.1. BNP Capital and myself were to bring the Financial Advisory and Capital
Raising credentials, experience, expertise and skill. We were further to

bring good BBBEE credentials and business credibility; and
5.9.2. on the other hand, Mr. Mngadi and his company, In Line Trading would:
5.9.2.1. bring in aviation industry specialist knowledge;

5.9.2.2. nurture the relationship with client (SAA) by understanding its
requirements, help us respond to the RFI sufficiently and

attending to necessary communication and/or liaison with SAA;

and

15
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5.9.2.3. coordinating other parties to the consortium as and when

necessary.

5.10. The above was my understanding of the nature of the joint venture to be forged

5.11.

5.12.

with In Line Trading and Mr. Mngadi. It is worth mentioning that this is the standard
practice in the financial services industry and it is for that reason that | agreed to
form a joint venture with In Line Trading. Accordingly, we went on to prepare our

bid in response to the invitation to tender.

On the 11" of March 2016, SAA issued an RFP under RFP number GSM 021/16
following the RFI, for the appointment of financial advisor to provide financial
advice to SAA. On 20 March 2016, | received a letter of award from SAA informing
me that BnP Capital had been awarded the contract for the provision of financial
advisory services to SAA. The RFP and letter of award are attached hereto as

"PDM 3" AND "PDM 4"

During the process of preparing the bid and because of In Line Trading's value add
to the consortium being the business relationship with SAA, Mr. Mngadi assumed

a dominant role in respect of the following:

5.12.1. preparing the sourcing of funds proposal;

16
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5.14.

5.15.

5.16.
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5.12.2. drafting relevant correspondence which | would, in most instances, sign

off under the BnP Capital logo or letterhead and send off to client (SAA);
5.12.3. co-ordinate the input of the consortium members;
5.12.4. liaising directly with SAA and other parties; and

5.12.5. other necessary attendances.

Email correspondence as exchanged by myself, SAA and other persons which

show the role of Mr. Mngadi as stated above are attached hereto as annexure

"PDM 1".

The RFI| was for Transaction Advisory services and the completed bid was
submitted during February 2016. Afterwards, there were few engagements with

SAA particularly with regard to few requests for further information.

Subsequently, the tender was awarded to BnP Capital on the 25 of May 2016,

see attached a copy of the letter of award as annexure "PDM 5".

The initial letter of award was dated the 25 of March 2016. | later learnt that this

was an error on the part of SAA. The correct date of award was the 25" of May

17
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2016. A correct version of the |etter was supplied by SAA on the 26" of May 2016.
| do not know why SAA made this error. See copy of email from SAA together with

the corrected letter of award attached hereto as annexure "PDM 6" and "PDM 7".

9.17. After being awarded the tender as mentioned above, we commenced the project

by doing financial analysis of the balance sheet of SAA and related work.

9.18. During the process of doing a financial analysis of SAA's balance sheet and
meetings Mr. Mngadi held with SAA on the 25% and 26t of April 2016, we became
aware of the fact that SAA could no longer wait for the financial advisory services
to be completed as SAA was in dire need of funding because of, amongst other

things:

5.18.1. the maturity dates of some of the loans granted to SAA was fast

approaching e.g. the R7,3 billicn debt which was maturing in June 2016;

5.18.2. lack of certainty in SAA’s financial cash flow due to the various tenders

and pricing of each loan; and

5.18.3. the risk of frequent roll over requests of loans and the costs associated

therewith.

18
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5.20.

5.21.

5.22.

5.23.
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As a result of the above findings, Mr. Mngadi advised that the consortium had been
asked to submit a proposal in this regard, and accordingly Mr. Mngadi prepared a
proposal for the extension of our initial scope to include sourcing of funds on behalf

of SAA.

A copy of Mr. Mngadi's email with the proposal of the change of scope is attached

hereto as annexure "PDM 8" and | received it on the 29t of April 2016.

Thereafter, | proceeded to insert the draft proposal from Mr. Mngadi on BnP
Capital's letterhead and forwarded it to SAA. A copy of the proposal is attached

hereto as annexure "PDM 9".

On the 12" of May 2016, Mr. Mngadi sent us {(myself and my colleagues Mr. Irvine
Moyo (Mr. Moyo) and Thamsanga Netha) an email in which he proposed an
upfront capital raising and arranging fee of 1,25%. A copy of the said email is

attached hereto as annexure "PDM 10".

Again, | inserted the draft proposal by Mr. Mngadi onto BnP Capital's letterhead

and forwarded it to SAA. A copy of my letter is attached hereto as annexure "PDM

11"‘

19
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9.24. Subsequently and on the 25" of May 2016, we (myself and employees of BnP)

5.25.

received an award letter in respect of the sourcing of funds contract. A copy of the

letter of award is referred to above and is marked as annexure "PDM 5".

After receiving annexure "PDM 12", Mr. Mngadi again wrote to Mr. Moyo, (an
employee of BnP Capital} and myself wherein he noted that the award letter did
not contain any provision for cancellation fees. He then advised that when sending
our acceptance letter we should request a cancellation fee of 50% of all fees in
respect of the proposal made to SAA. A copy of the said letter is attached hereto
as annexure "PDM 13". At the time, | welcomed Mr. Mngadi's proposal as a good
suggestion and one that is a common feature of these types of transactions. It
should be borne in mind that cancellation fees are meant to apply to a scenario
where a service provider goes out to source funds and the client (SAA) doesn't
utilise the funds that have been sourced for it by such service provider. In our case,
Grissag had already furnished us with proof of funds and therefore failure on the
part of SAA to utilise such funds would warrant a canceliation fee. The Commission
should note that the service provider would ordinarily get its capital raising fee upon
SAA utilising (drawing down) the capital that would have been raised. If SAA does
not utilise the funds, the service provider would not earn their capital raising fee. It
is for this reason that a cancellation fee would then be payable. In the absence of

a cancellation fee the service provider would have worked (sometimes for months)

20
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5.27.

5.28.
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and delivered on its mandate but receive no remuneration therefor simply because

the trigger for its remuneration, ie, utilisation of funds would not have occurred due

to no fault of the service provider.

Having read Ms Nhantsi's statement relating to what was going on internally at
SAA, | can see how the issue of a cancellation fee would have raised questions to
some at SAA. | only became aware of these internal dynamics and the possible
involvement of Mr. Mngadi therein upon reading her statement. This, however,
doesn't change the fact that as far as BnP Capital was concerned and as far as
information shared with it at the time this was a legitimate proposal, and in line with
standard market practice, both in terms of the concept itself and the amount

charged in this case.

On the 26" of May 2016, Mr. Mngadi wrote to Mr. Moyo and myself providing us
with 2 (two) Term Sheets from Grissag AG Proprietary Limited (Grissag) and
requested us to forward them to SAA undercover of his draft letter. A copy of the

said email is attached hereto as annexure "PDM 14",

On Tuesday the 315t of May 2016, Mr. Mngadi again wrote to myself and Mr. Moyo
providing a draft motivation for the 50% cancellation fee. A copy of Mr. Mngadi's

said email is attached hereto as annexure "PDM 15".

21
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5.30.

5.31.

5.32.
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On the 10™ of June 2016, Mr. Mngadi forwarded an email, which he received from
Grissag, to myself and Mr. Moyo providing a draft memorandum of understanding
with Grissag for our consideration. A copy of the said email is attached hereto as

annexure "PDM 16",

On 14" of June 2016 Mr. Mngadi again provided a detailed correspondence to
SAA motivating for the proposed cancellation fee and explaining the roles of BnP
Capital and Grissag. A copy of the said letter is attached hereto as annexure "PDM

17",

Further and on the 215t of June 2016, Mr. Mngadi forwarded a questionnaire, which
he received from Grissag, to be completed in respect of the involvement of Grissag
in the transaction. In the said email he explained Grissag’s role and instructed that
it should be included in the consortium’s further submission. A copy of the said

email is attached hereto as annexure "PDM 18"

From the above email correspondences and draft letter prepared for BnP Capital

by Mr. Mngadi to be sent to SAA, the following is clear:
5.32.1. that Mr. Mngadi was the sole liaison between the consortium and SAA;

22
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5.32.2. that Mr. Mngadi solely prepared the sourcing of funds proposal and he

was the one with information regarding client’s requirements;

5.32.3. that Mr. Mngadi prepared letters to SAA and requested Mr. Moyo to place

them under the BnP letterhead and forward them to SAA;
5.32.4. Mr. Mngadi proposed the cancellation fee and motivated for it;

9.32.5. Mr. Mngadi introduced and invited Grissag into the consortium as the

funding partner; and

5.32.6. overall, Mr. Mngadi steered the process regarding the preparation of
proposal for the sourcing of funds transaction and negotiation of the terms

of appointment.

5.33. At face value, most of what Mr. Mngadi proposed was substantially in line with
market practice and nothing raised any suspicion from our side. Perhaps, if we
knew what internal SAA personnel knew, we would have been more cautious. We
were completely blind sighted to the SAA internal dynamics at play, as evidenced
by the statements of Ms Stampel and Ms Nhantsi. What is unfortunate is that, in
our ignorance of these factors, damning assumptions appear to have been made
about us having conspired with the various protagonists. Nothing could be further
from the truth. We trust that this statement will clarify our stance as BnP Capital

and will demonstrate our innocence.

23
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5.34. Itis important at this stage to note my submission that:

5.34.1.

5.34.2.

5.34.3.

5.34.4.

| have not at any stage and time had a direct relationship with any
executives of SAA except within the context of submitting a bid as

elaborated above;

I had no relationship with Grissag until it was brought into the joint venture
by Mr. Mngadi. The statement of Mr. Van de Merwe bears testament to
this. Although Mr. van de Merwe makes an incorrect assertion that | once
telephoned him. This is untrue and | deal with it later in this statement.
The statement of Ms Nhantsi also confirms that she has never met nor

spoken to any employee of BnP Capital;
Mr. Mngadi was involved in the capital raising tender submissions; and

he handled most of the interactions with SAA officials in particular Mr.

Silas Matsaudza (Matsaudza) of the SAA procurement division.

6. ENGAGEMENT WITH FSB AND CANCELLATION OF CONTRACTS

6.1.  From the onset, it should be borne in mind that, whilst SAA required an FSB licence

to be submitted, transaction advisory services and capital raising services are not

24
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licensed by FSB. It is unclear to us why this was set out as a requirement. It is also
telling that FSB has three categories of FSP licenses, providing for different
categories of licensed activities, SAA did not specify which category license was
required. The inclusion of an FSP license was generally viewed by the market as
having been a result of SAA not understanding that the services that they sought
to procure were not licensed activities. Nevertheless, this remained a tender
requirement and had to be complied with. | will not be surprised if bidders submitted

different sorts of FSP licenses just to comply with this unusual requirement.

Notwithstanding what is set out above, at the time when BnP Capital submitted its
tender for the provision of Transaction Advisory Services to SAA, it was in
possession of a valid FSB licence . This license had been procured by BnP Capital
not for its core business, financial advisory, capital rasing and investing as
principal, but rather for a private equity business which BnP Capital was
contemplating setting up in future. Setting up and managing a private equity fund
is indeed a licensed activity. A copy of the FSB licence held by BnP Capital at the
time of tender submission is attached hereto marked annexure “PDM 19". An
impression has been wrongly created by both Ms Nhantsi and Ms Stampel that our

license was cancelled or suspended at the time of our tender submission. This is

simply untrue.
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However, on the 18™ of March 2016 | received a letter from the FSB giving notice

of its intention to suspend BnP Capitai’s licence on the grounds that ‘the key

individual does not meet or no longer meets the fit and proper requirements

applicable to the licensee and/or key individual”.

In an attempt to rectify the issues complained about by the FSB | did the following:

6.4.1.

6.4.2.

6.4.3.

6.4.4.

On the 19t June 2016, | made an application for exemption from writing
the regulatory examinations. However, this application was denied on the

11t August 2016;

On 12 August 2016, | requested a profile change to replace myself with
Mr. Samuel Matimba (Mr. Matimba) as the key individual (as he was in
possession of the required certificate to qualify as a key individual).
However, Mr. Matimba withdrew his nomination on the 17t August 2016
because he wanted us to use his entity as opposed to him acting as a key

individual;

On 15t September 2016 | attempted to request a removal of the category

Il licence from BnP Capital’s profile but the request was unsuccessful;

Further | attempted to write the required examinations several times but |

was not successful due to amongst other things:
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6.4.4.1. lack of focus due to emotional stress caused by the negative

media reports;

6.4.4.2. personal problems e.g the child custody dispute | was trying to

resolve at the time;

6.4.5. Consequently, the licence was withdrawn on the 39 November 2016.

When the FSB licence (or notice to suspend was given) was suspended some time
in April 2016 | informed SAA of the suspension per letter dated 13 May 2016

attached hereto as annexure “PDM 21”.

At the same time there was a lot of negative media publicity against myself and

BnP Capital and | tried my level best to explain the true state of affairs.

Around July 2016 SAA notified me that it intended to cancel BnP Capital's
appointment as both Transaction Advisor and capital raiser if | failed to rectify the
dispute with FSB. The irony of this is that the termination of our services was
supposedly due to our lack of a license to perform an unlicensed service, just

because SAA (out of being ill-informed) had put this as a requirement in its RFP.
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6.8. Unfortunately, as | have indicated above my attempts to resolve the licence issue
with FSB were unsuccessful and as a result SAA proceeded to cancel the

Transactional Advisory and Capital Raising contracts on the 20th July 2016.

7. THE RULE 3.3 NOTICES AND VARIOUS WITNESS STATEMENTS IN WHICH MY

NAME WAS MENTIONED

From the background of what transpired as narrated above, | now turn to address the
issues as pointed out in each rule 3.3 notice served against me as well as other
issues arising out of allegations made in the statements and/or affidavits of Ms

Stimpel, Ms Nhantsi and Mr. van der Merwe.

8. RULE 3.3 NOTICE DATED THE 17™ OF MAY 2019 AND MS STIMPEL’S

STATEMENT

8.1.  Onthe 17" May 2019 | was served with a rule 3.3 notice together with Ms Stimpel's

withess statement.

8.2. Interms of the rule 3.3 notice, the Commission invited me to respond to allegations

made in Ms. Stimpel's affidavit dated the 16" May 2019. The said allegations, in
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the Commission’s view “implicates, or may implicate me” in unlawful, illegal or

improper conduct in the respects as set out in clause 4 and subparagraphs thereto

of the said rule 3.3 notice.

| respond to the issues in paragraph 4 of the rule 3.3 notice as follows:

8.3.1.

In re: 4.1 “BnP Capital (of which you are a director) sought on excessive
fee of 3% for sourcing the funds for SAA in circumstances where
commercial banks would have charged a maximum of 0,5% on such
transaction (paragraph 83 read with paragraph 100 of the affidavit)”.
Response: Firstly, | wish to point out that the issue of 3% fee for raising
capital is not mentioned in paragraph 3 but rather in paragraph 84 and
100. According to my records the fee which was proposed was 1,5%. Itis
unclear to me where Ms Stimpel gets 3% from. The fee of 1.5% is actually
on the lower to mid of what the market charges. Our proposal was a

reasonable fee because of the following reasons:

8.3.1.1. it is a normal rate considering that private funders generally

charge from 1,5% to 5%; and

8.3.1.2. itisincorrect for Ms Stimpel to assume that banks charge a rate
of 0,5% without considering the fact that the bank rate of 0,5%
is not the total fee charged by banks because banks add other

charges which will make the charges exceed the 1,5% fee. The
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proposed 1,5% by BnP Capital was the total fee and no further
charges were to be included as is the case with bank rates. |
work with banks and other funders in capital raising projects
regularly and know the market standards quite well. The
Commission may verify the applicable standards on its own as
it is easily available from engaging with market experts in this
area. Whilst | respect the number of years that Ms Stampel has
spent in the financial management role, it is evident that she
has very limited experience in capital raising. In her own
testimony at the Commission presented on 13 June 2019, she
repeatedly told the Commission that she (and SAA) have
always worked with the big 5 banks. She tells the Commission
that they SAA (and her) deliberately excluded other potential
funders because they had long established relationships with
the big 5 banks. In her own words, albeit inadvertently, she
confirms that she has not done the kind of capital raising that
SAA sought through the tender process that we responded to.
She was asked under cross examination how SAA ensured that
the process remained competitive when engaging with the big
5 banks. Her response was that these banks always competed
with each other. She is referring to banks whose pricing
behavior has been subject of public outcry and investigations

by public bodies such as the Competition Commission. An
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experienced capital raising expert (which she claims to be)

would have known better than this.

In re: 4.2 “You motivated for a cancellation fee on the sourcing
of funds for SAA on the same day that BnP Capital was
appointed to source these funds (paragraph 108 of the

affidavit)”.

Response: As already mentioned above under the heading
“background” the motivation for requesting a cancellation fee
was done by Mr. Mngadi. He prepared the motivation and |
merely forwarded it to SAA. Nevertheless, we had no objection
to the amounts he had proposed as they were in line with
market practice. It was only payable in the event we had
successfully raised capital for SAA and it chose not to use such
capital. Further, the cancellation fee was a proposal which couid

either be accepted or rejected by SAA.

In re: 4.3 “You adjusted the cancellation fee from 50% of your
total fees on the sourcing of funds fo R49,9 million without
explanation for this adjustment (paragraph 108 and 120 of the

affidavit”).

Response: refer to paragraphs 12.3.1.3 above. Having read Ms
Nhantsi's statement, one cannot ignore the fact that when one

has the full picture including the discussions that appear,
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according to her statement, to have been taking place between
Mr. Mngadi and/or SAA employees it does look suspicious.
However, the truth is BnP Capital was not privy to this inside
information until it was shared with us through Ms Nhantsi's
statement. Hindsight gives the proverbial 20/20 vision, but we

were blinded to this vision at the time.

In re: 4.4: “When BnP Capital was appointed to source the
funds for SAA you did not disclose to SAA that the Financial
Services Board (as it was then) had suspended BnP Capital ‘s
FAIS licence (paragraph 147 of the affidavit read with annexure

CSB 63)”.

Response: This is not true. As already mentioned in paragraph
7 above. | informed SAA about the suspension of the FSB
licence in May 2016. | explained the steps | was going to take

to remedy the cause for the suspension of the licence.

In re: 4.5 “In BnP Capital’s bid to provide transaction advisory
services to SAA you misrepresented to SAA that BnP Capital
was in a consortiumy/joint venture with In Line Trading 10 (Pty)
Ltd and that Mr. Brendon King was its representative (Annexure

CSB20)”,

Response: This is not true. There was no misrepresentation in

any shape or form. As already explained in the background
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above, In Line Trading was introduced as part of the consortium
by Mr. Mngadi as his representative company. Thereafter, Mr.
Mngadi provided all the relevant particulars of In Line Trading
including its representative. In particular, in an email dated 13
February 2016 Mr. Mngadi requested Mr. Moyo to delete all
reference to his name in the bid submission and replace it with
“‘Brandon King". A copy of the email is attached hereto marked

annexure “PDM 22"

General: | trust that the Commission has taken note of how
many times Ms Stimpel told the Commission that she (on behalf
of SAA) had sought to close the fund raising market to benefit
only the big 5 banks. in her own words, they did not even allow
the likes of Capitec Bank, Sanlam, etc to participate in this
lucrative market. The admission that SAA was choking from
debt owed to the big 5 banks, even in the face of the danger
that these banks could liquidate SAA, and that she did not want
to go out and seek better terms elsewhere is telling. | wish the
Commission could have probed this further during her

testimony.

The message is also clear that small black owned credible
financial services firms like BnP Capital and many others, have

no future in this country if public entities will openily squeeze
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them out deliberately, even where they may offer terms that
might be of benefit to such public entities — better than the big

5 local banks.

With the private sector being such a tough market for small
black owned financial services firms, where do these firms and
their professionals go if public entities adopt the stance
espoused by Ms Stimpel, to simply not open up the market, but

to deal with the big 5 banks only.

A question has to be asked if Ms Stimpel was truly acting in the

best interest of SAA. Is this not another form of state capture?

| am not turning a biind eye to the possibility or even the
probability that certain individuals (within and outside SAA) may
have wanted to hijack what was an honest bid from BnP
Consortium or to use BnP Capital to sanitize their nefarious
intentions. | am simply saying that BnP Capital should not be
judged on the basis of conjecture but rather on the basis of what
was known to BnP Capital at all material times. On this test,
BnP Capital will be shown to have had no knowledge of any
wrongdoing or nefarious intentions. BnP Capital cannot be

guilty by association.
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9. THE RULE 3.3 NOTICE DATED THE 3RD OF JUNE 2019 AND MS NHANTSI'S

STATEMENT:

9.1.  Onthe 3 of June 2019 | was served with another Rule 3.3 Notice in respect of Ms
Nhantsi’s statement. A copy of the statement together with the annexures thereto

was attached,

9.2. Interms of the said Rule 3.3 notice | was advised that the commission intends to
lead the evidence of Ms. Nhantsi on Tuesday the 18th of June 2019 and that her
evidence could implicate me or possibly implicate me in unlawful, illegal or
improper conduct in the respects as set out in paragraph 4 of the Notice together

with the subparagraphs thereto.

9.3. [Irespond to the issues in paragraph 4 as follows;

9.3.1. Inre: 4.1: “You conspired with the Chairperson of the board South African
Airways SOC Limited, and Mr. Masotsha Mngadi, to secure a cancellation
fee of R49,9 million from South African Airways SOC Limited (paragraphs

41 and 44 of the statement)”.

Response: This is not true. Whilst | was not privy to the discussions that
were taking place internally and/or Mr. Mngadi as suggested my Ms

Nhantsi, and cannot admit or deny same, | deny Ms Nhantsi’'s above
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allegations in so far as they implicate BnP Capital or any of its employees,

and in amplification submit the foilowing:

9.3.1.1.

9.31.2.

9.3.1.5.

9.3.14.

Firstly, that | never had a direct personal relationship with the
chairperson of the board of SAA to put is such a position as to

enable me to conspire with her as alleged; .

As already stated in the background given above, | was not
responsible for liaising with SAA officials. Mr. Mngadi was the
liaison person and he is the one who suggested and prepared

the motivation for the cancellation fee;

| never discussed the issue of the cancellation fee with anyone
at SAA prior to the letter requesting the cancellation fee being

submitted to SAA; and

Nonetheless, and as | have already mentioned above the
cancellation fee was discussed with Mr. Mngadi. We did not
know that his input to such discussions had been discussed with
anyone at SAA. We respected his guidance based on an
innocent understanding that he understood the client better. In
any event the concept and the amounts were within market

standards.
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9.3.2. In re: 4.2: “You used information supplied to you unlawfully by the
Chairperson of the Board of SAA to motivate for payment of the

cancellation fee (paragraph 46 of the statement)”:

Response: | have never received any information from the Chairperson
of the Board of SAA. | do not know if she communicated with Mr. Mngadi.
Based on what has been shared by Ms Nhantsi and Ms Stimpel, | cannot
dispute that Mr. Mngadi may have spoken to the Chairperson of the Board.
These revelations were not known to me prior to reading their statements.
As already explained above Mr. Mngadi was the only person responsible
for liaising with the SAA officials. All letters and motivations which were
sent to SAA in connection with the cancellation fee were prepared by Mr.
Mngadi who then requested us (BnP Capital officials) to place them on
our letterhead and forward them to SAA. He was in control of everything
relating to correspondences with SAA and motivations made to SAA. |
have never had any personal relationship or engagements with Ms Dudu

Myeni (Ms. Myeni)..

9.4.  Further, | respond to other issues raised in Ms Nhantsi’s statement which appear

to be relevant as follows:

9.4.1. In re: paragraph 50 — | deny the allegation that BnP Capital misled the
Global Supply Chain team when they submitted the FSB licence by not

declaring that they had issues with the FSB. In explanation | submit that
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at the time the licence was submitted it was valid and the issues relating
to FSB were with regard to the need for me to attend to a new requirement
of passing exams to qualify and continue to be the key individual. These
requirements were being attended to but unfortunately things did not work
according to plan and when | got a notice to suspend the licence from the
FSB on the 15" of March 2016 | informed SAA within a reasonable time

of such circumstances prevailing.

9.4.2. Inre: paragraph 51 — When the FSB licence was suspended on the 26t
of April 2019 | took further steps to appeal the suspension and had hoped

the appeal would be lifted

10.RULE 3.3 NOTICE DATED THE 07TH JUNE 2019 AND MR. VAN DER MERWE’S

STATEMENT

10.1. On the 07" of June 2019 | was served with a further rule 3.3 notice in respect of
Mr. van der Merwe's swom statement. A copy of Mr. van der Merwe’s statement

together with the annexures thereto were attached to the notice.

10.2. In terms of the said rule 3.3 notice | was informed that the commission intend to

lead the evidence of Mr. van der Merwe on Friday the 14% June 2019 or any later
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date to be advised if that becomes the case. Further, | was warned that the
evidence of the said Mr. van der Merwe could implicate me or could possibly

implicate me in respects as set out in paragraph 4 of the notice.

10.3. [therefore respond to the issues in paragraph 4 of the notice as follows:

10.3.1. In re: 4.1 “As a director of BnP Capital (Pty) Ltd you sought to procure
payment of a cancellation fee from South African Express Airways SOC
Limited or repayment of “any costs that Grissag had incurred during the
____interaction for funding with SAA” without any mandate from Grissag
to do so (paragraph 31 of the statement read with annexures “VDM8” fo

“VDM10).

Response: As already mentioned in preceding paragraphs relating to my

responses made to similar allegations by Ms Nhantsi, | reiterate that:
10.3.1.1. Grissag was introduced to the consortium by Mr. Mngadi;

10.3.1.2. Thereafter, he prepared all correspondences relating to the
motivation for payment of all costs incurred by Grissag and
provided them to BnP Capital to put them under the BnP Capital

letterhead and sent to SAA.

39



PDM-040

10.3.1.3. the above is consistent with my submission that all negotiations,
communications, interactions and correspondences between

Grissag and SAA were prepared and controlled by Mr. Mngadi.

10.3.1.4. Further the above modus operandi was in line with the split of

roles of members of the consortium as alluded to in my

introductory background.

10.3.1.5. In any event, it is my understanding that the cancellation fee
would have been payable to the capital raising team and not
Grissag. The cancellation fee, by its very nature is influenced
by many factors which may include, Grissag's fees in a project.
As such, while the cancellation fee may be influenced by
Grissag, he assertion that it was sought on behalf of Grissag is

incorrect.

10.4. Further, | respond to other issues in Mr. van der Merwe's sworn statement which

appear to be relevant as follows:

10.4.1. In re: paragraph 21 — | did not call Mr. van der Merwe in my capacity as
the CEO of BnP Capital and advised him about BnP Capital's
appointment. As already mentioned above, Grissag was introduced to the
consortium by Mr. Mngadi and | suppose Mr. Mngadi should be the one

who contacted Grissag and requested him to be part of the consortium.
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10.4.2. To illustrate the above, | attach hereto an email correspondence from Mr.
Mngadi to Irvine Moyo (Mr. Moyo) who previously worked in my office
which is dated 22 April 2016 in which Mr. Mngadi provided Mr. Moyo with
a draft letter {to be placed on BnP Capital's letterhead} and sent to Mr.
van der Merwe. In the said email Mr. Mngadi instructed BnP to advise Mr.
van der Merwe about the appointment of BnP Capital and the need for the

participation by Grissag. The said email is attached hereto as annexure

“‘PDM23".

10.4.3. General: It does appear to me that Mr. van der Merwe is trying
desperately to hide Mr. Mngadi’s role in the relevant transactions and in
the process to create an incorrect impression that he always dealt with
BnP Capital and/or myself. The emails that | have attached prove the lies
in his assertions. The question he needs to answer is why he is prepared

to lie to protect Mr. Mngadi.

10.4.4. BnP Capital and myself went into the SAA transactions with a clear
conscience and no unlawful intentions, and we are prepared to answer all

questions truthfully and without any fear, as we hereby do.

11.MEETING OF THE 14 MAY 2019 AND QUESTIONS RAISED BY ADVOCATE KATE

HOFMEYR ON BEHALF OF THE COMMISSION
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On the 14" May 2019 | was invited to a meeting at the Commission’s office which
[ attended on the same day. At the meeting there was Advocate Kate Hofmeyr

(Adv. Hofmeyr) and other officials of the Commission.

During the meeting Adv. Hofmeyr posed a number of questions which | noted for

purposes of responding to them at a later stage.

| therefore respond to the said questions hereunder, only to the respect that they

have not already been addressed fully in this statement above:

11.3.1. Had Mr. Mahlangu passed the regulatory examinations which were

necessary at the time BnP Capital bid was submitted:

Response: Mr. Mahlangu had not yet passed the examination. However,
he was in the process of trying various ways to comply with the
requirements by attempting to write examinations and engaging FSB to

resolve the problem.

11.3.2. With regard to the above, the commission promised to provide all
correspondence between BnP Capital and FSB relating to the exams

which are in its possession. However, the said correspondences have not

been received to date.
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11.3.3. Is Mr. Mahlangu the key individual and the representative of BnP Capital

in terms of the FAIS?

Response: Yes. This subsisted for the period that the license was in

place.

11.3.4. The Commission promised to provide email correspondence from Mr.
Moyo to SAA in which Mr. Mahlangu was copied. The said emails have

not been received to date.
11.3.5. Do you have a track record for fund raising work?

Response: Yes. Piease refer to the BnP company profile and the
experience of Mr. Mahlangu. BnP Capital has raised funds for both private
and public entities as listed in the company profile as stated in paragraph

2.5 above.
11.3.6. What was the nature of the joint venture with In Line Trading?

Response: In Line Trading is the company that was brought in by Mr.
Mngadi as his company. As already explained in the background, In Line
Trading or Mr. Mngadi was responsible for compiling the bid, liaising with
SAA, preparing all letters, proposals and relevant documentation. Mr.
Mngadi would prepare all drafts and request BnP Capital to put them
under its letterhead and forward to SAA. In Line Trading under the

disguise of Mr. Mngadi was in control of all processes. On the other hand,
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BnP Capital's role was to provide its experience, BEE credentials, FSB

licence and credibility.
Why is there no reference to In Line Trading in correspondences?

Response: It is common where parties work together as part of a
transaction advisory team to have one entity that takes the lead role.
Whilst BnP Capital was the lead consortium partner due to its credentials,
the person who handled communication on behalf of the Consortium was
Mr. Mngadi. This is for reasons already set out herein above. Mr. Mngadi
was the representative of In Line Trading and he would formulate
correspondences and then instruct BnP Capital employees to place such
correspondences and documents under BnP Capital's letterhead and logo
and to transmit the said documents under BnP Capital’s email. Various
emails prove that this was indeed the method that was used. He had direct
contact to my juniors, in particular Mr. Moyo, whom he instructed to
perform tasks on a regular basis. | remained copied on most

correspondences.

Why is it that only the financials of BnP Capital were submitted and not for

In Line Trading?
Response: In Line Trading had no trading experience.

When did the relationship with Mr. Mngadi start and end?
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Response: the relationship started some time in February 2016 when |
got introduced to Mr. Mngadi by Mr. Rammopo. It ended some time during
April 2017 when Mr. Mngadi requested me to do some affidavits for him.

| will explain this further under misceilaneous.
What was the relationship between BnP Capital and Mr. Mngadi?

Response: the relationship is as per the explanation under background.
it was strictly in connection with submission of the SAA bid and

communications related thereto.
What is the relationship between yourself and Mr. Mngadi?
Response: Same as above.

When exactly was BnP Capital appointed to provide Transaction Advisory

Services?

Response: BnP Capital was appointed to perform Transaction Advisory
Services on the 20t of April 2016. The 20% of March 2016 was a typing
error on the part of SAA and this has already been explained in detail

above.
What services did BnP Capital provide to SAA?

Response: some preliminary work which involved analysis of SAA

financials and its debt profile. However, no fee was paid by SAA for the
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services. It quickly became clear that SAA needed to focus on capital

raising as this had become more urgent.
11.3.14. Was BnP Capital paid for the services?

Response: No. Allegations have been made even in the media that BnP

Capital was paid by SAA. This is untrue.

11.3.15. BnP Capital was appointed to provide Transaction Advisory services and

thereafter to source funds. When did BnP Capital start to source funds?

Response: work related to sourcing of funds commenced immediately

after BnP Capital received the appointment letter.

11.3.16. The initial bid was for Transaction Advisory services. Did you at any point

send another proposal to do capital raising?

Response: Yes, the capital raising proposal was submitted around April

2016.
11.3.17. What was the relationship between Grissag and BnP Capital?

Response: Grissag as already stated in preceding paragraphs was
introduced to the consortium by Mr. Mngadi and its role was to raise

capital abroad.

11.3.18. When did interaction between BnP Capital and Grissag start?
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Response: After the appointment letter was received and Mr. Mngadi

intfroduced Grissag as the capital raising partner.
Did SAA facilitate the introduction of Grissag to BnP Capital?

Response: As already mentioned above Grissag was introduced to BnP
Capital by Mr. Mngadi and as such | do not know how Mr. Mngadi knew

or got to know about Grissag.
How do you justify the 1,6% fee for capital raising?

Response: Per experience, an average capital raising fee range from
1,5% to 5%, with 2% being the median fee charged for most mandates.
Banks can charge lower than this, but usually include other fees that bring
the total cost to within the same range. However, in the SAA transaction

the fee that was proposed was 1,25%.

Explain the 1% commitment fee referred to in the term sheet as payable

for each draw down?

Response: Commitment fees are standard fees that are charged by
lenders, including the big 5 banks. It is meant to cover the costs incurred
by the lender in keeping the funds committed to the Borrower. The funding
to be provided to SAA was intended to be paid in tranches. Therefore, the
1% was a commitment fee to be paid on each draw down. These are
separate to cancellation fees, and they are not a duplication of the latter

as they serve separate purposes.
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11.3.22. What was BnP Capital’s understanding of the position regarding

commitment fee i.e whether it was payable to Grissag or BnP Capital?

Response: Initially BnP Capital thought the commitment fee would be
payable to BnP Capital and Grissag as a consortium but later it became
clear after deliberations that Grissag intended the commitment fee to be
payabile to it alone. This was acceptable to us as we were charging capital
raising fee which would be payable if SAA utilized the funds or a
cancellation fee which would be payable if SAA did not utilize the funds

after we had procured such funds for SAA.
11.3.23. Did you know who the financial backer to Grissag was?

Response: | leamed from the letters provided by Mr. Mngadi in motivation
for the cancellation fee that Grissag was supported by European banks.

Besides that, | had no further knowledge whom their backers were.

11.3.24.The Commission promised to provide correspondence relating to
allegations by BnP Capital that Grissag called investors to meet in

Germany, but the said correspondence has not been provided to date.

11.3.25. Why did BnP Capital raise the issue of cancellation fee on the day of the

award?

Response: The proposal for the cancellation fee was prepared by Mr.
Mngadi who then requested us to put it on our letterhead and transmit

same to SAA. Nothing seemed untoward to us about this proposal
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because (1) it would only be payable if we had delivered the funds and (2)
it was an omission in the first place that the cancellation fee was not
discussed upfront. It should be borne in mind that the consortium had
already procured a term sheet from Grissag at this stage. This means that
the risk to the consortium crystalized at the time that it became clear that
SAA was about to sign the term sheet and the Consortium needed to

cover its capital raising risk at that time.

Why did you not inform SAA on the 25" May 2016 when you accepted the

award that your licence had been suspended?

Response: As already mentioned above SAA was informed of the
suspension of the licence. Nonetheless, it should be understood that a
capital raising exercise does not require an FSB licence as it is not

regulated by Financial Advisory Intermediary Services Act No.37 of 2002.
Is it normal for you to raise the cancellation fee on the date of award?

Response: The motivation for the cancellation fee was prepared by Mr.
Mngadi. | therefore do not know what the reason for him was to ask for it

immediately after the award.

What relationship did Mr. Mahlangu have with the board of SAA at the

time?
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Response: Relations with SAA were handled by Mr. Mngadi and BnP
Capital had no direct relations with SAA except for forwarding documents

as per Mr. Mngadi’s instructions.

11.3.29. Did you engage with the likes of Ms Myeni, Kwinana and Dr Tambi?

Response: No, as stated above.

11.3.30. Did you have any relationship with the SAA executives e.g Dr Tambi and

Ms Myeni?

Response: BnP Capital had no relationship with SAA executives and it
had no particular knowledge of the extent of the relationship Mr. Mngadi

had with the executives save to state that Mr. Mngadi liaised with SAA.

11.3.31. What role did Mr. Mngadi play in communication with Ms Nhantsi and was

he an employee of BnP Capital?

Response: Mr. Mngadi prepared all drafts of correspondence sent to Ms
‘Nhantsi. He was responsible for liaising with SAA. He was not an
employee of BnP Capital but was involved in the consortium as In Line

Trading and the main driver of the project.

11.3.32. How did you arrive af the revised amount of R49.9 million for the

cancellation fee when the initial proposed amount was 50% of the fees?
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Response: As already mentioned above Mr. Mngadi proposed the
amount and prepared the draft motivation letter for the cancellation fee

and requested my office to put it on the letterhead and send it to SAA.
11.3.33. Was the cancellation fee of R49 milfion approved by SAA?

Response: No
11.3.34. Was BnP Capital paid any funds at alf by SAA, and if so, what was it for?

Response: No funds were paid to BnP Capital by SAA at all.

12.MISCELLENEQUS ISSUES

12.1.

In a subsequent telephone conversation between my attorneys and Mr. Kunene,
an investigator at the Commission, Mr. Kunene asked that | also deal with the
question of whether | know Ms Dudu Myeni's son. | don’t remember the name that
was mentioned and neither do my attorneys. | confirm that on or about February
2019 | received a telephone call from a gentleman stating that he is Ms. Myeni's
son. He called to request a meeting to present proposals for business opportunities
relating to one of the companies in which BnP Capital has an interest in. | then
referred him to the chief executive officer of this company and have never

communicated with him since. .
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| find it vital to bring to the attention of the Commission that some time during 2017
Mr. Mngadi requested me to sign an affidavit in terms of which | stated that Mr.
Mngadi was not in BnP Capital's employ and that he did not play a dominant role

in the preparation of the proposals to SAA.

| signed the affidavit but have now realized that in the said affidavit he was

requesting me to allege that he was not involved in the SAA bid.

| signed the affidavits ignorantly and in hindsight | realised that | was naive, and |
regret doing that. It was merely a failure on my part to apply mind carefully to his

request at that time.

13.CONCLUDING REMARKS

13.1.

As outlined above, | entered into a joint venture with In Line Trading represented
by Mr. Mngadi. Mr. Mngadi had knowledge of the deal and he assumed a leading
role in compiling the sourcing of capital portion of the contract and further

negotiations up to and until award and subsequent cancellation of the project.
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13.4.

13.5.
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Our role as BnP Capital was to provide transaction expertise and execution. | was
not involved in any negotiations, communications, liaison with SAA and neither
was | in a position to collude with anyone because | had just been introduced to

Mngadi by a friend, then to the SAA bid and Grissag by Mngadi.

| did my level best io engage with FSB to comply with its requirements but
unfortunately my efforts were in vain. | never intended to misrepresent my status

with FSB to SAA and as explained above | informed SAA of my situation.

I am a businessman with integrity and a passion to be involved in projects that are
intended to advance the objectives and wellbeing of the nation and shall continue

to do so.

This statement has been prepared under intense pressure as | had to answer three
statements from different witnesses with a lot of annexed documents to be
considered. Nevertheless, | have done my level best to assist this commission in
providing clarity on what transpired, answering a long list of the Commission’s

questions and sharing my side of the story.
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13.6. | remain available to provide any further clarifications that the Commissions may

seek.

DATED at SANDTON ON THIS, THE { G day of JUNE 2019.

PHOLISANI DANIEL MAHL?/J\IGU
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From: Masotsha Mngadi <mngadi.masotsha@gmail.com>

Sent: Thursday, 11 February 2016 08:16

To: Daniel Mahlangu

Cc: Irvine Moyo; thami@bnpcapital.co.za

Subject: Re: Request - RFP - Transaction Adviser - SAA Fund Raising & Balance Sheet

Restructuring + RFI Airchefs

Good morning Thami,
I have been referred to you by Daniel Mahlangu.

1 request for us to please meet sometime this afternoon, your diary permitting, regards the SAA transaction advisory
RFI.

Please indicate if this is okay, and If yes, what time suits you.

| can come through to your premises. Please let me know of your physical address details.
Looking forward to your response.

Thanks, kindest regards.

Masotsha Mngadi
Mobile phone number - 082 902 9490

On 10 Feb 2016 11:10 PM, "Daniel Mahlangu" <daniel@bnpcapital.co.za> wrote:
Dear Masotsha,
i trust you are well.
I will suggest that you meet with my colleague ccd above given the tight deadlines. He is got the RFl doc.

His contact detsils are as follows:
Thami Netha
+27 (82) 7776217

Regards

Daniel Mahlangu
BnP Capital
0762358504

On 09 Feb 2016, at 9:31 PM, Masotsha Mngadi <mngadi.masotsha @gmail.com> wrote:

Thanks for your kind response. We will discuss strategy regards this assignment on your return,

In the interim, | am preparing ali the formal documentation for submission, that is, the tax
clearance certificate, and the like. | trust that you will do likewise.

Looking forward to working with you for a potentially mutually beneficial assignment.

Have a productive trip.
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A good evening to you.

Kindest regards.

Masotsha

On 09 Feb 2016 21:23, "Daniel Mahlangu" <daniel@bnpcapital.co.za> wrote:

Hi Masotsha,
I would like to acknowledge receipt of your email. | am keen for us to submit a joint bid on this

assignment.

Unfortunately, | will only be available on Thursday morning. In the meantime, we will start
working on the proposal.

Regards

Daniel Mahlangu
BnP Capital
0762358504

On 09 Feb 2016, at 7:30 PM, Masotsha Mngadi <mngadi.masotsha@gmail.com> wrote:

Heita Dan,
Rampa Rammopo, a mutual friend, referred me to you.

I' would like us to work together by jointly submitting a response to the
Transactional Advisory RF], which came to market this past Sunday, to perform

this role for SAA.

Timing is of the essence, this RF! closes next Tuesday, 16 February 2016.

I understand that you are currently in George.

Attached under cover hererof please find the Transactional Advisory RFI, for your
perusal. When you are back in Sandton tomorrow morning, kindly may we meet
to discuss this opportunity.

Looking forward to your response.

Kindly acknowledge receipt of this email. In your acknowledgement to me, kindly
include your contact details.

Thanks, kindest regards.

Masotsha Mngadi
Mobile phone number - 0829029490

---------- Forwarded message ----~--—-

From: "Silas Matsaudza" <SilasMatsaudza @flysaa.com>

Date: 08 Feb 2016 12:24 PM

Subject: RE: Request - RFP - Transaction Adviser - SAA Fund Raising & Balance
Sheet Restructuring + RF| Airchefs

To: "Masotsha Mngadi" <mngadi.masotsha@gmail.com>
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Cc:

<116020812242403429.ipg>

| Dear Masotsha

Find attached the RFl documents as requested.

Kind regards

Silas Matsaudza | Commodity Manager | Global Supply Management

<image001.jpg>Mobile: +2783-462-2859 | <image002.jpg>Phone: +2711-978-1629 |
<image003.jpg>Fax: +2711-978-3115 | <image004.jpg>E-Mail:
SilasMatsaudza@flysaa.com

Room 403, Floor 4, Block A, Airways Park, OR Tambo International- Johannesburg-
SOUTH AFRICA

From: Masotsha Mngadi [mailto:mngadi.masotsha@gmail.com]

Sent: 08 February 2016 12:18 PM

To: Silas Matsaudza ,

Subject: Request - RFP - Transaction Adviser - SAA Fund Raising & Balance
Sheet Restructuring + RFI Airchefs

Good day Silas,

Kindly email me the the RFP + RFI as described above. For the payment of the
documents, kindly let me know how to pay for them and the amount to be paid.

Thank you in anticipation.
Kindest regards.

Masotsha Mngadi

<116020812242404129.png>

<GSM_074_15__ Request_for_Information_for_possible_management_outsourci
ng_business_partnership_or_ownership_with_SAA_on_Air_Chefs_SOC_Ltd.docx>

| Y
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x>

PDM-058



20 B

R 3 B T A o e e,

EEN W R

PDM059™

SOUTH AFRICAN AIRIWAYS
rERS e

ALIAAA LIANT

South Afrdcan Alrways {(SOC} Ltd
{Reg. No 1997/022444/07)
OR Tambo international Alrport
Republic of Gouth Alrica
Herelnafter referred 1o 8s ("SAA")

REQUEST FOR INFORMATION (RFT)

Referance: RFI-GSM0O10/16 — Request for Infarmation
on Transaction Advisory Services,

SAA hereby extentls an Invitation to interested
organisations and/or individuala te provide information
on transaction advieory services on options to augment
funding proposals to grow its business and dellver
sustainabla prolitabliity and shareholder value in line with
the Long Term Turnarcund strategy.

Docurnents will be aveilable for downloading from

08 February 2018 and can be accessed using the following
fink:
http://www.flysaa.com/zalen/focterlinks/aboutUs/
saa-tenders.html e

Should you encounter any technical diffisullies - please
contact Mandy Coelser at e-mell address:
MandyCoetser@iiysaz.com.

Intarested parties are encouraged to send their questions
and clarifications related to the RF] documents in writing to
SitasMatsaudze@flysaa.com. All queries and clarlfication
requests have to be submitted before 12h00, 12 February
2018. -

Responses must be DEPOSITED 1IN THE TENDER BOX
SITUATED AT, SOUTH AFRICAN AIRWAYS, AIRWAYS
PARK, JONES RD, KEMPTON PARK or emalled to

Tenders@fivsaa.com.

The submission deadline Is Tuesday, 16 February 2016 at
11h00am, South African time (GMT+2}

Mo late sub:missions will be consldered.

T

—




PRGSO, =

SOUTH AFRICAN AIRWAYS

A STAR ALLIANCE MEMBER %2~
REQUEST FOR PROPOSAL:
APPOINTMENT OF A TRANSACTION ADVISOR TO
PROVIDE FINANCIAL ADVICE TO SAA 2
BID NO: RFP GSM 021/16

PROPRIETARY AND CONFIDENTIAL
GSM-88.006 ,

RFP GSM 021118 Pags 1 of 54
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SouTH ARICAN AIRWAYS

A STAR ALUANGE MEMBER 2~

SOUTH AFRICAN AIRWAYS (SOC) LIMITED
REGISTRATION NO.: 1997/022444/30
OR TAMBO INTERNATIONAL AIRPORT
(Hereinafter referred o as “SAA")
INVITATION TO BID
You are hereby invited to submit a proposal for the following:
RFP NUMBER: GSM 024/16

RFP DESCRIPTION: Appointment of a Transaction Advisor to provide Financial Advlé E
SAA,

Issue Date 11 March 2016
Closing Date for Questions 48 March 2014
Closing Date for RFP 18 March 2014
Closing Time 12:00 Midday GMT + 2
Compulsory Briefing No
Date/TIme/Place for the Briefing . N/A
Validity Period of Bld Submission 120 days
2. PROPRIETARY INFORMATION
SAA considers this RFP GSM 021716 and all related information, either written or verbal, which is
provided to the respondents, to be proprietary fo SAA. It shall be kept confidential by the
respondent and its officers, employees, agents and represeniatives. The respondent sh "
disclose, publish or advertise this specification or related information to any third party w
the prior written consent of SAA. E
3. GROUNDS FOR DISQUALIFICATION
All communication and attempts to obtain information of any Kind with regards to this RFP should
be channeled to Sias Malsaudza, Silasmaisaudza@flysas.com
SAA reserves the right to disquallfy any respondent from this Bid process if any atiempts are
made by that respondent to solicit Information of any kind relailve to this Bld/Proposal or
subsequent evalustion from any other source In SAA other than the conlact person as
mentioned above.
PROPRIETARY AND CONFIDENTIAL RFP GSM 021/16 Page 2 of 54
GSM-85-006
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TN
SOUTH AFRICAN AIRWAYS
A BTAR ALLIANGE MEMBER w2 -

TABLE OF CONTENTS FOR RFP GSM 021/16

Part Title

Invitation to Bid
Proprietary Information
Grounds for Disqualification

1 Information Schedule

2 Bid Conditions and Instructions to Bidders

3 Scops of Work 7 Specification

4 Evaluation Criterla

i’ R 5 Declaration of interest

6 Vendor Information Form

7 Deviations From the Request for Bid/Proposal

8 Tax Clearance Reguirements

9 Pre-Bid Briefing / Site Inspaction Gerlificate

10 General Conditions of Contract arid/or Special Condltions of Ceniract

11 Prefarence Clalm Form

"o 157 Declaration Certificate for Local Production and Content
13 Certificate of Independent Bid Determination
14 National Industriel Parficipatlon Programme
élfﬁ})
PROFRIETARY AND CONFIDERTIAL RFP GSM 021716 Page 3 of 64
G5M-55-006
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A STAR ALLIANGE MEMBER T

@

PART 1
INFORMATION SCHEDULE
& RFP NO.: GSM 021/16
PROPRIETARY AND GONFIDENTIAL RFP GSM 021116 Page 4 of 54
GSM-S8-008
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TO ENSURE THAT You RECEIVE ALL INFORMATION RELATING TO THIS BID AND ANY
ADDITIONAL INFORMATION, PLEASE COMPLETE THIS PAGE AND RETURN BY FACSIMILE

OR E-MAILTO THE INDICATED NUMBER

T0 Silas Matsaudza
South African Airways {Proprietary) Limlted
Global Supply Management

E-MAIL silasmatsaudza@flysaa.com

RE RFP GSM 02/16

DATE 7. 03. 2046

NAME OF BIDDER AFRICA RisiNG  CAPITALL (pry.) o

ENTITY NAME AFKS  cApiTAL

CONTACT PERSON : FEWIS MUSAs| KE

TEL NUMBER O 326 s337-

FACSIMILE NUMBER . o4 326 534S

CELLULAR NUMBER 0%% - 452, zowg

E-MAIL ADDRESS : g . MusascFe A, cyéwbca’ pibed, conn

gggl-’gsf-EoTo%RY AND CONFIDENTIAL RFP GSM 02116 Page 5 of 64
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PART 2

PDM-065

BID CONDITIONS AND INSTRUCTIONS TO BIDD ERS

FOR

RFP GSM 021/16
PROPRIETARY AND CONFIDENTIAL RFP GSM D21/16 Page & of 54
GSM-S8-008
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INTRODUCTION

with more roules to Afiican destinations than any other airfine. This has been historically
expressed through the payoff fine “Bringing the world to Afrlca & taking Africa to the world"

We are inspired by our unqualified bellef in service excellence, integrity, accountability, quality,
safety, people development and value to our sharsholders,

All our business relations are guided by hese values and business praclice. Our business
partners and suppliers are expected to uphold, promote and share the same values and vision,

The quality, price and service that we provide our customers can only be as good as what we
receive from our suppliers.

We sliive for continuous Improvement in our erilical business ereas and seek fo establish
relationspips with suppliers that are squally passionate in thelr quest for better quallly, price

and service,

Procurement Phllosophy

It is the policy of SAA, when purchasing products, services and works, to follow a course of
optimum i

value and efficiency by adopting
Management, ensuring where possible that apen and fair competition has prevailed, with dug

regard being had to the importance of:

* The Public Finance Management Act (PFMA) and the Preferential Procurement Policy
Framework Act (PPPFA)Y; g

* The promotion, development and support of businesses from Exempled Micro Enterprises
and Qualifying Small Enterprises, : that are 50% Black Owned, 30% Black Women Owned,
50% Black Youth Owned, 50% Black People Living in Rural Areas (towns and citles outslde
of the Tshwane, Johannesburg, eThekwini and Cape Town Metros) and 50% Black People
with Disabllitiss,

* The promotion of domestic suppliers and agents before considering overseas suppliers and
where purchases are from abroad, fostering development of foca] suppliers by the foreign
suppliers in terms of sefting aside 26% of the purchase for developing the local supplier; as
well as

* The development, promotion and support for the moral values that underpin the above, in
lerms of SAA’s Business Ethics and Guidelines which requires that all commercial conduct
be based on ethical and moral values and sound business Practice. This value system
govems all commercial behaviour within SAA,

CONDITIONS OF BID & CONTRACT

The Bidder/s accepts that this document and its associated documents do not consfifute any
contractual refationship between SAA and the Bldder/s and the acceptance of any Bld/s by SAA

will
of any Bld/s will only Indicate without any obligations on the part of either SAA and/or & Bidder/s,
the wilingness of such Partiss to enter into negofiations, which may or may not resull in a

Contract.

PROPRIETARY AND CONFIDENTIAL RFP GSM 021716 Page 7 of 54
GSM-85-006
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3.0
31
3.2

3.3

34

3.5
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SAA reserves the right to underiake physical evaluations on shortlisted Bidder/s.

The Bldder/s agree that during -the contract perlod prices based on the Impact of volumes,
preductivity improvements and sharing of risk may be negotiated.

The Agresment will be a non-exclusive Agreement and SAA reserves the right to purchase at its
discretion service from any other senvice provider, SAA does not warrant that it will use any
minimum quantily of the servics from the successful Bidder/s.

During evaluation of the bids, additional Information may be requested in writing from bidders,
Repliss to such request must be submited, within 5 (five) working days or as otherwise
Indicated. Failure to comply, may lead fo your bid being disqualified.

INTELLEGCTUAL PROPERTY, INVENTIONS AND COPYRIGHT
The epecification is the inteilectuat properly of SAA.

Copyright of all documentation relating to this assignment belongs fo SAA. The successful
bldders may not disclose any information, documentalion or products to other clients without {
wrillen approval of the accounting authorily or the dalegate.

Al the intellectual property righls arising from the axecution of this Agreement shall vesl in SAA
and the Bidder undertakes to honour such intellectual property rights and all future rights by
keeping the know-how and afl published and unpublished materie! confidential,

In the event that the Bidder would like to use any Information or dala generated in terms of the
Services, the prior wrilten permission must be obisined from SAA.

SAA shall own all materials produced by the Bldder during the course of, or as part of the
Services including without Imitation, deliverables, computer programmes (sowrce code and
object code), programming aids and tools, documentation, repoiis, data, designs, concepts,
know-how and other information whether capable of being copyrighted or not {"1P*) which IP

36

4.0
4.1

4.2

4,3

SAA ghall be-entitied to freely cedeand-assighto parties Hominatad Y SAAT
This clause 3.0 shall survive termination of this Agreement,

GUIDELINE ON COMPLETION OF SUBMISSION

requirements are offered and the reason therefor. If an explanatory note is provided, the
paregraph reference must be allached as an appendix to the bid submission. Bids not
completed in this manner may be consldsred incomplete and rejected, Should bidders fall fo
Indicate agreement/compliance or otherwise, SAA will assume that the bidder Is not in
compliance or agreement with the statement(s) as specified in this bid.

SAA will interpret YES as full compliance/acceptance to the appiicable paragraph, NO will be
interpreted that the Bidder/s hashave read and understood the paragraph, but the Bidder/s
does/do not comply/accept the content of the applicable paragraph.

Altemative Bids by the Bidder/s or any non-compliance to the specification will be evalualed and
considered at SAA's sole discretion,

PROPRIETARY AND CONFIDENTIAL RFP GSM 0218 Page 8 of 64
GSM-85.006
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5.0 PREPARATION COSTS

All costs Incurred in the preparation, presentation and demonstration of the response shall be
for the account of the Bidder, All supporting documentation and manuals submitted with the
Bid will become SAA property unless otherwise stated by the Bidder/s at the time of

submission.

6.0 COPIES REQUIRED

8.1 It Is a condltion that the Bidder/s shall furnish an offer comprising of the original response
documeht phts 2 (two) copy. The Bidder/s shall ensure that all the relevant information and
documentation is submitted with the original as well as the copy. SAA ehall not bs liable should
It become evident that a Bidder/s offers isfare not accepted and the reason for such non-
acoeptance is as a result of the Bidder/s fallure 1o include the information in both coples. '

6.2 BIDDER/S SHALL KEEP A COPY OF THEIR BID AND RESPONSE FOR FUTURE
REFERENCE.

7.0 SPECIFIC INFORMATION REQUIRED

For ease of reference and evaluating purposes, please furnish repliss under the same
headings and refer Individually to afi specific paragraph numbers. Please be clear in your
response and use definite answers.

8.0 ENQUIRIES
Enquiries regarding this RFP should be submitted in writing fo SAA at the following address:

Attention; Silas Matsaudza

Email; sllastatsaudze@fivsap.com

8.0 QUESTIONS AND CLARIFICATIONS

8.1  Enquiries should reference the specific RFP number, section, document and paragraph number,
where appropriate.

8.2 The questions and clarkiications must be faxed or emallad to the details in 8.0 above.
9.3  ifappropriate, the clarifying information will be made avallable to afl bidders by e-mait only,
94  The closing date for questions s as mentioned In the Cover Shest,

10.0 INSTRUCTIONS FOR THE SUBMISSION OF A PROPOSAL

101 Proposals must be submitted via emall to Tenders@flysaa.com, Should you encounter any
chinical _difficulties lease  contact ndy Coetser at e-majl address:

MandzCoetser@ﬂysaa.oomt

Tender number : RFP: GSM 021418
Tender for : Appointment of a Transaction Advisor to provide Financia) Advice to SAA.

PROPRIETARY AND CONFIDENTIAL RFP GSM 021/16 Page 9 of 64
G5M-85-006 .
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Closing Date / Time: 78 March 2016 at 1 2:00 midday GMT + 2

Name & Address of the Bidder : Postaf or Physical Addross

10.2

10.3

10.4

10.5

Bids can ba delivered betwsen 08HO0 and 16H30, Monday to Friday, prior to the closing date
and between 08H 00 and 11H 00 on the closing date.

Submissions will be kept unopsned In safe custody until the closing time for the Bid. Where a
Bid Is recelved without a Bid number on i, it will be opened, the Bld number ascertained, the
envelope sealed and the Bid number written on the envelope.

Unless specifically provided for in the bid documents, tenders submitted by means of telegraph,
telex, fax or slmilar means will not be accepted,

Al bids must be submitted in English.

Bidders should ensure that propesals are dellvered bofore the closing date and time to
the carrect emall address.

If the bid is late, it will not be accepted for consideration. @

11.0 LATE BID SUBMISSIONS

1.1

11.2

Late submissions of Bids will NOT be considered for evaluation and will be returned un-opened
to the Bidder/s al the Bidders’ own costs accompanied by an explanation to the effect that it Is
iate,

A submission will be considered late If it arrives one second after 11:00 or any time thereafter.
The bid box shall be locked at exactly 11:00 and bids arriving late will not be accepted undsr
any circumstances. Bidders are therefore strongly advised to ensure that bids be dispatched
allowing enough ime for any unforeseen events that may delay the dellvery of the bid.

12.0 PAYMENTS

121
12.2

123

124

12.5

Final payment terms will be negotiated with the successful bidder before awarding the bid.

SAA will pay the successiul Bidder the Fee as set out in the final confract. No ad@
amounts will bs payable by SAA 1o the successful Biddsr.

The successful Bidder shall from time to time during the duration of the contract, invoice SAA for
the ssrvices rendered. No payment will be made fo the succaseful Bldder unless an invoice
complying with section 20 of VAT Act No 89 of 1991 has been submitted to SAA.

Payment shall be made into the successful bidder's bank account normally 30 days after receipt
of an acceptable, valid involce. (Benking details must be submiited as soon as this bid is
awarded),

The successful Bidder shall be responsible for accounting to the appropriate authorities for its
Income Tax, VAT or other moneys required to be pald In terms of applicable law,

13.0 WARRANTS

13.1  The Bldder warrants that it is able {o conclude and deliver on this Agreement to the salisfaction
of SAA,

PROPRIETARY AND CONFIDENTIAL RFP GSM 021716 Page 10 of 54
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13.2  Although the Bidder will be entitled to provide products or services o persons other than SAA,

- the Bidder shall not without the prior wrilten consent of SAA, be involved in any manner

whatsoever, directly or Indirectly, in any business or venture which competes or conflicts with the
obligations of the Bidder to provide the products or serviges,

14.0 RETENTION

14.1  On termination of this agreement, the successful bidder shall on demand hand over all
documentation, information, software, etc., withou! the right of retention, to SAA, :

14.2  No agreement to amend of vary a contract or order or the conditions, stipulations or provisions
thereof shall be valid and of any force and effect unless such agreement fo amem_d or vary is

16.0 SELECTION

15.1 SAA reserves the right to evaluate and consider any Bid/s thaf does not comply strictly with this
Bld process,

15.2 Before the award of this Bid, SAA reserves the right to enter Into a phase of negotiation o
ensure the optimum solution in terms of the specified requirement for SAA with Bldder/s in order
{o establish a mutually acceptable solution, SAA will howaver not be bound to enter into any
contract with any party, should negofiations fail to produce mutually acosptable conditions,

16.3  Should SAA consider it hecessary, the Bidder/s shall agree to an inspection of the resources
and workg of the Bidder, -

164  SAA may request documentary proof of any information supplied by the Bidder/s. Faliure 1o
comply with request will lead to disqualification,

18.5  Should SAA considar it Recessary, SAA will visit the Bidder's customer siles,
16,6 SAA reserves the tight:
“g% 15.6.1 to cancel this Bid or any part thereof at any time:
. 16.8.2 not to accept any Bids;
16.6.4 to accept one or more Bids for further negotiation

15.6.5 to contact any Bidderfs during the evaluation period, to olarify information only,
without Informing any other Bidder/s,

15.6.8 to either appoint one or more Bidder/s on a national basis, or award the contract
on a regional basls to one or more Bldder/s.

16.0 NEGOTIATIONS

16.1 SAA has the right to enter into negotiation with a prospective bidder or prospective bidders
regarding any terms and conditions, prices, BEE, technicalfunctionality requirements, etc.

18.2  SAA shallnot be obliged to accept the lowest priced bid, quotation, offer or proposal,

PROPRIETARY AND CONFIDENTIAL RFP GSM 021116 Page 11 of 54
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18.2.3 Part3:  SARS Tax Clearance Certificate(s)

@

PDM-071

17.0 BID PRESENTATIONS

17.1

SAA reserves the right to invite bidders for presentations before the award of the bid,

18.0 FORMAT OF BIDS

18.1

18.2

Fully comprehensive service documentation shall be supplied in English by each Bidder, which
shall explicitly and in detail describe the service/s offered. This documentation shall Include
sufficlent detall to cleerly give the reader a precise and unambiguous description of the servicels
offered. incomplete or incomprehensible service documentation will result in rejeclion of the
offer.

The following documentation forms part of the Bid and must be duly completed & returned in the
Bidders response fo this RFP

» Declaration of interest

* Vendor Information Form

Valid Original Tax Ciearance Certlficate :

s Certified and Valid BBBEE Cerifficato issued by a verificalion agency accredited.
SANAS

Latest and audiled financial statements

18.2.1 Part1:  information Scheduls

Bldders must complete and submilt the Information Schedule.

18.2.2 Part 2: TechnicallFunctionality Proposal & Compliance

Bldders should provide all documentation requested under the critical and functional criteria.
Fallure to provide the requested supporting documents will result in loss of points.

A valid original SARS Tax Clearance Cerlificate must accompany the proposal. In
case of a consortiumijoint venturs, or where sub-contractors are utilised, a y
original SARS Tax Clearance Cerlificate for each consortium/ joint very
member and/or sub-contractor (individual) must be submiited. .

Each consortium/oint venture must submit Its own valid original Tax Clearance
Cerlificate,

18.2.4 Part 4: Declaration of Interest

Bidders musl complete and submil the Declaration of Interest Form,

18.2.5 Part5:  Briefing Session or Site inspection Certificate

Bidders must submit a signed certificate of the Briefing Session or Site Inspection
which is a compulsory requirement.

18.2.6 Part 6: BEE Submission

Bldders must submit their B-BBEE Certificate.

SAA

PROFRIETARY AND CONFIDENTIAL RFP GSM 02116 Fage 12 of 54
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18.2.7 Part 7:

18.2.8 Part 8:

PDM-072

Consortiums or joint ventures must submit a consolidated B-BBEE Cerlificate,
Each member organisation must submit the percentage income split as per the
consortium or joint venture agresment. The workioad splt must also be clearly

deflned ang indicated.

Pricing Schedule

Bidders must submit g detailed costing scheduls. All prices submitted must reflect
the total landed cost of the proposed preducts 1o SAA (the relevant Incoterm is

DApP Johannesburg, 5AA Warehouse) and include all applicable faxes.

Vendor information Form

Bidders must complete & submit the Vendor Information Form and source
documents., Banking details wij only be required from tha successful bidder,

PROPRIETARY AND CONFIDENTIAL RFP GSM 027718 Page 13 of 54
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Soutn Ac AIRWAYS

A BTAR ALLIANCE MEMBER V3

PART 3

SCOPE OF WORK / SPECIFICATION
FOR
RFP NO.: GSM 021/16

The Transaction Advisor is expected to provide the following services;
analyss all the loan agreements that are currently al SAA's disposal; &

determine which of the total funding of the R14billion is inefficient, either because it is
expensive, encumbers SAA's ability to raise further funding because of the attached
government guarantee requirement or the tenure not being suitable for SAA's Financial
Turnaround Strategy;

advise SAA on how to restructur_e its balance sheet through the ssttlement of insfficlent loans

advise SAA on the slrategic loans that, on the face of it appears to be inefficient, howsver for
stralegic-reasone-it will-be-imporfant-for SAA tokewpy th loans in placs; Tor éXample if these
represent “aquity” funding that shores up SAA's balance sheet: and

analyse the currenl SAA's leases, the majority of which exposes SAA to the hard curre
exchange"prejudices, given that approximately 60% of SAA's revenue is USD denominaty™
With the new 5 A330s that will commence shortly, wili resull in approximately 85% of SAA's
expenses to be USD denominated, & recommend to SAA of options to restructure these
leases to lassen their burden on SAA,

] PROPRIETARY AND CONFIDENTIA!, RFP GSM 021/16 Page 14 of 54
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SOUTH AFRICAN AIRWAYS

A STAR ALLIANGE MEMBER %7~

PART 4

EVALUATION CRITERIA FOR
RFP GSM 021/16

1. PHASE 1 - CRITICAL CRITERIA EVALUATION

PDM-074

The following critical criteria wiil apply for evaluation of this Bid. Non-compliance lo these critical
criteria or no supporting docurmentation supplied with the bid response will invalidate your bid.

CRITICAL CRITERIA: None Weighted, Mandatory requirements to be met,

COMPLY

for the Bidder's submission to qualify. Bidder, who will not meet all the
below mentioned requireinents will be disqualified:

YES | NO

O  Financlal 8ervices Board Licence: The bidding entily must be
licenced as a financial services provider by the Financla! Services Board. A
Copy of the certificate from the Financial Services Board indlcaling the
licence number for the bidding entity must be provided with the proposal.

vall

PHASE 2

FUNCTIONAL CRITERIA

100%

o Demonstrable Experience: The bidding entity must demonstrate
experience in the provision of financial advisory services to corporate
entities/state owned companies/iocal authorities, Detalls of three projects
the bidder has successfully executed In the last (5) years must be provided
with the proposal, Please refer to Annexure A, table (a) of this document
for the format In which the required information must be provided, The
information provided In response to the above requirement must be
supported by duly signed testimonial letters on the client's letter head
Indleating contact details of the client, the work done, period of work done
and testifying satisfactory service delivery.

Note: The foliowing scoring matrlx will be used to evaluate this criterfon;

* Three (3) projects supported by testimonials on the dlient's
lettsrhead confirming the success rate of the execuled financial
servicas and how it improved the ciled company twelve {12) months

later (30 points).

*  Two (2) projects supporied by testimonials on the client's letlerhaad
confirming the success rate of the executed financial services and
how it improved the cited company lwelve (12) months Jater (20
points),

30%

PROPRIETARY AND CONFIDENTIAL RFP 38 021118
GSM-58-006 .
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 One (1) project supported by a testimonial on the client’s letterhead
confirming the success rate of the executed financial sarvices and
how it improved the cited company twelve (12) months later {10
points),

O Proposed Methodology: The bidding entity must demonsirate how, In
a time and cost effective manner, it will conduct the following:

 Analyse the SAA loan agreements; {8 points)
» Delermine any inefficiency in the total funding of SAA (8 points).

e Advise SAA on how to restructure its balance sheet through the
seltisment on inefficient loans (8 points);

o Advise SAA of the sirategic loans ihat, on the face of it appears to
be Inefficlent, however for stralegic reasons, it will be important for
SAA to keep the loans in place, for axample if these represent
"equily” funding thet shores up SAA's balance shest (8 points); and

¢ Analyse the SAA's leases (8 polnts)

Note: The following three (3) point scale will be used to score the bidder's
submission on the above elements:

0 - Do not meet expectations
. & 2-Partlally mest expectations
s 4 - Maels expecialions

40%

O Experience, Skills and Qualifications of the Teamilndividual: The

PTOposed teanvindividual must havé relevant skils, qualifications and
experience, and must have played key roles in at least thres similar
projects {analysis of loans, resiructure of balance shest and analysis of
leases). Please refer to Annexure A, table (b) of this document for the
format in which the required information must be provided. Detailed
Curriculum Vitae of the proposed irensactions advisor/team must clearty
highlight the areas of experience (includ ul not limited to those ciled

Annexure A, table (b)) snd competence relevant to the tasks and
objectives of the project as outlined in the scope of work.

Note: The following scoring matrix will be used 1o evaluate this criterion:

s Relevant qualifications* and at least five (5) years' experience In
executing similar projects (30 points). -

© Relevant qualifications* and at least three (3) year experience in
execuling similar projects (20 points).

* Relsvant qualifications* and less than three (3) year experienca in
executing similar projects (10 points),

*Relevant experience accounts for 76% of the allocated points

30%

PROPRIETARY AND CONFIDENTIAL RFF GSM 021/16 Page 16 of 54
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TOTAL:
THRESHOLD (informed by potentlal Risk), established out of 100% 75%
assigned to Furgctlonaflly):

PHASE 3 - PRICE AND B-BBEE EVALUATION

EVALUATION ELEMENTS
Price 80

The template below MUST be used for the pricing of the proposed services

Task (guided by the scope of Projected Number Lo:::':’;';ﬂt’:ng Rgte per Hour [
work above) of Hours per task deployed pertask | Pet resoum
I—. _S=—u In" (Boo sttt Joed o 4
R
T ————— ——
i)
ggﬂlgﬁ%ﬂy AND CONFIDENTIAL RFP GSM 021/16 Page 17 of 64
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T submiited vt the bid:

PDM-077

A BTAR ALLIANDE MEMBER 3~

PART 5

DECLARATION OF INTEREST

1. Any legal person, Including persons employed by the principal, or pereons having a kinship with

O the bidderis employed by the principal; and/for
0 the bidder is a board member

O  the tegal person on whose behalf the bidding document Is signed, has a relationship with
persons/a person who arefls involved in the evaluation and or adjudication of the bid(s), or
where It s known that such g relationship exists between the person or persons for or on
whose behalf the dedlarant acts and persons who are involved with the evaluation and or
adjudication of the bid.

2. In order to give effect to the above, the following Questionnalre must be_completed. and_._

2.1 Are your or any person connecled with the bldder, employed by the YE
princlpal?

212 If so, stale particulars. ' @

2.2 Do you, or any person connected with the bidder, have any YE
relationship (family, friend, other) with a person employed by the
principat and who may be involved with the evaluation and or
adjudication of this bid?

221  )iso,state particulars

2.3 Are you, or any person connected with the bidder, aware of any YES
relationship (famlly, friend, other) between the bidder and any

PROPRIETARY AND CONFIDENTIAL RFP GSM 021/16 Page 18 oI 54
GSM-58-008
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Person employed by the Principal who may be involved with the
evaluation and or adjudication of this hid?

231  Iso, state particulars

3. DECLARATION

I LEwWS NMAKWELL  MUSASI Kz e UNDERSIGNED CERTIFY THAT THE
WFORMATION FURNISHED IN PARAGRAPH 2,170 5 oz, ABOVE IS CORRECT. | AGCEPT
RMS OF

-2 NOUSRY 7 ™MARCH 204

Slgnature Date

_MAMAGiNG  DigecTOf

Position

AFRIS CAPITA L
Name of Bidder

PROPRIETARY AND CONFIDENTIAL RFP GSM 021715 Page 10 of 54
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L N
SOUTH AFRICAN AIRWAYS

A STAR ALLIANCE MEMBER ¥il-

PART 6

VENDOR INFORMATION FORM
FOR
RFP NO.: GSM 021/16

You are kindly requested o complete this document accurately as the information contain i,
herein ls required for the following purposes: 5

To support SAA in the implementation of a system of preferences as required by tii;
Preferential Procurement Policy Framework Act (No 5 of 2000).

Fallure to complete the form in full may result in the supplier not being considered for the
awarding of any orders or contracts by SAA.

PAGES — PLEASE COMPLETE ALL PAGES.

lNama of Company: AFRICA '.-“S ING  CAAITAL P-ﬁOPﬁ\Ef'ﬂﬁ)’ umTED
' 2040/ 00 11re7/o } —
4bl} 02554 & 3
il 398 47 73 '
[Postal Address: Fo. BOX HBReE5 , SANDTON ), 546 'W}
Physical Address: [R5 FROTEA [COAD , e Tel¥d 4’

Telephone No: Ol 3% SaYs ho_blle Telephone N;: 083~ Y52 - 209]
ax No: o\ Ak 533%- lE-maII address: f MUSASA, l:a'@q ﬁ.l‘_q ca/‘."ﬁ (

DOCUMENTS TO BE SUBMITTED

Cerlified Company Registration documents.

Certified Share Certlficates.

Certified coples of Shareholders’ Identity Documents.

Signed Joint Venture or Consortium agreement {(where applicable).
Cancelled cheque or slamped bhank confirmation letter not older than a year.

PROPRIETARY AND CONFIDENTIAL RFP GSM 02118 Pape 20 of 54
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o An original valid Tax C

may disqualify the bid,

* An original valld B-BB

certified copy thereof.

® Inthe case of & Joint Ven
fequirements should be sy
° Latest atdited financial sty

In case of g consortium/joint venture,

applicable):

i IName of Company:

learance Certificate must be attached to this form

PDM-080

at Reglstration
aX registration No:

!Nama of Company:

Vat Registration

u ]
ax reglstration No:

Name of conbracting entity in case of g consortiumfjoint ventura (f applicable);

ame of Company:

ostal address:

treet address:

onsortiumifoint venture:

ontact person on behalf ofa

[Telephone numbér:

Cell phone number:

mail addregs:

1. Participation capacity (tick one box)

fime contractor Supplier
\¢Z iSub-contractor Professional servicas
anufacturer Joint Venlure pariner

her, specif o S

2. Type of firm (tick one box)

ne person business/sole trader
Company

arinershi;
‘%lose corporation
7 v Ltd,
. 0]

ther, sgaci[z................... T

3. State businegs activities (tick one box)

ecUtity ,I Construction
Catering K [Consult]
anufaciurer [ Retailer/Distributor
PROPRIETARY AND CONFIDENTIAL RFP GEM 021/16 Page 21 of 64
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J Other, specify A

4. Business sector (tick ons box)

JAgricufture ining and Quarryin

IManufacturing lectricity, Gas and Water

Retall and motor irade repair gervices Construction

Wholesale trade, commercial agents & Community, social and personal services

Ellied

ommerclal Agents and other trade Transport, storage and communication

¥~ [Finance and business services Commercial Agents and other trade ]

Other, specify ............

6. Company classification (tick one box)

Contractor who generates mora than ontractor who generates less than

/5% of tumover as a prime contractor 5% of turnover as a prime contractor

Labour — only sub-contractor anufacturer
upplier \" |Professional service provider @
ther, 8pecify ........cornriiin .

Products or services to offer to SAA (fili in)

FIMPMca ADVISoros
6. TYotal number of years the firm has been in business: éé

1. Total number of employees

Full time: __ 8 Part time; 3 —

8. Street address of all facliitles used by the Firm (e.g, Warshouse, storags space, offices, etc.)

38 PrOTep KOAD;C\HSL,Q HUR STOM  D\GL

9. Do you share any facilities? YES@
if yes, which facilities are shared?

With whom do you share facililiss? (Name of firm/individuals).

10. I8 the firm registered or does it have a business license(s)?
@amo {if yes, give delails and quote relsvant reference numbers and dates)

Lire = 20t0/00 1127 /07

11. Detail all trade associations in which you have a membership:

EINANG AL SeRvices  Bonkl - 4178d

PROPRIETARY AND CONFIDENTIAL RFP G5SM 021116 Page 22 of 54
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12. Did the firm exist under a previous name? YES l@

if yes, what was its previous name?

Who were the ownersipartners/directors?

13. Identlfy any owner or management offlcer who has an interest In another flrm:

TS|
H
14 Indicate whether your company Is an: e
a. Exempted Micro Enterprise {EME) v

b, Qualifying Small Enterprise {QSE)

¢. Generic/ Large Supplier

16 What is the enterprise’s avaerage annual turnover {excl. VAT) during the lesser of the
perlod for which the business has been operating or the previous three  financial years?

R K

NB. Please submit your most recent sel of annual financial statements (AFS) that are
audited/independentiy reviswed not older than twelve months. If these financlal statements are older
than twelve months, please submit your most recent management accounts {Income Statement,
Balance Sheet and Cash Flow) signed by the directors/membars,

Please complete the following:

OF & company and ‘co-operative - Submission of

most recent set of audited annual financial statements
(AFS) signed by the directors and auditors,
For & Close Corporation ~ Submlssion of the mosf
recent eet of annua financiaf statements (AFS) signed
by the member(s) and accounting officer / independent
reviewer,

PROPRIETARY AND CONFIDENTIAL RFP GSM 021116 Page 23 of 54
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Do the AFS have: Yes O No
Slgned audit/accounting  office repoit  and

irectors/members report : i

. Balahce shest

. Income statement

. Cash flow statement

e —————

If annual set of AFS is older than twelve months, mostD Yes O No

F?cent set of interim results or managiement account

gned by the directors have been submilted,

Do the Management accounts or | hlerim AFS have: |0 Yes O No
1. Balance sheet

2. Income stelemant

3. Cash flow statemeant

AFS Language Medium Is English ZYes ONo

Obtain lelter of support for subsidiary company if0 Yes 0 No
holding company’s AFS was supplied

Did we get the following for a Joint Venture o 0 Yes 0ONo
Partnership:

1. Copy of each participant's AFS

2. Joint venlure or partnership agreement

—

16 The financial manager! externaj auditor/ CEO/Accounting Officer (whichever is relevant to

your type of business) needs to confim the following:
The business/entity fs: S
0 A Going Concemn Yes / No
g In & Sound Financial Condition Yes / No

{{ Have the financial & operational capacity to fulfi! the contract requirements No

Sﬁg‘namre%“‘-ﬂ—ﬂ—-/‘t

Capaclly MAVAS~S Hdccrsi

17 Identify by name, HDI status and length of selvice, those individuals in the firm {including
owners and non-owners) responsible for the day-to-day management and business

decisiong
PROPRIETARY AND CONFIDENTIAL RFP GSM 021/18 Page 24 of 54
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N P S T I ™
'“Q:“Ui:’!t"’gd?: MDA Growrsie | B M N N
;:::!:;mas Meeoun Gaaersisg H No N
or Acguisitions stho| R o Ne o
ng:tilggﬂs mu& CropaTSike 'g =) NG N

‘GENDER DISABLED?

M/AE . YES/NOA

NN

LD NUMBER

V1485 a0

NATIONALITY

% BLACK
OWNERSHIP

32.45%

Tdyto janos

15.00%

v lolys loo

5. 1%

N
No
N

1T 238 )00i3

b4 S%

List the four largest confracts/assly

nments completed by your firm In the last three years,

Pleage provide projects that are similar to SAA’s reguirament,
(Work performed For whom ontact person and [Contract fee/amount
elephone number
di; i1y 10anSN €T LobeAt] Murle M3 1eto] D 2 yao ow) .
186 el LWAMORA N leridd apfipam msﬁebi;L 2 Yonn ¢0Y
1A IJ  Sleen L0 Madw aic §6v 29 0290 duny
SR aynattanosctons o8
Alternative payee
(This field is only to be filled in ¥ payments
are not to be made directly to the vendor to
whom the payment is owad)
PROPRIETARY AND CONFIDENTIAL RFP GSM 021716 Page 25 of 54
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Name elephone
umber
fBank Details St 20
Country - i
(Where bank is located) Soo Afrven -
Name of bank FIRET MATLonAL RANK I
Bank key
Branch Number) Le095s
Bank account o 0
(Account Number) IS8Tt
Account holder (Only to be
Hed in If the name of the
tint holder Is not the same
s the name of the vendor)
_{Name of account . .
pe of account) cugeewT
Date stamp of bank
Geartified as correct
Initials and Surname (Bank official):
Signature (Bank officlal):
Telephone Number (Bank Official): @
Signatura duly authorised to sign on behalf of
{Name of organisation) address
Telephons no. Date
COMMISSIONER OF OATHS:
Signalure; Date:
I - SAA
PROPRIETARY AND CONFIDENTIAL RFP GSM 021/16 Page 26 of 54
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COMMISSIONER OF O
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PED AND SIGNED BY A
ATHS

PROPRIETARY AND CONFIDENTIAL
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25 February 2010

To Whom It May Concern:

This letter gerves to confim the following account 62257835466 in the name of
*Afiica Rising Capital (pty) ltd, is held in the books of First National Bank Wierda
{\‘ Valley Branch, - q;@

As per Cipro records the directors are as follows:

Mangdla Sizwe Vulindlela Gantsho — 6206025896082
Rosalind Hylda Thomes - 5705100899086

Regards,

adr _
. P

Customer Service Representative
FNB Wierda Valley

FNB WIERDA VALLEY
Villey, Sandion

50 Winrde Rond Wesl, Wierda
P O Box 787428, Swndlon 2148, Republlo of South Alrca

Eme; mmwmmimma. web; Wk Inb. o028
Tal427 11 305 §000 and Faxc 427 019 306 1170
mwm@%ﬁl&nﬂ%w WB%WU.J Burgas, LCroute, PMGR, PRHATL WR 2T, €6 WriangrBebiis,

Fiest Nationa) Bank - m dvizkon of FifttRand Bunk Liniad An Authansed Fleancisl rrvices and Cradt Proiider (NCROP2)

[r— Rep o 102500122508,

SurPORYER
Flrsl fiaTonss Benk— e oslon of FiatRand Bank Liradl An Authodsed Finsncisl Sevicss Pro, Rag, No 1
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VN
SOUTH AFRICAN AIRWAYS

A STAR ALLIANGE MEMBER 2~

PART 7

DEVIATIONS FROM THE REQUEST FOR PROPOSAL
FOR
RFP NO.: GSM 021/16

Should the Bidder deslre 10 make any departures from, or modifications to this Request for Bid or to
qualify its Bidder in any way, it shall clearly set out Its proposals hereunder or alternalively state them
In a covering lstter altached to its bid and referred to hereunder, failing which the Bid shall be
desmed fo bs unqualified and conforms exactly with the requirements of this Request for Bid,

If no departures or modifications are desired, the Schedule hereunder is to be marked “NIL* and
signed by the Bidder. :

Unless otherwise specified specifically and stipulated in writing, the Contract constitutes the sole
memorial of the Contract betwsen the parties and any terms and conditions forming part of the

Bidder's Bid or other documentation,

SIGNATURE OF BIDDER i

DATE

PROPRIETARY AND CONFIDENTIAL RFP GSM 021118 Page 28 of 54
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SOUTH AFRICAN AIRWAYS
A STAR ALLIANGE MEMBER Y3~

PART 8

TAX CLEARANCE REQUIREMENTS
FOR

RFP NO.: GSM 021/16

1. ITIS A CONDITION OF BIDDING THAT

1.1 The taxes of the successful bidder must be in order, or that satisfactory arrangemems
have been made with the Receiver of Revenue to meet his/her tax obligations.

1.2 The attached form “Application for Tax Clearance Certificate (in respect of bidders)® must
be compleled In all respects and submiited to the Recsiver of Revenue where the bidder Is
registered for tex purposes. The Receiver of Revenue will then furnish the bidder with a
Tax Clearance Certificate that will be valid for a period of twelve (12) months from date of
issue. This Tax Clearance Certificate must be submiited In the original together with the
bid. Faikire to submit the original and valid Tax Clearance Ceitificate may invalidate the
bid.

1 3 ln blds where Consortia/Joint Ventures/Sub-contraclors are involved, each party must
submit a separate Tax Clearance Certificate. Coples of the Application for Tax Clearance
Certificates are avallable at any Recelver's office.

Application for Tax Clearance Certificate @

(IN RESPECT OF BIDDERS) / !
1. Name of Taxpayerbidder: e
2. Trade name:
. Identification number: U] AT T T I el | | )

(7 7/~

4. Company/Close corporation registration/n A Nl TSl 1 1 | 1
. income tax reference number:
6 VAT registration number {if applicable
PROPRIETARY AND CONFIDENTIAL
QSM-55-006
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7. PAYE employer's registration number (if ,

applicabis): ’
Signature of contact person requiring Tax Clearance
certiﬁcate: b AL 2 L S LT T P SAALLm At m s e, i L S,
Name: ----------------------------------------------------------------------------------
Telephone number: Code Number
Address: ---------------------------------------------------------------------------------

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

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

Date; 20/!
PLEASE NOTE THAT THE COMMISSIONER FOR THE SOUTH AFRICAN REVENUE SERVICE (SARS) WiLL

PROPRIETARY AND CONFIDENTIAL REP GSM 021716 Page 300164
GSM-55-006 .
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.5

SOUTH AFRICAN AIRWAYS

A BTAR ALLIANGCE MEMBER Yo7~

PART 9

PRE-BID BRIEFING / SITE INSPECTION
FOR
RFP NO.: GSM 021/16

Not applicable for this tender

South African Alrways (SOC) Lid
This lsto certify that |, LEWIS  MAXWELL  nNitBASIKE

representing and duly authorised by (Bidder) AFRls CAPLITAL

ot gpddress): B PROZA— SAD_ ( USLEHYSTON. DALy

Aitended the bid briefing/site inspection on {Date)
Having prior o this bid briefing/site inspection carefully examined the bid document; # confirm that 1
was given unrestricied access to inspect those sections of the Site necessary for the execulion and
or delivery of goods, services or works. -

I further confirm that 1 am completely satisfied with the scope of Purchase as explained by the
representatives, and | am fully aware of all Sile conditions and regulations of whatsoever nature that
could influence the preparation of our bid.

| therefore append my signature below In agreement that we will not instilute any claim against SAA,
after submission of our bid based on lack of knowledge of site conditions or regulations appertaining
to the execution of the Contract.

For and on behalf of the Bidder, being duly authorised;

LEWIS  mMpAKWEL  MUSAS IKE 17 Mapew 2otb

Name Date

s B,

Signature

SAA
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For and on behalf of SAA:

Name

Signalure

PDM-092

Date
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SOUTH AFRICAN AIRWAYS

A STAR ALLIANCE MEMEER Vi~

PART 10

GENERAL CONDITIONS OF CONTRACT

and/or
SPECIAL CONDITIONS OF CONTRACT
FOR
@ RFP NO.: GSM 021/16 @
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SouTh AICAN AJONAYS

A BTAR ALLUANCE MEMDER v2~

PART 11

PREFERENCE CLAIM FORM
FOR
RFP NO.: GSM 021/16

PREFERENGE POINTS CLAIM FORM IN TERMS OF THE PREFERENTIAL PROCUREMENT
REGULATIONS 2011

This preference form must form part of all bids invited. It contains general informalion and sarves as
a claim form for preference points for Broad-Based Black Economic Empowsrment {B-BBEE) Status

Level of Contribution

NB:

BEFORE COMPLETING THIS FORM, BIDDERS MUST STUDY THE GENERAL
CONDITIONS, DEFINITIONS AND DIRECTIVES APPLICABLE iN RESPECT OF B-BBEE,
AS PRESCRIBED IN THE PREFERENTIAL PROGUREMENT REGULATIONS, 2014,

1.
1.1

1.2

1.3

1.3.1

GENERAL CONDITIONS
The following preference point systems are applicable to alf bids:
- the 80/20 system for requirements with a Rand value of up to R500 000 (alt applicable

taxes included); and
- the 90/10 system for requirements with a Rand value above R500 000 (all applicable

taxes included).

The value of this bid Is estimated to exceed/not exceed R1 000 000 (all applicable taxes
included) and therefare the 8010 system shait be applicable.

Preference points for this bid shall be awarded for:

(a) Price; and
{b) B-BBEE Status Leve! of Confribution,

The maximum points for thig bid are allocated as follows:
POINTS (insert appropriate points)  ......oooeeevveevveeeeeree e

1.3.1.1 PRICE (insert Appropriate points) ...

PROPRIETARY AND CONFIDENTIAL RFP GSM 021116 Page 34 of 64
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Total points for Price and B-BBEE must not excest 100

1.4 . Failure on the part of a bidder 1o fil in andlor to slgn this form and submit a B-BBEE
Verification Certificate from a Verification Agency accredited by the South African
Accreditation System (SANAS) or a Registered Auditor approved by the independent
Regulatory Board of Auditors (IRBA) or an Accounting Officer as contemplated in the Close
Corporation Act (CCA) together with the bid, will be inferpreted to mean that preference
points for B-BBEE slafus level of contribution are not claimed.

1.86. The purchaser reserves the right to require of a bidder, either before a bid is adjudicated or
at any time subsequently, to substantiate any claim in regard to preferences, in any manner
required by the purchaser.

2 DEFINITIONS

21 "all applicable taxes” includes vakie-added tax, pay as you earn, income tax,
unemployment insurance fund contributions and skills development levies;

22 “B-BBEE” means broad-based black sconomic empowerment as defined in section 1 of the
Broad-Based Black Economic Empowermient Act; . q;%
St

23 "B-BBEE status level of contributor” means the B-BBEE status recsived by a mea
entily based on its overall performance using the relevant scorecard contained in the Codes
of Good Practice on Black Economic Empowerment, issued in terms of section (1) of the
Broad-Based Black Economic Empowerment Act;

24 “bid” means a written offer in a prescribed or stipulated form in response to an Invitation by
an organ of state for the provision of services, works or goods, through price quotations,
advertised competilive bidding processes or proposals;

25 “Broad-Based Black Economic Empowerment Act” ineans the Broad-Based Black
Economic Empowerment Act, 2003 (Act No. 53 of 2003);

28 “comparative price” means the price after the factors of & non-firm price and all
unconditional discounts thai can be utilised have been taken intc consideration;

27 “consortium or joint venture® means an association of persons for the purpose of
combining their expertise, property, capital, efforts, skill and knowledge in an activity for£<m
exeocution of g contract; s

2.8 “contract” means the agreement that results from the acceptance of a bid by an organ of
state;

2.8 “EME” or exempt micro enterprise means any enterprise with an annual turnover of up o R6
million,

210 “Firm price” means the piice that is only subject to adjustments in accordance with the
actual increase or decrease resulting from the change, imposlition, or abolition of customs or
excise duty and any other duty, levy, or tax, which, in terms of the law or regulation, is binding
on the contractor and demonstrably has an influence on the price of any supplies, or the
rendering costs of any service, for the execution of the contract;

211 “functionality” means the measurement according to predetermined norms, as set out in the
bid documents, of a service or commodity that is designed to be practical and useful, working
or operating, faking into account, among other factors, the qualily, relisbility, viabllity and
durability of a service and the technical capacity and ability of a hidder;
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212 “nonfirm prices” means alt prices other than “firm” prices:

2.13"person” Includes a Juristic person;

214  “rand value” means the total estimated value of a contract in South African currency,
calculated at the time of bid invitations, and includes al epplicable taxes and excise duties;

215  “sub-contract’ means the primary contractor's assigning, leasing, making out work to, or
employing, another person to support such ptimary contractor in the execution of part of a

project in terms of the contrack:

2.16  “total revenue” bears the same meaning assigned to this expression in the Codes of Good
Practice on Black Economic Empowerment, issued in terms of section (1) of the Broad-
Based Black Economic Empowerment Acl and promulgated in the Government Gazste on 9

February 2007:

217  ™rust” means ths arrangement through which the property of one person is made over or
bequeathed o a frustee to adminlister such property for the benefit of another person; and

218 “frustee” means any person, including the founder of a trust, to whom property is
bequeathed In order for such property 1o be administered for the benefit of another person.

3. ADJUDICATION USING A POINT SYSTEM
3.1  The bidder abtalning the highest number of total points will be awsarded the contract.

3.2  Preference points shall be caloulated after prices have besn brought to a comparative basis
taking into account ali factors of non-firm prices and all unconditional discounts;,

1.3 Polnts scored must be rounded off to the nearest 2 decimal places.

14 Inthe event that two or more bids have scored equal total points, the successful bid must be
the one scoring the highest number of preference poinis for B-BBEE.

1.5  However, when functionality s part of the evaluation process and two or more bids have
scored equal points including equal preference points for B-BBEE, the successful bid must be
the one scoring the highest score for functionality.

1.8 8hould two or mors bidg be equal in all respects, the award shall ba decided by the drawing of
fots. ;

4. POINTS AWARDED FOR PRICE
4.1 THE 80/20 OR 90/10 PREFERENCE POINT SYSTEMS

A maximum of 80 or 80 points s allocated for price on the following basis:

80/20 or 90110
p,=30(1_£f;f;n£ or Ps = 1-&1’3&)
P min P min
Where
Ps = Paints scored for comparative price of bid under consideration
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= Comparative price of bid under consideration

Pmin = Comparative price of iowest acceplable bid

6. Points awarded for B-BBEE Status Level of Contribution

5.1

6.2

In terms of Regulation 5 (2) and 8 (2) of the Preferential Procurement Regulations, 2011
preference points must be awarded to a bidder for attaining the B-BBEE status level of
confribution in accordance with the table bslow:

B-BBEE Status Level of Number of points Number of points
Contributor (90/10 system) (80/20 system)

20
18

-
o

@ IN| D W

Non-compllant
contributor

O|=2|m|w| s (||
-
»N

Bidders who qualify as EMES in terms of the B-BBEE Act must submit & cerlificate issued by

5.3

54

5.5

5.6

5.7

~“an Accounting Officer as contemplated in the CCA of a Verification Agency accredited by

SANAS or a Registered Audilor. Regislered auditors do not need to meet the prerequisite for
IRBA’s approval for the purpose of conducting verification and issuing EMEs with B-BBEE
Status Level Certificates. ;

Bidders other than EMEs musi submit thelr original and valid B-BBEE status level verifica
ceriificale or a cerlified copy thereof, substantiating their B-BBEE rafing issued by a
Reglstered Auditor approved by IRBA or a Verification Agency accredited by SANAS,

A trust, consortium or Joint venture, will qualify for polnts for their B-BBEE status level as a
legal entity, provided that the entity submiis their B-BBEE status level cerlificate.

A trust, consoriium or joint venture will qualify for points for their B-BBEE status level as an
unincarporated enlity, provided thet the entily submits their consolidated B-B-BEE scorecard
as if they were a group structure and that such a consolidated B-B-BEE scorecard Is prepared
for avery separate bid,

Tertiary institutions and public entities will be required to submit their B-BBEE status Jeve!
certificates in lerme of the specialised scorecard contained in the B-BBEE Codes of Good
Practice.

A person will not bs awarded points for B-BBEE status lavel if # Is indicated in the bid

PROPRIETARY AND CONFIDENTIAL RFP GSM 021116 Page 37 of 54
GS-55-006



PDM-098

documents that such a bidder intends sub-contracting more than 25% of the value of the
contract to any other enterprise that does not qualify for at least the points that such a bidder
qualifles for, unless the intended sub-conlractor js an EME that has the capability and ability

to execute the sub-contract.

88  Aperson awarded a contract may not sub-contract more than 26% of the value of the contract

person concerned, unless the ontract is sub-contracted to an EME that has the capability
and abllity {0 execute the sub-contract.

6. BID DECLARATION

6.1  Bidders who claim points [n respact of B-BBEE Status Level of Contribution must complete
the following:

7. B-BBEE STATUS LEVEL oOF CONTRIBUTION CLAIMED IN TERMS OF PARAGRAPH_S
1.3.1.2 AND 6.1 1 :

71 B-BBEE Status Level of Contribution: 2' ..... ....j.......(maximum of 10 or 20
pointg)

{Points claimed In respect of paragraph 7.1 must be in accordance with the table
reflected in paragraph 5.1 and must be substantiated by means of 3 B-BBEE certificate
issued by a Verification Agency accredited by SANAS or a Reglstered Auditor approved
by IRBA or an Accounting Officer as contemplated In the CCA), the sald certificate may

be a certitieq copy thereof.

8. SUB-CON TRACTING

81  win any portion of the coniract bs sub-contracted? YES / NO {delote which Is not applicable)
8.1.1 ifyes, Indicate:
() what Percentage of the conlract will be subcontracted? TSN '
() the name of the sub-contractor?

() the B-BBEE statis leve of the sub-oniraciors

(v} whether the sub-contractor is an EME?
YES / NO (delete which is not g pplicabls) )

S.  DECLARATION WiTH REGARD To COMPANY/FIRM
AMaeica AsSiNne cAeTRC

81 Name of firm

8.2 VAT registration number : %?09*55“\‘53 ..............

9.3  Company registration numberabmlc’o”&j'\oq'

84 TYPEOF COMPANY/ FIRM

0 Partnership/Joint Venture / Consortium

0 One person business/sole propriety
PROPRIETARY AND CONFIDENTIAL RFP GSM 02/16 Page 38 o154
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0 Close corporation

g/ Cormpany
(Pty) Limited

[TICK APPLICABLE BOX]

8.5 DESCRIBE STATE BUSINESS ACTIVITIES

9.6 COMPANY CLASSIFICATION

0 Manufacturer

0 Supplier

®  Professional service provider

o Other service providers, e.g. fransporter, etc.

[TICK APPLICABLE BOX]

8.7  MUNICIPAL INFORMATION . Q‘?
Municipality where business is st aled G\ o, SBH'PNH C&g‘)ﬁf’l
Registered Awowt@bg{ SERGED, PROPERTY
Stand Numbsr ,.%LEHU#SWM ....................................................

9.8 TOTAL NUMBER OF YEARS THE COMPANY/FIRM HAS BEEN IN BUSINESS?

9.8 Ilwe the underslgned who is l are duly authorlsed to do 8o on behalf of the companyft" rm,
certify that the points claimed, based on the B-BBE stalus level of contribution indicated in
paragraph 7 of the foregoing certificate, qualifies the company/ firm for the preference(s)
shown and |/ we-acknowledge that: -

(®  The information furnished is frue and correct;

() The preference points clalmed are in accordance with the General Conditions as
indicated in paragraph 1 of this form.

(i) In the event of a contract belng awarded as a result of points claimed as shown I
paragraph 7, the contractor may be required to furnish documentary proof to the
satisfaction of the purchaser that the claims are correct;

(iv) If the B-BBEE status level of contribution has been claimed or oblained on a
fraudulent basis or any of the conditions of contract have not been fulfilled, the
purchaser may, in addition to any other remedy It may have -

(a)  disqualify the person from the bidding process;

(b)  recover costs, losses or damages i has Incurred or suffered as a result of that
person’s conduct;

{c)  cancel the contract and claim eny damages which it has suffered as a resull of
having to make less favourable arrangements due to such cancellation;

(d) restrict the bidder or contractor, its shareholders and directors, or only the
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shareholders and directors who acted on a fraudulent basls, from obtaining
business from any organ of state for a period not exceeding 10 years, after the
audf alteram partem (hear the other side) rule has been applied: and

(e)  forward the matter for criminal prosecution

WITNESSES:

SIGNATURE(S) OF BIDDER(S) "

AppRess. 85 FEROTeA RD

--------------------------------

CH!GLeHuﬁf’?OFU

avemssraa
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SourH A AIRWAYS
A STAR ALLIANGCE MEMBER Y17+
PART 12
DECLARATION CERTIFICATE FOR LOCAL PRODUCTION AND
CONTENT
FOR
RFP NO.: GSM 021/16

Not applicable for this tender
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DECLARATION CERTIFICATE FOR LOCAL PRODUCTION AND CONTENT FOR DESIGNATED
SECTORS

This Standard Bidding Document (8BD) must form part of all bids invited. It contains general
information and serves as a declaration form for Jocal content (local production and local content are

used interchangeably).

Before completing this daclaration, bidders must study the General Conditions, Definitions, Diraclives
applicable in respect of Locs| Content as prescribed in the Preferential Procurement Regulations,
2011, the South African Bureau of Standards (SABS) approved tschnical specification number SATS
1286:2011 (Edition 1) and the Guidance on the Calculation of Local Content together with the Local
Content Declaration Templates [Annex ¢ (Local Content Declaration: Summary Schedule), D
(Imported Content Declaration: Supporting Schedule to Annex C) and E (Local Content Declaration:

Supporting Schedule to Annex C)].

1. General Conditions

1.1. Preferential Procurement Regulations, 2011 {Regulation 9) makes provision for the promotion of
% incal production and conlent, "

1.3. Where necessary, for blds referred to in paragraph 1.2 above, a !wo stage bldding process may
be followed, where the first stage Inveives a minimum threshold for local production and content

and the sscond stage price and B-BBEE.

1.4. A person awarded a coniract In relation to a designated seclor, may not sub-confract in such
manner that the local production and content of the overall vajue of the confract is reduced to

below the stipulated minimum threshold,

1.5. The local cohtent (LC} expressed as a Percentage of the bid price must be calculated In
accordance with the SABS approved fechnical specification number SATS 1286; 2011 gs

follows:

LC=]i-x/yj* 100

Where
X Is the Imported content in Rand
y is the bid price in Rand exciuding value added tay (VAT)

Prices referred to in the determination of x must be converted to Rand (ZAR) by using the
exchange rate published by South African Reserve Bank (SARB) at 12:00 on the date of
advertissment of the bid as indicated In paragraph 4.1 below,

The SABS approved technicel specification number SATS 1286:2011 Is accessible on
http:Iwww.thedti.gov.zaﬁndustrial developmentllp.jsp at no cost,
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1.6A bid may be disqualified if —

(a) this Declaration Certificate and the Annex C {Local Conten! Declaration: Summary
Schedule) are not submitted as part of the bid documentation; and

{b) the bidder fails lo declare that the Local Content Declaration Templates {Annex G, D and
E) have been audited and cerlified as correcl,

2. Definitions
2.1. “bid" includes wrilten price quotations, advertised competitive bids or proposals;
2,2, “bid price” price offered by the bidder, excluding value added tax (VAT);
( 2.3. “contract” means tﬁe agreement that results from the acceptance of a bid by an organ of s@

2.4, “designated sector” means a sector, sub-sector or induslry that has been designated by the
Department of Trade and Industry in line with national development and Industrial policles for
local production, where only locally produced services, works or goods or focally manufactured
goods mest the stipulated minimum threshold for local production and content;

2.6, "duly signed” in relation to a Declaration Certificate for Local Content means the said
document has been signed by the Chief Financlal Officer or other legally responsible person
s - Naminated - in-writing - by -the Chief Executive;-er-senlor-member /-person with-management -
responsibility{close corporation, partnership or individual),

parts or materials which have besn or are siill to be imporied (whether by the supplier .

@ subcontractors) and which coste are inclusive of the cosis abroad (ihis includes labou. .
intellectual property cosls), plus freight and other direct importation costs, such as landing
costs, dock duties, import duty, sales duty or other similar tax or duly ai the South African port
of entry;

2.6. "Imported content” means that portion of the bid price represented by the cost of compcm#

2.7. “local content” means that portion of the bid price which is not Included in the imported
content, provided that local manufacture does take place;

2.8, “stipulated minimum threshold” means that portion of local production and content as
determined by the Depariment of Trade and Industry; and o

2.9. "sub-contract” means the primary coniractors assigning, leasing, making owl work to, or
employing ancther person to support such primary contractor In the execution of part of a
project in terms of the contract,
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3. The stipulated minimum threshold(s) for local production and content (refer o Annex A of

SATS 1286:2011) for this bid Is/are a8 follows:

Description of services, works or goods Stipulated minimum threshold

%
%
%

4. Does any portion of the services, works or goods offered have any Imported content?
{Tick applicable box)

| YES| | NO | |

4.1 If yes, the rate(s) of excr;ange to be used in this bid to calculate the local content as
prescribed in paragraph 1.5 of the general conditlons must be the rate(s) published by SARB
for the specific currency at 12:00 on the date of advertisement of the bid.

The relevant rates of exchange information is accessible on www.reservebank.co.za,

Indicate the rate(s) of exchange against the appropriate currency in the table below (refer to Annex A
of SATS 1288:2011);

Currency " Rates of exchange

U8 Dollar
Pound Sterling
Euro

Yen

Other
NB: Bidders must submit proof of the SARB rate {s} of exchange used.

5. Were the Local Content Declaration Templates (Annex C, D and E) audited and certified as

correct?
(Tick applicable box)

Lyes|] [N T X ]

5.1. If yes, provide the following particulars:
{a) Full nams of auditor:
(b} Practice number; ............ B e e e e e st e aas e
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(Documentary praof regarding the declaration will, when required, be submitted to the

satisfaction of the Accounting Officer / Accounting Authority)

6. Where, after the award of a bid, challenges are experisnced in meeting the stiputated

minimum

threshold for loca) content the dti must be informed accordingly in order for the dii to verlfy and in

cansultation with the AO/AA provide directives in this regard.
LOCAL CONTENT DECLARATION

(REFER TO ANNEX B OF SATS 1286:2011)

LOCAL CONTENT DECLARATION BY CHIEF FINANCIAL OFFICER OR OTHER
LEGALLY RESPONSIBLE PERSON NOMINATED IN WRITING BY THE CHIEF
EXECUTIVE OR SENIOR MEMBER/PERSON WITH MANAGEMENT RESPONSIBILITY
(CLOSE CORPORATION, PARTNERSHIP OR INDIVIDUAL)

s SR o ST,

1 The obligation to complete, duly sign and submit this declaration cannot be
transferred to an external authorized representative, audilor or any ather third party
acting on behalf of the bidder.

2 Guidance on the Calculation of Local Content together with Local Gontent Declaration
Templates (Annex C, D and E) is accessible on htto://www.thedti.qov.zefindusirlal
development/ip.lsp. Bidders should first complete Declaration D. After completing
Declaration D, bidders should complete Declaration E and then consolidate the
information on Decleration C. Declaration C should be submitted with the hid
documentation at the closing date and timse of the bid in order to substantiate

——the declaration made.in paragraph.(c) below, . Dedlarations D.and E-should be kept-
by the bidders for verification purposes for a period of at least & years. The successiul
bidder is required to continuously update Deciarations C, D and E with the actual
values for the duration of the coniract.

b the undersigned, ..l MAvieLe MySASEe {full

namss), .

do her%yrdeclara. in my capacity as MWM‘FWM .

OF coro. Lo DG T e rrooeeermrseemeomeneemsenmmrnenne ANEME OF bldleT
entity), the following:

(a) The facts contained hereln are within my own personal knowledge.
{b) | have satisfied myself that:

() the goodsfservices/iworks to be delivered In terms of the above-gpecified bid
somply with the minimum local content requirements as specified in the bid, and
as measured In terms of SATS 1288:2011; and

(i) the declaration templates have baen audited and certified to be correct,

(e)  The local contenl percentage (%) indicated below has been celculated using the
formula given in clause 3 of SATS 1286:2011, the rates of exchange indicated In
paragreph 4,1 above and the information contained in Declaration D and € which
has been consolldated in Declaration C:

P —
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— |

Bid price, excluding VAT y) . R
Imported content (x), as caloulsted in ferms of SATS 1286:2011 R
Stipulated minimum thresheld for local confent (paragraph 3 gbove)
|Local content %, as calculated in lerms of SATS 1286;2011

If the bid Is for more than one product, the local content percentages for each
product contained in Declaration C shall be used Instead of the table above,
The local content percentages for each product has been salculated using the

formula given In clause 3 of SATS 1288:2011, the rates of exchange Indicated in
paragraph 4.1 above and the information contained In Declaration D and E.

(d) laccept that the Procurement Authority / Institution has the tight to request that the
local content be verified in terms of the requirements of SATS 1286:2011.

(6) [ understand that the awarding of the bid is dependent on the accuracy of the
information fumished in this applioation. | also understand that the submission of
incorrect data, or data  that are not veriflable as described in SATS 1286:2011,
may result in the Procurement Authority / Insiitution imposing any or all of the
remedies as provided for in Regulation 13 of the Preferenfiai Procurement
Regulations, 2011 promulgated under the Preferential Policy Framework Act
(PPPFA), 2000 (Act No. 5 of 2000).

SIGNATURE: DATE: /7/2/2016

WITNESS No. 1 7 DATE: 2ol

WITNESS No. 2 DATE: 1Z.p" &Q
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SOUTH AFRICAN AIRWAYS
A BTAR ALUANGE MEMBER 2~

PART 13

CERTIFICATE OF INDEPENDENT BID DETERMINATION
FOR
RFB NO.: GSM 021/16
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1 This Standard Bidding Document (SBD) must form part of all bids" invited,

2 Section 4 (1) (b) {1il) of the Competition Act No. 89 of 1998, as amended, prohibits an agreement
between, or concerted practice by, firms, or a decislon by an association of firms, If it Is between
parties in a horizonta) refationship and if it Involves collusive bidding (or bid rigging).2 Collusive
bldding Is a per se prohibition meaning that it cannot be justified under any grounds.

3 Treasury Regulation 16A9 prescribes that accounting officers and accounting authorities must
take all reasonable sleps to prevent abuse of ths supply chain management system and
authorises accounting officers and accounting authorities to:

a, disrepard the bid of any bidder if that bidder, or any of its directors have abused the
institution’s supply chain managsment syslem and or committed fraud or any other

improper conduct In relation to such syslem.

b.  cancei a contrast awarded to a supptier of goods and services if the supplier committed
any corrupt or fraudulent acl during the bidding process or the execution of that contract,

4 This SBD serves as a cerlificate of declaration that would be used by institutions to ensure that,
when bids are considered, reasonable steps are {aken to prevent any form of bid-rigging.

5 In order to give effect to the above, the attached Cerfificate of Bid Determination must be
completed and submitted with the bid:

* Includes price quotations, adverlised compelitive bids, limited bids and proposals,
* Bld rigging {or collusive bidding} oocurs when busihesseg, that would olherwlse be expected (o compete,

secretly conspire to raise prices or lower the quality of goods and / or services.for puschasers who wish to
acquire goods and'/ or senvices through a bidding process. Bjd rigging Is, therefore, an agreement between

competitors not to compete.
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|, the undersigned, in submitting the accompanying bid:

RFEP_GoM 021 /16 - NrommenT ef A TEmsACTioN Apvioft e
(Bid Number and Description) ”7‘_;"'95‘9 g TAANCTAL A5

in response to the invitation for the bid made by:

AFRICA  RISING  CAPITAL  PRPUETARY LimITED

(Name of Institution)

do heraby make the following statements that | certify to be true and complete in every respect;

i certily, on behalf of: A?’K > CA ?"ﬂ o that:
(Name of Bldder)
1. 1 have read and | understand the contents of this Certificate; (,?
2, | underatand that the accompanying bid will be disqualified if this Certificats s founcl not to ..

true and complete in every respact;

3. | am authorized by the bidder to sian this Centificate, and to submit the accompanying bld, on
behalf of the bidder;

4, Each person whose signature appears on the accompanying bid has besn authorized by the
bidder to determine the ferms of, and to sign the bid, on behalf of the biddsr,

6. For the purposes of this Certificate and the accompanying bid, | understand thal the word
“competitor” shall Include any individual or organization, other than the bidder, whether or not

affilialed with the bidder, who:

{a) has been requested to submit a bid In response to this bid Invitation;

(b) coulid potentiaily submit a bid in response fo this bid invitation, based on Fﬁ
qualifications, abliities or experiencs; end

(c) provides the same goods and services as the bidder andfor is in the same fine of
business as the bidder

6. The bidder has arrived at the accompanying bid independantly from, and without consultation,
communication, agreement or arrangement with any competitor. However communication
belween pariners in a joint venture or consortium® will not be construed as collusive bidding.

7. In paricular, without limiting the generality of paragraphs 6 above, there has been no
consultation, communication, agreement or arrangement with any competitor regarding:

(@) pricas;
(b) geographical area where product or service will be rendered (market allocation)
(c) methods, factors or formulas used {o calculate prices;
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{d) the intention or decision to submit or not to submil, a bid;

(e) the submission of & bid which does not meet the spacifications and conditions of the
bid; or

(] bidding with the intention not to win the bid,

8. In addition, there have been no consultations, communications, agreements or arrangements
with any competitor regaiding the quality, quantity, specifications and conditions or delivery
particulars of the products or services to which this bid Invitation reiates,

9. The terms of the accompanying bid have nat been, and wil not be, disclosed by the bidder,
directly or indirectly, to any competitor, prior to the date and time of the official bid opening or of
the awarding of the contract.

* Joint venture or Consortium means an assoclation of persons for the purpose of combining
thelr expertise, properly, captial, efforts, skili and knowiedge In an activity for the execution of

a confract,

10.1 am aware that, in addition and without prejudice to any other remedy provided to combat any
restrictive practices related fo bids and contracts, bids that are suspiclous will be reported to the
Compstition Commission for investigation and possible imposition of administrative penaities in
terms of section 69 of the Competition Act No 89 of 1988 and or may be reported (o the
National Prosecuting Authority (NPA) for criminal Investigation and or may be restricted from
conducting business with the public sector for a period not exceeding ten (10) years in terms of
the Prevention and Combating of Corrupt Activities Act No 12 of 2004 or any other applicable

legistation.
T R T
Signature Date
pantsus OwRecrog PEHA BSING  CArma
Pasition | Name of Bidder /O CTARY  Lime IED
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SOUTH AFRICAN AIRWAYS
A STAR ALLIANCE MEMBER w3

PART 14

NATIONAL INDUSTRIAL PARTICIPATION PROGRAMME
FOR

84

RFP NO.: GSM 021/16

PROPRIETARY AND CONFIDENTIAL RFP GSM 021118
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The NIPP form to be inserted where applicable

THE NATIONAL INDUSTRIAL PARTICIPATION PROGRAMME INTRODUCTION

The National (ndustrial Particlpation (NIP) Programme, which Js applicable to all government
pracurement contracts that have an imported content, became effective on the 1 Ssptember 1908.
The NIP policy and guidelines were fully endorsed by Cabinet on 30 April 1997. In terms of the
Cabinet decision, all state and parastatal purchases / lease contracis (for goods, works and servicas)
entered Into after this date, are subject to the NIP requirements. NIP is obligatory and therefore must
be complied with. The Industrial Participation Secretariat (IPS) of the Department of Trade and
Industry (DT Is charged with the rasponsibility of administering the programme,

1 PILLARS OF THE PROGRAMME

an imported content equal to or exceading US$ 10 million or other currency equivalent to US$ 10
mitlion will have a Nip obligation, This threshold of US$ 10 million can ba reached ag foflows:

{a) Any single contract with Imported content exceeding US$10 million or

(b) Multiple contracls for the 8ams goods, works or services each with imported content exceeding
US$3 million awarded to one seller over a 2 year perlod which in total exceeds US$10 million or

(¢) A contract with a fenewable option clause, where should the option be exercised the total vaiue
of the imporied content wil exceed US$10 milion or

(d) Multiple supplers of the same goods, worke or services under the same contract, where the
value of the impored content of each allocation Is equal to or exceeds US$ 3 million worth of
goods, works or services to the same government institution, which in total over a two (2) year

period exceeds US$10 million,

1.3 To satlisfy the NIp obl!gation, the DTI would negotiate and conciude agresments such as
investments, joint ventures, sub-contracting, licensee production, export promotion, sourcing
alfangements and research and developrient (R&D) with pariners or suppliers.

1.4 A period of seven years has been dentified as the time frame within which to discharge the
obligation,

2 REQUIREMENTS OF THE DEPARTMENT OF TRADE AND INDUSTRY

are required to, Immedlately after the award of g contract that Is in excess of R1D mililon (ten
million Rands), submit detalls of such a conftract to the DT for reparting purposes,

2.2 The purposae for reporting details of contracts In excess of the amount of R10 million {ten million
Rands) Is to cater for muftiple contracts for the same goods, works or services; renewable
contracts and muttiple suppliers for the same goods, works of services under the same contract

s provided for in paragraphs 1.1.(b} to 1.1, (d) above.
3 BID SUBMISSION AND CONTRACT REPORTING REQUIREMENTS OF BIDDERS AND
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SUCCESSFUL BIDDERS {CONTRACTORS)

3.1 Bidders are fequired to sign and submit this bidding document together with the bid on the
closing date and time.

3.2 In order to accommodate muitiple contracts for the same goods, works or services; renewable

« Bid / coniract number.

» Description of the goods, works or services,

* Date on which the contract was accepled.

Name, address and contact details of the government insfitution,
Velue of the contract.

* Imported content of the contract, if possible.

3.3 The information required in paragraph 3.2 above must be sent to the Department of Trade
industry, Private Bag X 84, Pretoria, 0001 for the attention of Mr Efias Malapane within ﬁv@
working days after award of the contract. Mr Malapane may be contacted on telephone (0'..;
394 1401, facsimile (012) 394 2401 or e-mall at Elizs@thedti.gov.za for furthar details about the
programme,

4 PROCESS TO SATISFY THE NiP OBLIGATION

4.1 Once the successful bidder (contractor) has made contact with and furnished the DT1 with the
Information required, the following steps will be followed:

2. the contracior and the DI will determine the NIP obligation:
b. the contractor and the DTI will sign the NIP obligation agreement;
¢. the contractor will submit a performance guarantee to the DT

"'"“"”““”""”“"‘”U:‘thﬂ‘wmfaﬁmrﬁbﬁit & business concept for consideration and approvat by the'"b'rl;

8. upon approval of the business concept by the DTI, the contractor wifl submit detalled
business plans outlining the business concepls;

1. the contractor will implement the business plans; and

9. the contractor will submit bi-annual progress reports on approved plans to the DT, @

4.2 The NIP obligation agreement is between the DTI and the successful bidder (contractor) ani;;
therefore, doss not involve the purchasing Institution.

B4 number: RAL....G5. @/ Ib. Closing date: ... 4%....7WARL 2075

Name of bidder: LERYD, . BIGING.. CAP

Postal address: .. 2.2 BOX... F8ELEE .

- RANOTON
B ...
Signature ~ZAl— . StName (in print). LENTS  MAYNELL MUSASI K e
Date..[F. P RCH .. 20/
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The National mdustriaf Participation (NIP} Pragramma, which is applicable o ali government
procurement conlracts that have an Imporied content, became effective on the 1

obligatory and therefore must be complied with. The Industria! Participation Sacretariat (fPS) of
the Department of Trade and Industry (DTN s charged with the responsibilily of
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“‘X Sounth African Alrways
Room 482, Block A

Adrways Park, Jones Road
Kempion Park

SOUTH AFRICAN AIRWAYS DR Tans amaionsl Abpar
Republic of South Africa, 1627

Teh 27 115781629
Fax: 27 11 978-6204

Emall; silasmatsaudza@fysaa.com
20 March 2016

BnP Capital (Pty) Ltd
Private Bag X43
Sunninghill

Sandton

2157

Attention: Daniel Mahlangu

GSM021/16 PROVISION OF FINANCIAL ADVISORY SERVICES

Dear Sir/fMadam

South African Airways (SOC) Ltd {“SAA”) would like to congratulate BnP Capital (Pty) Ltd on being
awarded the contract for the Provision of Financial Advisory Services as specified by the scope of
services for the aforesaid tender, at a total cost of R2 689 830.60 including VAT.

Kindly note that this Letter of Award (LOA) is subject to the following conditions:

This LOA does not constitute a contract between SAA and BnP Capital (Pty) Lid since a binding
contract will only be in place upon final conclusion and signature of the required Agreement(s),

1. This LOA sets forth our understanding of the terms and conditions of our engagement, and
the nature and scope of the services to be provided to SAA, in order to ensure that both
parties are aware of their responsibilities in relation to this engagement.

2. LOA and any cther correspondence dealing with the subject matter, constitutes the
essential elements of the terms of our engagement up to and including the date of final
conclusion and signature of the Agresment(s). In the event of any inconsistency, the
Agreement(s) shall prevail.

3. Any services rendered by BnP Capital {Ply) Ltd prior to the signing of the agreement (s),
will be governed by SAA’s General Conditions of Contract.

We hereby extend our congratulations to BnP Capital (Pty) Ltd and look forward to a mutually
beneficial business relationship.

Dirgectors
BC Mysni (Chairperson), ¥ Kwinana®, JE Tambi* {Slerra Leonsan)
"Non-Execullve Direcilos @
Company Secretary - Ruth Kibuuka
South African Airways SOC Ltd Reg. No. 1897/022444/30
A STAR ALLIANGE MEMBER v.2- Q
b
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Kindly signify your acceptance of this Letter of Award by signing below and by returning the same
1o Silas Matsaudza via the following e-mail: silasmatsaudza@flysaa.com.

Should you require any further information and clarification regarding the contents hereof, kindly
contact Silas Matsaudza,

Yours faithfully,

Lester Peter
Acting Chief Procurement Officer (CPO
South African Airways SOC Ltd {“SAA")

Accepted and agreed to by BnP Capital (Pty) Ltd

By:

Who warrants that sthe is duly authorised

Full Names:

Designation:

Date:
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Monday, 17 June 2019 at 16:35:40 South Africa Standard Time

Subject: GSM021/16 - RFP for the Provision of Financial Advisory Services
Date: Friday, 22 April 2016 at 07:27:55 South Africa Standard Time
From: Silas Matsaudza

To: Daniel@bnpcapital.co.za

cc: Masotsha Mngadi (mngadi.masotsha@gmail.com})

_"_7'/ YOUR CHAUFFEUR AT

V

SOUTH AFRICAN AIRWAYS ST ONE OF THE MANY BENEFITS
FOR SAA VOYAGER PLATINUM MEMBERS.

A BTAR ALLIAMGE MEMBER 7, L

Dear Daniel

| trust that you are well.

The evaluation of proposals that were submitted in response to the aforementioned RFP has been
completed and attached is the outcome.

Kind regards

Sitas Matsaudza | Commodity Manager | Global Supply Management

g Mobile: +2783-462-2859 | P Phone: +2711-978-1629 | & Fax: +2711-978-3115 | E-Mail:

SilasMatsaudza@flysaa.com

Room 403, Floor 4, Block A, Airways Park, OR Tambo International- Johannesburg- SOUTH AFRICA

Discizemer. Tha informnston in this e-mall is onficental and is legaly prvieged, 1t es intanded solely for the sodesses. I this s-mal i not
intanded for you. you canmol cogy. sistrbule or disciose the inpluded informaben 1o anypne and raguee! that te mad be deleted, Any
wmmuwmmwmmmmmmmmmm‘mwmw
Bareol. mnmmmummmummmmmmmmammmmm SAA does ot
acoept Eabity  the dats, Yor whatever tason. s comipt or does Aot reach s ifentied destination. Ploase nate that this e-mad and the
Gairtias thereel is suboot to the sandand SAA E-maif Discimmir which rmay Do foumi &t hitp www Bysen comzalenipoiicies._and,_
Bisciaimars. scton®Emall , Should Yo ST Bav 300RSS 10 Hie temet, send an e-mad 1o requestdsciaimengifyssa.com and & copy wilt e
sent i you

L]
’ Baxt '_l‘"' e in m““ N
//

Far the 13th o

SOUTH AFRICAN AIRwAYS | Dest Awrfine Staff Ser
e = For the 4th time

ASTAR ALLIANCE MEMBER -' = I

Directors
DC Myeni* {Chairperson), Y Kwinana® JE Tambi*{Sierra Leonean)

*Non-Executive Direclor

Company Secretary - Ruth Kibuuka

Page 1 of 2
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South African Alnvays
4ihFloor
A Block
Alrways Park
Jones Road
CR Tambo Intemalional Airport
SOUTH AFRICAN AIRWAYS Private Bap X13
OR Tamba Inlemational Airport
627
Tek 27 11 978-1628
25 May 2016
BnP Capital (Pty) Ltd
Private Bag X43
Sunninghill
Sandton
2157

Attention: Danie! Mahlangu
RE: SOURCING OF FUNDS FOR SOUTH AFRICAN AIRWAYS SOC LIMITED GROUP

Dear Sir

With reference fo the above, South African Airways (SOC) Ltd ("SAA") would like to congratulate BnP Capital
(Py) Lid on being awarded the contract for the Sourcing of Funds for South African Airways SOC Limited.

Kindly note that this Letier of Award (LOA) is subject to ihe following conditions:

1. This LOA sets forth aur understanding of the terms and conditions of our engagement, and the nature
and scope of the services to be provided to SAA, in order to ensure that both parties are aware of their
responsibilities in relation to this engagement.

2. This LOA and any other comrespondence dealing with the subject matter, constitutes the essential
elements of the terms of our engagement up fo and including the date of final conclusion and
signaiure of the Agreement{s). In the event of any inconsistency, the Agreement(s) shall prevail,

3. Any services rendered by BnP Capital (Pty) Ltd prior to the signing of the agreement (s), will be
govemed by SAA's General Conditions of Contract,

We hereby extend our congratutations to BnP Capital (Pty) Ltd and look forward to a muiuzally beneficial
business relationship.

Kindly signify your acceptance of this Letter of Award by signing below and by retumning the same lo Silas
Matsaudza, via the following e-mail silasmatsaudza@flysaa.com.

Dirgctor
DC Myeri® (Chairperson), Y #winana®, JE Tambl* (Slerra Leonsan)

*Nom-Executive Direclor q
Company Secrelary - Ruth Kibuuka &
South African Alrways SOC Lid Reg. No. 1987/022444/30

A STAR ALLIANCE MEMBER 4.2

!




PDM-118

Should you require any further information and clarification regarding the contents hereof, kindly contact Silas
Matsaudza on 011 978 1629,

Yours faithfully,

>

Adv. L. Peter
Acting Chief Procurement Officer
South African Airways {(SOC) Ltd

Accepted and agreed to by BnP Capital (Pty) Ltd

By:
Who warranis that she is duly authorised

Fult Names;

Designation;

Date:

\
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Friday, 07 June 2019 at 09:33:22 South Africa Standard Time

Subject: Sourcing of Funds_L etter of Award

Date:  Thursday, 26 May 2016 at 10:56:11 South Africa Standard Time
From: Silas Matsaudza

To: Damel@bnpcapltal co.za

CC:  Masotsha Mngadi (mngadi.masotgha@gmail-cévm)

NE DF THE MANY BER
'MF VOYAGER PLATINUN

Dear Daniel

Please find attached a Letter of Award dated correctly. Please accept my apologies for the mistake.

Kind regards

Siles Matsaudza | Commodity Managér | Global Supply Management

€ woblle: +2783-462-2859 | & phone: +2711-078-1620 1 Fax: +2711-078-3115 | B9 £ paait

ilasMatsaudza@fl
Room 403, Floor 4, Block A, Airways Park, OR Tambo Intemational- Johannesburg- SOUTH AFRICA

DC Myeni* {Charperson), ¥ Kwinana®, JE Tambi* (Sierral eanean)

*Non-Executive Director \
Company Secretary - Ruth Kibuuka \
South Affican Airways SOC Lid Reg. No. 1897/022444/30

A STAR Al
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South Afritan Alnvays
4thFioor
Aok
Jos Poad
_ OR Tambo Intemational Akport
SOUTH AFRICAN AIRWAYS —
, OR Tambo Intemetional Airpor
1627
Tet 27 14 9781828
25 March 2016
BnP Capital (Pty) Ltd
Private Bag X43
Sunninghill
Sandion
2157
Attention; Daniel Mahiangu
RE: SOURCING OF FUNDS FOR SOUTH AFRICAN AIRWAYS SOC LIMITED GROUP
e LV TORPS TOR SOUTH AFRICAN AIRWAYS SOC LIMITED GROUP
Dear Sir

With reference io the above, South African Alrways {SOC) Lid (*SAA") would like 1o congratulate Bn.lJ Capital
(Pty) Ltd on being awarded the contract for the Sourcing of Funds for South African Airways SOC Limited.

Kindly note that this Letter of Award (LOA) is subject to the following conditions:

1. This LOA sets forth our understanding of the terms and conditions of our engagement, and the nature
and scope of the services fo be provided lo SAA, in order fo ensure that both pariies are aware of their
responsibilities in relation to this engagement.

2. This LOA and any other comespondence dealing with the subject matter, constitules the essential
-+ elements of the terms of our engagement up fo and including the date of final conclusion and
signature of the Agreement(s). In the event of any inconsistancy, the Agreemeni(s) shall prevail.

3. Any services rendered by BnP Capital {Pty) Lid prior fo the signing of the agreement {s), will be
govemed by SAA's General Conditions of Contract.

We hereby extend our congratulations o BnP Capﬁal (Pty} Lid and look forward to a mutually beneficial
business relationship.

Kindly signify your acceptance of this Letier of Award by signing below and by refumning the same fo Silas

Matsaudza, via the following e-mail silasmatsaudza@flysas.com.

Dicegtorg

DC Myeni* {Chaipersan), Y Kwinana®, JE Tambi* {Siame Laonean) Q
*Non-Exécullve Director

Company Secretary - Ruth Kibuuka

South Arican Alrvays SOC Lid fRen. No. 1997/022444130

A STAR ALLIANCE MEMBER v)2- F
L}
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Should you require any further information and clarification regarding the contents hereof, kindly contact Silas
Matsaudza on 011 978 1629,

Yours faithiully,

e——

Atv. L, Peter
Acting Chief Procurement Officer
South African Airways (SOC) Ltd

Accepted and agreed to by BnP Capital (Pty) Ltd

By: :
Who warranls that she is duly authorised

Full Names;

Designation:

Date:

N
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Friday, 07 June 2019 at 09:48:25 South Africa Standard Time

Subject: RE: Request & Motivation: Augmentation - Mandate Scope - Financial Advisory for South
African Airways {"SAA")

Date:  Friday, 29 April 2016 at 11:10:15 South Africa Standard Time

From: Irvine Moyo

To: '‘Masotsha Mngadi', 'Daniel Mahlangu'

Received. | will forward the mandate scope on a letterhead
Regards

Irvine T Moyo
Senior Investment Associate

BnP CAPITAL

Adtisaas & Svestaaneds

Direct Line: +27(0) 11 234 0710
Mobile: +27 (0) 73 020 5377
Fax ; +27 (0) 86 588 9624

Emaif: irvine@bnpcoagitel.co.za

Website: www bnpcapital.co.za

Building 6, Tuscony Office Park,
5 Coombe Ploce,

Rivonia,

2121

Fostnet Suite 436,
Private Bog x43,

Sunninghill, 2157
BnP Capital {Pty) Limited is an autherised financlal services provider in terms of the Financial Advisory and Intermediary Services Act, No 37 of

2002 {FAIS). FSP Number 43315,

From: Masotsha Mngadi [mailto:mngadi.masotsha@gmail.com]

Sent: Friday, 29 April, 2016 11:08 AM

To: Irvine Moyo; Daniel Mahlangu

Subject: Fwd: Reguest & Motivation: Augmentation - Mandate Scope - Financial Advisory for South African

Airways (“SAA")

>>
> > Dear CFO

> >

> > Further to our meetings of 25 and 26 April 2016 regarding SAA's financial state of affairs, and

our interrogation of the SAA financial information, including its balance sheet and income

statements, it is our considered view that the Transactional Advisory mandate has to be augmented

for the following reasons:;

>>

>> 1) To enable the optimisation of the restructure of SAA's balance sheet to successfully

implement its tumaround strategy, a more efficient funding package has to be urgently raised for

and on behalf of SAA. This is because of the various tenors and pricing for each loan, which N
creates the lack of certainty facing SAA's financial cash flows in the short, medium and long term.

>>

Page 1 of 2
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> >2) For instance, the R2bn loan from Standard Chartered is for a 3 month tenor. This means that
SAA has to either frequently request the roll over of this loan, or go out to the financial markets to
replace it with long-term loans. The risk to SAA of the frequent roll over request is that there is no
guarantee that the lender would agree to the extension, and for what duration. Further, there is
uncertainty regarding the pricing linked to each roll over as part of the terms and conditions. A
recent example is the abrupt reduction of the tenor and quantum of the loan to SAA by an
international bank, which led to SAA having to urgently seek its replacement, and calm the financial
markets because of the concem and false instability perception about SAA this caused among SAA's
other lenders and in general, as certain news media publications sought to portray.

>

> > 3) We also noted the revision of some of the terms and conditions of the loans by a certain
lender, that SAA currently have in its books, specifically the steep upward revision of the pricing
thereto. This pricing increase might be increased even further, or may extend to the other SAA
loans, as one of the drivers, over and above those advanced by the current SAA funders, isthe
possibility of a sovereign downgrade, whose guarantees underpin all thése loans. The efficient
funding may mitigate these uncertainties.

>

>>
> > 4) This fund raising exercise has to be addressed urgently, given the fast approaching maturity
dates for some of the loans to SAA with a total amount of R7.3bn,

> >

>>5) The scope as it is currently, does not cover this requirement. The result of this shortcoming is
that the efficient restructure of SAA's balance sheet cannot be implemented. Further, part of the
restructure requires the optimisation of the SAA's leases, by reducing the level of exposure to the
volatile USD denominated leases, and to trade in SAA's engined fuel inefficient aircrafis in its fleet,
with the more efficient aircrafts. Without first sorting out the funding requirement issue, this next
important step/requirement to realise savings from a natural hedge, and less spent on fuel, cannot be
effectively implemented for so long as SAA is hamstrung by continuously having to look for
funding, Putting efficient funding in place will free up SAA's executive management's precious time
to be able to focus on turning around the business. This will result in, among other spinoffs, SAA
having extra fund raising capacity and attraction to implement this next important requirement as
per this point 5,

>>

> > 6) We have the capabilities and access to funding networks and sources both locally and
internationally to fulfil this augmented financial advisory requirement.

> >

> > 7) We therefore propose the augmentation of the current scope to include this bigger role as
motivated above.

> >

>> 8) With regards to the additional costs attracted by this bigger role, we propose that these be
agreed with SAA once the new funding is in place, taking into account how favourable its terms and
conditions will be.

Yours sincerely,

Daniel Mahlangu

\

Page 2 of 2
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Tel: 011 234 D710
Fax: 086 638 4080
Email: vonani@bnpcapital.co.za

Tuscany Office Park

Postnet Suit 435, Private Bag X43

Sunninghill, 2157

Tuscany Office Park, Building 5, Coomble Place,
Rivonia, 2157

Ativie B Investments

29 April 2016

Chief Financial Officer
Private Bag X13,
KEMPTON PARK,
1627

Dear CFO

Further to our meetings of 25 and 26 April 2016 regarding SAA's financial state of affairs, and our
interropation of the SAA financial information, including its balance sheet and income statements, it is
our considered view that the Transactional Advisory mandate has to be augmented for the following
reasons:

1. To enable the optimisation of the restructure of SAA's balance sheet to successfully implement its
turnaround strategy, a more efficient funding package has to be urgently raised for and on behalf of
SAA. This is because of the various tenors and pricing for each loan, which creates the lack of
certainty facing SAA’s financial cash flows in the short, medium and long term.

2. For instance, the R2bn loan from Standard Chartered is for a 3 month tenor. This means that SAA
has to either frequently request the roll over of this loan, or go out to the financial markets to
replace it with long-term loans. The risk to SAA of the frequent roll over request is that there is no
guarantee that the lender would agree to the extension, and for what duration. Further, there is
uncertainty regarding the pricing linked to each roll over as part of the terms and conditions. A
recent example is the abrupt reduction of the tenor and quantum of the loan to SAA by an
international bank, which led to SAA having to urgently seek its replacement, and calm the
financial markets because of the concern and false instability perception about SAA this caused
among SAA's other lenders and in general, as certain news media publications sought to portray.

3. We also noted the revision of some of the terms and conditions of the loans by a certain lender, that
SAA currently have in its books, specifically the steep upward revision of the pricing thereto. This
pricing increase might be increased even further, or may extend to the other SAA loans, as one of
the drivers, over and above those advanced by the cumrent SAA funders, is the possibility of a
sovereign downgrade, whose guarantees underpin all these loans. The efficient funding may
mitigate these uncertainties.

4. This fund raising exercise has to be addressed urgently, given the fast approaching maturity dates
for some of the loans to SAA with a total amount of R7.3bn.

5. The scope as it is currently, does not cover this requirement. The result of this shortcoming is that
the efficient restructure of SAA's balance sheet canmot be implemented. Further, part of the

[ e e e e st e = =]
Director: Daniel Mahiangu
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Tel: 011 234 0710
Fax: 086 638 4080
Email: vonani@bnpceapital.co.za

Tuscany Office Park
Postnet Suit 436, Private Bag X43

. YA TLECEY A Y it
é/ L | .y Sunninghill, 2257
BB P A E E 'E A I Tuscany Office Park, Buiiding 5, Coomble Place,
by ey & Investments Rivonia, 2157

restructure requires the optimisation of the SAA's leases, by reducing the level of exposure to the
vqlatile USD denominated leases, and to trade in SAA's engined fuel inefficient aircrafis in its fleet,
with the more efficient aircrafts. Without first sorting out the funding requirement issue, this next
important step/requirement to realise savings from a natural hedge, and iess spent on fuel, cannot be
eﬁ‘ec_tlvely implemented for so long as SAA is hamstrung by continuously having to look for
ffmdmg. Putting efficient funding in place will frec up SAA's executive management's precious
teme to be able to focus on tuming around the business. This will result in, among other spinoffs,
SAA having extra fund raising capacity and attraction to implement this next important requiremnent .
as per this point 5.

6. We haye the capabilities and access to funding networks and sources both locally and
mternationally to fulfil this augmented financial advisory requirement.

7. a\‘]l:z therefore propose the augmentation of the current scope to inchide this bigger role as motivated
ve.

8. With regards to the additional costs attracted by this bigger role, we propose that these be agreed
Wlth_S_AA once the new funding is in place, taking into account how favourable its terms and
conditions will be.

Yours sincerely,

Daniel Mahlangu
CEO

m

Director: Daniel Mahlangu
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Friday, 07 June 2019 at 09:46:33 South Africa Standard Time

Subject: Propsed Fees - GSM021/16 - for Raising/Arranging Long Term Efficient Funding for and on
behalf of the South African Airways ("SAA")
Date:  Thursday, 12 May 2016 at 08:01:50 South Africa Standard Time

From: Masotsha Mngadi
To: Irvine Moyo, Thamsanga Netha, Daniel Mzhlangu

Dear CEQ/CFO

The fee structure for the fund raising/arranging regarding the GSM021/16 referenced transaction, for and on
behalf of SAA, is as follows - given:

1) The current difficult financial position-of SAA; _
2) The adverse effects and challenges for SAA to attract funding as a result of, among others, this difficuit financiai
position,

3} The saturation/ceiling reached by SAA, as a result that SAA has exhausted all its current government
guarantees facilities and the resultant concomitant challenge to secure further/additional, efficient, long tenor
debt;

4) The discomfort by SAA’s lenders/creditors of, among other issues, SAA’s financial position, as evidenced by the
financial markets reluctance to commit to long term funding to SAA, repricing pricing upwards, the
reduction/reluctance of increasing financial exposures to SAA, requiring government guarantees even on short

term exposures to SAA, and the like,

7

We propose:

1) An upfront raising & arranging fee of 1.25% of the funding raised, provided that,

2} The total savings realised by SAA on the current debt profile compared to the profile of the new funding
raised, as a result of the efficiency of this new funding, taking into account its cheaper pricing, the capital holiday
that would allow SAA breathing space to implement its turnaround strategy, the Jong-term tenor that achieves
funding certainty and other favourable terms, exceeds 20%, an additional fee of 1%, payable over a.period of 6 to

12 months from the date when this transaction is consummated.
We trust that this will receive your favourable consideration.
Yours sincerely,

Daniel Mahlangu

\
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Tel: 011 234 0710
Fax: 086 638 4080
Email: vanani@bnpcapital.co.za

Tuscany Office Park
Postnet Suit 436, Private Bag X43

e | inghill, 2157
BnP CAPITAL Tuscany Office Park, Building Ss,lg:;gbl'e Pf:ce,

Rivonia, 2157

Advisory & Investments

m

12 May 2016

Chief Financial Officer
Private Bag X13,
KEMPTON PARK,
1627

Dear CEQ/CFO

The fee structure for the fund raising/arranging regarding the GSM021/16 referenced transaction, for
and on behalf of SAA, is as follows - given:

1) The current difficult financial position of SAA;

2) The adverse effects and challenges for SAA to attract funding as a result of, among others, this
difficult financial position,

3) The saturation/ceiling reached by SAA, as a result that SAA has exhausted all its current
govemnment guarantees facilities and the resultant concomitant challenge to secure
further/additional, efficient, long tenor debt;

4) The discomfort by SAA's lenders/creditors of, among other issues, SAA's financial position, as
evidenced by the financial markets reluctance to commit to long term funding to SAA,
repricing pricing upwards, the reduction/reluctance of increasing financial exposures to SAA,
requiring government guarantees even on short term exposures to SAA, and the like,

We propose:

1) An upfront raising & arranging fee of 1.25% of the funding raised, provided that,

2) The total savings realised by SAA on the current debt profile compared to the profile of the
new funding raised, as a result of the efficiency of this new funding, taking into account its
cheaper pricing, the capital holiday that would allow SAA breathing space to implement its
turnaround strategy, the long-term tenor that achieves funding certainty and other favourable
terms, exceeds 20%, an additional fee of 1%, payable over a period of 6 to 12 months from the
date when this transaction is consummated.

We trust that this will receive your favourable consideration.

Yours sincerely,

/N,

Daniel Mahlangu
CEO

Director: Daniel Mahlangu @
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Gomolemo Mabokela

== = —————
From: Masotsha Mngadi <mngadi.masotsha@gmail.com>
Sent: Tuesday, 31 May 2016 07:53
To: Ivine Moyo; Daniel Mahlangu
Subject: Motivation for the 50% Cancellation Fee of BNP Capital's Total Fees Pursuant to its
SAA Mandate.
Attachments: Letter of Award_Sourcing of Funds_BnP Capital (Pty) Ltd.pdf

Hi Irving,

Please include the letter below, on BNP Capital's letterhead, to be kindly signed by Dan, and to be sent to SAA this
morning stiil, as SAA has to table it to its board for approval.

Dear Phumeza,
We trust that you are well.

This motivation for the 50% cancellation fee, is to be read with, and forms part of, the email, sent to yourself and
the SAA CEO last week, that introduced the cancellation fee of 50% of the fees that BNP Capital charged SAA in/ffor
our mandate to source efficient funding and restructure SAA's balance sheet.

BNP Capital is incurring costs for, among others, sourcing, in conjunction with its partners, the funding globally, for
and on behalf of SAA, including from our Chinese, Abu Dhabi, European and Brazilian funding partners.

We hopefuily will be permitted by SAA to successfully conclude the mandate to raise efficient funding and
restructure SAA's balance sheet as part of SAA's turnaround strategy. Should SAA terminate this mandate before its
fulfillment, because of matters/issues outside of BNP Capital's control, BNP Capital's partners/stakeholders, have a
cancellation fee, in USD, against BNP, due to the costs incurred of flying around the worid to source funding for and
on behaif of SAA. Please note that, the 50% of the fees, that we asked for, equate to BNP's actual cancellation costs.

We hope that this will never come to fruition, however, we have to cater for this undesirable eventuality.
Kindly acknowledge receipt.

Thank you in anticipation.

Yours sincerely,

Daniel Mahlangu
BNP Capital

---—-——- Forwarded message -----—-

From: "Silas Matsaudza" <SilasMatsaudza@flysaa.com>

Date: 26 May 2016 10:57

Subject: Sourcing of Funds_Letter of Award

To: "Daniel@bnpcapital.co.za" <Daniel@bnpcapital.co.za>

Cc: "Masotsha Mngadi (mngadi.masotsha@gmail.com)” <mngadi.masotsha@gmail.com>

A\



Ay BnP Capite!
 NONE# Summht House
N 15 School Rel, Momingside 2196 25y
> -Postnet Suite 436 Private Bag x43 Sunninghill
' T 427 (0) 11 763 7156 F + 27 (0) 11 783 0972
BnP CAPITAL T s
" Advisory B Investrents
South African Airways
4" Floor, A Block
Airways Park
Jones Road .
OR Tambo International Airport
31 May 2015
RE: Sourcing of Funds for South African Airways
Dear Phumeza,

This motivation for the 50% cancellation fee, is to be read with, and forms part of, the
emaill, sent to yourself and the SAA CEO last week, that introduced the canceliation fee
of 50% of the fees that BNP Capital charged SAA inffor our mandate to source efficient
funding and restructure SAA's balance sheet.

BNP Capital is incurring costs for, among others, soureing, in conjunction with its
partners, the funding globally, for and on behalf of SAA, inciuding from our Chiness,
Abu Dhabi, European and Brazilian funding partners.

We hopefully will be permitted by SAA to successfully conclude the mandate o raise
efficient funding and restructure SAA’s balance sheet as part of SAA's turnaround
strategy. Should SAA terminate this mandate before its fulfillment, because of :
matters/issues outside of BNP Capital's control, BNP Capital's partners/stakehoiders,
have a cancellation fee, in U$D, against BNP, due 1o the costs incurred of flying around
the world to source funding for and on behalf of SAA. Please note that, the 50% of the
fees, that we asked for, equate to BNP's actual cancellation costs.

We hope that this will never come to fruition, however, we have to cater for this
undesirable eventuality.

Kindly acknowledge receipt. Thank you in anticipation.

Yours sincerely, , :

Daniel Mahlangu
CEO, BNP Capital
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From:

Sent:

To:

Subject:
Attachments:

Dear Phumeza/Musa

Masotsha Mngadi <mngadi.masotsha@gmail.com>
Thursday, 26 May 2016 08:43

Irvine Moyo; Daniel Mahlangu
R15bn Loan to SAA - Term Sheet 1 & Term Sheet 2 For SAA's Consideration

LOAN TERMSHEET SAA Zsign.pdf; LOAN TERMSHEET SAA 1-sign.pdf

Further to our discussion, regards sourcing funding for the consolidation of SAA's debt, please find attached under
cover hererof the 2 term sheets for your kind consideration.

Looking forward to your response.

Yours sincerely,

Daniel Mahlangu.
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Monday, 10June 2019 at 10:05:36 South Africa Stan@ard ﬁme

Subject: Motivation for the 50% Cancellation Fee of BNP Capital's Total Fees Pursuant to its SAA
Mandate.

Date:  Tuesday, 31 May 2016 at 07:52:57 South Africa Standard Time

From: Masotsha Mngadi

To: Irvine Moyo, Daniel Mahlangu

Hi Irvine,

Piease include the letter below, on BNP Capital's letterhead, to be kindly signed by Dan, and to be sent to SAA
this morning still, as SAA has to table it to its board for approval,

Dear Phumeza,

We trust that you are well.

This motivation for the 50% cancellation fee, is to be read with, and forms part of, the emall, sent to yourse¥f and
the SAA CEO last week, that introduced the canceflation fee of 50% of the fees tht BNP Capital charged SAA
inffor our mandate to source efficient funding and restructure SAA's balance sheet.

BNP Capital is incurring costs for, among others, sourcing, in conjunction with ts partners, the funding globally,
for and on behalf of SAS, including from our Chinese, Abu Dhab, European and Brazilian funding partners.

We hopefully will be permitted by SAA to successfully conclude the mandate to ralse efficient funding and
restructure SAA's balance sheet as part of SAA's turnaround strategy. Should SAA terminate this mandate before
s fuifillment, because of matters/issues outside of BNP Caphtal's control, BNP Copltal's partners/stakeholders,
have a cancellation fee, in USD, against BNP, due to the costs incurred of flying around the world to source
funding for and on behalf of SAA. Please note that, the 50% of the fees, that we asked for, equate to BNP's actual

cancellation costs.

We hope that this will never come to frultion, however, we have to cater for this undasirable eventuslity.
Kindly acknowledge receipt.

Thank you In anticipation.

Yours sincerely,

Danlel Mahlangu
BNP Capital

Forwarded message ——-
From: "Silas Matsaudza® <silashatsaudzo@ilysas.con>
Date; 26 May. 10:57 ‘

HEFITS
i MERMBERS.
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Monday, 10 June 2019 at 10:06:28 South Africa Standard Time

Subject: Draft Memorandum of Understanding between Grissag AG and BMP Capital
Date: Friday, 10 June 2016 at 09:15:51 South Africa Standard Time

From: Masotsha Mngadi
To: Daniel Mahlangu, Irvine Moyo

Gents,

Whilst we wait for SAA's contract, please find attached under cover hererof the draft Mol that Grissag AG
Proposes we conclude, It's based on a previous draft, so a lot of clauses are irrelevant to our intended JV,

Peter is coming to Johannesburg on Monday. 1 suggest we kindly meet with him on Monday afternoon, say at
14h00.

in the meantime, please peruse the draft MoU, and suggest amendments that BNP Capital would fike to include /
exclude in the Mol between Grissag AG and BNP Capital.

Thanks, kindest regards,
Masoctsha

Forwarded message
From: “Pleter van der Merwe” <pjvdmerwe@gcs.c0.2a>
Date: 09 Jun 2016 14:40

Subject: RE: Stamped, signed off term sheet.

To: "Masotsha Mngadi

Page 10f1
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Friday, 07 June 2019 at 09:28:17 South Africa Standard Time

Subject: RE: BNP Capital / Grissag AG Services for & on behalf of SAA
Date:  Tuesday, 14 June 2016 at 15:01:12 South Africa Standard Time
From: irvine Moyo

To: ‘Daniel Mahlangy’

cc: 'Masotsha Mngadi’

Dear Dan
The Cancelation Clauise to be set to SAA.

Irvine T Moyo
Senior Investment Assoclate

Direct Line: +27 (0} 11 234 0710

Mobile: +27 {0) 73 020 5377
Fax: 427 [0) 86 588 9624
Emall: frvin, i} f

Website: www.bnpcopital.co.zo

Building 6, Tuscany Office Park,
5 Coombe Ploce,

Rivonia,

2121

Postnet Sujte 436,
Privote Bag x43,

Sunninghill, 2157 - |
BnP Capital (Pty) Limited is an authorised financial services provider in terms of the Financial Advisory and intermediary Services Act, No 37 of

2002 (FAIS). FSP Number 43315,

From: Masotsha Mngadi [mailto:mngadi.masotsha@gmail.com)

Sent: Tuesday, 14 June, 2016 2:44 PM

To: Daniel Mahlangu; Irvine Moyo

Subject: Fwd: BNP Capital / Grissag AG Services for & on behalf of SAA

>> Dear Phumeza,

>

> At the outset, we state that the South African Airways ("SAA") is our most valued client, whose
business we greatly appreciate, and state our commitment to go above and beyond to fulfil the
mandate given to us by SAA.

>

> We share a common vision with SAA to put in place an efficient, long tefm funding solution that
will assist to imiplement SAA's turnaround strategy.

>

> However, in the undesired and unlikely event of SAA, for whatever reason, deciding to cancel
our mandate before its fulfillment, beyond the control of BNP Capital, the costs, made up of the
work and disbursements of both BNP Capital and its funding partners, are stated further below.
>>

>>On 3 June 2016, during the National Treasury /SAA /SAA funders meeting, the key points were: %
> >

Page 1 0f3
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> > 1) The funding currently in place would be rolled over, over the various tenors offered by
various institutions, with the clear understanding that a consolidated debt funding solution must be
finalised by SAA. Indeed certain funders noted that the funding was a "bridge" - this interim
funding should be replaced by long term funding;

>>

> > 2) The National Treasury stated that further financial support would be provided once the
govemance and compliance milestones have been achieved, including beefing up the board; put
differently, until the going concern issues surrounding SAA are resolved, meaning that SAA faces
challenges to attract long term efficient funding. It should be noted that all the funders with a
presence in South Africa that are funding SAA were represented. So the total pool of funding for
SAA was exhausted/ covered by these funders.

>>

> > 3) Each time the funding institutions roll over their funding, they increase their funding interest
rates, thus taking advantage of the challenging position facing SAA.

>>.

> > The above key points above serve to put into perspective the enormous challenge facing BNP
Capital and its funding partners to execute the long debt funding solution for and on behalf of SAA.
It is a challenge that we excitedly accept and embrace in partnership with SAA, to ensure SAA's
successful tunaround strategy implementation.

>>

= > In the fulfilment of the above mandate, the following tasks are being implemented:

>>

>>BNP CAPITAL

>>

> 1) BNP Capital has, from the date of the mandate by / from SAA, put together a dedicated team
of professionals, with various expertise and track records in the fulfilment of our mandate, in the
fundraising exercise from our Global partners, including the Chinese (China Development Bank),
The Middle East (Etihad in Abu Dhabi), Brazil, Canda and Europe (Grissag AG).

>

> 2) This entails the continuous incurring of both man hours and disbursements in the coordination
and the execution of the above.

> :

>>

>> GRISSAG AG

> >

>>1) Grissag AG has been chosen and tasked to find a total of ZAR15bn from its various long-
term investments around the globe, because of their efficient funding terms as listed below.

>

> > 2) This entails breaking up those investments, and consequently the incurring of breakage costs,
to achieve this fundraising of R15bn. ]

N

> 3) The breakage costs' quantum increase because of the staggered make-up of the amount of
R15bn. This is bécause we have tailored the amount of R15bn to mirror the loan amounts that SAA
has to repay to each respective funder as each loan becomes dué and repayable, with the
concomitant guarantees that would be released and become available following the repayment of
these loans , so that SAA would make these guarantees available to Grissag AG. A further
breakdown of the make-up of R15ba is:

> 2) USD200m was the initial quantum that Grisseg AG made available, as evidenced by the proof
of funds that was demonstrated through the Standard Bank Bedfordview branch;

>b) A further amount of U$D400m has been raised - Grissag AG will send the proof of funds of
this amount by around 16 June 2016; & .

> ¢) The difference between U$SD600m (the total amount raised as above) and R15bn is being raised
currently, to complete the quantum of R15bn. \\
- _
> > 4) Following the written request from SAA of a term sheet that required proof of our ability,

Page 2 of3
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firstly, to raise this funding, and secondly, to provide the terms attached to the finding raised, 4
directors were dispatched to Paris, France, on 1 June 2016. These directors came from, among other
countries, Brazil, Canada, Russia.

>

> > 5) In putting together the term sheets, for and on behalf of SAA, these directors have sent SAA
2 term sheets for SAA to choose their preferred choice. Grissag AG has had to keep these directors
in Paris from 1 to 8 June 2016, whilst waiting for the receipt of SAA's preferred option, in thﬂ
process incurring flights and accommodation costs, among others, in €/$ to execute the sourcing of

the required funds,
>

> > 6) In addition, we have had to provide proof of funds, to demonstrate access thereto - Grissag
AG incurs costs to put these in place as above.

>

> >7) To mitigate Grissag AG's losses in the event of SAA cancelling BNP Capital's mandate as
above, Grissag AG will invoice BNP Capital with the cancellation charges in an U$D5m to recover
/ compensate for its costs and the work involved in its fundraising execution, including the breakage
costs of the amounts as above.

>

> > 8) Regards the term sheets options given to SAA, we submit, with respect, that the terms
secured - including the long term tenor, capital payment holiday of 5 years, efficient interest rates,
the requirement of less government support compared to any of the current SAA funders - all these
terms are more efficient than any and all the terms currently offered by SAA's funders. Whilst our
terms are much better than what SAA is able to command in the financial markets, the unconditional
term sheets, are on their own, not binding contracts to SAA. It is axiomatic that these only become
binding once all the contracts have been concluded between the finders and SAA, and all the
conditions, if any, have been fulfilled.

>>

> > This schedule above also serves to demonstrate the justification for the cancellation fee clause.
> .

> We reiterate that we look forward to working in partnership with SAA to make this project a
success.

>>

Yours sincerely,

>>

Danie] Mahlangu

\
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Friday, 07 June 2019 at 09:26:56 South Africa Standard Time

Subject: Fwd: FW: FW: cis

Date: Tuesday, 21 June 2016 at 14:36:08 South Africa Standard Time
From: Masotsha Mngadi '

To: irvine Moyo, Daniel Mahlangu

Hi Irvine,

Further to SAA's limited due diligence questions sent for Grissag AG completion yesterday, please find attached
under cover hererof the first of a number of documents that | kindly request you to print and collate, | will send
the rest of the documents to you shortly. ’

You and I will, tomorrow, kindly assist Grissag AG by completing this questionnaire and send to Grissag AG‘for
them to put same on their letterhead, which completed document will be sent to SAA for their kind attention and

records,

Grissag AG SA do not have an FSB licence - only Grissag AG UK does. This loan transaction for and on behalf of
SAA is, however, being consummated by Grissag AG SA.

For this purpose, Grissag AG SA has requested BNP Capital to form a joint venture agreement with them for the
purpose of the loan transaction for and on behalf of SAA. The second agreement you kindly printed yesterday for
Dan and myself is intended to regulate this JV agreement. For this Purpose, Grissag AG SA has re requested to use
BNP Capital's FSB jicence for the purposes of completing this questionnaire.

Please clear this with Dan.
Please let me know what time tomorrow should | attend at your offices for us to complete this questionnaire.
I'will send the rest of the Grissag AG's documents to you shortly.

Thanks, kindest regards.
Masotsha

Forwarded message -

From: "Pieter van der Merwe" <pivdmerwe@gcs,co.7a>

Date: 20 Jun 2016 14:2%

Subject: FW: FW: cis
To: <mngadi.masotsha@gmail.com>
Ce:

[ J Virus-free. www.évagt.com
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FINANCIAL SERVICES BOARD
LICENCE No. 43315

FINANCIAL SERVICES PROVIDER
Financial Advisory and Intermediary Services Act, 2002

it is hereby certified that with effect from 8 November 2011

BNP CAPITAL (PTY)LTD

I3 LIGENSED AS A FINANCIAL SERVICES PROVIDER IN TERMS OF SECTION 8 OF THE
FINANCIAL ADVISORY AND INTERMEDIARY SERVICES ACT, 2002 (AcT No. 37 OF 2002)
subject to the conditions and restrictions set out in the Annexure

’?f REGISTRAR OF FINANCIAL SERVICES PROVIDERS
This document to be displayed in terms of section 8(8)(s) of the Act.  The Annexure o be available for
the irformation of clients

VONANI " ATHEBULA CA{SA)
COMMISION :R CF 0/VHS (RSA)
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FINANCIAL SERVICES BOARD

Riverwalk Office Park Biock B 41 Matroosberg Road Ashlea Gardens Extension 6
Preforia South Africa 0081 PD Box 35655 Menio Park Pretorie South Africa 0102

Tel +27 12 428 8000 Fax +27 12 246 6041 E-mall info@fsb.co.za
Toll free 0800 110442/0800 202087 website:www fisb.co.za

5: | Ms Rialivhiwa Mudau | D, DIALLING NO.: ] (095) 367 759077218
: .| Case No: 602387 FSP No: 43316 | FAX: _ 012) 422 2973
126 Aprii 2016 _ T EMAIL: Rialivhirwa,Mudau@isb.co
PRIVATE AND CONFIDENTIAL
MR PD MAHLANGU
BNP CAPITAL (PTY) LTD
POSTNET SUITE X436
PRIVATE BAX 43
SUNNINGHILL
SANDTON
2157

Per electronic mail:daniel@bnpcapital.co.za
Dear Sir / Madam

NOTICE OF SUSPENSION OF AUTHORISATION: BNP CAPITAL (PTY) LTD (FSP

NUMBER: 43315) (“THE LICENSEE") :

1. The notice of intention to suspend the authorisation of the licensee dated 18 March
2016 refers.

2. For the record, in terms of the abovementioned intention letter you were afforded an
opportunity fo provide this office with your response before end of business day 31
Match 2016, but you failed to utilise this opportunity that was at your disposal.

3.  Thelicenses is hereby notified of the degigion of the Registrar of Financial Services
Providers {Registrar) to suspend its licence to act as a financlal services provider in
terms of section 9(1) read with section 9(2) of the Financial Advisory and
Intermediary Services Act, No. 37 of 2002 (Act).

4. GROUNDS OF SUSPENSION

The grounds of the suspension are as follows: %“

Board Members: AM Sithole (Chalrperson) H Wition (Deputy Chalipeison) 2 Baséa SV Mogddime  Prof PJ Sutherand FE Groepe D Tumpin o

HMH Ratshelola D Msoml (mmﬁams:)omakhub&ammase) » §.!f.|.§_=

Executive Officer;  DP Tehil 150 €00
\ - s_r 3
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¢« The key individual of the licensee does not meet or no longer meets the fit and
proper requirements applicable to the licensee and/or key individual.

REASONS FOR SUSPENSION

The reasons that inform the grounds for the Registrar's decision to suspend the
licensee’s authorisation are set out below.

The In terms of section 10 of the Determination of Fit and Proper Requirements for
Financial Services 'P'roviders 2008 (the Determination of Fit and Proper
Requirements), read with Board Notice 105 of 2008 and subject to any exemptions
granted, all FSPs (who are sole proprietors) and key individuals authorised and
approved during the period 30 September 2004 to 31 December 2008 must have
successfully completed the relevant first level of regulatary examinations, applicable
to the Categories or subcategories for which they are authorised or approved.

The Registrar's records reflect that the key individual listed in the Table below has
failed to successfully complete the relevant first level fegulatory examinations in
contravention of section 10 of the Determination of Fit and Proper Requirements.

2] Name
7301155649 08 5 Mr Phoilsani Daniel Mahfangu

The key individual of the licensee does not meet or no longer meets the fit and
proper requirements and in particular the requirement to have successfully
completed the relevant regulatory examinations,

SUSPENSION OF LICENCE

The licensee’s licence is hereby suspended with immediate effect based on the

grounds and reasons detailed above.

6.1. Period of suspension
(a) The licensee's authorisation is suspended for a period of three months
from the date of this notice.

A\
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(b) The suspension may be lifted at any time during the period referred to in
paragraph (a) if the licensee complies with the terms for the lifting of the
suspension referred to in in subparagraph (b) of paragraph 6.2.

6.2. Terms attached to the suspension
The Registrar attaches the following terms to the suspension of the licensee’s
licence:;

(2} General terms

i. The licensee must inform all affected clients and product suppliers
concerned that its licence has been suspended.

ii. The licensee is prohibited from concluding any new business as
envisaged by the Act with immediate effect.

iil. The licensee must in. consultation with the clients and product
suppliers concemed, take reasonable steps to ensure that any
outstanding business is transferred to another authorised FSP in the
best intarest of the clients.

(b) Terms for the lifting of the suspension

The licensee must-

i.  rectify all the confraventions and/or non-compliances referfed to in
this letter in order for the Registrar to consider the lifting of the
suspension of its authorisation and must submit proof of such
compliance,

ii. submit proof that it had complied with the General terms of the
suspension; and

iii. in the case of non-compliance with section 17(4), 19(2) and/or 19(3)
of thie Act and/or section 15A of the FSB Act, submit the outstanding
financial statement(s) and/or report(s) and/or proof of payment of the
prescribed levy to the Registrar via one of the following methods onily:
(aa) electronic mail fo the FAIS Compliance Department at

Rialivhuwa.Mudau@fsb.co.za; or
{bb) mail or hand delivery for attention FAIS Compliance
Department: Regulatory Action.

RIGHT OF APPEAL \Q\
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The Licensee may in terms of section 39 of the Act and section 26(2) of the

Financial Services Board Act, 1990 (FSB Act), appeal against the decision of the

Registrar. Such appeal must be lodged- '

(a)  with the secretary of the Board of Appeal; and

(b)  within 30 days after the decision of the Registrar to withdraw the licensee’s
licence becomes known fo the licensee.

The procedure for Jodging an appesl is set out on the website of the FSB at
www.fsb.co.za. Any query relating fo an appeal can be directed fo

leg.appeatboard@fsb.co.za.

NOTICE OF INTENTION TO WITHDRAW THE LICENSEE'S AUTHORISATION
AND TERMS OF INTENDED WITHDRAWAL

8.1.  This letfer further serves as a notice of the Registrar's intention to withdraw
the licensee’s authorisation to act as a financial setvices provider in terms of
section (1) read with section 9(2) of the Act should the licensee fail to rectify
all the contraventions and/or non-compliances referred 1o in this letter by 22
July 2016.

8.2. The grounds for the Registrar's intended decision to withdraw the licensee’s
licence are listed in paragraph 4 above and the reasons that inform those
grounds are detailed in paragraph 5 above.

8.3. The Registrar intends to attach the following terms to the withdrawal of the
licensee's licence:

(a) The licensee must inform all affected clients and product suppliers
concerned that its licence has been withdrawn.

(b) The licensee Is prohibited from concluding any new business as
envisaged by the Act.

{c) The licensee must in consultation with the clients and product
suppliers concemed, take reasonable steps to ensure that any
outstanding business is transferred to another authorised FSP in the
best interest of the clients,

Q
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8.4. The licensee is hereby. afforded an opportunity to provide reascns to the
Registrar as to why the withdrawal of its authorisation as contemplated ifi
paragraph 8.1 read with paragraph 8.2 should not be effected and/or why the
terms should ot be attached to the withdrawal. Such reasons are to be
furnished by not later than 08 July 20186. If no response is rcceived within the
prescribed period this Office wil proceed with the withdrawal of the ficence.

Yours sincerely
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BnP Capita!

FOM 2

15 School Rd, Momingside 2196

Postnet Suite 436 Private Bag x43 Sunninghill 2157
E daniel@bnpca

BHP ME{}ETAL | T +27 (0) 11 783 7156 F + 27 (0) 11 783 0972

South African Airways

4™ Floor

A block

Airways Park

Jones Road

OR Tambo International Airport

Dear Ms Nhantsi,

Re: Bid Number RFP GSM 012/1 6

I would like to clarify the issue of the Financial Services Board (“FSB”) licence. BnP Capital
(“BnP”) received a letter from the FSB dated 12.05.2016 indicating its intentiqn to temporary

However, the conditions of suspension require that BoP work with another authorised Financial
Service Provider until it has fulfilled all jts suspension conditions. Accordingly, we have
engaged Crede Capital Partners of which its licence has been attached.

T'hope the above is in order.
Yours faithfui

BnP Director
Daniel Mahlangu

Dlramnnlhhlmyu



PDM-144
PIOM A

Sibusiso Sibisi

From: Masotsha Mngadi <mngadi.masotsha@gmail.com>

Sent: Saturday, 13 February 2016 7:10 AM

To: irvine Moyo

Subject: RE: Request - RFP - Transaction Adviser - SAA Fund Raising & Balance Sheet
Restructuring

Hi frvine,

I recommend the following amendments:
1) Please delete the reference to Masotsha Mngadi in its entirety, & its place kindly include Brandon King;

2) Please include the following as the company profile of Inline Trading 10 (Proprietary) Limited's company profiele
{1 cannot insert it as the document you sent through is a Read Only document)

"Inline Trading 10 {Proprietary) Limited's expertise is in funds management, automotive and the aviation sector.
Inline Trading's expertise and track record has been accumulated for a period in excess of 10 years."

Thanks, kindest regards.
Masotsha Mngadi

| Dear Masotsha

| Please find attached the draft RFI response. Insert your company profile on section 1.2.2. Thank you

Irvine T Moyo

Senior Investment Associate

 “BnP CAPITAL |

Direct Line: +27 (0) 11 234 0710
|
| Mobile: +27 (0) 73 020 5377
Fax : +27 (0) 86 588 9624
Email: irvine@bnpcapital.co.za %
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——bathemp,, Dlamin;
From: Masotsma Mngagi gadimga otsha@gma:i coms
Sent: Friday April 22 2016 3.03 PM
To: Invine
Subject. Memo,a,-, dum of Understand:’ng between BH Capitay and Gnssag AG
Dear Peter,
Please fing attachey under coye, hereror, date frop, uth Africa,, Airway, ("SAa") Wherep AA, aMmong o1,
mandates Ptal to rajse and arrange § Ing for ang behalf of SAA, fo h Poses of 4, CoOnsolidatigy,
SAA's dept FZAR
We Undertake to utilise Gnssag AG to Faise the fundmg necessary for the PUrpgse above
To this end, we yjy facilitate the Conclusion of the to sheet | corporatingal e te Conditiong 4, agreeg
etween Gris AG 3 2 mcluding, Ut not fimijt, ; the fequirem th Sag A to Provige
the south Africa OVereign 8uarantee Necess, to unde P /guarant ngtoph Provided p, rissag AG to
, 85 per the €rms ang Conditiong in th msh
Once a4 the terms ang Conditiong betWeen the Partieg have been ﬁnah‘sed and Agreedq W facifi th Speedy
Conciusion of all the Necessary COntracts form iNgpar of the ¢, Nsaction of th Natyre N the
On receipt of this Memorandum ofy rstandmg Plus g m date, we request 4, t Gn‘ssagA Provides S With Progf
Of funds, in wrig, Necessary for the Parties o finalise the m sheet il form the basis of transactiop,
€ request that the proof of funds be sent toys byn ater th o Siness oy pril 2016, € Outsey,
we "equest proof of funds inan amount between AR Nto ZAR
Looking forwarg ¢ your fesponge
Kindiy acknowiedge feceipt,
Yours Sincerely,
Irvine Moyp,



