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' CONFIDENTIAL

MINUTES OF THE SPECIAL BOARD OF DIRECTORS OF TRANSNET Soc

BNET
.24 JANUARY 2014 AT 16:10 IN BOARDROOM 4901, 49™ FLOOR, :gLCTéﬁDCPgEETING NO. 1411 HELD ON
STREET, JOHANNESBURG NTRE, 150 COMMISSIONER
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j 4 MATTERS FOR APPROVAL

r ’3_; 4.1 Acquisition of additfonal 100 Class 19E equivalent Dual Volfage Electric

‘,1\ Vi Locometives and 60 Class 43 Diesel Locomotives

S K Management took the Board through the submission as' contained in the pack. The

£ submission was faken as read. The puipose of the submission was to request the Board to: )
] = Nofe the risk o TFR MDS volumes through Insufficlent traction power resulting from :
| the delay in the procurement of the 1054 Locomotives. 3
, « Approve fhe investment In and procurement of 100 Electric Locomotives required for ! z
] the Coal Export Line estimated at R3.8bn (excluding bomowing costs). ]
| » Approve the confinement and award of the procurement for the 100 Electric U }
. Locomotives ("the 100 Electrics’). . ' T
) » Approve the investment and- amendments in the Fleet Plan 1o procurs 60 Class 43 ¥
[ , Diesel Locomofives (‘the 60 Diesels”) for General Freight estimafed at R1.8bn 0@(} A -' .
: {excluding borrowing costs). A 4
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» Approve an extension of the cument Class 43 Diese! Locomotives contract for 60
additiona! lecomotives.

+  Defegate authority to the GCE fo sign and oonciude ali refevant documents to give
effect to the above resolutions, Including the award and process approval,

4.12 .Jr Sharmg stated that the matter was dealt with &t the Board Acquisitions and Disposals
i‘ommittee {*Commities™). The request for a confinement had been on the Commities's
¢3enda for 3 months, and the matler was extensively deliberated by the Commiites. The
Company currently has a contract with General Electric South Africa Technologles in terms
¢*the Class 43 diesels, The proposal was fo confine the 100 Electrics & China South Raf,
T1ere were adverse media reporis on the previous Misuf confinement process, To manage
‘ r-pulafional malters, the Company seeks io advance to a new supplier. Management

ir Yicated that the TFR Locomotive Fleet Plan was first approved by the Board in April 2014,

l a-d updaied with the 1064 GFB Locomofives submission. The proposed locometives
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. tt-r 1064 &cquisition has piaced GFB volumes at risk. The risk will be miigated by the
j'ﬁx%‘- - u’jent acquisition of the locomofives. The heavy haul 100 Electrics will be deployed in the
e G -al Export fine and will release 125 locomotives that will be used on GFB pending defivery
( from the 1064 programme. The 100 Electrics form part of the already approved Fieet Plan,
T Tr2 80 Diesels also fill the gap pending delivery from the 1064 programme. The 60 Diesels

w: e not part of the apptoved Fleet Plan and the submission requested an amendment fo
th: Fleet Plan to include the 60 Diesels.

|

l:l 44.3 Mznagement Informed the Board that the 1084 Locomotives were delayed dus to the
. witdrawal of the PPPFA exemplion, The submission proposed an acceleraled
I © prezurement to mitigate Genera! Freight MDS voilumes at risk by conﬁnrng 100 Elecirics to
l“‘ ' Gt 7a South Rail and extending the current Class 43 Contract with General Electric South
{ Afr>a Technologies by 80 locomotives. The accelerafed acquisition wil mitigate the MDS
shr rifall by atleasi a year with its full effect realised commencing 2014/15FY, The volumes
i B mit Jated increases from 6.2mt for the 2014/15FY to 15.1mt for the 2016H7FY and the
l cui-tlative income proiected will be RO.1bn for the 201314FY th 201617FY. The
" . corinement to China Soulh Rail and exension to Generl Efecliic South Afiica
] Tec 1noldgies contract was motivated on the basis of urgency. The acceleraled acquisition
I i doe : niot put the MDS cash flow at tisk and the 1084 acquisifion remains unaffected, The
I acq tsitions are funded from the current MDS. The delay in the 1064 iocomotives wil
' Lﬂ*}“, extz 1 its funding to beyond the MDS period. The Diesels were in addition to the approved
l (L Loc motive Fleat Plan but accord with the fest strategy, With a year's delay in the 1084

)_ proc srement, the 60 Diesels will fil the gap of the first year.

l § & quisitions are in fine with the Fleet Plan and were budgeted for in the MDS. The delay In™

I‘[ 414 Mar igement siafed that the 100 Eleclrics business case arficulated the benefits of the
earl 1 than previously plannied defivery of tha lncomatives to the Coal Export finerTFR-was-
| I & 3 process of acquiring 143 Class 43 Diesef Locomotives from General Electric South
3 Adric 1 Techrologies (which have been defivered over the past 2 years and have proven fo
] ke a sapable locomotive). Given the MDS volume shortfall, & was proposed that 80 Diesels
be & quired fo further mitigate the volume risk as the 1064 programme Is likely to come on
sfrez n fn 2015. The procurement process was carefully consdered, with the aspects
cone. Jered articulated as follows:
. upe. The 100 Electics are 26 fon per axie locomotives for heavy haul use to be
i~ tsployed on the Coal Line. The 589 Elettics in the 1064 are 22 rlon per axie

ic somotives for GFB use,

» 'L‘ slivery: The 60 Diesels were simifar 1o the 465 of the “1064, but the motivaticn for
s tension as contained in the submisslon was urgency dua fo the overall delay [n the
184 programme, Including the 60 Diesels In the 1064 will not address the delay or

-

¥
P

soficit ‘ocomotives in the shortest possible time and thus miigate the potential shorifall in

IJ ursency.
l 415  Manz_ement indicated that dus fo the urgency of the matier, the confi ned!e;dended
l‘ confrz 3t option was the recommended option, The poposed procurement pracess Wil
{
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MDS volumes. The reasons of urgency were set out and the complementary benefits of the
recommended option were highlighied. The arguments for an extension to the General
Eleciric Sauth Africa Technologles contract were sirmilar to those advanced for confinement
and are motived on the basis of urgercy, complemented by standardisation and goods
largely Identical fo those previously execited.

Mr Gazendam sought clartty if the reco-nmendation from the Commitiee was unanimots,

" He stated that the B0 and 100 locomatives were being awarded to the same enfiies

recommended for the 1064 transactior. and requested Managsment to ensure that the
matter is dealt with sensitively in e media.. Mt Skosana stated that the Commitiee

-extensively deliberated on the matter e requested the Committee to share criical mafters

that were en impediment on the trnsaction, Mr Sharma informed the Board that the
Committee was of the view that the irifial business case was not properly arlculated.
Further, the Commities hed considersd the reputational Aisks (nked fo confinement
processes. However, the Committee was subsequently convinced by the revised business
case and comforted by the fact that the 160 locometives were awarded to the same entities

that were being recommended for the 1364 transaction. Management informed the Board

that the Committee had also-requestec the Company fo explore altemative methods for
acquisition e.9. leasing options of the lo-omotives. To this effect, the Company will procure
23 second hand locomotives from Austreiia.

RESOLVED that the Board:
e Noted the risk to TFR MDS volumes through Insufficient fraction power resuling from

the delay in the procuremant of the “084 Locomotives.

o Approved the investment in and prcourement of 100 Electric Locomofives required for
the Coal Export Line estimated at R3,8bn {excluding bormowing costs).

» Approved the confinement and :ward of the procurement for the 100 Electic
Locomotives to CSR.

« Approved the investment and ame::dments to the Fleet Plan to procure 80 Class 43
Diesel Locomatives for General Freight estimated &t R1.8bn {excluding. borrowing
costs). c

« Approved an extension of the currant Class 43 Diese! Locomotives contract for 60
additional locomotives to Genaral E; sctric South Africa Technofogles (Ply) Lid,

»  Delegated authority to the GCE to sign and conclude all relevant documents fo give
effect to the resolution, including th: award and process approval,
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MINISTER o
" PUBLIC ENTERPRISES
REPUBLIC OF SOUTH AFRICA

Private Bag X134, EHatfald, 0020 Teb 012 431 1118 FoxOr2431 1038
Privats By XOOTH, Ceps Town, A000 Tak 021 488 6ATHT For: 021 465 2281461 1741

%_ Mr, Mafika Mkwanazl
L ‘Chalrman
l Transnet SOC limited
? P.O. Box 72501
lt Parkview
] Johannesburg
l 2122
lJ Tel: 011 308 2309
| Fax: 011 308 2312
I j Dear Mr. Mkwanazi
| .
l ] Application to tha Sharehaldor Minlster In terms of the Public Finance
J Management Act (PFMA) for the acquisition of 100 dual voitage electric
‘ l Rk locomotives for the export coal line
i
. .
l ‘} Your application dated 10 April 2014 refers.
':J Whilst understanding that the Market Demand Stratagy targets must be
I\ ] - achleved by Transnet as commitled, matters of concemn remaln existent in the
;s latest application recelved in alm of mitigating the delay of the 1084
I locomotives delivery.
rJ | appreclate that this acquisition wili assist In realizing a portion of the Market
l" Demand Strategy volumes and also avold revenue losses, thersby
J contributing to the road to rall migration. While volume growth and retention Is

{ " the basls of the business case o acquire these additlonal locomotives, the

R
]
X
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trend from previous years depicts thal Transnet has consistently moved
significantly lower than forecasted volumes. This therefore fusls the concem
of the Department as to how realistle the assumplions are, which underpin
the forecasted volume growth and therefore the capital Investment
programms nesded to mest the assumed volums targsts, While Transnet is
encouraged fo continue to stimulate the sconomy through capltal investment,
It remains a key focus of the Department to ensure that the capital programme
Is optimized and investments are made In the right areas.

In an effort to understand Transnef's rationale in the nvestment allocation,
Transnet Is requested to Indleate the cuirent capaclty of the corridors in which
the cascaded locomotives are expected to be deployed, as well as the
reasons as to why those comridors wene selected. In addition, Transnet Is
further requesled to provide the incremental volumes expected fo be derived
for each of those comidors as a result of the deployment. This will assist and
enable the Dapariment to track the volums benefiis of this acquisttion.

Desplte the bansfit of increased traction capacity from additional locomotives,
this project would be expected fo also vield efficiency benefits. Howsver,
these benefits have not been guantified In the business case. In the absence
of scientifically quantified benefits linked to the investment programme, #t is
almost Impossible o hold Transhet accountable to deliver on efficlency
Improvements that are expected to be derived from_the capial invastmant.
Transnet Is therefora requested to provide quantifled and reliably measurable
efficiency gains that should be extracted from this acquisition. This information
should be provided by specific conidors or by business units as per the
deployment of thase locomotives.

I am also aware that post the submission of this application; there were
engagement belween officials of the Department and those of Transnhet. As
per those engagements, the foliowing Information was requested from
Transnet and s still outstanding:

» Transnet was requssted to supply the determined impact/total value add of
the project toc GDP.

» Since Transnet has already concluded the contract for this acqulsition,
subject to PFMA approval, | therefore request that Transnet fumish me with
a copy of the agreement concluded with China South Rallway (CSR) as
this will provide an in depth understanding of the transaction that Transnet
!s entering into and enable the Depariment to propedy assess the risks
partaining to the proposed transactions.



TRANSNFH_RﬂF@UNDLE-Ol?Ol

+ Consldering that the 100 locomotlves was not Indlcated by Transnet as part
of the original iifigation action for th3 1isk of defays In the 1,084
locarmnotives delivery, Transnet needs p:ovide reasons for the deviation
from the Initial ilsk mitlgation plan.

¢ |n relation fo the confined procurement p!-.n for this application; from a risk
" parspective the concern fs the possible lit: sation challenges that can come
from other possible suppllers, thus impaci ng on the project execution and
delivety timelines. More Information on 7ransnet's mitigation plan In this
regard Is therefore required,

Transnet to provide further Information ab ut the fypes of jobs/skills to be
T created through this transaction. The SOC: Is further requested to specify
how many Jobs are expacted 1o ba creat d and retained In downstream
enterprises. -

+ Considering that {hls Is a R4.84 bliflon ransaction, the closed tender
process could have been looked into rather than the confinement option as
this would reduce Transnefsrizk expo:ure to [itigation challenges.
Transnet Is therefore requested to provide a full explanation as to why a
closed tender process was not consldared { 1 this transaction.

¢ The business case has not provided a p oper risk assessment of the
project and the miligations thersof. This would further assist in the
Deparstment’s assessment of thls business ¢ ise.

« From & Procurament and Supplisr Davelop nent (SD) perspective, since
the tender was confined to one supplier, the Jepartment would fike review
the SD commitments, the enforceability of these commitments and the
current perfonmance of this supplier agains! set {argels on contracts that
are cumantly In place, Transnet is therefcre requasted to provide all
contracts with China South Rail (CSR} as we || as a report on how CSR is
performing agalnst current SD commitments,

« Indication of whether other alfematives were consldered Is not evident In
the business case. Whilst the 100 loco notives acqulsition Is one
mitlgation factor that Is expected to parlially nitigate the delays In 1064
locomotives dellvery, what other aitematives vere considered to mitigate
the Impact of the relay of the 1064 {ocomotive lelivery.

-
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« Moreover, the amount Indicated in the certified exceipt from the minutes of

the spaclal Board of Directors meeting held on 24 January 2014 differs
from the amount indicated in the Transnet's section 54 application. |
therefore request a resolution of the board of dlrectors approving the
transaction at the current fransaction amount of R4.84 bilifon as the ane

indicated In the section 54 applicatlon.relates to the Initial approved
amount of R3.9 biifon,

Lastly, it Is of grave concern fo me that Transnet has failed fo nofify me
fimeously of a transaction which is of such slgnificance in your business, even

if the projected quantitative valus was inftially estimated below the monatary
threshold for approval.

The significance and materally framework agreed fo in the 2013/14
Shareholder Compact, clearly stipulates that Transnet should provide tne with
notification on all acquisition and disposal of assets above R2 bitlion. it would
therefore have been my expectation that after the Board had approved this
acquisition, prior {o entering into negotiations with the supplier, Transnet
would have provided a notffication. This fallure fo provide a notification
timeously, has denled the Department an opportunity to review and engage
on perfinent issuas regarding this acquisition eariler In the process. Golng
forward, Transnet should Involve the Department far eariier in its project

planning phase so as fo aliow for alignment between the Department and
Transnet.

In spite of the concems raised above, | do acknowledgs the business need for
the acquisition of these additional 100 iocomatives for the coal line in order to
avall more locomotives to be cascaded to the General Fraight Business. |
therefore, grant Transnat tha approval o acquire the 100 locomotives subject
fo Transnet addressing the concems ralsed above and providing the
Depariment with tha outstanding Information as outlined abave,

o b et
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I ] The Department therefore requests Transnet to fully submit the requested
: information on or befora 18 June 2014, As per narmal, continual Interaction Is
} Imperative so as to ersure that thare Is no misalignment/confuslon on the
l 1 expectation,
‘ H - 1 rust that you will find the above In or&er.
| !
] Yours sincerely - —
‘ .

MR GABA, MP

MINISTER OF %E{LI_C ENTERPRISES
DATE: 2o\¢-[05]23>

LR ava
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. l TRANSNEr
l Linda Mabaso, Chalrperson
| ] Our Ref No: LM/18192
i.
! Mr Nhlanhla Nens, MP
Minister of Finance
Y Private Bag X115
PRETORIA
poot
] Fax: 012 315 5126
} Dear Minister Nene
A
M Ref M4/1/20 (921/14): TRANSNET'S ACQUISITION OF 100 DUAL VOLTAGE
_— LOCOMOTIVES FOR THE EXPORT COAL LINE
y i Your latter with the above reference dated 29 Septembe- 2014 was recelved by Transr 2t
: r} and Transnet welcames yo: i correspoendence In relation to the above transaction.
l - This letter seeks to respon to the queries raised In your letter and provide some level f
- assurance that the thinkirg applied before entering int> the transaction to acquire t e
I locomotives s In accordanca with the highest ieve! of governance. It should be noted th it
’ i . the acquisition is fully align-d to the strategic direction of the Company as the investment s
] included in the Market Demand Strategy arising from a buziness need.
| \I. Comprehensive anal; sis of five procurement options considered...”
) Delays were experienced ir the tender process for the acjulsition of the 1064 focomotiv. s
- due to the following:
! ! = Aggressive timelines built into the tender, resulted in requests for extensions and
clarifications.
! Process to obtain PF °FA exemption was lengthy an.| complicated
! - Evaluation basis cou d only be made available to bi/'ders after exemption from PPP- A
e was obtained
- » Evaluation of blds cculd only commence after FPPFA exernption was obtained
,‘r The extensions and larifications requested above had to be adequately addressed
. with timeline extens’ns granted as a challenge to the award would impact award ¢ *
] the contract

» Transnet's appetite 7 a legal risk and challenge of the award Is minimal glven the
. tractive capacity req irements, we belfeve that the 2xtended tender process mitiga.:s

the legal and challen je of award risk,
The business need was fir:t established which basically 'ooked at the situation with tf 2
g tender process for the acc fisition of 1064 locomotives i Freight Rall's General Frelg' t
f Buslness (GFB). GFB volum:s were at risk and the maln -eason for this was & shorifall 1
‘ J tractive capacity. The fast:st way to bring tractive cap-city into the system given tr:
i constraints In GFB is to accr lerate the acquisition of locom:stives planned for the Coal Lin:,
! mns.izsoc Lid Cailton Centre PO, .0x 72501
j- Registration Number 150 Commissioner  Pari. 2w, Johannasburg
1590/600500/30 Strezt Sout: Affic, 2122
Jehannesburg T+27 11308 3001
j 2001 F+27 11308 2538
lw %’E‘-ﬂw& ﬁm gﬂ%ﬁ;ﬂm}afme MA Fanucedd ¥ Forbes HD Gazandam NP Mnxi 3% N Moola IM Sharma 1B Skasana e transnet.nal
L] ‘ e

I Graup Company Secretary: ANC Ceda

0057-0370-0001-0010
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This would free up existing locomotives on the Coal Line to service the GFB sector as an
; interim measure until the 1064 contracts commence dellvery, The cascaded locomotives
fram the Coal Line wili then be retited as the iocomotives from the contracts of the 1064
are brought into service, The 100 locomotives for the Cozl Line are part of the fleet plan
= and 7 year capltal investment plan and were being accelerated, It Is not an addition to the
B l fleat plan but ar dcceleration of the Investment.

The critical Issue in this Instance was one of timing, basically fast tracking the introduction
of tractive capacity to mitigate against MDS voluma risk In the short to medium term,

| The 1064 locomotive tender process was conducted at the same tlmg, indicating that
8 Transnet had the benefit of recent submissions from suppllers for pLrposes of comparison
and improving our negotlating position:

There have been no objections or challenges raised to_date thus no risk. pertaining-to-—

- ' ——commencement~of production of the locomotives as all suppliers have accepted the
e~ deciston.
JT.‘,‘? With timing being of crucial importance, the options considered were carefully explored,

however once a particular option was explored and proven to be unviable to address the

I ahave crudial need, It was discarded without any further analytics being performed.

+ Do nothing: This would dlearly not address the business needs as volume risk would
still exdst.
« Go out on open tender: This approach would take considerabla time to execute just

] the tender pracess, The objective of bringing tractive power ¢n as soon as possible

to mitigate short to medium term MDS volume risk would not be met, This option
was thus discarded due to the timeline constraint.

] « Extend current 20€ contract for the 55 locomative acquisition; The major reason for
not extending the 95 contract Is that the locomotivas for the Coal Line are of a
different specification, Locomotive speclfication is a key component of any

1 locomotive manufacturing contract. Changing specifications 043 an existing contract
will create significant complications and potentially a contract on which the terms
and conditions are not enforceable, The process followed for thls acquisition was an
open tender process and extending the current contract would result in a materia}
amendment such that we may need to go out on tender agaln as losing bidders

could challenge that their bids would have been different had they known about the

[ = final quantum of locomotives and possibly resulted In them winalng the tender.

. » leasing: The optfon to lease locomotives was explcred. Thz2 locomotives to be
leased are small In quantity and 30 years old and would not acdress business need.
The Impact of leasing the locomaotives will be minimal,

= Confinement to China South Rall (CSR) which is the chosen cption was embarked

upon due to the following:

- o Urgency of the process to acqulre locomotives to sitisfy tractive power

l" requirements

o Locomotives are known as CSR are currently mznufacturing the 95
lacomotive contract which is progressing well from a guality and reliability

.. perspective.

l . o CSR have produced the fastest prototype and delivery <f the first locometive

within 6 months of completing the design freeza,

’ o CSR has production facilities in China that can produce 2000 locomotives per

)

0057l37o-0001-0011
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annum and can produce locomotives with immadiate effect With the 95
locomotives currently being bullt by CSR, they have the leamning curve
benefits In terms of the production process.

CSR s a known supplier of locomotives and they r sve performed well on the
last two tenders for electric locomotives {95 and 559/1064) in terms of;
Technical capability

Capaclty to deliver the required product

Supplier development

Commercial and

Transformation

o Confinement to CSR meets the criterla for confirament as set out by the
Board of Directors.

- . . . S
o

e~ 2. Detailed evidence on how the confinement metho.! was selected as the
3 et preferred option’

] There are basically two approval hurdles for confining a procurem:nt event:

1. In terms of the Delegations of Autharity, confineme it of Tenders to a value
exceeding R billion may only be approved by the Trar snet Board of Directors

- . 2. In terms of the PPM, confinement of tenders may on y be approved under the

] following drcumstances:

a. Where a genuine unforeseeable urgency tias arisen, Such urgency
should not be attributable to a lack of plarning, however where an

} urgency has arisen due fo a lack of plannii.g, urgency can be relied

upon as grounds for confinement. In such c:ses action must be taken
against individual(s) responsible for the bad slanning.

) : b. The goods/fservices are obtalnable from or.2 or limited suppllers for

Instance patented/proprietary goods or OEM. spares and compaonents,
Operating Divisions are however required o provide evidence that
there are no new entrants to the mar:et who could also be .
approached. _

¢, For reasons of compatibllity and standardisz fon of existing goods and
services, A case (riust be made that deviation from existing

} standardised goods and services wifl cause major disruption, If nat,

’ confinements based on standardisation will rat be considered, -

d. When goods or services belng procured &:2 highly spedalized and
largely identical to those previously executec by that supplier and itls
not In the interest of the public or the orcanlsation to solicit other
offers, as it would result In wasted meonsy ¢ndfor time for Transnet,
When this particular ground is intended to e used as a ground for
confinement, It is important to note that 2! pre-requisites must be
satlsfied:

I, The goods or services must be highly speclalized
il. Almost dentica) to previous work don : and
iil. Approaching the market again woulc result in wasted money
and time i

-
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With the above framework in place the conditions applicable for the transaction to meet the
I criteria for confinement Is detailed as follows:
I Paragraph (38) [s applicable in this instance as a genulne unforeseeable urgency has arisen,
The timelines for the tender process for the acquisition of 1054 locomotives were not
; realistic, Certain delays were encountered which resuited In timelines maving out. These
l 2 delays include; ‘
» Development of the business case to obtein first time approval from all approval
gates (Transnet Exco, Board Acquisiions and Disposals Committee, Board of
l Directors and Shareholder Minister).

timelines built into the tender there were requests for extensions and clanﬂcations

] ' s The tender for the locomotives Is large and complicated and with agaressive
-

"o Bids could only be evaluated after obtzining PPPFA exemption

1? . o The evaluation basls could only be made available to bidders after PPPFA
& ) exemption was obtalned.

» The extensions and clarifications mentioned above would have to be adequately
‘] addressed with timeline extensions granted as a challenge to the award would

Impact the award of the contract.

As evidenced above the delay experlenced on the 1064 tender process is not attnbutable to
] poor planning by an individual or group of Individuals.
|

Complementing "ground (a) — urgency” for confining a tender are grounds (b) -
l[imited number of suppliers, (¢) - standardisation and (d) goods are largely
identical to those previously executed,

» (b)Locomotives are highly specialized with only a few suppliers worldwide,

» (c) There are currently 21 different locomotive models In the fleet. This places
unnecessary operational complexities and cost burdens in terms of driver
deployment and utilisatlon, spares holding, strategic spares holding and
maintenance faciliies and practices, The lccomotives are largely the same as
currently being procured on the acquisition of 95 locomatives contract, a significant

_ level of standardisation can be achleved through confinement.

L e » (d) Locomotives by thelr nature are highly speclalized and the 100 Coal Line

,) locomotives are essentlally similar to those alrzady being acquired (85 locomotives).
In addition, Transnet would incur wasted time and money In approaching the

market due to the following:

o CS5R has been identified as the best bidder during the open tender process to
appolnt a contractor for manufacture of the 95 locomotives

o Both these tenders (95 and 100) include Board approved procurement
methodology for maximizing supplier development, whilst ensuring the
highest quality standards and commercial offering.

o Transnet has recently invested a large amount of time, human capital and
money in evaluating the tenders and golng through another tender procass
would not be efficlent given the urgancy required from a traction capacity
perspective,

l _ o The Mitsul contract which has been recently completed was embarked on

0057'370-0001-0013
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when criteria such as supplier development were hot a key focus area. As a

result Mitsut did not fare well in the most recent tenders issued by Transnet.
o Confining the contract to Mitsul would result in them having a menaopoly for

the supply of locomotives to -he Coal Line. Transnet found this concentration

risk unacceptable as the dcwnstream impact In terms of cost of spares,
"~ “strategic spares and tooling v.ould place Transnet in a vuinerable position,

The declsion to confine has been justifi:d through paragraph (@) of the grounds for
confinement contained in the PPM, howave - the table below provides a high-level summary
of the other grounds that further enhance tha decision to confine:

Ground 1@k ©|{d] v
OIS

v v [l

i) | 7

\3. Details of Transnet’s currenk conltr: ct with CSR with emphasis on compliance
with legisiative requirements’

The PPPFA was followed and the 20/10 rule ippliad.

Supplier development commitments contair ed in the contract currently In production (95
electric locomotives for GFB) are as follaws:

Category Amgunt

Total R1787m (65% contract value)
Actual to March 2014 R44im
Broken down as follows:

Localisation R163,4m
Skills Development R46,9m
Investment Plan R92,0m
Industrialisation R136,2m
Small Buslness RG,1m
Rural Development R2,6m

Y. Risk Management plan to mitigate against all possible risks that may derail
the project’

The acquisition of 100 locomotives Is [n i:elf a risk mitigation plan against the interim
volume shortfall of the MDS over the next iwo years due to delayed delivery on the 1064
locometive acquisition. A risk mitigation pfan has been develaped for the acquisition of 1064
locomotives for GFB. This plan was dev:loped with the entire locomotive acquisltion

programme In mind which includes:
e 95 GFB electric Incomotives,
« 1064 GFB locomc]tives,

0057-0370-0001-0014
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The risk mitigation plan developed for the 1064 locomotives is thus applicable to the 100
Coal Line locomotives and Is the worst case scenarfo eg. All risks have been rated as Level 1
" (highest priority, red, considered by Board and Exco and actfon plans are to be developed
and effected within 6 months of the risk being Identified), however rail Infrastructure risk on

the Coal Une is not high as the GFB network. The risk plan at a high level covers the
following risks; _

60 GE diesel jocomotives.

B

1 « 100 Coal Line electric locomotives and
- [ ]

I)

' 1. Dellvery delay
_ 2. Rall Infrastructure
l -——— =3, Energy supply
!.]f“ 4. Market
o 2 5. Customer
|' 6. Operational readiness
7. Financial
8. Production
. 9, Infrastructure
' — 10, Logistical
11. Human capita!
ll 12. Technology

-4 13, Material
14, Security
- 15, Compliance
. 16. Project management
\ 17, Safety, health and environment
. 18. Quality management
l 1 As is evident from the above list, a comprehensive plan was developed and is attached as
Annexure A,
L-‘ " { Engagement workshops were held with the DPE together with National Treasury on the
: : PFMA application to acquire 100 Laocomotivas for the Coal Line, A summaty of the notes Is
‘{—) . provided (Annexure B) for your ease of reference. The hotes were clrculated In response to
querfes raised by the Minister In the letter of approval of the investment. It was
l ] unfortunately nat copled ta the National Treasury.
- “Informed decision to be reaclied reganding the acquisition of the locomatives”
l J The request to acquire the locomotives was approved by the Minister of Public Enterprises

. on 23 May2014. Approval letter from the Minister of Public Enterprises attached as Annexure

lJ C. :

I Kindly note that in November 2011 a request. in terms of the PFMA was mistakenly made to
l both the DPE and National Treasury, Transnet were duly informed that approval; of the
|

0057—'70—0001-0015
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investment is not part of the National Treasury’s responsibility (letter from the Minister of
Finance attached as Annexure D) but that of the Shareholder Minister. This is a correct
interpretation of the PFMA and National Treasury s required to be informed of the
transaction. This has been Transnet’s approach since (request approvat from the DPE and
notify Natlonal Treasury). B

In the Interests of information sharing and integration, bath the DPE and National Treasury
representatives are invited to all engagements relating to sectlon 54 PFMA applications and
quarterly reporting on procress of the Infrastructure rolfout plan, These joint engagements
have been working well with good cooperation between the varlous Deparl:rnents and
Transnet,

The acqulsition of the 100 locomotives for the Coal Line has been accelerated. Delivery of
the 100 Coal Line locomotivas has commenced with 14 locomotives having been delivered by
mid- February 2015, Thesz locomotives are In various phases of testing at the OEM's and
TFR’s premises. '

1 trust that the respanse pravided together with annexures glves you an acceptable level of

assurance that the transaction entered into subscribes to the highest standards of

governance and complies with all legislative requirements.

Please do not hesitate to costact my office should you require further clarity on any matter
relating to the acquisition of 100 locomotives for the Coal Line.

Kind regards

Linda Mabaso
Chalrperson
Date 3| 103 3*9 i<
Ms L Brown, MP
Minister of Public Entarprises

0057-0370-0001-0016
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Acquisition of 1064 locomaotives for
- - » l —a o wmow v T
TFR’s General Freight Dushniess: Risk Managemeni Pian

19 September 2014
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Risk Assessment Context

During the workshops the following principles were considered:

« The assessment was limited to the identification of the locomotive deliverv risks and mitination strateaies.
- The relationship between rall infrastruciure and rolling stock was considered in the risk assessments.
* Issues relating to Opex/Capex affordability were consldered.

« TE is part respansible (as sub-contractor) for the building of the locomotives and contracting with the OEM (as lead). The
contractual relationship for the delivery of the locomotives is therefore between TFR and the QEM.

= TE, in the capacity as landlord, is providing the production facllities to the various OEMs.
» Customers are not Invasting at the sama rate as anticipated, which could lead to delayed benefit realisation.

» Order of magnitude of delivering the 1084 focomotives and the organisational change needed should not be
underestimated.

Risk Excluded from the Assessment
Post-productions risks such as maintenance, redundant equipment and production facilities, were not included in the

assessment.
Risk Rating .
It was an unanimous decision that all risks should be treated as Level | risks and be treated as stipulated in the Transnat
ERM Methodology.
=
a.‘fﬁ?
- o
C ‘ S
. = - Frae ~ L T . — r— — - N —
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' Level 1

Rlsk Descrtptton ' ' l\mtlgatmg actmns
OEM / Suh-cantractors unable to meet contract
delivery commitment agreement
* Capacity and capability constraints » locomotive governance steermg comrmttee to provide s
| vversight on the adherenceto. delivery mllestones e
‘g = Continuous engagement between OEMs and TFR regarding
l delivery progress S
‘ ) = Suppliers/ subcontractors to escalate 1ssues relatlngto te
|

OEMs and subcuntractors to

delivery Immedlatelv toTFR -~~~ ol

* Vfigorous contract. management A
» Should Iocomutwe delivery.be delayed, subsequent run-out._
‘ A of the old fleet will also be delayed (mr:reased mamtenance
costs and poss:ble locomotive failures) .
! . ' = Structured qualityinspection programme to.be. undertaken

01713

i by TFR
= New locomotives will be traversing fatigued rail » Continuation and improvement of rall network Copex, Opex
: Infrastructura! and sustalning Capex programmes
(- * Infrastructure: failure remain/deteriorates which » Achieve of "A” standard network to match locomotive
‘will lead to operatignal disruptions requirements (as dictated by the RSR)
{ » Affordability of Capex, Copexand Opex = Submission of business case to Capic (Nov 2014} to ensure
* RSR technical standards threatens TFR licencing “A" standard rail infrastructure
conditions and penalties = Selective mvestment based on high yield commadity
1 corridors
* Developing scenarios to consider various affordability
optlons
Inherent risk o'f Eskom power Interruptions " Explore alternative power generation inltiatives (medium to
Impacting tonnage delivery long term nptlon] o
=
Hﬁ
- £ 3
N O .
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ustomer readlness for rall - Aggresswe marketmg ofTFR's pmduct offerlngs
» Low economic growth/ contraction * Annual valume validation with customers -
" Volatile / uncertain demand from Eskom = Written commitment and confirmation from customers -
Fluctuating mining commodities’ pricing impacting = Implementation of take or pay contracts for Mega Rai!
demand — also from Botswana customers

» Explora contractual alternatives to limit the nsk exposure oF
investments made for customers who do not meet VQIUme
commitments
implementation of aggressive New Road to Rail strategy and
opportunities identification
Total logistics thaln, address customers’ abllity to deal * Identification of key customer constraints
with increased freight —siding and loading eauinment ®* Customer engaremant to axnlore solidions tn affartivah,

/ tacilities address loading and offloading facilities availability and
reliability
TCP, TE, TPT and Rail Network capacity to execute " Integrated capital project planning between TCR, TE TPT. and
projects supporting the locomotive deployment. Rail Network to ensure ahgnment across the, value chaln
- Acceptance testing readiness = Dperational readiness plans have been eﬁ"ected m d
»: Driver trafning and readiness preparation for the locomative deplovment (e.g. trammg of
: » Infrastructure material supply & transport— train drivers and maintenance staff; acqmsmon of upfmnt
" transporting long rails spares , tools and facilities) R
* Materlal avallability — e.g. supply of rall, ballast,  Orders for the procurement of railway materlal done a year
" sleepers etc. in advance. '

* Locomotive execution strategy - fourtier, governance
structure (Executive Sponsor, Steering committee-‘ -
Locomotive Qwners team, Programme Director)

* Establishment of a Programme Management Office.
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Risk Rik Description Mitigating actions

s“Production F‘;isk"

-Infrastructure
Risks

Logistical Risks ¢

Non-payment or delays in payment to TE by the
appointed OEMs

Termination of the contract by OEM's

Increase in the Project Input Cost {energy, electricity,
security, steel and etc.)

Corruption, fraud and other forms of criminality

Inability to ensure a timeous manufacturing of the
required Locomotives as scheduled

Energy supply - load shedding

Inadequate machinery and equipment capacity to
ensure successful completion of the project

Delay in the establishment/purchase of the required
Facilities/Equipment for the project

Logistical and warehousing constraints

Shipment and transportation logistics constrain

Non conforming material for components and reverse
logistics

Information provided by TE

Existing Finance procedures and processes
Project Steering Committee

Regular project meetings

Daily praoduction meetings

Iin-line/hold point inspections for detecting defects earlier
Energy saving initiatives

Ongoing review of security measures

Fraud risk strategy

Systems controls — Procurement and Finance

Project plan

Daily production meetings aimed at tracking progress
Adequate Human Resource Allocation

Financlal Commitment _

Electricity backup systems (e.g. generators)
Maintenance plans across TE operations
Prioritisation of Capex list

In-house modifications

Capex approval processes

Logistics Management Strategy for 1064
Dedicated logistics human resources
Dedicated warehouse for 1064 scope
Inspection of material on arrival

Project Steering Committee
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T lnsufﬁuenthuman capacm; to meet the prodUctlnn

and maintenance demand {competing national rail

;Js

i " projects)

By »  Limited technical human capacity from OEM
il ® - Industrial action

i -j-- Incompatible working practices between TE and

OEM's

T Technological challenges none or ineffective

involvement of TE in the technology discussions and
conclusions between the appointed OEMs and TFR

: =] » lackof TE's knowledge on the proposed system and

the infrastructure requirements
» Systems incompatibility (Oracle vs SAP)

% MRP and OEMP integration

. Ineffective Bill OF Material (BOM) Change Contro!

[
]

Feeder channel of apprennceshlps
Usage of experienced planners
Making use of fixed term contractors

‘Training agreements with OEMs

Strike management committee -
Change Management Strategy (e.g. communicatlon strategy)

Drawing and design freeze
More controls to be developed to manage the risk
Existing ICT Processes and Procedures

Timeous placement of Purchase Orders

$ .= Delaysin finalisation of the design freeze = Weekly localisation meetings _
_ ; : v Material delay and unavailability {due to non- = Usage of developed suppliers e

:, ‘availability and accuracy of BOM) » [nstitute panalties for non-delivery '

¥ g ‘Ineffective management of the existing suppliers * Change conirol (TE and QEMs)

,f- * Third Party Performance Risks - dependency on the * Contracts with sarvice level agreements

;:‘ ‘ performance of a third party * Non-conformance procedures (for third partyservice
. 5% : providers)

Py * Daily tracking of progress within TE .

el
information provided by TE "‘é /..5
—— pr—— F—— fre—— —— r—— = p——— . [~ fmr—— oy P — — l...,,.. — o~y — — r——
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Not meeting Suf:xplv Development and Localisation
targets - ! :
Ineffective document management

LAty
*s:»f:*‘

eay = Ineffective Project Management of the 1064 scope of
work |

% Increasein mjunes{fatahttes and disabllities
i * Non compliance to contractor SHE reguiremeants by
the OEMs b
= Utilisation of unknown hazardous chemical substances
el {such as asbestos)
351 * Business Interruption

TRANSNET-REF-BUNDLE-01717

TRANSNET

- Iitigatingactio

i B ,\.-r!‘*A":\.’“u wacaltrd ot aly S
ExIstmgSecunty Plan and Proceduresin’ place
SHE Induction
Usage of different Bays and Centres for each OEM
Existing ICT Security measures in place
Regular Project Meeting
Contract between TE and OEMs
Supply Development Strategy
Supply Development Summit
Daily Pro;ect Meetings
Regutar Project Meeting
Project Steering Committee
Appointed Project Coordinator at the GM's Level
SHE policies, processes and procedures in place
SHE Inductlon
Plan Job Observations

* TE SHE contractor specifications

OEM SHE requirements presentation at the Scoping Sessions
Approval of hazardous chemica! substances

Training and Awareness on the Material Safety DataSheet
(MSDS)

Medical surveillance programme

Business Contlnulty Plans

x’
" !
Infarmation provided by TE "‘1_/ 7
- T
C .
— o r——- — 1rom— r—n ‘ — — ] — oy N Y iy ,“v--..- ——— r---q ---—-: Aty gt e p——
om N W W GEn MW OUE NN - Byl

8 SVl B ‘ — - - -



-l-----ﬂ---“-—-NHN“T'RHUW'OHS

TRANSNET

| e oper s e I R e T D R ]

i Business Risks: Level1 |
1 C i

1427

‘ Change Control Board in place ' _

* Regular Praduction Meetings TR

* In-ineinspections and internal audits tu ensure comp]:ance
to SOP e s

= Supplier audits and incoming matenal mspectlons

» Audits, quality control plan; Quality. Management Framework

» |nspectlons conducted as per customer request ~

*"gﬁ
Information provided by TE . —i} ~' 8
| e R
L o
— T,
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. Action Owners ."-

- Group and.ob: egal,

Group, TE & TER Risk-

Chief Risk Officer

TFR &:Group Finance
X5 Reputational risk should be proactlvely managed including stakeholder engagements and communication Group Communications,
foyi, espemal!y with the media. Full involvement of Group Communicatians is required TE & TFR Risk

Group Finance - - '

TFR Capital Program
Office

(T S
F ’TE{ Group insurance’
.xmaﬁ v |

TFR COO

TFRATECOO- 2

TFR/TE COO
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Annexure B

Engagement with DPE and Natidnal Treasury on 23 May 2014

What do Transnet mean when we say
contract In execution?

“The contract Is In progress and can be reversed If approval is
not obtained,

What are the types of frelght and the
routes on which they will be transported?

This Is well documented In the 2014/15 corporate Plan,
Primarlly the frelght targeted Is: T =

Manganese

Domestie Coal

Mining minerals

Intermodal (contalners and automablles)
Road to rall shift

What is the deployment plan and the
Impact of the deployment an volumes

This will only be available as the locomotives are deployed
onto the network and the assoclated impact an volumes will be
recorded once the lacomatives are in operation. In order to
measure full Impact the locomotives would need to be
operational for a full year as all volume commitments are
quoted In annual quantities, Monthly extrapolations can be
determined.

Why did Transnet not confine the
acquisltion to twe suppliers

Tractive effort is the key constreint impacting volumes., TFR
needs to grow faster than the commitment to volumes In plan.
The shortfal) in tractive capacity needs to be augmented. In
executing the 1064 tender process around December 2013,
Transnet had the benefit of cbserving the progress In terms of:

«  Which tenderers were providing the most value
+ The various competitors bidding
« CSDP offerings of the varlous tenderers

Transnet did not want to place ourselves In a position where
Mitsui became a monopoly for the supply of locomotives to the
Coal Line, Mitsul would be supplying 210 locomotives to the
Coal Llne If awarded the tender, Initial capital outlay
constitutes about a third of the total cost of ownership.
Allowing Mitsul to be the monopoly suppller will impact the
long term cost on the Coal line, Transnet would be in a 'sitting
duck’ position If this was allowed.

Delivery on SD agalnst existing contracts.
Provide a report on the performance,

GE have produced an 8D report as it relates to the acquisition
of 143 locomotives that have recently been built and supplied
to TFR. A portion of the report (Annexure B1) Is attached for
your ease of reference,

Provide specifics as It relates to the 70%
locallsation mentioned in the submission

The spedifics ara part of the negotistions currenty underway
and will be provided once agreed to and finalised.

Was the PPPFA followed when
determining the tender specifications for
thig contract?

Yes, Transnet appifed the 90/10 rule

What are the SD obligations on the 95
CSR locomotives

Overall 5D | bligation Is R1787m (65% of contract value).
Actual SD to March 2014: R44im

e Localisation (R163,4m)

Page 1
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l ‘ » Skills development {(R46,91m)
fr] « Investment Plan (R92,03m)
. + Industrialsation (R136,21m}
' ( +  Small business (RD,14m)
J « Rural development (R2,58m)
l l g What measures have Transnet put in There are varlous measures In place which Includa:
] g{"a’_‘ﬁng ensure dellvery agalnst local »  Plans need to be submitted between 90-120 days after
i contract sign off by the awarded tenderers
' ] « Non-submisslon of the requisite plans Is grounds for
' termination
' + Inclusion of SD penalty clauses are included in the
B contracts
B ] © 77777« Obtaining an SD bond to cover default risk
, . = Appointment of Socio-Economic monitors to provide
’_ﬂ assurance around the performance against planned SD
l ( - commitments.
] s Transnet Engineering is the appointed lacal assembler
! I 10 | Apart from concentration risk by utiising | > ndardisation. The flest curently conslsts of 21 different
r‘; " |one suppller what are the other | lo:@metive madels which negatively Impacts costs in terms of:
l" giﬁﬁ;‘;ﬁ:gmng to the eppolntment of » Spares holding and specialist tools for each locomotive
medel
4 » Infrastructure
l + Operational issues 3
E 1§ » Driver certification. Driver certificatlon of competency
l J for each model
| + Tralning regimes
; » Maintenance In terms of englneering skills
l .‘ requirements and fault dlagnosis for each locomotive
1 model
't I,.‘ - Cr 0P benefits are considerably greater than if the 1064
YL } cc itract was awarded to a single contractor
lL { Tr 2 1064 contract as mitigated as it relates to:
1 e Dellvery
] « Cspp
|" « Business could not wait for the schedule as per the
. 2013/14 Corporate Plan as that would severely impact
}j volume throughput
* The cost of the 1064 acquisition would be between
' : R60 and R65 billion if the orlgina) dellvery schedule
] ) was adopted as we would be hedglng over a 2-3 year
} longer peried.
I ] - o GE and CSR ara not consldered risky as thelr track
record has been established and their products are
not considered tisky are untested in our operations

j working well In our operations. CNR and 8T although
% Page 2
{

|
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2 suppllers are considered Ideal for each of the diesel and
electric companents of the 1064 acquisition. High enough to
mitlgate concentration risk and low enough to obtaln

maximum CSDP benefits. 3 suppliers each for electric and
diesel locomotives would dilute CSDP benefits and render
Trensnet unable to take advantage of economles of scale. This
will also drive up the locometive cost per unit,

11

What do the Soclo Economic monltors do?

After the Gautraln was completed, Transnet engagement with
their management o assist Transnet In addressing the matter
of monitoring the socio economic¢ Initiatives on the praject and
determining If objectives were met, Arising out of that
discussion was the appolntment of SEMs who provide an
assurance role through assessing the achlevernents against
inltfatlves provided In the plan, This will enable Transnet to
report on socio economic activities of the project,

N 12

The suppliers are aware of Transnel’s
acute need for tractive capacity and would
not be fearful of a termination clause as 1t
was unlikely to be enacted

On the contrary, Transnet will not hesltate to terminate a
contract where It Is warranted, Termination is a last resort
after all avenues to ensure parformance have been exhausted.

Locornotive suppliers are in the business of manufacturing
focomotives and It's not in thelr interest for thelr contracts to
be terminated as this affects reputation in a massive way. The
OEMs see this contract 2s thelr gateway Into Africa, This
contract [s therefore given their utmost efforts as it s an
opportunity for them to make a first Impression.

OEMs have thus far been enjoying a free partnership with TE

which enabied them to enjoy super profits while TE earned a

smalt margin. Transnet is exploring the option of co-operation
agreements and a profit sharing model.

In conjunction with the PWC work conducted between the DPE
and Transnet it has been established the OEMs are protective
over thelr Intellectual Property. In line with the Minlster's
vision, TE wants to move into the OEM space from a strategic
perspective and Transnet is confident that with the combined
scope of the various localisation Initlatives with each of the
contractors, we are in a position to complete the basket of
becoming an OEM.

OEMs sub-contracting to TE have established a concrete
relationship and launch pad for thelr expansien Into Africa,

Suppliess like EMD need to re-examine thelr strategic
positioning in Africa as they are currently not getting much
work outside of the USA,

13

Provide clarity on the delays relating to

Transnet's initial 2pproach as It relates to timelines for the
tender process was not realistic, The 1064 tender is large and

] Page 3
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Annexure 8

abll[ty tu generate cash Funders wIII adve ace funds to
Transnet based on Its cash genersting ability.

If the 100 and 1054 locomotives are not c 2livered timeously
then Transnet wiil be in trouble. The next 24 months will
tefine Transnet’s historty and success,

There are delivery risks as it relates to th= awarding of the’
tender,

No concern as the plan s reallstic apd do-1ble. The most
significant factor is however tractive effor:. We have re-
baselined volumes and have Instituted act've plans In terms of
- cash reallsation.

OEMs are. \rew much committed to deliver 2, The dlesel
locomotives are not very different to thos- already produced.
The 100 locomotives for the Coal Lina Is r 3t very different to
the 95 CSR Dual Voltage Eledtrics current! / in production.

Transnet has a plan in place to manage Ciiina North Rallway
and Bombardler Transport to ensure that Jelivery is as
contracted.

The conflguration of the infrastructure is & key determinant.
Nen-electrifled Iines may only operate dle- &l type Jocomotives.
Demand on this section of the network wi' determine the
quantity of locomotives. A slide of the netverk Is provided in
addition,

The B1mt expansion Is already secured by 'take or pay’
contracts. Expansion to 97mt s depender - on mine plans and
will be firmed up through a ecmmercial v='idation process. As
Indicated earller, water and elactricity are he potential
constralnts to the Waterberg expanslon,

A planning precess Is being undertaken tc determine when
capltal Is being deployed. Capita! will not 1 2 remaved from the
plan but deferred.

An open tender process would have been ollowed and the
outcome of that process would determineg “he prefesred bldder.

The 1064 process gives effect to the Minls er's vislon
incorporated in the study, The 100 locome ive contract
conslsts of baslc work and similar to the &, se of work done in
the past,

A high level scope of the TE work will be s sbmitted to
Transret's Board Acquisition and Disposals Committee in June
2014, CSDP plans will be shared as well,

23 | There seems to be problems with the
MDS, shauld JPE be concerned?

24 Diesel versus Electrle. How is the split
determined?

25 Coal expansi.n to 8lmt, how were the
mine plans Jetermined end tming of
Transnet capzcity?

26 If urgency wa; not an Issue who would be
the preferred sidder?

27 DPE need to f ad a sense of comfort, Is TE
in & position t> take up given the urgency?

Pape 6

005l370-0001-0029
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MEMORANDUM %

Wi, EEAISTIZL . DOE

To:  Transnet Board Acquisltions and Disposals Comrmittee

- -From: Mr. Brian Molefe, Group Chief Executive

‘Date: 15" May 2014

SUBJECT: UPDATE OF THE TENDER TRANSACTIONS APPROVED BY THE BADC AND THE
GCE TO THE BOARD ACQUISITIONS AND DISPOSALS COMMITTEE (BADC).

PURPOSE:

1. The purpose of the memorandum Is to provide & status update to the 3ADC of tha transactions
approved by the BOD, BADC and the GCE for noting.

BACKGROUND:

2, The BADC requested that a status update be given on all the tender transactions that the BOD,
BADC and the GCE have approved to date.

DISCUSSION:

3. The following BADC approved transactions, have been completed throu h to the contract signoff
and are awalting completion of dellvery:

] ob Commodity Approval Value

Approval

Date Current Status

17 [ TCP

NMPP: Motivation for the
implementation of
compensation events In
excess of 10% of the
contract value, For the
construction of the
trunkling, inllne valves,
valve chambers, end of line | Compensation R4.7 b 15-Sep-10
facllities and other event )
compensation events for
the NMPP project on
Splecepag Group Five 3V.

Contract execution Is
completed and Is in
warranty / defects
period.

l
x

YA

-

Transactions Approved

0057-0370-0001-0030
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d el

oD Commodity Approval Vaiue Apg;tt:;ral Current Status
Main Automation contract:
1 Request to increase DCF ‘
=l TCP value to R1.2 billion, to E?:?gaaszt value RLIbn | 09-Mar-1 | CONtractis In execution.
l ’ align with the budget. B
J Hatch SA provision of Actions not condoned.,
‘_1 project, engineering Irregular expenditure
Management and safety - _Mar.1q | feported and the
l 31 TCP support services - Condonement R10.Z mn | 31-Mar-11 contract has been
{ ] condonement, approved.
l ' -— | Engineering, Procurement —
o— and Construction
l ' ﬁ-)\ management contract: o Contract gx‘ec:.jltion Is-
| requést to increase DCF Contract value c Marqq | cOMpleted and is in
Tce value to R3.5 bililon, to increase R3.5bn | 31-Mar-11 warranty / defects
;1 allgn with the budget. perlad,
-
] Canfined tender Confinement has been
I to General approved,
||] Electrlc for the
. acqulsition of 43 Tender and contract
t diesel concluded with General
l] TFR 43 Diesel lou. notives locomotives, R989 mn | 03-Aug-11 | Electric.
l GCE delegated Dellvery completed in
I to conclude the July 2013,
= abave,
] . ”" Contract has been
'\#}J concluded and signed
{ with China South
" Railways. In September
Sourcing 2013 BADC approved an
J strategy for Increase in the ETC.
I apen tender
. approved, ann.q | Dellvery dates: First ten
j TFR 95 Electrle locomotives R3.29 n | 03-Aug-11 Units have been
i GCE delegated delivered,
l_ to conclude the
]! above,
| |
: A
¥ AN
! Transactons Approved

0057-(‘0-0001-0031
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oD Commodity Approval Vilue | Approval Current Status
Date
T . Suppller contracts have
been concluded and
] signed.
Dellvery Dates:
18 x RTG's ~ Batches of
I 6, has been campleted.
Slight delay due to
weather conditions at the
l Capitel port of departure and
investment and arrival Including union
| ?ort handling equipment | the sourcing strikes In Irefand.
or the Port of Ngqura strategy Ot
TPT including STS cranes, approved, R81imn {04-Oct-11 4 x 875 Cranes — have
o RTG's, Haulers and Trallers been received however
T;% GCE delegated currently being
) to finalize, assembled and
| commissioned, expected
' handover date Is end
July
i 48 X Haulers - 48
Delivered,
: 48 x Trailers delivered by
i TE,
Mativation for the revised
i DCV for the remaining
duration of the contract:
Supply, fabrication and Contract Contract Is In execution.
TCP Civil, Bullding, Structural dment R1.- bn | 11-Feb-13
steel, Plplng, mechanlical, amendmen Completion scheduled for
electrical and March 2015,
. instrumentation work for
K the terminal work.
¥ NMPP; Request for the
approval for revised DCV to
aliow for the
Implementation of
additional CE's: Supply
fabricatlon and erectlon of
civii, building, structural
steel, piping, mechanical, | Contract - Contract Is In execution.
TCP electrigali and amendment RiZbn | 01-Mar-13
instrumentation work for Completion Is scheduled
Terminal 2 - inland for September 2014,
terminal including Tie-In
works at the Jameson Park
and Alrode swltching
station.
Contract is In execution. 1
PATA
Transactlons Approved Q ;

0057-0370-0001-0032
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l _] oD Commodity Approval Value Apg;::al Current Status
l Contract has been
Dl | Locomotves % s | 0D | 2edantq | Beriedand s on
I ”] Contract™
: extension for
. the supply of 60 | R1.75 bn 1an.1a | Contract extension has
' ] TFR Locomotives Diesel 24-Jan-14 been appraved and
: locomotives for signed on 17* March
] GFB._ 2014,
l— e A cinfnement for | L |
] : the supply of
7YY¥5R | Locomatives 100Electfic | R44bn | 24-Jan-14 | Contract awarded and
l e T focomotives for signed on the 17% March
. the coal export 2014, ‘
] line,
' ! Fuetl Contract valued at
. ‘ R185,5 billion for 5 years
1 approved by BADC In
| Sourcing October 2013, The -
_--‘ strategy award to 9 suppllers of
. including five which 8 out of the 9
ll Group | Fuel §§§?§3§§“§E RIS.Sbre | Mar-g4 | Delng 100% black
] delegated to
l approve RFI and The CFST completed the
] RFP, MSA and has been
. signed by GCE.
! Contract is in execution,

b
'1 4

i
i

4. Status update of the BADC approved transactions to date ~ 15™ May 2014:

BADC
BADC BOD
‘ 0D | Commodity Approval Approved Apg;::al Approved Valua | Current Status
Approval glven to Award approved
Issue the RFP to and contract In
i meet Transnet’s execution,
‘ Rails, shart term steel
] Turnouts and { product At R3.9
] TR other requirements, Yes 03-Aug-11 | Yes bn
J components | Recommended to
l the BOD for
I ‘ Information
| purposes, |
‘ Transactions Approved \\_)

0057l70-0001-0033
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-t

BADC

OGN D N U G AN 0NN N S NN W

‘ . BADC BOD
[ OD | Commodity Approval Approved Apg;::al Approved Valug Current Status
N The RFP's (5
l different RFP's)
] have closed, the
. CFST has been
| E:ggc appointed and
) e | R~
- evaluations have
[ Sourcing dsttr a]tegy Roop | Deen completed.
, appraved to Issue 4
] TFR | Saleofscrap | ooy ' Repfora | YES 26-Jan-12 | N/A |
) 3 year contract, Fora negotlations are
] 3 year | I Progress with
‘ oot | the bidders and
o P MSA's are
Y currently belng
b finalised.
j Award was
| made to
. Southern African
1 Shipyards (SAS).
| Capltal The MSA has
- Investment and been concluded
} sourcing strategy and signed by
[ approved. Transnet and
i SAS,
i_ GCE delegated to : RL2 APG challenge
"1 | TNPA | Tug Boats approve RFP, Yes 15-Feb-12 | Yes br.1 has been
! Non-award resolved,
’ approved, Hollard
1 e, Insurance Group
YA Tender re-lssued have met
" and delegated to Transnet's
{ the GCE to requirements,
= finallze. Letter from
\ Growth Fund
] expected 23"
) May 2014,
) ] The RFP’s have
i been Issued to
Revised sourcing the market and
strategy th
J approved R4.6 closed on 27
i~ | TE 34" Wheels | 2PProvecd: Yes 27-Mar-13 | Yes bn | August 2013,
4y GCE delegated to
Negotiations to
|U approve Award be completed in
A | May 2014,
'3 PRIVAN
l Transactlons Appraved

0057-0370-0001-0034
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| . : |

F‘l : BADC
l l 0D | Commodity Approva) Apap‘:‘,:fe d Apg;:‘:al A pgl?o?r ed Value | Current Status
‘1 The RFP's have
' l been Issued to
!-‘i the market and
& closed on 27"
! | August 2013,
l "-'} Revised sourcing
) strategy Negotiations to
Bogle approved. Mo R1.9 | be completed
l l.] TE Castings Yes 27-Mar-13 [ Yes bn | May 2014,
"~ GCE delegated to
) approve Award o
I
- BADC approved
} ' the Strategy on
ll . the 27™ May
2013, BOD
r‘] approved the
l Strategy on the
7 29" May 2013,
=M| Senior Coundil
! opinlon
l- recelved,
J advising against
the use of Pre-
‘ -l The Princlples of Qualification
- the sourcing (Sub-
l strategy has been Contracting)
] approved by R7.2 criteria.
' # "y up | Vehicle fleet | BOD. Yes 27-May-13 | Yes br::
] \)) BOD approved
] - | GCE delegated to ' the revised
l»‘ lssue RFP and strategy 29
' award business. August 2013,
J RFP was
I ' approved by the
J GCE In the
: month of
l October 2013,
] _ Final
negotiations
i underway and
| award
l' : ’ R Imminent.
b /EPTAN

il Transactions Approved \b
6

0057-C'70-0001-0035
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oD

Commodity

Approval

BADC
Appraved

BADC
Approval
Date

Ap

80D

aroved Value

Current Status

Coupling
Systems

Sourcing strategy
approved.

GCEto be
delegated to
approve Award

Yes

28-Jun-13

Yes

R3.3
bn

RFP has been
approved and
issued on the
26" November
2013, RFP
closed on 04"
February 2014
and evaluations
commenced in
February 2014,

Evaluations
have been
completed.
Negatiations to
commence
shortly,

'i Group

e
e

Networks

Sourcing strategy
approved by
BADC,

Recommendation
to Award
approved, subject
to negotiations,

Yes

28-3un-13

Yes

R1.7
bn

GCE has
approved the
recommendatio
n to award,

Letter of Intent
was issued to
preferred bidder
(T-systems)

‘after the

evaluation
process in
November 2013,
subject to the
negotlations
which Is in
progress.

Axles

Sourcing strategy
approved,

GCE to be
delegated to
approve Award

Yes

28-Jun-13

Yes

R3.5

A

RFP has been
approved and
Issued on the
26" November
2013,

Evaluations
have been
completed,
Negotlations to
commence
shortly.

L\

0057-0370-0001-0036

Transactlens Approved
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oD

Commodity

Approval

BADC

Approved

BADC
Approval
Date

BOD
Approved

Value

Current Status

Bearings

Sourcing strategy
approved.

29-July-13

Yes

R2.7

bn

BOD delegated
DOA to BADC.
BADC approved
the Sourcin
strategy 25"
July 2013,

RFP I1ssued on
the 26"
November 2013.
RFP closed on

- 04* February —

2014 and
evaluation
commenced 10™
February 2014.
Negotiations to
commence
shortly.

Group

Fuel

On-road Sourcing
strategy.

Noted by
BADC

14-Nov-13

N/A

R980

mn

On-road
Sourcing
strategy and
RFP was
approved by the
GCE and noted
by the BADC.
RFP has closed
and evaluations
are underway,
completion is
planned by the
end of June
2014.

Group

T
Infrastructure
and desktop
support

Appraoval of 2
years extension
of the T-Systems
contract for the
provislon of IT
services

Yes

13-Feb-14

Yes

RL.5

BOD approved
the extension of
the T-Systems
contract for a
petiod of 2
years for the
provision of IT
Infrastructure
and desktop
support services
from 1% January
2015 to
December 2016,

o

— G G G- ..
- " ¥ *
-

p——)

0057

.

70-0001-0037

Transactions Appraved
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—-l 5. The following GCE appraved transactlons have been completed through to the contract signoff

and are awalting completion of delivery:

3 oD

Commodity

Approval

- Approval
' Date

Value

Current Status

TCP

NMPP: Request
to conduct
confined
negotiations
with Hatch-SA.

Confined
negotiations

!

19-Mar-10 |

R48.3 mn

Contract in execution.

NMPP:
Purchase
contract for the
supply, delivery
and Installation
of medium
vaoltage
generators for
5 sites.

Purchase contract

|

- 23:Mar-10

R167.7 mn

Generators delivered to
the varfous sites,
commissioning of TM1 and
TM2 In progress.

|

Approval for a
mandate to
confine and
negotiate a
contract with
Turner and
Townsend to
provide cllent
commerclal
management
and assurance
services for the
NMPP project,

Confined
negotiations

f
4
!
|
E
l
I

+ 23-Apr-10

R170.5 mn

Contract Is In execution.

TCP

Confined
tender
approval;
Reqtiest for a
mandate to
confine to sole
source and
enter into
negotiations
and conclude a
contract with
Group Five
Energy Pty Ltd
for the supply
and delivery of
OHTE Electrical
cables required
for the 50kv AC
single phase
feeder line,

Confined tender

35-May-10

R104 mn

Contract completed and
ciosed out,

0057-0370-0001-0038

Transz ttlans Approved



TRANSNET@I&WLE-ONSB

l oD Commodity Approval Approval Value Current Status
Date
-[ Confined '
l tender
"; approval:
; Request for a
mandate to
} negotiate sole
- source and
' | TCP concluding a Confined tender 07-Jun-10 R10.7 mn g%';gg i:uiompleted and
l ] contract with ‘
] Subtech for the
' completion of
I ] maintenance | I ; S
= 3 —|dredgingfor~ |~
the Port of
N, Saldanha.
' L Request for confined
- tender approva! with MCB
} Marketing Enterprises cc
Il for the supply,
,-J manufacturing and
A delivery of expanding plug
'I TCP Plug Valves Confined tender 04-Aug-10 R13.4 mn valves at Terminal 1 and
- Terminal 2.
] Valves delivered, TM1 and
i TM2 commissioning in
l- ] progress.
'I } Request for a
- confined tender
f approval with
} Davron
l LN Equipment
\ulf Pumps and GE
} Oli and Gas for
'T' :ﬂ:;?ﬁg Pumps dellvered.
e [delveryof S eonned tender 15-Sep-10 | R30mn | TML and TM2
the NMPP commissioning in
i facilities. progress.
i ’
1 /w”/\
Transactions Approved

!

et
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_I ob Commaodity Approval Approval |  Value Current Status
'_ Date

" Request for a

m confined tender

approval with

. Siemens Ltd for

’} the supply and
delivery of 8%

B L= Relays, ARC

] Protection

} System, Scada

System UPS

i and
commlssioning.

Confined tender 15-5ep-10 R17 mn Contract is In execution,

% ™y

,‘ﬁ " Request for the

mandate to

‘] enter Into a

i confined tender
and conclude a

r] contract with

I" preferred
tenderers for

} the engineering

supply and Emer
N . gency Contract completed on the
installation of 2 procedure 15-Dec-10 R18 mn 11* Decerber 2011,

?‘f;fn;aeg ?;If ?:e procurement event

l replacement of
} the collapsed

. rail bridge due

l to a deraliment
[ | at Brakspruit on

) the Hoedsprult

— Phalaborwa

N rail Line.

l. TCp

| Turner and
] Townsend
provision of
. commercial

f sefvices:
Request for a
TCP DCF of R171 Contract extension | 30-Mar-11 Ri7imn Contract is In execution.

] million and to

} extend the

. contract unti
} Dec 2013,

[
=3

[ -
: } Transactions Approved (
1] “.

0057-0370-0001-0040
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l oD

Commodity

Approval

Approval
Date

Value

Current Status

ll_] TPL

Confinement
and
appaintment of
electronlc
Trading
Projects
cc(ETP) to
provide
speciaiist
consulting and
declsion

SSupport .

{modelling}
services to the
liquid fuel
industry,

Confinement and
appointment

01-Apr-11

R4 mn

Confinement approved by
GCE.
Contract closed out.

l}
| Tep

Confinemert to
A Hak for
nitrogen
pumping
services on
PLL,

Confinement

25-May-11

R21 mr

Contrack has been closed
out,

' TCP
}

Pipelina
Constructica
contract: Pump
Station CE.

Contract

02-Jun-11

R946 mi

Contract closed out.
Final account to be
finalized.

Supply and
delivery of 32
rubber tyred
gantry (RTG)
aswell as 33
Interchangeable
single lift
telescapic
spreaders:
Cape Town
container
terminal, R540,
451,443,

Supply and Delivery
contract,

05-Jul-11

R540 mr

Contract closed out.

" lTCP

Condonement
of confinemant
and
ratrospectiva
authorlty to
award contract
to T&T intha
value of R1,
704, 400.

Condonement of
confinement

06-Jul-11,

R1.7 mr.

This was not condoned,
spend was declared as
Irregular,

|

A

i
}

)
]
|

00"0370-0001-0041

Transactlons Approved
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oD Commodity Approva! Approval Value Current Status
Date
I National
Consulting
] Engineering
and project
] Services, .
Framework
agreements for Framework agreements
the pravision of approved and being
] mechanical Implemented, linked to a
engineering, period and a%proved
electrical budget as and when
] TCP engineeting, z;r;een?:r:lt; 09-Jul-11 N/A required.
structural
TN engineering, Tasks orders approved
C A civil and Issued where required
T engineering, as per DOA.
architectural
} services,
railway
] englneering,
Marine and
Coastal.
] Confinement approved by
the GCE for an actuarial
] service provider to assist
with financial modeling
Group | Actuarfal il and actuarlal advice In
J HR service provider Confinement 08-Jul-11 R2.55 mn resze;:t og t]he neﬁu:tl reward
model and Incentive
scheme for bargaining unit
] L employees.
LY
Condonatlon of
] the
' confinement of
one contract as
! well as the
authorlty to
confine a new
] contract Condonation and Mo Condonation and
1| TPL relating to the | Confinement 05-Nov-11 RE5 mn canfinement was approved
] purchase of by the GCE,
Gas for the TPL
intermixture Contract closed out.
refractionator
J plant.
J Al
¥
Transactions Approved

0057-0370-0001-0042
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l oD Commodity Approval Appro ral Value Cutrrent Status
‘] . Dat:
l Material
‘] Amendment to
' the existing
l ) electrical _ .
J consulting
' contract (PYP
l 983) with
Netgroup South
] TRL | Africa (pty) Lt | aterRl 02-Pec-11 |  R22mn
. for Transnet Material amendment
l ] Pipelines | I URE - -approved by GCE per
- ~I'Installation of DOA,
A ,4-\ electricity
Ll h ‘Check metering Contract clesed out,
l [+ and Quality of
- Supply
1 Metering at 30
l: TPL sites.
] Extension of
lI time and
increase in cost
di of the contract
E for the leak
'_] detection Materlal
TPL project on al} Amendment 24-Nov-'1 $250k Material amendment
TPL's pipelines approved by GCE per
i ] -~ Kanopus DOA,
Consuitoria
Technical Contract closed out,
) s Traducua
It
l ] Confinement for
: repalrs to Eah. Contract awarded to Mitsul
] TFR Locomotives locomotives. 23-Feb-12 R80 mn and signed by GCE.
l j RFP amended In line with
the PPPFA regulations.
] RFP approved by GCE and
' Reconstruction g;g:gi\?gdstrategy izsggaed, closed 31* October
] {Tep 2?:,’5&;5’? ing 22-Oct-1" R760 mn Evaluations have been
“ Wha n}' Berths - GCE delegated to concluded and the
approve Award. recommendation for
] shortlisting and award |was
approved. Award finallzed
) and contracf In executlon,
l Transactlons Appr wved

0057-l70-0001-0043
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oD Commodity Approval Approval Value Current Status
Date
] GCE approved the
confinement and contract
1 | Group i‘\'ﬁm team C\zr;f:gement and | 9o Nov-12 R154 mn award submission for the
@ appolntment of the SWAT
teams.
] GCE approved the RFP has been awarded
| submission but and Is In execution.
2 Swaziland Rall | requested Group ta .
] TeC link Issue a new tender 16-Jan-13 R25 mn
for the scope of
'.l work.
“ . GCE approved the
. SAP praject
"ﬁ‘] “Group | consuiting Confinement 22-Feb-13 R30 mn ;i:;ﬁnemen_t requelzét for
Ll services project consulting
services, Contract has
- ] been awarded and signed.
Locomotive Contract closed out
| TCC advisory Confinement June-12 R140 mn ,
l RMO - advisory
l. services related
to the setup
] TCC and operation | Confinement 22-Nov-12 R67.7 mn Contract is in executian
of the MDS :
’ Executive
‘] Support Office
' Confinement approval for
' the development and
] TCC | Master data g""fg:l‘;’!"e”t 04-Mar-13 | RB3mn |Implementation of the
| PP MDQM B Staging Area and
| Master Data Management
) 24 Medule,
b7 GCE approved SAP add-on
] AP add-o and module confinement
Group n Confine and award | 18-Apr-13 R7.1 mn and contract award to
module
' J Minabiz,
) EPCM Services | Conflnement and GCE approved the
' ] TCP Rail Phase 1 award 19-Aug-13 R220 mn confinement and award
! Confinement of Confinement request has
TFR Securlty speclallzed security | 10-Feb-14 R203 mn been approved and
]] contract has been signed,
Confinement-BU Conﬁnemenbt request has
; implementation ! been approved and the
J TFR Consultmg change Juk-13 R22 mn contract has been signed.
l management. /<
] Transactions Approved

0057-0370-0001-0044
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' ' oD Commodity Ap sroval Approval Valua Current Status
. Date
. I gunﬁnement l;?quzst has
Operational Conflner ent — GFB een a~proved an
.J TR Specialists Turnaro. nd project Aug-13 RAG6 mn contrac: has been signed,
Phase2. .
l Conflnement
.‘ © 7" | and awatd for B
) maintenance of
ll] the Class 198 GCE aporoved
5 Locomotive Confiner:-ent and P confinement, contract
° | TE fleet on the award 14-Qct-13 R27.2 mn awarded,
f coal line for a
l-t perlod ofthree | SN U B
- - lyearsta |
N Y Toshiba,
"_' ) 5 GCE approved _
the Approval of
..\] ‘ propcuref{\nweant of conﬁge: ant and
. SAP softwatre award fc - SAP
'I Group | jicenses and llcenses . nd 18-Dec-13 R465 mn GCE approved
9"? malntenance mainten: nee. confinerent, contract
. for a perlod of awarde:,
‘l 5 years,
‘J GCE approved
the
’ I procurement of
- SAP Core Approval of
! services confiner: :nt for the
I l Group | pertaining to proviston of SAP 23-Feb-14 R75 mn GCE aprraved
SAP products | Core confineraent, contract
] road maps and awarded,
l l 14 implementation
dr ] over a period of
] '\,L’ 3 years,
l } GCE approved
1 the Approval of
] procurement of | confinem :nt and
" Microsoft award for Microsoft
J Group | licenses and licenses &1d 25-Mar-14 R232 mn GCE aprroved
] supportfora | malntena.ice to confinernent, contract
period of 3 Microsoft Irefand awarded
! years,
Tralling Suction
: Hopper 13-Mar-14 Céntract has been
] TNPA Dredger Award of Business R889 mn alar ded and signed.
P "(
'
Transactions Approved
16

L

v

?
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oD Commodity Approval Approval Value Current Status
Date ‘
Thyssen Krupp ' Contract has been
C nfinement and
l TcC Isnclius_.tri_al &.7ard approved by | 01-Oct-13 R 10.4 mn awarded and signed,
] olutions G E
| Infrastructure | Cr-nfinement and Contract has been
J - | TCC Options a./ard approved by | 01-Oct-13 R 13 mn awarded and signed.
- CE .
| World Class C-nfinement and Contract has been
Business awarded and signed.
] TCC Solutions Z-.L .faErd appraved by | 01-Oct-13 R 13.58 mn
! - —
} Arup SA Cenfinement and Contract has been
TCC P &, 'ard approved by | 01-Oct-13 R24mn awarded and signed,
G E

HE

! 6. Status update of the ¢ CE approved transactions to date — 15" May 2014:

i I oD Commaodity Approval Ap S;g:a' Value Current Status
Condonament
-] for an
l amendment to
- the existing Conc nement of
11T | Betvitie Square | ame: dment 05-Ju-il | R5.5mn '
| ' Depot Disclplinary action was taken
; ] contract: and condonemeant was
R5,549,602, approved.
l Material
] amendment to
the existing
| technical
e consulting
{ )_/ contract with
| — (PYP814)
} | TPL | Siemans (PTY) | Mate al Amendment | 24-Nov-11 | R4.3 mn | Material amendment not
4 Ltd for approved.
i Transnset
J Pipelines (TPL)
- Secunda Tele-
. Mechanical
J upgrade
) project.
] j Confinement approved,
. , contracting stage underway for
N TFR | Locomotives Confir ement 10-Feb-14 | R1l.1mn the lease of 5 locomotives ’f(rom
]J RRL Grindrad,
! § /—\y/(
] Transactions Approved (\>
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l 1 oD { Commodity Approval Apg ;:;ral Value Current Status
1 ' Confinement for the Confinement request has been
. purchase of 23 10-Feb-14 approved, finalizing purchase
Ii TFR | Locomotives focormotives from R150 mr contract.

' Aurzon, , .

4 Confinement for the Confinement request has been

!L purchase of 30 10-Feb-14 approved, finalizing purchase

] TE Locomotives locomotives and - R150 mr | contract. 1

- spares from Aurlzon.

f

I ] RFP for Core (004) spares

] approved by GCE, Based on

( . Sourcing strategy approval from

' EMD LTPA Critical o a4 ] ©1.99 1 | BADC and delegation to GCE,- . |- -~ ———

»I e |ewo | ool | 26-Mar-ta-|- RE32 br
N RFP Issued to market on 4™ April
i ) 2014,
. The Design,
] Development
l and facilitation
,] of the
. Transnet
TCC | customised gonrﬁurzlearlnent 15-Dec-13 R8 mn | Conflnement approved by the
senlor pprovi GCE, Contract belng finalized.

] leadership
development

] _ programs

‘ The Design,

: Development

l and facilitation
of the

... | Transnet’ : Confinement approved by the

} {2 | customised gongvr-.;rinent 15-Dec-13 R72 mn | GCE, Contract being finalized.

) Middle PP

z leadership
l : development

Y programs.
IJ The Design,

. Development

J and facilitation
l of the

Transnet :

] TCC | customised gg n:‘gg'nent 15-Dec-13 R45 mn | Confinement approved by the
first fine P GCE. Contract belng finalized.
leadership

} } development ‘

| programs
Vi
| v
Transactlons Approved Q(>
’ 8
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Commodity

Approval

Approval
Date

Value

Current Status

TCC

The Deslgn,
Development
and facilitation
of the
Transnsat
customised
women
leadership
development
programs,

Confinement
approval

15-Dec-13

R3mn

Confinement appraved by the
GCE. Contract being finalized.

] TCC

To Appolnt
and Monitor
Deloite as the
Service
Provider to
Enhance the
Marketing
Strategy
Implementatio
n Plans, Refine
Analytics and
Pilot the
Application for
Key Account
Management.

Confinement
approval

08-Dec-13

R Z5mn

Confinement approved by the
GCE. Contract being finalized,

] TCC

Annual
Integrated
Customer
Satisfaction
Survey.

Confinement
approval

13-Oct-13

Rimn

Confinement approved by the
GCE, Contract belng finalized.

l TCC

For the
Provision of
project
consulting
services for
the
implementatio
n of the SAP
Project.

Confinement
approval

6-Dec-13

R 3)mn

Confinement approved by the
GCE. Contract belng finalized.

0057-0370-0001-0048
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oD

Commeadity

Approval

Approval
Date

Value

Current Status

TCC

Increasing the
Coal Line with

a
Breakthrough
of 2MT (R20m
fixed fee &
R110m
contingent fee
subject to
negotiations)
Mitigation of
EBITDA at risk
for 2014/15.

approval

9-Apr-14

Potentially
R130 mn

Confine and Award approved by
GCE. Contract being finalized.

-Renegotiating |

the Kumba
Iron Qra
Contract
(R20m fixed
fee & R193m
contingent fee
subject to
negotiations)
Mitigation of
EBITDA at risk
for 2014/15

Confinement
approval

9-Apr-14

Potentially
R213 mn

Confine and Award approved by
GCE, Contract being finalized.

TCC
|

Manganese
Execution
Support
(R100m phase
1 & R50m
phase 2)
Mitigation of
EBITDA at risk
for 2014/15

Confinement
approval

9-Apr-14

Potentially
R150 mn

Canfine and Award approved by
GCE. Contract belng finallzed.

J TCC

NMPP De-
Risking and
Acceleration
{R10m phase 1
& R90m phase
2) Mitigation of
EBITDA at risk
for 2014/15

Confinement
approval

S-Apr-14

Potentlally
R100 mn

Confine and Award approved by
GCE, Contract belng finallzed.

] TcC

iSCM SWAT
Support

Confinement
approval

3-Apr-14

R25mn

Confine and Award approved by
GCE, Contract belng finalized,

TCC

Basis Resource
for the Fixed
asset
stabllsation

Confinement
approval

22-Apr-14

R 56 mn

Confine and Award approved bs}
GCE, Contract belng finalized.

/

0370-0001-0049
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op

Commodity

Approval

Approval
Date

Value

Current Status

| Provision of a

solution for a
systems
analytical tool
and capablility
to provide key
Procurermnent
metrlcs and
analysis

Confinement
approval

\7-Apr-14

R50 mn

Confine and Award approved by
GCE. Contract being finalized.

]
7|
]

TCC

Provision of
Capital
Optimisation
and
Implementatio
n support
services {R72m
fixed fee &
R173m
contingent fee
subject to
negotiations)
Mitigation of
EBITDA at risk
for 2014/15

Confinement
approval

|7-Apr-14

Potentially
R245 mn

Conflne and Award approved by
GCE. Contract being finalized.

0057-0370-0001-0050
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l '] FINANCIAL IMPLICATIONS:
"I 7. None
I BUDGET IMPLICATIONS:
-
- 8, None
\ ‘
l 1 APPROVALS AND DELEGATIONS:
; 9, None
I ] RECOMMENDATION:
"I 10, Itis recommended that the BADC notes the status update of the tender tr nsacttons approved
_I __-bythe BOD, BADC and the GCE- -~ ~————~ -
ﬁ\ﬁ
Il‘ E Compiled by:
i—‘ l &\ ‘ -S
l‘_ noj Singh \\
] roup Chief Financial Officer
I[ ate: Fo ko,

commended by:

— V¢
Brian Molefa
} Group Chlef Executive

2

.] J Transactions Approved
i
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Append”( 75RANSNET154@VDLE 01748 |}

« Lettar of Intent butween Transnet and MciCnsey Incorporated for the pr Askon of Advisory Sarvices rdated to the Acquisttion of

the 1064 Locomotives Tandar RANSNET

2

McKinsey Incorporated
88 Stella Street

.Sandown Mews East

Sandton
2196
30 November 2012
Reference: LOT/GSM/12/05/0447
Dear Mr Michael Kloss
RE:  LETTER OF INTENT for the provision of Advl. ary Services Related to the Acquisiton
of the 1064 Lacomotives Tender over a peri: 4 of 9 months., LOI/Proposal

Referenca No: GSM/12/05/0447 ("the Man:ate")

Pursuant to our Request for Proposal {RFP Number 12/05, 1447), we wish to inform you that your offer
has been accepted and that your consortium has beer awarded the contract for the pravision of
Advisory Sarvices related to the Acquisition of the - 064 Locomotives Tender (the Services)
to Transnet, subject to the conditons precedent set out I section 1 below,

The Parties to this agreement are:

(1) Transnet SOC L2 (Transnet), a State Owned ‘ompany and the pracurer of the services,
(Reglistration Number 1990/000500/30); together v h

{2) McKinsey Incorporated (the Suppliar), {Reg! raton Number 1995/D02398/1D) and the
other members of the consortium, namely, Regir .ents Capital (refer to 1.5), Advanced
Rall Technologles, Nedbank Capltal and Utho Capital.

Transnet wishes to contract with the Supplier for the pro ision of the Services as outlined In dlause
3.3 below, which, If mutually agreed by the Parties, will e documented and effected n accordanca
with a 9 (nine} month Agreement between the Partles. It s agread that the Supplier will play the lead
role and t=ke overall respansibility for the entire Mand te. This condition also applles to services
specified in 1.5 and 1.6 hereln,

Tha Paities are desfrous of successfully concluding nege ations and thersafter executing @ contract
(the Agreement) to enable the Supplier to provide the Services detalled In section 3.3 below In a
tirmely manner,

The Partles have identlfied the Services which Transnet would wish the Suppller to provide In the
Interim while executlon of an Agreement between the F riles [s being finalised. Conditions of this
requirement are specified in sections 2 and 3 below,

The purpose of this Letter of Intent (LOI) Is to dacument he lntelnﬂon of the Parties in respedt of the
required Services for the provision of Advisory Sarvice : related to the Acquisition of the 1064

LD Reference No: GSM 12/05/0447 M

e st L) AL et M. e e apep e eeqm———im v hiFdrvessd o - . e oarde® t . el aeeaves Wi # frma
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l 1 | TRANSNETRES-B)44PLE-01749

l 1 ) + Letler of Tntent belween Transnet and Mckinsey Tngorporated for the provision of Advisory Services refated ta the Acuisition of
. 1064 Locomotives Tender
' ’ Locometives Tender and it will remaln in effect until the Agreement, is signed by both Partles, or
I until 50 {ninety) days have -lapsed from date of fssue of this LOI, whichever event should occur Rst.
. NOW THEREFORE 1T IS AGREED
1
1, Conditions Precedant
l ] With reference to tha Supplier's offer (07 June 2012}, Transnet wishes to finalise pricing, the
detafls of the Service to be provided and other matters In order to concluda the Agreement with
I ] the Supplier. 1n the Interim, the undar-mantionsd conditians precedent will apply:
L1 The Pariies acree to work towards concluding the Agreement for the provision of
] Adviscty Serilcas related ta the Acqulsition of tha 1064 Locomotives Tender,
#I o . _overa perod of 9 {nine) months; commendng 15 January 2013 and exping 15
ey October 2013 (or sooner If completed). Please note that contract imeline may be for a
l ’_ﬁ longer period, at o extra cost to Transnet if the deliverables are not executed for
whatever reascn as this engagement [s output based, as opposed to time based.
} 12 The Parties agiee to use this document as a proxy for the binding legal Agreement and
I under its authority Transnet intends to requast that the Supplier commences the
1 provision of such Services as required, during which perind the detafled Agreement wil
l be negotiated and finalised between the Partfes,
] 13  During this Intzrim period Transnet wishes to galn an enhanced degree of comfort in

terms of provis'on of the Services and would wish to reflact such In the Agreement in the
l ‘i * form of a Service Level Agreement agreed by tha Partles.

14  Transnet will discuss with the Supplier and agres the terms and conditfons of the

' } Agreement.

1.5 The Suppller acrees to partner with Regiments Capltal, for the proturement and supplier

I ]’ ¢ development el aments of this project.
':\_)’ ' 1.6  The Supplier agrees to relinguish il fegal sendces to Webber Wentze! (WW), a firm that
] was not past of the original consortium but appointed by Transnet for the dellvary of lagal
l i setvices, Nobwizhstanding the appointment of WW by Transnet, the Suppller will oversee
_] all work and d diverables supplied by WW and manage the deliverables of the entire
l Transactlon Ad-isory services in an integrated manner,

l j LOI Referencs No: GEM 12/05/0447

t
l l B Ty T B il LT Y Y [ R T R L AT A v [
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) - Letter of Intent between Transnet and FicKinsey Incorporated for the provision of Advisory Services related to the Acqulsion of
! 1064 Locomatives Tender

2.  Interim Service Refquirament

2.1, The Supplier agrees to promptly commence with tha provision of the Setvices as detailed
in section 3.3 below, after this LOI's confirmation date, and In compliance with Transnet’s
interim purchase order.

—

2.2, Should nagotiations between the Partles break down for any reason, the Supplier may
immediately Involcz Transnet Group Finance for all reasonable, actual costs incured
up until that date and such amount shall become due and payable by Transnet agalnst
presentation to Trarsnet of an undisputed Tax Involce,

8, Contract Fecs and Deliverables (Inclusive of 2.1 above)

] The proposed faes for tha Seyvices to be rendered, which the Parties In the Interim accept, are
understood by both Parti=s (Subject to signing of the Agreement) and ara as tabled In Annexure
N A hereto,

3.1. Fees and related costs are quoted In South African currency and are exclusive of Value-
1 Added Tax (VAT). Sxpenses will be capped at 10% of the value of the engagement for
the Supplier and its sub-contractors and bitled on an actual basis capped at R35,2 mitiion
excluding disburserrents, v

—r

3.2, Paymentwill be el’ected by Transnet, against presentation by the Supplier of undisputed

] Tax Involces, within 30 (thirty) days from date of month-end statement for deliverables
]

effected during that month.
} 3.3. Key deliverables ond project timescales.

The key project dellverables for a period of 9 (nine) months are for the pravision of
; Advisory Services related to the Acquisition of the 1064 Locomotlves Tender.
Flease note that cortract imeline maybe for a longer period, at no extra cost to Transnet
If the deliverables a:a not executed for whatever reason as this engagement is output
based, as opposed ta time based,

. ~ The objacﬁvé Is to award the loco tender by the end of the third guarter of tha
{ calendar year 2013 on tha back of

¢ archust and de-risked business case that Is fully supported and approved by the
] Board and t1e Shareholder

o afully capa-itated and Rawless transaction process

J » 3 commerdial negotiation that maximises the value delivered to Transnet and
South Africz,
f ‘The deliverables are covered in detall in annexure B, and Includa:

» Developing and augmenting the business case for the approval of the
J Jocomotives by the Transnat Board of Directors and Department of '
Public Enterprises;

} LOX Refarence No: GSM 12/05/0447 W\ %

4 2 pmamey EIRTETIIY)
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l 1 TRANSNETfI?E;e.@DLE-Ol?Sl

' ) .. v Letter of “qtent betwesn Transnet and McKlnsey Incarporated far the provision of Advisary Services related to tha Aoquisition of
1064 Loc: motives Tander

» TFR GFB 7 year end to end business case understanding Impact of the
following based on validated volume expactations:

l : o Wagens
3 o Locomotives
o Infrastruchure
l 3 T o Optimisation
o Profttabilty of each secior- Hok into efficlendies and capadity
' ] o €lear capltal voluma link}
Any wnrk done in refation to theabeve is to be canried forward and used
' ] | | aspartofthe SWAT team’s project. _ -

'« Procurement and Legal ~ Suppller Development and Localisation
ly strategy:

o Design and Setting up tendering process in line with requirements

: } apphcable to State-owned-companies (SOCs)
'; o Request for proposal documentation;
"l o Suppller evaluation criteria
l! | o Request for Information / Quotation documentation
‘J o Shortlisted selection of bidders based on criterfa ‘
! o Template contract for awarding of the tendar
I J o Negotation fact packs and capabiilty bullding
o Claims procedure and GEM management approach post award
} o creation of a aca industry in South Africa
, o Integrate this into the transaction and commercial process
l I (‘ o Execution of transaction process (RFP, process orchestration, adjudication
Y. capacty)
! ! : o Develop contracting strategy for programmatic approach;
l » Technical /Qperations:
‘ o Reduce loco lifecycle costs through technical (specifimtions) and
l' commerclal lever optimisation with short-fisted suppliers
] o Technical evaluation levers and estimated valve
" a Optimisation approach for joint value optimisation between Transnet and
] the selected suppliers .
o Improved outcome throuch value engineering with shortiisted suppliers - E
i op!ir'nis{ng for main obfectives of procurement; strategy (e.g., highest local
lJ content at best value for money);

l] LOI Referer @ No: GSM 12/05/0447

o
ll (R~ PV Y S e . BT T - It Bl T I —— Y] -
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., * Letler of Intent between Transnet and Mckinsey Incorporated for tha provision of Adviscry S vices related to the Acquision of
N 1064 Locomotives Tender

4.1.

e Financial:

o Developing finance and funding optlons

o Develop deal structure (financing, hedging an.. de-risking optiohs);
= Profect Management Office:

o Proactive stakeholder engagement throughou: process to ensure all are
. granted on time {e.g. PFMA)

a Manage overall prooess to ensure afl parts cora together

o Provide oversight of [egal aspects from a projs + management
perspective.

2, Miscellaneous

Neither Party shall reveal the content of this LOI or enything isdosed to the other Party
in pursuapos hereof to any third party, except with the prior express written consent of
the other Party, and then only to tha extent required to ¥ diitate progression of the
startup pracedures,

| 4.2, This LOI may only ba amended or modified In writing by the = thorised slignatorles of the
"} LDI.
] Thus duly signed at . ore.., , South Africa on this ... 2., ..... day of
] ' wPegedente ... 207 on behalf of:
] Transnet SOC Ltd WITNESS 15
) 1 AR ESNEEEY - VEAARASLRSEFREBTALANTAY
bdty
P NAME: Anc] Siggh
f ' Deslgnation: Group Chiaf Flnancial Officer
y
]
{ .
: J LOI Reference No: GSM 12/05/0447

0057-0370-0001-0058



l 1 . TRANSNETM@QDLE-ON%

l o ) - Letter of Intent belween Transnet and Mcdnsey Incorporated for the proviston of Advisory Setvices related to the Acufsition of

1084 Lotomotives Tender

l 1 Thus duly signed at ’%‘\MN‘-'S"“@ , South Africa on thts e 06 e day of
l ........ Detember | 2042 on betalf of

McKi say Incorporated

JM lly -

:7'3"‘54 N:jE Michae! Kloss
I

ignation: Director

} LOT Referenca Na: GSM 12/05/0447 ' ﬂ/% %

s we nmrrete Sarrsesames s 4k awnressset . v b b
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1064 Locomotives Tender

ANNEXURE A —FEES/COSTS

TRANSNET-R]E%\@LE-01754 l

: = Lletter of Intent batween Transnet and McKinssy Incorporatad for the provsion of Adviscry Services related Lo the Acqulsition of

Dellverniles must be executed for a fee of R35.2m as per the fee note below, Any overrun in terms of
tme will not be for the account of Transnet as the engagement Is output based and not Hme based.

Mcldnsey wiil zke overall responsiblfity for the deliverables and quality of the end products, Expenses

il be capped at 10% of the value of the engagement for the Supplier and fts sub-contractors and

Bliled o an actusl basls:
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Latter of Intent between Transnet and MdﬂnseylncnrpoéatedforﬁepmtslnnofMﬂsorySemusrclaudto meAmlstﬁonofm&% Locomotives Tender

ANNEXURE B: KEY DELIVERABLES

e e T

Soclagh

Measure of mMS

Key deliverables
Transactional Led by Mck with deal structuring recommendations frim Fair process, professional and transparent to key
advisory and Utho/Nedbank, contracting strategy input recommendations | stakcholders - and in line with requirements
procurement from WW, Regiments/Burlingten, MeK responsible, applicable to SOCs .
execution Leading s fair and precise process to maximise socio- Deal structure which minimises the financial risk for
economic impact for South Africa and Transnet Transnet !
+ Designed tendering process in line with requirements Contracting strategy implemented that optimally
applicable to State-owmed-campanies (SOCs) to ensure award | balances loco demand and supplier development
on time ' objectives !
* Contracting strategy for programmatic approach and Tender award completed in line with. timelines
maximised localisation; Contracts that maximise Transnet’s submitted with RFP response)
flexibility if volume predictions are not met . ;
« Supplier evaluation criteria and adjudication process i
» Recommended deal structuring, financing snd funding options |
to minimise risk for Transnet to be delivered by Nedbank 3
Capital/Utho with McK guidance and Mck integration :
* Overall integration of all stakeholder inputs and
. communication on process progress ‘
Technical Led by McK and ART Estimate of total lifecycle cast for cach loco type
evaldafion xnd -Lifecycle cost savings from technical improventent levers, from short listed suppliers quantified and handed
optimisation and price reduction of Iocomotives overto Transnet .
» Technical evaluation lovers and direct impact on.loco lifecyele | Top 3 technical optimisation levers from ART
costs by ART and McK evaluated and quantified
+ Joint value optimisation between Transnet and the shortlisted | Valus from techmical lever optimisation negotiated
/"'\ suppliers based on levers already identified by ART and and reflected in contract with selected loco suppliers
/ ,_____} implementable in the given timeframe, e.g., highest local confent |
[~ at best value for money f
- {
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Letter of Intent between Transnet and Mcdnsey Incorporated fo-;...e provisian of Advisary Services related to the Acquisition of 1084 pocompotives Tender

RER LA AT Loy L .

Business caze Led by McK Rewritten business case that is approved of by the
integration and re- | Re-write of the business case, approved by Board and DPE | Transzet Board and DPE
write « Integrated end-to-end business case across commodities to

validate loco quantities with recommendations to adjust ranges
in the fleet plan and get ranges for the contmcting
« Scenario based modeling to infarm contranting haced on

amene it s gmemARGmenLAL

macro-econemic scenarios and links to export coal and export
iron ore business cases, and different capex outcomes
+ Adequately address DPE queries.
PMO Led by Regiments/Burlington with McK leadership Detailed project plan with milestones
oversight Clear govemance structure that creates an integrated
» Monitor overall process timelines against milestones view of the entire process across 2ll advisors
* Setting up &nd preparing docomentation for steering Effective steering commitise meetings- clear agenda
: committees and formal reviews with decisions o be made, sl inforniation required
f » Escalate issues through repular project steercos for decisions circulated beforchand, issues Jogged
: » Prepare external stakeholder comummications end resolved

Alipned external stakeholders

R L L T
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l ' s, - " Leiderof Intent batween Transnet and Mciinsay Incorparated for the provision of Advisory Services related tn't.he Acquisition of .
-.I . 1054 Locomatives Tender
l f ANNEXURE C: PREREQUISITES

Peoplae i'aquired from Transnet

« 1 fidl time project manager from Group Legal for 26 weeks

% planning/projects), business pianning ‘

a1 full ime TFR procurement speciafist fe own the procurement
process for26 weeks

+ Ad hoc time from Croup finance (treasury), procurement;

-

» 2 workstreamn leads (1 dieset and one eleciric)- full time for 10
weeks and then as néeded for adjudication; they will drive
% fechnical evaluation and opimisation; fromTFR. .. - — —-

+1 plapningf GFB business case lead full time for 16 weeks full . .
time; from TFR )
s 1 fleef planning specialist full ftmefor 16 weeks; from TFR

« 1 full ime PMO lead full time for 26 weeks; fracks critical path
activifies, prepares templates/reporting and action; TFR or
Group '

' ) 10 P ference No: GSM 12/05/0447
I
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Execution Version

AGREEMENT

Entered into by and between
TRANSNET SOC LTD (Reg. Nr. 1990/0002000/30)

And

MCKINSEY INCORPORATED (Reg. Nr. 1995/002398/10)

FOR THE PROVISION OF SERViCES RELATED TO THE ACQUISITION OF
1064 LOCOMOTIVES TENDER

Agreement Number GSM 12/05/0447
Commencement Date 15 JANUARY 2013
Expiry Date 31 MARCH 2014
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- .- Agraemanit between Transhet and Metdnsey Incorporated
For the provision of Advisory Services Refated to the Acquisition of the 1054 Locometives Tender
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Agresment batwes: Transnet 2nd McKinsey Incoviorated
for the pravision of Atvisary Services Related to the Acquisition of the 1064 Locoriolives Tender

T T

i

1 INTRODUCTION

I_] This Agreement fs enteced into by and between;

| Transnet SOC Ltd [Registration Number 1990/000900/30) whose registered address Is Carllen Centre,
i"} . 150 Comrrissloner Strest, Johannesburg 2001, Gauteng, Republic of South Africa [Transnet)

| And

ticKinsey Incorporated (Registration Number 1995/002396/10] whese principal place of buginess Is at
] Sandown Mews East, 88 Stelfa Street, Sandton, 2196, Gauteng, South Africa [the Service Provider].

NOW THEREFORE, IT IS AGREED:

h
a ﬁ\) ' ’ 1.1 Transnet hereby appoints the Service Provider to provide, and Trensniet undertakes to socept the
' . . N

provision of Services provided for herein, as formatly agreed between the Parties and In
—I accordance with the Work Order(s) {ssved ag schedules to thls Agreement; and
| 1.2 The Service Provider hereby undertakes to render the Services provided for hereln, as formslly

- agreed between the Parties and In accordance with the Wark Ordar(s) lssued a5 schedules ta this
i, ] Agreement.

"1 2 DEFINITIONS

' ] meaning assigned thereto in this dause, except where the context clearly requires otherwise:
|' 2.4 AFSA means the Arbltration Foundation of South Africa;

J 22  Agreement means this Agreement and its assaciated schedules andfor annexures andfor
l appendices, Including the Work Order(s), specifications for the Servites and such sperial :
l conditions as shall apply to this Agreement, togethar with the General Tender Conditions and any !
. additlonal provisions In the asscclated bid documents tendered by tha Service Provider (as agreed !

i in writing betwean the Paries), which collactively and exclusively govern the provision of Services
) by the Service Provider to Transnet;

) ! ' 23  Background Intellectual Praperty means sll Intellectual Property introduced and required by

' Transnet to give effect to its obligations under this Agreement owned in whole or in pact by or

] licensed ta Transnet o its afflliates prior to the Commencement Date or developed after the
Commencement Date otherwise pursuant o this Agreement;

: l 24  Business Day(s) means Mondays to Fridays between 07:30 and 16:00, excluding public holidays
. as pradaimed In South Africe;

2.5 Commencement Date means 5 January 2013, natwithstanding the signature date of this
_] Agreement;

26 Confidential Information means any information or other data, whether In wiitten, oral,

] graphle ar in any other form such as in documents, papers, memoranda, correspendence,

l' notebooks, reports, drawings, disgrams, discs, artldes, samples, test results, prototypes, designs,

I Trangvat Agreement Mo GSHM 12/05/0a47 Page 30713

( Where the following words or phrases are used In this Agreement, stch wonls or phrases shali have the l

0057-0370-0001-0066
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| !
l - Agreement belween Trarsnel and ticdnsey [oonrparated
-J : For the provision of Athisory Services Related to the Acquistion of the 1064 Locomptives Tendar ,
l plans, formulae, patents, or inventor's certificates, which a Party discloses to the other Parly
~l fintentfonalty or unintentionally, or as a result of one Party permitting the representative of the
I oiher Party to visit any of its premises), or which ctherwise becomes known to a Party, and which !
3 Is ot In the public demain and indudes, withaut fimiting the generality of the term: *
a)  Information relating to methods of operation, data and plans of the disclesing Party; i
' ] o b}  The contents of this Agreement; ‘ . ;
B t) Private and personal details of employees o clients of the disclosing Parly or any other !
. person where an onus rests on the disclosing Party to maintain the confidentiality of such :
l ] Informatdon; :
d)y  Any information disdosed by elther Parly and which Is clearly marked as being confidentiat i
] o sacret; o o - - T .,4___—
ﬂl ' e €) Information relating to the strategkc objectives and glanning of the disclosing Party relating j
‘ }S\ﬁ . to &s existing and planned future business actvities; B ;
l = B  Information refating to the past, present and future research and development of the '
discinging Party: :
“l q) Information relating ta the business activities, business relatfonships, products, services, i
l customers, dients and Subcontractors of the disdosing Party where an onus rests on the .
] disdosing Party ta maintzin the confidentality of such Information;
- hy  Information contalned in the software 2nd asscdated materfal and documentation
I -] kelanglng to the disclosing Party;

)] Technical and sclentific Information, Know-How and trade secrets of a disdosing Parly
l] including Inventions, applications and processes;

§}  Copyright works;

k) Commercial, financial and marketing information;

'] )] Data concerning architecture, demonstrations, tools and technigues, processes, machinery
and equipment of the disclosing Party;

] cisy m}  Plans, designs, concepts, diawings, functional and technical requirements and
I ) specifications of the disdosing Party;
\—). n) Information concerning faults or defects in goods, equipment, hardware or software or the
' l incldence of such faults or defects; and
o) Information concemning the charges, Fees and / or costs of the discdiosing Party or its
] authorised Subcontractors, or their methods, practices or service performance levels
l actually achieved; '
] 2.7 cCopyright means the sight in expressions, procedures, methods of operations or mathernatical
corcepts, computer program codes, compilations of data or other materdal, terary works, musical
‘ warks, artistic warks, sound recerdings, broadeasts, program canrying signals, published editions,
_] photographle works, or cnematographic works of the copyright owner to do ar to authordsa the

l dolng of certain acts specified in respect of the different categories of works;

2.8 Default means any breach of the obfigations of efther farty [inclyding but not fimited to
fundamental breach or breach of a fundamental term] or any Default, act, omission, negligence or

Transnet Agreement No GSM 12/05/0437 . Pag=4of 33
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TRANSNET|RAFBNDLE-01762 |}

Agreanic { between Transnet and McKinsey Incorporated
For the v ovision of Advisory Seevices Related to the Actuisition of the 1064 Locomolives Tesider

2.1

2.1
2.1

2.
2.1

2.1

2,2C

2.2

222

statement of elther Party, its emplayees, agents o Subcontractors in conneciion with or in
refation to the subject of this Agreement and in respect of which such Party Is fiable to the other;

Deliverable(s) means any and all reports, analyses or other such materials furnished by the
Service Provider to Transnet in refation to the Sarvices;

Designs mean registered Deslgns andfor Deslgn applications and wilt inciude the ronopoly right
granted for the protection of an jndependently created industrial design Including designs didated
esseqtially by technlcal or functional considerations as well as topographles of Integrated clrcuits
and Intek_;rated direuits;

Fee(s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as detailed In the Work Order{s), issued in accordance with this Agreemenr:;

Foreground Intellectual Property means all intellectual Property developad b either Party
pursuant to this Agreement;

Inteliectual Property means Patents, Designs, Know-How, Copyright and Trade “arks and afl
tights having equivalert or similar effect which may exist anywhere in the world a4 includes alf
future additions and improvements to the Intellectual Property;

Know-How mezns al} Confidential Information of whatever nature relating to th 1 Intellectual
Property and Its exploltation as well as all other Confidential Information generai.y relating to
Transnet’s fleld of technology, Inclhuding technical informatlcn, pracessing ar anufacturing
techniques, Desgns, specdfications, formulae, systems, processes, Information concerning
matetials and marketing and business information in general;

Materials means the Deliverables, the Service Provider Materials;

Parties mean the Partles {o this Agreement together with their subsidiarles, divisic1s, business
units, successers-in-title and their assigns;

Party means either one of the Parties;

Patents mean registared Patents and Patent applications, once the latter have froceeded to
gant, and Indudes a right granted for any Inventions, products or processas in ali fields of
technology;

Permitted Purpose means eny activity or process to be undertaken or supervised ¢y Personnel
or employees of one Party during the term of this Agreement, for which purpos: authorised
disdosure of the pther Party’s Confidential Information or Intellectial Property Is a pr-requisite in
order to enable such activity or process to be accomplished;

Personnel means any partner, employes, agent, consultant, independent assodale or suppler,
Subcontractor and the staff of such Subcontractor, or other authorised representati. 2 of either
Party;

Purchase Order(s) means offickal arders issued by an operating divislon of Trannet to the
Service Provider for the provislon of Services;

Service(s) means the setup and operation of the MDS Execution stpport office, the Service(s)

provided to Transaet by the Service Provider, pursuant to Schedula L *Work Order’(s) n terms of
this Agreement;

Transnet I\g: nent No GSM 12/05/0447 fige 5of33



TRANS "BUNDLE-01763
. | AN

' . . Agresnent hetween Tramsnet end McKingay Ingipsreted
1 ) For the provhdon of Advisery Services Related In the Acquisition of the 1064 Lecoretives Tander '
l - 223 Subcontract means any contract or agreement or proposed contract or agreement between the
i Sarvice Pravider and any third party whereby that third party agrees to provide to the Servica
Provider the Services or any part thereof; .
I 1 224 Subcontractor means the third pary with whom the Service Provider enters Into 3 Subcontract; i

2.25 Service Provider Matertals means including, but not imited to, data, diagrams, chants, reports,
. spacifications, studies, Inventions, software, software development tnols, methodologies, ideas,
' ‘l methods, protesses, concepts and technigues analyses, know-how, tools, frameworks, models
and Industry perspectives used and/or developed by the Service Provider In connection with tha

‘ } Services ;
238

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

l 1891, as may be amended from time to thme; e e
' .. - 227 Third Party Material means softwars, software development tools, methadologles, Ideas,
’ . methods, processes, concepts and techniques awned by, or licensed to a third party and used by
{/T‘,):) B the Service Provider in the performance of the Services; '
l a 228 Trade Marks mean registered Trade Marks and trade mark applications and Indudes any ¢ign or .
‘l logo, or cambination of signs andfor logos capable of distinguishing the goods or services of one :
undertzking from those of anather undertaking; ;
‘ ] 229 VAT means Value-Addad Tax chargeable (it terms of the Value-Added Tax Act, 89 of 1991, as may
ba amended from time to tme; and
l ‘ 2.30 Work Order(s) means a detalfed scope of wark for 3 Service required by Trensnet, Including
I timeframes, Defiverable, Fees and costs for the supply of the Secvice ta Transnet, which shall be
appended to this Agreement.
} 3 INTERPRETATION

3.1 Clause headings in this Agreeme. e Included for ease of referance enly and do not form part of
this Agreement for the pirpose  of Interpretation or for any other purpose. No provision shell be
tonstrued agalnst or Interr .4 to the dissdvantage of efther Party hereto by reason of such
Party having or being dearr J to have structured or drafted such provision.

3.2 Any term, word, acronyt.. or phrase used In this Agreement, other than those defined under the !
dause heading “Definitions* shall be given its plain English meaning, and those terms, wonds, )
acronyms, and phrases used in this Agreement will be Interpreted In accordance with the
generally accented meanings accorded thereta,

l 3.3 Areference to the singuiar incorgorates a reference ta the plural and wiee versa,
l 34  Areference to natural persons incorporates @ reference to fegal perstns and vice versa,
} 3.5  Aceference to a particular gender incorporates a reference to the other gender.,
l 4  NATURE AND SCOPE
} 41  This Agreement Is an agreement under the terms and condidons of which the Service Provider will

! arange for the provision to Transnet of the Senvices which mest the requirements of Transnet,
l ] ‘ the delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet
.and executed by the Service Provider, in accordance with this Agreement,

Transiel Agrevrient No GSIM L2/05/0447 Page Gaf 33
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Agreement lelwe2 1 Transnet and McKinsey Incorporated
For the priovisinn o’ Advisory Services Relaled to the Acidsition of the 1084 Loconolives Tancer

Suzh Pur&xase Ordecs shall be agreed between the Patties from time to time, subject to the terms

of the relevant Work Order{s).

Each properly executed Purchase Order forms an Inseparable part of this Agreement as if It were
full 7 incorporated Into the body of this Agreement.

During the peried of this Agreement, both Parties can make written suggestions for amendments
to we-Work Order(s), In accordanice with procedures set out in clause 29 [Amendment and
Chzage Controlj balow. A Party will advise the other Party within 14 [fourteen] Business Days, o
suc other period a5 mutually agreed, whether the amendment is acceptzbla,

Insc’ar as any term, provision or condition in the Work Order(s) conflicts with a like term,
prosion or condition In this Agreement andfor a8 Purchase Qrder, or where this Agreemant is
sifar: on the matter, the term, provision or conditfon In this Agreement shall prevail, unless such
term or provision or condition in this Agreement has been specifically revaiced or amended by
mut al written agreement between the Partles,

The 3ervice Pravider will perfonm its obligations under this Agreement in zccordance with the
timeame(s) [if any] set out In the relevant schedule, save that the Service Provider will not be
liablz under this clause if It [s unable to meet such obligation within the tma required as a direct
resu; of any 3ct or emission by Transnet and it has used its best endeavours to advise Transnet
of 5uh act or cmission, In the event of such delay, any time deadfines detafled in the rejevant
sche~ule shail be extendad by a period equal to the period of that delay,

] g AUTHORIT OF PARTIES

5.1

} 5.2

6.1

Nothi-g in this Agreement will constitute or be deemed to constitute a partnership between the
Partie:, or constitute or be deemed to constitute the Partles as agents or employees of one
anoth 5 for any purpoese or in any form whatsaever,

Neithe= - Party shall be entitled to, or have the power or authority to enter into an agreement In the
name >f the other; or give any warranty, representation or undedtaldng on the cther's behalf; or
create any fablity agalnst the other or bind the other's credit in any way or for any purpose
whats. avar,

ot 6  WARRANTIES

The 5z vice Provider warrants to Transnet that:

a) it has full capacity and authrity to enter into and to perform this Agreement and that this
Agresment is executed by a duly authorised representatives of the Senvice Provider;

b) ‘t will discharge |ts obligations under thls Agreement and any annexure, appendix or
thedule hereto with zll due skill, care and diligence;

c) it will be solely responsible far the payment of remuneration and assodated benefits, if
2ny, of ks Personnel and for withholding and remitting income tax for its Personnel in
~onfarmance with any applicable laws and requlations; and

d}  Theuse or passession by Transnet of any Materials will not subject Transnet to any daim
{ar Infringement of any In tellectual Property Rights of any third party.

I Transred Agreement No T 3M 12/05/0447 Page 7 of 12
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] .
' L Agreement between Transnet and McKinsey Incorporated
'] For tha provision of Advisory Services Related to the Acnuisilion of the 1064 Locomotives Tendar
I ' 6.2 The Sarvice Provider wartants that [t will perform lts obfigations under this Agreement in
—l accordance with the Service Levels as defined In the refevant schedule, Transnet may at Its
l reasonable discretion audit compfiance with the Service Levels, pravided that any such avdt is
3 carried out with reasonable prior notice and in a reasonable way sa as nok to have an adversa

effect on the performance of the Services or the manner In which the Service Provider ordirarily
l conducts business. Without prefudice to clause 6.3 below, In the event that the Service: Provider
-; falls & meet the Service Levels, Transnet may clalm approprizate sesvice credits or Invoka retention

of Fees as detziled In the relevant schedule andfor Work Order.

I ] ‘ 83  The Service Provider shal, In accordance ith the Service Provider's document retention poficles,
&, astablish and maintaln a secure (e containing a copy of any presentation, progress review, repast
] or other document furnished ta Transnet by the Service Pravider in connection with the Services,
l - _ together with any working papers necessary to support Its conclusions or analyses (cul!ectively,
- the "Working Papers File"). Transnet may, at its own cost, Inspect the Working Papars File st any
f—ﬁ time, during the five (5) year period from the end of the calendar yesr In which the relevant
l L C Services are completed or tertninated, solely for the purpose of determining whether the Servica
. Provider petformed the Services In accordance wit  the Work Order.  Any information furnishied in

} connection with this provision shall be kept confic’ ik in accordance with this Agreement.

l . 64 The Service Provider warrants that = o perd  of 90 Eninety] days from Acceptance of the

] Deliverables they wilf, For~ .y Used, confort  in all material respects with the requirements set

" in the releva~ .e.ule. The Service ¥ ider will at 1ts expense remedy any such non-

I—] COnt.  *2~ soon as possible but in 2 , zvent within 30 [thity] days of notification by
Transnet,

6.5 The Service Provider will remedy any defect within 30 [thirty] days of being notified of that defect
l ] by Trensnet In writing,

5.6  Tha Service Pravider will not be Iiable to remedy any problem arising from ar caused by Transnet’s
l ] uge of the Deliverables In any way not latendad by tha Work Qrder of any madification mads by

Trarsnet to the Deliverables, or any part thereof, without the prior approval of the Service
Provider.

' ‘ -‘Q“l_ L 67 The Service Provider shall advise Transnet of the effects of any steps proposed by Transnet
‘ :\ ﬁ)” pursuant 1o dause 5.6 above, Including but not limited to any cost Implications or any disruption
l " or delay in the performance of the Services. The Paries agree that arty changes to the Services,
l Including the charpes for the Services or any timetables far delivery of the Services, wili be agreed
in accordanca with the dhange contral pracedure, as set out in dlause 29 [Amendment and
} Change Control].

l 68  The Service Provider warrarts that:
l a) It has, using the most up-to-date software practicably and reasonably available to it, tested
for [and deleted] all viruses Identifled by the Sarvice Provider in the Materlals at the date of

l] the relevant Work Onder; and

\ b) At the Hme of delivery to Transnet, the Materfals do not contain any trojzn horse, worm,
' logic homb, time bomb, back doar, trap door, keys o ather harmful components,

J The Service Provider agrees that, |In the event that a virus is found, it will use Its reasonable
endeavours to assist Transnet In reducing the effect of the virus and, partictlariy in the event that

l l Transnhat Agreensent No GSi4 12/05/0447 ‘ Paoe 8ol 33
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6.11

TRANSNETREEPUDLE-01766 |}

Agreement between Trensnat and McKinsey Incorporated
For the provision of Advisary Services Related ta the Acquisiion of the 1064 Loconsolivez Yencler

a vlrus causes loss of operational efficiency or loss of data, to assist Transnet to the same edent
to mitigate such losses and o restore Transnet to its original operating effidency,

The Service Provider Undertakes to comply with South Aftica’s general privacy pratection in terms
of Sectlon 14 of the Bl of Rights In connection with this Agreemant and shall procure that its
Personnel shall observe the provisions of Section 14 fas applicable] or any amendmants snd re-

.. enactments thereof and any regulations made pursuant thereto, -

The Service Provider warrants that It has talten all reasonable precautions to ensure that, in the
event of a disaster, the impact of such dlsaster on the ability of the Service Provider to comply
with Its obligations under this Agreement will be reduced to the greztest extent possible, and that
the Service Provider shall ensure that It has appropriate, tested and dacumanted recovery
arrangaments in place.

In compliance with the National Rzilway Safety Regulstor Act, 16 of 2002, the Service Provider

- shall ensure that the Services, to be supplied to Transnet under the terms and conditions of this

Agreement, cemply fully with the specifications as set forth In Schedule 1 hereta, and shall
thereby adhere [as applicabie] to railway safety requirements andfor reguiations. Permission for
the engagement of a Suboontractor by the Service Provider as appiicable] shalt be subject o a
review of the capability of the proposed Subcontractor to comply with the spedified raliway safety
requirements andfor regulztions. The Service Provider andfor ks Subcontractor shall make senlor
Personnet available to  Transnet, duting the term of this Agraement; to review any safety-related
activities, Indluding the coordination of such actlvitles across all parts of its organisation.

TRANSNEY'S OBLIGATIONS

7.1

7.2

7.3

Transhet undertakes to prompliy comply with any reasonable request by the Service Provider for
infermation, Including information concerning Transnet's aperations and activities, that refates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
ather purpose, However, Transnet's compliance with any request for informztion Is subject to any
interna) security rules and requiraments and subject to the observance by the Service Provider of
its confidentiality obligations under this Agreement.’

The Service Provider shall give Transnet reasonable notice of any information it requires in
accordance with clause 7.1 above.

Subjact to clause 14 fSenvice Providers Personnel], Transnet agrées to:

a) provide the Service Provider or its Personnel such access o and use of Iis facliitles as (s
necessary to allow the Service Frovider to perform Its obligations under this Agreement; and

b) perform any tasks or responsibilities assigned to Transnet and notify the Service Provider of
any Issues or concesns Transnet may have relating to the Services..

' 8 GENERAL OBLIGATIONS OF THE SERVICE PROVIDER
J 81  The Service Provider shall:
I a) Respond promptly to 2ll complaints and reasonable enguirdes from Transnet;
b} Inform Transnet Immediately of any dispute or complaint arising in relation to the pravision
lj of the Servkel:
!
| l Tl.;r;sr:et Agieernent No GSH 12/05/0447 Page 8 oi 33
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' - ' . Agreaiment be: veen Transne) and McKInsey Inzorporaled !
'] For the provisi n of Mvisory Sardces Ralated to the Acouiisition of the 1084 Locomolives Tender !
l . g}y  Conduct its business [n 3 professional manner that will reflect positively upon tha Senvics
] Provider and the Service Provider's Services,
1) Keep Al records dlearly Indicating afl transactions concluded by the Service Provider
l 1 relating to the performance of the Services and keep such records for at least 5 [five] years

from the date of each such transaction;

l 1 - 3y Obleln, and at all mes maintzin in full force and effact, any and all licences, permits and
’ the like required under applicable laws for the provision of the Services apd the conduct of
the business and activities of the Servica Provider;

et e

l —] D) Obsarve and ensure compliance w21l requirements and cbiigations as set owt In tha
labour and refated leglslation of Saul. Afrlca, Induding the Occupational Health and Safety

] Act, 85 of 1953; o
I . .1} _Comply-with- all- appiicable- environmer ) legisdation” and regulations, and demonstrate
- - . - sound environmental policies, manage™™ +t and performance that are applicable to the

’)-3-\) Service Provider and performance of the.  dees: and

l F}  Ensure the validity of ail renewable certffi wions, Including but not Hmited to its Tax
l Clearance Certificate and B-BBEE Verlfic wn Certificate, for the duratlon of this

Agreement, Shoufd the Service Provider fall to 1 »sent Transnet with such renewalz as they §
l ] become due, Transnet shall be entitfed, In addith... to any other rights and remadies that it :
mey have In terms of the Agreement, to terminate this Agreement forthwith without any
llabliilty and without prajudice to any clalms which Transnet may have for damages agalnst
l 1 the Service Provider, !
8.2 T eService Provider acknowledges and agrees that it shafl at zIf times: !
l ] a"  Render the Services and perform all its dutles with honesty and Integrity;
‘ b:  Communlcate openly and honestly with Trznsnet and demonstrate a eommitment to '
1 perfonming the Services Hmeously, efficently and ta the required standards; i
I 4 c Endeavour to provide the highest possible standards of service and professionalism, with a .
reasonable degree of care and diligence; l
] : :*;\ ’ a Jsa Its reasonable endeavalrs ang maka every diligent effort to meet agread deadlines; :
l{\ _)‘” e]  Treat lts own Personnel, as welt as all Transnet's officers, emplayees, agents and :
‘ ) : tonsultants, with falmess and courtesy and réspcd. for their human 1ights;
I f) Practice and promote its own Internal policies aimed at prohiblting and preventing unfalr »
l ] discimination [as further referred to in clause 23 - Squalty and Diversity];
’ g} Treat all enquirles from Transnet in connection with the Services with courtesy and !
' respond to all enquirfes promptly and effidently. Where the Servica Provider is unable to !
IJ _ comply with the provisions of this dause, the Service Provider will 2dvise Transnet of the :
delay and the reasons therefor and will keep Transnet informed of progress made ¢
l l regarding the enquiry; !
i‘ hy Wher; requested by Transnet, provide tlear and accurate information regarding the Service
' ’ P'erer‘s pwn pdices and procedures, excluding Know-How and other Cor}ﬁdentlal
I
i .
l Transned Aglev:n:‘; ' unE;M -1‘2;6;;‘344? Page 18 of 23 '
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Agresinen! belwean Transret and McKinsey Incorporated
For the frovision of Adviscry Services Rafated to the Acquisition of the 1064 Loqumatlvas Tender

10

11

Information, except where a non-disclosure undertaking has been entered Into between
the Parties;

1) Not aceept or offer, nor allow, Induce or promote the acceptance or offering of any
gratuity, enticement, Incentive or gift that could reasenably be regarded as biibery or an
attempt to otherwise exert undue Influence over the reciplent;

1} Not mislead Transnet or its officers, employees and stakeholders, whether by act or
omission;

k) Mot otherwise act In an unethical manner ¢r do anything which could reasanably be
expected to damage o tarnish Transnel’s reputation or business Image; and

B Immediately report to Transnet any unethical, fraudulent or otherwise unlawful conduct of
" which it becomes aware In connection with Transnet of the provision of Sesvices.

SERVING COMPETITORS

It is the Service Provider's long-standing policy to serve compating cliznts and clients with patentially
conflicting Interests as weil as countar-parties In merger, acquisition and allianca opportunitles, and to do
so without compromising its professional responsibilily to maintain the confidentiality of dient
information. Censlstent with such practice and the Service Provider’s confidentiality obligations to its
cther clients, the Service Provider Is not able to advise or consult with Transnet about the Senvice
Provider serving Transnet’s competitors o other partles. To avold situations of potentlal conflict, the
Service Provider wilt not assign consultants, who are praviding the Services and wha receive confidential
Infermation, to a competitively sensitive project for what the Service Provider considers a significant
period of time foilowing an assignment for Transnet.

FEES AND EXPENSES
10,1 In consideration of the provision of the Services, Transnet will pay to the Service Provider the
Feas detalled in the relevant schedule or Work Order.

10.2 Transnet will not be Invoiced for materlals used In the provision of the Services save for those
materials [if any] set out in the Work Order and accepted by Transnet or in any relevant Work
Order fwhich will be invoiced to Transnet at cost].

10.3 The Parties have agreed that the value of the Service Provider's expenses in conneclon with the
provision of the Services shall be fixed at 10% of the total Fees which amount shall be paid by
Transnet to the Service Provider.

104 Al Tax Invoices relating to Fees, and expenses and, where appropriate, shall include VAT as a
separata ltem.

INVOICING AND PAYMENT

111 Transnet shall pay the Service Provider the amounts stipulated In the relevant schedule or Work
Order, subject to the teyms and condldons of this Agreement.

11.2 Transnet shall pay such amounts to the Service Provider, upon recelpt of a valid and undisputed
Tax Invoice as specified In the Work Order appended heseto, once the undisputed Tax Invoices,

—r— . = e =
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| - * Agreemant between ransiizt end Mckinsey Incorporated ,
I For the praviglon of & isory Services Related to the Acquistticr: of the 1064 Lecomatives Tender

l '] or si:zh portion of the Tax Involces whidh are undisputed become due and payzbie to the Service
Prov' ler fof the provision af the Services, in terms of clause 1.9 below.

' 11.3 Al Fz s and other sums payable under this Agreement are exclusive of VAT, which will be payable
] sttt applicable rate.

11.4  Unles; otherwise provided for In the Work Order(s) appended to this Agreement; Tax Involces .
l : }‘ - shall e submitted together with @ monthrend statement. Payment against such month-end !
stztarient shall ba made by Transnet within 30 [thirty] days after date of recelpt by Trensnet of )
-| the st stement togethar with all undisputed Tax Invoices and supporting documentation. '
l' ‘ 11.5 Wher: tha payment of any Tax Invoice, or any part thereof which ls nat |n dispute, is not made in
) accor-ance with this dause 11, the Service Provider shall be entitied to charge inferest on the
] outst: wding amount, at The Standard Bank of Seuth Afrlca’s prime cate of interest In force, forthe . ©
l ... pericc from the due date of payment until the outstanding amcunt Is pald.
) b 12 FEE ADJUSTMENTS , | ;
l » 121 Subec:ts Clausa 0.4, the Fee Is fixed for the duration of the Agreement, i
] 13 INTELLECTL AL PROPERTY RIGHTS ’
L]
I ) 13,1 Titie 11 Confidential Information and Inteffectual Property i
- ;
, a) “ransnet will reiain all right, tide and interest In and to its Confidential Information and
] ' 3ackground Inteflactual Property and the Service Provider acknowledges that it has no

42!m of any nature in and to the Confidential Information and Backoround Intellectual
I ; opesty that s propdetary to Trensnet, For the avoldance of doubl, all the Servie
i ‘rofider Materials shall remain vested In the Service Provider.

I l b) he Service Pravider shail grant Transnet access to the Service Provider's Background
: “oteliectual Property on terms which shall be negotlated between the Parties for the '
! Rty r urpose of commercially exploiting the Foreground Intellectuzl Property, to the extent that l
IJ '_.i e = ich access Is required, ’
] c) 7 the extent Materials incudes any Service Provider Materfals, tha Sepvice Provider shall
l gant to Transnet an lirevocable, moyally free, non-exduslve, non-ransferable, non-
) - iblicenseabls, worldwide licence to use and copy the Service Provider Materfals solely a5
£t of the Deliverables and subject to tha fimitations on the use of tha Service Prwiﬁer
l 1 r :me and Deliverables, Subject ta the aforegoing and payment In fult of the Fees, Transnet

v 1l ewn afl Materials fumished by the Service Provider to It in connection with the Sepvices.
| 13.2 Unsuth risad Use of Confidential Information

l] ; The Ser, ze Provider shall not authorise any party to act on off use in any way any Confidential
‘ Informati:n belonging to Transnet whether or not such party Is aware of such Confidential

Transriet Agreement No G- 12/05:0447 Page 12 of 33
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Agreameit bebvieen Transnet and McKinsey Inconporatad
Fou the provisicn of Advisory Services Related to the Actpilsition of the 1064 Locomntives Tender

Information, and shall promptfy notify Transnet of the Information If It becomes aware of any
party so actlng, and shall provide Transnet the Information with such assistance as Transnet
reasonably requires, at Transnet's cost and experise, to prevent such third party from so acting.
_The Service Provider’s work for Trensnet is confidential and Intended for Transnet's intemnat use
only. The Service Frovider does not make putiic dient names, client matenials or reports prepared
for dlients without thelr prior writen permisston, Similarly, Transnet agrees that it will not use the R
Service Provider’s name, refer to the Service Provider's work, Or make the Deliverables or
proposals (nzuding the Service Provider's fees, expenses and other commerclal terms) or the
existence or terms of this agreement avallable outside its organization without the Service '
Provider's prior wiitten permission.

P

13.3  Unauthorlsed Use of Intellectuzl Property

a) The Service Providar agrees to notlfy Trensnet In writing of any conflicting uses of, and
applications of registrations of Patents, Designs and Trade Marks or any act of

e —  aa aam e

1 infringament, unfalr competition or passing off involving the Intellectua! Property of
Transnet of which the Service Provider acquires knowledge and Transnet shali have the
I right, as its own option, to proceed anzinst any party infringing Its Intellectual Property.
‘ i
] b}  Itshall be within the sole and absolute discretion of Transnet to determine what steps shall :
t
be taken against thé Infringer and the Service Provider shall co-operate fully with Transnet,
] llegat use to an end.
l <) The Service Provider shell cooperate to provide Trapsnet promptly with all relevant
ascerteinable facts.

d}  If precesdings are commenced by Transnet alane, Transnet shall be respansible for alt

. )‘ expenses but shali be entiled to alf damages or other swards arising out of such
k proceedings, If proceedings are rommenced by both Parties, both Parties wil be

respansible for the expanses and both Parties shall be entitfed to damages or other awards
) arlsing out of proceedings.

14  SERVICE PROVIDER'S PERSONNEL

141 The Service Frovider's Personnel shall be regarded at all times as employees, egents or

] Subcontractors of the Service Provider and nio refationship of employer and employee shall arise
between Transnet and any Servize Provider Persannel under any clrcumstances regardless of the i

degree of supervision that may be exercised over ﬂT Persenne] by Transnet.

l Teansnet Agneement No GSH 12/05/0447 pPage 130l 33
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Agresment between Transnzt and MaiC 1sey Incorparated
'I For the provigion of Advisory Seevices 7 Aated to the Acquisiion of the 1164 Locomobives Tender

142  The Service Provider wamrants that all its Parsonnel will be entitled to work In South Afrlca or any
other country in whicy the Services are to be parformed.

i 143 The Service Provider il ensure that its Personned comply with all reasonable requirements made
known to the Service Provider by Transnet concerning ¢onduct at any Transnet premises or any
l ] cther premises upon ~hich the Services are te be performed {including but not imited to security

requlations, policy standards and codes of practice and health and safety requirements], The
Sesvice Provider will :nsure that such Personnef at all times act in a lawful and proper manner in
l ] actordante with thes: reguirements,

l ] 14.4  Transnet reserves the right to refuse to admit of to remove from any premises occupled by oron. .. - B
— e = - bahalf of If, ahy Serv- s Pravider Personnel whese admission of presence would, in the reasonable
(“T“-". oplnion of Transret, 38 undesirapfe or who represents a threat to confidentiality or sacurlty or
' LAt . whose presenca wou! 1 be In breach of any rules and regutations governing Transnet’s Personnel,
ptovided that Transn-.t notifies the Service Provider of any such refusal [with reasons why]. The

] reasonabla exclusion of any such individual from such premisas shall not refieve the Service

' Provider fram the perrmance of its obllgations under this Agreement. ) :

] ‘

14,5 The Service Provider agrees to use all reasonable endeavaurs to ensure the continuity of its ;

' ] Personnel assigned to Jerform the Sepvices, If any re-assignment by the Service Provider of thosa i

Personnel Is necessamy, or If Transnet adviges that any such Personnel assigned are In any respect
unsatisfactory, Indud' g where any such Personnel are, or are expectad to be or have been
' } absent for any period, then the Service Provider will promptly supply a stitable replacement. :

15 UIMITATION OF LIABILIT ¢

1
15,1 Neither Party excludes or imits flabflity to the other Party for:
' 1 _ I‘:,’} i a) Oeath or persou 3f injury due to nagligence; or
VL b)  Freud i
{ E
I 15.2 Each of the Partles hall indemnify and keep the other Party (the “Indemnified Party”)
] indemnified from and against fiabilty for damage to any of the Indemnlfled Party's property
g [whether tangible or | tangtbla} or any other Joss, costs or damzga suffered by the Indemnified
l Party to the extent th £ & restlts from any act of or omission by such Party or its Personnel in
} cennection with this A; eement. Each of the Party’s ilability arising out of this dause 15.2 shall be 1
' limited to a maximum amount payable in respect of any one occurrence or 3 series of refated .
I J orcustences n a single zalendar year, such amount to be agreed In wrtting by the Parties.

15.3 Subject always to claLses 15.1 andj15.2 abave, the liabliity of either the Service Provider or
] Transnet under or in c. nnaction with| this Agreement, whether for negligence, misrepresentation,
breach of contract or ¢ herwlse, for direct loss or damage arising out of each Default or serles of

I _I TranEnet Agraement No GEM 12/05/0447 Page 14 of 33 |
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related Defaults shalt not exceed 100% [one hundred per cent] of the Fees pald under the
schedule or Wark Order to which the Defautt{s) refates.

154 Subject to clause 15.4 above, and except as pravided in dauses 15.2 and 15.2 abave, in no event

shall either Party be liable to the other for Indirect or consequential Joss or damage or including

- -indirect or consequential foss of profits, business, revenue, goodwil} or antidpated savings of an

Indirect nattre or loss or damagea Incured by the other Party as a result of third party claims.

15.5 Nothing in this clause 15 shall be taken as limitiag the liability of the Service Provider in respect of

cdause 13 finfelectual Propery Rights]or dause 17 {Confidentiality].

16  INSURANCES

] 162

K 16.3

16.4
J

16,1 Without fimiting the liabllity of the Service Provider under this Agreement, the Service Provider

shall take aut Insurance In respect of alf risks for which it {s prudent for the Service Provider to
Insure against, Induding any liability & may have as a result of s adtivitles under this Agreement
for theft, destruction, death or mjury to any person and damage to property. The level of
insurance will be kept under review by Transnet, to ensure its adequacy, provided that any
variation ta the leval of such insurance shall ba entirely at the discretion of the Setvice Providar.

The Servica Provider shall arrange Insurance with reputable insurers and will produce o Transnet
evidence of the existence of the polides after written request therefore by Transnet within 30
[thirty] days after date of policy renewals.

Subject to clause 16.4 below, if the Service Provider fails to affect adequate insurance under this
clause 16, [t shali notlfy Transnet In writing as scon as It becomes aware of the reduction or
inadequate cover and Transnst may arrange of purchase such insurance, The Service Provider
shall promptly reimburse Transnet for any premiums paid provided such Insurance protects the
Service Provider's llability, Transnet essumes no responsibility for such insurance belng adeguate
to protect alt of the Service Provider's ability. .

In the event that the Service Provider recelves written notlce from Iis Insurers advising of the
termination of #s insurance cover referred to In clause 16.1 above or if the Insurance ceases to be
avaifable upon commerdzally reasonable terms, the Service Provider shall immedistely aotify
Transnet in writing of such termination andfor unavailabliity, where after either the Senvica
Provider or Transnet may terminate this Agreement on glving the other Party not less than 30
{thirty] days prior written notice to that effect.

17  CONFIDENTIALITY

17.1  The Parties hereby undertake the follawing, with regard to Confidential Information:

l Transnel Agreement Ho GSH 12/05/0447 Page 150f 23
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. [
[ra—

g}  Notto dhfge or discfosa to any pecsort whomsoever n any form or manner whatsoever,
either directly or Indirectly, any Confidentlal Information of the other, without the pror
written consent of such other Party, other than when called upon to do so in accordance
with a statute, or by a court having jurisdicion, or by any other duly authorsed and
empowered avthorlty of offical, in which event the Party concerned shafl do what is

‘ . easonably possible to inform the other of such a demand and each shall assist the other In

: seeking appropriate relief or the Instituting of a defansive action to protect the Confidential

Information concertied;

—

b)  Not to use, exploit, permit the use of, dircctly or indirectly, or in any other maaner

} whatsoever apply the Confidential Information, disciosed to Rt as a.reswit-of-this— - - ) — —
e - -~ Agreement, for any Eurbase‘{v'h;t;oﬁever other than far the purpase far which It Is disclosed .
/\5\ or atherwise than In strict compliance with the previsions In thls Agraement; :
54 L
B . o) Not to make any notes, sketches, drawings, photographs or coples of any kind of any part
1 i of the disclosed Confidential Information, without the prior written consent of such other
' Party, except when reasonably necessary for the burpose of this Agréement, in which csa
"J such coples shall be regarded as Confidentlal Infarmation;
'» d) Not to de-compile, disassemble or reverse englnear any composition, compilation, concept
] application, item, component de-compitation, including software or hardware disclosed and
' shall not analys= any sample provided by Transnet, or otherwise dstermine the
. J camposition or structure or cause to permit these tasks to be carried out except In the
perfarmznce of its ohligations pursuant to this Agreement;
lj e) Nct to exerclse less care to safeguard Transnet Confidential Information than the Party :
! exertises in safeguarding its own competitive, sensitive or Confidential Information; '
U \
e
h_)‘ ' f) Confidential Informatlon disclosed by efther Party to the other or by either Party to any ,
_ } ' . other party used by such Party In the performance of this Agreement, shall be dealt with as
" *restricted” or shal{ be dealt with according to any other appropriate level of confidentiality
relevant to the nature of the information concerned, agreed between the Partles concemed !
and stiputated In writing for such information I such cases; :
i |
r] . g)  The Partics shall not make or permit v be made by any other person subject to thelr
l control, any public statements or lssue press releases or dischose Confidential Information :
J with regard o any matter related to this Agreement, unless written authorisation to do so :
i has first been obtained from the Party first disclosing such information;

Transnet Agreement Ne GSH 12/05/0447 ' Page 16 of 33
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h)  Each Party s~all be entitled to disdose such aspacts f Confldentlal Informatian as may be
relevant to ore or more technically qualified employe -s or internal consultants of the Party
who are reguired In the course of thelr duties to re .2ive the Confidential Information for
the Permittec Purpose pravided that the employez o Internal consultant concerned has a
legit/mate fnarest thereln, and then only to the :xtent necessary for the Permitted
Pupase, anc is informed by the Pary of the co. fidential nature of the Confidential
Information =1d the obligations of the confidentizlit to which such disclosure is subject
&nd the Party shail ensure such employees or interna! ;onsultants horour ‘such obligations;

i Each Party sh:ll notify the other Pary of the name c- each person or entity to whom any
Confidential Ir 'ormation has been disciosed as soon 2: practicable after such disclosure;

h) Each Party s 3ll ensure that any person or entilt, t0 which it discloses Confidentlal
Information st 3 observe and perform ol of the cove ants the Party has actepted In this
Agreement as f such parson or entity has signed this \greement, The Parly distiosing the
Confidential I formation shall be responsible for &n: bresth of the provisions of this
Agreement by “he person or entity; and

k) each Party ma by wiitten natice to the othar Party sp: Sify which of the Party’s employess,
officers or ager s are required to sfgn a non-disclasure ndertaking.

17.2  The duties and obligat 3ns with regard to Confidential [nformz on In this clause 17 shall not apply
where;

a} A Party can der -onstrate that such information is alrzz- ¢ In the pubilc domain or becomes
avallabla to the aublic through oo breach of this Agreer ant by that Party, or its Personinel;
or

b) Was rightfully i~ 2 Patty's possession pricr fo receipt ¢ ym the other Party, a5 proven by
the first-mentio~ed Party’s writlen records, without = Infringement of an obligation or
duty of confider Tafity; or

c) Can be proved -3 have been rightfUlly recelved by a 7 urty from 2 third party without a
breach of 2 duty ar abligation of confidentiality; or

d) Is independently Jeveloped by a Party as proven by its v iten records.

173  The Service Praviders + ark for Transnet (s confidential and in . :nded for Transnels internal use
orly, The Secvice Provic i does not make public clienk names, ¢ ant materials ot regarts prepared
for clients withaut their orior written permissinn.  Simitarly, Tr asnet agrees that [t will not use

- e

Transnat  greement Mo G5 12/03/0457 Page 7 of 33
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Agrasmant behween Transnet ang McKinsey Incorporatad

“'] For the pravision of Advisery Servicas Refat2d to thg Aoy lion of the 1064 Locontotives Tender
l . Service Provider’s name, refer ko & vice Providers work, or make the Deliverables or the
} existence or terms of this Agreem it avaflable outside its organization Without the Service
Provider's prior written permission.

17.4 This cfause 17 shall survive terminatic- for any reason of this Agreement and shall rematn in forca i

I “ and effect from the Commencamer Date of this Agreement and 5 {five] years aftet the
- termination of this Agreement, Upon ~-rmination of this Agresment, all documentation furnished
l] to the Service Provider by Trensnet  Jrsuant to this Agreement shall be retumned to Transpet

Including, without fimitation 2 corp rate identity equipment nciuding dyes, blocks, labels, ’
advertlsing matter, printing matter anc he fike,

i 18 TOTAL OR PARTIAL FAILURE TO PERFOF {THESCOPEORSERVICES -~~~ |
) ) [ U R e . i
m Should the Service Provider fall or neglect to & 2aute the work or to defiver any portion of the Service, as _ I
" required by the terms of this Agreement or ! ark Order, Transnet may cancel this Agreement or Work
“1 Qrder in so far as |t relates to the unexecuted  ork or rejected portion of the Servica, and, in such event, t
li ! the provision of any remaining commitment sk { remain subject in afl respects to these conditions. )
"'] 19  TERM AND TERMINATION i
l ;
'-v\ 15.1 Notwithstanding the date of signature © xrecf, the Commencement Date of this Agreement s 05
I' -} January 2023 and the expiry thersof ¢ il occur on 31 March 2015, unless: :
} ]

3)  this Agreement Is terminated by - ther Party In accordance with the provistons ncorporated '
hereln or In any schedules or anr xures appended hergto, or otherwisa in accordance with

] law or equity; or :
[ &
! s b) This Agreement I extended 2t T .nsmet's option for a further period to be agreed by the .
!; ’) ;e Parties.
\ 19.2 Efther Party may terminz;te this Agreems ¢ forthwith by natlce In writing to the other Party where
the other Party has commitied a materi= Default and, where such Default Is capable of remedy,
] has falled to remedy such Default vithin 1 [thirty] days of recelving natlce spedfying the Default
l and requiring Its remedy.
i 19.3 Either Party may terminate this Agreeme. : forthwith by notice in writing to the ather Party when
l_ the other Party ks unable to pay its debt: 35 they fall due or commits any act or omisston which
J wotfd be an adk of Insolvency In terms « the Insolvency Act, 24 of 1936 [as may be amended
i from Bme o time), or if any ection, applic fon or proveeding is made with regard to |t for:
' { a) | Avoluntary arrangement or compe Hon or reconstruction of its debls;
| b} | lts winding-up or dissclution;
l] Transnet Agrement Mo GSM 12/D5/0447 Page 16 of 33
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Agreement balween Transnet and McKinsey - orporatad
Far the provision of Advisory Services Relaled 1 the Acguisition of the 1064 Lecomolives Tender

€)  Theappolntment o 1 liquidator, trustee, receiver, administrative receiver or similar officer;
or

d)  Any similar action, & -plication or proceeding in any jurisdiction to which it s subjedt.

19.4 Transnet may terminate th! - Agreement ak any time within 2 [bwo] months of becoming aware of
a change of control of the 3ervice Provider by.notlce in writing to the Service Provider, For the
purposes of this clause, "¢ trol” means the right to direct the affairs of a company whether by
awnership of shares, memn? rship of the beard of directors, agreement or otharwise.

15.5 Transnet may cancel any -chedule or Worlk Order hareto at any time on gving the Service
Provider 30 [thirty] days’ wr ten notica,

18,6 Nolwithstanding this clausz 19, elther Party may cancel this Agreement without cuse by giving
30 {thirty] days prior writter otice thereof to the cther Party.

20 CONSEQUENCE OF TERMINATI: N

20.1 Termination in accordance v th dause 19 fTamm and Termination] shal not prejudice or affect any
right of action or remedy wit h shall have acorved or shall thereafter acorue o either Party and all

pravislons which are to sur ve this Agreement or inpliedly do so shall remain In force and In
effect,

20.2  On temmination of this Agre: nent or a Wark Order, the Service Provider wil immediately dofiver
up, and procure that its Pe: annel will immediately deliver up to Transnet, ali final Deliverables
and property belonging to T insnet {or, in the event of termination of a Work Order, such as is
relevant to that Work Orde” which may be In the possession of, or under the control of the
Service Provider, and certify - Trensnet in wilting that this has been done.

20.3  To the extent thet any of t 2 Deliverables and property referred to In clause 20.2 above Is in
electronic form and conteine: on non-datachable storage devices, the Service Pravider will provide
Transnat with encrypted cop s of the same on magnetic media and will Iretrievably destroy and
deiete caples so held. Notwit: slanding the foregoing, Service Pravider shall be parmitted to relteln,
stbjact to the terms of this / reement and for professional archival purposes only, a copy of any
Deliverables furnished to Trz -snet by Service Provider in connection with the Services, together
with any warking papers nec: sary to support [ts conciusions or recommendations.

204  1In the event that this Agree: ont Is terminated by the Service Provider under cluse 19,2 fTerm
and Termination], or In the € 2nt that a Work Order Is terminated by Transnet under dause 19.5
{Term and Tewnipstion], T mnsnet will pay to the Service Provider all outstanding Fees
fapportioned on & pro rals be 1s] relating to the work undertaken by the Service Provider up until
the date of such termination. “ransnet wil also pay the costs of any goads and materials ordered
by the Setvice Provider in re ition to  such work for which the Service Provider has pald or is
legelly obliged to pay, in whic | case, on dellvery of such goods or materials, the Service Provider
will promptly celiver such goc: 5 and matertals to Transnet or as it may, direct.

Transnet Agreement No GSM 12/05/0447 Page 19 of 33
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A
' * ' Agreemend, bebween Transnel and McKinsey Tncoeporzted
,_] For the mavision of Advieory Services Related ta the Acquisition of [l 1054 Locomglives Tender
' 2.5 The provisions of clauses 2 [Definitlons), 6 [Warrantles], 13 fintellectual Properly Rights] 15 t
] [Umitation of Lisbilly], 17 [Confidentisiity], 20 [Conseguence of Termination], 26 [Dispute
Resplutfon]and 30 [Goveming Law]shall survive termination or expiry of this Agreement,
l ‘ 20.6 If etther Party [the Defaulting Party] commits a material breach of this Agreement and falls to

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

{herelnafter tha Aggrieved Party], shall be entitied, In addition to any other rights and remedies
l.] that it may bave Tn terms of this Agreement, to teminate this Agreement Forthwith without any
- flabiiity 2nd without prejudice to any claims which the Aggrieved Party may have for damages

b
[
l ] agalnst the Defaulting Party. i
) 20,7 Should: l
-«] a)  The Service Provider effect or attempt to effect 3 compromise or composition with fts !
I T TSR A
- b}  FEither Party be provisionally or finafly fquidated or placed under judicial managerment, -
) )’ﬂi whether pravistonally or fnally; or
l' (4] Elther Pty cease or threaten to cease to carry an its novmai line of business or default or
"} threaten to default in tha payment of Its Jigbilities generally, or commit any act or omissian
". ‘ _ which weuld be an act of insolvency In terms of tha Insolvency Act, 24 of 1936 [as may be :
— amended from time to ime]; ‘
Then the other Party shall be entitled, but not obliged, to tarminate this Agresment on written
[ netice, in which event such termination shall be withoit any flabifity and without prejudice to any
l‘i claims which either Party may have for damages against the other,
l 21 ASSIGNMENT |
"] Neither Party may assign the beneflt of this Agreement or any Interest hareunder except with the prior |
written consent of the cther, I
‘ } 22 FORCE MAJEURE : |
I 221 Neither Party shall have any claim agalnst the sther Party arlsing from any failure or defay in the :
l ! N performanca of any obligation of elther Party under this Agreement caused by an act of foree .
e g mafeurs such 25 2cts of God, fire, flood, war, strike, lockout, industrial dispute, government ’
| \)/ action, laws or regulations, riots, temorism or chvif disturbance, defauits, delays or discontinuance
! on the part of independent contractors, suppiless, or other drcumstances or factors beyond the ,
l reasonable control of either Party, and to the extent that the performance of obligations of either i
'l Party hereunder is delayed by virtue of the a foregoing, any period stipulated for any such !
- performance shajl be reasonably extended.
. . 22.2  Each Party wlill take all reasonable steps by whatever fawfuf means that are avellable, to resume '
. J full performance as scon as practiceble and will seek agreement to modiflcation of the relevant
' provisions of this Agreement in order to accomimodate the new dreumstances caused by the act
] of force mafeure. {f a Party fails to agree to such modifications proposed by the other Party within
3 90 {nlinety] days af the act of force mafeure (st aceurring, either Party may thereafter tenminate
l ] ' this Agreement with immediata notice,

q Transnet Aoveement Mo GSM 127050437 Page 20 ¢l 33
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Agreeniznt benvear. Transtiel and taviineky tncorporated
for the proviskw e - dvisary Services Related to the Acquisition of Lhe 1061 Lecomalives Tencir

23  EQUALIT. AND DIVERSITY

24

25

26

Transnet Agreament i\:o— M 12/05/0447

23.1 The jervice Provider will not victimise, harass or disaintinate against any employes of elthe - Party
to tis Agreement or any applicant for employment with either Party‘to this Agreement -lve to
thei' gander, race, disablity, age, religious befief, sexual arientation or part-tme status. This
prow don applles, but is not fimited to employment, upgrading, work environment, derotion,
trar. er, recruitrnent, recruitment advertising, termination of employment, rates of pay cr other
forrr of compensation and selection for training.

23.2  Bot" arties to this Agreement undertake that they will not, and shall procure that its empisyees,

sger 5 and Subcontractors will not breach any applicable disaimination tegisiatfon and any
ame: Iments and re-enactments thereof.

NON-WAZI. R

241 Fallu: or heglect by either Party, at any time, to enforce any of the pravisions of this Agree nent,
shali of, [n any manner, be construed to be 3 walver of any of that Party's rights In that r-gard
andi terms of this Agreement.

24,2 Such aflure or neglect shall not, In any manner, affect the continued, unaltered valldity ¢ this
Agre: 1ent, or prefudice the right of that Party to Institute subsequent action.

PARTIAL 17 JALIDITY

¥ any provis’ n of this Agreement shall be held to be Invalid, illegal or unenafarceable, or shail be rez dred

to be madifi- 4, the validity, legatity and enforceabllity of the remaining pravisions shali not ba aff:cted
thereby.

DISPUTE R 30LUTION

25,1 Shoul any dispute of whatsoever nature arise between the Parfies concerning this Agreer ent,
the Pz tes shall oy to resolve the dispute by negotiation within 10 [ten] Business Days of wuch
disput arlslng,

26,2 1f the iispute has nat been resalved by such negotiation, either of the Parties may refe. the
disput to AFSA and notify the other Party accoidingly, which proceedings shal! be hail in
Johan: shurg,

263 Such : spute shall be finally resclved in accordance with the rides of AFSA by an arbitratz- or
arbltra " #s appointed by AFSA. ’

26,4 This ¢ 1se constitutes an imevocable consent by the Partles to any proceedings In terms ha:zof,
and ns ler of the Parties shall be entitled to withdraw from the provisions of this dause or cim
atany ch proceedings that it is not bound by this Cause 26.

6.5 This ci: tse 26 is severable from the rest of this Agraement and shall vemain in effect even i his
Agreerr wnt s terminated for sny reason.

26.6 This cl: 'se 26 shall not predude either Party from seeking urgent relief In a court of appropriate
jurisdic: an, whera grounds for urgency exist,
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I . Agreement Latween Transnet and ticKinsey Incorporated ,
Far the provision of Advisory Serviis Relited to the Acguisition of the 1064 Lotomatives Teatker

l | 27  ADDRESSES FOR NOTICES
'] 271 The Parties to this Agreement select the physical addresses and facsimile numbers, as deralled
! hereafter, as their respective addresses for giving or sending any notlee provided for of required
' |‘1 in terms of this Agreainent, provided that elther Party chall be entitied to subsbtute such other

address or facsimile number, as may be, by wiitten notfce to tha cther;

l | a) Transnet

1 W For legal notices: Transnet SOC ttd |
l 47™ Hgor
' ] ' Carlton Centre
! 150 Cornmilssioner Street
" \ | hamnesburg 200 o

Fax No. 011 308 2348

'5"ﬂ Attention: Graup Legal Counsel
| -

()  For commerclzl matters: Transnet SOC Ld
| 47™ Foor
I- Carlton Centre i
1 150 Comymissioner Street i
l] Jphanneshurg 2001 ’
—] Fax No. 011 308 2348
l Attention: Execubive Manager: Group Finance
i ;
b}  TheService Provider .
‘] iy  Forlegal notices: MeXlnsey incorporated
Sandown Mews East {
) . 88 Stella Strest '
ST

_ _)} Sandown

} . Sandton
l' 2196

} fax No. 011 506 5000 ,
" ' Attention: Christing Planert - Partner

f‘] {iy  For commercial matters: McKinsey Incorporated
l ' Sandown Mews East

‘] 88 Stells Street

Sandown
!J Bandton

Transnet Agieament No GSM 12/05/D447
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Apgreemeni belveen Transnel and Mciinsey incorporate
For the provision of Advisory Seivices Relatad ta the Acquisition of the 1064 Locoinotives Tender

28

29

30

27.2

g3

2196
Fax No, 011 506 9000
Attention: Christina Planert ~ Partner

Any natice shall be addressed ta a Party at Its physleal address or delivered by hand, or sent by
facsimile,

_ Any notice shall be deemed to have been glven:
a}  If hand defivered, on the day of delivery; or
b) If posted by prepaid registered post, 10 [ten] days after the date of posting thereof; or

c) if faxed, on the date 2nd time of sending of such fax, 8s evidenced by a fex confirmation
printout, provided that such notice shalt be confirmed by prepaid registered post on the
date of dispatch of such fax, or, should no postal facilities ba evailable on that date, on the
next Business Day.

WHOLE AND ONLY AGREEMENT

281

8.2

The Partles hereby confirm that this Agreement constitutes the whole and only agreement
between them with regard to the subject matter of this Agreement.

The Partes hereby confirm that this Agreemaent replaces al! other agreemnents whidh exist or may
Rave existed In any form whatever between them, with regard to the subject matter dezit with in

this Agreement, Including any annexures, appendices, schedules or Work Order(s) appended
hereto.

AMENDMENT AND CHANGE CONTROL

25,1

292

Any requirement for an amendment or change to this Agreement or to a Work Order shall enly ba

valid If it Is In writing, signed by both Parties and added to this Agreement as an addendum
hereto,

It the event the Parties cannot agres upon changes, the Parties shall in good falth seek to agree
any propesed changes using the dispute resolutlon procedures in clause 26 [Dispute Resolution],

GOVERNING LAW

This Agreement Is exciusively governed by and consitrued in accordance with the laws of the Repubilc of
Sauth Africa and is subject to the jurisdiction of the courts of the Republic of South Africa.

301

Change of Law

in this Agreement, unless the context otherwise requires, references to a statutory provision
Include references to that statutory provislon zs from time to time amended, extended or re-
enacted and any regulations made under It, provided that in the event that the amendment,
extenslon or re-enactment of any statutory provision or introduction of any new statutory
provision has 3 material impact on the cobligations of either Party, the ¥arties will negotiate in
good faith to agree such amendments to this Agresment 2s may be appropriate In the
dreumstances. If, within a reasonable perlod of time, tha Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on modification of Fees, Defiverables,

- - —_—————
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l o Agreement hebwean Transnet and Mckinsey Incorporated
_I Tor the prevision of Advisory Services Related fo the Acquistilon of the 1064 Lacomotives Tender
l warranties, or other texms and conditions, elther Party may seek to have the matter determined in
‘] accordance with clause 26 fDispute Resolution] abave.
I 31 COUNTERPARYS
-‘ This Agreement may be signed in any number of counterparts, all of which taken together shafl
constitute one and the same Instrument, Either Party may enter Into this Agreement by sligning any such
l s e counterpart, o :
I i Thus sTgned by the Parties and witnessed on the following dates and at the following places:
" For and on behalf of For and oy behalf of
I _ TRANSNETSOCLYD__ . - { MCKINSEYINCORPORATED — ~ ~ 7 | '
' duly authorlsed hereto duly authorised hereto
ey etm ply .
f ) \;1 fNames Mame: u&ri 12 M
l 3 Posltion; _ N Position: ’) TN
’) Signature: i ] Signature!
! = B
) > ) ]
"} b ’ o ALY
| Date: W\ oudlud Date: -5, /UL/J Y
l] Place: Place: .;f;,h_,.é TeamDd
AS WITNESS: AS WITNESS: p
} Name; Name: ,g E.-\K':ﬁﬁ}' /tl‘-’#-
| Slonature: Signature: :
=
! a—
]f s AS WITNESS: AS WITNESS:
\)’?’] Name: Name:  FAQD PEmAZd
‘ ) Signatura: Signature:
' .". . f
v
} - Tr——

¢ mrrr—— e caa it St

Transnet Agreemant Ho GSM 12/05/04497
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Agreement between Transnet and Mckingey nan porater|

. L
Sl

For the provisloun of Advisory Saivices Ralzted to the Agqulsition of the 1064 Locomotives Tender

SCHEDULE 1 — Work Order No:
For the Provision of Advisory Servicaes Related to the Acquisition of the 1064
Locomotives Tender over a period of 9 months

With reference to the Master Agreement, Reference Number GSMI 12/05/0447 the Agreement] betwesn
Transnet SOC Ltd {Transnet] and Meiinsey, Incorporated (Piy) Ltd [the Service Provider] pursuant to which
the Service Provider has agreed to perform certain sarvices to Transnet subject to such Agreement, the defined
terms in the Agresment will, unless otherwise indicated, have the same meaning in this Waork Order,

In consideretion of the mutual covenart and agreements contained In the Agreement and In this Work Order, it
i is agreed as follows:

2.3

24

DESCRIPTION OF THE SERVICES

In support of Trensnet’s Market Demmand Strategy (MDS), Trensnet has embarked on a2 Projedt fo
vpgrade and replace its current Locomictive Fleet In order to increase handling cepabilities in support of
the MDS directivas, In relation to the Investment expenditure programme, Advisory Services related to
the 1064 Locomotives Tender over a perlod of 14 [fourteen] Months Is thus required. Due to the
speciallst nature of the Project, Advisory services on the process, epplication 2nd acguisition guidelnes
requived with the awarg of the Tender are of critical Importance and thus are required.

The Service Provider has agreed to the provision of such services in regards to the deliverabies of such
said service in Jts entirety and as putlined i this docuiment with reference to this work order.

PROJECT DELIVERABLES
The Deliverables, over a period of 14 {faurtzen} months and governed by this Work Order, includes

2.1 Advisory Services related to the Acquisition of the 1064 Locomotives Tender

2.2 The abjective is to award the Locomalive tender by the end of the third quarter of the calendar year
on the back of; ]
« A rpbust and de-risked business case that Is fully supparted and approved by the board and
share holder
»  Afully capacitated and flawless transaction process
« Acommercial hegotiation that maximises the value delivered to Transnet and Scuth Afrlca

Develeplng and augmenting the business case far the approvel of the Jocomotives by the Transnet
Board of Directors and the Department of Public Enterprises;

Transpet Frelght Rail Goods freight business Year end to end business case understanding impact.
of the following based on velidated voiume expediations

»  Wagons

« locomotives

v Infrastruciure

«  Optimisation

+ Profitabillty of each sector- Unk into efficiencies and capacity
» Ciear capital volume link

{ Transnet Agreenent No G5M 12/05/047 Page 25 of 33
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l oo Agreament betwezn Transnet and MeKinsey Incorparated
For the praviston of Advizory Services Related ta tie Acquisition of the 1064 Locomutives Tender
-
Y
I Procurement and Legal ~ Supgplier Development and Localisation Strategy:
'] + Deslon and setting up tendering process In ine with requirements
) » Request for proposal documentation
I " «  Sunpller evafuation criteria ’
«  Reguest for Information / quotation documentztion d
l;} ‘ s Short listed selectlon of bidders based on the criterfa
- * Template contract for awarding of the tender i
l_] « Negotiation fact packs 2nd capability buliding
I . « (ialms procedure and OEM management approach past award
[ » Creation of Locomotive Industry In Seuth Affica .
I T] = Integrate this into the transaction and commerdal process T T :
- . : » Execution of transaction process (RFP, Process orchestration, adjudication capacity)
l . ) i »  Developing contracting strategy for programmatic approach f
“} TECHNICAL/OPERATIONS !
i .
. « Reduce loco lifecycle costs thiough technical and commercial lever aptimisation with short :
] listed supplers.
l » Technical Evaluation levers and estimated value
"‘] « Reduce loco lifecycle costs throtgh technical and commerclal lever optimisation with short
[ Iisted suppliers,
l‘ » Technical Evaluation levers and estimated value i
I « Optmisation approach for Joint value opimisation between Transnet and the selected i
‘ suppliers '
' '] « Improved outcome through value engineering with shortlisted suppllers - Optimising for maln
- objectives for procurement stretegy {e.n. highest local content, at best value for money)
l FINANCIAL
1)
';‘;)/ + Developing finance and funding cptions !
] » Develop deal structure (financing, hedging and de-risking nptions) !
!
i
PROJECT MANAGEMENT OFFICE
l » Proactive stakeholder engagement throughout process to ensure all are granted on time {e.g.
] PEMA)
5 «  Manage ovarall process to ensuce all parts come together.
I ] v  Provide oversight of legal aspects from a project management Perspective
i |

Transnet Agreement No GS™ 12/05/0447 Page 26 of 33
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Agreement belween Transnet and Mr.lﬁﬁsev Incorporated
For the provision of Advisory Services Related Yo the Acquisition of the 1064 Locometives Tender

3 PROJECT MANAGERS

Transnet Project Manager --- | MOHAMED MAHOMEDY
Destgnation GM
Operating Divislon Group Finance Capitaf Integration
Address Room 4550
Cell Phone 0833572493
Telephone 011 584 0733 T T
Fax
CEmal ‘Mohammed.Mehomety@transnet.ct
Service Previder's Project CHRISTINA PLANERTY
Manager .
Deslgnation Partner
Address T
Cell Phone
Telephone
Fx ’ 011 506 9000
Email

4 - ACCEPTANCE CRITERIA FOR DELIVERABLES
Transnel’s Project Manager or histher nominated delegate will sign off the authorised approval for the
Deliverables as detailed In project deliverablas above,

5 PROGRESS REPORTS AND REVIEW MEETINGS
Project management and review mestings wili be held on a monthly basls at Carfton Cenlre,
Johannashurg, or as otherwise directed by Transnet’s Project Manager,

6 FEES AND DISBURSEMENTS

6.1 Any authorlsed expenses / disbursements wiil e refmbursed, subject to the provistons of clause 10
[Fees and Expenses)of the Agreement hereto.

6.2 Payment lerms are subject to clause 11 fInvoiding and Payment] of the Agreement hereto,

Tiansnet Agresment No GSM 12/05/(447
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Agreament behween Transnet and MeKinsey Incorporated
For the provision of Advisory Services Refated to the Acquisition of the 1064 Locomotives Tender

TRANSNET]REDd}iDLE-01785

Thus signed by the Panties on the foliowing dates and at the following places:

7 SIGNED for and on behalf of:

B McKinsey, Incorporated

) SIGNED for and on behalf of:

10 Transnet SOCLtd

K
=9

11 SIGNAtIe e | 12 Signature -‘r{&;—_
= e - 14 Name: o - -

i5  Positon: 16  Position:

17 Date: 18 Date:

19 Place 20 Place:

Transnel Agreement Na GSM £2/05/0447
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'] Agreement Letween Transnet and Mckinsey Incorporated
‘ For the provision of Advisary Services Ralated 1o the Acquisition of the 1064 Locomotivas Tender
ANNEXURE A - Project Fees
l Deliverables must be executed for a fee of R35 200000 [Thidy five milion and two hundred .
thousand Rands]. Any averrun in terms of time will nat be for the account of Transnet as the '
] engagement is output based and not time based, McKinsey will take overall responsibility for the _
’ deliverables and quality of the end products. !
|
’] McKINSEY f#} 1A, JANDIVIDUALS BLENDGED RATE
i Engagement  Director | 4 R2,350,00 !
and Principals '
N
’ i Associate Principsls 1 R2,350.00 :
] Engagement managers | 2 R2,350.00
i Associates 8 . R2,350.00
I J Research Analysts 2 R2,350,00
j Specialists and Experts | 1 R2,350.00
! Production Speclalists | 2 R2,350.00

| .

: ] LETSEMA Engagement Director i R1,273.00 P/H
l : (SUBCONTRACTDR)

| j ) 3 N Assoclate Partner 1 R1,273.00 P/H

l’ ' EngagementManager |5 R1,273.00 P/H

’ ] Senfor Consultants 8 R1,273.00 P/H

Censultants 7 R1,273.00 P/H

l Trensne Rgreainent Ng GSM 12/05/0447 Page 29 of 33
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|
Letter of Trmnt between Transnet an? Maansey Incorporated fur the brovision of Acvisory Servisay melabac t the Asquiilion: of J064 Locynotives Tender

Page 30 of 33
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ANNEXURE B: XEY DELIVERABLES

Eey 'ddiverahls

O Y

Measureof suceers |

% Transactional ‘Led by Melcwith deal strocturing recommendations fromt | Faieprocess, professionsl and transparent to key

A advisary and UthoMNedbanl, contracting strateny input recorutendations | stakeholders - und in Enswith requirements _

§ procurement from WW, Regiments/Bulinpton. MK responsible. applicablo 0 80Cs :

= etecution Lexdinz a f47r 2nd preeise procass to mazimise sosio- Deal stroctre which minfmises the finmeisl dsk for v

g etonoutic fpact for Sonth Afriea and Tranenst Traganet |

§ = Designed tendering process in Kns with requivements Confracting strategy imnplemented thet optimalty .

- applicable ip State-owned-companies (SOCs) to ensure award | balanees loco demend and supplier devilopment :

8 " on time objectives |

¥ w » Conttacking strategy for proprammatic approach and Tender award completed fu line with timelines. !

= e maximived locatisativn; Conltracts that meximdse Transnet's submitted with RFP recpense) ;

S 2 Aexitily if volume predictions avs not met -

g & » Supplier sveloetion criteria and edfudication process .
g 2 . + Recommended deal stracturing, financiog god fimding options (
g < to mintmise risk far Transnet 10 be delivered try Nedbank i
o w Capdtal/Ttho with MeK guidarice and Mk idtegration E
§§. « Overall integration of il stakebalder inputs 2nd S
E : communication o0 PIOCASS pragress
Fa H Techniea) Led by M and ART Estimate ol tota] [ifecyele cast for each loco type -
Ew ; evaluation and ‘Lifecycle cost savings from technicsl improvermentIevers, | fram short Hsted suppliers quantifisd nod handed T
§ P i optimisation and price reduction of locomotives overty Trasnet 2
58 » Technical evaluation levers and direct smpact on loen Kfeopele | Top 3 techotcal aptimisation fevers fom ART g
55 costs by ART and Mk, cvaluatcd end quantified -
9. * Jolot valwe optimisstion beterean Tratenet and the shorflisted | Value Gom tecimfcal lever optimisation negotiated %
§ o r,/_\ L supplices based on Jevers already identified by ART and and reflectsd in contract with selactad loca soppliexs ';.,"
&= 'g i __\) ! ! implearenteble in the piven timefrsme, e.g, highest focal content z
g's | ‘ -] arbest value formaney g
E (P : E
58 L1 Reference No: GSM 3300570447 :‘%
32 ‘. g
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n Labter of Intant hetwesn Tradsnet mnd Menaey tad for thie proviion of Advissry S reiabed b s Acpisidan bf 1684 Liznmolves Tender . E
) B
< | ='f
 uan Business case Led by Mell Revritten business case that is approved of by ihe
integration and ve- |} Re-write of the business case, approved Iy Board snd DPE | Trsmsmet Board and DPE
write » Integrated end-to-end business case across commoditles la
validate loco quentities with recommendations to adfust reages
in the flecz pian end pet ranges for thecontcting
P = Scenario based modeling to inform contracting baged on
% macio-coomonic sernsnios and links o export coal and export
= dron ore business cases, snd different capex ooteomes
E ) = Adequately address DPE queries, :
§ PMO Led by Regimentz/Boxngtan with MeR leadership Detailed project plas with milestones
3 oversight Clear gavernance sueture that ereales an inteprated
k] * Mouitor overall process timelines against milesiones view of the enlire process across all advisors
T * Selting vp aud prepaming documaniation for steering Effective steering commitice meatings- clear 2genda
S comumitices and formal reviews with decisions to bz mads, 2l inforcation Tequired
2 » Escalate issues throuph repular project steeroos for decisions circulated beforeband, issnes {ogeed
. * Prepare extémal stakeholder communieations and resolved
5 L. Alipned exiernal stateholdess
£
]
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Agreement belween Tiansniel amnl McKisey Incorporated
' _] - Fer the provision of Advisory Services Retated to the Acqunsition of e 1064 Lotomciives fender
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| Agreemant Debwveen Transnst amd Mcidneey [icoigaraled

TRANSNE[-q_EgthDLE-mmoI

For e pravkion of Advisory Services Retated to the Acafisibon ef the 1064 Locomotives Tenda

i Tronsmt Agieement No GSH 12/05/0447
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l ‘
] This saction must o diy campieted in tarma ol fhis pmturemend evenviendorRFP I0YE” THE SONTRACT PERIOD)
] . ’ D Yalie invlcatary
spcatese ¥ | Mo 5D Beairtmant e Foo Fona Ve —
] i i
] - Carflicntion of pactner(s] cuafed Jo provida specafised senices,
; . 15 [indexta number of such proposad sardce previdaers and estimated
&e " [Rendd Vehie of IHs business aver the contrec period, subjert o Avard .
£ ol contragt,
’] a2 Devolopment, suppost and Lz of gariners to pravide oder anclary .
25 1.2 serdces, lniagle number af such proposed sarvice providers and .
' L} eximaled Aend Valur of this fusirecs aver (ha Conlae Puthd, '
hai sublect 12 award of comracy
- 29 Hurmber and Rand veluy ol Black Graduales 1o ba ielned over tha P,
] &z i aniraet pedod : 0483 a 4| £67 45 *
=1 23 |Rumber and Rand valke of Btick spprariices o e frained avar the
g & Contrac Perind - a5 . H 233,742 12 \
i i: |
1 o G 23 ictha faved of the Leairdo offesed above In compiiance with the Mationat NG
Qnetdleation Framewerk ouidefines (NOF)? « Yes/in tPiease Indinate
[Mureber and Rand vake ol new skiled jobs to bs crested dua lo
: Awned of Cortrad B
' [‘Jm;;'n‘xued'rolmwlmﬂorpceplefnaspmhwﬁclnlm:k B e
Jrequithin) a defingd iraiing path Rid f of & requlcla tevel of expefimrs T N
_ = é —3at. 'n arder for Prem to parform thal rola, These people could be in V88 R 1.122,217.68
¥ Ipasersston of 3 eariificate, dipiora or dagrew from a Highar edutaiion
. ,v—-ﬂ-.\ a syl
) g
1 jl 2 Newnbar and fand valua of dew uniklled jobs to ba created by Award
s of Contracy
. 2 (reheve “unskied” minrs 1o |obs for paople whara the Neld of wed L
E 1z doag hol requite extensive lorm o) Iatning or from whom no miimum a3 R #3060
5 flevel od gtucation s recuired)
i ] : —
I E 33 [Number of jobs which would ba preserved teough Aveard of Conlract [<E 1] &
b a g
-] : Wa wit 03 gl 4a piry Bove,
. Humnber cf foby 1o be created [or Black youth (wheme “yewh® means . [because our prmaty hies ee) '
| 34 lincviuals bauveon the zges of 1§ - 35 years), Black women and . il bemvean e agay o] 1635, 1
lL Bttt wilh clseliffas throunh Award of Contract nd Peseiorh i wanid be !
. ] ) doubia ceunling :
" % of your projected pr vant spend from tutl with an A oL b
a 4.1 wmoverof 22 than RIS midlen {CSEs, EMEsand slan-up . L] 1228000 G0
I 55 nles) - p
5= - ) .
a8 Y ,
- =k
| B ‘ "
a g2 (il ihe estratad conlract vehi which waukd be subrontradied o . . :
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| | _ |
- - I
’ . i o . i
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~] TRANSNET
Transnat SOC Ltd Cazlton Cectre B.0. Box 72501 :
feglistration 150 Commissioner Farkview % )
’] Hurber str, Jchannesburg  South Africa, 2122 '
- 1850/000900/30 2001 T +27 11 308 2526 P,
F +27 11 308 2312 ¥
MEMORANDUM
’I “ww.transngtnet
1" TO Brian Molefe
Group Chief Executive
] FROM : Anoj Singh
Group Chief Financial Officer
J SUBJECT: 1064 LOCOMOTIVE TRANSACTION — ADVISORY SERVICES

: PURPOSE OF SUBMISSION

-hl 1.

The purpose of this memorandum Is to request that the Group Chief Executive to:

1.1 Note the deliverables executed by the ransaction adviser on the locomotive
transaction compared to the original scope per the Letter of intent (LOI);

1,2 Ratify the amendment In the allocation of scope of work from Mckinsey to
Regiments Capital;

1.3 Ratify the amendment In the make-up in the transaction adviser consortium
from Nedbank Capital with Regiments Capital;

1.4  Approve a change In the remuneration model of the transaction adviser
compared to the original remuneration model;

1,5 Delegate power to the GCFO to give effect to the above approvals.

[ BACKGROUND

| 2

The GCE approved the appointment of the McKinsey led Consortium (Annexure A) to
provide complate advisory sesvices on the 1064 locomotive tender, and a Letter of

| ) Intent was signed by the Group CFO on 04 December 2012 for R35,2 million excluding
Y VAT and disbursements (Annexure B),
f ¥ 3. A separate Letter of Intent was signed for Webber Wentzels for R10 millien for the
I support on the contracting and legal strategies.
4. In May 2013 a potential conflict of interest was raised with Mckinsey conceming
) Nedbank Capital, to which a response from McKinsey confirmed the conflict and an
{ alternative as Regiments Capital was proposed. .
‘ 5. On 19 November 2013 the Group CFO confirmed Transnet’s agreement to replace
Nedbank Capital with Regiments Capital (Annexure C).
] 6. The entire scope of the engagement was allocated to Regiments with Mckinsey only
I responsible for the business case and limited technlcal optimisation aspects.
_ 7. On 4 February 2014 the LOI scope for Regiments Capital was extended to reflect the
’ ! above and ensure better implementation and management of risks (Annexure D).
\ B, The budgeted fees were also Increased to R4L,2 million excluding VAT and
J disbursements and R51,2 miflion including Webber Wentzels.
|
[
l J 1064 LOCOMOTIVE TRANSACTION ~ ADVISORY SERVICES
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DISCUSSION \
9. ‘The high level scope, aliocation as well as fees of the engagement for the transaction advisors is as fol]ows:
Scope Description Responsible Comments Budgeted Feas Actual
category ' excluding VAT and | excluding VAT
: disbursements
Transacticn | Leading a fair and precise process to | McKinsey McKinsey involvemnent de-scoped | WW — R6,5 million Ww-R6,7
al advisory | maximise socdio-economic impact for due to the extensive-involvement of million
and South Africa and Transnet Regiments the Transnet Executive team!
procuremen {e Designed tendering process in 'l NH — R3,5 million
t execution line with requirements applicable | Webber Wenztel | WW and NH assisted under tight NH — R3,5
to State—owned-companies {ww) Ningiza | timelines with no prior notlce at all. [ Regiments-R6,1 million
e ; Hormer MY foihe | Tpame  wiors rrane +oar !rp saeadt | mfllion
T S b el iy | convacted by WW) | themselves for this entire | project T Regiments—R6,1
« Contracting ~ sbategy  for v ) 247 over a 60 day period “tniué to | mllsllion '
programmatic  approach  and curtailed timelines. |
maximised localisation;
» Contracts  that  maximise |
Trensnet’s flexibility if volume
predictions are not met;
—le_ Supplier evaluation criteria and
adjudication process; ‘
Overall integration of all stakeholder
inputs and communication on
o process progress
ding Recommended deal structuring, | Regiments Scope was extended to include: Regiments-R15 Regiments—R15
financng and funding options to » Determining thel development mitilon million
minimise risk for Transnet. and sustaanab:hty impact of the
acquisition .
 Cohducting a collateral

0057-0370-0001-0099
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assessment to the component
level to determine the potential
for  securing . concessionary
funding through export credit
agencles, Investment promoting
fundsfagencles and in the form
of vendar finance.

» Investigate ' how
asset/component can be secured
in order to optimise balance
sheet and cost of financng
within the context of Transnet
policy with respect to asset
ownership and control

« Developing and implementing a
best practice risk management to
the transaction

= Developing an optimal risk
management solution by
examining solution that are
embedded In the acquisition
agreement, funding agreement
and separate risk overiays

=« Evaluating all potential funding
sogurces and mechanisms to
select the most appropriate
avenues to pursue and execute

Technical
evaluation

Lifecycle cost savings from technical
improvement levers, and price

Mckinsey and ART

McKinsey involvement de-séoped.

McKinsey — R13,4
million

McKinsey -- R3,3

million

1064 LOCOMOTIVE TRANSACTION ~ ADVISORY SERVICES
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and
optimisation

reduction of locomotives
« Technical evaluation levers
and direct impact on loco
lifecycle costs
« Joint wvalue optimisation
between Transnet and ‘the
shortlisted suppliers based on
levers already identified by
ART and implementable in
the given timeframe, e.q.,
highest local content at best
value for money

Business |
case
integration

L

| Re-write of the business case,
approved by Board and DPE

s Integrated end-to-end
business cadse across
commeodities to validate loco
quantities with

recommendations to adjust
ranges in the fleet plan and
get ranges for the
contracting

« Scenario based modeling to
inform conbracting based on
macro-economic  scenarios
and links to export coal and
export iron ore business

cases, and different capex

Mckinsey -

Completed and DPE approved the
business case.

The Integrated end-to-end GFP
business case was done at a high
level and camried over to the Project
Factory as part of the SWAT
engagement.

McKinsey — R 6,7
miilion

McKinsey — R6,7
million

0057-0370-0001-0101
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- . _ o o
~ o,

outcomes
» Adequately address DPE
queties.
PMO « Monitor overall process | Regiments McKinsey and Regiments [~ - -
timelines against milestones Involvement de-scoped as this was ’

« Setting up and preparing Mckinsey oversight | fully executed intemnally.

documentation for steering

committees and  formal

reviews

—1— + Escalate  issues  through
regular project Steercos

» Prepare external stakeholder
communications

GNGL

1064 LOCOMOTIVE TRANSACTION — ADVISORY SERVICES
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Value created by Transaction advisor

10. Regiments assisted Transnet in computing the effects of hedging and escalation based
on the original delivery schedule compared to an accelerated/revised delivery schedule
as well as optimising the foreign exchange hedge and guarantee bond pricing.

11. This enabled Transnet to accelerate the delivery schedule resulting In savings In future

- - -Inflation related escalation costs and savings in forelgn exchange hedging costs.

12. The Transnet Board Acquisition and Disposal Council (BADC) approved an allocation of
locomotives between the preferred bidders for the diesel locomotives on a 50/50 split
basis l.e. 233 locomatives to GE and 232 locomatives to CNR and a 60/40 split basis for
the electric locomotives [.e, 359 locomotives for CSR and 240 locomotives for BT.

13. This allocation resulted In an increase In the cost per locomotive due to bidders having
to allocate more of the overhead costs to a smaller batch (break costs).

~15. Furthermore, the accelerated delivery of Jocomotives will result In the ability to deliver

incremental volumes earning additional revenue,

Figure 1
] _ N L e L T
Summary of Imgact of reducing Batch Sire’ } Per Loca Pef Lom
Escalation [ a batch of 465 was ordered based on originat delivery schecule 1. 7416495] _ 31400%
Hedglhg cast if 2 batch &f 455 was ordered bazed on riginal dellvery schedufe ' T '3dsiEEa) 5791762
Escalation if & batch of 2337232 Is ordered based onrevised delivery sthedule .|l 5 140 840 2770643
Hedging cost IF 3 baktch of 233/232 was ordered based on revised dellvery scheduie 23T 5073921
swingonescabven I 2275858, 9 453[
Saving on hedging e L 1057988 719 841
Tok] Saving . . . _.33IB0 1089 259
hdotdonal cost as sumided by Bidder to reduce batch size REE N
‘l\ietsa\;lng L - o 199 528 819319
totes:

The forecasts wers basad on using | hlslorlral trends of appmpdate lndlces s cajeulated by Rzglmenls c_eﬂital
The calculations above are based on lnfurmann avaliable 2t 2 palntin time to Regimegts,

1064 LOCOMOTIVE TRANSACTION - ADVISORY SERVICES
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'] . ‘ B A T BOmBArIer s e G COR TR Ty
Surmrary of Impact f reduclhg Batch Size Perloco Perloco |

Escalstion ¥ 2 batch ¢/ 399 was ordered based on original dalivery sch-aule 1364871 11 578 427

-l Hedging cost If a batc: of 539 was ordered based on orignat dellvery s hedule” R 1 kI 7842408
4] Esczlabion If a batch ¢ 140/355 Is ordered based on fevised dellvery szadule =~ G457 680] § 243 47
Hedging costIf 2 bate- 3f 2407359 was ordered based o revised dellv: rf schedile ' o ‘3434108 " 3607 263

H i |

- Saving on escalation B . e ) ‘ .,.1 181035 ‘ 5329 840
] Saving on hedging ) 4085 288 3 475 142
Total Saving el 1 124630 B 735 082

I Additoral cost a5 sub. Med by Hdder to reduce batch sze 0 Tsesotiy 1616500
tetsaving ‘ L . 5387152 " 7116 582

N a
& Motes: ’ .

B : e

The foremsts were LE -\d on uslnq hlstorlcal trends of appmprlate Inc: 25 a5 c2 calnisted by Regmenr.s Capﬂzl .
. The ca%mlatlc_qs_ Vatw sre based on Ird'urmancn awaliable 3t 2 paint In Ime to Regiments, '
l The abava calcualien. vere prepared to demunst.rlte the impact of e ueing the batch slze and will ot tie up © lhe ﬁnal negotiated position,

. 16. As a res. t of the work done by Reg ments the delivery schedule was accelerated
] thereby €isuring that the locomotives arrive earlier, resulting In savings In future
inflation 1 Jated escalation costs and :azvings in foreign exchange hedglng costs of

) approxime iely R20 billion (before brez< costs), The overall cost of the transaction

| reduced fr »m ~R68 billion to R50 billion,

17. In additi-n, Transnet through Regiients efforts achleved a total savings of
approximz ely R2,8 billion for the perfor nance based foreign exchange and guarantee
bond.

18. Regiment: also achleved direct benefit t» Transnet of R219 million and Indirect savings
of over RE )0 mitlion.

rrier

Impact on Tr msnet

} PR 19, If the savi. gs were not achieved the folic ving would have been at risk:

J 19.1. 10: 4 locomative acquisition tranzaction would be unaffordable at an amount in
= exc 285 of R50 billion,
| 19.2. As 1 consequence all MDS asplr-tions of a 350mt volume achievement on rall

wo iId not be met.
19.3. A r 2w strateglc direction for Tran.inet would have needed to be developed.

] 19.4. Po: mntial impact on investor confl-12nce and appetite.

19.5, Sig ificant socio-economic benefi=s would have been eroded as a result of the
I re¢ iced capital expansion prograiaime,

19.6. An amount of R38 billion was in:fuded In the 2014/15 Corporate Plan and the

finz 1cial ratios based on thls sperd accordingly.
5 19.7. Th: increase In costs to R68 bil on would have placed significant pressure on
Trz 1snet resulting In a potential r=tings downgrade.

l Change in rei wneration model for the t:ansaction advisor

20. Reglments Implemented extensive Intel zctual praperty and complex techpiques and
J methodolc jles to achleve the above be: 2fits to Transnet, thersby mitigatng the risks
jdentified z cove,

_I 1064 LOCOMOTIV ' TRANSACTION — ADVISORY SERVICES

0057-0370-0001-0104



] TRANSNETReD ) @pLE-01799

' } 21. The Reglments operating model for such engagements Is usually based a ris sharing
model or success fee (25% of value created /saved),
: 22, In this case, Reglments was transferred a mandate and remuneration mode| already
l 1 accapted by Mckinsey.
23. Regiments ipitial indications were that they would have preferred to be engzajed on a
model consistent with para.21 above,
l 1 -~ 24. This initfal request was rejected. However based on the significant value creatad/saved
‘ as'well as risks ritigated as noted ahove, a request to amend the remunearation model
was submitted.
l } 25. Consequently an additional fee of R78,4 milllon excluding VAT Is recommsznded to
Regiments, representing 0,042 % of the total savings.
26, Once approval is obtained for the revised remuneration mode| a contract amandment
‘ } will be made,

- — PPPM~ GENERAL AMENDMENT PRINCIPLES

l o 27. Amendments In excess of 40% of the ofiginal contract value or contract pericd will be - -~
‘ deal with as follows:
i 27. . In such cases PRIOR review and recommendation must be obtained Tom the
appropriate AC first, as well as the original signatory. Thereafter the maiter must
l ve submitted for approval to the person with delegations one level higher than
} he ariginal contract signatory (provided the cumulative value Is still within
v /her delegations of authority). This rule applies regardless of whether the
l a .chndment is still within the original signatory’s delegation of authority. On
] ap woval, the amended contract will be signed off by the person with the
de. aton of authority to sign off the contract value concerned,
' ‘ 27.2, Hov  ser, this rule does not apply to amendments falling within the GCZ, Board
l Acqu sitions and Disposals Committee (BADC) or the Board’s delegation of
authe,ity. For such contract amendments, the matter will be submitted to the
GCE, BADC or the Board regardless of the value of the contract am:andment
l i {provided the cumulative value Is still within their delegations of authority).
27.3, The rules relating to contract amendment stated above apply to contracts
. awarded via open tender as well as those awarded vl confinement and the
I [} appalntment of consultants,
! 28. In terms of para.27.2 the content of this request falls within the delegation of the GCE.

. ] 1064 LOCOMOTIVE TRANSACTION — ADVISORY SERVICES
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i FINANCIAL IMPLICATIONS

29, The breakdown per consortium partner including the additional fee from the revised
remuneration model Is as follows:

Partner Budgeted Fees Actual
- Rmillion R million
excluding VAT and excluding VAT
disbursements
Webbar Wenztel 6.5 6.7
" Regiments 21.1 09.5
Ninglza Horner ' 3.5 3.5
McKinsey 20.1 10.0
Total 51.2 115.7
Lol
) s BUDGET IMPLICATIONS
30. Although the additional amount was not explicltly budgeted for, sufficlent budget exists
in the 2014/15 Capital budget. _
31, The additional fee of R78,4 million has not been included in the Capital budget however
slgnificant savings were achieved.
RECOMMENDATIONS
32, It is recommended that the Group Chief Executive:
32.1. Note the deliverables executed by the transaction adviser on the locomotlve
transaction compared to the original scope per the Letter of intent (LOI};
32.2. Ratify the amendment In the allocation of scope of wark from Mckinsey to
Regiments Capital;
32.3. Ratify the amendment in the make-up In the transaction adviser consortlum from
Nedbank Capital with Regiments Capltal;
32,4, Approve a change in the remuneration model of the transaction adviser
- compared to the original remuneration madel;
o, 32.5. Delegate power to the GCFO to glve effect to the above approvals,

Compiled by

.
Anoj Singh
Group Chief Financial Officer
Date: 'Clow ity

Approved/ Yot-Approved

Brian Molefe'
Group Chief Executive

Date: 7. ¥. [y

1064 LOCOMOTIVE TRANSACTION — ADVISQRY SERVICES
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Ta: Brian Molele
Group (e Exetutive
From! Ana] Singh
Chiel Firendal Officer

Subject:  APPOINTMENT FOR TRANSACTIOA ADVISOR DN THE 1064 LOCOMUTIVE TENDER

PURPOSE

1. The purposa of this memorandum I i request approvai of the Group Chisf Executive lof the
appointment of the Mokinsey consoethum for the complete advisory services snd Webber
Wenztel for the legal advisary work e Transaction advisors on the 1064 locomotive tender,

1.1, Far the Group Chiel Execitive o note that Mckinsey will be advised to partner with
another fimn with equal or better cedentials Uian Letsems,. for the procujement
elernents, due to the patential confict with Barlowerk! ond Letsema,

BACKGROUND

1. The GCE previously appraved a oonfinement Tor transaction advisers, dated 10th May 2012,
1o KPNG, PWL, Aursmn, Letsema, McKinscy, Webber Wentzel, David Potter, Ledwabd
Mazwal snd MAC Consutiing far the ddviwory services,

3._The opfectives of this work B &5 assist Transnet in sucoessiilly ewsrdiog contracts for the
manufacture and Supply of diesel and electric locemothves whiz maximising value for
Tramnet and securing locatiztion and industriallzation benefis tar South Africn.

DISOUSSI0N

4, The scope of the engagement for the transaction advisces lndude:

4.1, Deveioping and augmenting the business casz for the approval of the locomatives by
the Transnet Board of Dlrectors and Depattment of Public Enterprises;

4.2, End . end mqukements of the overad Genel Freight mogramme (locomotives,

wogons, [nfrastrucme et based on volldated volene expectations);

43, mm«gmmmmmmlmmm

4,4, Seiting up the tender process in fice with all Eauirements spplicale to State-owned-
companies (SOCe);

4.5, Gevaloping a shartlist of potentlal supphas;

4.6. Developing the contracs for the kender; and

4,7, Developing linanoe and funding options,

s, ker project deliverables Include:
5.3. Undatrd and improved businesy casz and relevant dooumentation for submisslon to the
Trapsnet Bosed of Dicectors and Depariment, of Puhlis Enterpeises;
52, Thebl.lshﬁ! case should kclude the end t9 end mquirements of the overall General |
oot s e fcnsotivsy, waniins, Infrastricture etc based on validated vn!ume

wu:tamns
5.3, Lstof mww value optimisation levers and esUmated volua; /\

Lacoqmetie trarsaclion advior

A
N

}\O\QM

-
—
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5.4, Design of an oplimlsation appreach for jolnt valua aptimisation. between Transnet and
the pelacted supphier(s);

5.8, Template contract for awardlng of the tendar; and
5.9 Documentation for the final sefection of prefarted supplien(s).

EVALUATION,

6, Four prapotals wers rsoedved;
&L ¥FMG consortiem = KPMG, Nkonk Ing, Nedton Rose, Arous Gibb
6.2, PWC consorthum — PWC, Styayis DB Enginesrs, Ciffe Dellier Hofmeyer Inc
5.3, Moi(neey consortjum « Mckingery, Letsema, Utho, Kolkanysng, Nedbank, ENS and ART
{David Palter), and .
64, Webber Wentzd

1
7. Thib pvaluadon ieria was categorized nto:
2.1, Busingss Cace; |

7. Techaical Opimitation;

73, Deal structuring and Arvancs for large apilal lnvesiment projects;

74, Procurement; and

7.5, Legal,

& Mrmhdwmmuyahnﬂmsnsh!w‘
i i

Stage Three Evaluation - MGV ' PwCV
Tachniza) Results (per categary) ’

McKinsey & | Webber
Company f | Wentzel
Letseima JV

1, Businssg Casa
5, Exparience 55.80% 1560t .42 A
2 Technioal gg_umlsnian .
5 Expertence % (T Wickdoliil M7
3, Daal Structiving and Financing
| 5. Experience 61.32%, 62.32% Traa% HA__
J;L"EEMM___"
5. Experience ' 58.54% 2009% 8L.43% 0. 34%

. From the abave, KPMG <id not meet the techakal threshold of 70% and & this eliminated.

10. The reclts of Stape Four evaluations are s folows

Sge Faue Evaluation - Price and PG IV Mesineey & Company Webber
SBEEE seorecyrd {per categery) | | {letsema TUgp Wenkzal
X, Busliest Case ! £8.20% 86.24% Mot evakiated
[ £ Exparienee i
‘L Tachnhcal Gptimisation Nok evalyated - 8E.21% ot evaluated
5. Experience i um"-gd not
2., Dual Structuring and Finanding 65.51% BEJ4% ot
5. Expeilence o
4. Procurement 2ad u:g:-l 28.50%* 86.74% 29.60%*
5. Experiance !

¥+ 5ot i 1 STt i HOONERY Sowvl the Tane: (o7 geice i DOEE for 3 calegories
. mﬂmmn]amkumswumm Brioe ooeaoaned 1e Mesnsey. Sores shomm e ol fer BUBLE

)

]
-
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11, Group Finance oed TFR Finance Kentied a key sk with regard to the legal services. On
previcus fecomotive tenders, Wibber Wentzed, assted and drafted Trensnet’s negetiation
strategy.

12, As Webtrer Wentze b w recognbsed leader with regants to locomotive procurement and 1f
not engaged by Transnet they would be engeged by one of the tanderes, Thiy wauld put 21!
of Trarsnet's previpus knowledge reganding previows pegotition stratepies poterdiaty ot risk,

13. The oy reason Webber Wentzel stored low In the Stage Four gvaluation was due to price
but was rated highast In tarms of t=chnical abiity. .

14, The Tender evaluation process was conduded wheretry the MeKinsey conmttium consisting
of McKinsey, Letserma, Utho, Kofkanyang, Nagbank, ENS and ART (Cavid Potter) were the
pefered bidder for four Gatepories (1) W (4), Intn which the evahmtion aleds was
ealegortzed, Webter Werkrel was evaluated the highest smangst ail Hikddars/consortia from &
trechyikal prrspective and was the preferrtd Boder for the legal advisory worke

15. The Transnet Acquisiion Council (TAD) sworded the McKinsey consortium the complete
achvisory services ardd st the award regarding legal sdvivory to Webber Werzizl. Refer ta
sttached TAC resokition,

15, As the Locomotive RFF’s have been pdvertfsed and wil be kesued 1n banches and & is
Imperative that the RFP's be teviewed from all espects by the transaction advisors before the
supplernentary RIPs e bssuerd.

FINANCIAL IMPLICATIONS

17-The estimated value for lomotive advisory sanvices required [s RSD milion. The %hepit of
work Is antidpabed to be as folows:

17.1. McHinsey — 3545

17 2. Procurement partnér = {Letvema replaced due 10 conflict with Barioworid) - 20 %6
17.3. Utho and Nedbank « 10%:

17.4, Webber Werte! ~ 20%

17.5. Advenced Rat techincloges = 15%

BUDGET IMPLICATIONS

18, Aithough these costs were ot exphciily budgsted for, sufficent budget exists fn the
Gorporate Cortre ttadget,

A

Lstrarctive Datection atvisr g T T

TRANSNET-REF-BUNDLE-01802

— e .
. 3 - . - ’ et g e .--.‘_:____,_,m..
St
DU
—
RECOMMENDATIONS

18. 1t s recommended that the Groap Chief Exzoutive apprave the #ppointment of the Meknsey
consartiuT for the camplete sdvisory services and Webber Wengtel for the legal achvisocy
work a3 Tratssction 3dvisors on the 1064 Jocomatfve tender,

15.1. 2 s recommended that thes Group Chiaf Executive note tist MeKinssy wil be ndvised to

partnar with another firm with equal or better credentials than Letsema, for the
procurement slements, g to the potential conftict with Baroworkd and Latsema,

COMPILED BY:

T
Yusuf Mahomed
Group Fim
Date: ni)ﬁm

RECOMMENDED/HST-RESOMMINGLD i

Garry Fit=
GM: Integrated Supply Chain Management
Date= f:/é .

RECOMMENDED/MOT-RECOMMENCED]
=\

Anof Singh ‘!'%

Chief Finands| r

Date: o2,

APPROVED BY:
—
Bidan Molefe -
Group Chlef Executive
Dater 5o 5 13-
Locometive trarracton adviser ‘\__r_:g,dn of4
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TRANSNET ACQUISITION - COUNCIL

Meaoting: 260772012,
Agenda Itrm 9

RF? GSM/12/05/0447:

APPOINTMENT OF ADVISORY SERVICES RELATED
TO THE ACQUISITION OF THE 1064 LOCOMOTIVES
INFORMED ICT DECISIONS FOR THE GROUP

bl AWARD CF BUSINESS (CONSIDERATION)

—_—

RESOLUTION/MINUTE 184/2012ZTAC

THE TAC APPROVED THE AWARD OF BUSINESS FOR CATEGORY |
i 4&5 AS RECOMMENDED

Il memarks:
| Mr. Esterhulzen declared his noa-persanal iterest I being a part of the evaiuation g
team and recused himself, i

The TAC, after discussion, agreed to revise its previous recomynendation based on

the new Information provided. This information plus the previous submission Le, the |}
il G4l comprehensiva submisslon enables the TAC to therefore approve the spiit award
! of the protyrement component of ctegory 4 to the Mekinsey Consortium and the §

legal services within category 4 to Webber Wentzel, as recommended,

|| However, the TAC fnated the followlng concems:

s Cost for the project does not qualify for capital sanctian in terms of IFRS.
« Group Fnance must Indicate whether there's budget avallable for this spend.

TRANSNET-REF-BUNDLE-01803

_4-#-_.,.._,__,- . e
Dt Yol
ARANSNET

K

The TAC requires to be informed at the next TAC meeting how this amaunt ¢an ba
induded ints CAPEX, wban it Is an operaling expenss.

—o_
CHAIRPERSON

pate; 377 frly 2o,

3

—
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l 7 . « Letter of Intent betvieon “Transnel and Mexinsey Tncorporatedl for the provision of Advisory Senvices 1eldled 1o the Acqulsiion of

-I Ihe 1054 Locomallves Yender TRANSNET

!
i
[ McKinsey Jncorporated hnesss. B
__ B0 Gtelia Strect
j Sandown Mews East T
Sandlon
l 2196
] : 30 novatnber 2042
. Refarence: LOT/GSM/12/05/0447
Dear Mr Michac! Kioss

l"!* RE:  LETTER OF INTENT for the provision of Advisory Sesvices Related to the Acquisition
' of the 1064 Locomotlives Tender aver a perled of 9 menths. LOXfPropnsa)
,_(\\ Referenca No: GSM/12/05/0447 ("the Mandate")

I \ P
t " Pursuant to our Request for Propesal (RFP Number 12/05/0447), we wish to Inform yau that your offer
. has besn accepted and that yaur consortium has been awarded the contract for the grovislon of
_ 1 Advisory Servicas related to the Acquisitlon of the 1064 Locomotives Tender (the Services)
] ta Transnet, subject to the condittons precedent sat out I section 1 below,
3
t ' The Parties to this agreement are;
; j (1) Tranisnet SoC Ltd (Transnat), a State Owned Company and the procurer of the services.

(Replstration Number 1890/000800/30); together with

] (2) Mclnsey Incorporated (the Suppller), (Reglstration Numbzr 1925{002395/10) end the
other members of the consortiun, naniely, Reglinents Capital (refer to 1.5}, Advancad
Rall Technologies, Nedbank Capital and Utho Copital,

¢ e prri——

Transnet wishes to contract with the Suppller for the provision of the S2rvices as outlined In clause

! 3.3 below, which, If mutually agreed by the Parties, wil be documented and elfected i acoordance
. f {’ 3:,; with 2 8 (nine) month Agreement between the Partles. It Is agreed thak the Supplier will play the lead
| role and tzke overall responsibitity for the entire Mandate. This condiion also applies to services

i’"’ spacifled in 1.5 and 1.6 heretn,

The Parlics ore desirous of successfully concluding segoliations and thareaftar exacuting o tontract
] (the Agreemant) to enable the Supplier to provide the Services detalied I section 3.3 bekew In &
) timely manner.

' } The Parties have Wentified the Services which Transnet would wish the Suppller to provide In the
i fnterim while exccution of an Agreement between the Partles Is being finalised. Qonditions of this
requirement are spectfied In sectons 2 and 3 befow,

§ The purpose of this Letter of Intent (LOT) Is to docuinent the intention of the Parties In respect of the
. required Services for the provision of Advisory Services related to the Mqulsltion of the 1053
_I ‘ LOt Referance ot GSM 12/04/0412

\n-..,.,__, -

i
1
. be asmnmaa - cw ey . Tt metdbems . LY.

0057-0370-0001-0110
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.. + Lelter ol Jnlent between Trancnet and Mckinsey Inearparatad far the pr-43ion af Advisory Services refated to the Acyulsiion of
' X 1064 Locomatives Tender

2.1, The Supplier agrees to promptly commenca - itls the provision of the Seryices os detailud
in section 3.3 below, after this LOI's confirmz fon date, and tn tompllance with Transhel’s
interim purchase erder,

22, Should negotlztions between the Partles brask down for any reason, the Suppller may
Immediataly involca Transhat Growp Finarce for al reasonalle, actual costs Incusred

up until that date and such ameunt shall be :ome due and peyable by Transnet against
presentation to Tronsnet of an undisputed Tax Invoica,

I 2. Interlin Service Refuiroment

e

__Contract Fees and Dellvarables (cudva of 2.1 sbove)

The proposed feas for the Services to ba rendersd, which the Porlles In the Interim accept, are

l \) X understood by both Partles (subject to sfgning of th 3 Agreentent) and are 95 tabled It Annexure
' Ahereto, ’

3.). Fees and related costs are quoted In South ~frlcan currency and are exclusive of Value-
, Added Tax (VAT). Expenses wiil be capped ) 10% of the velue of the engegement for

the Supplier and fts sub-cotitractors and bilfes on an actual basts capped at R35,2 milion
exduding disbursements, *

32, Paymentwill be effected by Transnet, agains: presentation by the Supplter of undisputed
Tax Invelces, within 30 (thirty) days from dee of month-end statement for deliverables
effacted duting that month. '

l 33, Hey dealiverablas and project timescales.

; The key project deliverables fur a period of § (alne) manths are for the provislen of
" Advisory Services relatad to tha Acquisiti on of the 1064 Locontotlves Tendel,
Please note that contract imeline maybe for 2 longer period, at no extra ¢ost to Transagt
I the: dellverables arg not executed for whats r reason as this engagement [s output
based, as opposed to Hme based.

,h
v
b
T

Y

The objectiva is to award the loco tender by the end of tha third guntter of tha
calonday year 2013 an the back of

«

l »  arobyst and de-tisked business ease Liak Is fully supported and appraved by tha
Board and the Sharehotder
I s o fully capaciated and Mawiess transa:ton process

» o conmeichl aegotisfion that maximls =5 the value delivared to Transnet and
South Africa,

l The dellverables are coverad b detaf In anexc e B, and Include:

v Developing and augmenting the & 1siness case for the appraval of the
. locomaotivag by the Transnat Doar-l of Directors ang Departmont of

Public Enterprises; l
' o Rerarence*«m GSM 12/05/0142 !

i - |

R L T R e L S
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* -Latter af Intend Betwoon Transaet and Meklnsey Jucorporated for tha pravision of Advisery Services relotid to the Acquisilion of

1064 Loconiolives Tanlar

« Financlal:
o Doveloping finance and funding options
o Develop denl structure {financing, hdging and de-risking options);
s Project Management Offfce:
o Proactive stakehalder engagement Lhroughout process to ensure all sre
granted on time {e.g. PFMA)
& Manage overall precess lo ensure all parts come together
o Frovide oversight of legal aspects from a profect managentent
perspective,
4, Miscellaneous
4.1. Nelther Party shall reveal the content of this LOJ or anything disdosed to the other Pary
In pursvance hereof to any third party, except with the prior express written consent of
the other Party, and then cnly to the extent required to facliitate progression of the
startup proceduses.
1,2, ‘this LOT may onfy be amended or modified in wiiting by the authorised signatorles of the
Lot.

Thus €ulp Signed Bt v 2R oty SOUM AFICE O RS a2 iy o

e TR S e 2050, o0 behalfl of;

Transnet S06 Ltd WITNESSES
1 [T LTI L IR L I AR TP E T RIS T IV )
:i'b:.:‘::b A \ 2Illl'!lll'lllfil'QQQNNHOvlllrlcbq

NAMEE Ano] Sogh

Deslgnation: Group Chief Finandal Officer

LOL Refergnce Mo GSM 12/05/017 ) }
- -

S haes it Al
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1031 Locornotives Tender

ANNEXURE A ~FEES)COBTS

TRANSNET-HEERUKDLE-01807

» Lelter of Intent betwesn Tranmet and Wckhsey Incorporoted fer W provislon of Advisery Setvites related ta the Aculsttlon of

belivarablos must be executed for a fee of R35.2m us per tr2 fee note below, Any overrun In terms of
time will not be for the account of ransnet a5 the engager ant Is output based and not thme based,

Mekinsay vill take overall responseliity for the deliverables =ad quallty of the end praducts. Sxpenses

will be capped at 10% of the vatue of the engagement for tre Suppller and Its sub-contractors and

billed on an actual has!s:

Convraiigshategy
ok wate
Yechniesl evibostonard wiemian
TAD, Megratarand suhdulder parugentnt

TJotal toco

LOL fteferance Hot GSM 12/05/0447

L T o e v e
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Letrme of Intent betwaen Transnet and MKinsey Incorporated for the provision of Advisery Senvises related to the Amwisition of 1064 Locometves Tender

Business case Led by McK Revritten business cose that is approved of by the
intepration and re- | Re-write of the business case, approved by Board snd DPE | Trensaet Board and DPE
write » Integrated end-to-end business ¢ase across commodities to

validate loco guantities with recommendations to adjust ranges
in the flect plan and get ranges for the confracting

» Scenario based modeling to foform contracting based on,
macro-cconomic scenarios and Jinks 10 export coal and export
iron ore business cases, and different capex outcorpes

] « Adequately address DPE queries.

: PMO Led by Repiments/Burlington with McK leadership Detailed project plan with milestones

H oversight Clear govemance structurs that creates an integrated

i s Monitor oversl! process timelines against milestones view of the enfire process across all advisors

3 = Setting up and preparing documentation for steering Effective steering commitiee meetings- clear agenda
commirtees and formal revicws with decisions to be made, ell information required
« Escalete issues through repular project stecroos for decisions circulated beforshend, issues logeed
r Przpare external stakeholder commumjeafions and resolved

Alienad extemal stakeholders

. adem b cw

/LGl

: ? 1O Refarenca No; GSM 12/05/0447

0-10570370-00010114 SEE UGN NN SN N AN MAE Oy B Ay Y Y Sy E aEn e e



TRANSNET-FEER8LE-01809

TRANENEF

fnesure, (.

MeKinsey Incorporated
80 Stella Street
Sandown Mews Eagt
Sandton '
2196

19 November 2013

Rafe. nces LOL/GSMI12/05/0447
Dear Mr. Michael Kloss

RE:  LETTER CONFIRMING A CONFLICT QF INTEREST (NEDBAN!. CAPITAL) AND THE

__ RECOMMENDED ALYERNATIVE (REGIMENTS CAPITAL) IN I IGARDS TO ADVISORY

SERVICES TO ACQUISITION OF THE 1064 LOCOMOTIVES T-NDER QVER A PERIOD
OF 9 MONTHS. REFERENCE NO; GSM/12/05/044a7

1. Mckinsey Incorporated (MeKinsey) and other members of the consortiu was awarded the business
to provide advisory advice to Transnat for the Acquisition of the 1064 lo-.smotives,

2. McKinsey was awarded the business and Nedbank Capital (Nedbank) was Is partaer to provide
financing, funding options and deal structures for the acquisition of the | 064 lecomotives Lender,

3, In ey, 3 A potentinl conflick of Interest was ralsed with McKinsey ez werning Nedbank to which
a respoitse from McKinsey confirated the confiict and an altemative sob. don to provids the servicas
to ‘Transnat was proposed In terms of Regiments Capilta) to provide tha :srvices,

b The 1064 locomotives tender Is entering Phase 2 which will now In-uds tha funding and deal
structuring work envisaged by Transnet for the Acquisitlon of the 1064 Licomatives,

% [t Is thus in the best Interest of Transnet and Mckinsey to confirm e proposed alternative of
Regimens Capital,

% This letter serves to conlirm Transnet's agreement to McKinsoy'’s regue it for Reginents Capltal to
provida the required services in place of Nedbank .

B .
N,

B . TR o

“ne) Singh
t’roup Chief Fina
Cate el «

Bt

ﬂ;D-l Officer

i
Transnet 6= Ll Cairlton Centre PO, Bor 12503
Reylsbration Ny et L3O Covnmlssloder  Pariviaw, Jehoonaslurg
j 1900/9003605" Sbeet South Alticy, 2122
Johonntshey T +27 11 Jad Jo6L
[ Wl 27 1) 308 2800
Qlrtctiess HE A st [Chatreand] O Holafe® £0ireng Cte Exctulbed b5 Crowbey® MA FatucchlY Feibes HD Caieachn 2 Mools 1E29 waly |4 $hapns Ve ivsaL.nty
19 $howod B 10 baldy OLY b A Emah’ (Chiaf Funaielal Difiter)
"Crazylivg " Invd -
i Crovp Cairguiry 5 <gtaryr MG Cotp
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THIRD ADDENDUM FOR GSM/12/05/0447 - FOR ADVISORY SERVICES RELATED TO THE ACQUISITION
OF THE 1064 LOCOMOTIVES TENDER

BETWEEN

T McKINSEY INCORPORATED
(1995/002398/10)
(“The Sarvice Provider™}

AND

TRANSNET SOCLTD
{199¢/000800/30}
{"Transnet")

1. PREAMBLE AND INTRODUGCTION

11 Mciinsey Incorporated, and Transnet signed a LOI on the 6™ December 2012 1 tarms of which Transnet
acquired the services to asslst Transnet with advisory senvices related to the acquisition of 1064

Locomotlves tender ("The agreement™),
12 McKinsey further eppointed Regiments Capltal (Pty) Lid as a partner in executing the finarking aspect of

the above mentioned tander agreament, with McKinsey Incorporated belng the principal laaxd, .
13 The parties now wish to further vary the LOL and vary the szope of work regarding ihe financing aspect of

the transaction.
34 The LOL shall be regarded as amended by the provislon of the thind addendum.

2. SOLE AGREEMENT

21 The LOI and addendum constitutes the sole agreement between tho parties relaling to the subject matter
refefred to In paragreph L of this third addendum and no varlation shall be of any force and efiect unless
reduced to in writing and signed by or on behalf of both parties.,

3. VARIATIONO W

K| The deliverables for the sevised scope of work wil be as per dause 2 derived and agresd upcn by
Regiments Capltsl Pty (Ltd) for execullng the funding portion of tender agreement GSM/L2/05/0447. The
objective of this wark speglfic project Is to conduct alf the necessary studies and preparstory work to
enhance Transnet’s abllity to rise ihe required furding at @ competitive Interest rate apd to achleve an
optimal funding structure vith rminimal pressure on Transnet’s future iquidity. The deliverablas lncude:

L. Dpetermining the development and sustalnabllity Impact of tha acquisiion by,
a. "Conducting soda-econamic Impact studles,
b. Determine the|acquisition's Impact on the envirenment.
¢ Examining the projects contribution to reglonal integraticn,

N

TT"Pagetof3
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2. Conducling a cofateral as-2gsment to the component fevel to determing the potential for seowrsing

cancessionary funding tr: agh export credht agencles, vestment promoting funds/agencies and In
the form of vender financs

3. Present a detalled analysiz with specific recommendation to be pursued and exacuted,

Investigate how sssetfcor panent can be secured In order to sptimise batence sheet and cost of
firmncing within ths conte:.: of Transnzt pollcy with respect to asset pwietship and control,

5. Developing and Tmplemen: ng a best practice: fisk managemant to the transaction:

8 A financial risk Issessment framework (including risk Identification, risk assessmer, risk
fesponse, sk monftordng, performance measurement, risk control, sk reporting and

compliance) wil| be developed and Implemented,
__b. Costescalabion isk management.
6 Legal and requd toyrss, T
¢, Balance sheet mpact — The bslance shest post acquisition and post firancing will be
evalrated and <y necessary responses wil be detalled and execyted.
6. Developing an optmal r % management solutlon by examining solutfen that Is embedded In the
acquistion agreemoent, ¢ nding sgreement and separate risk averlays,
7. Evalualing all potentiel © nding sources and mechanfsms fo sefect the most appropriate avenues to
pursue and exequtz, The ‘Ul spectrum of funding opporturities that will be evaluated include:

3. Llotal and Inter -atlonal Banks,
b, Local and Inter 1ational davelopment ﬁnénce [nstitestions,
¢  Exportcredt o jencles,
d.  Vendor Mnanch g.
B.  Provide exacution suppe: : programme management and support in respect to funding:
2, AsslstIn the g 2paration and management of capital ralsing refated tenders/RFPs and RFls,
b Parllclpate in - radshows and assisting with the preparation of information memarandums,
¢ Pariidpate In e fuliiment of conditons precedant required by the funders.
d. Partidpate in dua diligence exerdse and respending to @il credit quarles rlsed by the

. A j} funders.
! }\)
I' ' 4. VARIATION OF CONTRACT PRICE
¢ 4.1 A5 a result of the additiona] -cope of worl tequired on tha finandal phasa of this contract, the fnftial prics

. e
.
b
~N

——, B

4.3

[U—

of R35 200 000.00 (Thirty I re milllon and two hundred thousand rand enly) will thercfore Increase by
RG D00 00O (Skx Million Ranc s ondy). This Increase will bring the total Contract value to the fived amount
of R41 200 000.00 {Forty Or * Millon and Two Hundred Thousand Rand oaly).

The work performed for t - deliverabla wil be a fixed price of R15 000 000 (fiteen mifon rand onlyl,
utliisng the contract value _ flocated bo other dellverables that ara no longer required, once RS D00 B00
(nine miffon rand on'y) he; been reached Transnet must approve the contihuation of the work past
R9 000 000 (ning isifion rar 1 only) to R15 000 000 (fifteen miffion rand only).

for this place of v xk wil ba capped at 10% of the value, besed an actual costs Incurred and in

Expens
terms n?rrdnsnet Palicles ad Proeadures ‘

S

K_Pa‘ge20f3)

| -y
Lo,

0057-0370-0001-0117
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TRANSNEr

K

1 F SIGN, RE
sl This addendum Is effct: | and confirms the varfations herz a by acceptance of the sfgned suthority's
below:
Signed at this of 2014
— -
tame: . C:‘d ¢ Lo00D
i elime? TO  Mereers eorporaet— 4_,,
C.ﬂ'r’ L
Authorisad signatery who warrants (bat he/she s duly
authorisec 0 sign this Third Addendum
AS WITNESSES:
1.Name;
Slgnature:
Sgnedat___ 0% e 2% o Coos 2014
i - \ \
: \--\-"
Name; A j Singh
Tille G :up Chief Financial Officer
TRANSNE 50C Ltd
Authorlszz signatory for and on behalf of Transnet
who warrats that he Is duly suthorized (o sign this
Third Ade adum
AS WITNESSES:
1. Mame:
Slgnatures

|
¢

Page 3of 3
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TCG 100 TRO4 Tranapel Grou|
TCC 103 TRO4 Trensnal Groy)
TCL 100 TROL Tranznel Groy|
TCC 100 TRO4 Transoisl Grau
TGC 100 TRO4 Transhel Geow
TCC 100 TRO4 Transnel Grow
TCC 100 TRO4 Transnel Grow
TCC 100 TRO4 Transnel Groug
TCG 100 TROA— Trananat Grou
TCC 100 TRC4 Transnel Grow

5200430723
5200433192
5200443183
5260445837
5200443195
5200430721
5200432183
5200443194
5200433193
1900136475

20140220 TRX1064FAMAY 7
20140223 [RX4 DB-#FRMU:LJ
20140403 TRX1064FRMOS
20140430(RX1064RISKO] ~
20140409 TRX1064TAD1~
20140220 TRX1064TC001Y
20140228 FRX1064TCO0Y
20140409 TRX1064TCO03
20140226 TRX054TEDS
20150812 TRXFROOMT

. ADVISORY EERVICE 1084 1C

ADVISORY SERVICES{ACQU
ADVISGRY SERVICES 1084
RISK SHARE - 1064 LOCOMC
ADVISQRY SERVICES
ADVISORY SERVICE 1064 LC
ADVISORY SERVICES(ACQU
ADVISORY SERVICES -1081
ADVISORY SERVICES(ACQU
CROSSS CURRENCY SWAP

|
- .,

l/[&ms actias Rodtece L
|
1 Prof fezs Adv satv, FRM wark dona 1054 6 450 000,00~
1 Trans adv serv« 1064 lotos FRM work don & 450 000 00"
1 Prof feas GSM1205/0447 1064 locos FRM v:‘“ '}e‘- 3225 N0
1 Risk Share 1064 Locomeolives z 658 500 000,00+
1 Prol fans GSM12K5/0447 Trans ady serv 6375 000,00
1 Prof lses a¢v sorv, TCO work dona 10641 4300 000,00~
4 Trans adv serv 1064 jocos TCO work done 3225 000,00
4 Prof feas GSM12/05/0447 1064 loco TCO wa 1076 UDD.OD‘/
1 Trang adv sarv 1064 koogs TE warlk done 2 150 000,00~
1! Y & 166 000 003,00
‘ 287 750 030,00
i
| _ B N T
= .
= yo)
; iy -
Sl = ®
| b2, S -
; PNV S O
| | Lo 2 —
! S )4
| -Td,,.)(_fa@wm b5
C}E’.}-»—a e | | ¢ - ms
i v-»‘j\’-"'- R El
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Tax Invoice

Transnet Soc Lid

35t Floor, Cari-on Centre
150 Commissicner Street
Johannesburg

VAT Number: 4720103177

Debt originatio. $1.5 billion — China Davalapment Bank

Arrangement o’ cross currency Swap and credit default
Swap with P Morgan

- Success contiigency fee

VAT (14%)

TRANSNET- {52 (@Le-01814

REGIMENTS CAPITAL

51 Cntral Street Houghtan 2198

Postrat Sulte 25 Piva 2 Bag x ¥ Birnam Park 2035
Tal ¢ 27 N5 0300 Fax+ 27 A5 0535

W rEgTIents (0 T3

Invoice: TRXFROOQD1
VAT #: A46202166565
Dates 02 June 2015

4

Ranp)
e 4

R 166,000,000.00

R 23,240,000.00

K '89,240,000.00

Total

Banking Details: -

Bank: Standard Bz 1k .
Account Name: R:giments Capital {(Pty) tid
Account Number: 200477757

Branch: Parktown

Branch Code; 00 355

Please quote Involc: number on transfer and remitience.

Invoice is payable L on receipt,

0057-0370-0001-0120

gl
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T | TRANSNET-RER R £-01815

ql:
7 " &
]

NS,y
+ ?
PR 10374 762 REGIMENTS CAPITAL
e Central Strest Houghon T2
. Iy 7123 29 Pns*.nersm-.azsp?iw::gagf; anr;‘gpar;zmg
1 . 4 f - Tel + 27071 0300 Fax + 271 NS G535
A f’@ . www reglinients ro.
' ] ' ~_Tax Invoice
' Invoice: TRX1064TCOOL
l ‘ VAT #: 4620216665
l Date: 13 Feb 2014
~] Transnet Soc Ltd
_' _ 35 Floor, Carlton Centrs i
150 Commissioner Street
.}f\]) Johannesburg {&n

',' L VAT Number: 4720103177 .

|J Your Reference: GSM 12/05/0447. E%

t Professional fees: Transactic 1 Advisory Servicés (acqufsg in of the 1084
' locomotives) — TCO work dor. 2 to date, el R 4000 000.00
1 = RS
j Out of pocket expenses (7.5%) f&% \, ' R ._300 000,00
—— Tt —— 2 '_-—_-_'——'1_
J *
' VAT (14%) Q R 602 000.00
! I Total _ . o R 4902000.00
b % )
' I)j ©  Banking Details: Yo
' - -'-v"'ié!:"'l=‘ 13 -!,L
! ] Bank: Stihaard Bank ,
Account Name: Regiments Cz sital (Pry) Ltd
l Account Number:%@iﬁf@?ﬁ?f
Branch: Parktown
] Branch Code: 000 355
l ] Please quote Involge number or transfer and remittance,
i Involce is payable upon recelpt

e2 :is 2004702374170s)

12, NM Plllav. EA Wood FSP 18851

ME . TN
2?!3':! P j" ‘__'

OO'-OB?O-OOOl-OlZl
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Goods receipt
Current date

TRANSNET-RERBANDLE-01816

ECEZT T SLIP . 5000475442/0001

e e i et el i e e S i o e e ke e T bt e P4 e i e R e o e e e e e e = Y T P e

date ; 20.02.2014
: 20.02.2014

e . i T —— T ——

| ooErenr

Plant .;

Description :
Vendor
. Name :
i PO :
Buyer Name :
] Material :
i MPEN .

Description :

i Quantity 2

14000

Group Services

0001009909 Jelivery note: TRX1064TCO01
REGIMENTS CAPITAL

4500232329/00010

Duran Balbathur Telepheone :. 011 308 1087

i A i 2 et it e S e e v e g e e

- - —— ————

Prof fees adv serv, TCO work dome 1064 1

1 EaA

ot -

CONSUMP

Recilpient

Unloadg. point: R4529, Carlton Centre

\pst center

T IO N / USAGE INFORMATION

: Anoj Singh

T
A

3 0001003002

—— " — . St > e o, P TS VPR o e ey e

_.—.-..-.-_- ——— T o a7

] Issued by :

0057-0370-0001-0122

. — et it g

0000031 SIGNATURE

,..
Y
N



| (‘j‘

—
———

———

A

00

s we -l

Transnet Soc Ltd

35t -Floor; Carlton Centre-—-
150 Cammissioner Street
Johanneshurg )
VAT Number: 4720103177 4

!

Your Refarence: GSM 12/05/0447

Professional fees: Transaction Advisory Sen _
iocomotives) — FRM work done to data, 3 ;

Out of pocket expenses (7.5%) .4

VAT (14%)

TRANSNET-AEDESDLE-01817

REGIMENTS CARPITAL

MT enreat Secky Junriettrs 1591

PIner S Syt €3G 1T dnnam B, B

Tem o SR TP IVLOANG Pe 4 205100 BT

R A ILBAanI ey LY

Tax Invoice o
Invoice: TRX10684FRMO2
VAT #: 4620216665
Date: 24 Feb 2014

e PR 103.7_@,6,?2;, e

NI v

-y

N _éésition of the 1064

R §,000,000.00

R A450,800.00
g b 457 &o,00

R 903,000.00

Total

R 7,353,000,00

Banking Detailsy

Bank: SERsB A Bark

Account Name: Regiments Capital (Pty) Ltd
Account Nutnbiti 2003 74757

Branch: Parktown

Branch Code; DOQ 355

Please quote [nvolce nummber an transfer and remittance,

Invoice Is payable upan receipt.

-0370-0001-0123

Fhane 1o ngs 1 1a0ad " 4820 Py 2004 3 000

L4

Farto s L0 By tinia g W% gy LW 2- P IR

v, -
?;Jf "I.’?“ |



I ] - TRANSNET-R‘TF&%P‘LE-OBB

' ] G 0 0 D S RECEI T SLIP - 5000477709/0001
[ 'Goods rece:r.pt date : 27.02. 2914
‘] Current date : 27.02.2014

l . Plant : 4000
Description : Group Sexvices

l l Vendor : 0001005909 D- livery note: TRX1064FRMO2
Name : REGIMENTS CAPITAL
PO : 4500233265/00030

Il Buyer Name Duran Balbathur T- Lephone + 011 308 1087

-— - e e e e ] i e T i e i i ey e o e+ o Tt et s e et} ki e

Material --— 3 . P
MPN :

I[ Description : Trans adv serv - 1064 locos i ¥ work don
Quantlty : 1 EA

—— sl e e e e e e e e T . e -

l’-} CONSUMPTION/USAGE INFO: MATION

Recipieni : Anoj Singh
lmUnloadg point: R4529, Carlton Centre

5

lost center : 0001003002 o

S inn e v oy i ———— e —— o —— L e e e e e o e, e e e s o

l Issued by : 9000031 S IGNATORE
l

-.- —
—~

.

S,

EE,

D

[

00'-0370-0001-0124



| | - TRANSNETT%?J%DLE-OlSlQ '

REGIMENTS CAPITAL

91 Central Street Houghton 2158
1 Postnat Suite 25 Privats Bag x W Bimam Park 2015
' el + 220775 0300 Fax + 27T 715 0535
www.reghmants.coza

Tax Invoice .

Invoice: TRX1064FRMO3
VAT #: 4620216665
Date: 33 March 2014

Transnet Soc Ltd
35" Floor, Carlton Centre
oy ) 150 Commissioner Street .\,;
““ Johannesburg .. i
VAT Number: 4720103177

, Your Reference: GSM 12/05/0447

' Professional fees: Transaction Advisory Services (acquisition of the 1064

locomotives) — FRM work done to date. R 3 400 000.00
T Outof pocket expenses (7.5%) R. __225,000.00
| } Suh. Tekod: 2, 3 215 oco, €@
b VAT (14%) R  451,500.00
Total’ R 3,676,500.00
B | 2
! Banking Detailsi
Bank; Standard Bank
. Account Name: Regiments Capital (Pty) Ltd
Account Number: 200477757
' Branch: Parktown
Branch Code: 000 355
:‘. *
! Please quote Involce number on transfer and remittance.
f Invoice is payable upon recelpt.
I P =z ol
‘ \ ' .
' N Qb
i \:3,‘ 7 ; ,
T T Wﬁ: - ol-~aal-
k I VA - .. o ,' . . e :-‘-
‘ = 4 .' aF - @ 2 -‘ F ; 3 ‘:- %‘ﬁ ‘f
E Fu A S 8o "l T2 Regiments CapE™ (Rezr B0AIOBTRRR - 5 3
i g § %;r }; %w;,? = 3 £ '-'3 3 “¥" Directors LM Nyhonyha, M Plilay, EA Wood. v

L

0057-0370-0001-0125
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TRANSNET-RFISB%LE-OBZO

c0oO0ODS RECETI T SLTIEP

it s B T e e Sk e i B e P ey e e . S S o e il . s e e e e e D ik g, ey T e e e gy P S g e
- Pt L3 - ~

Goods receipt date : 095.04.2014
current date : 09 04.2014

.yt e g e e Y Mk i e b i et e e e

Plant : 4000
Description : Group Services

5000489118/0001

- ey et . et A st A B g e

Vendor : 0001009908 Delivery note: TRX1064FRM0O3
Hame : REGIMENTS CAFITAL

PO : 4500238554/00060

Buyer | Name : Tshegofatso Shaku Telephone : 011 308 1487
Material :

MEN :

Description : Prof fees GSM12/05/:1447 1064 locos FRM w

Quantity : 1 EA

s s o e s ol i 2 e e i e e e g o e e e e e ————-.—-——.—_—— —l-_-f

CONSUMBPTION/UOSAGE INFORMATION

Qeczpient : Anoj Singh gi s
“hloadg point: R4529, Carlton Centre '
.ost center i 0001003002

.la L. - L s >
o e —-~-—--—-——-—.-—--~-—w;——.—-——

Issued by 0000031

SIGNATURE

()

005I037'o-0001-0126



] TRANSNET-EiEBBBItI}LE-OlSZl

Z0O0DS RECEI T SLIP ’ 5000489118/0002

e e s o — —— i A Lt o . W s R b . S S e et et 2 e ke e i A e Lttt et e B P e T S e At e et .

Goods receipt date : 09.04.2014

) md eed

Current date : 09 04 2014

Plant : 4000 )

Description ¢ Group Services.
] Vemdor . 3 0001003509 ' Delivery note: TRX1064FRMO3

Name : REGIMENTS CAPITAL

PO 2 4500238554/00070
] ___Buyer Name : Tshegofatso Shaku : _____'I_‘elephone : 011 308 1087 .

Material S

MPN : l
] Description : disbursements
» Quantlty o 1 EA l
' CONSUMPTION/USAGE INFORMATION

Recipient : Bnoj Singh T
! ,»:%?Jnloadg. point: R4528, Carlton Centre o

.._sost center : 0001003002

Issued by ¢+ 0000031 SIGNATURE I
7
’ i

]
]

—

0057-0370-0001-0127



l ] TRANSNET#T%%J%DLE-OlSZZ

! I fg’ po 103899745 REGIM INTS CAPITAL

i Camtsal Street Rouphton 1198
Postnet Suite 28 - vate B2gx T 3hazm Park 2015

,] és T + 27 4795 0300 Fax+ INITIS 0535
?7: ugoog Z"O’? pavng (0GEMaMIS CO 13
| ]

Tax Invoice T

I . : ' " Invoice: TiX1064RISKO1
} VAT #: 467 D216665
Date: 27t ar 2014

*I ] TranshetSocktd 0 T T T o S
35" Floor, Carlton Centra .
. 150 Commissionar Streat ____.?.\f"‘ : (‘1
I dont | Johannesburg - ’ ,
. VAT Number: 472010317 :
] —— "&—‘CeM:, H ~
I : e CaeraNe *
lm e
] Risk Share - 1064 L onsotlves . o™
Foreign exchans “dwarranty. ‘s R 65 500,000.00

R 9,/30,000.00

_ - L
I] VAT (14%) : ( L Zef e

Total _ o R 79230,000.00

I}( S F
T), Banking Details; %ﬁé@ﬁ% ﬁ'

Banky Standacd Bank @
-Actaunt Name- Regiments Capltal (
Account Numbar: 200477757

] Branch: Paridown
I i Branch Code: 000 355

] Pleasa quote Tnvolee number on transfer and remittance..

l Invoice Is payable upon receipt.

0051370-0001-0128



TRANSN ETT%—%QDLE-OBZS I

1 : FEGIMENTS CAPITAL

91 Central Stra=t Houghton 2138

FPestric : Sulte 25 Private Bag x 1 Bimam Park 2005
Tet+27 N715 0300 Fax + 27 TV NS 0535
WeALregiments fu2a

1 [
D et

Yo

Tax Invoice

Invopice: TRX1064TAQL
VAT #: 4620216665
Date: 31 March 2014

} Transnet Soc Ltd
' 35t Floor, Carlton Centre
rﬁ\l ~ 150 Commissioner Street
i )L.{;} Johannesburg
VAT Number: 4720103177

Your Referepnce: GSM 12/05/0347
Professional fees: Transaction Advisory Services (Financlal modeliing, escai tion calculation, pricing,

] and contract negotiation support) R 5,000,000.00

1 Out of pocket expenses (7.5%} R 375,000.00

%@ Sube Tote t A 374 000, @
e

' VAT (14%) R 752,500.00

‘ Total ’ i j ?,‘--» o R 6,127,500.00
BV &ﬁf""w"‘ ’ i
}) Banking Details: ' Y
I "
l Bank: Standard Bank
Account Name: Regiments Capital (Pty) Ltd
! Account Number: 200477757 .
J Branch: Parktown ( .
Branch Code: Q00 355 3 \\i
h'] Please quole involce number on transfer and remittance. S . )
.j Involce is payable upon receipk,
!

R N

' ertloul W pad) Pam—4

. éﬁgréé% §£% %}

Reglments 2% 12 (Reg 19 200420227
Directors LM Nyhanyha VA Piltay, EA Wnud.aFSP_!IEEBI
.\"h" pbca %

Sl

S
R
T
Uild
%
¥
ke
et
g
"'.'_u,-& i
%
¢ ‘»—

0057-0370-0001-0129



l ] TRANSN ET;fIg—\B)pgDLE-OlSZ4

l l G 0 oODS R EC E A | S' LIP 5000489117/0001
'] Goods receipt date : 09.04.2014 . - o
I Current date ) : 08.04, 2014
1 plant T t000
Description * Group Services

Vendor : 0001003903 Delivery note: TRX1064TAQL
-l Name : REGIMENTS CAPITAL
PO 7 4500238554/00040
Buyer Name : Tshegofatso shaku Lelephcne ¢ 011 308 1087
Material :
l MPN : '
i Description : Prof fees GSM12/05/0447 Trans adv serv
I Quantity : 1l EA )

CONSUMPTION/USAGE INFCRMATION

{»S\Rec:t.plent : Bnoi Singh {
I Inloadg. point: R4529, Carlton Centre )
' Zost center : 0001003002

] -y

. Issued by : 0000031 SIGNATURE

o

)

[ .
. W
l l I3 T _ _ i

{

i

H‘i
lJ
]
|
I
|

0057l370-0001-0130



TRANSNET-FIEBBngLE-OBZS

G'UODS RECEI T SLIF 500489117/0002
Goods receipt date ; 09.04.2014

Current date - : 09 04 2014

Plant : 4000 -

Description : Group Services

Vendor s 0001009508 Delivery ncte: T X1064ThO1
Nams : REGIMENTS CAPITAL

PO : 4500238554/00050

Buyer Name : Tshegofatso Shaku Telephone HEt 1 308 1087
Matérlal : T '

MPN :

Description : Disbursements

Quantlty : 1 EA

CONSU_MPTION/USAGE INFORMATION

JInloadg. point: R4529, Carlton Centre
_ Jost centexr 3 0001003002

. - . -
—— e i o —-.——--———-.-......_.--..-—..._ B e —— et EE TR R P

({YBecipient : Anoj Singh (3
e

Issued by : 0000031 SIGNATOUGRE

-l
B
AR

0057-0370-0001-0131



I ] ' TRANSN ET-RTFSU-OBIBLE-01826

I . A

1 { Gty et priit ! r) REGIMENTS CAPITAL’
l 3 ; ‘ '.!:.'m}',r—:’}'.'-‘-r: Fottnges

. Faspma dpan My kg Stedng o 1) O T aee Ny

] ERI L P RTY oy S e e

otdy w oMLY L 0y

e Tax Invoice

I ' Invoice: TRX1064TC0O02
] VAT #: 4620216665
Date: 24 Feh 2014
. l - . TransnetSocttd A\
] 35t Flogr, Catiton Centre /" K /‘0} 7 é é ?ﬁ
) 150 Commissioner Street
I (_S\ Yy  Johannesburg f-’ 0 4-1— . 2332 éf £ h
w7 VAT Number: 4720103177 (] - =
'l" Your Reference; GSM 12/05/0447
l [ Professional fees: Transaction Advisory Services (zcquisitien of the 1064
] locomotives) — TCO work done to date. R 3,000,600.00
ll Out of pocket expenses (7.5%) : é@ R___225,000.00 .
A 2 11 o000

!I VAT (14%) éa R 451,500.00
l ] Total ' " S —

fanking Detalls: !

| : Bank: Standard Bank : Y
- Account Name: Regiments Capital (Pty) Ltd t‘\_} I
 Account Number: 200477757 ; -

' J Branch: Parktown ST el AR
I. Branch Code: D00 355

' please quote involce number on transfer and remittanca. e

..] Jf 02" aotn.
I' Involce is payable upon receipt,

Ry

_ENE_ SN MEE. W
ey
iy

OOl-OB?O-OOOl-OlSZ
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—

g

Transnet Sac Ltd ‘
35% Floor, Carlton Centre
150 Commissioner Street
Johannesburg

VAT Number: 4720103177

a—

Your Reference: GSM 12/05/0447

Professional fees: Transaction Advisory Services (a
locomotives) - TCO work done to date. %‘
Out of pocket expenses (7.5%)

VAT (14%)

Tax Invoice

%iswon of the 1064
R 1,000,000,00
R 75 000.60
Suh Letnd ! a1 O75 voo, 00
R  150,500.00

TRANSNEHR%%DLE-ONZ? l

REGIMENTS CAPITAL

51 Centra! Street Houghton 2138

Postret Suite 25 Privata Bag x 71 Bismam Park 2015
Tel + Z7 TIN5 D300 Fax + Z71{ 715 0535
wyrwrediments.co.za

Invoice: TRX1064TCOO3
VAT #: 4620216665
Date: 31 March 2014

lTntal

R 1,225,500.00

- Banking Details:

Bank: Standard Bank

Account Name: Regiments Capital (Pty) Ltd
Account Number: 200477757

Branch: Parktown

Branch Code: 000 355

Please quote Invoice number on transfer and remittance.

Invoice is payable upon receipt.

gle o e
i

0057-0370-0001-0133

oy
i

M PN A ENN 10 SSS i N YR S Ml A W T aE Em EE .=

Regiments Eapltal" (Reg No 2004/ 02376?"07)
Directors LM Nyhonyha, NM Pillay, EA Waod. FSP 1683

A Nt A D



' 1 . | TRANSN ET-F'EBBBI\PLE-01828

l ] G g Qo D S R B C E I 'I' SLIP . 5000489120/0001
Goods receipt date : 09.04.2014
I B Curzent date : 09.04.2014
Plant : 4000 '
. ‘] bDescription : Group Services
l, Vendox : 0001005508 Delivery note: TRX1064TC003
] Name : REGIMENTS CAPITAL
PO :+ 4500238554/00080
! Buyer Name : Tshegofatso Shaku Telephon- : 011 308 1087

J -—_._.--'.--_-.—._____-._.._..,g_-.._....-......_._'n....--r*&\.hi-_—r...g..__._____ - e e e et e -

Material

LA T

MPN
I'—»] bDescription : Prof fees GSM12/05/0447 1064 loco TC. wo
- Quantity : 1 EA
'- ) - e R — A e e e g e X IX - . ) ___-‘—-_‘_____'-‘_ _
'I‘] CONSUMPTION/UGSAGE INFORMATION

. Recipient ¢ Anoj Singh I
I(—?ﬁ ‘nloadg. point: R4529, Carlton Centre R
t* { Tost center : 0001003002 ’

- —
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lll Issued by : 0000031 SIGRATURE
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1 GOODS

TRANSNET;f%—%JgDLE-OlS% l

RECEI T SLIEP 5000499120/0002
Goods IECELPt date : 09.04.2014 o - \ .
7  current date : 09.04,2014
X Plant : 4000 "
] Description : Group Services
Vendor 5 0001009909 Delivery note: TRX10&4TCOD3
'] Name * REGIMENTS CAPITAL
PO : 4500238554/00090
Buyer Name : Tshegofatso Shaku Telephone 011 308 1087
m_? Material - ﬁ ' ) - '
MPN :
Description : Disbursements
Quantity 2 1 EA

(W

Recipient

: Anoj Singh

CONSUM P T I 0 N / U SAGE INFORMATIOHN

"Tnloadg. point: R4529, Carlton Centre

A Thsost center

+ s e e et e e o e i e e L o . S o Ak i e A S ) S P e ) e

”1 Issued by

0057-0370-0001-0135

s Qoo0031

: 0001003002
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Tax Invoic

] f(z;r-l\r ack F"'u:

_ l : Transnet Soc Ltd 4 g
! 35 Figor, Carliton Cenfre
150 Commissioner Street
Johannesburg
VAT Number: 4720103177 A

Your Reference: GSM 12/05/0447

_ locomotives) — TE work done to date (escalation modellin
I and warrantee)

I|] Out of pocket expenses (7.5%) E

VAT (14%)

Professional fees: Transaction Advisory Services (acqutsitlo

%‘é

TRANSN ET-RﬁFg&JgIgE-OlSC%O

REGIMENTS CAPITAL

&1 Laqrral Strest Houghton 2128

Pottret Sulte 25 Privata Bag x 11 Bimam Park X015
Tel + TNV 715 G300 Fao + 27 V5 0535

W regiments.co 23

&) o

Inveice: TRX1064TEOL
VAT #: 4520216665
Date: 24 Feb 2014

I Al e —
W;jz:éf

3
{*; !

of the 1064
rance
R 2,000,000.00

R___ 150 000.00
X 1150 voo,00
R/ 301,000.00

“Total’

"R 2,451,000,00

Banking Detalls: .

Bank: Standard Bank

Account Name: Regiments Capital (Pty) L.td
Account Number: 200477757

Branchs Packtown

Branch Code: 000 355

Please quote Involfce number on transfer and remittance.

] Invoice is payable upon recelpt.

OCI7-O370-0001-0136

2 ﬁ
Regifn eﬁ'rsfaggsa" I Reg %!o

221

4162
Directars LM Hyhonyha, N Pitl3y, EA Wood FSP15851
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TRANSNETiE‘L-E)AfﬁDLE -01831 l

"
i ()
&

] Payee: .
Regiments Capital
-! _Houghton .~~~
2198 )
] Date 1|'.1'qu Qalg
— e e
} |- Description invoice no, | Date .
Debt Origination $1.5 Billion ~ China TRXFROO00L | 03 June 2015 166 000 00{1 0o
(?3 Development Bank oy g é
. @; -
] TR "g{f’.‘?;ug%p . s
¢ i IR T i W L Sub total 166,000,000.00
13.*_*'$ il N T < — g g
3 VAT 23,240,000.00 ;
Total|  189,240,000.00
J By Hand Tel. No : 308-2022 ‘| Ref.:
) Compiled by: Nerman Mbazo ‘Approved by: @4
[ 5 ' i EEE 0 )
%
e COCE GL . . R C
] IO BEEER 6lo glilzie 189,240,000 | 00
! } j l
. FOR OFFICE USE : :
*‘] Verified: % : Approved: ,&gé-’ ja:::—a;x s
Vendor No: __1009908 Dat / / Document no:
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0057-0370-0001-0137

Bbu1S

T A § ¥

1909

%

e
Y
oy

-



l ] | TRANSNET-REF-BUNDLE-01832

941

~ Ragiments invoices

SE

o Contract: GSM /12/05/0447 — 1064 Locc's

—

Sl

Regiments: Contractor

st

Note: Invoices are only paid nce the services are defivered and the benefits recei ed were

approved In line with the scop2 of the contract.
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TRANSNET-REF-BUNDLE-01833

1

BE AT NN e (W

P W ..
L3 ] :
Payes:
Regiments Capital - :
91 Central Street PAYMENT ADVICE
Houghton
2198 .
pate 1| Tuwe Lol .
i : = s
Description Invoice no. | Date
Debt Origination $1.5 Billion — China TRXFROO001 | 03 June 2015 165,000,000} 0D.
Development Bank @ .& w é
B8 S N G SV R L
E_,E AR ; Sub tofal 166,000,000.00
» o ’ . 3 ‘.'.‘.. L .
VAT 23,240,000.00°
Total 189,240,006.00_
| By Hand Tel. No : 308-2022 Ref.:
Compiled by: Norman Mbaz@c' Approved by: @-«J— o
st 0 5
COCE GL R C
1jolo(3lo[1]3 6 ATAYRYAY-2 { 189,240,000| 0D
FOR OFFICE USE r?
Verified: ___ Approved: V3 el P4 {
Vendor No: __1009909 Date; / / Document no.

\ AANE ARG

0057-0370-0001-0139
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.I ] TRANSNET-REF-BUNDLE-01834

o 194:

1 + ‘
| - |
‘ REGIMENTS CAPITAL
91 Central Street Houghton 7138
l astnet Suitz 25 Privace Bapx T Blmam Park 2005
Te! +27 11715 0300 Fat + 27 1) 7% 0535
] N . vavwregiments taza
I ‘Tax Invoice
: } . ) Invoice: TRXFROOOOL
. VAT #: 4820216685
: ' } N e el ._.___ Dbater  03Jupe 2015
Transnet Soc Ltd
m . 35 Floor, Carlton Centre '
; ! 150 Commissioner Street (.
: Johannesburg a .
' 'x VAT Number: 4720103177
!
r } Debt arigination $1.5 billlon — China Development Bank
.! Arrangement of cross currency Swap and credit default
"1 Swap with JP Morgan
ll - Success contingency fee . R166,000,000.00
.II VAT (14%) : R 23,240,000.00
] Total — | . R189,240,000.00

lf\-/u . Banking Detalls: . @ HW d oS

j Banlc Stendard Bank
: Account Name: Reglments Capital {Pty) Ltd
¥ Account Number: 200477757 jﬂg % @W g i!
J Branch: Parktown
l Branch Code: 000 355
' J Please quote Involce number on transfer and remittance,
l' Invoice |s payable upon receipt.

lr' ‘n

i 3 UU410 51)u?)>
yha. =M Pltay, EAWeod. FSP

OC!7-0370-0001-014O



TRANSN ET-R,FF-B LE-01835
544

REGIMENTS CAPITAL

91 Contsal Street Houghton 2198
Postnet Suite 25 Private B3¢ x 11 Blrmam Park 2015
Tel+ & 715 0300 Fax+ 37 11 NG 8535

q wwawsegiments.qazs

R . &335—7’-6-, - ). Tax Invoice

‘) FF_ . / . 8 - g{fl{ et S

o r/ ?,3 *
= . p - Invoice: TRX1064FRM03
) Fp - VAT #: 4620216665
Date: 31 March 2014

)

LY

i Transnet Soc Ltd

35% Floor, Cariton Centre
/ﬁ-\‘:\' 150 Commissioner Street
K %" Johannesburg _
VAT Number: 4720103177

i ;
] Your Reference: GSM 12/05/0447
Py Professional fees: Transaction Advisory Services (acquisitlon of the 1064
I— } locomotives) — FRM work done to date. R 3 000 000.00
' Qut of pocket expenses (7.5%) R. 22500000

] Suh Totol: A_ 3 21T oo, of

’ VAT (14%)

l

R 451,500.00

‘ .TDtal o

‘ ],. : ' i
¥ g

i Banking Detalls: B"-k ;%-éﬁ n?

] Bank: Standard Bank
Account Name: Regiments Capital (Pty)} Ltd
l Account Number; 200477757
- Branchs: Parktown
Branch €ode: 000 355

4 Please quote Invoice number on transfer and

‘"] Invoice is payable upon receipt.

_—
.

0057-0370-0001-0141

remittance.

R 3,676,500.00
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J | TRANSNET-RJEFgEJi\IgLE-OlS%

1 EA

Quant:i_.ty

i -_—’ . s el

o 2o ...-..——'——a_.!.‘h_ — - ——

l g |
3
G O O DS R E C ET T SLIFP 5000489118/0001
T Goods receipt date : 09.04.2014 | -
Current date 09, 04 2014
"] Plant N 4000 '
' Description : Group Services
‘i Vendor :. 00D1C05309 Delivery note: TRXL064FRMO3
Name : REGIMENTS CAPITAL :
' PO : 4500238554/00060
] Buye.-r Name Tshegofatso Shaku Telephone H 011 308 1087
Material . ' )
] Description : Prof fees GSM12/05/0447 1064 locos FRM w

. CONSUMPTION/USRGE‘. TRFORMATION

l(ﬁ— ¥ ‘ecipient : Anoj Singh

Inloadg point: R4529, Carlton Centre
- lost center : 0001003002

e S .
i . S o o s i e . . ik i St s it e S s s, et . S . T . R T T T R, ot L e s, U gt 5 P B g 7 i = ey kY e

iz

l Issued by : 0000031 SIGNATURE

.i]

0!7 0370-0001-0142



) TRANSNET-R’IiFgL‘JilE-OBB?
. - - e . . .

H ]

G ©0obsS RECEI T SLI? 5000489118/0002
] Goods re-e:.pt date : 09.04.2014 ' |
" Current date : 08.04.2014
7 Plant : 4000 ” | ,
* Descriptilon : Group Services '
1 Vendor : 0001009509 Delivery note: TRX1064FRMO3
-t Name : REGIMENTS CAPITAL
PO : 4500238554/00070
J Buyer Nane : Tshegofatsq Shakn Telephor*ﬂ : 011 aos 1087
Material  : -

MPN :
] Description : disbursements

.] Quantity : 1 EA |
o et e e e e e e e e o

CONS IMPTION/USBGE INFORMA’ION

(“5\T9c1plen. : Anoj Singh . =
inloadg. point: R4529, Carlton Cern:re b

- Jost cen:er : 0001003002

-] —— —— e P — - et e s e e

Issued b7 = 0000031 SIGNATURE

-l

\—-‘_L-u:,

| -}

0057-0370-0001-0143



. ] TRANSN ET-PTI@E’I\I?LE-OBSS

L ' . ) + +
] C AR
| AR
‘] REGIMENTS CAPITAL
l 51Central Street Houghton 2198
Postnzt Suite 75 Private Bag x 11 Birnam Park 2015
Tel+ Z N5 0300 Fax + 27 1 715 0538
"I ww.rgiments.oo.za .
i
l } Tax Invoice :
.Involea: TRX1064TCO03

VAT #: 4620216665
Date: 31 March 2014

-—'J TransnetSocktd - -—————— — - oo oo —— o e
35t Floor, Cariton Centre
~. 150 Commissioner Street
l ﬁw’ Johannesburg LI
VAT Number; 4720103177

Your Reference: GSM 12/05/0447

] locomptives) - TCO wotk done ta date, % R 1,000,000.0'0
l- Out of pocket expenses (7.5%) % R . 75000.00
] ' | Sbtetd 1 T T I v0m,50

‘ :
l VAT (14%) ,&» 'ta,;x % R  150,500.00
) b

' Professional fees: Transaction Advisory Setvices ;g@smon of the 1064

\-’ -

i Total - R 1,225500.00

Banling Detallsi .

Bank: Standard Bank
Account Name: Reglments Capital (Pty) Ltd

l] . Account Number: 200477757 _ . i
Braunch: Parktown

* ) Branch Code: 000 355

l Flease quote Involce number on transfer and remittance.

l] Invoice is payable upon receipt.

Regiments tapﬂ.al" (Reg No 2004]02375110?}
Directors LM Nyhonyha, NM Pillay, EA Wood. F5P 16831

anie N - 1

OOI-O370-0001-0144



] TRANSNET- Rf B%E -01839

| coops fECEZ T SLIP .« '5000489120/0001

—— —_—— [y Sp——

i e i ot e e i g v N

Goods receipt date : 09. 04 2014
’] Cur.rent date : 09 04 20-14

Plant . 4000
“y Description : Group Services

Vendor : 00010035909 Delivery note: TRX1064TCO03
1 Name : REGIMENTS CAPITAL

PO : 4500238554/00080
Buyer Name : Tshegefatso Shaku Telephone & 011 308 1087

—_————— — T e —na

Material :

MEN :
Description : Prof fees GSM12/05/0447 1064 loco TCO wo

Quantlty : 1l EA

—— e iy,

—— e g e ey St e —— v o o

CONSUMETION/O S AGE INFOR M BETIOVW

1
Jﬁg ecipient : Anoj Singh O

,,hloadg poir:=: R4529, Carlton Centre
ost center : 0001003002

e et i s s o B e i e et P o e

—— - 2 T ) ot ol e B et B e

I

Issued by : 0000031 SIGNATURE
=1 '
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L

0057-0370-0001-0145



' | : TRANSNET-RiFéﬁI@E-OlMO
l GoODS RECEJI 'T SLIP _ ' 5000483120/0002
. Goods rece_tpt date : 09.04, 2014. ' . ' N
l Current date : 09.04, 2014
4 Plant 4000 o
Description : Group Services
' . Vendor : 0001009909 Delivery note: TRX1064TCO03
! Name : REGIMENTS CAPITAL
J PO : 4500238554/00090
' _ Buyer Name S Tshegofatso Shaku Telephone : D11 308 14087
Material  : ) ' T
MPN :
Description : Disbursements ;
) Quantlty : 1 EA B
“l c qu_s_tJ’“M PTION / USAGE INFORMATION = -~
Recipient : Anoj Singh .
<nloadg. point: R4529, Carlton Centre i)
7ost center - 0001003002 ' -
l ] Issued by : 0000031 S IGNWNATURE

-4y e
3 r’ t-'..'.'l’]

]
]
!
L
i

'IJ

}

1

OOgr-0370-0001-0146



TRANSNET-I%E?%V@LE-01841

+
3 REGIMENTS CAPITAL
T 91 Central Strest Houghton 2198 '
Pastnet Sulte 25 Private Bag x 71 Blmam Park 2015
Teh+ Z7N 715 0300 Fax + 27 14715 0535
l’ www.reBiments.toza
J
} Tax Invoice o
} Invoice: TRX1064TAOL
I VAT #: 4620216665
2 Date: 31 March 2014
Transnet Soc Ltd ;
3 35% Floar, Catlton Centre
mll 150 Commissioner Street P
b yohannesburg =
VAT Number; 4720103177
B Your Reference: GSM 12/05/0447
Professional fees: Transaction Advisory Services (Financial mode ling, escalation calculation, pricing
! and contract negotiation support) R 5,000,000.00
Out of pocket expenses (7.5%) R  375,000.00
e b Totih: RS 3,4 voo, 0
VAT (14%) R 752,500.00
Total "R _6,127,500.00
i ‘;rl a&%}
' J_ Banking Detalls:
. Bank: Standard Bank .
Account Nama: Regiments Capital {Pty) Ltd
Account Number: 200477757
Branch: Parktown
Branch Code: 000 355
N

Please quote lnvoice number on transfer and remittance.

tl Invoice is payable upon recelpt,

0057-0370-0001-0147



. | TRANSNET-RFI?%NJTLE-01842.

%

l.]'GOODS RECE: ' T 8LIP 5000489117/0001
Goods receipt date : 09.04.2014 T

l Current date ¢ 09.04.2014
plant : 4000 S

l" Description : Group Services
Vendor - 0001008509 Delivery note: TRX1064TA01
Name i3: REGIMENTS CAPITAL
PO .2 4500238554/00040
Buyer Name = Tsheqofatso Shaku Telephone ¢ 011 308 1087
Mate:.:ial : o

l MPW : -
Description : Prof fees GSM12/05/0447 Trans adv serv

l] Quant:.ty H 1 EA

| NS aMI T TON/USAGE ITNFORMATTON ————— -

1?,e:m.pie.m: : Anoj Singh - o
s#mnloadg. point: R4529, Carlton Centre e

- Jost center . 0001003002

e e e e et . e, o Ty e e - SR, S s e o e e

Issued by : 0000031 SIGNATURE

. -

)
j

O(!7-0370-0001-Ol48
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TRANSNET- RliF B?-_I)\ID E-01843

} GOoOODS RECETI T S L IE 5000489117/0002

s ] e s e S s i b e

Goods receipt date : 09 04.2014
’} Current date T 09.04.2014

. gt e e A, ot st T o -

Plant : 4000
Description : Group Services
- Vendor 0001009903 Delivzry note: TRX1064TA01
Name REGIMENTS CAPITAL
4500238554/00050
Buyer Name Tshegofatso Shaku Telephone : 011 308B 1087 '

ae Hhybe Ll

et i L o o e =kt e e e e e B i 0 et S, s e e v e S e e _......-...._-.............3...._........-..4..

Material :

MPN :
Descriptien : Disbursements

uantlty : 1 EA
C-Oii‘S'{i.M;E;TION/USAGE INFORMATION

ec1plent t Anoj Singh
Inloadg. peint: R4529, Carlton Centre
,_,ost center :+ 0001003002

3

A e e i — s g — et iy 2t —

I Issued by : 0000031 SIGNATURE

L i | Q%” _w% | g

i et b,

J l

0057-0370-0001-0149



; ,
 § ﬁﬁ’ oo 10389945

7777 Tax Invoice

—l ] " TransnetSocltd T
35" Floor, Carlton Centre |
}ﬂ o 150 Commissioner Street Gl
l ¥  Johannesburg -“"‘/
VAT Number: 4720103177

e < Core

Risk Share - 1064 Locomotives
Foreign exchange and warranty bonds

TRANSNET-R{'IFSlSIgE-Ol844

* &
* 2
REGIMENTS CAPITAL

91 Lentral Street Houglnan 2148

Postnzt Sufte 25 Private Bag x T Blrnam Park 2015
Tl + ZNTI5 0300 Fax + AN 0555

Wrw cegiments €0 22

Invoice: TRX1Q64RISKO1
VAT #: 4620216665
Date: 27 Mar 2014

*QQ..

 Carvmiave, D
o leoca -

R 69,500,000.00

2\ e\ LY

R 9,730,000.00

Total

R 79,230,000.00

‘ ["‘?

J
l VAT (14%0)
|
!

-';\)" Banking Detalls: . ' ; $ M g?
ey . - .
1
: Banlz Standard Bank € »
) Lid

Account Name! Regim ents Capfta
Account Number: 200477757
_Branch: Parktown

Branch Code: 000 355

Flease quote Invoice number on transfer and remittance.

Involce is payable upan receipt.

OOl-0370-0001-0150



[ —

TRANSNET-REF-BUNDLE-01845

. w 1554

REGIMENTS CAPITAL

FU g Shoand buaglin g

FOrIRgt ‘oo e 20 e AT o [TRINOM Dok 2H%
M TR e 0 TIVT0 053

Aot TEOUTEAL 6T

Tax Invoica

. Invoice: TRX1064FRMO2
VAT #: 4620216665
Date: 24 Feb 2014

Transnet Soc Ltd . 2
35" Flgor, Cariton cgntre f/q 1027 Qb0

150 Commissjoner Street .
Johannesburg [o 0 (?_J" —2337 é.r fis

VAT Number: 4720103177 /’

Your Reference; GSM 12/05/0447 'ﬁ"
Professional fees: Transaction Advisory Servjg E sition of the 1064
locomatives} ~ FRM work done to date. $ R 6,000,000.00
Qut of pocket expenses (7.5%) R 450,000,000
f 6 45 @O0
VAT (14%) R 903,000.00
R 7,353,000.00

Tatal

LE
Banking Detalls:
Bank:ZEaRE S Bank

Accodnt Nama: Regimen Lapital (Pty) Ltd
Aécsunt’ Number%@w iy ‘

Branch: Parktown
Branch Code: 000 355

Pleasa quote Involce number on transfer and remittance,

Invoice s payabie upon receipt.

T RELN

(ot Lo 0 (R Mo 2o 0 L6050
Tneertwes Lid Mymnanh Ml Bl £4 Waad FUt IGRTY

W -y

0057-0370-0001-0151

A.?{“ 5



N | TRANSNET-RIEIE?%LE-OlS%

G0 >»DS RECEI 'T SLIP 5000477709/0001

—— e e e —— PR

e g e - —— e e ]

Good s receipt date : 27;02.2014.

Curr :nt date : 27.02.2014

Plan: : 4000

Desc:iption : Group Services

VendHx :+ 0001009908 Delivery note: TRX1I0G4TRM02 t
Name : REGIMENTS CAPITAT

PO : 4500233265/00030

Buye : Name : Duran Balbathur Telephone : 011 308 1087
Mate zial . ' o i

MEN : —
Desc-iption : Trans adv serv - 1064 loces FRM work don

1 E=a

.

—

Quar ity

——— i —, S

CO1SUMPTION/USAGE INFORMATION : ,

Reci>lent : BAnoj Singh

} {,_.\J.‘Tnlc adg. point: R4529, Carlton Centre | ' £

l { j .,‘,._}ost cgr}tef

e i £t v

: 0001003002

- - g — _\,_-.-.._..-_._._-..._'_._....';,;...,,.

Issuz=d by : 0000031 S IGNATURE

(!7—0370-0001-0152



TRANSNET-REF-BUNDLE-01847

o 1556

[ + +
-
X '
| © A1
‘? REGIMENTS CARITAL
91 Central Street Houghton 2198
Postnet Suite 25 Private Bag x 11 Bimarn Park 2S5
.' Tel ¢ 71715 0300 Fax + P TINIS 0535
www regimentstoza
J Tax Ih\‘rtj;':
’ @;Q-" ack I ‘ Invoice: TRX1064TEGL
VAT #: 4620216665
| Date: 24 Feb 2014
] Transnet Soc Ltd ff
35 Floor, Carlton Centre //L / 0] 7 bé Y0
: 150 Commissioner Street -
“ f"-‘-—)-——' 12
}ﬂ\” Johannesburg /’U &f—- 233 .?é-r' I :
-V /Y VAT Number: 4720103177 /\
Yaur Reference: GSM 12/05/8447
J Professional fees: Transaction Advisory Services (acquisition of the 1064

locomotives) ~ TE work done to date {escalation miodellingsinSurance
‘ R 2,000,000.00

and warrantee}
4 ?
Qut of pocket expenses (7.5%) % R__.150000.00
$ - X 2 750 wo,00
R+ 301,000.00

: VAT (14%) ?» |
Total ‘qu‘?,es; - "R 2,451,000.00

!
S
J ~Banldng Details: _ *-.;~
. )
' Bank: Standard Bank
Account Name: Regiments Capital (Pty) Ltd
Account Number: 200477757

Branhchs Parktown
] Branch Code: 000 355

Please quote inveolce number on transfer and remittance.

A} Invoica Is payable upan recelpt,

— e

Dire:tars LA thvm;ha N Plllay EA Wood, FSP 16831
Wi P, w
: - p 7

R ey e it

0057-0370-0001-0153



| | TRANSNET-REF-BUNDLE-01848

e | 1557

1) e

: ) ..
l ) G; ay st prt A REGIMENTS CAPITAL
- . X T piriea Sheagd Hidganinn JTHE
] FCATAPY sapt 10 Frivane vag v 1 Blnimm Bk Mop
T/ 2 RTN G350 Fan v T WM R,
ST TGTISA T5 i
e Tax Invoice o !
Involce: TRX1064TCD02
I VAT i 4620216665
Date: 24 Feb 2014
- ] Tral'lS'ﬂEdeC_Ltd- I "-hqw oo e . o T
35" Floor, Carlton Centre /’ R /,0} 7 5 é ?J
) 150 Commissioner Streat g - -

™

m‘} Johannesburg F-/:;—_- 4f i .23-32 éf i

VAT Number: 47201033177 (}

Professional fees: Transaction A-ivisory Services (acqulsition of the 1084

{ocomotives) -~ TCO wark done tc date. R 3,000,000.60

! Out of pocket expenses (7.5%) - _ é@ R _225,_060'.0_0
' % R ZELLfoeg 00
Ay s o

VAT (14%) R  451,500.00
' R’ 3,676,500.00

Total

l Your Reference: GSM 12/705/0447

; Banking Details:
'7)/ Bank: Standard Bank
{ Account Number: 200477757

Account Name: Regiments Caplt=l (Pry) Lid
Branchs: Parktown
Branch Codes 000 355

Please quote Invoice number on transfer and remittance.

Invoice is payable upon receipt.

I
0!7—0370—0001—0154



TRANSNET-REF-BUNDLE-01849

1558

o
+ g ' N
PR 10374762, REGIMENTS CAPITAL

R - 31 Lentsal Sreet Houghton 2138
PZ; 2_3_2? Postrast Suite 25 Privats B3 x  Birtam Park 2015
4 Tel ¢ TN 76 0300 Fag + ZNTIS 0535

} // 0 : Wiy regimerts.coza
Tax Invaice
Invoice: TRX1064TCOO01
) VAT #: 4620216665
} bate: 13 Feb 2014

Transnet Sac Ltd
' 35 Floor, Carlton Centre

‘ 150 Commissicner Street -
{ y  3ohannesburg f}
= VAT Number: 4720103177 .

Your Reference: GSM 12/05/0447 .
B . . A ¢

Prafessional fees: Transaction Advisory Servicas {a on of the 1064
] tocomatives) - TCO work done to date. ‘ ?& - R 4 000 000.00

Qut of pocket expenses (7.5%) @\: R .__300 000.00
. —_— ey X v T ——
j VAT (14%) Q ' ' R  602000.00

R 4902000.00

| e
|

Banking Details:

Bank: StIIavaR

Account Narme: Regiments Capital {Pty) Ltd
Account Number’ 247

Branch: Parktown ~ =

Branch Code: 000 355

J Please quote invelca number on transfer and remittance.
1 Invaice Is payable upon recalpt.

21 -fz- 20

0057-0370-0001-0155
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' ‘ G OODS RECEY 7T S LIP . . 5000475442/0001

Goods recelp: date : 20 02 2014
Current date : 20 02 2014

l‘l Plant . 4000 -

Description : Group Services

l -t Vendor © 0001009309 Delivery note: TRX1064TCO01
Name . REGIMENTS CAPITAL
EO + 45002323258/00010
l Buyer Wame : Duran Balbathur Telephone : 011 308 1087
e i e ‘-'——"'"-"-p—'-'b-'-—_"': — - - & el bt = et S s, e o, S ) i e et e F e
-4 Material o
MPN

Description : Prof fees adv serv, TCO work done 1064 1

Quantity : 1 EA '

------- — s s b . s e e

CONSUM’TION/USAGE INFORMATION

III'
.

y
k
¥
I
]
1
1
1
i
|
i
t
1
i
1
}
i
L
T
|
i
i
1
I
1

Recipient : Anoj Singh

Unloadg. poiit: R4529, Carlton Centre P
l most center  : 0001003002 e
|? Issued by : 0000031 SIGNATURE

l.

~

., .
—
€y [: =)

T SN 2R N T am am
et et e —— ‘—L-—- [ hT et St gl ey e

0‘7-0370-0001-0156
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Tax Invoice

Transne: Soc Ltd

35 Flocy, Cariton Centre
150 Cormmissioner Streel
Johannesburg

VAT Nutriber: 4720103177

"_"-'-H-“ [ o SR S i ]

;
T
2 )

R )

U1

lscomoti. as) — FRM work done to date, i

Your Reerence: GSM 12/05/0447 é%

Professic 12l fees: Transactlon Advisory Services {af:quié&%?the 1084

TRANSNET-REF-BUNDLE-

+

. + —
' §
g o)
G -

REGIMENTS CAPITAL

9) Cantra) Street Houghtan 2195
Z3stnat Suite 25 Private Bag x 1 Birram Park 2015

Tel + Z V7150300 Fax + TN 150535
viwe tegkments.coza

Invaice: TRX1064FRMOL
VAT #: 4620216665
Datas 13 Feb 2014

PR 10214762
7O (5-732329

]

R & 000 000.00

v-“"__-——_
R 903 060.00

§ < e,

Total

R 7353 000.00

} . VAT (L& %) Q '
_;

¥ Banking [ atails:

Banlc St .ndard Bank \

Account Namea: Regiments Capital {Pty) Ltd

Account Number: 200477757

Branch: ‘arktown

Branch < gde: 000 355

Involee = payable upon receipt.

6099069

0057-0370-0001-0157

o
Pleass gL ste involce number on transfer and remittance. "‘3%

¢
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5000475443/0001

e o i o T 2 e o . . . s v e S S

S i e e e et st S

Delivery note: TRX1064FRMO1 )

el zphone 1 011 308 1087

i y e o e e B

lcoons RECET T SLIP
Goods receipt date : 20.02.2014

l Current date .2 20.02.2014
Plant : 4000 -
Description : Group Services

l Vendor : 0001009909
Name : REGIMENTS CAPITAL
PO H 4500232329/00020

. Buyexr Name : Duran Balbathur
Materlal : B R
MPN : ’

l Description : Prof fees Adv serv, FRM work dcne 1064
Quantity T 1 EA

lCONSUMPTION/USAGE INE‘ORMATION

Recipient : Anoj Singh

st center : 0001003002

l?ﬁ}loadg point: R4529, Carlton Centre

e g o ¢ b s

[ e -

Issued by + Q000031

O(@g7-0370-0001-0158

—

SIGNATURE

———
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Appendix 79’?ANSNET-RFIBB%\§LE-01853
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BUSINESS
DEVELOPMENT

- SERVICES... ... .-
AGREEMENT

&= e

S oot o

(Reg. Nos 39133264-000-04-14-4)

oo T P Y b e etk b 0 -
with
TEQUESTA GROUP LIMITED
(Reg. No.: 156268}
Or its NOMINEE

AGREEMENT NO.: CSRHI20150302359

4 o
AGREEMENT DATE: MAY. 18,2015

el N

P —
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1] | . |

This Agreement [s antered Into by and between the followlng parties:

l } - A LT AT

Teguesta Group Limited (heralmafter, referred to as “TEQUESTA"), a company duly Incorporated
and existing under the faws of Hong Kong, duly amhnnsed and reprasented by the parsan signing
l this Agreement.
TequesteJRHIAPAT (JEFLAHAT “TEquesa” ) RS TR i

], ESBERSATRAHUHETA.

l ,‘I And

-

5

l } ———— ©5R- (Hopg- Kong)- Co., - Lid. - (hereinafter- referred- to - as- the- “Company”}, -a- company-duly- - - #§-- -
: incorporated and existing under the laws of Hong Kong, and having its registerad offices at Room
r l 4112, 41/F, Office Tower, Convention Plom, Wanchal, Hong Kong, tuly authorised and
l )ﬁ\ . represented by the person sfgning this Agreement.
L JE W GHB) FHRAR GETIOPHT 49" ~HEFERTEY FEREMNAR,
im&%ﬁﬁ%ﬁﬁi 1 SEBIm AL 41 18 4112 8, IERIEARA A

(HermInafte, TEQUESTA and tha Company may be individually referred to as a *Parly”, and
colfectively as “the Pariies”.)

ETXH, TEQUESTAFIA T LS. " , HABRN " . i

]
LA
A

o m e A e

Confidential; Business Services Apreement No, CSRHK20150102359 - CSR HIC & TEQUESTA
Papa2cf19 i

ey e—
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WHEREAS:

7 {herelnafte - "The Teritory") has acquired a famlliarity with regulatory, sodal, cultural and
political framework whereby It is capable to clasely co-ordinate with the designated
authoritles to comprehend the applicable Government poallcles, identify the opportunities
of particication In various Government and Private projects, lend consultancy on
pasticipati 3 in various tenders and bidding processes and thus facilitating trade of goods
and senvice 5 concerning such projects,

TEQUESTA TERIIERA (UTHK “6U4" ) BREFENAR, CERBER, #
ﬂﬂ &, IEGAER, AAFihEEERNENhE, RS ENBREU

'} HF-
) A. TEQUESTA. with its long subsisting relationships In the territory of South Africa

[ks L -#MR&A@E%M& E"ﬁﬁ-’éﬁ-ﬁﬁﬁﬁhﬂ%ﬂ’&#ﬁﬁ,
oo AR BB A S e st R

'] The COMIFANY [s a global campany specializing in the manufacture of Elactric Locomotives
) and Spare Parts for the same, with a focus on emerging markets. The COMPANY has ﬂ
approache | TEQUESTA to pravide advisory services in respect of the Project, for
expanding thelr business kn the Territory and hials R In achieving thelr BEE (Black Econemlc ;
Empowerr ent) objectives in the Territory on a long-term basfs.
AFR—7 SRIENE, STIADHIER RS, EAREERms. o |
2AF) BEE B TEQUESTA- MM BHAEIIRE, BREATHEWESIR, #1
BYETEE) RN b S03R B B Ay set (B ASSIRENER) HAKF.

B. The Partles have, after mutaal disuuszions, acknowledged and agreed that they have
sultabls ar  complementary resources to joltly harness the opportunities in tha Territory
] through 3 lusiness Developrment Services Agrsement, whereby TEQUESTA will play active “

—_—

vole In pro-iding advisory services in respect of the Praject, Businass development and BEE
structuring and mahagement [n the Territory.

1, % HHHETEE, FNFAL, MiNFAENEREYN, ARFIANNLS, B
‘ )/"" SRk P RERE BN TEQUESTA HERBIE , LMD, BEE e D
T A A E A A S,

} In vlew of the above-set batkground, the Partles have agree'd to reduce in writing their

mutual uiderstanding and their respective fundamental Interests, rights, duties,
obllgatlan: and Matillities In refation to the agency, thelr respactive roles {n this regard, the
terms and conditions on which the Partles would Implement the agency relationship and
certain oth zr matters thereto.
i Y Bk 3R, A REPHIERERANERNENE S RS, WFH, X5,
HERBIXBDRLE, (BTEFHE SRR, RENKT, SUHREILHL H
PATRE : SRR M, \

_..,.
—
Lt

e Ny N [

0057-0370-0001-0161
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1. Defioiions gnd Interpretation i
FES RN

L1, Definitions

X
o

- Certajn terms are definad within the recitals and within tha body taxt of this Agreem:nt.
In additlon, the following terms shall have the following meaning:

l ‘ FERBEURERRAD NN EXdEN. 5 TARTCATUTAL

i *Atfillate” means, with respect to any Parson, any other Person that, dire:tly
l 7 or Indirectly, through one or nore Intermediarias, controls ¢ ' Is

b ==~ controlled by or I bader comiion Eontrol with sifch person.
- BATEAN, HRREZS, B—mSAhie &
' Y RSB A RS RN, '

1 “Agraamant” ‘means this Agreement, iricluding the recitals and schedules harzto,
'] Ii as the same may be varled or amended from tma to time In
l ] writing by agreement of the Partles; '

BRI, BEGGAEURR, URITUBEIATE R

o bt we

WE TR,

l ’ . *Apreement Date™ shall mean and rele) ‘o May 18, 2015; being the data of sxecuton
T, . of this Agrecmant;
] AV D0IS 426 B . B, ZPVCFHBRITFHAE .

-,

"Business Day” means avy ey on wh'  banking institutions In Hong Kong -re
. open for Lusingss,

BESBTIEF TELAEF—R,

: . *Force Majeurn” means any of tha following events or occurrances: (i) Acts of € 1,
: such a5 fires, floods, thunderstorms, earthquakes, unusuily
' PR severe weather and natural catastrophies; (i) civil disturbanc s,
e such ag strikes, lock outs aad riats; (M) acts of aggression, such as
J , explosions, wars, and terrorlsm which are not foreseen; or ;i) :
l | : acts of govemment or actions of regufatory bodlas whch
3 significantly inhibit ar prohlbit either Party from performing t

s
—— o

: obllgations under this Agreement.
la ' RATAZEBHFRRE: () Rk, OXR, e BE,
BAR, REESHRATERKE: (2) A8, BT, §
] ' HHRAEL, (2 B, STEETLSHE, RN
, 5 (0D AR S iaTs, B OIRAEEr—
l} AN TR R,

' ' "Person” includas any individual, comgany, corporation, firm, partnessi’p,

consorthum, Joint venmttre or assochation, whether a brdy

] corporate of an unincorporatad assacation '?F persans.

J sHEEaTA A7, &%, 49, %{‘kfik!lk-' ME, FEE
l ; | kb, TbEEATERAAREEAT

g

' Froe Mt Vet Sem en Foe? amm A emmanmant N CCRHEZNTE0102359- CSR HIC X TEDURSTA L

005I0370-0001-0162
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“Product” means the Company’s relatad ¢ aducts and Servl;:es,
RAAF KRR,

“Profect 355~ refers tg any portios of the Te Wer for the supply of 359 Elaciric
locomotives {226} to Trans-et SOC Limitod, South Afilc
{herainafter “ths Client?),
BIRCREWE Tranmmet 27 359 FRANERGATLEE
FEHEN—35

“Territory” means the Rapubliz of South AT ica.
fidaEE. :

“Third Party” means a parson who Js nota Pe ty to this Agreament ond does not

Include Affillates of any of the £ rifes,

"Nominea* means any juristic person or Cc npany that mey be nominated by
. TEQUESTA from Hme to time to comtinua with and fulll) the
obligatons of thls Agreement and/for to provide the necassary
Involces for exscwnting the comn erclal aspects of this Agreemant
RTEQUESTARERTEA RS, Badl, HHRTABNIGL
H30/RREELSSIN RN TS S bR 2 YesL, '

YBEE" meany Hlak Economlc Empo ierment as set out In the BEE
Charlerottlig Repubiic of South: Aflca
P et MASTRENER,

1.2. Interpretation
e
1.2.1.References to this Agresmeat or to any other Inst. ument shall be a referenca to this
Agraement or thet other Instrument vs amende |, varied, novated, or substituted

from time to time.
sAHE IS S XENSIR, BERNE IR, Sk, EREHR

EhER s SRR
1.2.2.7he headings In this Agreement are for ease of ¢ Mference only and chall not affect

the Interpretation or construction of this Agreems 1t
bR NETEY, TEERERLLIBERAN,

1.2.3.Referances ta Recitals, Clauses snd Schedules arz referancas to recitals, clauses and

bel d schedules to this Agreamenl. .
S e, RSENTIE, RO SR AE, KK, FHEOREE

#%5IRl.

1.2.4,Words Imposting the singular number shall Incl.de the plural and vica versa and
words Importing the masculing gender shall inc!1de the feminlne and the neuter

ﬁgﬁﬁﬁﬁgﬁiﬁn.ﬁzwm=m&ﬂ#ﬁﬂﬁmeﬁm¢ﬁ.ﬁz
Sy

Confdentiali Business Services Agreement No. CIRHK2015010235 7 - CSR HK & TEQUESTA
Page5ol1%
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l " 3.2.5.Each of the representations and warrantles provided Jn this Agrzement ara
Independent 'of other representations and warranties and unless the contrary Is
expressly stated, no Cliuse In this Agreement Imits the extent or applicition of

l another Clausa,

l SRR AWM, R UPOEMRRMFERRLLE, FHNFET

FETRIIM R K KT RTRA .

' J.z.G."Iﬁ writing” Includes any commumnication rriacre by letter or fax or e-matl,
| . A, BERATAESEAR.

: l e 1.2,7.The words "include®, “Including® and “in particufar” shall be construed 25 belng by - -
v way of Mustratfor: or emphasts only and shall not be construed as, ner shall they taka
}ﬁ . effectas limiting the generality of any preceding words, .

TRE AR, “EA” M “HBIRT REERAESEN, FERGEN.
L ERBARRREMITR SR~

1.2.8Heferences to & parson shall be constrved sa as to include:
Bl R~ AR S

1.2.8.1. Individual, firm, partmarship, trust, Joint ventore, cumpany, corporation,
bady corporate, unincorporated body, assodation, organlzation, any
government, or stale or any agency of a government or state, or any local or
munldpal authority or other govermeantal body (whether or not In each
cise having separste bagul paesonality)s ,
MA AFL At 595 Ak, A8, 4ok, EARE, dREA
HiE, then B, REEAMARRAENM, REMOTERLR
REMRAN (FRATTA - T AR ABA R ;

-
e

1.2.8.2. that person’s successars hn 2y and assigns or transferaes pzrmitted In
accordanca with the taring of thiz Agreement; and
A HERG AT, LARARRRRA. SHARMEA: 30

s 1.2.9.Referances to a person’s representatives shall be to its offizars, employees, legal or
L I other professional edvisers, sub-tontractors, agents, attormeys and other duly
J suthorized representatives.

N ARRENNRENEAAR, AL, ERORLEWER, 44 i
A B, fTARKGREANEE,

12,10, Refersnces to statutory pravisions shall ba canstrued as references to those
. provisions as are respectively amended or re-enacted cr as thelr application
fs modified by other provislans {whether befora or aRer the date of this Agreament) h
fram time to time and shall include any provislons of which they sre re-enactments
(whether with or without modiffcation),
PRSI AR, TR, RERRHAET. RESTS

BUTHRNREHIR (EREHURNZESY &) , RNABIEET
BRIAR (TRAEED . i

[
b SO

Confidental: Businasy Services Apreement No, CSR;{RZOISUIOZBSB - SR HK&TEQUESTA
Page60of19
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BT XY LR Ty

2.

. . ‘ OBOVEOOOLOLOSTIO

1231, All warnties, representations, indemnities, covenants, guarantees, stipulations,
underiakings, agreements and obligations given or entered inta by more than one
parsan are given or entered Into severally unfess otherwise specified.
EdeATaAY, fAa—{U EBASIRTEBEWNRE, S, K, 24,
BR B /R, BRI TRITZORXEES SR

L1112, In the event that the dste on which any act or obligation specified In this
Agreement to be performad falls on a day which i not 3 Business Day, then tha date
on which the act or obligatlon Is to be affacted or performed shall take place on the
next Business Day.

R RVEE T RN SR EEE YA, METARIERENT

1.2.33. This Agreement [s the result of negotiations between, and hag been reviewed by,
the Partles and thalr respective counsel, Accordingly, this Agreemtent shall be
deemed ta ba the produtt of the Parties, and there shall be no presumption thatan

such Party’s nctual or alleged roleIn the drafting of this Agreement.
FHWENFHRHESR, FRiBdNFRICEEMITEE, Bl S
HUARARIF I 8, WEAPHE TS EREE B NRRT A
SRt BRURRRREREHET—F.

Scong snd Purpose of the Apreemen® antl key principles
T EREEDE M EEREEL

2.1. Tha Parties have entered to this Agaasnvant §a racond thelr mutual understanding as
regards their relationsliy ued $he s.oeswe hyw/iieh such relationship shall be effectuated
and implementad throuph this &Zmesrnnt.

W7 BB R A TR 2T RN A, ST R S fn g
HIXFRSR R0 R,

2.2. The scope of this Agreement i5 the regulation of tha rights and relationships of the Partiss,
both among themselves and with respect to Third Parties, with the alm of identifylng,
preparing and executing deals to supply the Company's Services In the Temitory. -
EHUMERENARE=NHNRENRE, BNREHRSE ARG
HR]: WEMNRTE B RIS

2.3. In order to achleve thelr joint commercial ob}er.ihr:, the Partles shall operate this
Agremment as per the terms and conditions sat out hereln,

AT ERAESHRREL R, RYEERRSURRAUREMN, RITFETN.

. 2,4, Bach Party agrees to co-operate with the other Party on the best effort basls.

BHBESA-FEHE.

25, Each Pﬁrt\r hereby agrees end undertokes towsrds the other Party 1o perform and
obsetve sl of the provisions of this Agreement.
DHRRHRER TS TS I AE.

2.6. The Parties acknowledge that the broad parameters for the conduct of this Agreemeat
(subjecr always to tha terms and conditions of this Agreement) are to enable Increase of

Confidential: Business Services AgreementNo. CSREKZU150102359 - CSRHK & TEQUESTA

Page7ef19
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] the market share of Company’s Savices in the Territory and anhancement of the i
I econdniic valua of tha Parties,
WHFWK, BB (BEBULEUEREAH) NITANERESRMT SR
1 AT BRI R SR BT S, |
l . . General Conditions afappointment ‘
| EARBARE - S
' 3.1 The Company hereby appolnts TEQUESTA to provide advisory and consuiting services In
| respect of the Project and to ald Buslness Development and 1o assist In achlaving the

Company’s BEE abjactives In the Territory.

_ I , . _kADiEE mausa SEFASHRMBARNSAES, #NHEETR, B )
| ATENERARASHEMNER IR,
. 3.2. The Parties hereby agrea and atkncwledge that they are Independent contractors. No
' @ | partarship, joint venture or employmentis created orImplled by this Agreement.

AN REREFFRUA BRI iﬂﬁ. FHURFTRINEREE, ARRE

33. The Company has advised TEQUESTA that a previous Agreement had been signed
batwean CSR Zhuzhou Electric locomotive Co., i, and U Trading FZE {heralnafter
} referred to as the “UT"). However, th2 Company advises TEQUESTA that in the eveat that
I JIT disputes or contests tha canceliat/on or nian payment In a court of faw and if the Court
: dacrees that the Agreement with HT i3 valldf or the mutval agreement is reached between
I TEQUESTA and JIT, then the finenctzl somypenyation to )T, (which will not exceed the
l retention amount, that Is 15% af te waial smount payable to TEQUESTA undar this
1 Agreament) will be daducted from tog e r2tsined from TEQUESTA 25 per Clause
4 6.1.6 and the halance (if there Is} vy then be paid to TEQUESTA within thirty (30) days
after the Company recelgt of the 1:st paymedt and/or retum of all bank guarantees
l releasad by the Ofent, whithevar accors later, Under this cirrumstance, the involces with
retantion ta the Company shall b2 no chimable and retumabla to TEQUESTA. TEQUESTA
shall resolva dispyta with tha JT thravgh amicble consultation and ensure there Is no

l further disputa with the Company fron elther side.
e = ATTEEVF TEQUESTA, IS SAHLEARARZNEES I Trading 12 (2
" R 3T ) ST BT, AEEER TEQESTA. JuR JIT EREE
l | SISILA RO B S hTE, [TehEEMIRS TIT MHLA 54 TEQUESTA 0
IIT AR AR JIT 651 BEME GRIMCTF L5 TEQUESTA 215 15%
' fREHe, SMENETREL THESR. ) HEAKEK6. 1.5 B TEQUESTAR
| BRI, MEESNEEISEARNIGIR Ao/ REBIX A EK
l BFARTFRES 30 PEATE EQESTA, ERFRLT, RULAARGIAD
. B8 RITH 4B TEQUESTA ERIFHETEL TEQUESTA. TEQUESTA MUkt
l_} $vels 1T AR, AERREREE—TRTaa AT~ 5.

3.4. During the perled of the profact, any jenalty enforced by the Client ta the Company shall
[ ‘ be aken by TEQUESTA and deductad from the Advisary Fas as per Clausa 6,11, except
- that caused by the faultofthe Compaay, such 2s failure tadeliveror product defect. - i
SAKE. BRThTAHHREORAEHRNAMBERN R, BANE
| TR VIECET el TEQUESTA &8, P4 L1 MY R hink.

! 4. Duties and Responsibifitiey of TEQUESTA

Confidantial: Business Services Agreement No, CSRHK20150102359 - (SR HIC & TEQUESTA
j Page B oll1e
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TequEsTA ORRSERITTE

4.1 TEQUESTA shsll provide advirory services in respect of the Profect and will gsslst the
company 10 Improve Its markat share In the Tesritory and continue good relstions and
echieve milestanes with ite cliants.

TEQUESTA RERRAT H $26L Sily 4T, ﬁﬁ“ﬁé&ﬁﬁé&?ﬁﬁ{&ﬁ. BHRNAR
TS -REEREER.

4.2, TEQUESTA shall’ not make any representation on behalf of the Company except In
conformity with the written [nstructions lssued by the Company.
TEQUESTA FRATRAR TR, BT HAMNPEIH,

4.3, TEQUESTA will Inform the Company timeously in writing IF it wishes to appalnt a nominee
to carry on with the provisions of this Agreement {n its placa.
JoR TEQUESTA B DHR— MURITAN L, RENUPTRALRAR.

4.4, TEQUESTA shall grovide advi:e and assistance ta the Company an the pracess of the
Contract and nomal performance by the Company to ensure the smooth axacution and
the success of the project. And espeelally, undestakes suppart and assist the Company for
the timely payments and/or retum of bank guarantees released by the Client untll the
fulfilmentofall rights and obli ations of the fnlshed contract.

TEQUESTA ﬁﬁﬁﬁﬁﬁ%ﬂlM&E%ﬁﬂﬁﬁﬁ#ﬂﬁﬂﬂﬂﬁ% PN tea il
B s TRRTh, BE '}.EﬁéiF H AT A B B ] BRRR/ n AR AT R
#, HERRARPREEINNHNLE.

Doties and Responsibilitles of th g'-(g;v.
A BRI TR

5.1. The Company shall on its own mate necessary submissions of proposals and documents
as per the requiremants of tae bidding documents, wherever applicable, Ia the most
campetitive manner,

s, AUNDBATE FANSR, ERBIEXER. QENELEQRT
ARMLLT

5.2, The Company shall bs responsitla (@ study, understand and Interpret the requirements of
the blds or offers on its own o In conjunction with Its Poartnars and TEQUESTA shallin no
vay ba liabla for zny misconstruction of any clause mentioned thereln,

LE R AR MIA N —R ST ERNEERFER, TEQUETA Rt
o ETTE SRR AT,

5.3. The Company shall alone be rusponsible for complylng with all condltions and for all after
sala support senvices to the clients and TEQUESTA shall nat be obligated for any
consaquent liabilitlas arisng ot of the same, whatsoever,

TitfHa, ABERAREFANATREURMNEFPOESRATE. TEQUESTA
B X FABET B = LI L

t

Ramuné
FEl. ($8&8G
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511, For the Projectrefated Advisory Services provided by TEQUESTA, 2 detalled In
Annaxure ‘A", TEQUESTA shall be entitfed to an Advisory Fee of 1% (Twenly
percent} o’ the Contract value of Project 359 awarded ta the Company, 2ased on 2%
{Two perc=nt) of the Contract value as the success fea and 19% (Ninet :en percent)
of pro-rat- to the inflestone-based payments received by the Compsny from the i
S Cllent. Th Company has already paid 3.9% of the Contract valuz (R705,770,480,00)
to LT up {1 the Agreement date. The total payable amount to TEQUEST A under this
Agraemer: 15 17.1% of the Contract value {R3,038,915,720.00),
StFhe 3R A ST TEQUESTA SRIMEETE ARSI MES, TEQUESTA
EERAR A A RANESR 1% AEHR. UG 22T B 100N
_ FrE 3] BENAHARS L H (8 TEQUESTA. BISETHIZE, AFRS
| — -  XERHAE 9% (706,770,48000 255) & ov. BEURINE REXAE
FBLEY 17.1%48 TEQUESTA, 8] 3,008,016,720.00 £4F.

-7.".'.)

e

The omount ing=ated in Clausa 6.1.7 obove shall be poyable as follows:
Lif6,1.1 i SHINETAL FREET:

6.1.2.14% of ez h payment to be mada by tha Cllent o the Company shali be due and
| payabla tc TEQUESTA when the Company recefves the paymant. Name! , each tima
the Comp ny recelves a payment from the Cllent as a percentage f tha tots!
Contrazt v~ {ue, =ama proportion of the Advisory Fea shall be pald ta TEC JESTA
l FASA TN RERGN onaEARRIERR S, B ARRE A '

HEERTEEFE—EWHAPIRR, BE TEQUesTA iR ANHHRR.

6.13.All invalczi ta the Company shall ke byued by TEQUESTA sublest £ the actual
payment t ¢ the Cllent wo thw Cneepany fr aoviplfance with the Contract. Should the
Contract t: suspentled or taannat.d by the Eant or by the Comparr prior to its
campletiar, then the Advlsary fri t b2 piid to TEQUESTA shall be accordingly
suspended or reduced in propoiiiin to the redoction of payment: under the
Contract
B Teq ESTA A REMEMEARELRNIFIETR, GRTPRN
ATES IR EFREEETE, {18 TeauesTA HEHRE HEARM

“ BXERRD, LBAREDETFIRD.

6.1.4.A1 involce. will be pald in the Contract payment currency. IFTEQUESTA \ Ashes for all
payments -3 credit In USD In equivalent, TEQUESTA acoepts the exchang : rata at the
tima of th:: payment to be r=calived by tha Company from the Cllent o *ha payment
to be reles -ad by the Company v TEQUESTA.
B At A R, R TeQUESTA FRATHIE $RHY
RYFETT, TIQUESTA RERREMAATTEN IEAATE TEquesTA [FERHANC |
.,

615.The Comg ny shall retaln an amount of 15% of each Involce value nd pay the
balanca to "EQUESTA within thirty (30] days of recelpt of paymeant by th:: Compeny.
AF EEE ERETAED 15%, FMEATRGBITREN 204 T FEBAKN
SR HFA 14 TEQUESTA,

BL.G.With sach payment, the Company shall submit a proof of payment s well as
Statemont :onfirming the amsunt mtained towawds tha 15% Retentior amount, to

Confidential: Business Ser ices Agreeient No, CSRHKZ0150102359 - CSR HK & TEQUEST
Page 10af13
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TEQUESTA. Esch Statement shall show the current retention es welf ag the
curnufative amount retained s on tha date of statement. :

KPS AR RIER PRI 15%RET AL TequesTA.
argz AR SAPURRRARNRREARURRESREAR.

6.L.7.When the final payment Is recelvad by the Company from the Cllant 2nd/or retum of
gl bank guarntess released by the Client for this project, whichever occurs later,
the full and final payment shall become due to TEQUESTA within thirty (30} days.
This would be the fina} payment of Advisory Fee as well 2s 2)i the retalned ampunts
so asta leave a zero balance owing to TEQUESTA on the statement.
HAREEE AR E— SR EERAR FE GRS, UE
BIEARE, AFNE 30 PLEEASEITHRE TEQUESTA, RGN
g B RGN RELWMALAT, & TEQUESTA SIS EERIARTRERS

" BABEach side shiall be tespectively bitne Its own'income tax and other types of taxes {if -
any) may be levied by and banking charges related to the payment accarding to
Hong Kong laws,
DHFRERHEREAREEMN S TRAZNAGRMLTHRENE (I
H) o LIRRTRA.

7. Yeowand Yermination
bR

7.1. This Agreement shall be effactiva frain the Agreeraent Dote and will yvemaln valld for a
term that!s concurrent with and eguid to the termn of tha Project
TS AN BT R E A E S B T MM —EH .

7.2 Notwithetanding the aforementioned, if either Party hereto commits 8 breach of this
Agreement or defaults in the performance of any oblization hereof, and I such defauft or
braach Is evidaniced and not rectified within 24 (fourteen) business days after the same
has been eslled to the attentlon of the defaulting Parfy by a written notice from the other
Party; then the non-defaulting Party, at its option, may thareupon terminate this
Agreement by submitting @ written notica ta the other Party.

Egimitalty, mSUEM—rad KA R R R D 4, JhHi
Bt A RE BEIEE ) W AT EEATRREUE, Aot

BAPERMELETL

7.3, Any expirztion or terminatian of this Agreement pursuant ta Clause 7.2 shall be without
prejudica to any other tights or remadies to which  Party may be entitled hareunder or
atiawond shall not sfactany accruad rights or liabllities of elther Party.

#H 72 T8, FHULER ﬁ#ﬁﬂﬂ-&TﬂWﬁK{&§$}kﬁﬁ$%ﬁﬂE¢
EANERRA AN, HeFRIMEN~AHERRATRE.

8. Liablity grovisions
e

81 ‘ach Party undertekus to cause its employees, apents, and Afifliates, as io lopg s they ame
assoclated with terms of this Agreemant, to respect and comply with this Agreemant.
BFRE, AENREUIONER. REelRanily, PEOETER.

Canfidental: Business Services Agreement No, CSRER20150102359 - CSR HK & TEQUESTA ¢
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l ] ' In any case, each Party undertakes to collaborata In gaod faith with each other to avald
. or minfmlze any disadvantsge or hsrm affecting the other Party,
] (BT, DAEREHE R RN SRR SEU R MU T T 20

I . 8.2, The provisions of Clausa 9 shail continue to apply following the explration or termination
I e ofthls Agreementand for a period of Fiva (5) years thereafter.
ik o MZEHNUAR R 5 S RFRTAL.

l ] 9. Confidentizlity
Rt

I ! o " 9.1 burlng the cotirse of this Agraement, ond Party (the “Diiclaser”) may, ¢n a tase-by- a:e* -
basls, disclose to the other Party (the "Reciplent”} cartain Confidential Information ol of
which shall bte regarded &5 confidential. "Confidential Information® mesns any
l m tnformation as the Olsclos¢r may from time to time provida {or have supplied or disclosad
ML an ts behalf} to the Raciplent, Including all financlal or other information relating to its
buslness affalrs or the business affairs of the Affillates, whether orally or in 8 written,
] physical or visual form, regarding the products, activities, Incloding (without imftation)
' daw, software systems, Information technology, praducts, applications together with
analyses, compilatians, forecasts, studies or other documents preparad by the Olsdoser
(Including, but not limited to, lawyees, 22 santants, consultants and Mnanclal advisers)
1 andfor its Repraszptatives whith ¢ wo.l o athenwise reflect Information about the

l DIsdoserand{or'tsAfﬁ!latcs

FvdhndE S, —HR m A AR SRR ST (MR T RSt
i CHOHRENARE. “SEn " T %FEG. By A ETAT)
l B8, BB, HEER, 8. S804 H%. BN, FRRRBREY
FO/EAAREE (ARSI /LA AE D) RNXHEEET
. BT, 4. BRAMEENE), EFESATE AR RO AER
.\ CGOARRERER) , ARATARRIKBEIARDEADERUETEIE

B, TRROSSTRNE, WRSNERR,

9.2, The Rectplant shalj at all dmes during the tenm of this Agreement and far a perlod of five

. . (5) years followlng its tenmination, hold alt Confident!a! Information which it acquires
] . from Disclosar under the terms of this Agreement, ar atherwise, In strict confidence and
LNy - shall not disclosa such information to any third party ar duplicate, transfer, or usa directly

' or Indirectly, the Confidential Informition ather than In Reciplant’s performanca of its

obligations under this Agreement:
. gLt B EREELIMUBAURBRELESREA, REMTHREED
) WERBNESHERNEHEE, A5t BRPERE, FaEAESRIA
I] (AR, Hik. REFEERMEEICrNEEE. BESTRATRIFR
: ERBRTERLE.

I The foregaing restriztions shall nok apply to any Information which: (i} s or becornes 3
I l generaity available to the publiz other than as a result of a breach of obligation by
‘ Reclplent; or () Is lawiully acqulred from a third party who owes no obligation of
eonfidence In respact of the Informatien; ar {iil} Reciplent Is required to disclase by law 1
} {provided that Racfplent shall pegert tha confidential natura of tha Information and give
l imrnediate written natice to Discloser and rssist Discloser Tn obtalning 2 proteciiva arder [
| agatnst such disclosura). ‘

' r Conftdentlal: Buslnesy Satvices Agreamant No, CSARR20150102359 - CSRHl%&TEQUB"STA
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EERNTRAT—TERNR: ()RAT SO L HEme, —RANE
SRS B R LG SRR SR ENRS A LN,

] (ARG R R TR I ER R e i E e, wopbE
SRR A AT RSN R SR,

8.3. Upon request of Discloser, or upon the expiration or any earlier terminadon of vis
Agreement, Reciptant shall promptiy return sll caples of the Confidentis] Information In
whalever form or medla, to Dlsclose? o7, at the diraction of Dlscloser, destroy the same.

] Aaciplant shall certlfy In writlng to Discloser such ratum or destryttion withis ten {10)
days of tha date of Dlscloser’s request, *

RIBERANIER, RAERHRITRETSLEN, BErEREEUERAR

] TRAEENTHRERES, SEETESAMITAR EEBERER
g v SR TFBHYTREEREY, SUAANEHLRAERREY

i ‘]\- .

?‘S‘u N 94 Subject to a1l cther terms of this sgreement, this Agreament and its Annexes ase also

" Caifidental tnformation sind elther party shall-not-disclose; adverilse of-publish-the
terms or condlitions of this Agreement or the Annexes without the priar written consent

; of the otherparty, |
AMUANARRU AR S RREEL, EETRERG—FNBEREZH,

ER—HFTEKR GRS AT ROIRECFAE, .

g 10. Mlsceﬂaneoug
) 3tih

- 101, Al notices required or permiizt ¢ 4+ gwen under this Agreement shall he tn wriking,
| i shall be given to tha ather s yix aes2linll b desared given to & Party when:

] k BT AL T REOE NS '",Ii:-!‘?-f”é'a':'.i.'i!.-.ﬂiﬂ.ﬁﬁﬂﬁr BRI R—HAEAH
; RIS R—F, BUTFHTH G

] ' 10.1.1, delivered to the apprep:iaie adiliess by hand or by overnight courier service {costs
prapald);
| IS (RAT) EIERkEL,

f : 1 10.1.2. seat, If seat by Facsimile {with canfirmation by the tnsmitting equipment); or
4 i 2iE, FREEIRE IR REREHRL)

10.13, recelved by the addressee, if sent by certifled mafl, catum receipt requested;
Sl AY, JoREESHE, SRIEEYGK,

,, In each case to the following addresses and facsimlle numbers and marked to the
‘ attention of the person {by name or title) designatad below (or to such other address,
facsimie number or person as @ Party may designate by notice ta the other Partyl:

¥ S F R B PSR, SRR THZASES (%
' TSR F—riRt e, £ETHERA)
' 1'{ TEQUESTA: |
TEQUESTA Group Limited
} ’ For the sttentlon of: Mr. Salim Ess2 l
] . Confidential: Business Szrvices Agreement o CSHHH20150102355 - CSAHK & TEQUESTA ;
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The Company:
CsR {HONG KONG} €O, LTD,
For the attentlon of: Mr. Yao Xingzhong

All correspondence, exchange of information, dacuments between the Partles, with |

Customers / third parties shall taka place In Englsh language,
FrAEfRE. BERXR. REXE. SEPIESHNESGTEIRET.

_102.No Party may assfgn any Interest, benefit, ight or obllgatfon under this Agreament to any

Person without having obtained the prior written consent of the othir Party. tshall bas~—

conditian of any assigament that the assigning Party gives prior wiitten notice ta the
other Party and to the Third Party Including sny Autherity {if required by Law or any
contract) of Its intention and thatsuch Person, provides prior written conflrmation that it
does not vbject to such Intended assignment, and with respect to an assignment to non-
Affillates that tha other Party provides priar written confinmation that it does not object
ta such intended assignment. Furtharmors, it shall be a condition of any assignment that
the new partidpant shall have to ratify this Agreement in writing and accept to be bound
by and adhera ta the provisions of this Agreernent, and In any event of assignment to an
Affillste as specifled zbove, the assigning Party shall contlave to guarantea the
parformance of the new participant under this Agreement dnd In any event of assignment,
it shall also continue to be bound by the excfuslvity and eanfidentisfity provisions set
forth hereln.

FERBEL T HEA—FERT S~ AR EMENER TR, i,
LS. EEEEHRM, Y R R EERSA—-ARESIARE
FISRIRRERTIEEMALNAY, . LR PRASAUSTERRWNER Y
EHMERTE, HRNHESMRLY - MU PIREBVETS XL SR, 5
REETREHA—IRER, ~ 00 CURENTTRT AR
ABWAER, EEMELS—LEE R TUHEET, SHEVRER
EHSSSELDUTHRTURSR EARE BENSFREEnRE
.

10.3.1f any provision of this Agreement Is or becomes Hegal, unenforceabls or invalld under

tha law of any Jurlsdiciion appiiobla ta the partles, nelthar the legality, valldity or
anforcaabliity of the ramalning provislons of this Agreement nor the legallty, valldlity or
enfarceability of such provision under the law of any other jurisdiction shall be in any way
sifected or impalred therehy; provided, hawever, that if such sevarablity materaily
changes tha economic banefits of this Agreement to a Party, the Partles shall negotiate
gn equitatle adjustment In the provislons af thid Agreementin good fith,
SOACRRSECHZES (A SR RS Z TRATESE. ARAENARES
B EEERSE TR NAEE, ﬁfﬁdﬁ‘m&ﬂﬁlﬂ&ﬁﬁi‘tﬁﬁﬁﬂéﬁ
#, HREERBHESTIEHDREY, IRETFRIMELRIEENSE T A i~
ZHTE, W AIUGHRRB AR AT NETR,

20.4.This Agraement (including any annexes thereof} sety forth the full and complate

understanding of the Parties os of the date of exscution of this Agreement and
cupersedeg af} ather prior segatiatiens, agreements, and understandings of tha Parties
with respect thersto, No Party shall be boond by any other cbligatians, conditions or
mepresentations with respact to tha subjec% rnatter pfthis Agreement.

Confidential: Business Services Agreement No. CSRRK20150102355 - CSK HK& TEQUESTA
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EH IR ERHE) S AT TR EET ST MMA BT, AR
PR SUAba eI, THICBIBURAT AR, (R PR R TR
B LS, SRR,

10.5No walver of any of the provislans of this Agreement shall be deemed to be or constitute
a walver of any other pravision whether stmilar or aat. No single walver shalf constitute a
continuing walver,

SR U R BT R AR R R R TR R, {6
i — B RS S aT ELE AL R IR RS 5.

10.6.Nejther this Agreement nor any of tha tarms hereof may be amended, supplemented,

walved or discharged urless the Partles so agree fn wrlting.
KR EHUURSHNS EIREMT b ES. A3, %ﬁﬁﬂﬂ; BERUE A P

RIfRIR.

" '10.2,Nothing n this Agreemant; except o the extant explcltly provided, shall be conistrued to

treate an association, ust, partnership, Jalnt venture, or other fiduciary relatianship
between the Partles or to Impose & trust or partnershlp duty, obligation or Uability
between the Parties, No Party shall by victue of this Agreement be daemed to be the
representative of the other Pacty for any purposa whatsaever, end no Party shalf have the
power of authority as zgent or {n any other capsclty to represént, act for, bind, ar
otherwise create or assume any eblization on behalf of any ather Party for any purpose
whatsoaver, except spe.ificolly agited in wrilig by the other Party.

APHY, BRI, FREA AN LTSk~ (86, Sk, SRA, 5K
FABEERR, sustiiEla e A NIE, Fﬁliiéﬁx%ﬁmﬁ. EF—HT
B RS TR B ISR AU S, - FR AR AR e A R ER
(VAR (TIAR By, 1700, B, SR MRARRB IR S AT EM B IR, 5
~— 25 B R T IR RO e

10.8.This Agreemant may b2 executed In one or more duplicate counterparts and when
exacuted by all of the Partles shall constitute = single binding agreament.
TS ST 1RSI EHIET, BAH ATAGERITH, Rk
—~E—RFEIEAE k.

10.9, Nelther Party hereto shall be liable for any failure to perform its oblfgations under this
Agreement due $o » Forsa Majeurs event. in the event of Force Majaura the Parties shall
evziuata the ohiigations affected by the Force Majeure event, and shall mutually zgree tn
writing on the measures to ba taken or on the effect of such Forca Majaure event on tha
Partles' obligations herzunder. The Partles may wgree that performance of a Party’s
oblfgations shall be su-pended during the perlod of existenca of such Force Majaure
event as well B3 the perjod reasonably requirad thereafter to resume the parformanca of
the obligstion. The Parties shall use their best reasonable efforts to minimize the
consequences of this Foree Majeure, In the event of Force Majeure the Parties, shall
discuss and mutually ag=e on tie contnued co-operation between the partles, lncluding
the necesslty of terminztlon of this Agreement
RGN AR B FAT R AR N E AR THE A X EHNIT AR EFT
BATE O A BT A B SN ST A P R AR S SR T S S LB E L
MEREMFTRAT SRR LN L ERA e, SUASUE CLE R
ﬁ#ﬁﬁﬁhﬂﬁlklfﬂ?ﬁﬂﬁﬂﬁmm B ERATEHAZERERTY

Confidential: Busingss Servicey ApreomentNo, CSRHKZ0150102359 - CSR HK & TEQUESTA
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I ] $o RABVRRAM SR AT TR LIGREME R ML, ETETHAMA, M "
, HRiGOH TR BRUTRER S {F, AR EPILL IR,

I ] 10.10. Nothing expressed or Implied In this Agreement is intended or shall bz construed to ]

ereate or extend any«ights or banefits to any third party, other than the Parties hereto,

] - B TADIRBIY, R NTEAIOR. ARSI R,

I ANEFRE=D.

_ _ :

] 10,11, Except to the extent of indemnHication obligations related to Third Party claims,

neither Party hareunder shall be Nable for special, Jncidents], exemplary, Indirect,

I punitive or cansequential damages arising out of a Party’s performance er nan- 4

’ ] T pérformanta URder this Agreément; whether based on or daimed under contract; tort - [*
(fretuding such Party’s own negligence] or any othar theory at law or in equity,

) BT RN =AM LS NEY AT AR BEA-FORTRTRT

l/ﬂﬁ@ EHLBI AR, B, GREN. G5N. SNEARENE, TRATST

Lo ﬂ gﬁ&ﬂﬁ%ﬁﬁi&. ERRTRAUTHEE S THTRRIE TS Rt

l | 11. JEQUESTA Banking detils
TEQUESTA IR{7{3 8.

i Any changes to the above banking detalls of TEQUESTA will ba advisad by TEQUESTA to the

!'\)J Campany in writing. In the event of the Company recelving what sppears to be an Instruction

ll } from TEQUESTA, amending the TEQUESTA banking detalls, the Company shall only ba entitled

: to act upan such Instruction if It was recetved In writing from, or confirmed In writing with, the

| , signatory to this Agreement, :

] LSRR ETER, wouesta RUHERZRNAAR, MRATHET TEQUESTA

: HT e TeQUESTA RTFAENNS, RATRMEIRMULER AN BTN ARS$E .
§ ARG, AFAFRNTIE S, !
IJ | 12. Einding Effect !

¥R

[.{ With effect from the Agreement Date, this Agreement shall becoma uneonditional and a legal, b
I valid and binding obiigation of each of tha Parties. b

] RO 3 B A, Tmumﬁmvm. ik, BRREATANLS. !
II‘ 13, Slgnature In eounterpans I
’ ] . Confidental: Business Services Ageeement No. CSRER20150102359 - CSR HK & TEQUESTA :
i.. Page 16019

0(l7-o37o-0001-0174



TRANSNET-REF-BUNDLE-01869 l

' iomae sy adeand * - e phblnpboiaty
: oo m'.:‘_wm'dlr'hrmlm
E
2 ? ¥ ¥R
'l 5: Iy Agreanngag 4 adm p f 0 5 end by bl maed ve el W Qradciee patts, ruh ol Wik ¢l by
2 dearmed tu o a0 at'p ot A whvd |ogattwr thed b At wri wld M g b ey A
' + .
§ ; SYHALRLAN, PANSL, G~TEFTHAYER, HA-RRIK *Ha,

-

]
]
L iy

Conbdantisl: Bncinms fersir= Lg—wemen! ¥n [IRSVCRIT1102370- 037 PR & TEUEETA
Page 170733

0057-0370-0001-0175



.ﬁ,
e g A3eipanas, s

——

: TRANSNET-REF-BUNDLE-01870

1o/7Y

[Swwu

¥

———

—

P e

]

TSOFECOOLOLOSTIO

IN WITNESS WHEREQF the Parties hava executed thix Agreemant on the date ond ok the placs
mentioned balow.

KERHENT Bﬁﬂﬁlﬁiﬂ.ﬁﬁﬁ-ﬂ:ﬁ-u. i
SIGNED AT _SAMJAE__ ONTHSTHE  _318™  DAYOF  _NAY s

235TF

For and on behalfof TE P LUIMITED:

{20 TEQUESTA ﬂﬁﬁ £

Nama: Me. Salim Essa

. Desimation Dlrector

i x5 B
Slgnature:
&
SIGNED AT N THIS THE 8™ DAYGF MAY 2015 H
=T 3
b
For and on behalfof )3
REME (FB)
Name: _Mr. Guo Bippglang - Ju S%metiom Authorired STgnatary
- B YddAA
@ et -
Slgnature; -
e ' i

t:ouﬁdenuaz.amnu;s,m;ugg,,,mmm,mmcznzsmzase - CSR HK & TEQUESTA |
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Annexure~A

Statement of Advisory Services to be providad by TEQUESTA to the Company It respect
ofthe Project as defoed in Clanse 1.1 of this Agreement
TEQUESTA 2R ﬂm&ﬁ 1.1 & AT a%nmﬂ%mm

TEQUESTA, with its long subsisting relationships In the temitory of South Africa has agread to
provide the Company with the fofowing services 2s part of [ts Advisory and Consumng Services on
the Project:
1&m5m.&ﬁ#ﬁﬁﬁ¥&%§ﬁﬁxm.Eﬂﬁﬁﬁ*ﬂ&ﬂm?ﬂﬁﬁﬁ#ﬁﬁﬁ
[0 RIE S A — 855

1. Advise the Campany on the regulatory, soclal, cultural and politica) framewark in South
Africa with respect ta the Project;
MTARNE, RARSHRE. 4, SUAMASIHERRY.

2. (dentify the verious upportuntties of p:rticlpation in various Gavernment and Private
projects, {eading to the shortlisting and facus on the curment Project 25 contemplatad In
this Agreament;
gg#&%ﬁﬂﬁﬁ&kmﬁﬁmé.ﬂﬁﬁkﬁﬁﬁ#ﬁ&#ﬁ&¢ﬂﬁwﬁm

3

2. Cosely co-ordinata with the desigans-d guthoritfes to comprehend the applicable
Government palides amd advise {hy L sany recordingly to ensure smooth execution of
the Project;
ziﬁﬂﬂ%ﬁﬁiﬂ. TRER R Naks s, ARG GLDIE R0 B ADKRRISA

1

4, Provide consultaney an partichiating in t 8 Teaders and bidding processes refated o the
Project on un ongoing basls;

RAE. ELERERRTE R NS,

5. Assist the Company In negotiating with: the Cllent on pricing levels in relation to the

Project;
ﬁ#’ﬁﬂ.t. VAR SEFET vk A3,

6. Asslst the Company Tn Increasing thelr 1iotprint In Government and Ptivate Projects In
South Africa.
FRASRRGESEE R AR E S B

It Is hieraby nuted and egreed between the part! s that the above services are provided as b pre-
Projact sarvice and will condude on the Compa 1y signing tha Contract far the Projact with the
Client. Tha Company wili not require any pro.f of dellvery of the above services zlnce it Is
undarstond that the Profest would not have ma: srialized without the active eforts of TEQUESTA
to provide the Services listed abava, _

LA R, UERSNEATENMES FEANPNEAZTAR AN AEL. 4
BIFEISER A L MR MAES. BAR SR, R Tequesta BRELREAR

LRAeES, Sl BT el
| |

Confldential: Business Services Agreemznt No. CSR. K20150102399 - CSR HK&TEQUESTA
Fagel9ci19
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IN WITNESS WHERSO? the P. tles have executed this Agreement on tha date and at the place i

mentioned below,

WS EN TR BRY SEREIL

SA@; she\ _ ONTHSTHE

P LUMITED:

StGNED AT
=0T

Slanatures

DAYOF MAY 018

Designa lkm Dlrector
T B WE

BEE LN

SIGNED AT ,
AT -‘ 'B’.C'NG P 7

For and onbehalf of r t., 1,
R|HE (B H k52 ».1 5

Name:_Me. Gup Binpglong o5 ‘-""'

N

DAYOF _MAY 015

S wtpraetiting Authorired Signatory
ﬁ% ¥ ?r{:iiiu

et

T50PEDOOLOLOSTIO g

Confidentisl: Business Services . greementNo. CSRHIZ01501023 59: CSR K L TEQUESTA
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"_ contract is made In Chinese and English and both shall be of equal force and

] i effect. In case of discrepancy found between the Chinese and English version,
the English version shall prevail,

1 FAFA—H 34 ZHFRH, —HFLF. SRANTRRRARSERA.

‘ . TAXUVERRSE, OOk

Authgrized representative:

1 P Bk,

: o 1], . D9/ /oLorL/’
: Dale: Dale:

] ‘ o 0#

L4

1 5
X
>

] g
J

J P

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

Registritfon No. 703212435101

‘ VAT No, 4850251837 9 m!ﬁ@h m$1ﬁ E Jj}’ﬁ]
4 ugtion .
[ R e oo s Bacaan, 118 bt CSR ELDGO SUPPLY {PTY}LTO.

Tol., V2730007 1137 Fang 2788509 7104

0057-0370-0001-0179
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i
CRRC E-Loco Supply (Pty) Limited contracts )
$TD application 5931 dated 2817-07-07 ref 20£7.22097 |
J ; Typo of !
Contract nams Contract number _ |Oate lPadli |Party 2 . ... \ncomatlves  [Purpese [ _ ContractPrice [Panes {2017-22097)
complately Locomolive i,
70 sals of locornalove
Subcontract H0AC-7801-A 0AN420 CSR E-Loes Guopty (Piy) Limitead R 2nou Flacirde Locomoilve Co. Limited &5 Clags 20E comporany
| Subcortract [TERAC-HO-B8608-A__ 117K13/2014  |CSR E-Loco Supply (Pty) Limited CSR Zinzhou Electric Locometiva Co, Limited  }359 Class 22 |Subcortractor
Logomolives Procreman] Gonbzc CSREHK-201402 __ [08H 02014 ]GSR E-Loco Stppty (Fiyt Limited __[GSR Hong Kong Co. timitad 100 Ctass 21E__ [4021E | ocomatives
60 CKD kiis 21E Clnsa .
Locomolive iots Procurament Coniradt CSRE-HK-2M4-0%  [20M 112014 ER tod |CSR Hong Kong Ca, Limited 1O ME Clasy  Livcamaloves :
45 locomalive seis third |
Locometive Kits Frocuremant Contract CSREHK-201503 _|05X4/2M8  JCSR E-Loca Supply (Piy} Limlied CSR Homg Kong Ca. LimHed 359 Clacs 228 _ [etags comwronanie !
15|loeumouvo stz of
Complelatly Knocicad Dowt
L 5 ooyeet  IgSREMK2015:02 o CSRE-ocn Supply (Piy] Liniied___ |CSP Hong Kang Co, L) a5 i af i
CSREHK201505 011272018 [CSR E-Loc Supply fpty] Lkptied___[CSH Horey Kong o, Limhed 1359 Cluss 238 [imecent 000,
CSAS-HK-201504  {04/42/20 [+ fled R Co. |imited Class 21 rate joss R220 000 000 0O[p2322 to 2328
CSRE-HK-Xr18.01 03037018 [CSR E-Loco Supply (Pty) Umited CRRG {Hong Kong} Co, Limited 358 Class 22E 120 vats tractlon blowers R12231 960.00/p2394 B!
80 Locamoliva sets third
CRRCE-HK-2016.02__jo/1ara0ie ICRRC EXgeo Supply {Py) Limied __ICGRRC Hol c led |__R3367500000001p2338t0 2347 |
Locomative Kt for main components . sub-assemilas for 6 malkn
ot CIR-HIC2017-07 01032017 [CRRG Yrananet Rall (Pty) Limited  |CRRC Ho Co. Limited snis | __R163200000000]02369102577 |

0057-0370-0001-0180
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- . Appendix 81 1584

' : IRANSNET
Siyabonga Gama, Group Chisf Exgautive -
]

Cur Ref no: SGf 21670

i Mr Wang Pan (Alton)

. CSR/CRRC E-l.oco Supply (Pty) Ltd

! 1% Floor, China Construction Bank Building
95 Graysten Drive

1 Sandton-
2196

Dear Mr. Wang

%
o

LOCOMOTIVE SUPPLY AGREEMENTS BETWEEN TRANSNET SQC LTD (“TRANSNET")
AND CHINA SOUTH RAIL ("CSR") / CRRC

[ — [po——

Dear Sir

] In accordance with our discussions conducted at Transnet on 6 and 7 June 2017, CSR undertook
to provide us with written confirmation and clarification {n relation to the following.

locomaotives and 359 electic locomotives (22E) (“the locamotive contracts®), are
benchmarked agalnst other third party contracts, we require full and extensive particufars

\ 1. To the extent that you contend for the fact that the 95 electric [ocomotives, 100 electric -
] f l: thereon, including sight of the relevant documentation evidencing the third party

agreements;
] 2, Confirmation that you have no assodation with or have not cetled the Interest you hold In

the locomotive contracts to CSR {Hong Kong) Ca, Ltd ("CSR Hong Kong™) / CRRC, or any

| of Its subsidiaries/affiliates;
3. Confirmation that you have no knowledge of any agresments concluded between CSR

1 Hong Kong / CRRC, Its subsidiaries/affiliates and Tequesta Group Limltad;

. 4. Confirmation that you have no knowledge of any agreements concluded between CSR

J - Zhuzhou Electric Locomotive / CRRC or Its subsidiaries/affiliates and CGT andfor JJ

Trading FZE; '

J - Transnal SOC Ltd Cadton Centre P.0. Box 72501 ;
Reglsiraion Numbar 150 Commssioner  Parkviaw, Johanmsburg ]
1590/200500/30 Stuet South Africa, 2122

Joherngsbrg T +27 1308 3001

J 2004 F+27 11308 2638
Direclors: LG Mabaso (Chalperson) S| Gama® (Group Chlel Exacutive) Y Forbes GJ Mahlalela PEB Mathekga ZA Napdee YM Nkonyana $D Shane www transnetnet
BG Stagman GJ Pila* (Chie! Finenciat Officer) .

Exscutive
J ’ Group Company Secrstary: NE Khumalo

0057-0370-0001-0181
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5. Reasonable proof on the existence of an Independent investigation and/or inqulty into /
{ CRRC /CSR / CSR Hong Kong business dealings by 30 June 2017, in so far as same may
' have a bearing on our standing as a state owned entity.

1 R

You are required to provide us with the above written confirmation and clarification by no fater
than Friday, 9 June 2017. '

; T Kindiy be'gulded accordingly. T T T

ecutive

_.'06 - o0&

_—

[ §
-
e
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P ~ Appenaix sz 558

Ronal V

-l Mo i
%,r public enterprises A s

1 @) :"mtcoraomuwmm I
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Sulte 30, Irfotech Bulldng 100G Acadia Street Hetfield, 00B3 Privats Bag X135 Haifteid (28

‘5 Tel: (012} 429 1000 Fax: 038 501 2824/ 088 B01 0620 = Pleos= g
. Mr Brian Molofa - G vep—ie SRS
i Group Chlef Executive
‘ Transnet -
7 P O Box 72501
] Parkcview
2122 ol Ly
Tel: (011) 308 2309
! Fax: (011) 308 2316
f/ ‘; i Dsaar Mr Molafe
3 -
i Ovorsight of Implementation of the 1084 ‘ocomolive procursr snt
' proloct
Transnet's locomotive fleet procurement is on  Jof the largest transac’ ons
} taking placa In South Africa currently, Ths i .ets of locomotives are due
to be rolled out within a year from now and w undersiand that there s e a
range of complexities Involved In mplemsn ¥on of the project Inclu ing
13 muttlple OEMs, various stakeholders and loce  uild requirements,
The Depariment Is aware that supplier dev opment and localisation piins
! should have been sighed between each C 4 and Transnet In Sapterraer
regard as woll as the dellvery milestones.
1]
i The Depariment has been approached by the local Industry, which | as
Indicated that OEMs are nof meating local content requirements on histori :al
C B locomotive contracts with Transnet; and with specific reference ta tha 1( 34
‘:( , locomolives, OEMs are planning fo import technologies and compone its

- which would hava been eanmarked fo be produced by local suppliess in
, South Africa, This Is a very sarious matter and the Department would like to
: engage Transnel theraon as a matter of urgency.

- Wae are contemad about tha delivery of the project. Qur view Is that ti Is
! procurernent must adopi a project management approach, with a proje 2t
management office and a dedicaled project {eam, If this Is not aleady t e
. case, We requsst fo sea a comprehensive projact plan which must Indlude a
| breakdown of work slreams with milestones and progress tracking, The a
: must be visiblify at any glven point In time. Altached to this, Transnet 's
_ requested fo nominate a dedicated, full time Project Manager at ca
| appropriately senior leval who will be solely rsponsible for delivery of t3

] 1064,

| Page1of4

2014. { would Uke {o recelve detalls of v 1t has bosn commiited in his l

0057-0370-0001-0185
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Whilst the DPE acknowledgaes that thera has been a falr exchange of
1 Information between the Department and Transnet In refation to the fleet
' procuremient, there are a range of issuss relaling o implementation;
l monltoring of the project; and supplier development commitments which
"| remaln vagus. [n this regard, | think it Is appropriate to schedule a ona day
- workshop belween the DPE (chalred by myself) and Transnet, including
l Transnet Englneerlng and Transnet Frolght Rall, whereby a comprehensive
'] presentation Is mada to the Department on the entite procurement. My office
will be In contact with yours to get up this meeting in tha coming wesks,

l] In preparing for thls mesting, pleass find attached Annexure A which
: provides a list of breas that the Department would iike Transnst fo focus on
l ‘ _ in responding to some of our concems.

[ would like to request Transnel's fuli and urgent cooperation with the

Department on thls matter.

Youra sincarely

! (i
l ‘ﬂvﬂ\s Mat okholo

] Acting Director-General

' | Date: )i }3-011}‘—

Page20of 4
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ANNEXURE A

1084 locomallvas

v Specific detalls o

each of the OEM’s 5D commitments;

80 delivery mllestones;

applicable penalites for non-delivery of SD commitment; and
monitoring mechanism thal Transnet has instituted to ensure SD
dellvary

go0oo

v Current status of scoping befween TE and the OEMs and the detalls of the
design requirements por OEM that have been agreed.

v Are the necessary Infrastructure requirements in plase In TE to roll out the
programme?

v Have large lead time lems already been procured; are procuremant
requirements and RFPs bsing drafted as required and what [s the staius of
the procurements?

v Hava the OEMs provided the necessary design Information as requestad and
in the right formats?

v How s IP transfer and skills transfer being managed?

v' Ara the required personnel In place In TE and TFR and what Is the plan In this
regard?

v Whatls phe state of readiness In TE and TER for overall implementatfon?

v TE's sirategy to evelve to an OEM remains vague without clear milestones
that the Department can track to ensure dellvery, What are the specific details
In this regard?

v What Is the interface between TE, TFR and the OEMs and how regulady Is
there engagement between the parties and on what Issues spocliically?

¥ What measures have been put In place for Industry engagement; and
assessing its stale of readiness to participate In order to meet local content
obligations and drive competitiveness? The Deparments of Trade and
Industry end Science and Technology must be approached {o play a critica
role in this respect. '

v We want {o see regular steering meetings and reporiing betwsen

stakehoiders Including the DPE and there must be transparency of project
plans end progress at any polnt In ime.

Pego S of4
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85 CSR and 1 Ou dua| voltage Jocomotives

v Specific dotalls on:
each of the DEM's SD commitments;
8D delivery milastones;
applicable penalties for non-dellvery of SD commitment; and

monltoring mechanism that Transnet has Instituted to ensure SD
dellvery ‘

0QogQ
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