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STATEMENT

|, the undersigned,

Gerhardus Johannes Jacobus Van der Westhulzen

do hereby state that:

1, | have been requested by the Commission to provide a statement regarding
certaln contracts and transactions that were concluded between Transnet SOC
Ltd ("Transnet"), and Neote! (Pty) Ltd (“Neotel”) and the role | played in respect
of the aforesaid contracis and transactions.

2. The facts contained in this statement are both true and correct, and within my
personal knowledge, unless the context provides otherwise.

3. Where | attach documents to this affidavit, ‘such documents, unless the
.contrary appears from the context, were provided to me by the investigators
{(‘the investigators”) for the State Capture Commission (SCC).

INTRODUCTION

4, | am a qualified Chartered Accountant (SA) with 15 years post article
experience. My experience includes external audit, internal audit, process
improvement, information technology audits, financial management, reporting,
and vendor management.

5. | joined Transnet in 2007 and resigned in December 2014. During my tenure
at Transnet | was deployed in a number of different roles. A brief summary of
the different roles that | fulfilled are set out below:
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544.  Manager: internal Conlrol and Spacial Projects (2007 - 2009). | reported
to Garry Pita and my key responsibllities included oversight and control
of projects launched to remedy defects identified by the internal control
department or by intfemal audit.

5.2.  Group Head of intemal Control (2009 - mid 2012). | reported to Anoj
Singh (“Singh”) and my key responsibilities included oversight and
control of the internal Control Department as well as management and
control over Emst and Young, to whom the internal audit function was
outsourced.

63. From mid-2012 to April 2013 | was on secondment to the Enterprise
Information Management Services Department (“EIMS"). I still reported
to Singh and my key responsibilities included oversight of tha process
to deal with the network security breach and later to manage the
vendors Involved, specifically Neotel and T-Systems South Africa (Pty

Ltd) (“T-Systeme”).

54. From April 2013 to December 2014 | was appointed as the Executive
Manager: Office of the Chief Information Officer (“C10"). | reparted
initially to Ken Jarvis as acting CIC and later Dr Mantsika Matooane as
CIQ. The objective of the role was to support the Group C10O and specific
responsibilities included, inter alia, ICT procurement, vendor
management, financial management for Group ICT, change
management with in Group ICT and project management offics.

KEY CONTRACTS BETWEEN TRANSNET AND NEOTEL

6. During the period January 2007 to December 2014 Transnet conciuded the
following three key contractsitransactions with Neotel that are relavant for
purposes of this statement:

6.1. 2007 Master Netwotk Services Agreement (the “2007 MSA");
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6.2.  Procurement of Cisco Equipment (the “Cisco Transaction”) ; and

6.3. 2014 Master Network Services and Asset Buyback Agreement {the
2014 MSA”).

In December 2007 Transnet concluded the 2007 MSA agreement with Neotel
in terms of which Neotei would provide nefwork services to Transnet for a
period of 5 years. The contract was effective from 1 April 2008 until 31 March
2013. (See Annexure A).

It is worth noting that the network services were previously provided by
Transtel (Pty) Ltd (a subsidiary or division of Transnet), but Transnet had sold
this entity as a going concern to Neotel, before the 2007 MSA was concluded.
After the sale of Transtel, Tranenet found itself in the unenviable position whers
its IT network, upon which it relied completely for the conduct of its business
was owned and managed by Neotel as an external service provider.

In light of the fact that the 2007 MSA was due to expire in March 2013, Transnet
commenced a process in eary 2012 to engage Detecon Consulting
("Detecon”) to assist the Transnet with the development of an IT Network
Sourcing Strategy. The sirategy was indeed developed and later approved by
the Transnet Board. Transnet furthermore procured the service of another
consulting firm, Gartner, to assist with the development of a request for
proposals (RFP) for the IT network services. Effectively this meant that
Transnet would not renew the 2007 MSA with Neotel, but would put the IT
Network contract out to open tender.

The two processes described in the preceding paragraph were cumbersome
and time consuming, which necassitated the extension of the exigting 2007
MSA with Neotel. The Transnet Sourcing Team proposed to xecutive
management a 21 month extension to the 2007 MSA Agreement, but the-!
executive managernent declded fo propose only a 15 month extension and the
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Transnet Board ultimately approved only a 5 month extension. {See Annexure
B)

11.  The Transnet Sourcing Team was acutely concemned regarding the short
extension approved by the Board and shortly after receipt of the declsion from
the Board, the team submitted an updated proposal to the Board Acquisition
and Digposal Committee wherein significant risks associated with the short
timeframe was highlighted. Regardless of the risks highlighted by the team,
the decision of the Board stood. (See Annexure C1-C2 and D2)

AWARD OF THE IT NETWORK SERVICES TENDER TO T-SYSTEMS

12.  Pursuant to the authority obtained from the Board, Group Strategic Sourcing
compiled a memorandum dated 29 May 2013 from Singh and Garry Pita to the
Group Chief Executive, Mr Brian Molefe (“Molefe”) to approve the Network
Services Sourcing Strategy, the RFP and the advertisement, and to grant
authority to advertise and issue the RFP to the open market for the pravision
of IT Network Services to Transnet for a period of thres (3) years with an option
to extend for two (2) year. (See Annexure D1-D4)

13. At the time, Garry Pita (Pita) was the head of Group Strategic Sourcing and
reported to Singh in his capacity as Group Chief Financial Officer. The request
was approved by Molefe when he signed the aforesaid memorandum on

9 June 2013.

14, The RFP was issued on 14 June 2013 with an initial closing date of 16 July
2013. The closing date was extended twice, from 17 July 2013 to 30 July 2013
and then from 31 July 2013 fo 13 August 2013. (See Annexure E1-E3} \@]
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As reflected in the Transnet Acquisition Council Memo, attached as (See

Annexure F), the following 5 bidders submitted proposals in response to the

RFP before the extended closing date of 13 August 2013 at 12:00

15.1.

15.2.

16.3.

16.4.

15.5.

Neotel {Pty) Lid;
Telkom SA SOC;
Dimension Data;
Vodacom {Pty) Lid; and

T-Systems South Africa (Pty) Lid in collaboration with Broadband

infraco SOC Ltd (BBI).

The fact that the process of award wouki not be completed by 31 August 2013,
mainly due to extensions requested by the bidders, necessitated a further
extension of the contract which was granted to Neotsl from 1 September 2013
to 31 October 2013. (See Annexure G1-G2)

The entire process relating to the evaluation of bids and the recommendation
of the successful bidder Is comprehensively set out in the aforementioned
TEAR Report. In the TEAR Report, Neotel was recommended as the preferred
bidder. (See Annexure H3)

| wish to draw attention to the fact that during the final clarification session heki
with the bidders, T-Systems indicated that their Joint Venture Pariner
{Broadband Infraco} might be able f¢ negotiate optimization with its
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sharcholders which would result in an overall reduction of R248m on their
tendered pricing, however this was not taken into consideration by the
evaluation team. (See Annexure page 15 Tear Report) (See Annexure L2 and

H3)

In a memorandum dated 30 October 2013 from Mohammed Mahomedy,
Mantsika Matooane (Matooane) and Pita to the Acting GCE at the time, Sharla

Pillay {Pillay), was requested to:
19.1. approve the procurement process and award of business to Neotel;
19.2. Sign the Letter of Intent for the preferred bidder ;
19.3. Sign Lettars of Regret to the Four Unsuccessful Bidders; and

10.4. Sign the [etter to extend the current Neotel contract.

On 31 October 2013, Sharla Pillay, in her capacity as Acting Group Chief
Executive, after having satisfied herself that a proper procurement process had
been followed, duly approved the process and the issuing of a letter of intent
(LOY) to award the network services contract to Neotel, by signing the
memorandum. A copy of the full set of the memorandum Is attached as {See

Annexure H1-HT7)

The letter of intent as well as the 4 letters of regret were also signed by Sharla
Fillay on 31 October 2013. (See Annexure /1-17)
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[ was subsequentily informed by Pita that these letters were not going to be
issued to the bidders as he was instructed by Singh not to do so on the
instruction of Molefe. As | recall, Molefe was abroad at that stage and he

apparently wished to review the process upon his retum. (See Annexure J)

During November 2013, | was called to a meeting with the GCE (Molefe),
together with the CIO, Manisika Matooane, Edward Thomas (Group Supply

Chain) and Singh. There may have been others which | can't recall. (See

Annexure K1)

When we arrived for the meeting we were requested by Molefe’s personal
assistant, if | recall correctly, to hand over our cellular phones to her befaore we

entered his office. We all did so.

| found the request to hand over my cellular phone to be strange due to the
fact that | had previously attended at least one other meeting in Molefe's office,

on which occasion 1 was hot requested to hand In my celiuiar teiephons.

Molefe indicated that he did not support the recommendation 1o lssue a letter
of intent to Neotel as the preferred bidder and that he intended to award the
tender to T-Systems as he was of the view that the R248million discount
offered by T-Systems (referred to in Annexure H3) was valid and should have

been taken into account. He also advanced other considerations.
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| did not agree with the reasons advanced by Molefe during the aforesaid
meeting. In this regand:

27.1. Even if the R248million discount offered by T-Systems was taken into

account, T-Systems would still only be the 2™ best bldder, after Neootsi.

27.2. finformed the meeting that the objection by Molefe that there would be
“concentration risk as Transnet is Neotel’s largest client™ was without
melit. | explained that to award the tender to T-Systems would
constitute a higher concentration risk. At that stage T-Systems already
managed Transnet's Data Centre and it would make no sense, from a
concentration risk perspective, to award the tender fo T-Systems.

Molefe ignored my objection and carried on with the meeting.

27.3. Molefe further informed the meeting that he had received a Jetter from
one of Neotel's B-BBEE partners/sharsholders which contalned an
allegation that Neotel was busy diluting its shareholders to the detriment
of its B-BBEE partners/shareholders. | informed the mesting that a mere
allegation of the nature alluded to by Molefe should not give rise to the

reconsideration of & tender award. Again Molefe ignored my objection.

| then reallsed that my objections were not being well recsived. | remember
fesling at the time that, for me to proceed with the verbalisation of my
objections would be tantamount to professianal suicide. In simple terms, 1 felt
that | would be placing my career at risk if § did not shui my mouth there and

then. Upon this realisation 1 did not take any further active part in the meeting.
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As far as | can recall, none of the other attendees of the meeting took issue

with Molefe's objections.

After the meeting | was instructed by Singh to draft a memorandum to record
the essence and outcome of the meeting. Despite the fact that | had already
made it clear in the meeting that | did not agree with Molefe’s views, | had no

option but to carry out the instruction from Singh. (See Annexure K2)

| prepared a draft memorandum, which after input and assistance from Group
Strategic Sourcing, culminated In the memorandum which is attached as
Annexure K2 which Molefe signed. It is clear from this memorandum that
Molefe had effectively overtumed the decision by Shara Pillay to award the
tender to Neotel and he unilaterally decided to award the tender to T-Systems
despite the recommendations contained in the TEAR report as discussed

above.

Pursuant to Melefe's decision, letters of regret wers issued to Neotsl, Telkom,
Dimension Data and Vodacom and s letter of intent was issued to T-Systems.

(See Annexure K3-K4)

[ wigh to highlight the fact that T-Systems tender was submitted in collaboration
with Broadband Infraco SOC Lid (BBI). The company registration docurments
for the latter company shows that Salim Essa was a dirsctor of BBl and
resigned as a director on 14 October 2010. My understanding Is that BBl was
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a state owned entity and it was tendering with T-Systems for the contract. (See

Annexure L1)

After recaipt of the letter of regret, Neotel addressed a letter to Molefe to obtain
clarity on the reasons advanced in the lefter of regret addressed to them.
“Business risk” was advanced in the letter of regret as a vague reason not to

award the tender to Neotel. {See Annexure M1-M4)

With input from me, being the relevant vendor manager and the legal
department, Strategic Sourcing drafted a response to the Neotel letter which
expanded on the risk identifled in the letter of regret. The letter was signed by
Molefe and transmitted to Neotel. (See Annexure N1-N2)

During this time | was still in constant contact with Neote] due to the fact that
Neotel was still managing the ICT network. At this stage the relationship was

strained and there was palatable resentment and anger on the side of Neotel.

During this time | was concerned that any spending on the now-expired 2007
MSA could be regarded as Irregular expenditure in terms of the Public Finance
Management Act. | was also concerned that Neotel could stop/suspend their
sarvices as the 2007 MSA had expired. A cessation of services would have

had dizastrous results for Transnet and the couniry as a whole.
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38. | raised my concems via email with Garry Pita and Singh and Singh informed
me that, pursuant fo discussions between himself and Sunil Joshi (Neotel's
CEQ at the time), Neotel would continue to render its services in terms of the

2007 MESA, despite it having lapsed. {See Annexure J})

39. | cannot clearly recall the exact detail of all further events during this

tumultuous time but | can state that, during December 2013:

38.1. The 2007 MSA was extended for a period of 12 {iwelve) months; (See
Annexure 01-03)

39.2. Neotel, obviously being upset and In a strong negotiating position
initlally proposed a significantly inflated monthly charge. | recall a figure
of approximately R58m per month being proposed (Annexure 02);

38.3. Neotel advised that certain network equipment had reached end-of-life
and that it was crucially important that these assets should be replaced.
It was advanced that Neotel would be unable to deliver the required
levels of service If the equipment was not replaced forthwith. 1 deal
further with this aspact below fromrparagraph-469). g

39.4, After negotiations an agreement was concluded with Neotel to continue
providing services to0 Transnet at a monthly rate of R50m; and
{Annexure 03)

40. Neoiel finally accepted the outcome of the tender process and the award of
the tender to T-Systems. (Annexure O3)
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REVERSAL OF THE DECISION TO AWARD THE TENDER TO T-SYSTEMS

41, Ifi recall corractly Singh requested that we obtain an opinion on the process
and reversal of the proposed award by Molefe with a senior counsel. 1 recall
that myself, Peter Volmink and Ndiphiwe Silinga attended a meeting with
Gilbert Marcus in Sandton in December 2013. | provided him with a high level
summary of the process and the reversal and although | can't recall the exact
details of the discussion | recall that Gilbert Marcus wag very concerned with
the process foliowed by Transhet and more specifically the decision by Molefe
to overtumn the recommendation to award the RFP to Neotel and the likely non-
compliance with the PFMA. | gave Singh verbal feedback post this meeting.

(See Annexure P)

42.  During the early part of 2014, Singh informed me that he had received a report
from or had a discussion with Transnet's External Auditors who had obtained
a legal opinion which concluded that the decision by Molefe to award the tender

to T-Systems was not in compliance with the PFMA.

43.  The specific concerns were subsaquently set out in a memorandum from Singh
and Garry Pita to Molefe. The purpose of this memorandum was to request the
approval of Molefe to revoke T-System’s status as preferred bidder. Molefe
approved the request by signing the memorandum on 6 June 2014. (See
Annexure Q1)
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44.  Pursuant to Molefe signing the memorandum, a letter of revocation was issued
to T-Systems. Furthermore, a letter of intent to “negotiate the MSA for the
provision of network services to Transnet SOC Lid." was issued by Molefe to
Neotel on 18 August 2014 and subsequently accepted by Neotel on 10
September 2014 on certain terms and conditions. {(See Annexure Q1-Q4 and

R1-R2)

45. | tendered my resignation to Transnet on 30 September 2014. In terms of my
letter of resignation my last day of employment with Transnet would bs 31
October 2014. | had discussions with both Mantsika Matocane and Singh who
requested me to stay on in my position and to steer the conclusion of the MSA

with Neote! to finality. (See Annexure S1-S2)

46. | agreed to the request subject to my remuneration for the additional fime being
increased in order for me not to be in a worse position than | would have been
had | taken up employment with my prospective employer on 1 November

2014, and a pro-rata paymant of my bonus.

2014 MSA NEGOTIATIONS AND ASSET BUYBACK AGREEMENT

47.  There were two streams included in the negotiations with Neotel, namely a
commercial stream which was responsible for the negotiation and finalisation
of the terms of the 2014 MSA and a technical stream which was responsible
for the negotiation of the technical detail of the services ta be rendered by

Neotsl. | was part of the Transnet negotiation team in the commercial stream.
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The negotiations were protracted and Involved numerous representatives of

both parties.

A contentious issue during the negotiations was the aspect relating to the
buyback by Transnet of the assets and infrastructure which constituted its ICT
network at the time. The background to this buyback can be briefly

summarised as follows:

49.1. As discussed above, Transnet had sold its subsidiary Transtel, as a
going concem to Neotel, before the 2007 MSA was concluded. This

included most of Transnet network equipment and infrastructure.

49.2. After the sale of Transtel, Transnet found itself in the unenviable
position where its IT network, upon which it relied completely for the
conduct of its business was owned and managed by Neotel as an
external service provider.

49.3. Since Molefe had decided to award the IT Network Service Tender to
T-Systems and not Neotel, it was now of paramount importance for

Transnet to regain ownership of the equipment and infrastructure that It
had previously sold to Neotel as part of the Transtel sale.

49.4. At some stage the negotiating teams reached a stale mate and
negotiations came to a standstill. The main issues included the

following:

49.4.1. Parent Company Guarantee needed to be finalised;



GJIVDW-015

49.4.2. Certain terms accepted in the initlal letter of intent was not
being honoured by Neotsl. These included transition cost
and usage charges on LAN points above the 5% included

in the extension Isfter.

4943, Agreemant on the quantum of insurance and professional

indemnity;
49.4.4. Application of certain benchmarking prices;
40.4.5. Lack of B-BBEE and Supplier development submissions:

49.4.6. Additional project which according toc Neotel did not form
part of the Master Services Agreement.

49.4.7. Technical [ssues:

49.4.7.1.  Unwillingness from Neotel to accept Mean time to repair
(MTTR) and availability Service Level Agreements
(SLA’s).

49.4.72. Unwillingness from Neotel to accept service credits and
weightings

49.4.7.3. Umwillingness from Neote! to accept the at risk amount
although this was accepted as part of the RFP process

49.4.7.4. Neotel not supplying the site list;

40.4.7.5. Emors in pricing submissions.

50.  Negotiations bacome very strained toward the end of November and early

December to the extent that Transnet was not accepting any further proposed
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changes to the draft MSA as we were of the view that Neotel was being

opportunistic. (See Annexure T1-T2).

The investigators from the Commission presented me with correspondence
which reflects that a meeting took piace between Francois van der Merwe from
Neotel and Singh on 8 December 2014 In Umhlanga. | am not sure what the
purpose of this meeting was and why the Transnet CFO would meet directly
with the supplier without including anyone from the Transnet negotiating team:.
This was not normal protocol and what might have been discussed at this

meeting is not known to me.

In an attempt to resolve the stalemate, Singh became involved as did Sunil
Joshi (“Sunil”}, the CEO of Neotel. They convened a meeting on 11 December
2014 which took place at “SLOW Lounge” in Sandton attended by mysslf and
Singh frem Transnet and Sunil and Francois van der Merwe from Neotel. (See

Annexure U).

At some stage during this meeting Singh and Sunil separated themselves from
Francois ard | In order for them to discuss the final terms of the repurchase of

the assets and infrastructure from what | recall.

No feedback was provided to us after the meeting between Singh and Joshi,
but ai some point during 11 or 12 December 2014 we must have been

instructed to meet on 13 December 2014 to finalise the MSA.
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The final meeting to finalise the MSA occurred on Saturday 13 December 2014
at the offices of Neotel in Midrand. Singh amived at the offices of Neotel and |
handed him the final draft of the negotiated MSA and relevant approval
documents. We exchanged pleasaniries and I departed. That was my last day

of employment at Tranenet.

| later leamed from media articles that an entity called Homix was paid by
Neotel for allegedly “facilitating” negofiations between Neots! and Transnet. |
have been presented with two contracts that were ostensibly concluded
between Homix and Neotel.(See Annexure V1-V2). Having read these
documents and based on my involvement in the negotiations with Neotel, |

would like to comment as follows:

56.1. | did not meet any person or representative of Homix during our

negotiations with Neotel.

56.2. Transnet had everything to lose and nothing to win by delaying / not
signing this MSA as a network transition would have taken years to
complste. Only Neotel would have benefitted as they communicated to
Trangnet that, should the deal not be concluded by expiration of the
LOI, the monthly fee would escalate to R57m per month from what |
recall. Neotel knew they held all the cards so to speak as they could
switch off the Transnet network which would have lead to disastrous

consequences for Transnet.

56.3. Transnet knew from the start of the RFP process that any transition

would take years and cost Transnet a significant amount of money.
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Transnet really did not have any options but to sign this new MSA or to
extend the current MSA with Neotel at a significantly inflated cost. At no
stage was it a viable option not to sign the new MSA agreement which

was business critical to Transnet,

56.4. | fall to understand how any representative from Homix would have
been able to get the parties to reach agreement within a single day
(Calculated from the day upon which Homix contracted with Neotel {12
December 2014} and the day on which | delivered the MSA in its final
form was fo Singh (13 December 2014) (See Homix MSA and Asset
buy back agreement)The MSA was signed on 15 December 2014 by

Transnet. (See Annexure V3).

THE 2014 CISCO EQUIPMENT TRANSACTION

57.

58.

The fact that the tender for network services was awarded to T-Systems by
Molefe, meant that a transition of network setvices from Neotel to T-Systems
would be necessary, which could expose Transnet to significant business risk
due to network outages as a result of the transition. | recall that the risk linked
to a network transition was well documented in a number of presentations to
the Transnet Exco, BADC and the Transnet Board from what | recall. (One

example of this is (See Annexure C2)

A meeting was convened between representatives from Neotel, T-Systems,

CISCO and Transnet to discuss tha status of the network and the equipment
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deployed in the network (switches, routers, etc). | attended this meeting

together with Yusuf Loonat.

It becames apparent that certain network equipment deployed by Neotel in the
Transnet IT nefwork was approaching end of useful life and software support

had expired or was close to expiry on these assets.

Transnet engaged with Neotel in an effort to purchase / lease the network
related hardware and infrastructure which was deployed in the yards and ports

of Transnet. Neotel was not amenable to the sale of these assets due fact that

these assets were securitised.

Furthermore, Neotel was reluctant to replace any equipment during the

extension periods as the duration of the extensions to the 2007 Agreement

was uncertain snd a moving target.

The T-Systems tender submission included the replacement of all the switches

in all Transnet ports and yards.

The 2007 Agresment contained an exclusivity clause which obligated Transnet

to procure network eguipment from only Neotel.
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64. 1thenapproached Gartner to seek guidance and advice to resolve this impasse
and to avoid/mitigate business risk. {See Annexure W1). The advice from
Gartner was that:

64.1. Confirmation had to be obtained from T-Systems that the equipment
which Transnet intended to procure complied with the specifications
which would be required by T-Systems fo ensure service delivery as set

out in the RFP submission.
64.2. Transnet should procure the necessary equipment from Neotel;

64.3. T-Systems should then remove the equipment so purchased from the
pricing workbook/bill of materials which T-Systems, in terms of the

tender, had proposed to supply to Transnet;

65. Pursuant fo the advice from Gariner, a quotation was obtained from Neotel for
the replacement of the equipment in the ports and yards of Transnet to the

value of approximately R300m.

86. The pricing was checked with T-Systems who agreed to reduce their price
quoted as part of their tender. T-systems also confirmed that the equipment
was similar to what T-Systems intended to supply and would not have a

negative impact on future service levels

67. At some stege during this process | engaged Cisco, the suppliers of the

equipment directly and negotiated some further discounts.



68.

69.
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We then followed the normal procurement process and after approval by Yusuf

Loonat, Garmry Pita and Singh, the equipment was then procured from Neotel.

The Commission's investigation team shared correspondence between Homix
and Neotel with me ((See Annexure W3-W4).) and | would ke o comment as

follows:

69.1. | did not meet any person or representative from Homix during our
Interaction with Nectel on the Cisco switches transaction or any ather

transaction;

69.2. Itis unclear to me how Homix would have Identified this opportunity as,

as far as | am aware, they had no interaction with anyone from Trangenet.

69.3. The MSA betwsen Transnet and Neotel includes an exclusivity clause
which states that Transnet can only procure network equipment from

Nootel, so it is unclear to me what value Homix could have added.

69.4. | formally placed the order with Neotel via email on 21 February 2014
to the value of R302.7m (See e-mail in the Cisco pack of documents),
yet there is corespondence between Neotel and Homix on 22 February
2014 in which Neotel sends an acceptance letter and the
correspondence states “please find attached acceptance letter and we
trust we will close this business soon.” after the transaction has already
been concluded and committed to by Transnet, (See Annexure W2
and W§).
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MATTERS OF SIGNIFICANCE THAT CAME TO MY ATTENTION AS GROUP HEAD
OF INTERNAL CONTROL

70.  During my tenure at Trangnet as Group Head of Intemal Control, | followed
intemal protocols and reported events which, in terms of the paolicies of

Transnet and generally accepted practice, required reporting.

71. | am not aware of any significant events which occumed during such period

which | failed to report in circumstances which required of me to do so.

SIGNED AT............ Ol i VAN ON 25 APRIL 2019

TS———r

Gerhardus Johanres Jacobus Van der Westhuizen
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1.

INTERPRETATION AND DEFINITIONS

The headings to the clauses in this Agresment are for the purpose of convenience and reference
only and shall not be used in the interpretation of, nor modify, nor ampiify the terms of this
Agreement nor any clayse hereof. In this Agresment, unless a contrary intention clearly appears:

1.1.

1.2,

words importing;

111 anyone gender include the other two genders;

1.1.2. the singular include the plural and vice versa; and

1.1.3. nafural persons inchide created entities {corporate or unincorporate) and the

state and vice verss;

the following expressions shail have the meanings assigned to them hereunder and cognate
expressions shall have a corresponding meaning:

1.2.1.

1.2.2.

1.2.3.

1.2.4,

"Accounting Year” means the 12 (twelve) month period reckoned from the
Commencement Date and each anniversary thereof for the duration of this

Agreement;

“Additional Services® means ali Services which may be rendered by the Service
Provider from time fo time, excluding, for the avoidance of doubt, the Specified
Services;

"Agreement” means thig master services agreement and includes a reference fo
all schedulkes and annexures heretoy:

"Benchmarked Price” means the best price available in the South African
market for the provision of the Bpecified Services from operators other than the
Service Frovider, having regard to:

1.24.1. the full Services solution provided by the Service Provider fo
Transnet (and not, for the avoidance of doubt, determined on a
service element by service eternent basis or on a basis which
assesses separately the voice and date service aspects) and which
shall encompass due provision for differences in service levels,
volimes, tachnology, geographic spread and payments;

1.242. volume and other discounts,
determined as a monthly charge;
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1.2.5.

1.26.

1.2.7.

1.2.8,

1.2.9.

1.2.10.

1.2.11.

1.2.12.

‘Best Price” means the best price offered or applied by the Service Provider to
its own end users or customers (but excluding, for the avoidance of doubt,
Transnet) in respect of the full Service solution, having regard to the facts,
maiters and circumstances contermplated in clause 1.2.4 above, determined as
a monthly charge provided that any calculation of Best Price offered in respect
of state sponsored or project of national importance, such as Sanren, Tenet and
2010 World Cup and community service obligations, shall be ignored;

"Business Day™ means any day other than a Saturday, Sunday or public holiday
officially recognised as such in the Republic of South Africa;

“Commencement Date” means the commencement date of this Agreement
being the Effective Date under the SPA;

"Deliverable” means the cutput of the provision of any Service as more fully
described in the Service Level Agreement concered;

“Dispute” means a deadiock or dispute between the Parties which is incapable
of resolution within the time periods stipulated in the Agreement (or within a
reascnable time if no time period is specified) which arises in regard to:

1.2.8.1.  the inferpretation of; or
1282  the camying info effect of, or
1.28.3.  any of the Parties’ rights and obligations arising from; or

1284,  the termination or purported termination of or arising from the

termination of, or
1.2.6.5. the rectification or proposed rectification of,

this Agreement, or out of or pursuant fo this Agreement or any matter which in
terms of this Agreement requires agreement between the Parties (ofher than
where an interdict is sought or urgent relief may be obtained from a court of

competent jurisdiction);
*ECA” tmeans the Elecironic Communications Act of 2005, as amended;
“Expert” means an independent expert appointed in terms of clause 20.11;

ICASA™ means the Independent Communications Authority of South Africa,
estabiished by Section 3 of the Independent Cemmunications Authority of South

Africa Act of 2000, as amanded:

B
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1.2.13. “Intellectual Property Rights® means and includes:

1.2.13.1.  rights in and in relation to, any patent, design, trade mark, trade or
business name (including all goodwiil associated with any trade
mark, or any {rade or business name), copyright, database, domain
name, circuil topography design and/or utility model, and including
the benefit of all registrations of, applications fo register and the
right to apply for registration of any of the foregoing items and all
rights in the nature of any of the foregoing itemns, each for their ful!
term (including any extensions or renewals thereof) and wherever in
the world enforceable;

1.213.2.  the right to sue for relief and/or damages in relation to unfair
competition or passing off;

1.2.133. trade secrets, confidentiality and other proprietary rights, including
rights to know-how and other technical information; and

1.2.134. all other intellectual property rights and forms of protection of a
simiiar nature or having equivalent or similar effect and which may
subsist anywhere in the workd;

1.2.14. “Party” means either of the signatories to this Agreement and *Parties” means
both of them collectively and shall be deemed fto mean and include their
respective successors and permitied assigns;

1215, “Pricing Schedule™ means the schedule of prices in respect of the provision of
the Specified Services as agpreed between the Parlies as at the
Commencement Date, as incorporated In Schedules 1 and 2 hereto, zs
amended and updated in accordance with the provisions of clause 5 below,
from time to time;

1.2.18. “‘Prime Rate” means & rate of interest per annum which is equal to the published
minimum lending rate of interest per annum, compounded monthly in amears,
charged by Standard Bank of Southern Africa Limited ("the Bank™) on the
ungecured overdrawn current accounts of its most favoured corporate clients in
the private sector from time to time. (in the case of a dispute as to the rate so
payable, the rate shall be certified by any manager or assistant manager of any
branch of the Bank, whose decision shali be final and binding on the parties);

1.2.17. “Service Credifs” means fhe credits to be given by the Service Provider to
Transnet in relation fo fees payable by Transnet under this Agreement, in the

’ . NN
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manner provided for in the SLA’s or in any Service Level Agreement, should the
Service Provider fail to provide the Specified Services at the required Service
Levels,

“Service Levels™ means the level of service required in relation to the provision
by the Service Provider of the Specified Services, as set out in a Servics Level
Agreement;

"Service Provider’ means Neotel {(Proprietary) Limited (Registration No.
2004/004818/07) of 28 Saddle Drive, Woodmead Office Park, Van Reenens
Avenue, Woodmead, subject to the provisions of clalise 3 below;

“Services” means those telecommunications and related services specified in
Schedule 3 hereto;

“Signature Date" means the date on which this Agreement is signed by the
Party signing later in time;

“Site Classification List® means the site classification list attached to each SLA,
which specifies in relation to each of the sites at which Specified Services are to
be renderad;

1.2.22.1.  the nature of the Specified Services to be rendered at such site {this
is done by assigning each site & platinum, gold, silver, bronze or
other gtatus); and

1.2.222. the time periods during which such Specified Services are to be
rendered;

"SLA" or "Service Level Agreement” means:

1.2.23.1.  the service level agreements appertaining to the Specified Services
as defined in clause 1.2.25.1 below, which are Schedules 1 and 2
hereto;

1.2.23.2. the comprehensive service level agreements in respect of the
Specified Services contemplated and provided for in clause 1.2.25.2
below once these are finalised and recorded in accordance with the
provisions of clause 171 below; and

1.2.23.3. all or any other service level agreements in respect of the provision
of the Additionai Services as agreed between the Parties in writing

/{"‘\ﬁ}‘1L
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1.3

1.2.24.

1.2.25,

1.2.28.

1.2.27.

1.2.28.

1.2.28.

1.2.30.

1.2.31.

1.2.32.

in accordance with the provisions of clause 11 below, from time to
fime;
“SPA’ means the written saie and purchase agreement pursuant wherefo

Transnet sold and the Service Provider purchased the telecommunications
business heretofore conducted by Transtsl, as a going concern:

“Specified Services” mean:

1.2.251. the voice, data and related telecommunications services more fully
described in Schedule 1 harsto;

1.2252. the call centre, video and audio confersnce and related
telecommunications services more fully described in Schedute 2
hereto; and

1.2253. all or any Additional Services which become Specified Services by
written agreement of the Parties in accordance with the provisions
of clause 11.2 beiow,

“Third Party IPR” means aii intellectual Property Rights owned by any party
other than the Service Provider;

“Telecommunications Act” means the Telecommunications Act of 1996, as

amended;

*Termination Date" means the date upon which this Agreement terminates for

any reason whatsoever;

“Trensnet” means Transnet Limited (Registration No, 1990/000900/06) of Rocom
4639, Cariton Centre, 150 Commissioner Street, Johannesburg;

“Transnet Divisions” mean the divisions of Transnet more fully described on

Schedule 4 hereto;
“Transtel" means the Transtel Division of Transnet;

VAT means vaiue-added tax payable in accordance with the Vaiue-Added
Tax Act 82 of 1991:

any reference to an enactment is fo that enaciment as at Signature Date.and as amended or

re-enacted fram time to time;
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14,

1.5.

1.B.

7.

1.8.

1.9.

1.10.

1.11.

1.12.

1.13.

1.14.

if any provigion in a definition is a substantive provision imposing rights or obligations on any
Party, notwithstanding that it is only in this clause 1, effect shall be given to it as if it were a
substantive provision in the body of the Agreement;

when any number of days is prescribed in this Agreememt, seme shall be reckoned
exclusively of the first and inclusively of the last day unless the iast day does not fall on a
Business Day, in which case the last day shall be the next succeeding Business Day;

where figures are referred to in numerals and in words, if there is any conflict batween the

two, the words shall prevail;

expressions and abbraviations defined in this Agreement shali bear the same meanirgs in
the SLA’s, to the extent that the SLA's do not themseives contain their own conflicting

definitions:;

reference to day/s, monih/s or year/s shall be construst! as Gregorian calendar day/s,
monthfs or year’s;

where any term is defined within the context of any particuar clause in this Agreement, the
term so defined, unless it is clear from the clause in question that the term so defined has
fimited application to the relevant ciause, shall bear the meaning ascribed to it for all
purposes in terms of this Agreement, notwithstanding that that term has not been defined in

this clause 1;

the expiry or termination of this Agreement shall not affect such of the provisions of this
Agreement as expressly provide that they will operate after any such expiry or termination or
which of necessity must continue to have effect after such expiry or termination,
notwithstanding that the clauses themseives do not expressly provide for this;

the rule of construction that a contract shall be interpreted against the party responsible for
the drafting or preparation of the contract, shal not apply;

any reference in this Agreement o & Parly shail include a reference io that Party’s assigns
expressly permitted under this Agreement and, if such Parly is liquidated or sequestrated, be
appiicable also to and binding upon that Party's liguidator or trustee, as the case may be;

the words “include”, “including” and "in particular” shafl be construed as being by way of
example or emphasis only and shall hot be cohstrued as, nor shall they take effect as,
limiting the generality of any preceding word/s;

the words “other” and “offierwise” shall not be construed eiusdem generis with any
praceding words where a wider construction is possibie: f
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1.16.  references to a statutory provision include any subordinate legislation made from time to
time under that provision, and references to a statutory provision include that provision as
from time to time modified or re-enacted as far as such maodification or re-enactment appiies,
or is capable of applying 10 this Agreement or any transaction entered into in accordance
with this Agreement;

1.16.  a law shall be construed as any law {including common law} or statute, constitution, decree,
judgment, treaty, regulation, directive, by-law, order or any other legisiative measure of any
government, local government, statuiory or regulatory body or court;

1.17. terms other than those defined within this Agreement shalt be given their plain English
meaning, and those terms, acronyms and phrases known in any particular industry to which
this Agreement relates will be interpreted in accordance with their generally known
meanings;

1.18. any notice required to be given by any Party to any other Party or any request, consent,
auihority or approval required to be obtained by any Party from any other Party in terms of
this Agreement shall be i writing;

1.18. where an obligation pursuant to this Agreement is expressed to be undertaken or assurned
by any Party, such obiigation shall be construed as requiring the Party concerned to
exercise all rights and powers of control over the affairs of any other person which that Party
is able to exercise (whether directly or indirectly} in order to secure performance of that
obligation; and

1.20. any reference in the SLA's or other Schedules to this Agreement to Transtel Telecoms shall,
unless the context clearly otherwise indicates, be deemead fo be a reference to the Service
Provider.

2, INTRODUCTION

21, Pursuant o the implementation of the SPA and with effect from the Commencement Date,
the Service Provider shail operate the business, sssets and infrastructure heretofore owned
by Transnet and operated by Transte! in the provision of veice and data and additional
felecommunicationg sarvices fo Transnet and its various divisions.

22.  Transnst wishes fto appoint the Service Provider as the sole supplier of the Specified
Services to Transnet upon the terms and subject to the conditions set forth in this
Agreement, with effect from the Commencement Date and the Service Provider accepis
such appointment,

2,3,  The Parfies wish to record their agresment in writing and matters incidental thereto.

.1 v { 36 1
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3. APPOINTMENT

3.1.  Transnet hereby appoints the Service Provider to provide the Specified Services, subject to
the terms and conditions contained in this Agreement, which appointment the Service
Provider hereby accepts.

3.2.  Subject always fo the provisions of clause 23 below, the Service Provider shall be the sole
provider of the Services for the duration of this Agreement during which period Transnet
shall not appeint any other party(les) o provide the Specified Services.

3.3.  The Service Provider shall be entitied o appeint any subsidiary of the Service Provider to
provide the Services on written notice to Transnet to such effect, provided that the Service
Provider shall be and remain liable with such appointee for the due performance by it of all
of its duties, functions and obiigations under this Agreement, as surety and co-principal
dabior, and does hereby renounce the benefits of excussion, division and cession of action.

284. In the event of any conflict between the provisions contained in this Agreament (which
sxcludes, for the purposes of this clause, any Service Level Agreement) and the provisions
of any Service Level Agreement then the provision of this Agreement, unless otherwise
agreed betwaen the Parties in writing, take precedence.

3.5.  Nothing contained or implied in this Agreement shall preclude Transnet from self providing
(or appointing any third party(ies) to provide those Services designated “excluded” on
Schedule 3 hereto).

4. COMMENCEMENT DATE AND DURATION

4.1, This Agreement shalf commence on the Commencement Date and endure for a fixed period
of 5 (five) years reckoned therefrom, subject to the remaining provisions of this Agreement.

4,2. i Transnet, in its discretion, wishes to extend this Agreement beyond the period specified in
clause 4,1 above, then Transnet shall, not fess than 12 {tweive) months prior to the expiry of
the period [n clause 4.1 above, nolify the Service Provider in writing of its requirements in
respect of the extension of the said period.

4.3, As soon as possible afier the Service Provider receives notice under clause 4.2 above, the
Parties shall negotiate in good faith to reach agreement on all aspects of the extension of
the duration of this Agreement, as expeditiously as possibie in the circumstances but in any
event within a period of 3 (three) menths reckoned from the date of such written notification

by Transnet.
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4.4, It is expressly recorded and agreed that unless the Parties reach and record their agreement
In respect of such extension or renewal then this Agreement shall expire at the end of the
pericd conlemplated and provided for in cisuse 4.9 above.

5. PRICING AND PRICE BENCHNARKING

5.1.  The fees payable by Transnet to the Service Provider in respect of the Specified Services as
at the Commencement Date shall be as specified and provided for in Schedules 1 and 2
herefo. it is recorded that the prices set out in Schedule 1 herefo indicated prices above
market for voice services and below market for data services. This crestes a situation
where, in order o be competitive in the market, the Service Provider may have tc offer lower
prices to other voice only customers but will recover such lower pricing in the price of data
services, so that the overall price for the full Service solutions will ensure that Transnet will

receive the Best Price.
5.2 The Service Provider warranis and undertakes to and in favour of Transnet that

§.2.1. the price payabie by Transnet to the Service Provider in respect of the Specified
Services shall, at all times, be the Best Price, subject anly fo price adjustment in
acoordance with this ciause 8;

52.2. it shall keep copies of all contracts and records peraining to all transactions and
arangements that It has entered info with ifs own end users, customers andfor
ather service providers during the cumency of this Agreement and for a period
of at least 12 (twelve} months reckoned from the Termination Date.

5.3.  Unless otherwise agreed between the Parties in writing, the Parties shall jointly initiate 2
price benchmarking exercise in respect of the Specified Services bi-annually in each
Accounting Year, at the commencement thereof, and at the commencement of the seventh
month thereof respectively, or as soon as reasonably possible thereafter but such
benchmarking exercise shall only commence for the first time on the first anniversary of the

Commencerment Dafe.

5.4.  The price benchmarking exercise shalf be undertaken by an indusiry specialist appointed by
agreement of the Parties and, failing agreement, by the arbitrator in accordance with the

provisicns of clause 28 below.

55.  The Parties shall assist and co-operate with each other and do all things and sign all
documents reasonably necessary to give effect to the price benchmark procssses, in
accordance with the provisions and import of this clause 5.
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58

5.7.

5.8

5.9.

If the Benchmarked Price is less than the price then charged by the Service Provider to
Transnet in respect of the Specified Services as at the commencement of the Accounting
Year in question or the seventh month thereof, as the ¢ase may be, then the price in respect
of the provision of the Specified Services shall be reduced to the Benchmarked Frice so
determined with effect from the commencement of the Accounting Year in question (or with
effect from the commencement of the seventh month thereof, as the case may be),

provided, however that!

56.1. for the second year, there shall be a deduction of 8% (eight percent) from the
Benchmarked Frice so determined at the commencement of the second yeer or
the seventh month thereof, as the case may be ;

562 for the third year, there shall be & deduction of 7% (seven percent) from the
Benchmarked Price so defermined at the commencement of the third year or
the seventh month thereof, as the case may be;

5.6.3. for the fourth year, there shall be a deduction of 5% (five percent) from the
Benchmarked Price so determined at the commencement of the fourth year or
the seventh month thereof, as the case may be; and

5.6.4. for the fith year, there shall be a deduction of 3% (three percent) from the
Benchmarked Price so determined at the commencement of the fifth year or the
seventh month thereof, as the case may be,

and the Service Provider shall repay or refund {as the case may be) all or any amounts then
overpaid by Transnet in respect of the provision of the Specified Services during the
Accounting Year in question, in cash or other form of payment acceptable to Transnet.

if the Benchmarked Price is more than the price for the provision of the Specified Services
then charged by the Service Provider to Transnet, then the Service Provider ghall continue
fo charge the Service price contemplated and provided for in the Pricing Schedule, together
with escalations thereon as spacified and provided for in the Pricing Schedule.

The cost of the industry specialist conducting the prics benchmarking exerciss(s} in
accortance wilh the provisions of this clause 5 shall be botne by the Parties In equal shares.

Each Party agrees and undertakes to keep confidential and not o disclose any secret or
proprietary Information disclosed by the other of them during the course of any price
benchmarking exercise and all or any Inteflectual Property Rights appertaining tc any
documentation in any format whatsoever disclosed or made available during any price
benchmarking exercise shall be and remain vested in that Party and the other of them shall
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5.10.

5.11.

&.12.

5.13.

acquire no rights and interests in respact thersof, save only in respect of the implementation
of the price benchmarking exercise in question,

It is expressily recorded and agread thaf the warranty provided for in clzuse 5.2 above and
the benchmarking provisions in clauses 5.3 to 5.8 above inclusive, shail only apply for such
pericd as the Service Provider is the sole provider of the Specified Services in accordance

with the provisions of clause 3.2 above,

In the event that the cost of the Service Provider of providing any Specified Services should
increase arising out of increases in the costs payabie by the Service Provider to Transnet in

respect of ;

§.11.1. transmission services on fibre and microwave (in accordance with the
provisions of the Transnet Transmission Agreement which is Schedule 2 to the
SPA), of

5112 the hiring of premises under lease (including the substitution of alernative
premisas and relocation If desired by Tranenet) (in accordance with the Support
Services Agreemant provided for in the SPA),

over and above the costs (including cost escalations) payabie by the Service Provider to
Transnet in respect of such transmission services and premisas, as spacified and provided
for in the Transnet Transmission Agreement and Support Services Agreement, respectively
(hereinafter referred to as the "Additional Cost”) then the Service Provider shall be entitied to
increase the fees charged to Transnet under this Agreement, in accordance with the

aforegoing provisions of this clause 5.

It is expressly recorded and agreed that the Service Provider shafl be entitled to increass its
fees in respect of Additional Costs which:

5.12.1. are imposed by Transnet and not imposed upon Transhet by any landlord,
seTvice providet, responsibie authority or other third party(ies); andfor

512.2. do not arise out of andfor are not incurred by any act or omission on the part of
the Service Provider or its officers, employees or agents.

in the event of any dispute between the Parties as to the amount of any fee increase
chargeable by the Service Provider by Transnet hereunder, same shall be referred for
determination in accordance with the provisions of clause 28 below.

B
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6. SCOPE OF APPOINTMENT

8.1.  This Agreement (read with the SPA) shall not under any circumstances be construed in any

way as to:

8.1.1. consitute an employer-employee, agency, joint venture of partnership
arrangement in any shape or form between the Parties; or

6.1.2. authorise either Party to incur any liability whatsoever on behalf of the other,

it being agread that:

81.3. the Service Provider shail at all times act as an independent confracior to
Transnet; and

6.1.4. in this Agreement both the Service Provider and Transnet act as principals and

not as agents for any third paty.

6.2, The Service Provider, its employees, contractors and agents will not under any
circumstances whatsoever after the Commencement Date be deemed to enjoy the status of
an employee of Transnet for the purpose of any benefit available to Transnet employees

gernerally,

6.3.  The Service Provider shall comply with ali South African laws which refate in any material
way fo the provision of the Specified Services, and in the avent of any such contravention
with such laws, the Service Provider undertakes to immediately take such actions as are
reasonably necessary to remedy such contravention.

8.4.  The Service Provider hereby indemnifies and holds Transnet harmiess against any claim or
action of any nature whatsoever taken against Transnet by any employee, contractor or
agent of the Service Provider, or any of the dependents of the Service Providers
employees, contractors and agents, which relates o any employment dispute arising on or
after the Commencement Date or is reasonably connacted to a breach by the Service
Provider of its obligations under this Agreement.

7 EMPOWERMENT

7.1 Subject fo clause 7.2, the Service Provider shall at ail times during the term of this
Agreement be a level 4 or higher contributor to broad-based black economic empowerment
("B-BBEE") under the B-BBEE Codes of Good Practice published by the Minister for Trade
and Industry in ferms of clause @ of the Broad-Based Black Economic Empowerment Act 53
of 2008 (“the Codes”) and further shall use its reasonable endeavours to ensure that its

B
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7.2,

7.3

7.4,

7.5.

7.8.

supply of Specified Services under this Agresment is in compliance with any procuremant
policies of Transnet which have B-BBEE as its aims.

If the Service Provider's status as a contributor fo B-BBEE falis to below leve) 4 a5 a resuit
solsly of any saie of shares by Transnel, which it may directly or indirectly hold in the Neote!
(Proprietary) Limited, then the Service Provider shall within 12 (twelve) months from the
effective date of that sale restore its status to a level 4 of higher contributor to B-BBEE.

The Service Provider shall in connection with its obligations under clause 7.1 above, furnish
Transnet with an independent third party verification agent accredited under the Codes of
the points which it is entitled to claim under the Codes within 60 days of Transnet requesting
same, which request may not be made more than twice a year.

The Parties recognise that the Service Provider, being a newly established company, is
currently estimated to be a level 5 contributor to BBBEE and has targeted to achieve ievel 4
status by 31 March 2008.

The Parties anticipate that a compliance certificate will not be available before 31 Huly 2008
and Transnet undertakes not to request such certificate before 1 August 2008.

Although the Service Provider will make all reasonable commercial endeavours to achieve
level 4 status by 31 Meich 2008, Transnet will accept the level 5 rating for the year fo
31 March 2008,

8. TRANSNET DIVISIONS

8.1,

8.2

In the event that Transnet {in its discretion) disposes of all or any of the Transnet Divisions
after the Commencement Date, the Service Provider shall provide or continue to provide (as
the case may be) the Specified Services, upon the terms and subject to the conditions of this
Agreement mutalis mutandis, to and in favour of such Transnet Division, if 5o required by
Transnet and the purchaser thereof, with effect from the date upon which such disposal
becomes effective provided that such purchaser satisfies the Setvice Proviger's reasonable
and lawiul standard credit and related customer requirements and furthermore agrees 1o be
bound thereby, it being expressly recorded and agreed that the Service Provider shall have
no claim agalnst Transnet arising from the provision of such Specifisd Services to and in
favour of such Transnet Divisions in accordance with the provisions this clause 8.

n the event that Transnet disposes of all or any of the Transnet Divisions having not
secured the right to the Service Provider to continue to render such Specified Services for
the duration of this Agreement as such Services were heretofore rendered to Transnet, then
there shall be an adjustment to the fees payable by Transnet to the Service Provider under
this Agreement, determined in accordance with the provisions of Schadule 4 hereto.

-
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8.3. Any fee adjustment under clause 8.2 above shall:

83.1.

832

take effect on the date on which the disposal in question results in the Service
Provider losing the right o fumish the Specifled Services to the Transnet
Division concernad;

not apply in circumstances where the Service Provider is in breach of att of any
of its duties, functions or obligations under clause 8.1 above,

8.4. In the event of any dispute between the Parties to the amount of any adjustment to the fees
payable by Transnet to the Service Provider under this clause 8, same shall be referred for
determination in accordance with the provisions of clause 29 below,

9, EVALUATION OF PERSONS ENGAGED IN THE PROVISION OF SERVICES

g.1. The Service Provider shali ensure that:

2.1.1.

9.1.2.

appropriate background checks (“Checks”) have been performed in relation to
aill employees, contractors or agents engaged by the Service Provider in the
provision of the Specified Services: or

where any contractor or agent is not & natural person, Checks have been
performed in relation to the natural persens engaged by such contractor or
agent in the provision of the Specified Services,

9.2.  Such Checks shall include, without limitation, any Checks pravided for in the SLA's, as well

as the following:

8.2.1. quaiifications authenticity;

822 identity checks;

823 criminal record checks;

8.2.4, confirmation that any curriculum vitae provided by an employee, contractor or
agent s an accurate refiection of such persen's profile, career higtory and
expenence;

8.2.5. reference chacis with previous employers.

9.3.  The Service Provider shall on request provide Transnet with the results of any or all Checks
performed by the Service Provider in terms of this clause.

o
o
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894. It is expressly recorded and agreed that the provisions of this clause § shall not apply in
respect of employses taken over by the Service Provider from Transnet under the SPA.

10. SPECIFIED SERVICES

10.1.  in the provigion of the Specified Services, the Service Provider undertakes that it shalt:
10.1.1. exercise due care and skill in ali aspects of the provision thereof:

10.1.2. ensure that alf staff members engaged in the provision of the Specified Services
are suitably qualified, trained and experienced having regard fo the nature of
the Spacified Services;

10.1.3. adhere to and comply with all reasonable and lawful directions ang instructions
furnished by Transnet in writing, appertaining fo the Specified Services and the
provision thereof;

10.1.4. co-operate with Transnet in rendering such assistance as Transnet may
reasonably require in order to bring, resist and/or defend any claim arising from
or relating to the Specified Services;

10.4.5. furnish Transnet with such written reparts in respect of the Specified Services
as is specified in the SLA’s or in any Service Level Agreemsnt, as the case may
be, or as may reasonably be requesied by Transnet from fime to time, provided
that where Transnet requires the Service Provider to furnish any report which is
not provided for in the SLA’s Transnet shall reimburse the Service Provider for
the cost which it incurs in producing such report;

10.1.6. ensure that any statutory or other regulations pertaining fo the use of any
equiprent by its staff in the provigion of the Specified Services or any of them

are complied with at ali times; and

10.1.7. comply with the applicable provisions of the ECA, the Telecommunications Act
and all other applicable South African laws, any collective agreement or binding
arbitration award that regulates terms and conditions of employment, any
sectoral determination made in terms of the Basic Conditions of Employment
Act of 1997 and any lawful conditions or other lawfu!l requirements of ICASA or
the Labour Relations Act of 1985.

10.2. The Setvice Provider warrants, undertakes and represents to Transnet that:

10.2.1. it has full capacity and authority and has obtained all the necessary approvals to
enter into and perform its obligations under this Agreement;

-
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10.2.2. it is experienced in managing and providing services similer fo the Specified
Services and that, fogether with its agents and contractors, it possesses all
necessary technalogy, hardware and sofiware to enable the Service Providar to
provide the Specified Services;

10.2.3. it shaf discharge Hts obligations under this Agreement in a timely manner and
with all due skill, care and diligence; and

16.2.4. all components, equipment, software and hardware provided by the Service
Providsr and used in the course of the provision of the Specified Services shall
be properly licensed by the Service Provider, to the extent that eny Jicence may
be reguired.

ADDITIONAL SERVICES AND SERVICE LEVELS

1.1,

11.2.

1.3

11.4.

1.6,

If Transnet requires all or any of the Additional Sarvices then it shall notify the Service
Provider of its requirements in writing and the service level principles required.

Uipon the finalisation and recordal of Service Level Agreements, the Additiona! Services in
question shall be expressly incorporated under this Agreement as Specified Services and
the provisions of clause 3.2 above shail, for the avoidance of doubt, apply in respect thereof,

The Parties shall negotiate in good faith to reach and record Service Level Agreements in
respect of the Specified Services under clause 1.2.25.2 above and the Additional Services
reqjuired by Transnet s soon as reasonable possible in the circumstances.

The Service Level Agreements In respect of the Specified Services under clause 1.2.25.2
above shall incorporate the service levels principles specified and provided for in Scheduls 2
hereto and shall otherwise provide for the rendering of such Specified Services by the
Service Provider as a prudent operator and with a leve! of accuracy, quality, completeness,
timeliness, responsiveness and cost efficiency that meets or exceeds the standards of other
professional and expert telecommunications andfor information technology infrastructure
companies providing similar services to the Specified Services in question ang in any event
using prompt and ditigent efforts in a professional and workmaniike manner and otherwise in
accordance with the provisions of this Agreement,

The Service Level Agreements in respect of the Additional Services shail incorporaie the
service level principles notified by Transnet fo the Service Provider in accordance with the
provisions of clause 11.1 above and shall otherwise provide for the rendering of the
Additional Services by the Service Provider as a prudent operator and the provisions of
clause 11.4 above shall, mufalis mutandis, apply.
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Each Service Level Agreement shail include:

11.8.

11.6.1.

11.6.2,

11.8.3.

11.6.4,

11.8.5.

11.6.6.

detailed performance outcomes to be achieved:

defined minimum percentsge thresholds for each of the Specified Services
offered;

clearly defined penaltias, service level credits and other remedies {including, but
not limited 1o, the right fo self provide or procure such Specified Services from
third party(ies) in the event of failure to achieve the Service Levels (it being
expressly recorded and agreed that the Setvice Provider shall not be obliged to
issue service credits during the first 8 (six) months reckoned from the

Commencement Date);

the Service Credits which Transnat would earn for a failure by the Service
Provider t6 meet fhe Service Levels agreed in relation o the retevani
Deliverable {where appiicable);

any other operational provisions agreed between the Parties in writing;

an undertaking to use all reasonable commercial endeavours to procure the
availability of properties or the portions thereof under leases or sybleases or
other forms of tenure reasonably required for the performance under such
Setvice Level Agreement as is contemplated in clause 17.1 of the SPA and
Transnef's wamanty as seller under clause 1.8 of schedule § of the SPA,

subject always to the provisions of clause 3.4 above,

Transnet underakes to procure the availability of properties or the portions thereof under
leases or sub-leases or other forms of tenure reasonably required for the performance under
such Service Level Agreament as contemplated in clause 17.1 of the SPA.

12. INNOVATION

12.1.

Without detracting from and in addition to its other duties, functions and obligations under
this Agreement, the Service Provider shall undertake research and development into the
technology used in providing the Specified Services and advising Transnet on improvements
in technology that can improve business efficiencies for Transnet, taking to account (inter
&lia) technical, regulatory or other market evolution,
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The Service Provider shall furthermore:

12.2.

12.3.

12.2.1.

12.2.2.

urderiake research on best practice, continuously meonftor technical trends
through independent research, document and report on products and services
with potential use for Transnet as they align with Transnet's business and
technology strategy and undertake strategic analysis in respect of each of the
Specified Services and share the outcomes with Transnast;

deploy efficient methods fo transfer knowledge from i to Transnet through
formal information sharing processes, including meetings of the Parties and
their employees. Without limitation, the Service Provider undertakes that it shall
attend customer strategy meetings scheduled by Transnef on a quarteriy basis.
The objectives of these meetings shall include the discussion of business
strategy that impacts on the Specified Services provided by the Service
Provider in terms of this Agreement and the respective SLAs.

Each Service Level Agreement shall be reviewed annually {or &t such other interval{s) as
may be required by Transnet in writing) In order to accommodate, take account of and

incorporate:

12.3.1.

12.3.2.

any innovations, enhancements or other changes required by Transnet
pursuant to the carrying ouf by the Service Provider of its duties, functions and
obligations in accordance with the aforegoing provisions of this clause 12, and

international best practice,

provided that no amendment(s) to any Service L.eve!l Agreement shali be binding unless and
untif reduced to writing and signed by the Parties.

13. REPORTING

13.1.

'm“ it
i

The Semvice Provider shali:

13.4.1.

13.1.2.

prepare written reports in respect of the Specified Services {as may be
required) containing such detail and information as may be reasonably
requested by Transnet to enable Transnet to rigorously monitor the due
performance by the Service Provider of all of its duties, functions and
obligations under this Agreement, not less than once per month or at such other
interval{s) as may be reasonably by Transnet in writing;

make available senior and suitably qualified representatives to attend meetings
with Transnet representalives, not iess than once per month (which
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representatives shall be mandated with authority to deal effectively and
efficiently with all operational matters arising out of such meetings),

13.1.3, prepare minutes, agendas and other documents required for the purposes of
such meetings, in accordance with the reasonable written requirements of
Transnet

13.2.  Transnet shail prepare a report within 30 (thirty) days of esch anniversary of the
Commencement Date, detalling to the best of its knowledge and befieve and having
consulted with the CIO of each core aperating division of Transnet, all Specified Services
used by Transnet in the previous 12 (twelve) months specifying which Specified Services
have been provided by the Service Provider, Third Pariy(ies) and/or by Transnet itseif.

14, FEES

14.1.  The Service Provider shall in relation to ail fees due under this Agreement provide Transnet
with a detailed statement of account (together with all related VAT invoices) setting out:

14.1.1. the fees due by Transnet to the Service Provider;

14.1.2. the Servies Credits to be given by the Service Provider in respect of the
immediately precading month;

14.1.3. the net amount due and payabie by Transnet to the Service Provider, being
fees due less Service Credits given;

14.1.4, all information required in order to substantiate the staiement of account
prepared and the VAT invoices raised by the Service Provider, such information
to be presented in such manner as may reasonably be specified by Transnet in
writing from time to time; and

14.1.5, all or any additional fees or charges pursuant to the provisions of clauses 5.1
and 5.12 above.

14.2. Al VAT invoices raised under this Agreement shail be marked for the attention of the
Transnet’s Chief Information Officer, and shall be payable by Transnet within 30 (thirty) days
of the date of receipt, by cheque or by electronic funds fransfer into @ banking account
specified by the Service Provider in writing.

14.3.  Subject to the provisions of the SLA's, the Parlles agree that the Service Provider shall
provide Transnet with credit notes for any amounts which it may owe to the Service Provider
under this Agreement against amounts owed t it by the Seivice Provider under this

Agresment. \!ﬁ\
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15.

16.

4.4,

14.5.

14.8.

14.7.
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The Service Provider shali on request provide to Transnet such accounting information and
records relating to the calculation of the fees due fo the Service Provider under this
Agreement and such financiai reports as Transnet may request from time fo time. All such
information, records and reports are to be provided in the form and by the deadlines agreed
fo by the Parties from time to time,

In the event that Transhet contends that any VAT invoice is maccurate, the Service Provider
shall, at its own cost, audft such invoice to ensure that it is accurate. !n the avent that the
audit reveais that such inveice is in fact correct, Transnet shall be entitled, at its own cost, to
reguire that such inveice be audited by an auditor of its own choice. If finafity is not reached
on the matter within 30 (thirty) days of Transnet raising the contention, the dispute will be
dealt with in terms of clause 28,

Transnet may in good faith dispute any charges and withhold payment in respect of any
disputed ftems or amounts on any invoice rendered by the Service Provider in respect of the
provision of the Specified Services or any of them, until such time as the Parties have
reached agresment in regard o the dispute and provided that Transnet pays all undisputed
items on the invoice. The Service Provider may not suspend performance of the Specified
Services or any of them where Transnet withholds amounts in good faith subiject fo the
Service Provider's vight fo charge and be paid interest 2s contemplated in clause 14.7 on
any and ak disputed amounts and payments withheld which are subsequently paid or found
to be validly due to the Service Provider.

If the payment of any amount due by either Party ("the Defaulting Party”) to the ofher is
everdue, then the Defaulting Party shali pay interest accruing on & daily basis, on the
overdue amount at the prime rate of the Standard Bank of South Africa Limited, such
interest 1o run from the date upon which payment of the relevant amount became due undit
payment thereof has been made in full by the Defaulting Parly, together with interest.

NON-SOLICITATION

15.1.

15.2.

The covenant contained in clause 15.2 shall endure for the duration of this Agresment and
for a period of two (2) years after the Termination Date,

The Parfles undertake not (0 make offers of employment to any of the other Party's gtaff
without the prior written consent of such Parly, save in circumstances where a staff member
applies for a publicly advertised position.

INTELLECTUAL PROPERTY RIGHTS

16.9.

The Sesrvice Provider grants Transnet, with effect from the Commencement Date, a
perpetusl, irevocable, non-transferable, non-exclusive license (without the right to
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subficense} jor no additional royalty or other consideration to use within the Republic of
South Africa {and such other countries in respect of which the Service Provider may supply
Specified Services), for its own internal business purposes and subject to the restrictions
and limitations provided for in clause 16.2 below, such of the Service Provider PR
(excepting Third Party IPR in respect of which the Service Provider does not have the right
to grant the licence envisaged In this clause) as may be required for Transnet to obtain
similar services to the Specified Services from a third party service provider or to self provide
such Specified Services {"Licensed IPR").

16.2.  The licence granted to Transnet in clause 16.1 above (the “Licence”) shall be subject to the
following conditions, restrictions and limitations:

16.2.1. the Licensed IPR shall not include and Transnet is not granted any licence in
relation fo the Service Providers proprietary and docurmented business

PIOCesses;
16.2.2. Transnet shail not:

16.2.2.1. rent, lease, sub-license, loan, resell or otherwise disttibute the
Licensed IPR to any third parties; or

16.2.2.2. create derivative works based on the whole or any part of the
Licensed IPR other than in connection with Transnet's internal

business requirements;

16.2.2.3. deal in or commercially exploit the Licensed iPR or in any way aliow
any third parties to do so;

16.2.24. use the Licensed IPR to compete with the Service Provider or aliow
any third parties to do so.

16.2.3. Transnet shall only permit access 1o, or use of the Licensed IPR by a third party
solely for the purpose of aliowing that third party to provide similar services to
the Specified Services to Transnet and in the provision of such services such
third parties shall be permitted o use the Licensed IPR: {i) solely for the benefit
of Transnet, and (i) solely for Transnet's intemal business purposes, and
Transnet shall at ail times be responsible for such third parties’ compliance with
the terms of this Agreement.

16.2.4. The Licence may be terminated by the Service Provider, if despite written
demand of not less than 30 days Transnet falis to remedy any breach of the
provisions of clause 16.2.2.
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16.3. At the request of either Party (‘the Requester”), tha other of them (“the Possessor”) shall,
subject fo the provisions of clause 16.1, return to the Reguester all documents in which the
Requestor owns the Inteliectual Property Rights whather under this clause 16 or otherwise
and which are in the Possessor's possession or control.

16.4.  Nothing in this Agreement shall be deemed or construed as an assignment by either Party
{"the IP Owner”) to the other of them of any Intellectual Property Rights which are the
property of the P Owner whether under this clause 18 or otherwise.

16.5.  Each Party agrees to do all such things and execute all such documents (at its axpense) as
the other of them (“the IP Owner”) may require to vest in or further assure to the [P Owner alt
Infellectual Property Rights which are the property of the IP Owner under this clause 16 or
ctherwise,

17. SAFETY AND SECURITY

17.1. Each Party agrees to comply with the reasonable and lawhl written security and safety
procedures notified to them by the other of them and with the requirements of the
Occupational Health and Safety Act of 1993.

17.2.  All access to Transnet sites by the Service Provider and its employees, agenis and
contractors, shalt be in terms of Transnet's safety and security procedures, as amended
from time 1o time.

17.3. Transnet will be entitled to request the Service Provider to remove any employee, agent or
contractor from its team if it is of the reasonable opinion that such person is a security or
safety risk. Any such request shall be in wiiting and shall stipulate the reasons why
Transnet believes the raquested removal is necessary. The Service Provider will remove
any such person within the time period stipulated by Transnet.

17.4. ‘Transnet reserves the right to refuse access to a site by any of the Service Provider's
employees, contractors or agenis who are reasonably deemed to be unsuitsble or
unsatisfactary by Transnel, which shall advise the Service Provider in writing why it believes
such persons are unsuitable or unsatisfactory. if Transnet refuses access to an employee,
consultant or agent of the Service Provider, the Service Provider shall be relieved of any
breach in performance so caused for such reasonable period of time as it takes the Service
Provider to find, engage and deploy an altemative empioyee, consultant of agent. The
Service Provider shall act expeditiously in finding, engaging and deploying an aternative
employee, consultant or agent.

@ / ‘f 2 "%ﬁﬁ
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CANVASSING AND INDUCING EMPLCYEES

18,

14,

———

18.1.

18.2.

18.3.

The Service Provider will not under any circumstances offer, promise, give or make any gift
payment, loan, reward, inducement, benefit or other advantage (“Inducement') fo any of
Transnet's employees, agents or contractors which i infendad fo materially benefit the
Setvice Provider in any manner whatsoever, without Transnet's prior written approval, If the
Service Provider establishes that any of its employees, agents or subcontractors has offered
or provided an inducament it shall promptiy:

18.1.1. notify Transnet of the Inducement;

18.1.2. take, in consultation with Transnet, such disciplinary or other actions against the
employee/s, agenys or subcantractorfs in question as may be appropriate:

18.1.3. inform Trangnet of all actions taken in relation to clause 18.1.2; and

18.1.4. take all steps necessary to reverse the benefits received by the Service
Provider as a consequence of the Inducement.

If the Service Provide fails to act in the manner contemplated in clauses 18.1.1 to 18.1.4
above this will constitute a material breach of this Agreement and Transnet will be entitied to
terminate this Agreement forthwith, without prejudice to any other rights it may have under
this Agreemaent.

The provisions of clauges 18.1 and 18.2 above shall apply to and be binding to Transnet,

mutatis mutandis.

LIENS AND CLAIMS BY THIRD PARTY

19.1.

If & third party makes any claim against Transnet in connection with the provision by the
Sarvice Provider of the Specified Services:

19.1.1. the Service Provider will after notification by Transnet where the Service
Provider is in breach of its abligations in this Agreement, deal with such claim in
such a manner as to avoid afi materiaj prejudice fo Transnet and shafl keep
Transnet fully informed of its progress in this regard; or

19.1.2, alternatively, Transnet may in its discretion deal with such claim, in which event
the Service Provider will render to Transnet all necessary assistance, the cost
of which assistance shall be for Transnet's account where the claims arises
atherwise than as a result of the Service Provider's breach of its obligations

under this Agreement.
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18.2.  If Transnet incurs any fair and reasonable expenses or makes any fair and reasonabls
disbursements in terms of this clause 19, such expenses shall, if the claim arises as & direct
result of a breach by the Service Provider of its obligations under this Agreement, become a
debt due by the Service Provider to Transnet.

18.3.  The provisions of clauses 19.1 and 19.2 above shall apply to and be binding to Transnet,

mutatis mulandis.
20. TRANSNET PROPERTY IN POSSESSION OF THE SERVICE PROVIDER

20.1. Any Transnef propetty supplied lo the Service Provider in relation to the execution of this
Agreement remains the property of Transnet and will ai any time be available for inspection
by a Transnet representative. Any such property in the possession of the Service Provider
will, on compietion of this Agreement, at the Service Provider's expense, be retumed to

Transnet forthwith,

20.2. The Service Provider shall be responsible at all fimes for any loss of or damage to Transnet
property in its possession, and if required the Service Provider will furnish such security for
the payment of any such loss or damage as Transnet may reasonably require.

20.3. The provisions of clauses 20.1 and 20.2 above shall apply to and be binding to Transnet,
mulatis mutandis,

21. INSURANCE

21.1, The Service Provider shall, with effect from the Commencement Date, in relation lo
mitigating the risks associated with the provision of the Specified Services, effect and
maintain in force such insurance cover as is commercially prudent with reference to both the
extent and the quantum of cover, with a reputabie insurance company.

21.2. As soon as possibie after the SPA becornes unconditionai {but in any avent prior io tha
Commencement Date) the Service Provider will engage with Transnet to determine an
appropriate risk definition and amelioration process in conjunction with the risk management
advisors of the Service Provider.

21.3.  1n determining the perils to be addressed, the quantum of underwriting and self-insurance,
and any security provisions, the Parties and their advisors shall recognise the following:

21.3.1. the vital interest of Transnet in ensuring the availability and replacement of key
equipment;
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22.

21.3.2.

21.3.3.

2134,

21.3.5.

21.3.6.

21.3.7.

21.3.8.

2139

21.3.10.

INDEMMITY

22.1.

22.2,

the diversification of risk due to the wide geographic distribution of the assets. It
is unfikely that any site will have more than R5,000,000 {five million Rand) of
assels at risk and all major sites are geographically distant from each other:

the altemate routing available to the Service Provider to substitute for any loss
of equipment will limit the effect of any insurable event:

the fact that progressively key assets will not be used exclusively for Transnet,
wiil not be on Transnet property, and will simply form part of the wider business
with appropriate back-up and alternate routing;

the intention of such cover is not to substitute for the normai suppliers
extensions that organisations similar to Transnet would use as part of their own
risk managerment programmes:;

the responsibility for relevant insurance cover for the areas leased by the
Service Provider from Transnet will remain that of Transnet as per its risk and
insurance policy;

the management of the Service Provider risk is essentially a the Service
Provider concern and the Service Provider has sufficient financial capacity to
sustain its own risk management decisions;

Transnet has a significant monthly bill against which to offset any costs incurred
In substituting for assets lost to an insurable event and not promptly replaced by
the Service Provider,

the failure 1o remedy service interruptions, inciuding those due to insurable
events, will prompt Service Credits:

the protection of the rights of the Service Provider's funders.

The Service Provider hereby indemnifies and holds Transnet harmless against any loss or
damage arising out of any breach or faiiure by the Service Provider or its employees or
representatives In the camying out of its duties, functions and obligations under this

Agreement, but excluding consequential loss.

Without prejudice fo any of ite other rights and remedies under this Agraament or in law,
Transnet shall be entitled to deduct from and set-off against all or any amounts owing to
Transnet by the Service Provider, whether in respect of fess for the provision of Specified

Services, or otiierwise under this Agreement.
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DEFAULT ARD TERMINATION

23,

23.1.

Subject to the provisions of clause 23.5 below, if the Service Provider:

23.1.1.

23.1.2,

23.1.3.

commits a material breach of any provision of this Agreement and fails to
remedy such breach within 5 (five} days, or such longer period as may be
agread between the Parties of receipt of written notice to do so: or

breaches or fails to comply with the performance criteria urder any Service
Level Agreement in circumstances where such breaches or failures resuit or
give rise to service credits calculated at more than 10% (ten percent) of the
Annualised Revenues in respect of such service(s), determinsd in accordance
with the provigions of clause 23, mutatis mutandis;

is deemed unable to pay its debts within the ambit of Section 345 of the
Companies Act, 1973, or enters info compuilsory or voluntary liquidation (other
than for the purpose of effecting a reconsiruction or amalgamation in such
manner that the company resulting from such reconstruction or amaigamation
a different legal entity shall agree to be bound by and assume the obligations of
the relevant party under this Agreemsnt), or compounds with or convenes a
meeting of its credifors or has a receiver or manager or an administrator
appointed, or ceases for any reason to carry on business, or takes or suffers
any similar action which in the opinion of Transnet means that the Service
Frovider may be unable to pay ifs debts, or is liuidated (whather provisionaily

or finally),

then in all or any of such events, Transnet shall be entitied, but not obliged, without prejudice
o any other rights or remedies which it may have in {aw, including the right to claim

damages, {o:

23.1.4,

2315,

23.186.

| Ml* heow oy
E

cancel this Agreement; or

convert this Agresment fo an agreement of indefinite duration {but not
exceeding the expity date stipulated and provided for in clause 4 above)
tenminable on not less than 30 {thirty) days writien notice by Transnef to the
Service Provider to such effect; andior

reduce the duration of this Agreement to a period of 12 (iwelve) months
reckoned from the date of wiitien notice under this clause 23.1, terminable
earlier on not less than 90 (ninety) days written notice by Transnet o the

Service Provider o such effect; and $}
\/ /
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23.4.7. convert thie Agreement to a non-exclusive agreement, entitling and enabling
Transnet to appoint third parly(ies) to provide all or any of the Specified
Services; or

231.8. claim immediate performance andfor payment of ali of the Service Providers
obligations in terms hereof.

23.2.  Without in any way limiting the rights and remedies of Transnet under clause 23.1 above, if
the breach or failure of the Service Provider under clause 23.1 above reiates to certain (but
not all) of the Specified Services, then Transnet shalt, in accordance with the provisions of
clause 23.1.4 above, mutfalis mufandis, cancel its agreement with the Service Provider in
respect of the provision of the Specified Services and Service Level Agreements in question,

23.3. Iif the Service Level Agresment breached or not complied with, as contemplated in
ciause 23.1.2 above, accounts for less than 10% (ten percent) of the Annualised Revenues,
then Transnet shall, in respect of such breach or non-compliance, have only the right and
remedy fo cancel such Service Level Agreement(s) and not this Agreement in its entirety.
For the avoidance of doubt, Transnet shall, in such circumstances have oniy the right and

remedy {o;
23.3.1. cancel the Setvice Level Agreement(s) in question; or
23.3.2. claim immediate performance andfor payment of all the Service Provider's

obligations in terms thereof.

23.4. For the purposes of clause 23.3 above, Annualised Revenues shali mean the aggregated
' and annusalised revenues forecast by the Parties to be earned by the Service Provider in the
provision of the Specified Setvices far the calendar year (1 January to 31 December) in

question.

23.6. The cancellation of this Agreeament or any component hereof in accordance with the
pravisions of clauses 23.1 andfor 23.2 above, shall not prejudice the rights of Trensnet to
claim damages or to obtain any other relief in respect of any breach of the ierms and
condiions of this Agreement prior 1o such termination.

23.8. if Transnet commits a material breach {it being recorded that included in the term “material
breach” will be the fallure by Transnet fo make any payment of any amount due and
payable) of any provision of this Agreement and fails to remedy such breach within 5 (five)
days or such longer period as may be agreed between the Parties of receipt of written notice
fo do so then the Service Provider shall be entitied, but not obliged, without prejudice to any
other rights or remedies which it may have in law, including the right to claim damages, to:

E
fp oo
;
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23.6.1. cancel this Agreement; or

2386.2 claim immediate performance andfor payment of all of Transnet's obligations in
terms hereof.

24, TRANSITIONAL PROVISIONS

24.1.  In the event of this Agreement being terminated for any reason whatsoever the Service
Provider shall:

24.1.1. retum to Transnet all documents the inteflectual Property Rights in which are
owned exclusively by Transnet and which are in the Service Providers
possession of control;

2412 subject to agreement between the Parties as to the fees, costs and charges due
to the Service Provider and to the Service Provider having been paid in full for
all amounts which are due, owing and payable, for a period of not less than 1
(one) year:

24.1.2.1. provide Transnet with such reasonable assistance as Transnet may
require in order fo ensure that it continues io enjoy the level of
service which it received under this Agresment in relation to the
self-provision or the provision by a third party service provider of
services which are of a similar nature to the Specified Services:

24.1.2.2. provide Transnet with any information, documentation or assistance
that it may reasonably require $0 as to prevent the termination of
this Agreement fram distupting its business to any material extent,

242, The Service Provider shall where it is required to provide any services in ferms of
Clause 24.1.2, which it wouid have, were it not for the termination of this Agreement, been
entiied to charge for, be enfitled to continue to charge the fees provided for in this
Agreement for such services and {o escalate such fees in accordance with the escalation
provisions contained in the SLA's.

24.3. In the event of this Agreement being terminated pursuant to the liquidation of the Service
Provider (whether provisional or final), then Transnei shall have the irrevocable and
unconditional option to purchase, whether collectively or individually, in the discretion of
Transnet, the assets, infrastructure and resources owned by the Service Provider and
utilised by it in the provision of the Specified Services {as the case may be, upon the
foliowing terms and subject to the following conditions:
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24.4,

24.31. the purchase price in respect of such Subject Matter shall be the fair market
value thereof determined by an industry specialist appointed by agreement of
the Parties ang, 7siling agreement, by the arbifrator in accordance with the
provisions of clause 29 below:

2432, the said option shall be exercisable on written notice by Transnet to the Service
Provider at any time within the period of 30 (thirty) days reckoned from the said
cancellation of this Agreement;

24.3.3, Transnet and Its representatives shall have reasonabie access o the premises
and books, records and documents of the Setvice Provider in ocder to identify
the assets, infrastructure and resources o be purchased by it under this option
and generally to give effect to its rights and remedies hereunder:

24.3.4. If any statutary requirements are required to be complied with for the exercise of
the said option and the saie and transfer of the said Subject Matter from the
Service Provider to Transnet, then the Parties shall assist and cooperate with
each other to comply with such requirements as expeditiousiy as possible and
the effective date of any such sale shall be the first day of the month
Immediately following compliance witht such statutory requirements;

24.3.5, payment of the said purchase consideration shall be effected in cash and
against delivery of the said Subject Matter on the said effective date.

Ag soon as possible after the Commencement Date, the Parties shall co-operate in
arranging the porting of alt numbers used by Transnet to support the Specified Services.

25, FORCE MAJEURE

251.

A Parfy shall not be fiable for a failure to perform any of its obligations in terms of this
Agreement insofar as it is able to prove that:

2511, such failure was due to an impediment beyond its reasonable control;

251.2. i could not reasonably have been expected to have taken such impediment and
its effects upon such Party's ability to perform into account at the time of
conclusion of this Agreement; and

25.1.3. it could not reasonably have aveided or overcome the impediment or at least its
effects,




oS e - A

e : e

- woe. GJIVDW-056 ..

CiDocuments and SeftingsWW001\Local SeftingaiTemporary Internet Files\OLKCWSA Execution version (D5 12 07)cin.doc-WvDD1

0269840

33

Bocument last saved: 05/12/2007 08:11 AM

27.

and, for purposes of this clause 24, the following events (which enumeration is not
exhaustive} shall be deemed to be impediments beyond the controi of each of the Parties,

nameiy:

25.1.4. war, whether declared or not, civil war, tivil viclence, riots and revolutions, acis
of piracy, acts of sabotags;

25.1.5, natural disasters such as violent storms, cyclones, earthquakes, floods and
destruction by lightning;

25.18. explosions, fires and destruction of plant, equipment, machinery and machines
and of any kind of installation;

25.1.7. acts of authority, whether lawful or unlawful, apart from acts for which the Party
seeldng relief has assumed the rigk; and

2518, acts or omissions of any telecommunications services provider,

252 Relief from liability for non-performance by reason of the provisions of this clause shalil
commence on the date upan which the Party seeking relief glves notice of the impediment
relied upon and shal terminate upon the date upon which such impediment ceases to exist,
provided that if the impediment continues for a period of more than 30 (thirfy) consecutive
days, the other Party shall be entitled to terminate this Agreement by written notice to the

Party seeking relief.
VALUE-ADDED TAX

Whereas the Parties recognise that no liabilily for VAT arises in the allocation of costs between the
divisions and the implementation of the provisions of this Agreement, it s recorded and agreed, for
the avoidance of any doubt, that all fees and considerations quoted and provided for in this
Agreement are quoted and provided for exclusive of VAT, Any VAT payable thereon shall be paid
by the recipient in respect of such Specified Services, against presentation of 2 suilable VAT invoice.

CONFIDENTIALITY

271, Each Party shall at all imes keep confidential (and procure that its respective employees,
centraciors and agents shall keep confidential} any information which it or they may acguire
in relation to the business, business processes or affairs of the other Party to this Agreement
{including, without limitation, any matter relating or arising out of the terms and conditions of
this Agreement) and shaii not use or disciose such information except with the prior written
consent of that other Parly or in accardance with the order of a court of compatent

jurisdiction, _
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28.

27.2.

o4

The obligations of each of the Pariies contained in clause 27.1 shall continue without limit in
point of time but shall cease fo apply to any information coming into the public domain
otherwise than by breach by any such Party of ifs cbligations contained in this Agreement,
provided that nothing contained in this clause 27.2 shall prevent any Party from disclosing
any such information:

27.2.1. to the extent required in connection with legal proceedings arising out of this
Agreement or the implementation thereof;

27.2.2 with the prior written consent of the other Party;
27.23. as may be contemplated herein or required in order to give effect herato;
27.24. as may be required by law or any regulatory autharity; ot

27.2.5. as s required to be disclosed to that Party’s professional advisars (including its
financial advisors) for the purposes of obtaining advice.

DISPUTE RESOLUTION

28.1.

28.2.

28.3.

284,

28.5.

28.6.

Should any Dispute arise, the Parties shall endeavour to resolve such Dispute in an

amicable manner.

in the event that the Dispute is not rescived in terms of clause 28,1 above, such Dispute
shall, in the first instance be referred by either Parly to the Executive Head of the Service
Providers Custormer Facing Business Unit and Transnet's Chief Information Officer for
resoiution,

Should these officers be unable to resolve the Dispute by good faith negotiation between
them within 10 (ten) days after the date of raeferral, the Dispute shall be referred for
resolufion to the Service Providers Chief Executive Officer and to Transnet's Chief
Operating Officer for resolution.

Shouid the Dispute remain unresoived, notwithstanding referral to the persons referred to in
clause 28.3, it may following expiry of the period referred o in clause 28.3, be referred by
either Party to arbitration in terms of clause 28, on notice in writing to the other Party.

The decision of the person or persons {o whom a Digpute is referred to for resolution in
terms of this ciause 28 shall be final and binding on the Parties.

The expiration or termination of this Agreement shail not affect this clause 28, which shall
survive such expiration or termination.

GIVDW057 —. -
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29. ARBITRATION
28.1.  All arbitrations shaill be held:

26.1.1. mulatis mutandis in accordance with the iatest rules of the Arbitration
Foundation of Sauthem Africa;

29.1.2, in Johannesburg;

28.1.3. in the English language;

20.1.4. with only the legal and other representatives of the Parties present. and
29.1.5. in terms of the Asbitration Act, 1965,

it being the intention of the Parties that the arbitration ghall be held and completed as soon
as possible.

29.2. The arbitrator shall be, if the Dispute ts principally:

29.2.1. a legal matter, a practising senior advocate or attomey of Johannesburg of at
least 15 (fifteen) years standing;

29.2.2. an accounting matter, a practising chartered accountant of Johannesburg of at
least 15 {fteen) years standing;

29.2.3. & telecommunications matter, an overseas expert in fthe field of
telecomrunications of at least 10 (fen) years standing; and

202.4, any other matter, an independent person who is an expert in the field in which
the Dispute has arisen;

agreed upon between the Parties, provided that if the arbitrator is not a practising lawyer, he
or she shall during the arbitration proceedings be assisted by e practising lawyer of his or
her choice.

283. If the Paties fait 1o agree whether the Dispule is principally a legal, accounting,
tefecommunications or other matter within 5 (five) days after the referral of the Dispuie fo
arbitration, the matter shall be deemsd o be a legal matter.

294, If efther Party is dissatisfied as to the decision of the single arbitrator, such Party may by
notice in writing to the other Party within 10 (ten) days of the decision refer the Dispute to an
arbitration appeal pane! consisting of three arbitrators who shalt be ¢hosen as follows:
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28.5.

2986.

20.7.

28.8.

28.9.

29.10.

2811

294.1. each Party shall appoint one arbitrator within 30 (thirty) days of delivery of the
notice of appeal; and

20.4.2. the 2 (two} arbitrators thus appointed shall appoint the third arbiirator within 0
(thirty) days of their own appointment.

The provisions of clause 28.1 shall apply to such arbitration, which shall be by way of a

rehaaring.

tf any person required to appoint an arbitrator in ferms of this clause 29 fails to appoint such
arbitrator or appeal arbitrater or if any person required to reach & material decision in reiation
to any arbitration hereunder or if any person fails to perform any function entrusted under
this arbitration procedurs, either Party may request the court to take the necessary
measures and fo grant apprapriate relief in that connection.

The arbitrator shall be entitied to appoint one or more advisors or experis on any matter
(including law) to assist in the conduct of the arbiivation, but anly with the agreement of the
Parties, and only if the Parties and such advisors have agreed on the payment of the fees of
such advisors or experts directly or by one or both of the Parties.

The decision of the arbifrator (or the arbitration appeal tribunal, as the case may be) shall be
final and binding on the Parlies and may be made an order of court at the instance of either
of the Parties in terms of the Arbitration Act, 1885. However, either Party may take the
arbitrator's award on review if such Parly has a reasonable betief that legal grounds exist for
taking tha arbitrator’s award on review,

If either Party is of the opinion that legal grounds exist for taking the arbitrator's award on
review 10 court, that Party shall give the other Party written notice of its intention to do at
least 5 (five) Business Days after the date of receipt of the arbitrator's written award within.
Any review proceedings shall commence within 30 (thirty) Business Days of the giving of

such notice,

Subject to clauses 29.8 and 29.8, the Parties hereby exclude all rights of review or appeal
which might otherwise be conferred on them by law.

Expert determination:

28.11.1.  Should there be a Dispute relaing to any matter under this Agreement which
calls for examination and dstermination by an Expert, the matter shall be
referred to:

=T
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29.12.

29.13.

29.11.1.1.

28.11.1.2.

292.11.1.3.

29,11.1.4.

37

a praclising senior advocate or attorney of Johannesburg of at least
15 {fifteen) years standing if the Dispute principally relates to a legal

matter; or

a practising chartered accountant of Johannesburg of at least 15
{fifteen) years standing if the Dispute principally relates to an
accounting matter; or

an expert in the field of telecommunications of at least 10 (ten)
years standing f the Dispute principally relates to a
f=lecommunications rnatter; or

an independent person who is an expert in the field in which the
Dispute has arisen.

29.11.2.  Should the Parties 1o the Dispulte fall to agree whether the Dispute is principally
a legal, accounting, telecommunications or other matter within 5 (five) days after

the matte

r has been referred for expert determination, the matter shall be

deemed o be a iegal matter.

20.11.3.  Whenever an Expert is appointed in terms of this Agreement to determine a
Dispute the following provisions shali apply:

28.11.3.1.

28 11.3.2.

Confidentiality:

the Experts shall have the fullest and freest discretion with regard to
the determination and the method to be foliowed in arriving at their
decision, including whether or not to hold a hearing andfor 1o seek
written representations; and

the Experts shall, in their detesmination of the Dispute act as
experts and not as arbitrators and their decision shall be fina! ang
binding on the Parties.

The Pariies agree to keep all expert and arbitration proceedings including the subject matter
thereof and the evidence heard during such oroceedings confidential and not to disclose
same to anyone except for the purposes of such proceedings in terms of this clause 29, any
review of an arbitration award and the obtaining of a court order in terms of this clause 29.

lrrevocable consent and severability:

The provisions of this clause 29:
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30.

31.

33

29.13.1.  constitute an imevocable consent by the Parties to any proceedings in terms of
this clause 29 and neither Party shafl be entiled to withdraw therefrom or ¢laim
at any such proceedings that it is not bound by such provisions; and

29.13.2.  are severable from the rest of this Agreement and shali remain in effect despite
the termination of or invaiidity for any reason of this Agreement, or any part of
this Agreement.

JURISDICTION

Subiject fo the provisions of clauses 28 and 26

30.1.

30.2.

30.3.

30.4.

the Parties irrevecably agree that the High Court of South Africa (Whwatersrand Local
Division) shail have jurisdiction to hear and determine any suit, action or proceeding and to
settle any Dispute and for such purpose irevocably submit to the jurisdiction of such court.

Each of the Parties irrevocably waives any objection which i might now or hereafter may
have to the court refarred fo in clause 30.1 being nominated as a forum to hear and
determine any suit, action or proceedings and to seftle any Dispute and agrees not to claim
that any such court is not a convenient or appropriate forum. The Parties agree that the
process by which any suit, action or proceeding is commenced may be served on its

domicilivm under clause 35,

Nothing herein contained shall affect either Parties right to serve process in any other
manner permitted by law.

The submission to the jurisdicfion of the court referred to in clause 30.1 shall not be
construed so as to limit the rights of either Party fo take proceedings against the other Party
in any cther court of compstent jurisdiction for the purposes of obtaining urgent or
interdictory relief.

ASSIGNMENT AND CESSION

Except for the cession and assignment contemplated in or changes which might arise as a result of

the provisions of clause 3.3 above;

311,

31.2.

neither Party shall transfer any rights and/or obligations arising out of this Agreement without
the written permission of the other of them; and

make or aliow any material change to its management team or structure, as at the Signature
Date, without Transnet’s prior written consent, such consent not to be unreasonably withheld

or delayed.

ooy
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32. SEVERABILITY

If any clause or term of this Agreement is held o be invalid, unenforceable or iitegal, then the
remaining terms arnd provisions of this Agreement shaif be deemed to be severable therefrom and
shall continue in full force and effect uniess such invalidity, unenforceability or iflegality goes to the
raot of this Agreement.

33. CO-OPERATION

The Parties undertake to cooperate with sach other in all respects in order to give effect to this
Agreement according to its intent and purpose.

34. GOOD FAITH

In the implementation of this Agreement, the Parties underiake to observe good faith and they
warrant in their dealings with each other that they shall neither do anything nor refrain from doing
anything which might prejudice or detract from the rights, assets or interests of the other Party.

35. ROTICES AND DOMICILIA

35.1.  Each of the Parties chooses domicifium citandi et executandi (“domicilium™) for the purpases
of the giving of any notice, the serving of any process and for any other purposes arising
from this Agreement at:

35.1.1. The Service Provider: Attention; Chief Executive Officer

28 Saddle Drive,

Woodmead Office Park

Varn Resneng Avenue

Woodmead

Fax number: +27 (0) 11 800-6131
E-mail: transnetmsa@neotel.co.za

With a copy to the same address marked URGENT and for
the attention of the “Legal Manager”.

3512 Transnet: Attention: Chief information Cfficar

47" Floor Carlton Centre
Commissioner Street

Johannesburg Fax number; +27 (0) 11 308 2430
E-mait: neotelmsat @lransnet.net

[ Mr et
ﬂ
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36.2.

353

35.4.

With a copy fo the same address marked URGENT and for
the attention of the "General Manager: Lagal”,

Each of the Parties shall be entitied from time to time, by written notice to the other fo vary
its domicilium fo any other address within the Republic of South Africa which is not a post

office box or poste restante.

Any notice given and any payment made by a Party fo any of the others (“the addressee’)
which:

35.31, ig delivered by hand during the normal business hours of the addresses at the
addressee’s domicilium for the time being shall be presumed, uniess the
contrary is proved by the addresses, to have been recsived by the addressee at
the time of delivery;

35.3.2. is posted by prepaid registered post from an address within the Republic of
South Africa fo the addressee at the addressee’s domicilium for the time being
shall be presumed, unless the contrary is proved by the addressee, to have
been received by the addressee on the fourth day after the date of posting,

Where, in terms of this Agreement any communication is required to be in writing, the term
*writing” shall include communications by electronic mail and/or facsimile. Communications
by electronic mail and/or facsimile shall, unless the contrary is proved by the addressee, be
deemed to have been received by the addressee 24 (twenty four) hours after the time of

transmission.

GENERAL PROVISIONS

38.1.

36.2.

36.3.

No alteration, cancsllation, variation of, or addition to this Agreement shall be of any force or
effect unless reduced to writing and signed by the Parties 1o this Agreement or their duly
authorised representatives.

This Agreement contains the entire agreement betwsen the Parties relating io the matters
provided for in this Agreement and no Party shall be bound by any underiakings,
representations, warranties, promises or the like not recorded in this Agreement.

No induigence, leniency or extension of fime which any Party (*the Granior") may grant or
show to any other Party, shall in any way prejudice the Grantor or presiude the Grantor from

exercising any of ifs rights in the future.

This Agreement ‘cancels and supersedes all prior negotiations and agreements entersd into
between the Parties relating to the matters set forth i this Agreement.

. e GLVOMEQ0S e
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37, COSTS

Each Party shall bear its own cosis in relafion to the drafting, negotiation and finalisation of this

Agreement and attendances incidental thereto.

38. COUNTERPARTS

Thig Agreement may be signed in counterparts and accordingly execution by the Parties of separate
but identical versions of this Agreement shall constitute the valid execution thersof.

For NEOTEL {PROPRIETARY) LIMITED

Signature: b . /

who wamants thit fie / she is, @iy authorised therato

Name: A—Q UN  GUFPTA
Date: o Decewmbry L0077

Place: ToHANHECER/RG

O o V1
N 2 sl
A

SNET LIMITED

\\\ P

m‘lnts that he / she ig duly suthorised therelo

Name: ' / uie 1\ /(/4 HA

For T

Signature:

Date: // //2./;1&:?’?

Place: 5 "[ﬁ?ﬂn—éﬁl{;ﬁ
; c

Witness: "'r i f;,t}ﬁ:)

Withess: t JMS(J&?@V
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Schedule 1: Voice and data SLA, service description, pricing and service levels

{Exhibit 1: Enterprise Communications Service Level Agreement)
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== -::CONFIDEH'I'IAL AND PRWILEGEDT: = —hn

.....

DRAF'I' MINUTES OF THE MEETING OF THE BOARD ACQUISITIONS AND DISPCSALS COMMITTEE NO.13/02
‘II-IELD Ogls B&EEBRUARY 2013 AT 09:00 IN BOARDROOM 4703, 4™ FLOOR, CARLTON CENTRE,
OHANN

14

1.6

2
2.1

BADC 13-02 27 February 2013

CONSTITUTION OF MEETING
Preszent

Mr IM Sharma Chairman
Ms Y Forbes Member
Ms NP Mnxasana Member
Ms NR Njeke Member
Ms DL Tshepa Member

in Attenclance

Mr A Singh Group Chlef Financial Oicer

Ms NJ Mabandla Group Executive: Group Legal Services

Ms P Difelo General Manager. Office of the Group Chief Executive
Mr G Pita Group Chigf Supply Chaln Officer

Ms N Khumalo Deputy Group Company Secretary

Apologies .

Mr ME Mikwanagi Member
Mr B Molefe Group Chief Executive

Partial attendance

Mr P Parbhoo McKinsey Consulting

Mr C Mieiwa GM: Infrastructure, Transnet Freight Rall

Mr T Jivane Executive Manager. Supply Chain Sewvices, Transnet
Frelght Rail

Welcoming and Signing of Attendance Register

The Chainnan welcomed alt members and atiendees present at the meefing, Having
noted that there was a quorum, the Chairman declared the meeting duly constitutad. The
Aftendance Register wes circulated far signature. The Chalmman nofed apologles from
Messrs Mkwanazi and Molefe.

The Commitize reised concom on the lateness of the meeting pack. The Committee
requested that for lengthy documents; ar executive summary must be inchuded in the
submission, Management conveyed an apology and undedook 0 ensure that the
Committee 5 afforded adequate time as per the mandafe, There will be no recumencs of
the incidence. The Commities agreed (hat submissions that do not meet the deadling
should be removed from the Agenda, The Chalrman has a finad say on the agenda. The
Company Secretary will adhere to the timelines and assist the Committee have adequate
time for the distibution of the packs.

Adoption of Agerdda

The agenda was adopted with the loliowing amendments:
o Addsd Item 5.5 - Proposed Award of business for an interim period of eighteen
{18) months to VAE $A (Ply) Lid.
« Defarred item 6.5 to ¥1e naxt meeting.

SAFETY BRIEFING AND EVACUATION PROCEDURE

The safely briefing and evacuafion pracedures were conducted through the safety cand
8 .

Resolution Nof
For Attention

GROUP COMPANY SECRETARY - CONFIDENTIAL AND PRIVLEGED

1}
=t LT

-

R e LR LT

PLFE T




hi ax
o
FRY

Extension of the Nsotel Contract and the Proposed Proturement Strategy for

‘_i Network and infrastructure Services
., 531  Management look e Commitise firough the submission as contained in the pack. The
bt submission was taken as read. The submission was part of the coniract extsnsion
i approved by the Board on 15 February 2013,
‘_ RESOLVED that the Committee recommeanded thet the Board approves the Procurement
Z sualegybrnMrk services with the following essential features:
:_ 95% technical threshold (Mirimum criteriz),
e ¢ Supplier Development initiatives. )
- » Suppliers who pass the technical threshold will be evaluated against the 90710
rule; price (90%) and BBBEE {10%).
— «  Flexibility to aliow for the RFP to be evaluated as if PPPFA exemption is active.
- » [ssue the RFP subject fo Board approval.
P s Award 25 year contract as resutt of the RFP process.
L.._. . Further RESOLVED that the Committee recommended that the Board delegatss authority
i to the GCE to ksstie the RFP and award a contract to a prefetrad bidder.
1
®
|r‘ .“‘
/St
0084-1007-0001-0051 .
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e SR P P = BT SLER
COHHDENTM.LAND PRMLEGED
8 Resolution Nof

T For Attention
R e Telecommunication LAN & WAN Contrast Extension: Tha Chalman suggested that
T Managemsnt should Iniliate the RFP procese, acqiste the IT Asse! Reglster campiled by
v the Consultant to-dale; and submi 1o the Commi¥ee for information aurposes at its next
.i....L mesfing Mr Singh

e The RFP will be finallead by end of July 2013. The IT asset register wil be avaiabie
;;_:;;f 28 Febnsary 2013 and submilted b fhe Commities for consideration &t the meeting
52 acheduled for 27 March 2013,

Telscommunication LAN & WAN Contract Extension: A list of afl mejor contracts has
3 been compiled to indicate the coniracts thal wil expire In difforent periods ranging kom
. fwelve to twenty-four manths $0 as to inifaie RFP proceseas well nt advancs, The st wil
y ba submitied to the Commitiee for information purposes at s next meeting

The matiar has been finslised.

BADS 12 1227 Fetiamry 913

T b AR O Sy e~ T L T TR D —
JT' % L ‘.‘m—.’:;.:...:.._-. - R {Az-u_mm “ }_".'.:1'.'._:_.'.,.“.'-_: 1_,_'__ ,,,JS:_:"“ g:h‘r
CONFIDENTIAL AND PRIVILEGED Y
9 Resolution Mo/
For Attention

-,

10 BOARD ACQUISITICNS AND DISFOSALS COMMITTEE MANDATE

an

ST HEORES
LTSNy TR T LI

3
o S A The Commities noled the Board Acquisitons and Disposals Commitiee mendele as
S contained in the pack,
Lol
| 223 1 coe
AR
Ve mwngmmgmmmmaum1mmemmdwwa

r :7‘;,{.’
l_ :.:.#Ej

N
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Transnet SOC Limited Carltcm Centre F.0. Box 72501 RAN
Registration 150 Commissioner Parkview 1 SNETI
Number Str. Jcohannesburg South Africa, 2122
1990/000900/30 2001 T +27 11 308 2526 \ 4

F +27 11 308 2312

MEMORANDUM:
vww.iransnet.net
=S ———————
To! Brian Molefe, Group Chief Executive

From: Anoj Singh, Group Chief Financial Officer
Garry Pita, Graup Chief Supply Chaln Officer

Date: 29 May 2013

Subject: Request to approve the Network Services Sourcing Strategy,
Request for Proposal (RFP) and Advert for provision of Network
Services to Transnet SOC Limited for a period of three (3) years with
an option to extend for two (2) years — GSM/13/04/0722

PURPOSE OF SUBMISSION:

1. To request the Group Chief Executive (GCE) to:

a) Approves the Network Services Sourcing Strategy (Annexure A), RFP
(Annexure B) and Advert (Annexure C) to go out on an open tender;

b) Grant authority to advertise and issue an RFP to the open market for
provision of Network Services to Transnet SOC Ltd and its Operating
Divisions (OD's) for a period of three (3) years with an option to extend
for two (2) years. -

BACKGROUND:

2. Transnet SOC Ltd awarded a Network and Telecommunications contract to Neotel
(Pty) Ltd for a period of five {5) years as a result of a sale agreement for Transte!
as a going concern. The contract was effective from 01 April 2008 until 31 March
2013. The Transnet Board of Directors subsequently approved a five (5) month
extension of this contract to 31 August 2013 and requested that a new RFP be
issued to the market and contract awarded during the extension period.

/>
%l

Hetwork Services Memorandum z Moy,




3,

The successful bidder emanating from this RFP process is expected to be
appointed in August 2013 based on the Network Services RFP project plan as
agreed with the BADC and the Transnet Board (See Annexure D).

DISCUSSION:

4,

Network Services Mémorandum — May 2013

Transnet needs to appoint a capable service provider to provide Network Services

through an outsourced model as a result of a Neotel (Pty) Ltd contract expiring on
31 August 2013. The envisaged contract will be valld for a period of 3 yeairs with
an option to extend for 2 years subject to acceptable performance of the
appolnted service provider(s) and Transnet's operational requirements in line with
the new convergence strategy (See Annexure E).

The sourcing option that will be adopted for this RFP Is based on a single setvice

provider being appointed as a primary service provider with possible multiple

partners that will augment thelr capacity and capability to provide services on il
nine ICT service towers that have been identified by Information Managemerit
Services (IMS). The primary Service provider who will contract with Transnet will
act as an Aggregator and will assume the overall responsibliity for service delivery
on the contract. Although this is Transnet’s preference, the RFP will -allow
flexibility for Transnet to.award service towers to multiple service providers.

The above chosen strategy was based .on an extensive Due Diligence exercise
that was performed by Detecon Consulting (Network Strategy Service Provider)
which took into account Transnet's operational requirements, risk profile, contract
management maturity level and the Market Demand Sﬁ'ategy (MDS).

Bidders will be requested to provide a detailed transition plan for migration of
services from the current service provider to the new senrvice provider as part of
their technical tender returnable documents. The actual transition period will
depend on their geographic network coverage, size and .capability of the

successful bidder(s).

Based on Transnet’s network requirements and the advice received from Detecor,
a transition period should not take more than 21 months, In the RFP bidders will

be requested to present their transition plan with risks and assumptions as part of

thelr RFP submission, Tn order to give Transnet an estimatéd transition period
based on their market intelligence.

Due to the value of this contract the bidders for the Network Services RFP will be
evaluated on a 90/10 principle as recommended by the BADC in Iine with PPPFA.
Bidders will be requested to commit to spend a minimum of 30% of the Transnet
contract value on Supplier Development (SD) initiatives which will include but not
limited to, subcontracting to Biack Owned, Black Women Owned, Black Youth
Owned EMEs and QSEs including Black People with Disabilities and South African
National Military Veterans Association (SNMVA) as part of the SD pre-gualification
criteria for this RFP.

-
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10.SD plans and B-BBEE improvement plans will also form part of post tender
negotiations in order to ensure that Transnet achieves its transformation
objectives. In terms of the 90710 principle, a weightirig of 90% will be allocated
to price and 10% to B-BBEE (B-BBEE scorecard).

11. The Board Acquisitions and Disposals Committee (BADC) approved the Network
Services sourcing strategy o 29 May 2013 and delegated authority to the GCE to
approve the Sourcing Strategy, RFP, Advert and contract award for the Network

Services RFP.

12. In drafting the RFP, all advice and requirements from the relevant stakeholders
were solicited and incorporated. We will also endeavour to include as much
information as possible to the poteritial bidders in the interests of an open and

transparent tender process.

13. The RFP.will be advertised country wide in several newspapers as follows: Stinday
Times, Business Day, The Star, Citizen, Cape Argus, Natal Mercury, Sowetan,
Daily Dispatch, EP Herald, Volksblad, City Press and The New Age.

FINANCIAL IMPLICATIONS:

14. The estimated -spend for Network and Telecommunications services contract is
R1.5 billion over a period of three {3) years. The above estimation is based on the
current Neotel contract spend of R500 miilion per annum.

15. The estimated contract spend over a period of five (5) years is estimated at R2.5
billion should Transnet choose to exercise its option of a further two (2) years
extension on the rew contract. An endeavour will howaver be made to negotiate
a minimum 10% savings based on the current contract spend.

BUDGET IMPLICATIONS:

18. Transnet Group and all OD's have existing budgets in place for thelr respective
Network and Telecommunications services requirements.

APPROVALS AND DELEGATION:

17. The GCE's approval is requested to approve the Soircing Strategy, RFP and
Advert to issue a Network Services RFP to the open market based on the

delegated authority from the BADC (See Annexure F).

. Page 3
Tetwork Services Memorandum — May 2013
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RECOMMENDATION:

18. It is recommended that the Group Chief Exscutive (GCE):
a) Approves the Network Services Sourcing Strategy (Annexure A), RFP
(Annexure B) and Advert (Annexure C) to go-out on an open tender;

b) Grant authority to advertise and issue a RFP to the open farket for provision
of Network Services to Transnet 50C Ltd and its- Operating Divisions (OD%)
for-a petiod of three (3) years with an option to extend for two (2) years.

Category Manager‘ Group Strategic Sourcin
bae 23 /057 2013 -

RECOMMENDED /NG#-#

fmﬁf Loonat’
Exétutive Manager: Enterprlse Service Dl
bate: 23-5~2.001 "5

RECI)MMENDED/ NST=neconmeensn

\evecitive’ ! p Strategic Sourcing Princpal Legal Advsar: Grou | Service
Date: 43%‘5{9 23 - 05"5%'3 i

{RetEr Volmink
Exacistive Manager: Goverriance & Co
Date: 31 /5 '79.-»1 o, e

RECOMMENDED/NOT RECMHEMDED

we 4" «‘l\:( L ¥
ff ’gé‘w-ca. W"‘-\"r ken C.J

TZ [IRF

RECOMMENDED/ NG-REGOHMENDED

I(en Jarvls
Acting Head: EIMS
Date: 24 forizeny

RECOMMENDED/NGERECOMMENDER

8rian Moiefe /7 ¢ g

ﬁ.m] Stngh A
Groug Chief Flt-lanm(!tti~ é’f‘oer Group Chief Executive
pate: SB\ OGN . Dete: §_ ¢, /3

o

-
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TRANSNETI

W,

delivering freight reliably

TENDER NOTICE

REQUEST FOR PROPOSAL (RFP) GSM/13/04/0722

RFP FOR THE APPOINTMENT OF SERVICE PROVIDERS TO PROVIDE NETWORK SERVICES TO
TRANSNET SOC LIMITED AND ITS OPERATING DIVISIONS (OD'S) FOR A PERIOD OF THREE
(3) YEARS WITH AN OPTION TO EXTEND FOR TWO (2) YEARS.

Transnet SOC Lid invites all interested parties to respond to the above-mentioned RFP. Should you be
interested in responding to this RFP, kindly purchase and obtain the documents on or after 03 June
2013 from the office of the TAC Secretariat, Danie Oosthuizen, 150 Commissioner Street, Johannesburg,
Carlton Centre, 48" Floor, Office 4858 during office hours of 0Sh00 to 15h0C on weekdays. RFP
documents will only be available until 15h00 on 12 June 2013.

A specimen copy of the RFP wil be made available for viewing at
www.transnet.net/Tenders/TC/Pages/default.aspx. However, this document is solely for viewing
purposes only.

A compuisory RFP briefing will be conducted in Johannesburg on 13 June 2013 at 150 Commissioner
Street, Carlton Centre, Room 4623 and will start punctually at 10h00 for approximately 2 hours.

The RFP document will be avaiiable at a non-refundabie amount of R5000.00 (five thousand Rand)
each (VAT Incl.). Payment is to be made Into Transnet SOC Ltd Head Office bank account as stated

below:
Bank: Standard Bank, Braamfontein, Account name: Transnet Limited Head Office, Account number:

002373963, Branch code: 004805, Reference: GSM/13/04/0722 - Company hame.
An official bank deposit slip or EFT statement along with a valid company letterhead must be presented

when collecting the RFP documents.
NO CASH PAYMENTS SHALL BE ACCEPTED AT THE TRANSNET OFFICE OF THE TAC

SECRETARIAT.

This RFP shall dose punctually at 12h00 on 02 July 2013 at the following address:
The Secretary, Transnet Acquisition Council, tender box located at the Foyer, Cariton Centre,

Ground Floor, 150 Commissioner Street, Johannesburg, 2001. All RFP submissions must be
clearly marked, indicating the RFP number GSM/13/04/0722

For queries regarding the collection of the RFP, please contact Danie Oosthuisen on (011) 308-3528 or
alternatively, send an email to: TAC SECRETARIAT@transnet.net

Transnet urges Ulents, Suppliers and Service Providers to report any acls of fraud and/or instances of
corrupition to Transnet’s TIP-OFFS ANONYMOUS on 0800 002 056 or Irsnsnet@tp-offs.com.

freightrall rall engineering pipelines portterminals national ports authority
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EXCERP FROM THE DRAFT MINUTES OF THE SPECIAL MEETYING OF THE BOARD ACQUISITIONS AND
DISPOSALS COMMITTEE NO.13/67 HELD ON 20 MAY 2013 AT 13:00 [N STIMELA BOARDROOM, 187 FLOOR,
TRANSNET ENGINEERING OFFICES, 160 LYNNETTE STREET, KILNER PARK

5.1 Networks and Telecoms Contract Extension

RESOLVED that the Committae approved the proposed amendments Lo the previously
recommended and approved Network Services Sourcing Stralegy.

Further RESOLVED 1o delegate authorily to the GCE to approve the Network Sarvices
RFP, advertise, negotiate, award, contract and sign aff relevant documentation in line with

the approved strategy. 13711
Certified a true excerpl.
NOKUTHULA KHUMALO
Deputy Group Company Secretary
Transnet SOC Lid
Date: 30 May 2013
}
Transnet SOC Ltd Cartton Contre P.0. Box 72501
Regfstration Number 150 Commissioner  Parkview, Johannesburg
1990/060300/30 Street South Africs, 2122
Johennesburg T+27 11 308 2466
2001 F +27 11 308 2430
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5 Resolution No/
For Attention

rails with a lead time of six months.
»  The acquisition and lesting of the tumouts will take place In terms of the agreed

Timelines and a report will be submitted to the Commitiee with a contract o

award on 27 September 2013,
* Appointment of a supplier with fong-term plans of establishing a local wekding

faciiity for rails and turnouts.
The total costs for the rails will be iimited to R750m and the cost for the tumouts

will be fxed at R420m,
Messrs Jiyane and Miatwa were sxcused from the mesting ef 12:30

5.2 (SCM Strategy Review

52,1 Management took the Committee through the submission as contained in the pack. The
submission was taken a6 read. The purposs of the submission was to review the strategy
that was approved in April 2012, Management displayed a monitoring t00) and shared the
roadmap with the Commitiee with emphasis on the lowlights being the Hurmen Capital
management and iSCM systems which needed improvement. The highiights were the
Supplier Development and the logistics programmes which have shown remarkable
improvement and have catapuited the Company o greater heights.

522 Ms Njeke sought clarity on whether the monitoring fool would not duplicate the work of the
newly created RMO position. Management informed the Committea thet the monitoring
too! was procurement based and its focus was on the daily activities that the ODs embark

upon in the iISCM environment.

523 Management informed the Commitiee that some of the current projects were data clean-
up and migration from a budgel-based 1o a need-based procurement process,

Management informed the Commitiee that there was a major hindrance with capita!
projects as a result of the withdrawal of the PPPFA exemption. The Commitlee undertook

130272

5.24

lo schedule a meeting with the Sharehoider Minister ko resolve the impesse. Ms Tshepe Messrs  Mikwanazi/

Sharma
13/2/3

will provide her comments when she has perused the document.

RESOLVED that the Committee approved the ISCM Strategy.

Extension of the Neotel Contract and the Proposed Procurement Strategy for
Network and Infrastructure Services

Management taok the Commitlee through the submission as contained in the pack. The
submission was taken as read. The submission was part of the conlmct extension
‘approved by the Board on 15 February 2013,

RESOLVED that the Committee recommended thet the Board approves the Progurement
Stratagy for network services with the following essential features:
e 85% technical threshold (Minimum criteria).

Supplier Development inttialives.
Suppliers who pass the fechnical threshold will be evaluaied against the 90/10

rule; price (90%) and BBBEE (10%).
Flexibility to aliow for ihe RFP {0 be evalualed as if PPPFA exsmption is active,

Issue the RFP subject fo Board approval.
Award a 5 year conlract as result of the RFP process,

Further RESOLVED that the Commities recommended that the Board delegates authority
to the GCE to issue the RFP and awand a contract fo a prefemed bidder.

54 Options to include Supplier Development in procurement methodology

5.3

5.3.1

13/2i4

AU P AP AR LF P s byt s e

BADC 1342 27 February 2013 e
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EXCERPT FROM THE DRAFT MINUTES OF THE BOARD OF DIRECTORS OF TRANSNET S0OC LTD MEETING NO.
13/1 HELD ON 15 FEBRUARY 2013 AT 10:00 IN ROOM 723, 157 FLOOR, THE JUNCTION, MODDERFONTEIN ROAD,

ESSELENPARK, KEMPTON PARK

8.9 Telecornmunication LAN & WAN Contract Extension

RESOLVED that the Board approved the following:

« 5 months exiension of the Neotel (Pty) Lid condract for provision of Metwork and
Telecommunications services with effect from 1 Aprll until 31 August 2013.

o Delegated authority to the GCE fo sign all the documentation to effect the contract
extension.

» Delegated authority to the Board Acquisitions and Disposals Committee fo approve the
Sourcing Stralegy, RFP and Contract Award for the Networks and Telecoms tender. 3Nt






TRANSNET SOCLTD

[Registration No. 1990/000500/30]

REQUEST FOR PROPOSAL [RFP]

FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS

WITH AN OPTION TO EXTEND FOR TWO (2) YEARS

RFP NUMBER

ISSUE DATE:

CLOSING DATE:
CLOSING TIME:

BID VALIDITY PERIOD:
COMPULSORY BRIEFING:

GSM/13/04/0722

14 June 2013

16 July 2013

12:00

90 days from Closing Date
27 June 2013 at 10h00
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RFP ANNEXURES:

ANNEXURE A — RFP TECHNICAL RESPONSE FORM

ANNEXURE B — CROS5 FUNCTIONAL SERVICE TOWER RESPONSE FORM
ANNEXURE C - VOICE SERVICES TOWER RESPONSE FORM

ANNEXURE D - WIDE AREA NETWORK SERVICES TOWER RESPONSE FORM
APPENDIX E — LOCAL AREA NETWORK SERVICES TOWER RESPONSE FORM
ANNEXURE F — HELP AND SERVICE DESK SERVICES TOWER RESPONSE FORM
ANNEXURE G — INTERNET SERVICES TOWER RESPONSE FORM

ANNEXURE H - MOBILITY SERVICES TOWER RESPONSE FORM

ANNEXURE I - WIMAX SERVICE TOWER RESPONSE FORM

ANNEXURE ] - VIDEO CONFERENCING SERVICES TOWER RESPONSE FORM
ANNEXURE K — RELATIONSHIP MANAGEMENT SERVICES TOWER RESPONSE FORM
ANNEXURE L — TRANSITION SERVICES RESPONSE TEMPLATE

ANNEXURE M — SERVICE TOWER DEFINITIONS RESPONSE FORM

ANNEXURE N — TECHNOLOGY REFRESH GUIDANCE RESPONSE FORM
ANNEXURE O — SERVICE CREDIT METHODOLOGY RESPONSE FORM
ANNEXURE P — NETWORK SERVICES PRICING WORKBOOK

ANNEXURE Q — SUPPLIER DEVELOPMENT VALUE SUMMARY

ANNEXURE R - B-BBEE IMPROVEMENT PLAN

ANNEXURE S — TECHNICAL CRITICAL CRITERIA

RFP APPENDICES:
APPENDIX(I)  GENERAL BID CONDITIONS

APPENDIX (II)  STANDARD TERMS AND CONDITIONS OF CONTRACT FOR THE PROVISION OF SERVICES
APPENDIX (III) SERVICE TOWERS INDEX

APPENDIX (Iv) CROSS FUNCTIONAL SERVICE TOWER

APPENDIX (V)  VOICE SERVICE TOWER

APPENDIX (VI) WIDE AREA NETWORK SERVICE TOWER

APPENDIX (VII) LOCAL AREA NETWORK SERVICE TOWER

APPENDIX (VIII) HELP AND SERVICE DESK SERVICES TOWER

APPENDIX (IX)  INTERNET SERVICE TOWER

APPENDIX (X)  MOBILITY SERVICE TOWER

APPENDIX (XI) WIMAX SERVICE TOWER

APPENDIX (XII) VIDEO CONFERENCING SERVICE TOWER

APPENDIX (XIII) RELATIONSHIP MANAGEMENT SERVICES TOWER

APPENDIX (XIV) TRANSITION SERVICES SERVICE TOWER

APPENDIX (XV) SERVICE TOWER DEFINITIONS

APPENDIX (XVI) TECHNOLOGY REFRESH GUIDANCE

APPENDIX {XVII) SERVICE CREDIT METHODOLOGY

APPENDIX (XVIV) GUIDELINES FOR THE COMPLETION OF A SUPPLIER DEVELOPMENT BID DOCUMENT
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LIST OF ACRONYMS

Broad-Based Black Economic Empowerment
Compadycomputer disc

Divisional Acquisition Council

Exempted Micro Enterprise

General Bid Conditions

Identity Document

Joint Ventura

Letter of Intent

NRn-D_ixlosure Agreement

Transnet Qperating Division

Preferential Procurement Policy Framework Act

Post-Tender Negotiations
Qualifying Small Enterprise
Request for Proposal
Supplier Development
Small Medium Enterprise
State Owned Company
Transnet Acquisition Council
Total Cost of Ownership
Value-Added Tax

South African Rand

N.B. Technical definitions/acrenyms are included as Appendix XV of this RFP
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN

OPTION TO EXTEND FOR TWO (2) YEARS

Section 1 : NOTICE TO BIDDERS

PROPOSAL REQUEST

Responses to this RFP [hereinafter referred to as a Bid or a Proposal] are requested from persons,
companies, close corporations or enterprises [hereinafter referred to as an entity, Respondent or Bidder]
for the provision of Network Services [the Services] to Transnet for a period of three (3) years with an
option to extend for two (2) years.

On or after 14 June 2013, the RFP documents may be inspected at, and are obtainable from the office of
the TAC Secretariat, Room 4857, 48" Floor, Carlton Centre, 150 Commissioner Street, Johannesburg on
payment of an amount of R5000.00 [Five thousand rand cnly] inclusive of VAT per set. Payment is to be
made as follows:

Bank: Standard Bank

Account Number: 00 237 3963

Branch: Braamfontein

Branch code: 004805

Account Name: Transnet Limited Head Office
Reference: GSM/13/04/0722

NOTES -

a) This amount is nat refundable.
b) A receipt for such payment made must be presented when collecting the RFP documents and
submitted thereafter with your Proposal.

RFP documents will only be available for collection between 09:00 and 15:00 from 14 June 2013 until 26
June 20113. Therefcre payment must be effected prior to the deadline for collection.

N.B: Pursuant fo note (b) above, should a tivrd party fsuch as a courier] be instructed to collect RFP
documents on behalf of a Respondent, please ensure that this person [the third party] has & "oroof of
payment” receipt for presentation to Transnet when coffecting the RFP documents.

Any additional Information or clarification will be faxed or emailed to all Respondents, if necessary.

FORMAL BRIEFING

A compulsory pre-proposal RFP briefing will be conducted at 10:00 on Thursday 27 June 2013 at Cariton

Centre, Office Block, 46™ Floor, Room 4623, 150 Commissioner Street, Johannesburg for an estimated period

of two hours. [Respondents to provide own transportation and accommodation].

2.1 Alertificate of Attendance in the form set out In Section 15 hereto must be completed and submitted
with your Proposal as proof of attendance Is required for a compulsory RFP briefing.

2.2 Respondents falling to attend the compulsory RFP briefing will be disqualified.

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

2.4  The briefing session will start punctually at 10:00am and information will not be repeated for the
benefit of Respondents arriving late,

2.5 Respondents who are locally based but have a technical partner that is based overseas will be

required to attend the briefing session in person while their overseas partner will be given an option
to dial in for the briefing session If they are unable to also attend the briefing session in person,

3 PROPOSAL SUBMISSION

Proposals are required as follows, 1 original and 3 copies which must be exact copies of the
original bid plus a CD copy. Such proposals must reach the Secretariat, Transnet Acquisition Coundil
before the closing hour on the date shown below, and must be enclosed in a sealed envelope which must
have inscribed on the outside:

RFP No: G5M/13/04/0722

Description PROVISION OF NETWORK SERVICES TO TRANSNET 50C LIMITED
FOR A PERIOD OF THREE (3) YEARS WITH AN OFTION TO EXTEND
FOR TWO (2) YEARS

Closing date and time: 12:00 on Tuesday 16 July 2013

Closing address [Refer to options in paragraph 4 below]

NOTE: all pricing MUST be enclosed in a separate sealed envelope as prescribed in the pricing
workbook on Annexure P. In addition to the information above, the envelope must be inscribed
as “Network Servicas Pricing Workbook”

All envelopes must reflect the retumn address of the Respondent on the reverse side.

4 DELIVERY INSTRUCTIONS FOR RFP
4.1 Delivery by hand

If delivered by hand, the envelope is to be deposited in the Transnet tender box which is located at
the main entrance of the Office Block, Carlton Centre, 150 Commissioner Street, Johanneshurg, and
should be addressed as follows:

THE SECRETARIAT

TRANSNET ACQUISITION COUNCIL
CARLTON CENTRE

TENDER BOX

OFFICE BLOCK FOYER

150 COMMISSIONER STREET
JOHANNESBURG 2001

a) The measurements of the "tender slot” are 400mm wide x 100mm high, and Respondents
must please ensure that response documents or files are no larger than the above dimensions.
Responses which are too bulky [i.e. more than 100mm thick] must be split into two or more
files, and placed in separate envelopes, each such envelope to be addressed as reguired in
paragraph 3 above,

- e
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4.2

43
4.4

4.5
4.6

4.7

4.8
4.9

b} It should also be noted that the above tender box is located at the street level outside the
main entrance in Commissioner Street and is accessible to the public 24 hours a day, 7 days a
week,

Dispatch by courier

If dispatched by courler, the envelope must be addressed as follows and delivered to the Office of

The Secretariat, Transnet Acquisition Council and a signature obtalned from that Office. Please ensure

that the courier has a “proof of payment” receipt for presentation to the Secretariat, Transnet

Acquisition Council when collecting the RFP documents as wefl as a valid company letterhead of the

company which s tendering.

THE SECRETARIAT

TRANSNET ACQUISITION COUNCIL
48TH FLOOR, OFFICE 4857
CARLTON CENTRE

OFFICE BLOCK

150 COMMISSICNER STREET
JOHANNESBURG

Please note that this RFP closes punctually at 12:00 on Tuesday 16 July 2013.
If responses are not delivered as stipulated herein, such responses will not be considered and will be
treated as "NON-RESPONSIVE" and will be disqualified.

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

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

Transnet shall not, at the opening of responses, disclose to any other company any confidential
details pertaining to the Proposals / information received, i.e. pricing, delivery, etc. The names and
locations of the Respondents will be divulged to other Respondents upan request only after the
closing date of the RFP.

Envelopes must net contain documents relating to any RFP other than that shown on the envelope.
No slips are to be attached to the response docunents. Any additional conditions must be embodied
in an accompanying letter. Subject only to clause 15 JfAkerations made by the Respondent to Bld
Frices] of the General Bid Conditions, alterations, additions or deletions must not be made by the
Respondent to the actual RFP documents.

5 BROAD-BASED BLACK ECONOMIC EMPOWERMENT AND SOCIO-ECONOMIC OBLIGATIONS

Transnet fully endorses and supports the Govemment’s Broad-Based Black Economic Empowemnent
Programme and it is strongly of the apinion that all South African business enterprises have an equal

obligation to redress the imbalances of the past,

Transnet would therefore prefer to do business with enterprises who share these same vaiues and who are
prepared to contribute to meaningful B-BBEE inftlatives [induding, but not limited to subcontracting and Joint
Ventures] as part of their tendered responses. All procurement transactions will be evaluated accordingly.

The Department of Trade and Industry [DTI] is currently in the process of reviewing the B-BBEE Codes of
Good Practice [Code Series Q00]. Transnet reserves the right to amend this RFP in line with such reviews

-
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and/or amendments once they have come into effect. Transnet furthermore reserves the right to adjust the
thresholds and evaluation processes to be afigned with such changes which may be issued by the DTI after
the issue date of this RFP.

5.1 B-BBEE Scorecard and Rating

As prescribed in terms of the Preferential Procurement Policy Framewark Act (PPPFA), Act 5 of 2000
and ts Regulations, Respondents are to note the following:

The 90/10 preference point systam is applicable to this RFP,

e Proposals submitted in pursuance of this RFP will be evaluated on price which will be
allocated 50 points and preference which will be aliocated 10 points.

e The 90/10 preference point system applies where the acquisition of the Services will exceed
R1 000 000.00. However, if the 90/10 preference point system is stipulated in this RFP and
all Bids received are equal to or below R1 000 000,00, the RFP will be cancelled.

When Transnet invites prospective service providers to submit Proposals for its various expenditure

programmes, it requires Respondents fiarge Enterprises and QSES - see befow] to have their B-BBEE

status verified in compliance with the Government Gazette No 34612, Notice No. 754 dabted 23

September 2011, Valid B-BBEE Verification Certificates must be issued by:

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

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

A Verification Certificate issued must reflect the weighted paints attained by the measured entity for
each element of the scorecard as well as the overall B-BBEE rating.
Enterprises will be rated by Verlfication Agencies or Registered Auditors based on the following:
a) Large Enterprises [i.e. annuaf turnover greater than R35 million]:
+ Rating level based on all seven elements of the B-BBEE soorecard
b) Qualifying Small Enterprises — QSE [i.e. annual tumover between RS million and R35
milfion]:
¢ Rating based on any four of the elements of the B-BBEE scorecard
c) Exempted Micro Enterprises — EME [f.e. annual tumover less than RS million]:

In accordance with B-BBEE Codes of Good Practice [Statement 000, Sectian 4], any enterprise
with an annual total revenue of R 5 million or less qualifies as an EME.

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

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

! Biack means South Afiican Blacks , Colaureds and Indlans, as defined in the B-BBEE Act, 53 of 2003

=
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Sufficient evidence to qualify as an EME would be a certificabe [which may be in the form of a
letter] from an auditor, accounting officer or a Verification Agency accredited by SANAS. The
certificate must confirm the company’s turnover, Black ownership / Black female ownership
and B-BBEE status level.

Respondents are required fo furnish proof of the above to Transnet. fie. a detailed scorecard as
stipulated above in respect of Large Enterprises and QSEs, or a certificate In respect of EMEs].

In this RFP, Transnet will accordingly allocate a maximum of 10 [ten] points in accordance with the
90/10 preference point system prescribed in the Preferential Procurement Pollcy Framework Act
(PPPFA), Act 5 of 2000 and Its Regulations to the Respondent’s final score based on an entity’s B-
EBEE scorecard rating. /Refer Section 14 for firther details].

N.B. Failure to submit a B-BBEE certificate, which is valid as at the Closing Date of this RFF, will result
in a score of zero being allocated for B-BBEE.

Tumover: Kindly indicate your entity’s annual turnover for the past year:
R

Al Respondents must complete and return the B-BBEFE Preference Poinks Clalm Form aitached herefo
as Section 14.

B-BBEE JoInt Ventures, Consortiums and/or Subcontractors

In addition to the above, Respondents who would wish to enter into a Joint Venture [3V] or
consortium with, or subcontract portions of the contract to, 8-BBEE entities, must state In their RFPs
the percentage of the total contract value that would be allocated to such B-BBEE entities, should
they be successful in being awarded any business. A valid B-BBEE Verification Certificate in respect of
such B-BBEE ]V or consortium partners andfor subcontractor(s), as well as a hreakdown of the
distribution of the aforementioned percentage must also be furnished with the RFP Bid to enable
Transnet to evaluate in accordance with the processes outlined in the B-BBEE Preference Points Claim
Form appended hereto as Section 14.

a) Vs or Consortiums
If contemplating a JV or consortium, Respondents should also submit a signed JV or
consortium agreement between the parties clearly stating the percentage [%] split of business
and the associated responsibilities of each party. If such a JV or consortium agreement s
unavailable, the partners must submit confirmation in writing of their intention to enter into a
JV or consortium agreement should they be awarded business by Transnet through this RFP
process. This written confirmation must clearly indicate the percentage [%] split of business
and the respensibilities of each party. In such cases, award of business will only take place
once a signed copy of a 3V or consortium agreement is submitted to Transnet,
(iy Incorporated Ws/Consortiums
As part of an Incorporated JV/consortium’s Bid response, the incorporated
JV/consortium must submit a valid B-BBEE Verification Certificate in its registered

name.
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(i)  Unin n
As part of an unincorporated JV/consortium’s tendered response, the unincorporated
IVfconsortium must submit a consolidated B-BBEE certificate as if it was a group
structure and such scorecard must have been prepared for this RFP in particular.

N.B. Failure to submit a B-BBEE certificate in respect of the IV or Cansortium, which Is valid as at the
Closing Date of this RFP, will result in a scare of zero being aflocated for B-BBEE.

b) Subcontracting
if contemplating subcontracting, please note that a Respondent will not be awarded points for
B-BBEE if it is indicated in its Proposal that such Respondent intends suboontracting more than
25% [twenty-five per cent] of the value of the contract to an entity that does not qualify for at
ieast the same polnts that the Respondent qualifies for, unless the intended subcontractor is
an EME with the capabllity to execute the contract.

A person awarded a contract may not subcontract more than 25% [twenty-five per cent] of
the value of the contract to any other enterprise that does not have an equal or higher B-BBEE
status level than the person concemed, unless the contract is subcontracted to an EME that
has the capability and ability to execute the subcontract,

Transnet fully endorses Government’s transformation and empowerment objectives and when
subcontracting Respondents are required to give preference to Black Owned, Black Women
Owned, Black Youth Owned EMEs and QSEs including SANMVA? and People with Disabilities.

B-BBEE Registration

In addition to the Verification Certificate, Transnet recommends that Respondents register their
B-BBEE compliance and supporting documentation on the Department of Trade and Industry’s [DTI)
National B-BBEE IT Portal and Opportunities Network and provide Transnet with proof of registration
in the form of an official B-BBEE Profile issued by the DTI,

Transnet would wish to use the DTI B-BBEE IT Portal as a data source for tracking B-BBEE

compliance.
For instructions o register and obtaln a DTT B-8B5EE Profile go to http//bee. thedti.aov.zs.
B-BBEE Improvement Plan

Transnet encourages its Service Providers to constantly strive to improve their B-BBEE rating.
Whereas Respondents will be allocated points in terms of a preference point system based on its B-
BBEE scorecard to be assessed as detailed in paragraph 5.1 above, in addition to such scoring,
Transnet also requests that Respondents submit 2 B-BBEE improvement plan. Respondents are
therefore requested to indicate the extent to which their ownership, management control,
employment equity, preferential procurement and enterprise development will be maintained or
improved over the contract period.

L The south African National Milltary Veteran Association (SANMYA) has been designated by the Minister of Trade and Industry as
a Black Eoonomic Empowerment Facilittor, As such they will be treated as having Hghts of ownership hekd 100% by Black People,
40% by Black Women and 10% Black deslgnated groups.

b
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Respondents are requested to submit their B-BBEE Improvement Plan as an additional document with
their Proposals by completion of Aanexure R appended hereto. [Refer to Section 19 and
Annaexure R for farther instructions]

5.5 Supplier Development Initdatives

Historically in South Africa there has been 2 lack of investment in infrastructure, skills and capability
development and inequality in the income distribution and wealth of a significant portion of the
population. There have been a number of Government initiatives developed to address these
challenges. In particular, the New Growth Path [NGP] developed in 2010 aligns and builds on
previous policies to ensure the achievement of Government’s development cbjectives for South Africa.

Transnet fully endorses and supports Government’s New Growth Path policy through its fadilitation of
Supplier Development [SD] initiatives. Hence Respondents are required to submit their commitments
with regard to Supplier Development Initiatives over the duration of this contract,

As a prequalification criterion to participate in this bid, Respondents are required to provide a
commitment that the monetary value of all SD inktlatives to be undertaken by them will not be less
than 30% [thirty percent] of the ¢contract value.

Al Respondents must refer fo Section 18 and Appendix XVIV for further Instructions and submit a
Supplier Development Bid Docurment and S0 Value Summary, Annexure Q as these are mandatory
refurnable dociiments.

Note: Should a JV be envisaged the principal respondent is required fo submit the
reguired responses as indicated abova.

The commitments made by the successful Respondents will be incorporated as a kerm of the contract
and monitored for compliance.

6 COMMUNICATION

Respondents are warned that a Proposal will be liable to disqualification should any attempt be made by a
Respondent either directly or indirectly to canvass any officer or employee of Transnet in respect of this RFP
between the dosing date and the date of the award of the business.

6.1  For specific querles relating to this RFP, an RFP Clarification Request Form should be submitted
before 12:00 on 09 July 2013, substantially in the form set out in Section 12 hereta. In the interest
of faimess and transparency Transnet's rasponse to such a query will then be made available to the
other Respondents who have collected RFP documenits, For this purpose Transnet wili communicate
with Respondents using the contact detalls provided to the Secretariat on issue of the bid
documentation to the Respondent. Kindiy ensure that you provide the Secretariat with the correct
contact details, as Transnet will not accept responsibility for being unable to contact a bidder who
provided incorrect contact details.

6.2  After the dosing date of the RFP, a Respondent may only communicate with the Secretariat of the
Transnet  Acquistion  Council, at telephone number 011 308 3528/3522, email

i e
e
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TAC.SECRETARIAT@transnet.net or facsimile number 011 308 3967 on any matter relating to its RFP
Proposal.

Respondents found to be in collusion with one another will be autematically disqualified and restricted from
doing business with Transnet in the future.

7 INSTRUCTIONS FOR COMPLETING THE RFP

7.1 Sign one set of original documents [sign, stamp and date the bottom of each page]. This set will
serve as the legal and binding copy. Triplicate copies of the documents are required. These 3 sets

must be exact copies of the original signed Proposal.
7.2 All sets of documents are to be submitted to the address specified in paragraph 4 above.

7.3 A CD copy of the RFP Proposal must be submitted. Please provide files in MS Word / Excel format,
not PDF versions, noting that the signed original set will be legally binding,

74

8 COMPLIANCE
The successful Respondent [herelnafter referred to as the Service Provider] shall be in full and complete
compliance with any and all applicable laws and regulations.

9 ADDITIONAL NOTES

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

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

9.3  Bidders who fail to submit 2 duly completed and signed RFP Declaration Form [Sectionn 107 will nat be
considered.

94  Transnet will not do business with companies involved in B-BBEE fronting practices.

9.5  Transnet may wish to visit the Respondent’s place of business during this RFP process.

9.6 Transnet reserves the right to undertake post-tender negotiations [PTN] with selected Respondents
or any number of short-listed Respondents, such PTN to indude, at Transnet’s option, any evaluation
criteria listed in this RFP document.

9.7  Unless otherwise expressly stated, all Proposals furnished pursuant to this RFP shall be deemed to be
offers. Any exceptions to this statement must be cleady and spedfically indicated.

9.8 The Standard Terms and Conditions of Contract for Provision of Services (Appendix II} might be
replaced by a Draft Master Services Agreement (MSA) which will be forwarded to all bidders before
the closing date of this Request for Proposal {RFP).

i f1
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FAILURE TO OBSERVE ANY OF THE AFOREMENTIONED REQUIREMENTS
MAY RESULT IN A PROPOSAL BEING REJECTED

DISCLAIMERS

Respondents are hereby advised that Transnet is not committed to any course of action as a result of its

isstance of this RFP andfor its receipt of Proposals. In particular, please note that Transnet reserves the

right to:

10.1 modify the RFP’s Services and request Respondents to re-bid on any such changes;

10.2 refect any Proposal which does not conform to instructions and specifications which are detailed
herein;

10.3 disqualify Proposals submitted after the stated submission deadline {Closing Date];

10.4 not necessarily accept the lowest priced Proposal or an alternative bid;

10.5 reject all Proposals, if it so decldes:

10.6  withdraw the RFP on good cause shown;

10.7 award a contract in connection with this Proposal at any time after the RFP’s closing date;

10.8 award a contrad for only a portion of the proposed Services which are reflected in the scope of this
RFP;

10,9 split the award of the contract between more than one Service Provider; or

10.10 make no award of & contract.

In additicn, Transnet reserves the right to exclude any Respondent from the bidding process who has been

convicted of a serious breach of law during the preceding 5 [five] years, including but not limited to breaches

of the Competition Act 89 'of 1998. Respondents are required to indicate in Section 11 fBreach of Law]

whether or not they have been found guilty of a sericus breach of law during the past 5 [five] years.

Transnet reserves the right to award the business te the highest scoring bidder/s unless objective criteria

justify the award to ancther bidder.

Kindly note that Transnet will not reimburse any Respondent for any preparatory costs or other work
performed in connection with its Proposal, whether or not the Respondent is awarded a contract.

LEGAL REVIEW

A Proposal submitted by a Respondent will be subjected to review and acceptance or rejection of its
proposed contractual terms and conditions by Transnet’s Legal Counsel, prior to consideration for an award

of business.

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption to
TIP-OFFS ANONYMOUS : 0800 003 056
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN

OPTION TO EXTEND FOR TWO (2) YEARS

Section 2 : BACKGROUND, OVERVIEW AND SCOPE OF REQUIREMENTS

BACKGROUND

Transnet SOC Ltd currently procures Network and Telecommunications services from Neotel (Pty) Lid for a
period of five (5) years as a result of a sale agreement for Transtel as a golng concern, Transhet (s pleased
to issue this RFP to Service Providers who wish to provide full selution proposals and pricing for the provision
of Network Outsource Services to Transnet.

The successful Service Pravider for the solution sought in this RFP process will be awarded a three-year
outsourcing contract with Transnet with an option to renew for a period of two years at the discretion of
Transnet.

The outsource process was developed in recognition of the business critical nature of the services currently
being delivered to Transnet, and that alignment with a single primary Service Provider would best support
the achievement Transnet’s current and future Network Infrastructure service requirements, Additionally, it is
believed that alignment with a well-established Service Provider that has a history of demonstrated results in
service delivery excellence, innovation, competitiveness and finandial value delivered, will best serve all
stakeholders, The principal Service Provider however may partner with other Service Providers in order to
deliver on Transnhet’s requirements as set out In this RFP. Transnet will nevertheless reserve the right to
award each service tower to more than one Service Provider.

EXECUTIVE OVERVIEW

The current network services outsourcing agreement with the current incumbent Service Provider is nearing
the end of it's term. Transnet is required to engage the market through an open RFP process to contract
with a Service Provider to provide the service as detailed in this RFP,

Our objective is to source all services through a Preferred Service Provider capable of servicing all Transnet
Operating Divisions in locations around the country. Should this Service Pravider not be able to provide the
full complement of the services they will need to partner with other Service Providers to fill these service
gaps. This partnering can be via creating a consortium or a joint venture. The nominated senior Service
Provider within the Joint Venture or Consortium will be the Prime Contractor with whom Transnet will
contract for the full complement of services. The Prime Contractor will take full responsibility for the delivery
of the services and relationship with Transnet.

The bidders are required to provide a transition plan for taking over of all services fram the current service
provider to the new service provider as part of the tender technical returnabile documents,

The selected Service Provider(s) will share in the mission and business objectives of Transnet. These mutual
goals will be met by meeting contractual requirements and new challenges in an environment of teamwork,
joint participation, flexibility, innovation and open communications. In this spirit of partnership, Transnet
and its Service Provider(s) will study the current ways they do business to enhance current practices and

!
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support processes and systems. Such a partnership will allow Transnet to reach higher levels of quality,
service and profitability.

Specifically, Transnet seeks to benefit from this partnership in the following ways:

2.1  Transnet must receive reduced cost of acquisition and improved service benefits resulting from the
Service Provider's economies of scale and streamlined service processes.

2.2 Transnet must achieve appropriate availability that meets user needs while reducing costs for both
Transnet and the chosen Service Provider(s).

2.3  Developing a relationship with a world-class Service Provider capable of driving innovation and
continuous improvement across the scope of services delivered;

2.4  Transnet must receive proactive improvements from the Service Provider with respect to provision of
Services and related processes.

2.5  Improving the overall level of service delivery satisfaction;

2.6  Transnet's overall competitive advantage must be strengthened by the chosen Service Provider's
leading edge technology and service delivery systems.

2.7  Transnet must reduce costs by streamlining its acguisition of Services, including managed service

processes on a Group basis.

3 RFP OBJECTIVES

The overall objective of this RFP is to provide the Transnet ICT team with an understanding of the Service
Provider’s cverall capabilities and competitiveness as a Service Provider.

3.1 THE KEY OBJECTIVES OF THE RFP PROCESS ARE TO:

s Set out the terms for participation in the RFP process and give guidance to the Service Providers on
the preparation of their responses to the RFP and more specifically, the technical, commercial, legal
and SD and B-BBEE requirements;

« Communicate Service Delivery requirements about Transnet Network Infrastructure environments to
allow Service Providers to provide a comprehensive solution proposal and pricing with a minimum of
contingencies;

¢ Identify and short-list Service Providers best capable of meeting the business goals and objectives of
providing Network and Related cutsource services to Transnet;

¢ Request details of outsource proposal solutions including, but not fimited to:
O The Qutsource Services being proposed;
The delivery and management of the Services;
The transition of Services plan;
The commercial framework that will serve as the foundation of the relationship;

O O0OO

Creative solutions for improving the value and quality of Qutsourced Services;
O Embedding a continuous improvement culture into the Service Delivery;
+ Qutline access requirements and due diligence process.

»  Provide information to potential Service Praviders on Transnet Network Infrastructure environments in
relation to their future Network services contract.

¢ Elicit Service Delivery Pricing.

» Evaluate these responses.

et E
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4 SCOPE OF REQUIREMENTS
4,1  The Following Network Services are required;

Network Service File Name

e e | o

Appendix il Service Towers Index | Appendix iii Transnet Service Towers
Index.dox
Appendix lv Cross Functional Appendix iv Cross Functional Services.docx
Services
Appendix v Voice Services Appendix v Voire Services Tower
Definition.docx
Appendix vi Wide Area Network Appendix vi Wide Area Network Service
Services Tower,docx
Appendix vii Local Area Network Appendix vii Local Area Network Service
Services Tower Definition.cocx
Appendix viil Help and Service Desk | Appendix viii Help and Service Desk Services
Service Tower Definition.do¢x
Appendix ix Internet Services Appendix ix Intemet Service Tower
Definition.docx
Appendix x Mobility Service Appendix x Mobility Service Tower
Definition.docx
Appendix xi Port of Nqura Wimax Appendix xi Wimax Service Tower
Service Definition.doox
Appendbe xii Video Conferencing Appendix xii Video Conferencing Setvice
Service Tower Definition.docx
Appendix xlil Relationship Appendix xiii Relationship Management
Management Service Service Tower Definition.doex
Appendix xiv Transition Services Appendix xiv Transition Services.docx

4.2  Refer to technical response forms in Annexure A - P

GJIVDW-161
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As prescribed in terms of the PPPFA and its Regulations, Respeondents are to note the following:

Functionality s included as a threshold with a prescribed percentage threshold of 70%.

Respondents must complete and submit Anpnexures A — P — Technical Submission forms.

Explanation of the technical thesholds. This 70% minimum thresfiold s set for the selection process
which is to determine and recommend & shortlist of prospective Respondents to take through to the Due
Ditigence phase of the evaluation. The technical evaluation score aliocated at a threshold stage will be a
brovisional score and the score after the Due Diligence will be a final score.
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5 GENERAL SERVICE PROVIDER OBLIGATIONS
51 The Service Provider(s) shall be fully responsible to Transnet for the acts and omissions of persons
directly or indirectly employed by them.
5.2  The Service Provider(s) must comply with the requirements stated in this RFP,

6 EXCHANGE AND REMITTANCE

The attention of the Respondents is directed to clause 16 fExchange and Remittance] of the General Bid
Conditions appended hereto. If Transnet is requested by the Respondent to effect payment overseas direct
to the Respondent’s principal or service provider, which is not a registered South African Company please
complete the details below, using the rate of exchange published by the South African Reserve Bank 7
[seven] calendar days before the dosing date of this RFP:

6.1  ZAR 1.00 [South African currency] being equal to [foreign currency}
6.2 ___ %in relation to tendered price(s) to be remitted overseas by Transnet
6.3 [Name of country to which payment fs to be made]
64  Beneficiary details:
Name fAccount holder]
Bank [Name and branch code]
Swift code
Country
6.5 [Applicable base date of Exchange Rate used]

Respandents should note that Transnet would prefer to receive fixed price offers expressed in South African
Rand [ZAR].

7 SERVICE LEVELS
7.1 The Relationship Management Service Tower (Appendix XIII) details the management requirements,
amongst others the governance bodies, charters, meeting, process, roles, ete. for the on-going
management of the relationship between Transnet and the contracted Service Provider(s) The
Relationship Management Service Tower (Appendix XIII) also details the meetings that will be
required to manage all aspects of service delivery from operational to strategic alignment.
7.2 The Service Pravider will provide the services to the service levels as defined In the Service Towers.
a) Failure by the Service Provider to deliver the services to these service level requirements will
resuft in the Service Provider incurring Service Credits against the service fees as defined in
Appendix XVII Service Credit Methodology.

8 RISK
Respondents must elaborate on the control measures put in place by their entity, which would mitigate the
risk to Transnet pertaining to potential non-petformance by a Service Provider, in relatjon to:

8.1 Quality of Services delivered:

¢ d
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B.2  Continuity of the provision of Services:

83 Compliance with the Occupational Health and Safety Act, 85 of 1993:

9 REFERENCES
Please indicate below a minimum of 3 company references in the tables provided in the Response Form
Annexure A — RFP Technical Response Form.

10 FINANCIAL STABILITY

Respondents are required to submit their audited financial statements for the past 3 years with their
Proposal in order to enable Transnet to establish finandal stability.
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11  PRE-QUALIFICATION AND EVALUATION METHODOLOGY AND CRITERIA
Transnet will utilise the following methadology and criteria in selecting a preferred Service Provider, if so

required:
j '
Stage 1 Stage 2 i Stage 3 i Stage 4 Stage 5 Stage 6
Administrative Substantive E 70% Minimum l Weighted » Post tender Award
Rasponsiveness | Responsiveness! Threshold Scoring /100 naegotiations contract

= B-BBEE {10%

hlid o>

E
4

|
1
I
|
I
I
1
]
1
1
1
]
L}
]
[}
1
1
1
]
]
1
]
I
F
I
1
J
1
r
|
|

RETURNAELE PRE- ' TECHNICAL/ WEIGHTED POST TENDER
DOCUMENTS | QUALIFICATION | FUNCTIONALITY!  SCORE NEGOTIATIONS,
& SCHEDULES ' ] FINAL
: i WEIGHTED

11.1 STAGE ONE: Test for Administrative Responsiveness

The test for administrative responsiveness will include the following:

Eﬁ _ Administrative responsiveness check
o  Whether the Bid has been lodged on time Section 1 paragraph 3
s« Whether all Returnable Documents and/or schedules [where Section 4
applicable] were completed and returned by the closing date
and time
s Verify the validity of all retumable documents Section 4, page 27 to 29

The test for administrative responsivenass [{Stage One] must be passed for a
Respondernt’s Proposal to progress to Stage Two for further pre-qusiification

,! wid
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11.2 STAGE TWO: Test for Substantive Responsiveness to RFP
The test for substantive responsiveness to this RFP will include the following:
Pre-Qualification Criteria RFP Reference
e Whether any pre-qualification criteria set by Transnet, have | Section 1 paragraphs 2.2,
been met g 103
Section 4 - validity period
Appendix (i), General Bid
Conditions clause 19
Sections 10, 11
Annexure §
»  Whether the Bid contains a priced offer Section 3
« Whether the Bid materially complies with the scope andjor All Sections
specification given
s Whether the bidder has a completed SD Value Summary | Section 1, paragraph 5.5
Document indicating their commitment to spend 30% of the
contract value on S0 initiatives
Annexure &

Whether the bidder fully complies to the technical critical
critetia that is in Annexure S of the RFP

Tt S emey
]

The test for substantive responsiveness [Stage TwoJ] must be passed fora
Respondent’s Proposal to progress to Stage Three for further evaluation

11.3

STAGE THREE: Test Minimum Threshold 70% for Technical Criteria

The test for the Technical/Functional threshold will be assessed as follows:

Respondent's Signatﬂﬁ@%— Tz

< e %%
Evaluation Criteria Welghtings RFP Reference
¢ Service Provider Assessment 20% Annexure A
s+ Technical Service Towers 65% Appendices Hf - xiff
o Cross Functional Services
. R Annexure B-K
o Voice Servige
o Wide Area Network Service
o Local Area Network Service
o Help & Service Desk
o Intermet Services
o Mobility Services
o Wimax Services
o Relaticnship Management Services
o Video Conferencing
o Service Credits 5% | Appenchx xvi
Annexure O
Total Weighting: 100%
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Evaluation Criteria Welg':::in gs RFP Reference
Minimum qualifying score required: 70%

The following applicable values will be utilised when scoring each criterion mentioned above:

Scoring Scale
Scores | Interpretation

6 Exceeds requirements

5 Meets requirements

4 Maets requirements with slight/ minor deviation

Meets requirements with many deviations from requirements

3

2 Slgnificantly Jess than requirements

1 Signlficant information missing/borderline non-compliant
0 Requirements not addressed

The minimum threshold for technical/functionaflly Stage Three must be met or exceeded
for a Respondent’s Proposal to progress to Stage Four for final evaluation

11.4 STAGE FOUR: Evaluation and Final Weighted Scoring
a) Price and TCO Criterla [Weighted score 90 points]:

Evaluation Criteria RFP Reference
s  Commerdal offer Section 3
»  Commercial discounts? Section 3

¢  Price adjustment conditions / factors
. Exchange rate exposure

Pricing Warkbook Annexure P

? Only unconditional discounts will be taken into account during evaluation, A discount which has been offered conoiitionally wif,
despite not being Laken into acoount for evaluation purposes, be implemented when payment ks effected.

Respeﬁs Sig_rla;‘.i;{[e
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b) Broad-Based Black Economic Empowerment criteria [Weighted score 10 points]

= B-BBEE - current scorecard / B-BBEE Preference Points Claims Form fSection 147

e Preference points will be awarded to a bidder for attaining the B-BBEE status level of contribution in

acoordance with the table below:

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

1 10

2 0

3 8

4 5

5 4

6 3

7 2

8 1

Non-compliant contributor 0

11.5 SUMMARY: Pre-Qualification Threshold and Final Evaluated Weightings

Pra-Qualification Criteria Minimum Threshold [%]
Technical / functionality 70%
Evaluation Criteria Final Weighted Scores
Price and Total Cost of Ownership 0
B-BBEE - Scorecard 10
TOTAL SCORE: 100
wamemms  Respondent's Signature o Date & Company Stamn
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STAGE FIVE: Post Tender Negotiations

Transnet reserves the right to conduct post tender negotlations with a shortlist of Respondent(s). The
shortlist could comprise of one or more Respondents. Should Transnet conduct post tender

negotiations, Respondents will be requested to provide their best and final offers to Transnet based
on such negobiations. A final evaluation will be conducted in terms of 90/10 and the contract will be

negotiated and awarded to the successful Respondent{s).

STAGE SIX: Award Network Services Contract

Award Network Services Contract to the successful bidder(s),

e
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWGQ (2} YEARS

Section 3 : PRICING AND DELIVERY SCHEDULE

The RFP Respondents are required to submit their service pridng submissions in the provided Network
Service Pricing Workbook form (See Annexure P). This will ensure that pricing is submitted in the resource
units and methods required by Transnet for the Individual services and enable an equitable comparison
between the Respondents and the market.

Notes to Pricing:

a) Prices must be quoted in South African Rand, exdusive of VAT

b) Prices quoted must be held valid for a period of 90 days from closing date of this RFP

<) To fadilitate like-for-like comparison bidders must submit pricing strictly in accordance with this pricing
workbook and not utilise a different format. Deviation from this pricing workbook could result in a big
being declared non responsive. I

d) Please note that should you have offered a discounted price(s), Transnet will only consider such price
discount(s) in the final evaluation stage If offered on an unconditicnal basis.

e) Resporidents are to Indicate whether prices quoted would be subject to adjustment after a period of
12 months, and if so which proposed adjustment factor(s) would be utilised.

NOTE: all pricing MUST be enclosed in a separate sealed envelope as prescribed in the pricing
workbook on Annexure P. In addition to the information above, the envelope must be inscribed

as “Network Services Pricing Workbook”

Ll -
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO (2) YEARS

Section 4 ; PROPOSAL FORM
I/'We
fname of entity, company, close corporation ar partnership}
of [l address]

carrying on business trading/operating as

represented by

in my capacity as

being duly authorised thereto by a Resclution of the Board of Directors or Members or Certificate of Partners, as the
case may he, dated a certified copy of which is annexed hereto, hereby offer
to provide the above-menticned Services at the prices quoted In the schedule of prices in accordance with the terms
set forth in the accompanying letter(s) reference and dated

[# any] and the documents listed in the accompanying schedule of RFP documents.

I/We agree to be bound by those conditions in Transnet’s:

{ Terms and Conditions of Contract - Services;

(i} General Bid Conditions — Services; and

(i)  any other standard or special conditions mentioned and/or embadied in this Request for Proposal.

1/We accept that unless Transnet should otherwise decide and so inform mefus in the letter of awardjintent, this
Proposal [and, if any, its covering letter and any subsequent exchange of comespondence], together with Transnet’s
acceptance thereof shall constitute a binding contract between Transnet and mefus.

Should Transnet decide that a formal contract should be signed and so inform me/us in a letter of intent [the
Letter of Intent], this Proposal [and, If any, its covering letter and any subsequent exchange of correspondence]
together with Transnet’s Letter of Intent, shall constitute a binding contract between Transnet and me/us until the
formal contract ks signed.

IfWe further agree that if, after I/we have been notified of the acoeptance of myfour Proposal, I/we fail to enter
into a formal contract if called upon to do so, or fail to commence the provision of Services within the proposed
transition plan proposed and agreed by both parties thereafter, Transnet may, without prejudice to any other legal
remedy which it may have, recover from mefus any expense to which it may have been put In calling for Proposais
afresh and/or having to accept any less favourable Proposal.

I/We accept that any contract resulting from this offer will be for a period of three (3) years with an option to
extend for two (2) years and agree to a penalty clause to be negotiated with Transnet, which will allow Transnet to
invoke a penalty against us should the delivery of the Services be delayed due to non-performance by ourselves.

Fr e

e

Respondent’s Signabare e m% -m=Date & Company Stamp
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ADDRESS FOR NOTICES

The law of the Republic of South Africa shall govern any contract created by the acceptance of this RFP, The
domicilium citandl et executandi shall be a place in the Republic of South Africa to be specified by the Respondent
hereunder, at which all legal documents may be served on the Respondent who shall agree to submit to the
jurisdiction of the courts of the Republic of South Africa. Foreign Respondents shall, therefore, state hereunder the
name of their authorised representative in the Republic of South Africa who has the power of atomey to sign any
contract which may have to be entered into in the event of their Proposal being accepted and to act on their behalf
in ali matters relating to such contract.
Respondent to indicate the details of its domicilium citandi et executandy hereunder:
Name of Entity:
Facsimile:
Address:

NOTIFICATION OF AWARD OF RFP

As soon as possible after approval to award the contract(s), the successful Respondent [the Service Provider] will
be informed of the acceptance of its Proposal. Unsuccessful Respondents will be advised in writing of the name of
the successful Service Provider and the reason as to why their Proposals have been unsuccessful, for example, in
the category of price, delivery peried, quality, B-BBEE status or for any other reason.

VALIDITY PERIOD
Transnet requires a validity period of 90 [ninety] days [from closing date] against this RFP.

NAME(S} AND ADDRESS / ADDRESSES OF DIRECTOR(S) OR MEMBER(S)
The Respondent must disclose hereunder the full name(s) and address(s) of the director(s) or members of the
company or close corporation [C.C.] on whose behalf the RFP is submitted.

0] Registration number of company / C.C.

(i)  Registered name of company { C.C.

(i}  Full name(s} of director/member{s) Address/Addresses ID Number(s)

CONFIDENTIALITY

All information refated to this RFP is to be treated with strict confidence, In this regard Respondents are required to
complete and return a signed copy of the Nan-Disclosure Agreement appended hereto as Section 17. All
information related to a subsequent contract, both during and after completion thereof, will be treated with strict
confidence. Should the need however arise to divulge any information gleaned from provision of the Services,

e ¥s-Signa
| ==Raggpendents Signature

w Date & Company Stamp
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which is either directly or indirectly related to Transnet’s business, written approval to divulge such information
must be obtained from Transnet.

DISCLOSURE OF PRICES TENDERED
Respondents must indicate below whether Transnet may disclose their tendered prices and conditions to other

Respondents:

YES NO

PRICE REVIEW

The successful Respondent(s) [the Service Provider] will be obliged to submit to an annual price review. Transnet
will be benchmarking this price offering(s) against the lowest price recelved as per a benchmarking exercise. If the
Service Provider's price(s) isfare found to be higher than the benchmarked price(s), then the Service Provider shal!
match or better such price(s) within 30 [thirty] days, failing which the contract may be terminated at Transnet's
discretion or the particular service(s) purchased outside the contract.

A “best price” clause will be included In the agreement to ensure that Transnet receives the best price for each
tower offered by the successful respondent to any of its clients.

RETURNABLE DOCUMENTS
All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the Respondent.
Returnable Documents mezns all the documents, Sections and Annexures, as listed in the tables below.

a) Respondents are required to submit with their Proposals the mandatory Returnable Documents, as

detailed below.

Failure to provide all mandatory Returnable Documents at the closing date and time of this
tender will result in 8 Respondent’s disqualification. Bidders are therefore urged to ensure that
2l these Documents are returned with their Proposals.

Please confirm submission of these mandatory Returnable Documents by so Indicating [Yes or No] in the
table below:

SUBMITTED

MANDATORY RETURNABLE DOCUMENTS
[Yes{No]

SECTION 2 : Background, Overview and Soope of Requirements

SECTION 3 : Pricing Workbook

SECTION 10 : RFP Dedaration Form

ANNEXURES A - P : Technical Submission response forms

ANNEXURE Q : Supplier Develepment Value Summary

b) In addition to the requirements of section (a) above, Respondents are further required to submit with their
Proposals the following essential Returnable Documents as detailed below.

Failure to provide all essential Returmable Documents may resuft in a Respondent’s
disqualification at Transnet's sole discretion. Bldders are therefore urged to ensure that alf
these documents are returned with thelr Proposals.
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All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the Respondent.
Please confirm submission of these essentlal Returnable Documents by so indicating [Yes or No] in the tabie

below:

ESSENTIAL RETURNABLE DOCUMENTS & SCHEDULES SUBMITTED
[Yes or No]

SECTION 1 : Notice to Bidders

SECTION 1 : RFP Declaration Form

SECTION 4 : Proposal Form

SECTION 5 : Original valid Tax Clearance Certificate [Consortia / Joint Ventures
must submit a separate Tax Clearance Certificate for each party]

N.B. Original Tax Clearance Certificate to be submitted only on the main original,
|legal binding document and capies may be submitted with the copies of the RFP,

SECTION 5 : Vendor Application Form

- Original cancelled cheque or bank verification of banking details
- Certified copies of IDs of shareholder/directors/members [as applicable]

- Certified copy of Certificate of Incorporation [CM29/CM9 name change]

- Certified copy of share certificates [CK1/CK2 if CC]

- Entity’s letterhead
- Certified copy of valid VAT Reglstration Certificate

- Valid B-BBEE Verification Certificate [Large Enterprises and QSEs]
Note: failure to provide a valid B-BBEE Verification Certificate at the closing
date and time of the tender will result in an automatic score of zero being
allocated for B-BBEE scorecard

- Valid B-BBEE certificate from auditor, accounting officer or SANAS
accredited Verification Agency [EMEs]
Note: fallure to provide a valid B-BBEE Verification Certificate at the dosing
date and time of the tender will result in an automatic score of zero being
allocated for B-BBEE scorecard

- In the case of Joint Ventures, a copy of the Joint Venture Agreement or
written confirmation of the intention to enter into a Joint Venture

Agreement
- Audited Financial Statemer_1ts for previous 3 years

SECTION 6 : Signing Power - Resclution of Board of Directors

SECTION 7 : Certificate of Acquaintance with RFP Documents

SECTION 8 : Certificate of Acquaintance with General Bid Conditions — Services

SECTION 9 : Certificate of Acquaintance with Terms and Conditions of Contract

SECTION 11 : Breach of Law Form

SECTION 13 : Supplier Code of Conduct

SECTION 14 : B-BBEE Preference Points Claim Form

| SECTION 15 : Certificate of attendance of compulsory RFP Briefing
SECTION 16 : Certificate of Acquaintance with Specifications

“wy

o
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ISECI'ION 17 : Non-Disclosure Agreement

) In addition to the requirements of paragraphs (a) and b) above, Respondents are further requested to
submit with their Proposals the following additional documents as detalled below.

Please confirm submission of these additional documents by so indicating [Yes or No] in the table below:

SUBMITTED

ADDITIONAL DOCUMENTS
[Yes or No]

SECTION 19 ; B-BBEE Improvement Plan

CONTINUED VALIDITY OF RETURNABLE DOCUMENTS

The successful Respondent will be required to ensure the validity of all returnable documents, including but not
limited to fts Tax Clearance Certificate and valid B-BBEE Verification Certificate, for the duration of any contract
emanating from this RFP. Should the Respondent be awarded the contract [the Agreement] and fail to present
Transnet with such renewals as and when they become due, Transnet shall be entitled, in addition to any other
rights and remedies that it may have in terms of the eventual Agreement, to terminate such Agreement forthwith
without any liability and without prejudice to any claims which Transnet may have for damages against the
Respondent.

i
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By signing these RFP documents, the Respondent is deemed to acknowledge that he/she has
made himself/herself thoroughly familiar with all the conditions governing this RFP, including
those contained in any printed form stated to form part hereof, and Transnet SOC Lid will
recognise no dalm for relief based on an allegation that the Respondent overfooked any such
condiion or fatled properly to take it into account for the purpose of calculating tendered prices
or otherwise.

SIGNED at onthis____ dayof 20

SIGNATURE OF WITNESSES ADDRESS OF WITNESSES

Name

Name

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE:

NAME:

DESIGNATION:

i

re Date & Company Stamp
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO (2) YEARS

Section 5 : VENDOR APPLICATION FORM

Respondents are to furnish the folfowing documentation and complete the Vendor Application Form below:

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

stamp]

2 @ N e N A W N

i

Certified copy of Identity Document(s) of Shareholders/Directors/Members fwhere applicabic]

Certified copy of Certificate of Incorporation, CM29 / CM9 frame change]

Certifled copy of Share Certificates [CK1/CK2 if CC)

Original letterhead confirm physical and postal addresses

Original valid SARS Tax Clearance Certificate [RSA entities only]

Certified copy of VAT Registration Certificate [RSA entities only]

A signed letter from your entity’s auditor or accountant conflrming most recent annual turover figures
Certified copy of valid Company Registration Certificate [fif applicable]

No contract shall be awarded to any South African Respondent whose tax matters have not

been declared by SARS to be in order.

Entity’s trading name
Entity’s registered name

Entity’s Registration Number or ID Number if a Scle Proprietor -

Form of entity [v/] cc

How many years has your entity'

been in business?

\'_'A'I_'_nu\mber“[if_ regisl_:er_ed]

Entity’s telephone number

. Entity'sfox number

Entity’s email address

Entity’s website address
Bank name
Account holder
Postat address

=

TR P

ey

Responden@,‘_ﬁ_]gnature

Trust Pty Ltd Limited Partnershin  Sole Proprietor
Branch & Branch code
Bank account number
;.. Date & Company Stamp
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO (2) YEARS

Section 6 : SIGNING POWER — RESOLUTION OF BOARD OF DIRECTORS

NAME OF ENTITY:
It was resolved at a meeting of the Board of Directors held on that

FULL NAME(S) CAPACITY SIGNATURE

in his/her capadity as indicated above is/are hereby authorised to enter Into, sign, execute and complete any
documents relating to this Proposal and any subsequent Agreement for the provision of Services.

FULL NAME
SIGNATURE CHAIRMAN

FULL NAME
SIGNATURE SECRETARY

- - . Date & Company Stamp:

.

Respondent’s Signature . e
R — -
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO (2) YEARS

Section 7 : CERTIFICATE OF ACQUAINTANCE WITH RFP DOCUMENTS

NAME OF ENTITY:

1. Ijwe

do hereby certify that I/we acquainted myselffourselves with all the documentation comprising this RFP
and all conditions contained therein, as laid down by Transnet SOC Ltd for the carrying out of the
proposed supply/service/works for which I/we submitted my/our Proposal.

2. Ywe furthermore agree that Transnet SOC Ltd shall recognise no claim from mefus for relief based on
an allegation that I/we overlooked any RFP/contract condition or failed to take it into account for the
purpese of calculating my/our offered prices or otherwise.

3. I/we understand that the accompanying Bid will be disqualified if this Certificate is found not to be true
and complete in every respect.

4. For the purposes of this Certificate and the accompanying Bid, Ifwe understand that the word
“eompetitor” shall indude any individual or organisation, other than the Bidder, whether or not affiliated
with the Bidder, who:

a) has been requested to submit a Bid in response to this Bid invitation;

b) could potentially submit a Bid in response to this Bid invitation, based on their
qualifications, abilities or experience; and

c) provides the same Services as the Bidder andfor is in the same line of business as the
Bidder

5. The Bidder has arrived at the acocompanying Bid independently from, and without consultation,
communication, agreement or arrangement with any competitor. However communication between
partners in a joint venture or consortium will not be construed as collusive bidding.

6. In particular, without limiting the generality of paragraph 5 above, there has been no consultation,
communication, agreement or arrangement with any competitor regarding:
a) prices;
b) geographical area where Services will be rendered [market aliocation]
) methods, factors or farmulas used to calculate prices;
d) the intention or decision o submit or not to submit, a Bid;
) the submission of a Bid which does not meet the specifications and conditions of the RFP:

or

Respondent’s Signatura

. .

s .

Date & Company Stamp
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] bidding with the intention not winning the Bid,

In addition, there have been no consultations, communications, agreements or arrangements with any
competitor regarding the quality, quantity, specifications and conditions or delivery particulars of the
Services to which this RFP reiates.

The terms of the accompanying Bid have not been, and will not be, disclosed by the Bidder, directly or
indirectly, to any competitor, prior to the date and time of the official Bid opening or of the awarding of
the contract.

I/We am/are aware that, in addition and without prejudice to any cther remedy provided to combat any
restrictive practices related to bids and contracts, Bids that are suspicious will be reported to the
Competition Commission for investigation and possible impaosition of administrative penalties in terms of
section 59 of the Competition Act No 89 of 1998 and/for may be reported to the National Prosecuting
Authority [NPA] for criminal investigation andfor may be restricted from conducting business with the
public sector for a period not exceeding 10 [ten] years in terms of the Prevention and Combating of
Corrupt Activities Act No 12 of 2004 or any cther applicable legislation.

SIGNED at onthis ____ dayof 20

Respondent’s Signature

SIGNATURE OF WITNESS SIGNATURE OF RESPONDENT

l§
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO (2) YEARS

Section 8 : CERTIFICATE OF ACQUAINTANCE WITH THE GENERAL BID CONDITIONS -

SERVICES
fappended herefo as Appendix ()]

NAME OF ENTITY:

I/We
do

hereby certify that I/we acquainted myselffourselves with all the documentation comprising the General
Bid Conditions - Services as received on finsert date from Transnet SOC Lid for the

carrying out of the proposed Services for which Ifwe submitted my/our Proposal.

I/We furthermore agree that Transnet SOC Ltd shall recognise no claim from me/us for relief based on an
allegation that I/we overlooked any terms and conditions of the General Bid Conditions or fafled bo take it
into account for the pumpose of calculating my/our offered prices or otherwise.

I/We confirmt having been advised that a signed copy of this Schedule ¢an be submitted in lieu of the
entire General Bid Conditions as confirmaticn in terms of the Returmnable Schedule.

SIGNED at onthis _____ dayof 20
SIGNATURE OF WITNESS SIGNATURE OF RESPONDENT
Responder;t’s Signature & Date & Company g‘fam[;
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERTOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO (2) YEARS

Section 9 : CERTIFICATE OF ACQUAINTANCE WITH THE TERMS AND CONDITIONS OF
CONTRACT FOR THE PROVISION OF SERVICES TO TRANSNET

[appended hereto as Appendix (i)}

NAME OF ENTITY:

I/We
do

hereby certify that I/we acquainted myselffourselves with all the documentation comprising the Terms
and Conditions of Contract as received on [insert date] fram Transnet SOC Ltd for
the carrying out of the proposed Services for which T/we submitted my/our Proposal.

I/We furthermore agree that Transnet SOC Ltd shall recognise no daim from mefus for relief based on an
allegation that I/we averlooked any Terms and Conditions of Contract or failed to take it into account for

the purpose of calculating my/our offered prices or otherwise,

IfWe confirm having been advised that a signed copy of this Schedule can be submitted in lieu of the
entire Terms and Conditions of Contract as confirmation in terms of the Returnable Schedule,

SIGNED at onthis _ ___ dayof 20
SIGNATURE OF WITNESS SIGNATURE OF RESPONDENT
Respondent's Signature - Date & Company Sta_mp
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Respondents should also note the obligations as set out in
clause 19 [Terms and Conditions of Contract]
of the Genaral Bid Conditions fAppendix (i)]which reads as follows:

19.1  The Service Provider shall adhere to the Terms and Conditions of Contract issued with
the Bid Documents, together with any schedule of “Specisi Conditions” or otherwise
whict: formn part of the Bid Documents,

19.2  Should the Respondent find any condifions unacceptsble, it should indicate which
conditions are unacceptable and offer alternatives by written submission on Its company
letterhead. Any such submission shall be subject to review by Transnet’s Legal Counsel
who shall deterrine whether the proposed alternative(s) are acceptable or otherwise, as
the case may be.

Respondent’s Signature Date & Company Stamp
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO {2) YEARS

Section 10 : RFP DECLARATION FORM

NAME OF ENTITY:

We do hereby certify that:

1. Transnet has supplied and we have received appropriate responses to any/all questions {as
applicable] which were submitted by oursetves for RFP Clarification purposes;

2. we have received all information we deemed necessary for the compietion of this Request for
Proposal [RFP];

3. at no stage have we received additional information relating to the subject matter of this RFP
from Transnet sources, other than information formally received from the designated Transnet
contack{s) as nominated in the RFP documents;

4. we are satisfied, insofar as our entity is concerned, that the processes and procedures adopted
by Transnet in issuing this RFP and the requirements requested from Bidders in responding to
this RFP have been condudted in a fair and transparent manner; and

5. furthermore, we declare that a family, business and/or social relationship exists / does not exist
[delete as applicable] between an owner / member / director / partner / shareholder of our
entity and an employee or board member of the Transnet Group.

6. If such a relationship exists, Respondent is to complete the following section:

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

Indicate nature of relationship with Transnet:

[Failure to furnish complete and accurste information in this regard will lead to the disqualification of a
response and may preclude & Respondent from doing Ffuture business with Transnet]

Eespondent s Signature < Date & Company Stamp
-] e
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7. We deciare, to the extent that we are aware or become aware of any relationship between
ourselves and Transnet [other than any existing and appropriate business relationship with
Transnet] which could unfairly advantage our entity in the forthcoming adjudication process, we
shall notify Transnet immediately in writing of such circumstances.

8. We accept that any dispute pertaining to this Bid will be resolved through the Ombudsman
process and will be subject to the Terms of Reference of the Ombudsman. The Ombudsman
process must first be exhausted before judicial review of a decision is sought, [Refer “Important
Notice to Respondents™ overleaf].

S.  We further accept that Transnet reserves the right to reverse an award of business or dedsion
based on the recommendations of the Ombudsman without having to follow a formal court
process to have such award or dedsion set aside.

SIGNED at on this day of 20
For and on behalf of AS WITNESS:
duly authorised hereto
Name: Name:
Position: Position:
Signature: Slgnature:
Date:
Place;
Respondent’s Signafure ‘;L Date & Company Stamp
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IMPORTANT NOTICE TO RESPONDENTS

Transnet hs appointed a Procurement Ombudsman to investigate any r_ngtgzj_ajﬂm_lg[u;
in respect of RFPs exceeding R5,000,000.00 [five million S.A. Rand] in value. Should a
Respondent have any material concern regarding an RFP process which meets this value
threshold, a complaint may be lodged with Transnet’s Procurement Ombudsman for

further investigation.

It is incumbent on the Respondent to familiarise himself/herself with the Terms of

Reference for the Transnet Procurement Ombudsman, details of which are available for
review at Transnet's website www.transnet.net.

An official complaint form may be downloaded from this website and submitted, together

with any supporting documentation, within the prescribed period, to
procurement.ombud@transnet.net.

For transactions below the R5,000,000.00 [five million S.A. Rand] threshold, a complaint
may be lodged with the Chief Procurement Officer of the relevant Transnet Operating

Division.

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

made in bad faith, Transnet reserves the right to place such a Bidder on its List of Excluded
Bidders.

Respondent’s Signature s Date & Company Stamp ?
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO (2) YEARS

Section 11 : BREACH OF LAW FORM

NAME OF ENTITY:

I/We

do hereby certify that Jiwe have/have not been found guilty during the preceding 5 [five] years of a
serious breach of iaw, including but not limited to a breach of the Competition Act, 89 of 1998, by a court
of law, tribunal or other administrative body. The type of breach that the Respondent is required to
disclose excludes relatively minor offences or misdemeanours, e.g. traffic offences.

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, I/we acknowledge that Transnet SOC Ltd reserves the right to exdude any Respondent
from the bidding process, should that person or entity have been found guilty of a serlous breach of law,
tribunal or regulatory obligation.

SIGNED at on this day of 20
SIGNATURE OF WITNESS SIGNATURE OF RESPONDENT
Respondent's Slgrature Date 8 Company Stamp
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN

OPTION TO EXTEND FOR TWOQ (2) YEARS

Section 12 : RFP CLARIFICATION REQUEST FORM

RFP No: GSM/13/04/0722
RFP deadline for questions / RFP Clarifications: Before 12:00 on 09 July 2013

TO: Transhet SOC Ltd

ATTENTION: Macdonalkd Maluleke

EMAIL Macdenald.Maluleke@transnet.net
DATE:

FROM:

RFP Clarification No fto be inserted by Transnet]

REQUEST FOR RFP CLARIFICATION

. . .
Respondent’s Signature iy
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO (2} YEARS

Section 13 : SUPPLIER CODE OF CONDUCT

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

*  The Transnet Supply Chain Policy

«  Section 217 of the Constitution - the five pillars of Public PSCM [Procurement and Supply Chain
Management]: fairness, equity, transparency, competitiveness and cost effectiveness;

»  The Public Finance Management Act [PFMA]J;

¢  The Preferential Procurement Policy Framework Act [PPPFA];

»  The Broad-Based Black Economic Empowerment Act [B-BBEE]; and

s  The Prevention and Combating of Cormupt Activities Act.

This Code of Conduct has been included in this RFP to formally apprise prospective Transnet Suppllers of
Transnet’s expectatians regarding the behaviour and conduct of its Suppliers.

Prohibition of bribes, kickbacks, unlawful payments, and other corrupt practices

Transnet is in the process of transforming itself into a self-sustaining State Owned Company [SOC],
actively competing in the logistics industry. Our aim is to become a world class, profitable, logistics
organisation. As such, our transformation s focused on adopting a performance culture and to adopt
behaviours that will enabie this transformation.

a) Transnet will not participate in corrupt practices and therefore expects its Suppllers to act in a
similar manner.

+  Transnet and its employees will follow the laws of this country and keep accurate
business records that reflect actual transactions and payments to our Suppliers.

*  Emplaoyees must not accept or request money or anything of value, directly or indirectly,
to:
- illegally influence their judgement or conduct or to ensure the desired outcome of
a sourcing activity;
- win or retain business or to influence any act or decision of any decision
stakeholders involved in sourcing decisions; or
- @ain an improper advantage.
*  There may be an occasion when a Supplier is confronted with fraudulent or corrupt

behaviour by a Transnet employee. We expect our Suppliers to use our “Tip-offs
Anonymous” Het line to report these acts [0800 003 056],

Respondent’s Signature z Date & Company Stamp
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L) Transnet is firmly commiited fo the ideas of Iree and competitive enterprise.

e Suppliers are expected to comply with all applicable laws and regulations regarding fair
competition and antitrust.

*  Transnet does not engage with non-value adding agents or representatives solaly for the
purpose of increasing B-BBEE spend [fronting].

¢) Transnets relationship with Suppliers requires us to dearly define regiirements, exchange
information and share mutual benefits,

»  Generally, Suppliers have their own business standards and regulations, Although
Transnet cannot control the actions of our Suppliers, we will not tolerate any illegal
activities. These include, bist are not limited to:

= misrepresentation of their product [e.g. origin of manufacture, spedifications,
intellectual property rights];

- pollusion;

- failure to disclose accurate information required during the sourcing activity [e.g.
ownership, financial situation, B-BBEE status];

- corrupt activities listed above; and

= harassment, intimidation or cther aggressive actions towards Transnet employees.

*  Suppliers must be evaluated and approved before any materials, components, products
or services are purchased from them. Rigorous due diligence is conducted and the
Supplier is expected to participate in an honest and stralght forward manner.,

»  Suppliers must record and report facts accurately, honestly and objectively. Financial
records must be accurate in all material respects.

Conflicts of interest
A conflict of interest arises when personal interests or activities influence [or appear to influence] the
ability to act in the best interests of Transnet, Examples include, but are not limited to:

¢ Transnet employees awarding business to entities in which their family members or
business associates have an interest

*  Transnet employees having a finandal interest in a bidding entity

Bidding entities are required to disclose any interest/s which exist between themselves and any empioyee
and/or Transnet Board member,

Respondent’s Signature Date & Comp?ny Stamp
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO (2) YEARS

Section 14 : B-BBEE PREFERENCE POINTS CLAIM FORM

This preference form contains general information and serves as a claim for preference points for Broad-
Based Black Economic Empowerment [B-BBEE] Status Level of Contribution.

1. INTRODUCTION

1.1  Atofal of 10 preference paints shall be awarded for B-BBEE Status Level of Contribution.

1.2 Failure on the part of a Bidder ta fill in and/or to sign this form and submit a B-BBEE Verification
Certificate from a Verification Agency accredited by the South African Accreditation System
[SANAS] o a Registered Auditor approved by the Independent Regulatory Board of Auditors
[IRBA] or an Accounting Officer as contemplated in the Close Corporation Act [CCA] together
with the bid will be interpreted to mean that preference points for B-BBEE Status Level of
Contribution are not claimed.

1.3  Transnet reserves the right to require of a Bidder, either before a Bid is adjudicated or at any time
subsequently, to substantiate any claim in regard to preferences, in any manner required by
Transnet

2 GENERAL DEFINITIONS

2.1 Tall applicable taxes” include value-added tax, pay as you earn, income tax, unemployment
insurance fund contributions and skilfs development levies;

2.2  "B-BBEE" means broad-based bfack eoonomic empowerment as defined in saction 1 of the
Broad-Based Black Econemic Empowerment Act;

2.3 “B-BBEE status of contributor” means the B-BBEE status received by a measured entity based
on its overall performance using the relevant scorecard contained in the Codes of Good Practice
on Black Economic Empowerment, issued in terms of section 9(1) of the Broad-Based Black
Economic Empowerment Act;

2.4  “Bid” means a written offer in a prescribed or stipulated form in response to an invitation by
Transnet for the provision of goods, works or services;

2.5 “Broad-Based Black Economic Empowenment Act” means the Broad-Based Black Economic
Empowerment Act, 2003 [Act No. 53 of 2003];

26 “comparative price” means the price after the factors of a non-firm price and all unconditional
discounts that can utilised have been taken into consideration;

2.7 Tconsortium or joint venture” means an association of persons for the purpose of combining
their expertise, property, capital, efforts, skills and knowledge in an activity for the execution of a
contract;

2.8 “contract” means the agreement that results from the acoeptance of a bid by Transnet;

Respondent’s Signature Date & Company Stamp
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2.3 “EME" means any enterprise with an annual total revenue of R5 [five] million or less;

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

2.11 “functionality” means the measurement according to predetermined norms, as set out in the
bid documents, of a service or commodity that is designed to be practical and useful, working or
operating, taking into account, among other factors, the quality, reliabllity, viability and durability
of a service and the technical capacity and ability of a bidder;

2.12 “non-firm prices” means all prices other than “firm" prices;

2,13 T"person” includes reference to a juristic person;

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

2,15 “subcontract™ means the primary contractor’s assigning or leasing or making out work to, or
employing anather person to support such primary contractor in the execution of part of a project
in terms of the contract;

2.16 T“total revenue” bears the same meaning assigned to this expression in the Codes of Good
Practice on Black Economic Empowerment, issued in terms of section 9(1) of the Broad-Based
Black Empowerment Act and promulgated in the Govermnment Gazette on 9 February 2007;

2.17 “trust” means the arrangement through which the property of one person is made over or
bequeathed to a trustee to adminlster such propesty for the benefit of another person; and

2.18 “trustee” means any person, induding the founder of a trust, to whom property is bequeathed in
order for such property to be administerad for the benefit of another person.

3. ADJUDICATION USING A POINT SYSTEM

3.1  The Bidder obtaining the highest number of total points for the evaluation criteria as enumerated
i Section 2 of the RFP will be awarded the contract, unless objective criteria justifies the award to
another bidder.

3.2 Preference points shall be calculated after prices have been brought to a comparative basis taking
into account all factors of non-firm prices and all unconditional discounts.

3.3 Points scored will be rounded off to 2 [twol decimai places.

34 In the event of equal points scored, the Bid will be awarded to the Bidder scoring the highest
humber of preference points for B-BBEE.

3.5  However, when functionality is part of the evaluation process and two or more Bids have scored
equal points including equal preference points for B-BBEE, the successful Bid will be the one
scoring the highest score for functionality.

3.6 Should two or more Bids be equal in all respect, the award shall be decided by the drawing of iots.

RespondenFs Signature . Date & Company Stamp
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4, POINTS AWARDED FOR B-BBEE STATUS LEVEL OF CONTRIBUTION
41 In terms of Regulation 5(2) and 6{2) of the Preferential Procurement Regulations, 2011,
preference paints shall be awarded to a Bidder for attaining the B-BBEE status level of
contribution in accordance with the table below;

—_ —————— =

B-BBEE Status Level of Number of Points
Contributor [Maximum 10]
1 10
2 9
3 8
4 5
5 4
6 3
7 2
8 1
Non-compliant contributor )

Note: Refer to Section 1 of the RFP document for further information in terms of B-BBEE ratings.

4.2 Bidders who qualify as EMEs in terms of the B-BBEE Act must submit a certificate issued by an
Accounting Officer as contemplated in the CCA or a Verification Agency accredited by SANAS or a
Registered Auditor. Registered auditors do not need to meet the prerequisite for IRBA's approval
for the purpose of conducting verification and issuing EME’s with B-BBEE Status Level Certificates.

4.3  Bidders other than EMEs must submit their original and valid B-BBEE status level verification
certificate or a certified copy thereof, substantiating their B-BBEE rating issued by a Registered
Auditor approved by IRBA or a Verification Agency accredited by SANAS.

4.4 A trust, consertium or joint venture will qualify for points for its B-BBEE status level as a legal
entity, provided that the entity submits its B-BBEE status level certificate.

4.5 A brust, consortium or joint venture will qualify for polnts for their B-BBEE status level as an
unincorporated entity, provided that the entity submits thelr consolidated B-BBEE scorecard as if
they were a group structure and that suoh a consolidated B-BBEE scorecard is prepared for every
separate bid,

4.6  Tertary institutions and public entities will be required to submit their B-BBEE status level
certificates in terms of the spedialised scorecard contained in the B-BBEE Codes of Good Practice.

4.7 A person will not be awarded polnts for B-BBEE status level if it is indicated in the Bid documents
that such a Bidder intends subcontracting more than 25% [twenty-five per cent] of the value of
the contract to any other enterprise that does not qualify for at least the same number of points
that such a Bidder qualifies for, unless the intended subcontractor is an EME that has the
capahility and ability to execute the subcontract.

4.8 A person awarded a contract may not subcontract more than 25% [twenty-five per cent] of the
value of the contract to any cther enterprise that does not have an equal or higher B-BBEE status
level than the person concemed, unless the contract is subcontracted to an EME that has the
capability and ability to execute the suboontract,

Respondent’s Signature Date & Company Starmp
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5. B-BBEE STATUS AND SUBCONTRACTING

5.1 Bidders whe claim points in respect of B-BBEE Status Level of Contribution must
compiete the following:

B-BBEE Status Level of Contributor = [maximum of 10 points]

Note: Points claimed in respect of this paragraph 5.1 must be in accordance with the table
reflected in paragraph 4.1 above and must be substantiated by means of a B-BBEE certificate
Issued by a Verification Agency accredited by SANAS or a Registered Auditor approved by IRBA or
an Accounting Officer as contemplated In the Close Corporation Act.

5.2 Subcontracting:

Will any pertion of the coniract be subcontracted? YES/NO [delete which is not applicable]

If YES, indicate:
{)  What percentage of the contract will be subcontracted? Sirommmnnrri e 0
(i) The name of the SUBCONETACLON ..........cccvennamersuisersrinsieesee oo oo ree s
(i) The B-BBEE status level of the subcontractor
(iv) Isthe subcontractor an EME? YES/NQ

53  Declaration with regard to Company/Firm

(i) Name of COMPany/FIM... ... rrrrmrrrnier s anere
(i) VAT registration NUMDBE ... i s tversessstsen e seeesesearesnon
(i} Company registration NUMDBEL......vviirece e e ves s vmsessesss s

(iv} Type of Company / Firm
wPartnership/Joint Venture/Consortium
aOne person business/sole propriety
oClose Corporations
cCompany (Pty) Ltd
[TICK APPLICABLE BOX]

(v) Describe Principal Business Activities

(vi} Company Classification

Respondent’s Signature Date & Company Stampz
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cManufacturer

oSupplier

oProfessional Service Provider

cOther Service Providers, e.g Transporter, etc
[TICK APPLICABLE BOX]

GJIVDW-195
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(vii) Total number of years the company/firm has been in business.........

Respondent’s Signature
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BID DECLARATION

I/we, the undersigned, who wamants that he/she Is duly authorised to do so on behalf of the
company/firm, certify that points clalmed, based on the B-BBEE status level of contribution
indicated in paragraph 4 above, qualifies the company/firm for the preference(s) shown and I {
we acknowledge that:

(i) The information furnished is true and correct.

(i) 1In the event of a contract being awarded as a result of points claimed as shown in
paragraph 6 above, the contractor may be required to furnish documentary proof to the
satisfaction of Transnet that the daims are correct.

(ii) If the B-BBEE status level of contributicn has been daimed or obtained on a fraudulent
basis or any of the conditions of contract have not been fulfilled, Transnet may, in
addition to any other remedy it may have:

(a) disqualify the person from the bidding process;

(b} recover costs, losses or damages it has incurred or suffered as a result of that
person’s conduct;

(c) cancel the contract and daim any damages which it has suffered as a result of
having to make less favourable arrangements due to such cancellation;

{d) restrict the Bidder or contractor, its shareholders and directors, andjor associated
entities, or only the shareholders and directors who acted in a fraudulent manner,
from obtaining business from Transnet for a period not exceeding 10 years, after
the audi alteram partern [hear the other side] rufe has been applied; and/or

(e) forward the matter for criminal prosecution.

WITNESSES:
1
SIGNATURE OF BIDDER
2.
DATE:
 COMPANY NAME: ...
ADDRESS:.....ccouimiimsnsansanns

Respordent’s Signature, Date & Company Stamp
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO (2) YEARS

Section 15 : CERTIFICATE OF ATTENDANCE OF RFP BRIEFING

It is hereby certified that —

1.
2.
Representative(s) of [name of entity]
attended the RFP briefing in respect of the proposed Services to be rendered in terms of this RFP on
20
TRANSNET'S REPRESENTATIVE RESPONDENT'S REPRESENTATIVE
DATE DATE
EMAIL
Respongdent’s Signature “ Date & Company Stamp
s - -
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERTIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO (2) YEARS

Section 16 : CERTIFICATE OF ACQUAINTANCE WITH SPECIFICATIONS
[appended hereto as Section 167

I/We
do

hereby certify that I/we acquainted myselffourselves with all the documentation comprising the
Specifications for the carrying out of the proposed Services for which Ifwe submitted my/our Proposal,

I/We furthermore agree that Transnet SOC Ltd shall recognise no dalm from mefus for rellef based on an
allegation that Ifwe overlooked any provisions of the Specifications or failed to take It into acoount for the
purpose of calculating my/our offered prices or ctherwise,

I/We confirm having been advised that a signed copy of this Schedule can be submitted in lieu of the
Spedifications as confirmation in terms of the Returnable Schedule.

SIGNED at on this day of 20
SIGNATURE OF WITNESS SIGNATURE OF RESPONDENT
gpondent’s Slgnature T Date & Company Stamp
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO (2) YEARS

Section 17 : NON DISCLOSURE AGREEMENT

Entered into by and between

TRANSNET SOCLTD
Registration Number 1990/000900/30

and

Registration Number

RFP Number GSM/13/04/0722

Respondent’s Signature Date & Company St’a’mp
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THIS AGREEMENT is made between

Transnet SOC Ltd [Transnet] [Registration No. 1920/000900/30]
whose registered office is at 49" Floor, Carlton Centre, 150 Commissioner Street, Johannesbury 2001,

[the Company] [Registration No __ ] whose

registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined below] and it is envisaged that each party
may from time fo time receive Information relating to the other in respect thereof, In consideration of each
party making available to the other such Information, the parties jointly agree that any dealings between them
shall be subject to the terms and conditions of this Agreement which themselves will be subject to the
parameters of the Bid Document,

IT IS HEREBY AGREED

1. INTERPRETATION
In this Agreement:
1.1  Agents mean directors, officers, employees, agents, professional advisers, contractors or sub-
contractors, or any Group member;

1.2  Bid or Bid Document means Transnet’s Request for Information [RFI] Request for Proposal
[RFP] or Request for Quotation [RFQ], as the case may be;

1.3 Confidential Informatlon means any information or other data relating to one party [the
Disdosing Party] andfor the business carried on or proposed or intended to be caried on by that
party and which Is made available for the purpeses of the Bid to the other party [the Receiving
Party] or its Agents by the Disclosing Party or its Agents or recorded in agreed minutes following
oral disclosure and any other information otherwise made available by the Disclosing Party or its
Agents to the Receiving Party or its Agents, whether before, on or after the date of this
Agreement, and whether in wrting or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding Information
which:

a) is publicly available at the time of its disdosure or becomes publicly available [other than
as a result of disclosure by the Receiving Party or any of its Agents contrary to the terms of
this Agreement]; or

§o

Respondent’s Slgnature s Date & Company Stamp
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b) was lawfLlly in the possession of the Receiving Party or its Agents [as can be demonstrated
by its written records or other reasonable evidence] free of any restriction as to Its use or
disclosure prior to its being se disclosed; or

c) following such disclosure, becomes available to the Receiving Party or its Agents [as can be
demonstrated by its written records or other reasonable evidence] from a source cther
than the Disclosing Party or its Agents, which source Is not bound by any duty of
confidentiafity owed, directly or indirectly, to the Disdlosing Party in relation to such
information;

1.4 Group means any subsidiary, any holding company anc any subsidiary of any holding company of
either party; and
1.5 Information means all information in whatever form including, without limitation, any

Information relating to systems, operations, plans, intentions, market opportunities, know-how,

trade secrels and business affairs whether in writing, conveyed orally or by machine-readable

medium.

2. CONFIDENTIAL INFORMATION

2.1  All Confidentlal Information given by one party to this Agreement {the Disclesing Party] to the
other party [the Receiving Party] will be treated by the Receiving Party as secret and confidential
and will not, without the Disclosing Party’s written consent, directly or indirectly communicate or
disclose [whether in writing or orally or in any other manner] Confidential Information to any
other person other than in accordance with the terms of this Agreement.

2.2 The Receiving Party will only use the Confidentlal Information for the sole purpose of technical
and commercial discussions between the parties in relation to the Bid or for the subsequent
performance of any contract between the parties in relation to the Bid.

2.3 Notwithstanding clause 2.1 above, the Recelving Party may disclose Confidential Information:

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

b) to the extent required by law or the rules of any applicable regulatory authority, subject to
clause 2.4 below.

24 In the event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause 2.3 b) above, it shall promptly notify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or
any action which the Disclosing Party may reasonably take to challenge the validity of such
requirement.

2.5  In the event that any Confidential Information shall be copied, disclosed or used otherwise than as
permitted under this Agreement then, upon becoming aware of the same, without prejudice to

=
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any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps [including the institution
of legal proceedings] as shall be necessary to remedy [if capable of remedy] the default and/er to
prevent further unauthorised copying, disclosure or use.

2.6  All Confidential Information shall remain the property of the Disclosing Party and its disciosure
shall not confer on the Receiving Party any rights, including intellectual property rights over the
Confidential Information whatsoever, beyond those contained in this Agreement,

3. RECORDS AND RETURN OF INFORMATION

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

3.2 The Recelving Party shall keep a written record, to be supplied to the Disclosing Party upon
request, of the Confidential Information provided and any copies made thereof and, so far as is
reasonably practicable, of the location of such Confidential Information and any copies thereof,

3.3  The Company shall, within 7 [seven] days of receipt of a written demand from Transnet:

a) return all written Confidential Information [including all copies]; and

b) expunge or destroy any Confidential Information from any computer, word processor or
other device whatsoever into which it was copied, read or programmed by the Cormpany or
on its behalf,

3.4  The Company shall on request supply a certificate signed by a director as to its full compliance
with the requirements of clause 3.3 b) above,

4. ANNOUNCEMENTS

4.1  Neither party will make or permit to be made any announcement or disclosure of its prospective
interest in the Bld without the prior written consent of the other party.

4.2  Neither party shall make use of the other party’s name or any information acquired through its
dealings with the other party for publicity or marketing purposes without the prior written consent
of the other party.

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

6. PRINCIPAL
Each party confirms that it is acting as principal and not as nominee, agent or broker for any other
person and that it will be responsible for any costs incurred by it or its advisers in considering or pursuing
the Bid and in complying with the terms of this Agreement.

-
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7.  ADEQUACY OF DAMAGES
Nathing contained in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing
any other remedies available to it, either at law or in equity, for any such threatened or actual breach of
this Agreement, including specific performance, recovery of damages or otherwise.

8. PRIVACY AND DATA PROTECTION

8.1  The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
Section 14 of the Bill of Rights In connection with this Bid and shali procure that its personnel shall
cbserve the provisions of such Act [as applicable] or any amendments and re-enactments thereof
and any regulations made pursuant thereto,

8.2 The Receiving Party warrants that it and its Agents have the appropriate technical and
organisational measures in place against unauthorised or unlawful processing of data relating to
the Bid and against accidental loss or destruction of, or damage to such data held or processed by
them.

9. GENERAL

9.1  Neither party may assign the benefit of this Agreement, or any interest hereunder, except with the
prior writben consent of the other, save that Transnet may assign this Agreement at any time to
any member of the Transnet Group.

9.2  No failure or delay in exercising any right, power ar privilege under this Agreement will operate as
a waiver of it, nor will any single or partial exercise of it precude any further exercise or the
exercise of any right, power or privilege under this Agreement or otherwise.

9.3 The provisions of this Agreement shall be severable in the event that any of its provisions are held
by a court of competent jurisdiction or other applicable authority to be invalid, void or otherwise
unenforceable, and the remaining provisions shall remain enforceable to the fullest extent
permitted by law.

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

9.5  HNothing in this Agreement shall constitute the creation of a partnershlp, joint venture or agency
between the partles.

9.6  This Agreement will be governed by and construed in accordance with South African law and the
parties irrevocably submit to the exclusive jurisdiction of the South African courts,

000000000
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN
OPTION TO EXTEND FOR TWO (2) YEARS

Section 18: SUPPLIER DEVELOPMENT INITIATIVES

1.1  Alm and Objectives

Historically in South Africa there has been a lack of investment in infrastructure, skills and capability
development and an inequality in the income distribution and wealth of a significant portlon of the
population. There have been a number of Govemment initiatives developed to address these challenges.
In particular, the New Growth Path [NGP] developed in 2010 aligns and builds on previous policies to
ensure the achievement of Government’s development objectives for South Africa. Transnet fully
endorses and supports Government’s New Growth Path policy.

The key focuses of the NGP include:

» increasing employment intensity of the economy

* addressing competitiveness

» balancing spatial development of rural areas and poorer provinoes

= reducing the carbon intensity of the economy

= creating opportunitles in improving regional and giobal cooperation

= enabling transformation that benefits a wider range of saclal actors in sodety e.g. workers, rural
communities, youth and women

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

«  Youth [16 to 35 year olds]

=  Black women

* People with disabilities

= Small businesses

*  Rural integration

*  The South African National Military Veteran Association (SANMVA)*

3 "Black” means South African Blacks, Coloureds and Indians, as defined In the B-BREE Adt, 53 of 2003

* *The South African National Military Yeteran Assodiation (SANMVA) has been designated by the Minister
of Trade and Industry as a Black Economic Empowerment Facilitator. As such they will be treated as
having rights of ownership heid 100% by Black People, 40% by Black Women and 10% Black designated

Qroups.
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1.2 Suppller Development [SD]

To facilitate the implementation of Supplier Development initiatives, Transnet has adapted an existing
framework from the Department of Public Enterprises [DPE]. This framework allows for a basic set of
prindiples to be applied to appropriately targeted SD initiatives. Supplier development initistives aim to
build focal suppliers who are competitive through buiiding capability and capacity. Hence the framework
has been termed the Increased Competitiveness, Capability and Capacity Supplier Development
Classification Matrix {IC* Matrbx]. Currently there are four quadrants of SD initiatives which Transnet
considers according to the IC3 Matiix. This RFP has been identified as strategic, involving high
wwmmercial leverage and high value.

Respondents are required to complete an SD Value Summary indicating their commitment to spend a
minimum of 30% of the contract value on SD initiatives including subcontracting to preferably Black
Owned, Black Women Owned, Black Youth Owned EMEs and Q5Es including SANMVA and Black Pegple
with Disabilities as a pre-qualification criteria of the RFP.

Accordingly, Respondents are required bo provide a commitment of the Supplier Development initlative
they will undertake during the contract period. Transnet requires that all Respondents submit a Supplier
Development Bid Document demonstrating their commitment and support for the New Growth Path
Policy and how an appointment in terms of this RFP would assist in achieving the NGP objectives.

The contract which will be concluded with the successful bidder will incorporate the SD undertakings

made in the SD Bid Document &s a term of the contract.

a) For a detailed understanding of the IC3 Matrix, the respective SD initiatives and their objectives,
please refer to the “Guidelines for the Completicn of a Supplier Development Bid Document”
appended hereto as Appendix (xviv)

b} The following Supplier Development [SD] focus areas have been identified, namely:

B oo smg— .. e

Training Number of hours technical training to be offered to Black
owned EME'S, QSE™S and Start-Ups Employees (not less than
10 ) in the same industry

Number of hours soft skills training to be offered to Black
owned EME™S, QSE"S and Start-Ups Empioyees {not less
than 10 } in the same industry ;

Capabifity and Capacity Building in Industrial capability buikling that focuses on value-added

South Africa (existing industry) adivitles of the South African industry through
manufacturing or service-related activities

Transfer of Technology and Transfer technology, IPR and methodology to  small

Intellectual Property Rights [IPR] businesses

Skilis development Skills transfer & skills education which will occur as a result
of the award of contract

Job Creation Number of jobs created resulting from the award of contract

Job Preservation Number of preserved resulting from the award of contract
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Small Business Promotion Encouragement for growth and the expansion of emerging
Iocal ﬂrms, t_hn_:t_:gh procurement and support mechanisms
Rural Integration and Regiohal Incorperation of the use of rural labour and regional
Development businesses which will contribute to NGP objectives

Green economy / carbon foolprint; The potential reduction of the economy’s carbon intensity fi.e.
creation of a greener economy] showld be regarded as a key priority within all the above SD
Lategories and for alf proposed SD inftiatives

¢} The Supplier Development Bid Document is to be submitted as a separate document, developed
in line with the criteria set out in Annexure O [Supplier Development Value Swummary appended
hereto. The Supplier Development Bid Document is a detailed narrative document explaining the
Respondent’s Bid value as summarised in Appendix XVIV. There is no prescribed format for this
document. This SD Bid Document will represent a binding commitment on the part of the successful
Respondent. The SD Bid Document should outline the type of activities you intend to embark upon
should you be awarded the contract. This Bid Document should also provide an overview of what
you intend to achieve, when, and the mechanisms whereby you will achieve those objectives.
Annexure Q must be completed, indicating by cross-reference the detailed areas which have been
addressed in your SD Bid Document for each of the evaluation criteria listed in paragraph 1.2 (¢)
above, together with the Value Indicators therefor.

(D) Respondents are urged to pay careful attention to the compitation of the SD Bid Document
lincluding Annexure QF since this will form an essential component of the evaluation of
your Proposal.

(i} Respondents are required to address each of the aspects under the detsiled SD Description
as a minfmum for submission, This is not an exbaustive list however, and Respondents
must not be limited to these choices when compiling each section.

(i} Please provide detailed calculations to iustrate how your estimated Rand values provided
in Annexure Q have been derived,

(v)  Respondents are required to provide an electronic copy [CD] of the compieted Annexure
Q as part of the 5D Bid Dacument submission.

1.3  Additional contractual requirements

Should a contract be awarded through this RFP process, the successful Respondent(s) [hersinafter
referred to as the Service Provider] will be contractually committed, infer afia, to the following
conditions:

a) The Supplier will be required to submit a Supplier Development Plan within 45 [forty-five] days from
the signature date of a Letter of Intent [LOI]. This SD Plan represents additional detafl in relation to
the SD Bid Document providing an explicit breakdown of the nature, extent, timelines and monetary
value of the SD commitments which the Supplier proposes to undertake and deliver during the term
of the contract. Specific milestones, timelines and targets will be recorded to ensure that the SD
Plan is in line with Transnet’s SD objectives and that implementation thereof is completed within the

term of the contract.

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

¢)  The Supplier will need to ensure that the refevant mechanisms and procedures are in place to allow
for access to information to measure and verify the Supplier's compliance with its stated SD
commitments.

d) The Suppiler will be required to provide:

(i} monthly status updates to Transnet for each SD initiative. [Detailed requirements will be
provided by Transnet];

(i) quarterly status reports for Transnet and the DPE. [Detailed reporting requirements will be
provided by Transnet]; and

(i) a final Supplier Development report, to be submitted to Transnet prior to the expiry date of
the contract, detailing delivery, implementation and completion of all SD components plus
auditable confirmation of the Rand value contribution associated with each such 5D
commitment.

€) Al information provided by the Supplier in order to measure its progress against its stated targets
will be auditable.

f}  The Supplier will be required to submit this SD Plan to Transnet in writing, within 45 [forty-five]
days after signature of a Letter of Intent [LOI], where after both parties must reach an agreement
[signed by both parties] within 20 [twenty] days. Transnet will reserve the right to reduce or
increase the number of days in which the Supplier must submit its SD Plan if it is desmed
reasonable, based on the degree of complexity of the SD initiative.

g) The contract will be conditional on agreement being reached by the parties on the SD Plan
submitted by the Supplier. Therefore failure to submit or thereafter to agree to the SD Pian within
the stipulated timelines will result in the ron-award of such a contract or termination thereof.

h) Failure to adhere to the milestones and targets defined in an SD Plan may result in the invocation of
financial penalties, to be determined at Transnet’s discretion, as well as providing Transnet cause to
terminate the contract in cerfain cases where material milestones are not being achieved.

1.4  Supplier Development Documentation

Your SD Bid Document [including Annexure QJ, to be submitted as part of your RFP Proposal, will
represent a binding commitment on the part of the successful Respondent.

Attached herewith is the follewing documentation:
+ 5D Guideline Document — Appendix (xviv)
This document rust be used as a guideling to complete the S Bid Document.
+ SD Value Summary - Ahnexure Q

This template must be completed as part of the bid which will represent a binding financial
commitment on the part of the successful Respondent.

1" Bl 1
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As these are listed as mandatory returnable documents, failure to submit, or to submit an
incomplete Supplier Development Bid Document, which includes all the required Annexures
as indicated in this Section, wili result In disqualification of your Proposal.

-

Respondent’s Signature - Date & Company Stamp. _;_
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RFP FOR THE PROVISION OF NETWORK SERVICES FOR A PERIOD OF THREE (3) YEARS WITH AN

OPTION TO EXTEND FOR TWO (2) YEARS

Section 19 : B-BBEE IMPROVEMENT PLAN

Transnet encourages its Service Providers to constantly strive to improve their B-BBEE rating and requests that
Respondents submit a E-BBEE improvement plan. Respondents are therefore requested to indicate the extent to
which their ownership, management control, employment equity, preferential procurement angd enterprise
development will be maintained or improved over the contract period.

AddRtional contractual requirements

Should a contract be awarded through this RFP process, the successful Respondent{s) may be contractually
committed, infer alig, to the following conditions:

a)

b)

c)

d)

The original B-BBEE Improvement Plan may require certain additions or updates in order to ensure
that Transnet is satisfied that developmental objectives will be met.

The Service Provider will need to ensure that the relevant mechanisms and procedures are in place
te allow Transnet access to information to measure and verify the Service Provider's compliance with
its stated B-BBEE Improvement commitments.

The Service Provider will be required to provide:
(i) quarterly status reports for Transnet; and

(i) a final B-BBEE Improvement Plan report, to be submitted to Transnet prior to the expiry date of
the contract, detailing delivery, implementation and completion of all B-BBEE Improvement
components.

All information provided by the Service Provider In order to measure its progress against its stated
targets will be auditable.

Resporklents are requested to submit their B-BBEE Improvement Plan as an additional document with their
Proposals by completion of Agnexure R appended hereto,
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Transner SOC Ltd Carlton Centre P.O. Box 72501 RANSNETT

Registration 150 Commissicner Parkview 1

Humber Str. Johannesburyg South Africa, 2122 -—
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MEMORANDUM
wyW. transmet . nst
et
To: Brian Molefe, Group Chief Executive

From: Anoj Singh, Group Chief Financial Officer
Garry Pita, Group Chief Supply Chain Officer

Date: 02 July 2013

Subject: Request for an extension of the Network RFP closing date ~
GSM/13/04/0722

PURPOSE OF SUBMISSION:
1. To request the Group Chief Executive (GCE) to approve:

* A two (2) weeks extension of the Network Services RFP closing date from 17
July 2013 to 30 July 2013; and

» That a submission will submitted to the BADC to recommend a contract
extensiont on the current Neotel contract as a result of the above RFP
extension and additional time required to complete the tender evaluations for
approval by the Board.

BACKGROUND:
2. The Network Services sourcing strategy was approved by the BADC in May 2013.

The BADC approved the following:

* 70% technical threshold (minimum criteria).

« Supplier Development initiatives.

» Suppliers who pass the technical threshold will be evaluated against the 90/10
rule; price (90%) and B-BBEE (10%).

» Flexibility to ailow for the RFP to be evaluated as if PPPFA exemption is active.

= Issue the RFP subject to Board approval (which was delegated to the BADC at
the Board meeting which took place on 15 February 2013).

¢ Award a 3 year contract, with the option to extend for a further 2 years , as a
result of the RFP process.

¢ Delegated authority to the GCE to approve the Network Serv rz s RFP,

advertise, negotiate, award, contract and sign all the relevant tation
R in line with the approved strategy. =
- 1 S




GJIVDW-212

o — e SR i MR iz
- - = a - =

3. The RFP was developed in line with the approved Sourcing Strategy. The GCE
approved the Sourcing Strategy, RFP and Advert on 09 June 2013 and the RFP was
issued to the market on 14 June 2013.

4. A compulsory RFP briefing session was held on 27 June 2013 for ali Bidders who
purchased the RFP document. Nineteen (19) bidders purchased the RFP between the
14™ and 26™ of June 2013,

DISCUSSION:
. The Network Services RFP stipulated a closing date of 16 July 2013.

6. Eleven (11) bidders out of a total of nineteen (19) bidders requested an extension of
the allotted time to submit tenders, with most requesting a ane (1) month extension
due to the significance of the information required by Transnet.

7. The main reasons stated for requesting an extension by the bidders are as follows:

» If additional time is not allowed to complete responses, the current service
provider (Neotel) will have an unfair advantage as they have had access to
Transnet’s requirements and will be the only bidder who will be able to submit
a quality bid;

¢ The nature of the bid requires Transnet to take all potential bidders to 2
Transnet sites before the RFP closing date, in order to give the potential
bidders an understanding of Transnet’s network requirements to enable them
to provide quality bids. These site visits has to be done before the current RFP
closing date of 16 July 2013;

* Bidders requested more information pertaining to the bandwidth sizing at the
Metro Ethemet sites as well as categorisation of sites e.g. Gold. The additional
information is required in order to complement the information provided in the
Request for Proposal (RFP) document. Potential bidders indicated that they
will only be able to scope the solution more accurately once the requested
inforrnation has been compiled and submitted to them;

o The tender briefing session confirmed the need for potential partnerships.
Prospective bidders need to assess their options and potentially need to
engage additional parties that will complement their capabilities and for this,
they requested more time;

» The RFP scope for ten (10) towers requires an extended team and time to
build a quality and comprehensive integrated solution and proposal;

¢ Smaller players are still in the pracess of finalising their Joint Venture (V)
agreements with other business partners in order to be able to tender for all
service towers as requested on the Network Services RFP document;

 There is large amount of detalled information required for the completion of a
comprehensive bid that will make comparative evaluations possible and
enhance speedy flnalisation of the Network Services tender evaluations,

negotiations and award; and |
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s The RFP requires individual pricing for 900 Transnet sites, and the bidders are
of the view that it is not practical to appropriately do the pricing in the time
alliowed.

8. Management requested a one (1) month extension to the Network Services RFP
closing date at the Board Acquisitions and Disposals Committee (BADC) meeting on
28 June 2013 as well as that the BADC recommends a one (1) month extension of
the Neotel contract to the Board. The intention was to allow a two-week extension to
the RFP closing date and two additiona! weeks to evaluate the potential 19 bids. The
BADC resolved that the RFP closing date extension be forwarded to the GCE for
consideration and that the one month extension of the current agreement with Neotel
wlil be considered in due course if the RFP closing date extension is approved by the

GCE.

9. A request for approval of the Neotel contract extension and transition period will be
presented to the BADC and Board in August 2013 based on the information that will
be obtained from the market as prospective bidders were requested to indicate their
required transition period if they are successful. The transition pericd is necessary to
enable the successful bidder(s), If It is not Neotel to adequately resource themselves
and to put the necessary infrastructure in piace in order to deliver a complete range
of Network Services required by Transnet on this RFP.

FINANCIAL IMPLICATIONS:

10. Extension of the RFP closing date will have no significant finandial impact.

BUDGET IMPLICATIONS:

11. All Operating Divisions (ODs) have existing budgets In place for their respective
Network Services requirements,

DELEGATIONS AND APPROVALS:

12. As per the BADC resolution passed on 29 May 2013, the GCE was delegated authority
to approve the RFP for issue, award, negotiate, contract and sign all the relevant
documentation in line with the approved strategy.
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RECOMMENDATION:
13. It is recommended that the Group Chief Executive (GCE) approves:

* Atwo (2) weeks extension on the Network Services RFP closing date from 17
July. 2013 to 30 July 2013; and

» That a submission will be submitted to the BADC to recommend a contract
extension to the current Neotel contract as a result of the above RFP
extension and additional time required to complete the tender evaluations for
appraval by the Board.

COMPILED BY RECOMMENDED / NOT-RECOMMENDED-

Macdonald Maluleke

Commodity Manager: Group Strateglc Sourcing r: Group Strategic

Sourcin
Date: fﬂ{&?’ﬂﬂ % Date: o2/07/2003
RECOMMENDED/NOT RECOMMENDED RECOMMENDED / NO¥-RECOMMENDED
= z A
X
Gerrievan der Westhuizen Edward Thomas
Executive Manager: Office of the GCIO Acting Group Chief Supply Chain Officer
Date: A2 27 ~=tels Date: ©2bertirz,
RECOMMENDED/
)
Anof Singh

Group Chie Finandal Officer
Date: = ’ﬂ.}”&,

S .
APPROVED/ P#T AP
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MEMORANDUM
W, transnet .net
To: Brian Molefe, Group Chief Executive
From; Anoj Singh, Group Chief Financial Officer
Garry Pita, Group Chief Supply Chaln Officer
Date: 22 July 2013
Subject: Request for an extension of the Notwork RFP closing date -
GSM/13/04/0722
PURPOSE OF SUBMISSION:

1. To request the Group Chief Executive (GCE) to approve:

A further two (2) weeks extenslon of the Network Services RFP clasing date
from 31 July 2013 to 13 August 2013; and

That a submission will be submitted to the BADC to recommend a contract
extension on the cument Neotel contract as a result of the above RFP
extension and additional time required to complete the tender evaluations for

approval by the Board.

BACKGROUND:

2. The Network Services sourcing strategy was approved by the BADC in May 2013,

The BADC approved the following:

70% technical threshold {minimum criteria).

Supplier Development initiatives.

Suppliers who pass the technical threshold will be evaluated against the 90/10
rule; price (90%) and B-BBEE (10%).

Flexdbllity to allow for the RFP to be evaluated as if PPPFA exemption [s active.
Issue the RFP subject to Board approval (which was delegated to the BADC at
the Board meeting which took place on 15 February 2013).

Award a 3 year contract, with the option to extend for a further 2 years , as a
result of the RFP process.

Delegated authortty to the GCE to approve the Network Services RFP,
advertise, negotiate, award, contract and sign all the relevant doqj entation

in line with the approved strategy.
1 * 3
N b T
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3. The RFP was developed In line with the approved Sourcing Strategy. The GCE
approved the Sourcing Strategy, RFP and Advert on 09 June 2013 and the RFP was

isstied to the market on 14 June 2013,

4. A compulsory RFP briefing session was held on 27 June 2013 for all Bidders who
purchased the RFP document. Nineteen (19) bidders purchased the RFP between the

14" and 26" of June 2013.

DISCUSSION:
5. The Network Services RFP stipulated an initiaf closing date of 16 July 2013,

6. Eleven (11) bidders out of a total of nineteen (19) bidders requested an extension of
the allotted time to submit tenders, with most requesting a one (1) month extension
due to the significance of the information required by Transnet.

7. The main reasons stated for requesting an extension by the bidders were as follows;
o If additional time is not aflowed to complete responses, the current service
provider {Necotel) will have an unfair advantage as they have had access to
Transnet’s requirements and will be the only bidder who will be able to submit
a quality bid;

o The nature of the bid requires Transnet to take all potential bidders to 2
Transnet sites before the RFP closing date, in order to give the potential
bidders an understanding of Transnet’s network requirements to enable them
to provide quallty bids. These site visits has to be done before the current RFP
closing date of 16 July 2013;

Bidders requested more information pertaining to the bandwidth sizing at the
Metro Ethernet sites as well as categorisation of sites e.g. Gold. The additional
information is required n order to compiement the information provided in the
Request for Proposal (RFP) document. Potential bidders indicated that they
will only be able to scope the solution more accurately once the requested
information has been complied and submitted to them;

The tender brlefing session confirmed the need for potential partnerships.
Prospective bidders need to assess their options and potentially need to
engage additional parties that will complement their capabilities and for this,
they requested more time;

The RFP scope for ten (10) towers requires an extended team and time to
bulld a quality and comprehensive integrated solution and proposal;

Smaller players are still in the process of finalising thelr Joint Venture (JV)
agreements with other business partners in order to be able to tender for all
service towers as requested on the Netwark Services RFP document;

There is large amount of detalled information required for the completion of a
comprehensive bid that will make comparative evaluations possible and
enhance speedy finalisation of the Network Services tender evajuations,

negotiations and award; and ol
C""

E_8
ip—
= = —r—
- =e & =

L]

Hilb Foorou
i



GJIVDW-218

_‘=_.‘.. ] .-"" A ST '. :—.;.—.za. — e m:_ ,,,_z:.,__.,_a:y_,

« The RFP requires individual pricing for 900 Transnet sites, and the bidders are
of the view that it is not practical to appropriately do the pricing in the time
allowed.

Management requested a one (1) month extension to the Network Services RFP
closing date at the Board Acquisitions and Disposals Committee (BADC) meeting on
28 June 2013 as well as that the BADC recommended a one (1) month extension of
the Neotel contract to the Board. The intention was to allow a two-week extension to
the RFP closing date and two additional weeks to evaluate the potential 19 bids. The
BADC resolved that the RFP closing date extension be forwarded to the GCE for
consideration and that the ane month extension of the current agreement with Neotel
will be considered in due course if the RFP closing date extension is approved by the
GCE, .

The request for @ two (2) weeks extension of the Network Services RFP was
approved by the Acting GCE on 05 July 2013 {See Annexure A), The bidders were
notified on 09 July 2013 upon recelpt of the approved extension memorandum from

the Acting GCE’s office.

. We have already recelved formal requests from some bldders requesting a further
extension of the Network Services RFP In lleu of the Information that must still be

collated and submitted with their RFP proposals. .

. The prospective bidders have also requested GPS coordinates for all the Transnet
sites that require Network connectivity and the Transnet team Is busy collating this
Information as It was not readily avallable.

The number of questions received from the prospective bidders is around 300 and
Transnet only managed to respond to just above 160 at the current moment as some
of the requested Information has to be solicited from specific Transnet sites and
validated by the responsible technical experts before it can be forwarded to the

prospective bidders.

. Some of the prospective bidders have requested an extension due to our 30%
Supplier Development requirement on the RFP. They have indicated that they are
currently busy negotiating with emerging B-BBEE companies that they need to
partner with in order to meet our 30% Supplier Development threshold that was
requested in the RFP.

. The major risk for Transnet is that some potential bidders has already indicated that
they will not be tendering if the extension is not granted and these bidders might
declare our RFP process to be non-transparent, unfair and Inequitable as they might
argue that the current RFP process only favours the cuirent Incumbent who already
has intricate knowledge of our business due to their five year confract with Transnet.

. A request for approval of the Neotel contract extension and transition perio will be




.

GJIVDW-219

- aE SEEET. SRR ) R, — anm B e —,
e ——— T T mmmai:

= R ==

be obtalned from the market as prospective bidders were requested to Indicate their
required transition period if they are successful. A possible two (2) months extension
will be requested from the BADC and Board in order to give the evaluation team time

to finalise the RFP evaluations.

16. The transition period is necessary to enable the successful bidder(s), if it is not Neotel
to adequately resource themselves and to put the necessary infrastructure in place in
order to deliver a complete range of Network Services required by Transnet on this

RFP.
FINANCIAL IMPLICATIONS:

17. Extenslon of the RFP closing date will have no significant financial impact.

BUDGET IMPLICATIONS:

18. All Operating Divisions (ODs) have existing budgets in place for thelr respective
Network Services requirements,

DELEGATIONS AND APPROVALS:

19, As per the BADC resolution passed on 29 May 2013, the GCE was delegated authority
to approve the RFP for issue, award, negotiate, contract and sign all the relevant

dacumentation [n line with the approved strategy. \
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20, Ttis recommended that the Group Chief Executive (GCE) approves:

s A further two (2) weeks extension on the Network Services RFP closing date
from 31 July 2013 to 13 August 2013; and

e« That a submission will be submitted to the BADC {0 recommend a contract
extension to the current Neotel contract as a result of the above RFP
extension and additional time required to complete the tender evaluations for

approval by the Board.

COMPILED BY

TP ~

Mandla Dube
Category Manager: Group Strategic Sourding

Date: 22 - 07— 2\
RECOMMENDED / HORERECTNTBRD OO~

; est_huizen
Executive Manager: of the GCIO
Date: o2 07 /2er s
RECOMMENDED / NCTREFCOMMENDED™
c&. . :“\g.___‘_‘,{—&
Anof Singh |
Group Chief Financia) Officer
Date: 2W4\o1\ 17

ROVED

APPROVED/N

N /A / AT

Brﬁnmlefe 4
Group Chief Executive
DatB!M . ‘7{}3‘

.Fh{l_ile vanﬁ:r IE

Exectl anager: Group Strategic
Sourcing
Date: 24 /o-l ('ZO'S-
RECOMMENDED / N O =SS ENEED
Garry PitaV
Group Chief Supply Chain Officer
Date: 20 / 7 /, 2
’T"‘i_ =
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TRANSNET ACQUISITION COUNCIL

To: Mr. Macdonald Maluleke Date: 13 August 2013
Commodity Manager TAC No: 73/2013
Group Strategic Sourcing
48th Floor, Carlton Centre

RFP GSM/13/04/0722: FOR THE PROVISION OF NETWORK SERVICES
TO TRANSNET FOR A PERIOD OF THREE YEARS

Enciosed for your attention are the bids received in connection with the above. REP/REQ:

NO ____ BIDDERS "REMARKS

1 __|:Neotel (Pty) Ltd, Midrand. _

2 | Telkom SA SOC (Pty) Ltd, Centurion

3 Dimension Data, Bryanston.

4 | Vodacom (Pty) Ltd, Midrand.

5+ [T-Systems South Africa (Pty) Ltd, Midrand in
collaboration with Broadbrand Infraco SOC Ltd,
Woodmead

Kindly ensure that your 'reoomn-iéndat'idn”tbgether with the aboﬁefhehﬁone&RFPﬁiFQ’s are
returned if applicable as soon as possible to the TAC, taking into consideration the option
date. 72 S

SECRETARY:;
TAC
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EXCERPT FROM THE DRAFT MINUTES OF THE BOARD OF DIRECTORS OF TRANSNET SOC LTD MEETING
NO. 13/5 HELD ON 29 AUGUST 2013 AT 13:00 IN THE THOMAS BAINES ROOM, VALLEY LODGE,

MAGALIESBURG

5.10 Network Service Provider

RESOLVED that the Board notes and approves the foliowing:

» Notes the current status of the Network Sarvices RFP; and

» Approve a 2 months extension of the Neotel Master Services Agreement plus the
transition period required by the successful bidder, capped al a maximum of

12 months from 1 November 2013, 136117
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TRANSNEY
30 August 2013

Mr Sunil Josh|

Managing Director and Chief Executive
Neotel (Pty} Ltd

44 Old Pretoria Main Road

Halfway House

Midrand 2186

Dear Sunil

NOTICE OF EXTENSION - MASTER SERVICES AGREEMENT BETWEEN TRANSNET AND
NEOTEL DATED 11 DECEMBER 2007 ("MSA”)

We refer to the above matter and to the agreed five {5) month extension ("Current Extension”} of the
MSA between Transnet and Neotel, which explres on 31 August 2013, Transnet hereby wishes to
extend the current Master Services Agreement (MSA) on the foliowing terms and conditions:

1. The M5A wili be extended with effect from 1 September 2013 to 31 October 2013 (“Further

Extension”). The price for this further extenslon period will be as fallows;

1.1, For the period from 1 September 2013 t 31 October 2013, a flat rate of R42,3 million per
month (excluding VAT) less 0.25% (quarter of 3 percent per month discount), regardless of
usage by Transnek; and

1.2. In the event that the Parties agree to a further extension of the Services with effect from
1 November 2013, the following will apply for any further extensions:

1.2.1. For the perlod from 1 November 2013 to 30 April 2014, a flat rate of R41,983,543
million per month (excluding VAT) less 0.25% (quarter of a2 percent per month
discount), regardiess of usage by Transnet: and

1.2.2. For the period from 1 May 2014 onwards, a flat rate of R41,553,256 per month
(excluding VAT). This fee will be adjusted pro-rata based on the actual usage
compared to usage as at 31 March 2013.

2. The terms upon which the parties concluded the Current Extension shall apply to this Further

Extansion period;

3. Any additional projects and/or services outside of the services referred to iy the billing as at the
end of March 2013, as referenced in paragraph 2 of the letter dated 31 May 2013 conflrming the

Current Extension shall be excluded from the fees referred to hetein;

Transoat SOC Lig Larfion Centre P.O, Box 72502
Regisiration Number 150 Commisslaner  Farkvisw, Johannesbiurg
1930/300900/30 Streey, South Africa, 2122
Johannetbiirg T +27 11 308 3001
2001 F +27 11 308 2638
Directosy: ME Miovanded (Chairman) B Mofefe™ (Group Chief Executive) MA Famchi Y Farbeg HD Gazendam NF Masashnz N Mooia NR Mjoke IM Sharma DB Skotans wewrtransnet.net

E Tshabalzla DL Tshepe A Singh” (Group Chief Financiad Officer]
Execulive

=X
Group Company Secrataty: ARC Caba
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4, The dispute refating to the CCTV services shall be resolved by no later than 20 September 2013
and outstanding payments in relation thereto shall be made by 30 September 2013; and

5. The monthly payments during the Further Extensicn shall be made by Transnet on the last
working day of every month for the services provided during the month in question, effective from
1 September 2013,

Brian Molefe

Group Chief Executive

ACCEPTED FOR AND ON BEHALF OF NEOTEL:
NAME: ,Gu AL ﬁJH\

/
SIGNATURE: /f (4 L,\B M/i/”
Vol
DATE: 12-\ Q’J 5

v \
6. A an oukeorme. =b Hee, cacveck REY Teeee T, "\?r o oz neny
N RO o e sesies) Nestel Wi\ adaiees Shwe
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Trangnet SOC Lid Carlton Centre P.O. Box 72501
Registration Number 150 Comwmissioner  Parkview, Johapnesbung
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2001 F+27 11 308 2638
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Hope you are well,
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From: Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrie.van_der_westhuizen@transnet.net>

Sent: Thursday, 31 Qctober 2013 12:12

To: Sharla Pillay Transnet Pipefines DBN

Cc: Mantsika Matooane Transnet Corporate JHB; Garry Pita Transnet Corporate JHB;
Anoj Singh Corporate JHB; Mohammed Mahomedy Transnet Corporate JHB

Subject: Network tender documents

Attachments: Covering Memo_for approval_31_10_2013.pdf; Tear report_for approvai_31_10_
2013.pdf; TIA Report1_31_10_2013.pdf; TIA Report2_31_10_2013.pdf: TIA Report3_31_10
_2013.pdf; Letter of regret_DD_for approval_31_10_2013.pdf: Letter of
regret_Telkom_for approval 31_10_2013.pdf; Letter of regret_T-Systems_for approval 31
_10_2013.pdf; Letter of regret_Vodacom_for approval_31_10_2013.pdf; DOA to extend
current contract_31_10_2013.pdf; Extension letter_for approval_31_10_2013.pdf: Letter
of intent_for approval_31_10_2013.pdf

Hi Sharla,

Your earlier conversation with Garry Pita refers.

Please find attached the following documentation relating to the network tender:

B Covering memorandum - for your approval;

* Tear report - for your approval;

* 3 x Transnet Internal Audit reports - Front page and Executive summaries {Full reports can't be emailed due to

size)
o Report 1 - Satisfactary

Report 2 - Satisfactory

Q

=]

=

)

Report 3 - Requires Improvement with 2 issues raised:
Potential conflict of interest - T-Systems vs Detecon (Issue 1)

Issue relating to the rounding of the T-Systems score for technical evaluation (Issue 2)

* Affidavit from T-Systems to mitigate the risk raised by TIA - Issue 1

* E-Mail from National Treasury to mitigate the risk raised by TIA - Issue 2

* Board resolution delegating authority to the GCE to extend current contract with Neotel;

* Extension letter to Neotel - for you approval;

N Letter of intent to Neotel - for your approval; and

«!!ll T
‘1!"“ A
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* Regret letters x 4 to the unsuccessful bidders - for your approval.
The documents which require your signature have been highlighted in bold.

Please don't hesitate to give me a call should your require anything further as it relates to this tender award.

Kind Regards

[Description: Description: Description: Description: Description: Description: Transnet Limited]

Gerrie van der Westhuizen
Executive Manager: Office of the Head EIMS Transnet Corporate Transnet SOC Ltd

46th Floer, Carlton Centre, Johannesburg

[Description: Description: Description: Description: Description: Description: Telephone Number]011-3081020
[Description: Description: Description: Description: Description: Description: Cellphone Number]0834476744
[Description: Description: Description: Description: Description: Description: Fax Number]011-3081260

[Description: Description: Description: Description: Description: Description: Email Address)
Gerrie.van_der_westhuizen@transnet.net<mailta:Gerrie.van_der_westhuizen@transnet.net>

www.transnet.net<http://www.transnet.net/>
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Number 3tr. Johanneshurg South Africa, 2122

1990/000500/30 2001 T +27 11 308 2250

F +27 11 308 12869

MEMORANDUM
wwW, transpet.net
S — _——
To: Sharla Pillay, Acting Group Chlef Executive (GCE)

From:  Mohammed Mahomedy, Acting Group Chief Financial Officer (GCFQ)
Mantsika Matooane (Chief Information Officer)
Garry Pita, Group Chief Supply Chain Officer (GCSCO)

Date: 30 October 2013

Subject: RFP No. GSM/13/04/0722 for Provision of Network Services — Request
for approval to approve the process, award contract and Issue a Letter of
Intent (LOI) inviting Neotel to further negotiations as the preferred
bidder of this RFP

b

f

PURPOSE OF SUBMISSION:
1. To request the Group Chief Executive (GCE) to:

> Approve the procurement process and award of business to Neotel (Pty) Ltd;

> Sign the Letter of Intent (LOT) for the preferred bidder (See Annexure Q);

> Sign letters of regret for the four (4) unsuccessful bidders (See Annexure R) and
»  Sign the letter to extend the current Neotel contract (Annexure T).

BACKGROUND:

2. The current five (5) year Neotel contract for Network Services was established through a
sale agreement of Transtel to Neotel. This agreement was due to expire on 31 March
2013 and the Board subsequently approved five (5) and two (2) months extensions
respectively and the current expiry date 1s 31 October 2013.

3. ANl Transnet Operating Divisions (ODs) make use of this contract for their Network
Services requirements and the contract is managed at Group level by EIMS previcusly
known as Group ICT.

4. The need for the Network Services RFP came about as a result of the imminent expiry of
the Network Services agreement with Neote! (Pty) Ltd and the Transnet Board requested
that management should test the open market for this requirement.

. A8

DISCUSSION
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A Network Services sourcing strategy and RFP was prepared by the Cross Functional
Sourcing Team (CFST) that consisted of technical representatives from all ODs. This
sourcing strategy was recommended by the Executive Committee (EXCO) and Board
Acquisitions and Disposal Committee (BADC) and approved by the Board of Directors
(Board) in February 2013. The subsequent amendments on the sourcing strategy
pertaining to the contract period and technical threshold were further approved by the
BADC on 29 May 2013.

The Board delegated authority to approve the Sourcing Strategy, RFP, Advert and Award
to the Group Chief Executive Officer subject to approval of the BADC and the BADC
concurred with that recommendation. Refer to Annexure B of the attached TEAR report

for the BADC resolution delegating authority to the GCE as Indicated above.

An RFP was sent out to the market on 14 June 2013 and closed on 13 August 2013 after
being extended twice as per requests from the bidders and approved by the GCE. A
compulsory briefing session was held on 27 June 2013 and all nineteen (19) bidders who
purchased the RFP document attended the briefing session. Only five (5) bidders
responded to the RFP,

Bidders were evaluated against specific criteria as set out in the Request for Proposal
(RFP) that was approved by the GCE on 09 June 2013. The table below indicates the

number of bidders that passed at each of the evaluation stages.

Evaluations
Stage 1 Stage2 | Stage3 Stage a Stage 5
[ Administrative | Substantive “Technical Commerdal | Award ind.
| Responsiveness | Responsiveness | Evaluation | Evaluation Post Tender
e . . Negotiations

It was concluded during the technical evaiuation process that three (3) bidders namely
Neotel (Bidder 1), Dimension Data (Bidder 3) and T-Systems (Bldder 5) passed stage 1 to
4 of the evaluation process.

10. The preliminary Network Services evaluation results in the form of a Tender Evajuation
and Recommendation (TEAR) report were presented to Management for review on 01
October 2013. Management identified scoring discrepancies and requested that the Cross
Functional Evaluation Team (CFET) should re-moderate areas where there were huge
scoring discrepancies to be in line with Section 18.4.1(iii} of the PPM that stipulates that
an outlying score/s should as a general guideline be determined where there is a point
differential of more than 4 points on the 10 point scale as compared to the other scores.
A re-moderation session was held at Carliton Centre on 04 October 2013 where all the
impacted service- towers were re-moderated and agreed upon by the entire evaluation
team including Transnet Internal Audit (TIA).

11. Transnet has also considered the issue of Vodacom acquiring Neotel, its assets and
customer base as part of this RFP. Neotel has however indicated as part of the prooess
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12,

13.

14,

15.

that this risk will be mitigated and should the Due Diligence being conducted by Vodacom
prove to be positive for the sale and should the Competition Commission approve the sale
Neotel will continue to fulfill its mandate as part of Vodacom and offer setvices under the
agreed Terms and Conditions between Neotel and Transnet. Should the sale not be
concluded Neotel has also committed to continue delivery of services to Transnet on the
proposed services as described in their RFP response with the necessary commitment
from their sharehoiders,

A recommendation for approval of Due Diligence and negotiations was submitted to the
GCE for approval upon conclusion of commercial and B-BBEE evaluations, The GCE
approved the Due Diligence and negotiations request on 14 October 2013 and a copy of
the approved memorandum is Included as Annexure C of the attached TEAR report. Due
Diligence and negotiations letters were Issued to the bidders on 14 October 2013 and the
process commenced on 16 October 2013.

The Due Diligence process kicked off with discussions on the bid proposals with the
individual shortlisted bidders to clarify their assumptions and enable them to submit their
Best and Final Offers (BAFO) to Transnet. The process progressed to site visits to the
three (3) shortlisted bidders’ facilities to conduct interviews with some of their key
resources and to conduct a facllities inspection to determine their technical capability to
execute on the contract if successful on this RFP. The Due Diligence process culminated in
conducting of telephonic interviews with two of the three references that were provided
by each bidder to establish their performance track-record on the network related
contracts which they have with their current customers. The above process was finalised
on 23 October 2013 and a Due Diligence report that was compiled by the CFST is inciuded
as Annexure O of the Network Services TEAR report.

The Network Services TEAR report detailing the entire RFP process is included as
Appendix 1 of this memorandum. The High Value Tender (HVT) Gateway reports 1 and
2 provided by Transnet Internal Audit (TIA) as required by the HVT process indicates full
compliance (green audit) to the Procurement process. The HVT Gateway 3 report
indicated a need for improvement due to the rounding-off of technical scores and the
possible conflict of interest issue between T-Systems and Detecon Consulting. The above
mentioned issues have already been mitigated through the rounding-off permission that
was recelved from the National Treasury and a written Affidavit from T-Systems
confirming that there was never any information sharing between them and Detecon
Consulting. Copies of the TIA Gateway Reviews reports are inciuded as Annexure P of the
attached TEAR report.

Table 2 below indicates project timelines for the remaining activities to the completion of
this procurement event for the Network Services RFP;

- Planned Con;'pletioil
Trem =2+ S __Date
1 Stage 1: (Administrative Evaluations & Moderation) Finalised
2 Stage 2: (Substantive Evaluations & Moderation) Finalised
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3 Stage 3: (Technical Evaluations & Moderation) Finalised
4 | Stage 4: (Commercial Evaluations & Moderation) ) Finalised
5 | Issuing of presentations invites to the shortiisted bidders Finalised
6 Presentations by the shortlisted bidders Finalised
7 Submit recommendation for approval of Due Diligence and 'Flnau -
: Negotlatlons to the GCE f'or approval b ‘

Cundur:t Due Dulugence to clanf-,r assumptlms and estabﬂsh the

8 | shortlisted bidders’ technical capablity Fnalised

9 ‘Request Best and Final Offers (BAFQ) after Due Diligence Finalised

10 | Stage 5: Post Tender Negotiations with the preferred bidder Deferred 35&"‘-‘5"‘"9 of
Present a final recommendation for award together with LOI(s) to 2

11 | e GCEfor spprovl 25 - 30 October 2013

12 Stage 6: Issue LOI{s) to the successful bidder 31 October 2013

13 Discuss transition pian with the preferred bidder 31 October 2013

14 Negotiate and sign Master Services Agreement (MSA) during the 01 November 2013 to 28

 transition period rndudmg Suppller Development Plan February 2014
Table 2: Project Timelines o

RISKS ASSOCIATED WITH THE CURRENT SERVICE PROVIDERS

16. Twa of the bidders are current service providers to Transnet and risks linked to current
services and mitigating actions are highlighted in the table below:

“Bidder 1 — Neotel T T Bidder 5 — T-Systems
i Rgsk = T — = T = i gefing actions
[ Securtty services | = Security requirements have Security services | = Seat wity requirements have
not meeting increased significantly not meeting increasad significantly
requirements between the current contract | requirements between the current contract
and the RFF; and the RFP;

« Transnet has implemented « Transnet has implemented
external monitoring of the external monitoring of the
hetwork; network;

¢ Real time monitoring; » Real time monltoring;

+ Implementation of next i ¢ Implementation of next
generation firewalls; generation firewalls; -

-« Supplier has committed to « Supplier has committed to
employ additional resources; employ additional resources;

o Al findings linked to security ¢ Afl findings linked to security
incident has been deared. Incident has been cleared,

Lack of project » Strong contractual support to | Lack of i;rojeet'

T 3

o
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curent finandal reporting;

o Internal Audit initiated to
validate the accuracy of
curment billing.

17. Considering the factors above management is confident that any risk linked to the
recommend bidder can be mitigated, if not already done by implementing the new
contract and more onerous service level agreements as included in the RFP process,

18. The proposed bidder's overall service delivery trends have also improved over the
previous 18 months as is evident from the graph below:
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govemance force supplier to enact the governance force suppler to enact the
appropriate governanoe with appropriate govemnance with
the suppert from bidders the support from bidders
intermnal governance internal governance
functions; : functions;

« Transnet will require + Transnet will require
independent oertification of independent certification of
competence of project competence of project
delivery function; dedivery function;

» SLA' will also be applicable = SLA's will alse be applicable
on future project with service on future project with service
credits finked to the project credits linked to the project
budgets and timelines. budgets and timelines.

Overall quality of | « Setvice credits are being
service delivery charged;
» Forous on continuous service
improvement,
Poor Financial » Project aunched to identify
Management weaknesses and to improve
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APPROVALS AND DELEGATION:
19. The Group Chief Executive has already provided the following approvals:

» Approval of the Request for Proposal (RFP) and Advert to go out on an open
tender;

> Approval to advertise and issue a RFP to the open market for provision of Network
Services for a period of three (3) years with an option to extend for another two

(2) years;
> Approval to conduct Due Diligence and Negotiations on the Network Services RFP.

20, In terms of clause 6.4(e) of the Delegation of Authority on the latest PPM effective from
01 October 2013, all recommendations for award exceeding R2 billion should be approved
by the Board. This recommendation is forwarded to the GCE for approval as per
delegation from the BADC dated 29 May 2013, a copy of which is included as Annexure B
of the attached TEAR report.

FINANCIAL IMPLICATIONS:

21. The estimated contract value for a period of three (3) years Is estimated at R1.5 billion.
Transnet does have an option to extend the contract for an additional 2 years, which
would increase the cost with an estimated R1 billion.

22. A minimum savings target of 10% will be negotiated with the preferred bidder during post
tender negotiations as part of Transnet’s FY 2013/14 cost savings drive,

BUDGET IMPLICATIONS:

23. All Transnet OD's and Specialist Business Units (SBUs) have budgets available for their
respective Network Services requirements.

i o
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24. To request the Group Chief Executive {GCE) to:

A A A

Maodonalﬂl Maiuleke
Commodity Manager: Group Strategic Sourding

‘ nagu Group Strategic Sourcing

RECOMHENDED / NOT-RECOMMENDED

Peter Volmink =~

Executive Manager: Governance & Compliance
Date: 21 OcvolEer 2%

= Ph/.]. il

Group Chief Supply Chain Officer
Date: 3'tfto/| 3

RECOMMENDED / NOT-RECOMMENDED

' '_-'_ou;:Chlef Finandial Officer
Date: b/. Jpo. 2003,

3!{ g

Approve the procurement process and award of business to Neotel (Pty) Ltd;
Sign the Letter of Intent (LOI) for the preferred (See Annexure Q);

Sign letters of regret for the four (4) unsuccessful bidders (See Annexure R); and
Sign the letter to extend the current Neotel contract (Annexure T).

RECOMMENDED / NOT-RECOMMENDED

Mandla Dubé
Category Manager: Group Strategic Sourcing
Date: 3o [y afzcn2

RECOMMENDED / NOT-RECOMMENDED.

EXG!Cl.ItNe er u::e of the CI0

Date: o%;

RECOMMENDED /-NOTRECOMMENDED--
Y!.tsuf‘l.nonat
Executive Manager: EIMS Service Delivery
Date: 3| 10/ 2013

RECOMMENDED / NOTREGOMMENDED

Mantsllca Matomne
Chief Information Officer
Date: 3| (|0 {2013

APPROVED / NOT APPROVED

Sharla Pilay
Acting Group Chief Executive
Date:






GJIVDW-240

RS- IR LR : e e EACENNT

Y R o SRR S L
= = = b e el
i == P —_— —_ ——m o —— e

Transnet Group iSCM

Tender Evaluation And Recommendation Report
Description of Goods /Service: Provision of Network Services r
RFP No. GSM 13/04/0722

TRANSNET

Date: 30 October 2013

TENDER EVALUATION AND RECOMMENDATION REPORT

DESCRIPTION OF GOODS /SERVICE: Provision of Network Services

RFP No. G5M 13/04/0722

TABLE OF CONTENTS
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Transnet Group iISCM
Tender Evaluation And Recommendation Report

1.

i
—

EXECUTIVE SUMMARY

1.1 Project Background

Transnet currently procures Network Services from Neotel (Pty) Ltd since 2008 as a result of the sale
agreement for Transte! to Neotel as a gaing concern. The current agreement with Neote! is due to explre on
31 October 2013 and Transnet went out on open tender In order to test the market, The suceessful service
provider for the services sought on this RFP will be awarded a three-year outsourcing agreement with an

option to extend for two (2) years at Transnet’s discretion.

The need for a Network Services RFP came about as a result of the eminent expiry of the current agreement
with Neotel. The Network Services outsourcing strategy was developed with the assistance of an
Intemnational ICT Consulting Corpany (Detecon Consulting) which was contracted for a period of three (3)
months to assist with Due Diligence on the current agreement and advise Transnet on the avallable sourcing
strategy options based on the Due Diligence findings (See Annexure A). The intention of the RFP process
was to partner with a single primary service provider that would best support the achievement of Transnet’s
current and future Network. Infrastructure Services requirements. It was however clearly stated in the RFP
that Transnet will reserve the right to award each service tower to more than one service provider.

The Cross Functional Sourcing team (CPST) completed all preparation work to go out to market after the
following approvals were obtained:

» EXCO, BADC and Board approval on the sourcing strategy to go out on an open tender for a
period of 3 years with an option to extend for 2 years;

> Sourcing Strategy, RFP. and Advertisement approval by the GCE as delegated by the BADC and
Board {See Annaxure B).

All the above-mentioned approvals have already been obtained and are available on request.

1.2 Project Details & Deliverables

Sourcing Strategy
The objective of the Network Services RFP is to source all services through a Preferred Service Provider
capable of servidng all Transnet Operating Divisions In their locations around the country, Should this service
provider not be able to provide the full complement of the required services, they will need to partner with
other service providers to fill these service gaps. This partnering can be via creation of a Consortium or a
Joint Venture, The nominated senior service provider within the Joint Venture or Consortium will be the Prime
Contractor with whom Transnet will contract for the full complement of services. The Prime Contractor wilk
take full responsibllity for end te end delivery of the services and relationship with Transnet. ;

ﬂ
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Based on the advice of the ICT Outsource Partner (Detecon) and internal analysis and review of the available
sourcing options, the following four (4) sourcing options were identified:

» In-Sourcing with external service delivery (Option 1)
» In-Sourcing with internal service delivery (Option 2)
»  Multi-Sourcing model with each OD appolnting their own Network Setvices SP (Option 3)

» Single Sourcing (Managed Services Model) where one primary SP Is appointed to provision
Network Services to all Transnet ODs. This is the recommended opticn which was approved with
tha Network Services sourcing strategy.

' 1.3 Approvals already granted by the Graup Chief Executive are as follows:
All the approvals listed below have already been achieved and are available on request.

» Approval to go out to the open market on a Request for Proposal (RFP) for the Provision of
Network Services for a peried of three (3) years with an option to extend for two (2) years;

¥ Approval to Shortlist, Conduct Due Diligence and Negeotiations on the Network Sarvices RFP
(See Annexure C).

1.4 Request for Proposals (RFP)

The RFP was drafted with Transnet’s terms and conditions, and requested the market to respond on specific
Technical, Supplier Development (SD), B-BBEE, and Pricing criteria. The templates on which the bidders were
required to respond on and submit to Transnet were induded as part of the RFP. This was to ensure that
Transnet’s RFP is fair, transparent, equitable, competitive and cost effective in line with the PPPFA guldelines.
Furthermore the templates would allow Transnet to evaluate the received bid doouments using the standard
evaluation methodology consistently across all bidders.

Cross Functional Sourcing Team (CFST) team meetings were held to develop the Sourdng Strategy, RFP and
all Annexures, Each Transnet Operating Division was represented In the CFST.

The Network Services RFP was issued to the market on 14 June 2013 and closed on 13 August 2013, The
above closing date was extended twice by a period of two {2) weeks as a result of extension requests that
were recelved from the potential bidders. The RFP extensions mentioned above were duly approved by the
GCE and copies of the approved documents are available on request.

A five stage evaluation process as stipulated in the RFP was employed with the following evaluation stages:

» Stage 1 - Administrative Responsiveness
» Stage 2 ~ Substantive Responsiveness (Technical Critical Criterfa and Supplier Developmef_ £

Initiatives of 30% of overall bid price set as & Prequalification)
> Stage 3 — Technical Evaluation (Minimum threshold of 70%) /ﬁ
[y
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> Stage 4 — Final Score proportioned by:
¢ Price-90%
o B-BBEE (Scorecard) - 10%

> Stage 5 — Post Tender Negotiations (including Pricing, Technical, SD & B-BBEE Improvement
Plans)

Group Strategic Sourcing aligned with the required High Value Tender processes, which Induded the
following:
> The establishment of a Cross Functional Sourcing Team (consisting of representative from all
Operating Divisions, Commercial, Integrated Supply Chain Management and Supplier
Development).
> Presentation and approval of the Sourcing Strategy and RFP by the delegated authority.
» Transnet Internal Audit representatives included in the strategy and RFP reviewing, tender
briefing session, ali evaluations stages, Post Tender Negotiations and reviewing of the TEAR
report before belng presented to the delegated authority for approval,

1.5 DISCUSSION:

Prior to expiry of the current contract, a request for an extenslon was submitted to EXCO, BADC and Board
for approval of the extenslon and approval of delegation of authority to the GCE to approve the issulng and
award of the Network Services RFP. The Board approved a five (5) months extension of the Network Services
contract with Neotel effective from 01 April until 31 August 2013. A further two (2) months extension from
01 September 2013 until 31 October 2013 was approved by the Board In August 2013 in order to give the
Crogs Functional Sourcing Team (CFST) time to finalise the Network Services RFP. As part of the two months
extension approval, the Board also approved a twelve (12) months transition period to migrate provisioning
of services from the current contract to the new contract. Refer to Annexure D for the two months

extension letter which was duly signed by both parties.

1.6 Contract period of the new contract
Start Date: 01 November 2013

Expiry Date: 31 October 2016

Page 4 of 21
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1.7 Tender Detalls and Tendars Received
RFP Number GSM/13/04/0722
RFP Issue Date Friday, 14 June 2013
RFP Closing Date Tuesday, 13 August 2013
RFP Validity Perlod 1120 days
Extended RFP Validity Period | 0 days
["Procurement Procedure { RFP - Open Market
 Purchase price of RFP | 'R 5000.00
| Datte of Advertisement 14 June 2013
Place where Advertised ‘The Star, Cltizen, Cape Argus, Natal Mercury, Sowetan, Daily
Dispatch, EP Herald, Volksblad, Business Day, New Age, Sunday
Times and City Press |
Method of RFP Evaluation Method 1:
Stage 1 — Administrative Responsiveness
Stage 2 — Substantive Responsiveness
Stage 3 — Technical & Functionality (70% Threshold)
Stage 4 — Consolidation Evaluation
Price - 9%
B-BBEE - 10%
Stage 5 ~ Post Tender Negotiations (PTN)
{ Number of Bids Received 5 | -
[ Number of Responsive Bids | 4
' Number of Non Ilesponswe 1
| Bids
“Scheduled Award Date | 31 Ociober 2013 , L i
"Revised Scheduled Award | 31 October 2013
Date
1.8 Evaluation team

The CFST team identifiec potential evaluators and a request was sent to all OD’s to make the people
avallable te participate. The teams were confirmed before the tender dosed and the details are discussed in

this section. The table below detalls the individuals who evaluated the tenders per stage:

ﬁ Page 5 of 21
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Stage 1. Administrative Evaluations

Amukelani Mokoena Gregg Daniels

Nisutle Motaung

Stage 2: Substantive Evaluations

Martin Lotz (Technical} Yusuf Loonat

Alwyn Botha (Technical)

Amukelani Mokoena Gregg Danlels
Ntsutle Motaung
Nkanyiso Ndlovu {SD) Gomolemo Mahange

Mzame Manzini (SD)

Stage 3: Technical Evaluation

Yusuf Loonat Eion Gibson (Gartner Africa)

Getrie van der Westhuizen Jack Matthews (Gartner Africa)

Brenda Mfihlo

Justin Williams

Hilton Martin

Kevin Govender
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Philfip Phiri

Mogau Seema

Trevi Jooste

Riaan Oothuizen

Karen Ferreira

Veni Kannigan

Ian du Preez

Watren Pretorius

Winston Rossouw

Louis Hutton

Thabo Nkopeng

Sibusiso Mabaso

Barbara Magongoa

Stage 4: Commercial Evaluation

Vuyani Mbethe

Anthony Petrus

Tshepisho Mahloana

Johan Veldman

!ﬁjpw !
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Stage 4: B-BBEE Evaluation

Lerato Tseke & Nkanylso Ndlovu

Gomolemo Mahange/Nkanyiso

Ndlovu

Nthuseng Motloung & Mzamo Manzini

TIA Team

Zandile Jele

Preetie Desai

Thamie Vorster

1.9 Commercial Summary

A total of 19 vendors purchased the RFP documents, as listed below.

Dimension Data
Bidder 2 Wipro Technologles Sovth Africa (Pty) Ltd
Bidder 3 T-Systems
Bidder 4 Neotel (Pty) Ltd” _ -
“Bidder 5 “Business Connexion (Pty) Ltd
Bidder 6 T Talom Lod
Bidder 7 Vodacom
[ Bidder s Price Waterhouse Coopars (PWC)
“Bidder 9 "HCL Axon (Pty) Ltd
Bldder 10 Huawel Technologies SA (Pty) Ltd
Bidder 11 BT Communications Seuth Africa (Pty) Ltd
Bldder 12 Broadband Infraco (SOC)
Bidder 13 Datacentrix (Pty) Ltd
Bidder 14 Xuma Techndlogies
Bidder 15 " AE Software Solutions
“Bidder 16 Bytes Systems Integrated
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Bidder 17 Cisco Syste ms
Bidder 18 R | Altech Autopage Ceflular
Bidder 19 “["Nashua Communications -

Refer to Annexurs E for a list of bidders who purchased the Network Services RFP.

1.10 PBriefing Session

A total of 20 prospective bidders attended the compulsory briefing sessions that was held on 27 June 2013.
The 20” bidder was later removed from the bidders’ roll as they falled to pay the full purchese price of
R5000 for the bid document as they have only paid R500 when they were allowed into the compulsory
briefing session as they claimed to have confused the Network Services RFP with the Finandal Services RFP
which was sold for R500. The Network Services and Finandal Services RFPs were advertised through a jolnt
advertisement in the interest of cost savings for Transnet SOC Limited.

The Network Services RFP briefing session was open to all potential bidders who have already purchased the
RFP document as attendance was compulsery in order to be allowed to submit your RFP. This session was
conducted to advise the prospective bidders about Transnet's network services requirements and how to
complete various sections and templates of the RFP document.

A CFST meeting was held after the briefing session to discuss the outcome of the briefing sessions and for
preparation and answering all questions that were posed by the prospective bidders during the session.

All questions that were ralsed at the briefing session and afterwards were answered by the relevant Transnet
subject matter experts and forwarded to the Governance Department first for vetting before being sent out
to all the bidders that purchased the RFP document,

1.11 Proposal

The following bidders submitted thelr proposals on or before the extended dosing date of 13 August 2013 at
12:00. Refer to Annexure F for a list of all bidders that submitted RFPs. (No late submissions were

received)

1 Neotel (Pty) Ltd, Midrand

2 S Telkom SA SOC , Centurion
3 "Dimension Data, Bryanston

; -

5

[ PeaE T T R

Vodacom' (Pty) Ltd, Midrand
! T-Systems Soith Africa (Pty) Ltd, Midrand tn |
collaboration with Broadband Infraco SOC Ltd,
Woodmead
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1.12 Tender communication:

The process followed For tender clarifications and communications was as follows:

2) The bidders sent the questions to Transnet through a nominated Strategic Sourcing representative
as stipulated on the RFP;

b} The Transnet subject matter experts drafted a response to the questions;

¢} Questions and Answers from bidders were vetted by Governance;

d) Input from Governance was incorporatad on the responses; and

&) Questions and Answers were sent out to all bidders who purchased the RFP,

Adequate time was given to bidders to respond to the darification questions per occurrence (See Annexure
G for the TAC Secretariat Permission). A summary of the key darification events and dates are listed below:

Authority to communicate | Authority to communicate granted by the Secretariat of the Transnet.
Acquisition Coundl (TAC) and communication vetted by Govemance'
before issuing.

Date authority granted 01 July 2013 — Briefing Clarification,

Nature and outcome of | A communication was sent to all bidders:

authorized Clarification questions and answers.

communication

Authority to communicate

‘Authorlty to communicate granted bytheSecretarlat of the Transnet

Acquisition Council (TAC) and communication vetted by Governance!
before issuing.

Date authority granted

21 August 2013 — Substantive Clarification with 4 of the 5 bidders

‘Nature and outcome of
authorized

infarmation for the technical critical criteria can be found on their RFP |
submissions. The bidders responded by providing Annexure numbers |

comimunication
of where the information can be found on the files
Authorltvtooommunlcate Authority to communicate granted by the Secretariat of the Transmet.
+ Acquisition Council (TAC) and communication vetted by Governance
“before issuing.
“Date authority granted "9 September 2013 — Commerdial Clarification with Dimension Data

e
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Nature and outoome of Before the test for Commercial responsiveness, the evaluation team
-authorized picked up that Bidder 3 submitted four (4) different pricing sheets and
communication then requested the Bidder to carify which one should be used as
Transnet can only consider one (1) pricing sheet. The Bidder
responded that Transnet can use the price list for the AYAVA soiution,
Authority to communicate | Authority to communicate granted by the Secretariat of the Transnet
Acquisition Coundl (TAC} and communication vetted by Govermnance
before Issuing.
Date authority granted 10 September 2013 — Relationship darification between T-Systems
and Detecon Consulting
Nature and outcome of | It was brought to Group Strategic Sourcing’s attention that there is a
authorized possible conflict of interest between T-Systems and Detecon
communlcation Consuiting who did the Due Dillgence project which was regarded as
stage 1 of the Network Services RFP. In terms of the LOI, Detecon
and its related parties were not allowed to tender for the Network
Services RFP (stage 2) if they have partidipated In stage 1. T-Systems
has since provided a signed Affidavit Indicating that there was no
information sharing between them and Detecon Consulting and that
they will welcome any action which Transnet might take should it later
emerge that there was Information sharing between them and
Detecon Consulting
RFP EVALUATION
1 : ; : T
Stage 1 E Stage 2 ; Stape 3 . Stage 4 E Stage 5 ' Stage 6
Administrative | Substantive ! 70% Minimum | _Weighted Posttender |  Award
Responsiveness | Responsivaness!  Threshold : Scoring /100 : negotiations {  contract
| E | i
h ' H H i
' : ; : i ;
;o z I+ PricarTco | ;
| |:> [:> i |:'1> ©0%) | il >
y H H £ i L :
= E § Ei' B—BBEE ,EE E
¥ r 4 H 1
RETURNABLE E PRE- E TECHNICAL/ ': WEIGHTED E POST TENDER E
DOCUMENTS | QUALIFICATION {FUNCTIONALITY!  SCORE i NEGOTIATIONS, E
& SCHEDULES ; ; - ' FINAL 1
5 | : WEIGHTED |

3
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2.1 Stage One — Test for Administrative Responsiveness

A checklist of Returnable Documents that were requested from the bidders was included in the Network
Services RFP. All five (5) bidders proceeded to Stage 2. See Annexure H for the administrative consolidated
score sheets,

2.2  Stage Two — Tast for Substantive Responsiveness to RFP

The test for substantive responsiveness was conducted based on criteria detalled in the RFP. This stage
focused on compliance to technical critical criteria, commitment to SD pre-qualification, attendance of
compulsory briefing session and submission of a priced offer. This stage of the evaluation was to ensure that
only compliant tender submissions were evaluated.

Templates were used to capture the responsiveness of each tender submission. Governance and TIA was
consulted to ensure that the process was consistent and fair to all bidders that submitted the RFP,

The substantive stage was conducted after the administrative evaluations followed by the technical
evaluation as this RFP is not exempted from the PPPFA and the SD will be negotiated on stage 5 (Post
Tender Negotiations), however SD was set as 2 pre-qualification.

One bidder (Bidder 4) failed to pass substantive evaluations as they failed to produce proof of five (5) years’
experlence on Wide Area Networks (WAN) services as requested on the technical aftical criteda. TIA
concurred that the submitted information falled to meet the stipulated minimum technical requirements.

Initially all 5 bidders proceeded to stage 3 and were evaluated on technical while the evaluation team was
waiting for the four (4) bidders to provide evidence of their WAN expertence and Contact Centre footprint
experience as requested on the RFP.

After receiving the outstanding evidence, Bidder 4 was disqualified and the remalning four (4) bidders
proceedead to stage 3 (Technical evaluation). See Annexure I for the consolidated substantive score sheet,

2.2  STAGE THREE — TECHNICAL THRESHOLD [70%]

Prior the commencement of evaluations of the tender, standard evaluation templates were developed and
reviewed by the CFST team and TIA, Sessions were conducted to ensure that there is alignment on the
Network Services strategy, evaluation templates and the scoring methodology.

During the development of the Strategy it was decided by the CFST that Transnet will request the bidders to
respond to all technical questionnaires using the response templates that were Issued with the Network

Services RFP.

A summary of the technical evaluation results for Bidder 1, 2, 3 & 5 are indicated on the below table and
summaty technlcal evaluation sheets are Induded as Annexure ¥ of this report.

e _ Page f21
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BIDDER 1 BIDDER 2 BIDDER 3 BIDDER 5

Inltial Technical
| Scores 76.30% | 67.20% 74.00% 69,70%

After completion of Stage Four evaluations, a recommendation for approval of due diligence and negotiations
was presented to Management for review and approval. During review of the submission, Management
picked up a discrepancy around the moderation methodology that was used by the Cross Functional
Evaluation Team (CFET) on functionality/technical evaluation which resulted in scoring discrepancies.
Management established that the moderation methodology that was used by the CFET was not in line with
the prescripts of the PPM and refenred the submission back to the CFET for re-moderation. A re-moderation
session was held on 04 October 2013 with all technical evaluators from all ODs and the results of that final
moderation session are as Indicated below:

BIDDER 2 BIDDER 3

BIDDER 5

BIDDER 1

hciald S |
Technical

Final
_ Scores

Based on the above technical re-moderation resuits, only Bidder 1 and 3 passed the technical threshold of
70%, Bidder 5 obtained a total technical score of 69.93% which was 0.07 less than the technical threshold of
70%. Transnet requested the National Treasury to provide guidance on whether the final technical scores
can be rounded off to a8 whole number which Transnet believed the PPPFA allows for and which will allow the
third bidder to alsa go through in support of an open and competitive tender process. The National Treasury
provided confirmation that rounding-off on functionality/technical is indeed possible and this resulted In
Bidder 5 also making the technlcal threshold of 70% on this RFP. The confirmation letter from the National
Treasury is included as Annexure K of this TEAR report. The final rounded technical scores after obtaining
Treasury’s guidance is as follows:

BIDDER 1 BIDDER 2 BIDDER 3 BIDDER §
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2.4  Stage Four — Commercial Evaluation

The successful bidders on stage 1, 2, 3 and 4 were evaluated on Price and B-BBEE. The table below shows
the weightings in line with the PPM.

Stage Four Evaluation — Final Weighting
B-BBEE 10%
Total 100%

During the Commerclal evaluations It became evident that the pricing that was offered by the three (3)
shortlisted bidders made it difficult to conduct a “like for like” price comparison as it was subject to certain
assumptions which would have a huge impact on pricing once unpacked. The below commerdal evaluation
results were based solely on the submitted pricing without taking Into account assumptions which were
stipulated by the various bidders which might result in major changes in pricing once discussed with the
shortlisted bidders. Below is a summary of the first commerdal evaluation results based on the pricing
template that was submitted with the RFP without taking assumptions into account:

First Price Evaluation for Network Services RFP (Pre-Due

Diligence)
 Bidder Name Price Polnts
Bidder 1 R1 389 308 796,00 24.85
Bidder 3 R805 934 857.67 90,00
‘Bidder 5 R1330117 97448 | = 31.46

To ensure that Transnet is able to conduct a “like for like” comparison a second pricing assessment was done
after the CFET met with the shortlisted bidders to darify their assumptions and requested them to submit
their revised commerdal proposals. This sald assessment was done in fine with the Due Diligence and
Negotiations approval which was granted by the GCE on 14 October 2013, The GCE approved Due Diligence
and negotiations letters that were Issued to the shortlisted bidders are induded as Annexure L of this TEAR

report.

Below are the revised commercial evaluation results after the final commerdal proposais were recelved and
evaluated by the commercial team. A summary of the initial and the final commercial evaluation tesults after

Due Diligence Is induded as Anmexure M of this report;
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Second Price Evaluation for Network Services RFP (Post Due

Dilipence)
Bldder Name Price Points
 Bidder 1 _R1330876516.32 90.00
Bldder 3  R1714 30005526 64.07
Bidder 5 R1 622 157 146.03 70.30

After receipt of the final commercial proposals from the bidders, Transnet did a normalization exercise on the
recelved pridng fn order to ensure that the bidders were quoting for simllar services and there were no
pricing omissions an the quoted service towers that can inflate the quoted pricing post contract award. Below
are the results of the pricing results of the bidders after the normalization process.

Third Price Evaluation for Network Services RFP (Post Normalisation)

Bidder Name Price Points
Bidder 1 R1 363 407 228.40 90,00
Bidder 3 R1 584 967 883.26 75.37
Bidder 5 L R1 736 894 366.39 6535

After candusion of the normalization process, a final darification session was held with the three bidders to
double check if they have not omitted anything on their pridng. Bidders 5 indicated during discussions that
their Joint Venture partner might be able to negotiate optimization with its shareholders which will result in
an overall reduction of R248 million on their tendered pricing. Bidder 1 and 3 also indicated minor possible
price changes which would have resulted In slight adjustments in the final commercial proposals, Below is an
Indication of the pricing changes if the R248 milllon possible price reductions were to be taken into account
on this project even though this is not possible since the final pricing has already been submitted.

Fourth Price Evaluation for Network Services RFP (Post Normalisation and after
Inclusion of the R248m possible price reduction for Bidder 5)

Bidder Name | Price Points
Bidder 1 R1 363 407 228.40 90,00
Bidder 3 R1 584 967 883.26 75.37
Bidder 5 ‘R14981894 36639 |  8L72
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2,5  Supplier Development (SD)
In addition to the Transnet request for the Bidders to submit a 30% commitrnent on SD initiatives, bidders

were also requested to provide Transnet with their valid B-BBEE Verification Certificates for evaluation of
their scorecards based on the 90/10 principle. Below s the summary of the B-BBEE evaluation results based
on their current scorecards:

B-BBEE Evaluation
Bidder 1 Level 4 5
Bidder3 Level 3 .
Bidder 5 Levet 3

Refer to Annexure N for the a detailed B-BREE evaluation sheets

2.6  Stage Five — Due Diligence & Negotiations

All three shortlisted bidders were subjected to a Due Diligence process in order to clarify thelr bid
submisslons and verify their technical capability to execute on a contract of this magnitude. The CFET in
consultation with Management took a dedision that in the interest of time due to the eminent expiry of the
Neotel contract, only Due Dffigence will be conducted at this stage and Post Tender Negotiations (PTN) will
only be conducted with the preferred bidder post signature of the Letter of Intent (Lon.

Duwring Due Diligence the following activities were done by the Cross Functional Evaluation Team (CFET):

» Discussions with the individual shortiisted bidders were held to darify all assumptions and the
bidders were requested to submit their revised commerdial proposals to the Transnet TAC
Secretariat by no later than 24 October 2013 at 09h00;

» Individual interviews with the shortlisted bidders’ key resources were conducted;

¢ Site visits to the shortlisted bidders’ premises to inspect their Network Operations Centre (NOC),
Data Centres/Hosting Facilities and Disaster Recovery (DR) sites were conducted;

» Telephonic interviews with the shortilsted bidders’ key customers were conducted to determine
thelr performance track-record on some of their current network services customers,

A Due Diligence report which is Included as Annexure O of this TEAR report was compiled by the Cross
Functional Evaluation Team (CFET) on conclusion of the Due Diligence prooess. Based on the Due Diligence
report Bidder 1 and 3 obtained a green overall score as both scored above 70% while Bidder 5 recelved an
amber score as their overall Due Diligence score was 68.94%.
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Below js the final ranking that forms the basis of the recommendation after the normallzation of the received
pricing. Based on the below consolidated welghted scoting results, Bidder 1 Is the highest in terms of ranking

Weighted Score

and they are the recommended bidder for further contract negotiaions as a preferred bidder.

Anal Ranking for Network Sarvices RFP (Post Due Diligence & Normalisation)

' B-BBEE

‘Total Score

73.35

The CFET team’s recommendation is to award all service towers te a single service provider as opposed to
awarding service towers separately based on the following reasons:

The bidders have Indicated that certain effidencies that have been created through leveraging
their refationship management structures will be diluted if service towers are awarded separately.
Transnet does not currently possess the structure nor the level of maturity to fulfit an aggregator
role to manage the integration between separate service providers should the service towers be
awarded individually.

Adopting of a split services model and appointing an aggregator usually results in 2 10% premium
of the value of individual service towers managed by the Aggregator (Gartner market insight).
Awarding of service towers separately will increase the contract costs as bidders were requested
to price as if they will be awarded all service towers In order to leverage on economies of scale
and splitting the award of service towers might results in cost escalations on each service towers,
Appointment of mare than one service provider introduces additional complexity and could result
In finger pointing impacting on service delivery.

CONTRACT BUDGET

The: successful Bidder will be appointed for a period of three (3) years with an option to extend for two (2)
years. The current Neotel contract spend per annum is approximately R550m. The new contract spend par
annum prior to negotiations is estimated at R440m. The estimated contract spend over a perlod of three (3)
vears is R1, 3 bilion. Based on the above spend estimations, there is already a cost saving of R110m per

annum based on the new contract prices. All Transnet Operating. divisions have sufficient budgets available
for these respective Network Services requirements.

—
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4. PROJECT RISKS

The risks associated with this recommendation are as follows:

Both Bidder 3 and 5 have both indicated that they may not be able to fully transition the Wide Area
Network (WAN) services within the stipulated twelve (12) months transition period from the
incumbent service provider. Should this materialise both bidders have indicated that they will enter
Inte commercdial agreements with the incumbent provider to continue with the services in so doing
minlmise possible service interruptions to Transnet.

The Security risk for Transnet as a result of the past Security breach impacting Bidder 1 and 5 who
are Transnet'’s current ICT service providers. The EIMS department indicated that the security
requirements have increased significantly between the current contract and the requirements
expressed In the RFP. This Is from a technical requirements viewpolnt, an SLA performance
viewpoint as well as compllance to Security standards and certification (ISO 27001 and 27002 are
explicitty mentioned. In addition to the above requirements the following measures have also been
taken:

o The Transnet has already implemented external monitoring of the network through
Symantec MSS and Is In the process of building further security intelligence monitoring
capability and the service provider will be required to provide real-time security information
from all devices on the network to the new security intelligence centre. Data will aiso be
provided to Symantec MSS until such time as the security intelligence function Is fully online,

o The Next generation firewali implementation is currently underway through Neotel and the
winning network provider would take over the management and first level monitoring of
these devices to provide increased levels of protection on the network perimeter and key
areas within the network. This will significantly enhance the current protection levels.

o -The transitlon from cuirent service levels to the new service levels is a massive step change
which will require fundamental re-organisation, recapitalization and certification of the
vendor competency in the security area. It Is critical that this is effectively managed through
the transition period, and Transnet must obtain third party validation threugh the transition
period that the objectives are being met.

5. RFP QUALITY ASSURANCE

Transnet’s prescribed RFP process was followed as per the PPM and with the guidance of Transnet Internal
Audit (TIA) and the iSCM Governance Department.
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The following sequence of steps was followed:
Stage 1 - Administrative Evaluations conducted by Group Stategic Sourcing Team.
Stage 2 - Substantive Evaluations conducted by Group Strategic Sourcing, Group ICT Team and the
Supplier Development Team.
Stage 3 - Technical Evaluations congucted by the ICT Representatives from all ODs.
Stage 4 - Commercial Evaluations conducted by the ISCM Commercial Team, Group ICT
Representatives and B-BBEE by the Supplier Development Team. Final Weighed scoring consolidation
was done by the Cross Functional Evaluation Team (CFET).

Stages 1, 2, 3, & 4 were conducted sequentially and to ensure that the principles of the gateways were
adhered to, the following actions were taken:

a) Teams evaluated separately;

b) Moderation took place separately;

¢) Gateway review sesslons were held with the relevant team members and Transnet Intemal Audit
(TIA) to confirm shortlisting of bidders per threshold.

TIA representatives participated in the full process from the strategy development stage, through to the
completion of the evaluations and recommendation for award.

Governance was consulted throughout the process to ensure compliance to Transnet’s Supply Chaln Polidies.

HVT Gateway Reviews
Gateway review sessions were held with the relevant team members and Transnet Internal Audit (TIA) to

confirm shortlisting of bidders was done following the evaluation process as outlined in the RFP.

TIA representatives participated in the full process from the strategy development stage, through to
completion of the evaluations and development of a recommendation for approval of Due Diligence,
negotiations and award. The High Value Tender (HVT) Gateway 1 and 2 reports provided by TIA indicates
full compliance (green audit) to the Procurement process. The HVT Gateway 3 report indicated a need for
improvement due to the reunding-off of technical scores and the possible conflict of interest issue between
T-Systems and Detecon Consuiting, The above mentioned issues have already been mitigated through the
rounding-off permission that was received from the National Treasury and a written Affidavit from T-Systems
confirming that there was no Information sharing between them and Detecon Consuiting. Refer to Annexure

P for the full HVT Gateway 1, 2 and 3 reports.

A possible conflict of interest issue was also raised during tender evaluations between T-Systems and
Detecon Consulting due to their Involvement in the Due Difigence project (Phase 1 of this RFP). T-Systes
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provided a signed Affidavit confirming that there was no Information sharing between them and Detecon
Consulting during compllation of thelr RFP submission. T-Systems was requested to further confirm on the
Affldavit that should it later emerge that there was information sharing between them and Detecon
Consulting, they will welcome whatever action Transnet might want to take agalnst them, The T-Systems
Affidavit is induded as Annexure $ the TEAR report.,
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6. RECOMMENDATION:

6.1 Itis recommended that the GCE approve the following:
e Approve the procurement process and award of business to Neotel (Pty) Ltd;
»  Sign the Letter of Intent (LOI) for the preferred bidder (See Annexure Q); and
¢ Sign the regret letters for the four (4) unsuccessful bidders (See Annexure R),

COHPILED BY: RECOHMENDEDme

dﬁmmudi nager (Group Strategic Sourcing) Category Manager (Group Strategic Sourcing)
Date: %)) ,&T oat: 3of10/ 2013

h‘. ’ - Volmink Mantsika Matooane |
Executive Manager {Govemance & Compliance) Group utive (EIMS)
pats: 20 /1c/I3 Date: 2| [ \0 ;w (%

RECOMMEN NoFp D .;wp RECOMMENDED /H8F-RECORRERDES:-~

p Chlef Flnanclal Officer

150
o F 2 G

T pate 2/ /b 2p3
APPROVED/NOT APPROVED
Shara Pillay
Acting Group Chief Executive
Date:
- - Page2lof21
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Date: 31 October 2013
Reference; GSM/13/04/0722

e e re———

DIMENSION DATA
The Campus,

57 Sloane Street,
Bryanston

2021

Attention: Derek Wykes

Dear Sir,

RFP FOR THE PROVISION OF NETWORK SERVICES TO TRANSNET SOC LIMITED FOR A
PERIOD OF THREE [3] YEARS WITH AN OPTION TO EXTEND FOR A FURTHER TWO [2]
YEARS

Transnet expresses its appreciation for vour valued participation in bidding for the above-mentioned
requirement.

After extensive evaluation of all bids received and adjudication, we regret to advise that your
company’s bid was not sucoessful.

The following bidder has been afforded “Preferred Bidder” status: Neote! (Pty) Ltd.

We regret that your company was unsuccessful on this occasion, and would Indicate that this decision
was based primarily on the under-mentioned factors:

¢ Pricing.
We thank you for your participation in this procurement process and would llke to take this

opportunity to encourage your future involvement in bidding for associated business opportunities
which wili be advertised by Transnet from time to time.

Yours sincerely

Name: Sharla Pillay
Designation: Acting Group Chlef Executive
Date:

Transnat SOC Lid Carlton Centre P.O. Bax 72501

Registration Numbet- 150 Commissioner - Parkview, Johannesburg

1990/000500/30 Street South Africa, 2122
Johannesburg T +27 11 308 3001
2001 F +27 11 308 2638

Directors: ME Miwanazi (Chakmvai)..B Molefe” (Group Chief Executive) MA Fanucchi ¥ Forbes HD Gazendam NP Mrxasana N Moota NR Mjeke TM Sharms I Skosana . transret.net

E Tshabalala DL Tshepe A Singh® (Group Chief Financial Officer)
Exacutive e

Group Company Seoretary: ANC Cete™

!
|
!
!Lr o
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Date; 31 Qctober 2013

Reference: GSM/13/04/0722

TELKOM SA SOC LIMITED
61 Oak Avenue, TechnoPark,
Highveld,

Centurion

0046

Attention: Sipho Ndiovu
Dear Sir,
RFP FOR THE PROVISION OF NETWORK SERVICES TO TRANSNET SOC LIMITED FOR A

PERIOD OF THREE [3] YEARS WITH AN OPTION TO EXTEND FOR A FURTHER TWO [2]
YEARS

Transnet expresses its appreciation for your valued participation in bidding for the above-mentioned
requirement.

After extensive evaluation of all bids received and adjudication, we regret to advise that your
company’s bid was not successful,

The following bidder has been afforded “Preferred Bidder” status: Neotel (Pty) Lid.

We regret that your company was unsuccessful on this occasion, and would indicate that this decision
was based primarily on the under-mentioned factors:

+« Failure to meet a technical threshold of 70% based on the evaluation criteria that was
stipulated on the RFP.

We thank you for your participation in this procurement process and would iike to take this

opportunity to encourage your future involvement in bidding for associated business opportunities
which will be advertised by Transnet from time to time.

Yours sincerely

Name: Sharla Pillay
Designation: Acting Group Chief Executive

Date:
Transnet SOC Ltd Carlon Centre £.C. Box 72501
Registration Number 150 Commissioner  Parkview, Johannesburg
1990/000500/30 Sirest South Africa, 2122
Johannesburg T +27 11 308 3001
2001 F +27 11 308 2638
Directors: ME Mkwanagl (Chairman) 8 Molefe* {Group Chlef Execirtive} MA Fanuezhl ¥ Forbes HD Gezendam NP Mmimsana ¥ Mooka NR Nieke IM Sharma I Skosana Wev.transhathet
E Tshebalala 0L Tehepe A Singh® {Group ChieF Finandal Officer) -
Group Company Secretary: ANC Ceba - .
T - 2 -



T-SYSTEMS SA (PTY) LTD
Intermational Business Gateway,

New Road,
Midrand
1685

Attention: Shaheen Vawda

Dear Sir,
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Date: 31 October 2013
Reference: G5M/13/04/0722

RFP FOR THE PROVISION OF NETWORK SERVICES TO TRANSNET SOC LIMITED FOR A
PERIOD OF THREE [3] YEARS WITH AN OPTION TO EXTEND FOR A FURTHER TWO [2]

YEARS

Transnet expresses its appreciation for your valued participation in bidding for the above-mentioned

requirement.

After extensive evaluation of all bids received and adjudication, we regret to advise that your
company’s bid was not successful,

The following bidder has been afforded “Preferred Bidder” status: Neotel (Pty) Ltd.

We regret that your company was unsuccessful on this occasion, and would indicate that this decision

was based primarily on the under-menticned factors;

» Pricing.

We thank you for your participation in this procurement process and would like to take this
opportunity to encourage your future involvement in bidding for associated business opportunities
which will be advertised by Transnet from time to time.

Yours sincerefy

Name: Sharla Pillay

Designation: Acting Group Chief Executive

Date:
Transnet SOC Ltd Cariton Centre
Registration Number 150 Commissioher
E990/000900/30 Strost
Johannesburg
2001

Diractors: ME Minmanag) (Cheirman) B Molefe* (Group Chief Executive) MA Feanucchi ¥ Forbes HD Garemdam NP Mnxasana N Moola BR Niske IM Sharma IE Skosana

P.0, Box 72501
Parkview, Johannesburg
South Africa, 2122
T+27 11 308 3001

F +27 11 308 2638

E Tshabalsts DL Tshepe A Singh" (Group Chial Financdsl Officer)
“EXtrutive

Gri.lg Company Secretery: ANC Ceba

-

1!!]4 i

www.fransnet.nat
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Date: 31 October 2013
Reference: GSM/13/04/0722

VODACOM (PTY) LTD
082 Vodacom Boulevard,
Highveld,

Centurion

0046

Attention; Prudence Shuping

Dear Sir,

RFP FOR THE PROVISION OF NETWORK SERVICES TO TRANSNET SOC LIMITED FOR A
PERIOD OF THREE [3] YEARS WITH AN OPTION TO EXTEND FOR A FURTHER TWO [2]

YEARS

Transnet expresses Its appreciation for your valued participation in bidding for the above-mentioned
requirement.

After extensive evaluation of all bids received and adjudication, we regret to advise that your
company’s bid was not successful,

The following bidder has been afforded “Preferred Bldder” status: Neotel (Pty) Ltd.

We regret that your company was unsuccessful on this occasion, and would indicate that this decision
was based primarily on the under-mentioned factors:

e Failure to meet the technical critical criteria that was stipulated on the RFP.
We thank you for your participation In this procurement process and would fike to take this

opportunity to encourage your future involvement in bidding for associated business opportunities
which will be advertised by Transnet from time to time,

Yours sincerely

Name: Shatla Pillay
Designation: Acting Group Chief Executive

Date:
Transnet S50C Ltd Carlton Centre P.O. Box 72501
Registration Number 150 Commissioner  Parkview, Jobannasburg
1590/000500/30 Street South Africa, 2122
Johannesburg T +27 11 308 3001
2001 F 427 11 308 2638
Diractors: ME Mkwanaz (Chalrman) B Mofefe* (Group Chief Executive) MA Faruech! ¥ Forbas HD Gazendam NP Mroxasana N Moola R Njeke 1M Sharma (B Skosana Wiy dransnatnet
E Tshabalala DLJ Tshepe A Singh® (Groug Chiaf Fnencial Officer) ;

"Exeantive
Graup Company Secretary: ANC Cebe

i
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EXCERPT FROM THE DRAFT MINUTES OF THE BOARD OF DIRECTORS OF TRANSNET SOC LTD MEETING
NO. 13/5 HELD ON 29 AUGUST 2013 AT 13:00 IN THE THOMAS BAINES ROOM, VALLEY LODGE,

MAGALIESBURG

"6.10 Network Service Provider

RESOLVED that the Board notes and approves the following:
e Notes the current stalus of the Network Services RFP; and
* Approve a 2 months extension of the Neotel Master Services Agreement plus the

fransition period required by the successful bidder, capped at a maximum of
12 months from 1 November 2013. 13//11"
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30 October 2013

Mr Sunil Joshi

Managing Director and Chief Executive
Neote! (Pty) Ltd

44 Old Pretoria Main Road

Halfway House

Midrand 2186

Dear Sunil

NOTICE OF EXTENSION - MASTER SERVICES AGREEMENT BETWEEN TRANSNET AND
NEOTEL DATED 11 DECEMBER 2007 ("MSA")

We refer to the above matter and to the agreed Inttial five {S) month extension (“Current Extension®)
and the subsequent two (2) month extension ("Further Extension™) of the MSA between Transnet and

Neotel, which explires on 31 October 2013.

Transnet hereby wishes to extend the cument Master Services Agreement (MSA) on the following

terms and conditions:

1. The MSA will be extended with effect from 1 November 2013 (“Third Extension™) on a month by
month basis, for a maximum perlod of six (6) months to allow for a transition of services.

2. The price for this Third Extenslon period wili be a maximum of:

2.1.1. For the period from 1 November 2013 to 30 April 2014, a flat rate of R41,983,543
million per month (excluding VAT) less 0.25% (quarter of a percent per month
discount) on a month by month basis over the *Third Extension” period, regardiess
of usage by Transnet; and

2.1.2, Transnet does however require additional discount as per the pricing indicated in
the RFP process which will be negotiated between the parties,

3. The terms upon which the parties concluded the Current Extenslon and Further Extension shall

apply to this Third Extension period;

Tranenet SOC Lid Carfton Centra P.0. Bax 72501
Registration Number 150 Commissioner  Parkview, Johanneshurg
1990/000900/30 Street South Africa, 2122

Johannesburg T +27 11 308 3001

2001 F +27 11 308 26328
Divectors: ME Miavanaz! (Chalrman) B Malefe* (Graup Chief Executiva) MA Fanucchi Y Forbes HE Gazendam NP Mmxasana N Moola NR 1™ Sharma IB Siosarm .
E Tshebalaln DL Tehepe A Singh" (Group Chlef Financial Officer) ok i TRaTat
"Expeutive &5 -
Group Compary Secretary: ANC Ceba s -

s =

et il -
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4. Any additionai projects and/or services outside of the services referred to in the billing as at the
end of March 2013, as referenced in paragraph 2 of the letter dated 31 May 2013 confirming the
Further Extension (to the Current Extension) shall be exduded from the fees referred to herein;
and

5. The monthly payments during the month by month Further Extension shall be made by Transnet
on the last working day of every month for the services provided during the month in question,
effective from 1 November 2013,

6. Transnet will give Neotel 30 days’ notice should any or all of Towers of Services not be extended
for the next monthly extension (“Third Extension®).

Regards

Sharla Pilay
Acting Group Chief Executive

ACCEPTED FOR AND ON BEHALF OF NEOTEL:

NAME:
SIGNATURE:
DATE:
Transnet SOC Lid Cariton Centra P.0. Bax 72501
Raglstration Number 150 Commissionar  Parikview, Johanneshurg
1950/000900/30 Strest South Africa, 2122
Johannesbung T +27 11 308 3001
2001 £ 427 11 308 2638
Directors: ME Mkowanazi (Chdirman) B Molefe* {Group Chief Executive) MA Fanwochl ¥ Forbes HD Garendam NP Mmasana N Moola HR Miske IM Sharma 18 Skosana vy transiet.net

E Tehabalala DL Tshepe A Singh” (Group Chief Finendal
*Execuiive -

Group Company Sacretary: ANC Ceba -
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Date: 30 October 2013
Referance: LO1/GSM 13/04./0722

Neotel (Pty) Ltd

44 Old Pretoria Main Road
Halfway House

Midrand

1585

Attention: Sunil Joshi, Managing Director and Chief Executive Officer

Dear Mr, Joshi

RE: LETTER OF INTENT TO NEGOTIATE FOR THE PROVISION OF NETWORK SERVICES TO
TRANSNET SOC LIMITED FOR A PERIOD OF THREE [3] YEARS WITH AN OPTION TO
EXTEND FOR A FURTHER TWO [2] YEARS

Pursuant to Transnet's Request for Proposal [RFP Number GSM/13/04/0722], we wish to inform you that
we are pleased to confirm that your company has been identified as a preferred bidder to enter into
negotiations for the provision of Network Services [the Services] for a period of three [3] years with 2n
option to extend for a further two [2] years to Transnet SOC Ltd, subject to the conditions precedent set
out in section 1 below.

The Parties to this LOI are:

(1) Transnet SOC Ltd [Transnet], 2 State Owned Company and the procurer of the
Services. [Registration Number 1990/000900/30]; together with

(2) Neotel (Pty) Ltd [the Service Provider] [Registration Number 2004/004619/07]

Transnet wishes to negotiate the MSA (Master Services Agreement) with the Service Provider for the
provision of the Services which, if mutually agreed by the Parties, will be documented and effected in
acoordance with a three year [3] contract [the MSA] between the Parties,

The Parties are desirous of successfuily concluding negotiations and thereafter exacuting the MSA to
enable the Service Provider to provide the Services detailed thereto,

In the interim there wilt be an extension to the existing contract (refer to Transnet Extension letter, dated
30 October 2013) for the provision of the current services until such time that the MSA as per the RFP is
concluded. Conditions of the current requirement are specified in sections 2 and 3 below.

The purpose of this Letter of Intent [LOI] is to document the intentions of the Partles in respect of the
extension of the current setvices and the negotiation of the MSA and these wiil remain in effect until the
MSA is negotiated and signed by both Partles, or until 120 [One Hundred and Twenty] days have elapsed

Page 1 of 3
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from date of Issue of this LOI, whichever event should occur first. Should the parties fall to reach
agreement or conclude the MSA within 120 [One Hundred and Twenty] days, then Transnet reserves the
right to approach the aiternate preferred bidders.

NOW THEREFORE IT IS AGREED

1.

3.

Conditions Precedent

With reference to the Service Provider's offer [Reference GSM 13/04/0722], Transnet wishes to
finalise the MSA, the Towers of Service contractual conditions and associated Pricing, the detail of
the Supplier Development, which must be a minimum of 30% (Thirty percent) of the total contract
value and B-BBEE detalls of the Services to be provided and ather matters in order to conclude the
Agreement with the Service Provider. In the Interim, the under-mentioned conditions precedent
will apply:

1.1  The Parties agree to work towards concluding an MSA to provide the Services over a period
of three [3] years commencing from date of signature of the to be concluded Master
Services Agreement.

1.2 The Parties agree to use this document as a proxy for the hinding legal Agreement and
under its authority Transnet intends to request;

1.2.1 That the incumbent Service Pravider provides the existing services under the current
contract, until such time that the MSA is formally negotiated and subsequently
concluded between the Parties, and

1.2.2 That the agreed Disengagement services are provided at an agreed cost per Tower
of Service, until such time as the new contract services are fully transitioned as

required by the MSA.
1.3 Transnet will discuss with the Service Provider and agree the terms and conditions of the
MS-AI
Interim Service Requirement

2:1. The Service Provider agrees to continue to provide the existing service as per the agreed
extenslon of the current contract between the partles, after this LOT’s confirmation date.

Neither Party shall reveal the content of this LOI or anything disclosed to the other Party in
pursuance hereof to any third party, except with the prior express written consent of the other
Perty, and then only to the extent required to facilitate progression of the Negotlations.

Page 2 of3
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The contractual documents will be drafted by Transnet and be subject thereafter to final
agreement between the Parties. Pending the final approval of the Agreement by both Parties, the
Parties hereby attest to the speedy resolution of all outstanding matters in order to finalise the
MSA within 120 [One Hundred and Twenty] days from date of signature hereof.

Thus duly signed 8t sty SOUN AfTICa on this ..umiueesmine day of

sesiesne 2013 0N behalf of:

Transnet SOC Lid WITNESSES
1. "
2 (L Akl S )

NAME: Sharla Pillay
DESIGNATION: Acting Group Chief Executive

Thus duly signed at ...y, SOUh AFFICA ON HhiS .c.vycorisimmsrnsees d8Y OF

i, 2013 ont behalf of:

Neotel (Pty) Ltd WITNESSES
L. 4

NAME: Sunil Joshi
DESIGNATION: Managing Director and Chief Executive Officer
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From: Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrievan_der_westhuizen@transnet.net>

Sent: Thursday, 31 October 2013 1517

To: Mantsika Matooane Transnet Corporate JHB

Subject: FW: Network tender documents

Attachments: 2298_001.pdf; 2299 _001.pdf; 2292_001.pdf; 2293_001.pdf; 2294_001.pdf; 2295_001.pdf:
2296_001.pdf; 2297_001.pdf

Importance: High

Hi Mantsika,

Please see attached signed documentation for the network tender award.

Kind Regards

{Description: Description: Description: Description: Description: Description: Transnet Limited)

Gerrie van der Westhuizen
Executive Manager: Office of the Head EIMS Transnet Corporate Transnet SOC Lid

46th Floor, Carlton Centre, Johannesburg

[Description: Description: Description: Description: Description: Description: Telephone Number]011-3081020
[Description: Description: Description: Description: Description: Description: Cellphone Number)0834476744
(Description: Description: Description: Description: Description: Description; Fax Number]011-3081260

[Description: Description: Description: Description: Description: Description: Email Address]
Gerrie.van_der_westhuizen@transnet.net<mailto:Gerrie.van_der_westhuizen@transnet.net>

www.transnet.net<http://www.transnet.net/>

From: Vanessa Govender Transnet Pipelines DBN
Sent: 31 October 2013 02:45 PM

To: Gerrie van_der_Westhuizen Transnet Corporate JHB
Cc: Lydia Matebisi Transnet Corporate JHB; Sharla Pillay Transnet Pipelines DBN; Garry Pita Transnet Corporate JHB

Subject: RE: Network tender documents
Importance: High
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Dear Gerrie

Please find attached signed documents from Acting Group Chief Executive.

Regards
Vanessa

From: Sharla Pillay Transnet Pipelines DBN

Sent: 31 October 2013 12:12 PM
To: Vanessa Govender Transnet Pipefines DBN; Lydia Matebisi Transnet Corporate JHB

Subject: FW: Network tender documents

From: Gerrie van_der_Westhuizen Transnet Corporate JHB

Sent; 31 October 2013 12:12 PM

To: Sharla Pillay Transnet Pipelines DBN

Cc: Mantsika Matooane Transnet Corporate JHB; Garry Pita Transnet Corporate JHB; Anoj Singh Corporate JHB;

Mohammed Mahomedy Transnet Corporate JHB

Subject: Network tender documents

Hi Sharla,

Hope you are well,

Your earlier conversation with Garry Pita refers.

Please find attached the following documentation relating to the network tender:
N Covering memorandum - for your approval;

N Tear report - for your approval;

* 3 x Transnet Internal Audit reports - Front page and Executive summaries {Full reports can't be emailed due to
size)

o Report 1 - Satisfactory
0 Report 2 - Satisfactory

Report 3 - Requires Improvement with 2 issues raised:

Q

*

Patential conflict of interest - T-Systems vs Detecon {lssue 1)

*

Issue relating to the rounding of the T-Systems score for technical evaluation {Issue 2)
* Affidavit from T-Systems to mitigate the risk raised by TIA - Issue 1
* E-Mail from National Treasury to mitigate the risk raised by TIA - Issue 2

* Board resolution delegating authority to the GCE to extend current contract with Neotel;

o
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* Extension letter to Neotel - for you approval;

* Letter of intent to Neotel - for your approval; and

* Regret letters x 4 to the unsuccessful bidders - for your approval.

The documents which require your signature have been highlighted in bold.

Please don't hesitate to give me a call should your require anything further as it relates to this tender award.

Kind Regards

[Description: Description: Description: Description: Description: Description: Transhet Limited]

Gerrie van der Westhuizen
Executive Manager: Office of the Head EIMS Transnet Corporate Transnet SOC Ltd

46th Floor, Carlton Centre, Johannesburg

[Description: Description: Description: Description: Description: Description: Telephone Number]011-3081020
[Description: Description: Description: Description: Description: Description: Celiphone Number)0834476744
[Description: Description: Description: Description: Description: Description: Fax Number)011-3081260

[Description: Description: Description: Description: Description: Descriptian: Email
Address]Gerrie.van_der_westhuizen@transnet.net<mailto:Gerrie.van_der_westhuizen@transnet.net>

www.transnet.net<http://www.transnet.net/>
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Trawnet SOC Lt - Carlton Centre “P.0, Box 72501 RA
Registration 150 Commissioner Parkview L NSNEr
Bumber S$tr. Johannesbuyrg South Africa, 2122
198¢/000900/30 2001 T +27 11 308 2250 .
F +27 11 308 1269

MEMORANDUM

WWW, transnat .net

To: Sharla Pillay, Acting Group Chief Executive (GCE)

from: Mohammed Mahomedy, Acting Group Chief Financial Officer (GCFO)
Mantsika Matooane (Chief Information Officer)
Ganry Pita, Group Chief Supply Chain Officer (GCSCO)

Date: 30 October 2013

Subject: RFP No. GSM/13/04/0722 for Provision of Network Services — Request
for approval to approve the process; award contract and i==ua a Leiter of
Intent (LOI) inviting Neotel to further negotiations as the preferved
biddar of this RFP

- -

PURPOSE OF SUBMISSION:

1. To request the Group Chief Executive (GCE) to:

» Approvethepmwrementpmoﬁsandawardofbmmsstoﬂeotel(ﬁy)ud;

> Sign the Letter of Intent {LOI) for the preferred bidder (See Annexure Q);

> Sign letters of regret for the four (4) unsuccessful bidders (See Annexure R) and

»  Sign the letter to extend the current Neotel contract {Annexure T).
BACKGROUND:

2. The current five (S) year Neotel contract for Network Services was established through a
sale agreement of Transtel to Neotel. This agreement was due to expire on 31 Marth
2013 and the Board subsequently approved five (5) and two (2) months extensions
respectively and the current expiry date is 31 October 2013,

3. Al Transnet Operating Divislons (ODs) make use of this contract for their Network
Services requirements and the contract is managed at Group level by EIMS previously
known as Group ICT.

4. The need for the Network Services RFP came about as a result of the imminent expiry of
the Network Services agreement with Neotel (Pty) Ltd and the Transnet Board requested
that management should test the open market for this requirement.

o

DISCUSSION
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A Network Services sourcing strategy and RFP was prepared by the Cress Functional
Sourcing Team (CPST) that consisted of technical representatives from all ODs. This
sourcing strategy was recommended by the Executive Committee (EXCO) and Board
Acquisitions and Disposai Committee (BADC) and approved by the Board of Directors
(Board) in February 2013. The subsequent amendments on the sourcing strategy
pertaining to the contract period and technical threshold were further approved by the
BADC on 29 May 2013.

- The Board delegated authority to approve the Sourcing Strategy, RFP, Advert and Award
to the Group Chief Executive Officer subject to approval of the BADC and the BADC
concurred with that recommendation. Refer to Annexure B of the attached TEAR report
for the BADC resoiution delegating authority to the GCE as indicated above.

- An RFP was sent out to the market on 14 June 2013 and closed on 13 August 2013 after

il

I+

being extended twice as per requests from the bidders and approved by the GCE. A
compuisory briefing session was held on 27 June 2013 and all nineteen (19) bidders who
purchased the RFP document attended the briefing session. Only five (5) bidders

responded to the RFP,

Bidders were evaluated against specific criteria as set out in the Request for Proposal
(RFP) that was approved by the GCE on 09 June 2013. The table below indicates the
number of bidders that passed at each of the evaluation stages.

Staget | Stage2 . Stage3 Stage 4 Stage 5
Administrative | Substaritive’ | Technical Commerdal | Award Incl.
Responsiveness | Responsiveness | Evaluation Eveluation Post Tender

3 o 3 3 TR

It was concluded during the technical evaluation process that three (3) bkiders namely
Neotel (Bidder 1), Dimension Data (Bidder 3) and T-Systems (Bidder 5) passed stage 1 to
4 of the evaluation process.

. The preliminary Network Services evaluation results in the form of a Tender Evaluation
and Recommendation {TEAR) report were presented to Management for review on 01
Qctober 2013. Management identified scoring discrepancies and requested that the Cross
Functional Evaluation Team (CFET) should re-moderate areas where there were huge
scoring discrepancies to be in Jine with Saction 18.4.1(iii) of the PPM that stipulates that
an outlying score/s should as a general guideline be determined where there Is a point
differential of more than 4 points on the 10 point scale as compared to the other scores.
A re-moderation sesslon was held at Cariton Centre on 04 October 2013 where all the
impacted service towers were re-moderated and agreed upon by the entire evaluation
team Including Transnet Internal Audit (TIA).

. Transnet has also considered the issue of Vodacom acquiring Neotel, its assets and
customer base as part of this RFP. Neotel has however indicated as part of the process

‘ " <
S
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that this risk will be mitigated and should the Due Difigence being conducted by Vodacom
prove to be positive for the sale and should the Competition Commission approve the sale
Neote! will continue to fulfill its mandate as part of Vedacom and offer services under the
agreed Terms and Conditions between Neotel and Transnet. Should the sale not be
concluded Neotel has also committed to continue dellvery of services to Transnat on the
proposed services as described in their RFP response with the necessary commitment
from their shareholders.

12. A recommendation for approval of Due Diligence and negotiations was submitted to the

13.

14,

15.

GCE for approval upon conclusion of commercial and B-BBEE evaluations. The GCE
approved the Due Diligence and negotiations request on 14 October 2013 and a copy of
the approved memorandum is induded as Annexure C of the attached TEAR report. Due
Diligence and negotiations letters were issued to the bidders on 14 October 2013 and the

process commenced on 16 October 2013,

The Due Diligence process kicked off with discussions on the bid proposals with the
individual shortiisted bidders to clarify their assumptions and enable them to submit thelr
Best and Final Offers (BAFO) to Transnet. The process progressed to site visits to the
three (3) shortlisted bidders’ facilities to conduct Interviews with some of thelr key
resources and to conduct a facilities inspection to determine thelr technical capability to
execute on the contract If successful on this RFP. The Due Diligence process culminated in
conducting of telephonic Interviews with two of the three references that were provided
by each bidder to establish their performance track-record on the network related
contracts which they have with their current customers. The above process was finallsed
on 23 October 2013 and a Due Diligence report that was compiled by the CFST is Included
as Annexure O of the Network Services TEAR report.

The Network Services TEAR report detailling the entire RFP process is included
Appendix 1 of this memorandum. The High Value Tender (HVT) Gateway reports 1 and
2 provided by Transnet Internal Audit (TIA) as required by the HVT process indicates fufl
compliance (green audit) to the Procurement process. The HVT Gateway 3 report
indicated a need for improvement due to the rounding-off of technical scores and the
possible conflict of interest issue between T-Systems and Detecon Consulting. The above
mentioned issues have already been mitigated through the rounding-off permission that
was received from the Natiopal Treasury and a written Affidavit from T-Systems
confirming that there was never any information sharing between them and Detecon
Consulting. Copies of the TIA Gateway Reviews reports are induded as Annexure P of the
attached TEAR report.

Table 2 below indicates project timelines for the remaining activities to the completion of
this procurement event for the Network Services RFP:
Ttem Activity  Planned mplaﬂon
1 Stage 1: (Administrative Evaluations & Moderation) Finakised
2 Stage 2: (Substantive Evaluations & Moderation) Finalised
-3 /%
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3 | stage 3: (Vechnical Evaluations & Moderation) Rnalisad

4 | Stage 4: (Commercial Evaluations & Moderation) Finalised

5 Issuing of presentations Invites to the shortiisted bidders Analised

& Presentations by the shortiisted bidders Finafised

5 | Submit recommendation for approval of Due Difigence and Analised
Negotiations to the GCE for approval

g | Conduct Due Difgence to clarify assumptions and estabiish tha Finalised
shorHlisted bidders’ bechnical capability

9 | Request Best and Anal Offers (BAFO) after Due Diligance Finalised

10 | Stage 5: Post Tender Negotiations with the preferred bidder Deferved (R POk issuing of

Present a fnal recommendation for award together with LOI{s) to o
11 themEforapprwd 25 — 30 October 2013

12 ;Slage 6: Issue LDI(s)tuthe awulbldda 31 Ochober 2013

13 Discuss transition plan with the preferred bidder 31 October 2013

v Negotiate and sign Master Services Agreement (MSA) during the 01 November 2013 to 28
. transition pesiod inchxlhg Supplier Development Plan February 2014

Table 3: Project Tmelines
RISKS ASSOCIATED WITH THE CURRENT SERVICE PROVIDERS

16. Two of the bidders are current service providers to Transnet and risks linked to current
services and mitigating actions are highlighted in the table below:

Bidder 1 - Neotel Bidder 5 ~ T-Systems
Risk Mitigating actions Risk Mitigating actions
Security services | » Securlty reguirements have Secirity services | » Security requirements have
‘not meeting increased significantly not mesting increased significantly
requirements between the current conbract | requirements between the curment contract
and the RFP; and the RFP;
| » Transnet has implemented ¢ Transnet has implemeanted
- exdernal monitoring of the external monitoring of the
network; network;
 Real ime monitoring; '« Real time monitoring;
» Implementation of next ¢ Implementation of next
generation firewalls; generation firewalls;
¢ Supplier has committed to » Supplier has committed to
employ additional resources; employ additional resources;
» All findings linked to security s Afl findings linked to security
incldent has been cleared. incident has been cleared. !
Lack of projact . mmwm Lack of project . suongconn-acl:ualsupportto

4
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govemance force supplier to enact the governance force supplier to enact the
appropriabe governance with appropriate governance with
the support from bidders the support from bidders
internal governance internal govermance
functions; functions;
Transnet will require Transnet will reguire
independent certification of independent certification of
oompetence of project <ompetence of project
delivery function; dellvery function;
SLAs will also be applicable SLA's will also be apphicable
on future project with servica on future project with service
credits finked to the project credits Nnked to the project
budgets and melines. budgets and timefines.
Overall qualty of Service credits are being
service delivery charged;
Focus on tontinuous service
improvement..
Poor Firnanclal Project launched to identify
Management weaknesses and to improve
current financial reporting:
Internal Audit inkiated to
velkiate the accuracy of
current billing.

17. Considering the factors above management is confident that any risk finked to the
recommend bidder can be mitigated, if not already done bv implementing the new
contract and more onerous service level agreements as included in the RFP process.

18. The proposed bidder's overall service defivery trends have aiso improved over the
previous 18 months as is evident from the graph below:
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APPROVALS AND DELEGATION:
19. The Group Chief Executive has already provided the following approvals:

> Approval of the Request for Proposal (RFF) and Advert to go out on an open
tender;

> Approval to advertise and issue a RFP to the open market for provision of Network
Services for a period of three (3) years with an option to extend for another two
(2) years;

> Appraval to conduct Due Diligence and Negotiations on the Network Services RFP.

20. In terms of clause 6.4(e) of the Delegation of Authority on the latest PPM effective from
01 October 2013, all recommendations for award exceeding R2 billion should be appraved
by the Board. This recommendation is forwarded to the GCE for approval as per
delegation from the BADC dated 29 May 2013, a copy of which is included as Annexure B
of the attached TEAR report.

FINANCIAL IMPLICATIONS: . ﬁ

th b'""ﬂ

21. The estimated contract value for a period of three (3) years Is estimated at Pg,?ﬁ'ﬁlun.
Transnet does have an option to extend the contract for an additional 2 years, which
would Increase the cost with an estimated R1 billion.

22, A minimum savings target of 10% will be negotiated with the preferred bidder during post
tender negotiations as part of Transnet's FY 2013/14 cost savings drive.

BUDGET IMPLICATIONS:

23. All Transnet OD's and Speciallst Business Units (SBUs) have budgets avallable for thelr
respective Network Services requirements.
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24. To request the Group Chief Executive (GCE) to:

¥YVYVvy

maaonaﬁ Maluleke
Commodity Manager: Group Strategic Sourcing

nager ‘Group Strategic Sourcing

oate: " 0/ 2013

RECOMMENDED / NOT-REGOMMENDEP

Peter Volmink
Executive Manager: Governm & Compliance
Date: 2t CcTeger 2ZoW3

RECOMMENDED / NOT-REGOMMENDED

s,
Gany: P'te //
Group Chief Supply Chain Officer
Date: 31/10 / '3

RECOMMENDED / NOF-RECOMMENBED

Chief Financial Officer
2t ko, 2013

R

Approve the procurement process and award of business to Neatel (Pty) Ltd;
Sign the Letter of Intent (LOI) for the preferred (See Annexure Q);

Sign letters of regret for the four (4) unsuccessful bidders (See Annexure R); and
Sign the letter to extend the current Neotel contract (Annexure T).

RECOMMENDED / NOT-RECOMMENDED

Mandla Oubee
Category Manager: Group Strategic Sourcing
Date; 2o ’[ qu‘:,

A = s
Woftmao
Date: -7~
RECOMMENDED /-NOT-RECOMMENDED--

Yusuf Loonat I
Executive Manager: ETMS Service Delivery
Date:3 | /i0/201)

RECOMMENDED / NOT-RECOMMENDED

Chief Informatian Officer
Date: { fjo (2013

=.
e
g -
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e |
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EXECUTIVE SUMMARY

1.1  Project Background

Transnet currently procures Network Services from Neotel (Pty) Ltd since 2008 as a result of the sake
agreement fior Transbel to Neote! as 3 going concam, The current agreement with Neotel Is due to expire on
31 October 2013 and Transnet went out on open tencler In order to test the market. The successful service
provider for the services sought on this RFP wil be awarded a three-year outsourcing agreement with an
option to extend for two (2) years at Transnet’s discration.

The need for & Network Services RFP came about as & result of the eminent expiry of the current agreement
with Neotel. The Network Services outsourcing strategy was developed with the assistance of an
International ICT Consulting Company (Detecon Consulting) which was contracted for a period of three (3)
months to assist with Due Diligence on the current agreement and advise Transnet on the available sourdng
strategy options based on the Due Diligence findings (Ses Annexure A). The intention of the RFP process
was to partner with a single primary servioa provider that woudd best support the achlievement of Transnat’s
current and future Network Infrastructure Services requirements, It was however dearly stated In the RFP
that Transnet will reserve the right to award each service tower to more than one service provider.

The Cross Functional Sourcing team {CFST) compieted all preparation work to go out to market after the
following approvals were obtained:
» EXCO, BADC and Board approval on the sourcing strategy to 9o out on an open tender for a
period of 3 years with an option to extend for 2 years;
» Sourcing Strategy, RFP and Advertisement approval by the GCE as delepated by the BADC and
Board (See Annexwe B).
All the above-mentioned approvals have already been obtained and are available on request.

1.2  Project Detalls & Peliverables

Sourcing Strategy
The objective of the Network Services RFP is to source all services through a Preferred Service Provider
capable of servicing alt Transnet Operating Divislons In their locations around the country. Should this sarvice
pravider not be able to provide the full compiement of the required services, they will need to partner with
other service providers to fill these service gaps. This parinering can be via creation of a Consortium or a
Joint Venture. The nominated senlor service provider within the Joint Yenture or Consortium will be the Prime
Contractor with whom Transnet will contract for the full complement of services. The Prime Contractor witi..
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Based on the advice of the ICT Outsource Pariner {Detecon) and Internal analysis and review of the avallable
sourcing options, the following four (4) sourcing options were Identified:

» In-Sourcing with external sarvice delivery (Option 1)

»  In-Sourdng with Intemal service delivary {Option 2)

>  Multi-Sourcing model with each OD appolnting their awn Network Services SP (Option 3)

» Single Seurcing (Managed Services Model) where one primary SP Is appointed to provision

Network Services to all Transnet ODs. This is the recommended option which was approved with
the Network Services sourcing strategy.

1.3 Approvals already grantad by the Group Chisf Executiva are as follows:
All the approvals listed below have aiready been achieved and are available on request.

» Approval to go out to the open market on a Request for Proposal (RFP) for the Provision of
Network Services for a period of three (3) years with an option to extend for two (2) years:

» Approval to Shortlist, Conduct Due Diligence and Negotiations on the Network Services RFP
(See Amnecxaure C).

1.4  Reguest for Proposals (RFP)

The RFP was drafted with Transnet’s terms and conditions, and requested the market to respond on specific
Technical, Supplier Development (SD), B-BBEE, and Priding criteria. The templates onh which the bidders were
required to respond on and submit to Transnet were Included as part of the RFP. This was to ensure that
Transnet's RFP Is fair, transparent, equitable, competitive and cost effective in line with the PPPFA guidelines,
Furthermore the templates would allow Transnet to evaluate the recelved bid documents using the standard
evaluation methodology consistently across all bidders.

Cross Functional Sourcing Team (CFST) team meetings were held to develop the Sourcing Strategy, RFP and
all Annexwires. Each Transnet Operating Diviston was represented In the CFST,

The Network Services RFP was issued to the market on 14 June 2013 and dosed on 13 August 2013, The
above closing date was extended twice by a perfod of two (2) weeks as a result of extension requests that
were received from the potential bidders. The RFP extensions mentioned above were duly approved by the

GCE and coples of the approved documents are avallable on request.
A five stage evaluation process as stipulated in the RFP was employed with the following evaluation stages:

» Stage 1 - Administrative Responsiveness

> Stage 2 ~ Substantive Responsiveness {Technical Critical Criterla and Supplier Developm
Initiatives of 30% of overall bid price set as a Prequalification)

» Stage 3 - Technical Evaluation (Minimum threshold of 70%)

sy
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> Stage 4 — Final Score proportioned by:
o Price - 90%
c¢ B-BBEE {Scoracard) - 10%

» I;?ge) 5 ~ Post Tender Negotiations (induding Pricing, Technical, SD & B-BBEE Improvement
ns

Group Strategic Sourcing afigned with the required High Value Tender processes, which incliuded the
following:

» The establishment of a Cross Functional Sourdng Team (consisting of representative from all
Operating Divislons, Commercial, Integrated Supply Chain Management and Suppiler
Development),

> Presentation and approval of the Sourcing Strategy and RFP by the delegated authority.

» Transnet Internal Awdit representatives included In the strategy and RFP reviewing, tender
briefing session, ail evaluations stages, Post Tender Negotiations and reviewing of the TEAR
report before being presented to the delegated authority for approval.

1.5 DISCUSSION:

Prior to expiry of the current contract, a request for an extension was submitted to EXCO, BADC and Board
for approval of the extension and approval of delegation of authority to the GCE to approve the Issuing and
award of the Network Services RFP. The Board approved a five (5) months extension of the Network Services
contract with Neote) effective from 01 April until 31 August 2013. A further two (2) months extension from
01 September 2013 until 31 October 2013 was approved by the Board In August 2013 (n order to give the
Cross Functional Sourcing Team (CFST) time to finalise the Network Services RFP. As part of the two months
extension approval, the Board also approved a twelve (12) months transition period to migrate provisiening
of services from the current contract to the new contract. Refer to Annaxure D for the two months

extension letter which was duly signed by both parties.

5.6  Contract period of the new contract
Start Date: 01 November 2013
Expiry Date: 31 October 2016

e
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1.7 Tender Delnlis snd Tenders Recelved

RFP Number "GSM/13/04/0722

RFP Issue Date "Friday, 14 June 2013

RFP Closing nata Tuesday, 13 August 2013

RFP Validity Period | 120 days

Extended RFP Valldity Period | 0 days

Procurement Procedure RFP - Open Market

Purchase price of RFP R 5000.00

" Date of Advertisement 14 Jure 2013 =

Place where Advertised The Star, Citizen, Cape Argus, Natal Meraury, Sowetan, Dally
Dispatch, EP Herald, Volksblad, Business Day, New Age, Sunday
Times and City Press

Method of RFP Evaluation Method 1:

Stage 1 ~ Administralive Responsiveness

Stage 2 - Substantive Responsiveness

Stage 3 — Technical & Functionality (70% Threshold)
Stage 4 - Consolidation Evaluation

Price - 90%
B-BBEE - 10%
Stage 5 - Post Tender Neg_otlations {FTN)

"Number of Bids Recelved 5 o
'Numberofllesponsmmds pls
| Number of Non Iluponm T
Bids
Scheduled Award Date . | 31 October 2013,
Revised Schaduled Award | 31 October 2013

1.8  Evalustion team

The CFST team identified potential evaluators and a request was sent to all OD's to make the people
avallable to participate, The teams were confirmed before the tender dosed and the detalls are discussed n

this section. The table below detzils the individuals who evaluated the tenders per stage:
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Stage 1: Administrative Evaluations

Amukelanl Mokoena Gregg Daniels

Ntsutle Motaung

Stage 2: Substantive Evaluations

Martin Lotz (Technical) Yusuf Loonat

Alwyn Botha (Technical)

Amukelanl Mokoena Gregg Danlels
Nisutie Motaung

Nkanylso Ndlovu (SD) Gomolemo Mahange
Mzamo Manzini (SD)

Stage 3: Technical Evaluation

Yusuf Loonat Elon Glbson (Gartner Africa)

Gerrie van der Westhulzen Jack Matthews (Gartner Africa)

Brenda Mfthio

Justin Williams

Hikon Martin

Kevin Govender

I
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Phillip Phin

Mogau Seema

Trevl Jooste

Riaan Oothuzen

Karen Ferrelra

venl Kannigan

Ian du Preez

Warren Pretorius

Winston Rossouw

Louls Hutton

Thabo Nkopeng

Slbusiso Mabaso

Barbara Magongoa

Stage 4: Commerdial Evaluation

Vuyan! Mbethe Anthony Petrus

Tshepishc Mahloana

Johan Veldman

g
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Stage 4: B-BBEE Evaluation
Lerato Tseke & Nkanylso Ndlovu Gomolemo Mahange/fkanyiso
Ndiovu
Nthuseng Motioung & Mzamo Manzini
TIA Team
Zandile Jale Preetie Desal
Thamie Vorster

15 Commercial Summary
A total of 19 vendors purchased the RFP documents, as listed below.

Bidder 1 ' Dimension Data

“Bidder 2 Wipro Technologies South Africa (Pty) Lbd
“Bidder 3 TSystems
Bidder 4 Neotel (Pty) Lid

Bidder 5 Business Connexton (Pty) Ltd

Bidder 6 ' Telkom L

Bidder 7 "Vodaoom i
“Bldder 8 Price Waterhotise Coopers (PWC)

Bidder 9 HCL Axon (Phy) L T
Bidder 10 Huawel Technologies SA (Pty) Ltd

Bldder 11 BT Communications South Africa (Pty) Ltd
Bidder 12 Broadband Infraco (S0C)

Bidder 13 - Datacentrix (Pty) Ld

Bidder 14 h ‘ Xuma Technologles

Bidder 15 AE Software Solitions

Bidder 16 Bytes Systems Integrated
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‘Bidder 17 Clsco Systems
| Bikider 18 Altech Autopage Cellular
Bidder 19 Nashua Communications

Refer to Annexure E for a list of bidders who purchased the Network Services RFP.

1.10 Briefing Sassion

A total of 20 prospective bidders attended the compulsory briefing sessions that was held on 27 June 2013,
The 20" bidder was later removed from the bidders’ roll as they falled to pay the full purchase price of
R5000 for the bid document as they have only paid R500 when they were aliowed into the compulsory
briefing session as they daimed to have confused the Network Services RFP with the Financlal Services RFP
which was sold for RS00, The Network Services and Financial Services RFPs were advertised through a joint

advertisement In the interest of cost savings for Transnet SOC Limited.

The Network Services RFP briefing session was open to all potential bidders who have already purchased the
RFP document as attendance was compulsory in order to be aliowed to submit your RFP. This session was
conducted to advise the prospective bidders about Transnet’s network services requirements and how o
complate various sections and templates of the RFP document.

A CF5T meeting was held after the briefing session to discuss the outcome of the briefing sessions and for
preparation and answering all questions that were posed by the prospective bidders during the session,

All questions that were raised at the briefing session and afterwards were answered by the relevant Transnet
subject matter experts and forwarded to the Governance Department first for vetting before belng sent out
to all the bidders that purchased the RFP document.

1.11 Proposal

The foliowing bidders submitted thelr proposals on or before the extended dosing date of 13 August 2013 at
12:00. Refer tov Annaxura F for a list of all bidders that submitted RFPs. (No late submissions were

1
2 Telkom SA SOC , Centurion
3 o _DImEnsioﬁ Data, Bryanston
4
5

T Vodacom (Pty} Ltd, Midrand
| T-Systems South Afvica (Pty) Ltd, Midrand In
.collaboration with Broadband Infraco SOC Lid,
Woodmead




GJIVDW-297

preaen o T - g — LRt - R . TIN o E s  E

=3 2= = ——T— 3

e R —_— fp—

Transnet Group ISCM
Tender Evaluation And Recommendation Report

1.12 Tender communication:
The process followed for tender darifications and communications was as follows:

a) The bidders sent the questions to Transnet through a nominated Strategle Sourcing representative
as stipulated on the RFP;

b) The Transnet subject matter experts drafted a response to the questions;

¢€) Questions and Answers from bidders were vetted by Governanoe;

d) Input from Govemance was incorporated on the responses; and

@) Questions and Answers were sent out to all bidders who purchased the RFP.

Adequate time was given to bidders to respond to the clarification questions per oocurrence (See Amnexure
G for the TAC Secretariat Permission). A summary of the key darification events and dates are listed below:

Authority to communicate | Authofity to communicate grarted by the Secretariat of the Transnet.
Acquisition Council (TAC) and communication vetted by Governance
before ssulng.

Date authority granted 01 July 2013 - Briefing Clarification.

Nature and outcome of | A communication was sent to all bidders:

authorized Clarification questions and answers.

communication
Althortty to communicate | Authority & communicate granted by the Secretariat of the Transnet’
Acquisition Council (TAC) and communication vetted by Governance
before issuing.

Date authorlty granted | 21 August 2013 — Substantive Clarification with 4 of the 5 bidders

Nature and outcome of | Bidder 2 to 5 were requested to Indicate whers the supporting
authorized information for the technical critical criterla can be found on thelr RFP

communication submisslons. The bidders responded by providing Annexure numbers
-of where the information can be found on the flles

Authority to communicate | Authority to communicate granted by the Secretariat of the Transnat
Acquisition Councll (TAC) and communication vetted by Governasnce
before issuing.

Date authority granted | 09 September 2013 ~ Commerdal Ciarificatiors with Dimension Data

i
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Nature and outcome of | Before the test for Commercial responsiveness, the evaluation team
authocized picked up that Bidder 3 submitted four (4) different pricing sheets and
communication then requested the Bidder to clarify which one should be used as
Transnet can only consider one (1) pricing sheet. The Bidder
responded that Transnet can use the price list for the AYAVA solution,
Authority to communicate | Authority to communicate granted by the Secretariat of the Transnet
Acquisition Coundif (TAC) and communication vetbed by Governance

before Issulng.
Date authority granted 10 September 2013 — Refationship darification between T-Systems
and Detecon Consulting
Nature and outcome of | It was brought to Group Strateglc Sourcing’s attention that there is a
authorized possible confiict of interest between T-Systems and Detecon
communication Consulting who did the Due Dillgence project which was regarded as

stage 1 of the Network Services RFP, In terms of the LOI, Detecon
and its related parties were not allowed to tender for the Network
Services RFP (stage 2) If they have participated In stage 1. T-Systems
has since provided a signed Affidavit indicating that there was no
information sharing between them and Detecon Consulting and that
they will welcome any action which Transnet might take should It later
emerge that there was Information sharing between them and

Debecon Consulting
2, RFP EVALUATION
l ] ] ' > T
: - 1 ‘ _ )

Stage 1 ¢ | Stage2 |i | Slage3 I 1| Stege 4 i I Stage 6 | : Stage 6
Administrative | Substantive | 70% Minimum  _Weighted Posttender '  Award
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2.1  Stage One — Test for Adminlstrative Responsiveness

A checklist of Retumable Documrents that were requested from the bidders was Included in the Network
Services RFP. All five (5) bidders proceeded fo Stage 2. See Annexure H for the administrative consolidated
score sheets,

2.2  Stage Two ~ Test for Substantive Responsivenass to RFP

The test for substantive responsiveness was conducted based on criterla detalled In the RFP. This stage
focused on compliance to technical critical criteria, commitment to SD pre-qualification, attendance of
compulsory briefing session and submission of a priced offer. This stage of the evaluation was to ensure that
only compllant tender submissions were evaluated,

Templates were used to capture the responsiveness of each tender submission. Governance and TIA was
consulted to ensure that the process was consistent and fair to all bidders that submitted the RFP,

The substantive stage was conducted after the administrative evaluations followed by the technical
evaluation as this RFP Is not exempted from the PPPFA and the SD will be negotiated on stage 5 (Post
Tender Negotiations), however SD was set as a pre-qualification.

One bidder (Bidder 4) falled to pass substantive evaluations as they falled to produce proof of five (5) years’
experience on Wide Area Networks (WAN) services as requested on the technical critical criteria. TIA
concurred that the submitted Information falled to meet the stipulatad minimum technical requirements,

Initfally all 5 bldders proceeded to stage 3 and were evaluated on technical while the evaluation team was
walting for the four (4) bidders to provide evidence of thelr WAN experience and Contact Centre footprint
experlence as requested on the RFP,

After recelving the outstanding evidence, Bldder 4 was disqualified and the remaining four (4) bidders
proceeded to stage 3 (Technical evaluation). See Annexure J for the consolldated substantive soore sheet,

2.3  STAGE THREE - TECHNICAL THRESHOLD [70%]
Prior the commencement of evaluations of the tender, standard evaluation templates were developed and
reviewed by the CFST team and TIA, Sessions were conducted to ensure that there Is-alignment on the
Network Services strategy, evaluation templates and the scoring methodology.

During the development of the Strategy it was decided by the CFST that Transnet will request the bldders to
respond to all technical questionnaires using the response templates that were Issued with the Network
Services RFP.

A summary of the technical evaluation results for Bldder 1, 2, 3 & 5 are indicated on tha below table and
summary technical evaiuation sheets are incuded as Annexure ) of this report.
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Intial Technlcal
Sooves

After completion of Stage Four evaluations, a recommendation for approval of due dilfigence and negotiations
was presented to Management for review and approval. During review of the submission, Management
picked up a discrepancy around the moderation methodology thet was used by the Cross Functional
Evaluation Team (CFET) on functionality/technical evaluation which resuited In scoring discrepandies.
Management established that the moderation methodology that was used by the CFET was not In ine with
the prescripts of the PPM and referred the submission back to the CFET for re-moderation, A re-moderation
session was held on 04 October 2013 with all technkal evaluators from all ODs and the results of that final

moderation session are as Indicated below:;

Based on the above technical re-modaration results, only Bidder 1 and 3 passed the technical threshold of
70%. Bidder 5 obtained a total technical score of 69.93% which was 0.07 less than the technical threshold of
70%. Transnet requested the National Treasury to provide guidance on whether the final technical scores
can be rounded off to a whole number which Transnet belleved the PPPFA allows for and which will allow the
third bikider to also go through In support of an open and competitive tender prooess. The National Treasury
provided confirmation that rounding-off on functionality/technical Is indeed possible and this resulted In
Bidder 5 alsc making the technical threshold of 70% on this RFP, The confirmation letter from the National
Treasury Is included as Annexure K of this TEAR report. The final rounded technical scores after obtaining

Treasry’s guldance is as follows:

Anal Technical
Scores
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24  Singe Four — Commerclal Evaluation

The successful bidders on stage 1, 2, 3 and 4 were evaluated on Price and B-BBEE. The table below shows
the weightings In line with the PPM.

St.lgc Four Evaluation — Final Weighting
Price 90%

" B-BBEE 10%

- Tokal 100%

During the Commerdal evaluations it became evident that the pricing that was offered by the three (3)
shortlisted bidders made it dificuit to conduct a "like for like” price comparison as it was subject to certaln
assumptions which would have a huge impact on pricing onoce unpacked. The below commerdial evalustion
results were based solely on the submitted pricing without taking Inbo account assumptions which were
stipulated by the various bidders which might result in major changes in pridng onom discussed with the
shortiisted bidders. Below Is a summary of the first commercial evaluation results based on the pricing
template that was submitted with the RFP without taking assumptions into account;

First Price Evaluation for Network Services RFP (Pre-Due

Dlligence)

Bidder Name Price Points
‘Bidder 1 R1 369 308 796,00 24.85
Bidder 3 ~ R80S 934 857.67 90.00
Bidder 5 R1 330 117 974.48 3146

To ensure that Transnet Is able to conduct a "like for like” comparison a second pricing assessment was done
after the CFET met with the shortlisted bidders to clarify thelr assumptions and requested them to submit
their revised commerdal proposals, This sald assessment was done In line with the Due Diligence and
Negotiations approval which was granted by the GCE on 14 October 2013. The GCE approved Due Diligence
and negotiations letters that were issued to the shortlisted bidders are Induded as Annexure L of this TEAR

report.

Below are the revised commarcial evaluation results after the final commerdal proposals were recelved and
evaluated by the commerdal feam. A summary of the inftial and the final commerdal evaluation resuits after

Due DRigence is included as Annexure M of this report:

Q! P
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Saecond Price Evaluation for Network Sarvices RFP (Post Due

Diligence)

BidderName | = Price Points
Bidder 1 R1 330 876 516.32 90.00
Bldder 3 R1 714 300 055.26 64.07
Bidder 5 R1622 157 146.03 70.30

After recelpt of the final commerdal proposals from the bidders, Transnet did a normalization exercise on the
received pricing In order to ensure that the bidders were quoting for simllar services and there were no
pricng omisslons on the quoted service towers that can inflate the quoted pricing post contract award. Below
are the results of the pricing results of the bidders after the normalization process,

Third Price Evaluation for Network Services RFP (Post Normalisation)

Bidder iiame " Price Points
 Bidder 1 R1 363 407 228.40 90.00

" Bidder3 R1 584 967 883,26 75.37

Bldder 5 R1 736 894 366,39 65.35

After condusion of the normallzation process, a final darification sesslon was hetd with the three bidders to
dotuble check if they have not omitted anything on thelr pricng. Bldders 5 indicated during discussions that
thelr Joint Venture partner might be able to negotiate optimization with its shareholders which will result In
an overall reduction of R248 miillon on thelr tendered pricing. Bidder 1 and 3 aiso Indlcated minor possible
price changes which would have resulted (n sight adjustments in the final commercial proposals. Below Is an
Indication of the pricing changes if the R248 milllon possible price reductions were to be taken into account
on this project even though this s not possible since the finat pricing has already been submitted.

Fourth Prica Evaluation for Network Services RFP (Post Normallsation and after
Inciusion of tha R248m possibic price reduction for Bidder 5)

~ Bkider Name Price Polnts
 Bidder 1 R1 363 407 228.40 190.00
Bidder 3 R1 584 967 883.26 75.37
Bidder 5 R1 488 894 366.39 8L72
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2.5  Supplier Development (5D)
In addition to the Transnet request for the Bidders to submit a 30% commitment on SD initistives, bidders
were also requested to provide Transnet with thelr valid B-BBEE Verification Certificates for evaluation of

their scorecards based on the 90/10 prindple. Below Is the summary of the B-BBEE avaluation results based

on theit current: scorecards;
B-BBEE Evaluation
Bidder 1 Level 4 | 5
Bidder 3 Level 3
Bidder 5 Level 3 8

Refer bo Anneaure N for the a detalled B-BBEE evaluation sheets

2.6 Stage Five — Due Dlligence & Negotiations

Al thres shortiisted bidders were subjected to a Due Diligence process in order to darify their bid
submissions and verffy thelr technical capability to execute on a contract of this magnitude, The CFET in
consultation with Management took a decision that in the interest of time due to the eminent expiry of the
Neotel contract, only Due Diligence will be conducted at this stage and Post Tender Negobiations (PTN) will
only be conducted with the preferred bidder post signature of the Letter of Intent (LOI),

During Due Diligence the following activities wera done by the Cross Functional Evaluation Team (CFET):

* Discussions with the Individual shortilsted bidders were held to darify all assumptions and the
bidders were requasted to submit thelr revised commerdal proposals th the Transnet TAC
Secretariat by no later than 24 October 2013 at 05h00;

» Individual interviews with the shortlisted bidders” key resources were conducted;

» Site visits to the shortlisted bidders’ premises to Inspect their Network Operations Centre (NOC),
Data Centres/Hosting Fadilities and Disastar Recovery (DR) sites were conducted;

+ Telephonic Interviews with the shortiisted bidders’ key customers were conducted to determine
their performance track-record on some of thelr current network services customers,

A Due Dligence report which is included as Annexure O of this TEAR report was compiled by the Cross
Functional Evaluation Team (CFET) on conclusion of the Due Diligence process. Based on the Due Difigence
report Bidder 1 and 3 obtained a green overall score as both scored above 70% while Bidder 5 recelved an

amber soore a5 thelr overall Due Diligence score was 68.94%.
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2.7

Walghted Score

Bslow Is the final ranking that forms the basls of the recommendation after the normalization of the recelved
pricing. Based on the below consolidated welghted scoring results, Bidder 1 is the highest In terms of ranking
and they are the recommended bidder for further contract negotiations as a preferred bidder.

Final Ranking for Network Services RFP (Post Due Diligence & Normalisation)

Price 90.00 75.37 65.35
B-BBEE 5 8 8
Total 5core 95.00 83.37 73.35

The CFET team's recommendation Is to award all service towers to a singie service provider as opposed to
awanding service towers separately based on the following reasons:

*

The bidders have Indicated that certain effidencies that have been created through leveraging
thelr refationship management structures will be diluted If service towers are awarded separately.
Transnet does not currently possess the structure nor the level of maturity to fulfll an aggregator
role to manage the Integration between separate setvice providers should the service towers be
awarded individually.

Adopting of a spiit services model and appointing an aggregator usually results In a 10% premium
of the value of Individual service towers managed by the Aggregator (Gartner market insight).
Awarding of service towers separately will Increase the contract costs as bikiders were requestad
to price as If they will be awanded all service towers In order to leverage on economies of scale
and splitting the award of service towers might resulis in cost escalations on each service towers.
Appointment of mora then one service provider introduces additional compiexity and could result
in finger pointing impacting on service delivery.

CONTRACT BUDGET

The successful Bidder will be appointed for a perfod of threa (3) years with an option to extend for two (2)
years. The current Neotel contract spend per annum s approximately R550m. The new contract spend per
annum prior to negotiations Is estimated at R440m. The estimated contract spend over a perlod of three (3)
years ks R1, 3 billlon. Based on the above spend estimations, there Is already a cost saving of R110m per
annum based on the new contract prices. All Transnet Operating divisions have suffident budgets avallable

for these respective Network Servioes requirements.
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4.

5.

PROJECT RISKS

The risks associated with this recommendation are as foflows:

Both Bidder 3 and 5 have both indicated that they may not be able to fully transition the Wide Area
Network (WAN) services within the stipulated twelve (12) months transition period from the
Incumbent service provider. Should this materialise both bidders have indicated that they will enter
Into commercial agreements with the incumbent provider to continue with the servioes In so doing
minimise possible service Interruptions bo Transnet.

The Security risk for Transnet as a result of the past Security breach Impacting Bidder 1 and 5 who
are Transnet’s current ICT service providers. The EIMS department Indicated that the secuity
requirements have Increased significantly between the current contract and the requirements
expressed in the RFP. This Is from a technical requirements viewpoint, an SLA performance
viswpoint as well as compliance to Security standards and certification {(ISO 27001 and 27002 are
explictly mentioned. In addition to the above requirements the following measures have also besn
taken:

o The Transnet has already implemented external monftoring of the network through
Symantec MSS and is In the process of bullding further security Intelligence monitoring
capability and the service provider will be required to provide real-ime security information
from all devices on the network to the new security intalligence centre. Data will also be
provided to Symantec MSS untll such time as the security Intelligence function Is fully online.

o Tha Next generstion firewall implementation Is currently underway through Neotel and the
winning network provider would take over the management and first level moniftoring of
these devices to provide increased levels of protection on the network perimeter and key
areas within the network., This will significantly enhance the current protection levels.

o The transition from current service ievels to the new service levels Is a massive step change
which will require fundamental re-organisation, recapitalizstion and certification of the
vendor competency in the security area. it Is aritical that this Is effectively managed through
the transition perlod, and Transnet must obtain third party valldation through the transition
perlod that the objectives are being met.

RFP QUALITY ASSURANCE
Transnet's prescribed RFP process was followed as per the PPM and with the guidance of Transnet Intermnal
Audit (TIA) and the ISCM Governance Department.
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The following sequence of steps was followed:
Stage 1 - Administrative Evaluations conducted by Group Strategk: Sourdng Team.
Stage 2 - Substantive Evakiations conducted by Group Strategic Sourcing, Group ICT Team and the

Supplier Development Team,
Stage 3 - Technical Evalustions conducted by the ICT Represertatives from all ODs.
Stage 4 - Commercial Evaluations conducted by the ISCM Cemmerclal Team, Group ICT

Representatives and B-BBEE by the Suppller Development Team. Final Weighed scoting consolidation
was done by the Cross Functional Evaluation Team (CFET).
Stages 1, 2, 3, & 4 were conducted sequentially and to ensure that the principles of the gateways were
adhered to, the following actions were talen:

a) Teams evaluated separately;

b) Moderation took place separately,
c) Gateway review sessions ware held with the relevant team members and Transnet Intemal Audit
(TIA) to confiem shortiisting of bidders per threshold.

TIA representatives particpated In the full process from the strategy development stage, through to the
oompletion of the avaluations and recommendation for award,

Governance was consulted throughout the pracess to ensure compliance to Transnet's Supply Chaln Pollicies.

HVT Gateway Reviews
Gateway review sessions were held with the relevant team members and Transnet Intemal Audit (TIA) to

confirm shortlisting of bidders was dene following the evaluation process as outlined In the RFP,

TIA representatives participated in the ful process from the strategy development stage, through to
completion of the evaluations and dewvelopment of a recommendation for approval of Due Diligence,
negotiations and award. The High Value Tender (HVT) Gateway 1 and 2 reports provided by TIA indicates
full compilance {green audlt) to the Procurement process. The HVT Gateway 3 report Indicated & need for
Improvement due to the rounding-off of technical scores and the possible conflict of Interest Issue between
T-Systems and Detecon Consulting. The above mentioned issues have already been mitigated through the
rounding-off permission that was received from the National Treasury and a written Affidavit from T-Systems
confirming that there was no Information sharing between them and Detecon Consulting. Refer to Annexure

P for the full HVT Gateway 1, 2 and 3 reports.

A possible confiict of Interest Issue was also raised during tender evaluations between T-Systems and

Detecon Consulting due to their iInvolvement in the Due Dillgence project (Phase 1 of this RFP). T-System

-
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provided a signed Affidavit confinning that there was no Information sharing between them and Detecon
Consulting during compilation of thelr RFP submission. T-Systams was requested 1o further confirm on the
Affidavit that shouwld It later emerge that there was Infoimation sharing between them and Detecon
Consulting, they will welcome whatever action Transnet might want to take against them. The T-Systems
Affidavit Is Induded as Anhexurs § the TEAR report.

Page 20 of 21

i
K
|




GJIVDW-308

— =1l - _,'_J_-m--. _-r:_n = 5 - o] — - _,_-_ _&_ —F AT % =
) = A = 1 = = P e ]

Transnet Group ISCM

Tender Evaluation And Recommendation Report

6. RECOMMENDATION:

6.1 Itls recommended that the GCE approve the following:

¢ Approve the procurement process and award of business to Neotel (Pty) Lid;
Slgn the Letter of Intent (LOI) for the preferred bidder (See Annexure Q}; and
»  Sign the regret letters for the four {4) unsuccessful bidders (See Annexure R).

Oomn%lbl Hrnnger (Group Strategic Sourcing) c:teporv Hamger {Group Strategic Sourcing)
Date:

Date: 30/!0/1 013

Group ot 6 sply Chain Officer 7 Actioky o6 pchunnnnunlofnm

) 3"‘! 8 /i3 pate:  <f /6. 20 /3
Sharia Piilay
M‘Hng Groug Chief Exacutive
: 2t OctoksesZon
_ _Page 210t 21
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30 Qctober 2013

Mr Sunll Joshi

Managing Director and Chief Executive

Neotel (Pty) Ltd

44 Old Pretoria Main Road

Halfway House

Midrand 2186

Dear Sunil

NOTICE OF EXTENSION - MASTER SERVICES AGREEMENT BETWEEN TRANSNET AND

NIEGTEL DATED 11 DECEMBER 2007 ("MSA™)

We refer to the above matter and to the agreed Initial five (5) month extension (“Current Extension”)

and the subsequent two (2) month extension (“Further Extansion”) of the MSA between Transnet and

Neotel, which expires on 31 October 2013,

Tmsmmwmmumunwmnmwmmt(m)mmmmm

berms and conditions:

1. The MSA wii be extended with effect from 1 November 2013 (“Third Extension”) on a month by

month basls, for a maximum period of six (6) months to aliow for a transition of services.

2. ‘The price for this Third Extension period will be a maximum of:

2.1.1. For the period fromn 1 November 2013 to 30 April 2014, a flat rate of R41,983,543
million per month (excluding VAT) less 0.25% (quarter of a percent per month
discount) on & month by month basis over the “Third Extension” period, regardiess
of usage by Transnet; and

2.1.2. Transnet does however require additional discount as per the pricing indicated in
the RFP process which will be negotiated between the parties,

3. The terms upon which the parties conclikied the Cusrent Extenslon and Further Extension shall
apply to this Third Extenslon period;

Tranenet SOC Lid Cariton Centre P.0, Box 72501
Rexgistration Mumber 150 Commissioner  Parkview,
1990/000900/30 Straet South Affica, 2122

Johanneshurg T +27 11 308 3001

2001 F +27 11 308 26368
!mmmmmmgmw%%mmwrmwmwmum MR ehe IM Gharme I Simwre wwrw. tranonet.net

Group Compony Secretary: ANG Cebg~.
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4. Any additional projects and/or services outside of the services referred to in the billing as at the
end of March 2013, as referenced in paragraph 2 of the letter dated 31 May 2013 confirming the

Further Extension (to the Current Extension) shall be exduded from the fees referred to herein;

and
S. The monthly payments during the month by month Further Extension shalt be made by Transnet

on the last working day of every month for the services provided during the month In question,

effective from 1 November 2013,
6. Transnet will give Neote! 30 days’ notice should any or all of Towers of Services not be extended

for the next: monthly extension ("Third Extension”).

Regards

Sharia Plilay

Acting Group Chief Executive
Bl OCkeioecs 2>

ACCEPTED FOR AND ON BEHALF OF NEOTEL:

NAME:
SIGNATURE:
DATE:
Trapsnet SOC Lid Cariton Centra P.Q. Bex 72501
Reglgtration Nunber 150 Commizsioner  Porkview,
1980,000900/30 Sireet South Afvica, 2122
Johannssburg T+27 umml
2001 P +27 11 308 2538
Glructors: ME Miovanal (Chalmmen) B Chiel 4 Penucchi ¥ Porbes HD Gereadsm NP Mreasena N Mocla M8 I Sharma
: B T p w(ﬂ'ﬂn Erquive] Nie 1B Sy Wi Sransmat. et
*Bracutive
Group Company:Secretary: ANC Cebm -
- -
o s e
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Date: 31 October 2013
Reference: GSM/13/04/0722
DIMENSION DATA

The Campus,
57 Sloane Strest,

Bryanston
2021

Attention: Derek Wykes
Dear Sir,

RFP FOR THE PROVISION OF NETWORK SERVICES TO TRANSNET SOC LIMITED FOR A
PERIOD OF THREE [3] YEARS WITH AN OPTION TO EXTEND FOR A FURTHER TWO [2]

YEARS

Transnet expresses its appreciation for your valued participation In bidding for the above-mentioned
requirement.

After extensive evaluation of all bids received and adjudication, we regret to advise that your
company’s bid was not successful.

The following bidder has been afforded "Preferred Biider” status: Neotel (Pty) Ltd,

We regret that your company was unsuccessiul on this oocasion, and woukt indicate that this decision
was based primarily on the under-mentioned factors:

¢ Pricdng.

We thank you for your participation In this procurement process and would ke to take this
opportuniy to encourage your future involvement in bidding for assoclated business opportunities

which wiil be advertised by Transnet from time to me.

Yours sincerely

€y

Name: Sharla Pillay
Designation: Acting Group Chief Executive
Date: 3| Ockolog 2=13

Trananet 0C L Catiton Centre P.O, Box 72501

Rogisirgtion Number 150 Commissioner  Parkview, Johannestany
1990/000900/30 Street South Africa, 2122
Jolllnnumrn T +27 11 308 3001
F +27 11 308 2638
Dirocters: ME Miowanaz! (GNDCMHM BA Fanucchl ¥ Porbes HD Gasemdem NP Msans M Mool SR AJekn TN Sharmé 18 Shosna W Erarsrt vk
BMI; DL Tehepe A Singh® %uu -

Group Company Secredury; ANC Ceba
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Date: 21 October 2013

Reference: GSM/13/04/0722
TELKOM SA SOC LIMITED
61 Oak Avenue, TechnoPark,

Highveld,
Centurion
0046

Altention: Sipho Ndiovu

Dear Sk,

RFP FOR THE PROVISTON OF NETWORK SERVICES TO TRANSNET SOC LIMITED FOR A
PERIOD OF THREE [3] YEARS WITH AN OPTION TO EXTEND FOR A FURTHER TWO [2]
YEARS

Transnet expresses its appreciation for your valued partidpation In bidding for the above-mentioned
requirement.

After extensive evaliuation of ak bids received and adjudication, we regret to advise that your
company’s bid was not successful,

The following bidder has been afforded "Preferred Bidder” status: Neotel (Pty) Lid.

We regret that your company was unsucoessful on this oocasion, and would Indicate that this decision
was based primarily on the under-mentioned factors:

e Fallure tvo meet a technical threshold of 70% based on the evaluation criteria that was
stipulated on the RFP.

We thank you for your participation in this procurement process and would ke to take this
opportunity to encourage your future Involvement In bidding for assoclated business opportunities

which will be advertised by Transnet from time to time.

Yours sincerely

By

Name: Shara Plllay
Designation: Acting Group Chief Executive
Date: = OChoise o3

Transnat 50C LY Carton Cantre P.0, Box 72501
Regletration Number 150 Commissioner  Parkview, Jokannesburg
1990/000500/30 Street Soutih Africs, 2122
Johannesburg T +27 11 308 3001
2001 F +27 11 308 253
um:nsumtmua WMWMHWIYMMMWHMMNM HR Heke BN Sharsa 1 Skomn W ensebaet
Tshebeiale DL Tehapa A Singh Foncil Offter)
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Transnet SOC Lt Cariton Centre P.0. Box 72501
Ragistration Number 150 Commissionar  Parkview, Johannesburg
1990/006900/30 Strest South Afrka, 2122
Johannesbury T +27 11 306 3001
2001 F+27 11 308 2638
Divectors: ME Miowanae] (Chairmbn) lnm-amfaummmmvmmmwmum MA Mjeke IM Shanna 10 Skacasa (P ———
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Date: 31 October 2013
Reference: GSM/13/04/0722
T-SYSTEMS SA {PTY) LTD
Intemational Business Gateway,
New Road,
Midrand
1685

Attention: Shaheen Vawda

Dear S,

RPP FOR THE PROVISION OF NETWORK SERVICES TO TRANSNIET SOC LIMITED FOR A
PERIOD OF THREE [3] YEARS WITH AN OPTION TO EXTEND FOR A FURTHER TWO [2]

Transnet expresses its appreciation for your valued participation In bidding for the above-mentioned
requirement,

After extensive evaluztion of all bids received and adjudication, we regret to advise that your
company’s bid was not successful.

The follewing bidder has been afforded “Preferred Bidder” status: Neotel (Pty) Ltd.

We regret that your company was unsuccessful on this occasion, and would Indicate that this decision
was based primarily on the under-mentioned factors:

s+ Pricing.

We thank you for your participation In this procurement process and would lke to take this
opportunity to encourage your future Involvement In bidding for associated business opportunities

which will be advertisad by Transnet from time to time.

Yours sincerely

Yy

Name: Sharla Pillay

Designation: Acting Group Chlef Executive
Date; 27 Oclolets il

Group Company Secrelary: ANC Cabd

I
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Reference: GSM/13/04/0722

VODACCM (PTY)}LTD

082 Vodacom Boulevard,

Highveld,

Centurion

0046

16
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Attention: Prudence Shuping

Dear Sir,

RFP FOR THE PROVISION OF NETWORK SERVICES TO TRANSNET SOC LIMITED FOR A
PERIOD OF THREE [3] YEARS WITH AN OPTION TO EXTEND FOR A FURTHER TWO [2)

Transnet expresses ks apprediation for your valued participation in bidding for the above-mentioned
requirement,

After extensive evaluation of all bids received and acjudication, we regret to advise that your
company’s bid was not successful.

The following bidder has been afforded “Preferved Bidder” status: Neotel (Pty) Ltd.

We regret that your company was unsuccessful on this ocaasion, and would indicate that this dedsion
was based primarily on the under-mentioned factors:

¢ Fallure to meet the technical critical criteria that was stipulated on the RFP.

We thank you for your participation In this procurement process and would fke to take this
opportunity to encourage your future involvement In bidding for associated business opportunities

which will be advertised by Transnet from time to time.

Yours sincerely

&2

Name: Sharla Pillay
Designation: Acting Group Chief Executive
Date: 1 Ockoide o3

Tranemut SOC Lod Cartton Centre P.0. Box 72501
Ragistration Number 150 Commissioner  Parkview, Johanneshurg
1590/000900/30 Strest South Africa, 2122

Divaciorm ME Sivianea] (Chairmen
%mh DL Tehepe A Singh” {Group Chief

Group Company Secvetary: ANC Osbn en

Johamnesburg T +27 11 308 3001
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From: Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrievan_der_westhuizen@transnet.net>

Sent: Thursday, 31 Qctober 2013 15:18

To: Yusuf Loonat  Transnet Corporate JHB

Subject: FW: Network tender doccuments

Attachments: 2298_001.pdf; 2299 001.pdf; 2292_001.pdf; 2293_001.pdf; 2294_001.pdf; 2295_001.pdf;
2296 _001.pdf: 2297_001.pdf

Importance: High

FYll

Kind Regards

[Description: Description: Description: Description: Description: Description: Transnet Limited)

Gerrie van der Westhuizen
Executive Manager: Office of the Head EIMS Transnet Corporate Transnet SOC Ltd

46th Floor, Carlton Centre, Johannesburg

[Description: Description: Description: Description: Description: Description: Telephone Number]011-3081020
[Description: Description: Description; Description: Description: Description: Cellphone Number]0834476744
[Description: Description: Description: Description: Description: Description: Fax Number]011-3081260

[Description: Description: Description: Description: Description: Description: Email Address]
Gerrie.van_der_westhuizen@transnet.net<mailto:Gerrie.van_der_westhuizen@transnet.net>

www.transnet.net<http://www.transnet.net/>

From: Vanessa Gavender Transnet Pipelines DBN

Sent: 31 October 2013 02:45 PM

To: Gerrie van_der_Westhuizen Transnet Corporate JHB

Cc: Lydia Matebisi Transnet Corporate JHB; Sharla Pillay Transnet Pipelines DBN; Garry Pita Transnet Corporate JHB
Subject: RE: Network tender documents

Importance: High

Dear Gerrie
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Please find attached signed documents from Acting Group Chief Executive.

Regards
Vanessa

From: Sharla Piliay Transnet Pipelines DBN

Sent: 31 October 2013 12:12 PM
To: Vanessa Govender Transnet Pipelines DBN; Lydia Matebisi Transnet Corporate JHB

Subject: FW: Network tender documents

From: Gerrie van_der_Westhuizen Transnet Corporate JHB

Sent: 31 October 2013 12:12 PM

To: Sharla Pillay Transnet Pipelines DEN

Cc: Mantsika Matooane Transnet Corporate JHB; Garry Pita Transnet Corporate JHB; Anoj Singh Corporate JHB;

Mohammed Mahomedy Transnet Corporate JHB

Subject: Network tender documents

Hi Sharla,

Hope you are well.

Your earlier conversation with Garry Pita refers.

Please find attached the following documentation relating to the network tender:
* Covering memorandum - for your approval;

* Tear report - for your approvai;

& 3 x Transnet Internal Audit reports ~ Front page and Executive summaries {Fuil reports can't be emailed due to
size)

o Report 1 - Satisfactory

Report 2 - Satisfactory

o

Report 3 - Requires iImprovement with 2 issues raised:

o

* Potential conflict of interest - T-Systems vs Detecon (Issue 1)

*

Issue relating to the rounding of the T-Systems score for technical evaluation {Issue 2}
* Affidavit from T-Systems to mitigate the risk raised by TIA - Issue 1
* E-Mail from National Treasury to mitigate the risk raised by TIA - Issue 2

* Board resolution delegating autharity to the GCE to extend current contract with Neotei;

¥ Extension letter to Neotel - for you approval;

= e
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* Letter of intent to Neotel - for your approval; and
* Regret letters x 4 to the unsuccessful bidders - for your approval.
The documents which require your signature have been highlighted in bold.

Please don't hesitate to give me a call should your require anything further as it relates to this tender award.

Kind Regards

[Description: Description: Description: Description: Description: Description: Transnet Limited)

Gerrie van der Westhuizen
Executive Manager: Office of the Head EIMS Transnet Corporate Transnet SOC Ltd

46th Floor, Carlton Centre, Johannesburg

[Description: Description: Description: Description: Description: Description: Telephone Number]011-3081020
[Description: Description: Description: Description: Description: Description: Cellphone Number]0834476744
[Description: Description: Description: Description: Description: Description: Fax Number]011-3081260

[Description: Description: Description: Description: Description: Description: Email
Address]Gerrie.van_der_westhuizen@transnet.net<mailto:Gerrie.va n_der_westhuizen@transnet.net>

www.transnet.net<http://www.transnet.net/>
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From: Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrie.van_der_westhuizen@transnet.net>

Sent: Thursday, 31 October 2013 14:58

To: Mandla Dube Transnet Corporate JHB; Macdonald Mafuleke Transnet Corporate
JHB

Cc: Fanie van_der Walt Transnet JHB; Martin Lotz Transnet Corporate  JHB

Subject: FW: Network tender documents

Attachments: 2298_001.pdf; 2299_001.pdf; 2292_001.pdf; 2293_001.pdf; 2294_001.pdf; 2295_001.pdf;
2296_001.pdf; 2297_001.pdf

Importance: High

Hi Guys,

t assume you will be distributing the attached documentation to the bidders?

- Contract extension and letter of intent to Neotel;
- Letter of regret to the remaining 4 bidders please.

Again, thank you for all your effort and dedication through this process. Appreciate it!

Kind Regards

[Description: Description: Description: Description: Description: Description: Transnet Limited]

Gerrie van der Westhuizen
Executive Manager: Office of the Head EIMS Transnet Corporate Transnet SOC Ltd

46th Floor, Carlton Centre, Johannesburg

[Description: Description: Description: Description: Description: Description: Telephone Number]011-3081020
[Description: Description: Description: Description: Description: Description: Cellphone Number]0834476744
[Description; Description: Description: Description: Description: Description: Fax Number]011-3081260

[Description: Description: Description: Description: Description: Description: Email Address]
Gerrie.van_der_westhuizen@transnet.net<mailto:Gerrie van_der_westhuizen@transnet.net>

www.transnet.net<http://www.transnet.net/>
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From: Vanessa Govender Transnet Pipelines DBN

Sent: 31 Octaber 2013 02:45 PM

To: Gerrie van_der_Woesthuizen Transnet Corporate JHB

Cc: Lydia Matebisi Transnet Corporate JHB; Sharla Pillay Transnet Pipelines DBN; Garry Pita Transnet Corporate 'HB

Subject: RE: Network tender documents
Importance: High

Dear Gerrie

Please find attached signed documents from Acting Group Chief Executive.

Regards
Vanessa

From: Sharla Pillay Transnet Pipelines DBN
Sent: 31 Octeber 2013 12:12 PM
To: Vanessa Govender Transnet Pipelines DBN; Lydia Matebisi Transnet Corporate JHB

Subject: FW: Network tender documents

From: Gerrle van_der_Woesthuizen Transnet Corporate JHB

Sent: 31 October 2013 12:12 PM

To: Sharla Pillay Transnet Pipelines DBN

Cc: Mantsika Matooane Transnet Corporate JHB; Garry Pita Transnet Corporate JHB; Anoj Singh Corporate JHB;

Mohammed Mahomedy Transnet Corporate JHB
Subject: Network tender documents

Hi Sharla,

Hope you are well.

Your earlier conversation with Garry Pita refers.

Please find attached the following documentation relating to the network tender:
® Covering memorandum - for your approval;

* Tear report - for your approval;

* 3 x Transnet Internal Audit reports - Front page and Executive summaries (Full reports can't be emailed due to
size)

o Report 1 - Satisfactory
¢ Report 2 - Satisfactory

0 Report 3 - Requires Improvement with 2 issues raised:

RS ==
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* Potential conflict of interest - T-Systems vs Detecon (lssue 1)

* Issue relating to the rounding of the T-Systems score for technical evaluation {Issue 2)

* Affidavit from T-Systems to mitigate the risk raised by TIA - Issue 1

* E-Mail from National Treasury to mitigate the risk raised by TIA - Issue 2

* Board resolution delegating authority to the GCE to extend current contract with Neotel;
* Extension letter to Neotel - for you approval;

* Letter of intent to Neotel - for your approval; and

* Regret letters x 4 to the unsuccessful bidders - for your approval.

The documents which require your signature have been highlighted in bold.

Please don't hesitate to give me a call should your require anything further as it relates to this tender award.

Kind Regards

[Description: Description: Description: Description: Description: Description: Transhet Limited)

Gerrie van der Westhuizen
Executive Manager: Office of the Head EIMS Transnet Carporate Transnet SOC Ltd

46th Floor, Carlton Centre, Johannesburg

[Description: Description: Description: Description: Description: Description: Telephone Number)011-3081020
[Description: Description: Description: Description: Description: Description: Cellphone Number]0834476744
[Description: Description: Description: Description: Description: Description: Fax Number]011-3081260

[Description: Description: Description: Description: Description: Description: Email
Address]Gerrie.van_der_westhuizen@transnet.net<mailto:Gerrie.van_der_westhuizen@transnet.net>

www.transnet.net<http://www.transnet.net/>
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From; Angj Singh Corporate JHB <Anoj.Singh@transnet.net>

Sent: Thursday, 31 October 2013 16:38

To: Gerrie van_der_Westhuizen Transnet Corporate JHB; Garry Pita Transnet Corporate
JHB

Cc: Mantsika Matooane Transnet Corporate JHB; Fanie van_der_Walt Transnet
JHB

Subject: Re: Neotel contract

Hi Guys

| have spoken to Sunil Joshi and he confirmed continuity of services.
Thx

A

From: Gerrie van_der_Westhuizen Transnet Corporate JHB

Sent: Thursday, October 31, 2013 04:02 PM
To: Garry Pita Transnet Corporate JHB

Ce: Mantsika Matoocane Transnet Corparate JHB; Anoj Singh Corporate JHB; Fanie van_der Walt Transnet JHB
Subject: Neotel contract
Hi Garry,

Our telephonic conversation earlier today refers.

You indicated that the GCFO requested that we do not issue any documentation relating to the above at this stage as
the GCE requested to review the documentation himself on Monday when he returns from overseas.

Please note that the current contract with Nectel expires today and we will be out of contract until the extension is
issued and accepted by Neotel which exposes Transnet to risks.

| will request Neotel verbally to continue providing us with services and i will indicate that documentation will follow
next week.

Trust this is in order.

Kind Regards

[Description: Description: Description: Description: Description: Description: Transnet Limited]

Gerrie van der Westhuizen
Executive Manager: Office of the Head EIMS Transnet Corporate Transnet SOC Ltd

po
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46th Floor, Carlton Centre, Johannesburg

[Description: Description: Description: Description: Description: Description: Telephone Number]011-3081020
[Description: Description: Description: Description: Description: Description: Cellphone Number]0834476744
[Description: Description: Description: Description: Description: Description: Fax Number]011-3081260

[Description: Description: Description; Description: Description: Description: Email Address)
Gerrie.van_der_westhuizen@transnet.net<mailto:Gerrie.van_der_westhuizen@transnet.net>

www.transnet.net<http://www.transnet.net/>
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From: Mantsika Matooane Transnet Corporate JHB <Mantsika.Matoocane@transnet.net>
on behalf of Gerrie van_der_Westhuizen Transnet Corporate JHB

Sent: Thursday, 07 November 2013 09:16

To: Mantsika Matooane Transnet Corporate  JHB; Laurika Sauerman Transnet Corporate
JHB

Subject: Accepted: Network Tender Feedback
1
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-.Tmnsnet.SOC.ud\., Carlton.Centre P.O. Box 72501 1RAN5NEF_:_

Registration 150 Commissioner Parkview

Number Str. Johannesburg Sowth Africa, 2122

19%0/000200/30 2001 T +27 11 308 2250 \

F +27 11 308 1269
MEMORANDUM
www . transnet .net
To: Anaoj Singh, Group Chief Financial Officer (GCFO)

Mantsika Matooane {Chief Information Officer)
Garry Pita, Group Chief Supply Chain Officer (GCSCO)

From: Brian Molefe, Group Chief Executive (GCE)

Date: 20 November 2013

Subject: RFP No. GSM/13/04/0722 for Provision of Network Services -~ Request
for approval to approve the process, award contract and issue a Letter of

Intent (LOT)

PURPOSE OF SUBMISSION:

1, To inform the Group Chief Financial Officer, Group Chief Information Officer and the
Group Chief Supply Chain officer of my decisions to award the above mentioned business
to T-Systems South Africa in terms of your request in your memorandum dated 31
October 2013.

BACKGROUND:

2. Your previous correspondence addressed to me dated 30 October 2013 with subject "RFP
No. GSM/13/04/0722 for Provision of Network Services — Request for approval to approve
the process, award contract and issue a Letter of Intent (LOI) inviting Neotel to further
negotiations as the preferred bidder of this RFP” (Annexure A} and the TEAR report
(Annexure B) which accompanied this letter refers.

3. This correspondence requested me to:
a. Approve the procurement process and award of business to Neotel (Pty) Ltd;
b. Sign the Letter of Intent (LOI} for the preferred bidder;
¢. Sign letters of regret for the four (4) unsuccessful bidders; and
d. Sign the letter to extend the current Nectel contract.

PROCUREMENT PROCESS

4. In approving the procurement process the following must be taken into account by the
Acquisition Council (AC), which in this case is the Transnet Board, which sub-delegated

this responsibility to the Transnet GCE: _
5. The Role of the AC is set out in par 20.2 of the PPM, QOctober 2013, which is set o

below: .

TR
(=Y
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20.2 "THE ROLE OF THE AC DURING ADJUDICATION

The function of the AC is to validate both the process related aspects as well as the
commercial aspects of the bid process. The AC is required to satisly itself that alf Bidders
were treated falrly in the bidding process and that the process was conducted in
accordance with the applicable regulatory framework and Transnet’s intemal rules. The
AC is also required to deterrnine that the price to be paid by Transnet is market related,

that the commercial terms and conditions are fair and reasonable and that the award of
business is In the best interests of Transnet.

Factors to be considered during adjudication include whether:

20.2.1 the bid was advertised for a reasonable period of time and in the appropriate
media;

20.2.2 all Bids are still valid i.e, stilf within the validily perfod. It Is Important to note
that for the purposes of adjudication, blds are reguired to remain valid only
untyl the matter is considered by the AC provided that the AC spproves the
process, Should the AC not approve the matter, the validity perled must be
timeously extended;

20.2.3 communication with Bidders after the closing date was properly authorised and
conducted in a fair manner;

20.2.4 Bidders were evaluated against the evaluation criteria stated in the RFP;

20.2.5 the scoring of Bidders was reasonable, rational and in accordance with the
scoring methodology;

20.2.6 the recommmended Bidder scored the highest points overall, If not. whether the
recommendation to award the contract to another Bidder is based on other

objective critena

20.2.7 the recommended Bldder is not on the Transnet List of Excluded Bidders, the
Treasury list of Bid Defaulters or the Treasury database of Restricted Suppliers;

20.2.8 the recommended Bidder has iegal capacity to enter into a contract;

20.2.9 the contract Is to be awarded to the same business enterprise as the one which
submitted the Bid;

20.2.10 the recommended Bidder submitted a valid and original tax dearance
certificate, VAT certificate (where applicable) and whether the recommended
Bidder complies fully with all legal requirements stated in the RFP. Note that in
terms of the Preferential Procurement Regulations 2011 no business may be
awarded to a person whose tax maltters have not been declared to be in order
by SARS;

20.2.11 the recommended Bidder is not insolvent, in recelvership, bankrupt or being
wound up, has his affeirs administered by a court or judicial officer, has
suspended his business activities or is subject to legal proceedings in respect of
the aforegoing;

20.2.12 the awerd of business to the recommended Bidder would not be harmiul to
Transnets image. In this regard, it must be borne in mind that Transnet /s a

RFP No. GSM!13/04/07%2 for Provision of Network Servités — Request far approval tﬁ apprive | /
pmcess award contract and issue a Letier of Intent (LOI) *
2
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public company and its sole sharehoider is the Government of the Republic of
South Afiica. For this reason, business transactions with entities that could
harm Transnetl’s image shoufd be avolded;

20.2.13 price and other commercial terms are market related: and

20.2.14 The award of business does not pose any other legal or material risks to
Transnet that has not been mitigated.

20.3 RISK EVALUATION

Upon receiving a recommendation fo award business 1o a particular Bidder, the AC may
at its own discretion call for a risk evaluation on the Bidder if it is of the opinion that this
was not considered at the evaluation stage. If on reasonable grounds it is defermined
that there is a material risk involved in awarding the business fo that particular Bidder,
the AC may, depending on the likelthood and consequence of the risk materialising
recommend one of the following:

s nof awarding to the Bidder;
o awarding part of the business fo the Bidder; or
s splitting the business betweern the Bidder and another Bidder.

The concept of material risk must be interpreted restrictively and be limited to instarices
where Transnet would be severely prejudiced by the award of business to a particular

Bidder.

20.4 SPLITTING OF BUSINESS

The AC should enguire whelther the splitting of the award of business was considered

during evaluation, as this Is a feasible mechanism to promote the development of new
entrants into the market. Transnel’s standard bid conditions allow for the selection of
multiple suppliers or the award of the whole, or any part of a Bid to any particular
Bldder. Transnet may also choose not to make an award if there are valld grounds for
doing so.

Bidders who qualify their Bids on the basis that the whole Bid should be accepted (in
conffict with the bidd conditions) must be advised that the restriction must be withdrawn
before their Bid can be considered,

20.5 DISAGREEMENT REGARDING AWARD OF BUSINESS

20.5.1 Should & dispute arise between the recommending officer(s) and the AC
regarding 8 submission after the AC has referred the matter back to the
recommending officer for re-moftivation, the maiter must be escalated to the
Entity’s CEO for 7 final decision.

20.5.2 Where the recormmendation of the evaluation team confiicts with the opinion of
the end user, the matter must be referred to the AC for a ruling.

206 NON AWARD / CANCELLATION OF BIDS

20.6.1 Non award of business muist be approved by the refevant AC. A motivation for
non award may be considered by the AC at any stage of the process before the
Successfi/ Bidder is finally selected and informed about the bid award, Once
Successful Bidder has been selected and informed about the outcome of the bid

RFP No. GSM/ 13/04/0722 for Provision of Network Services - Request for approvai to appl

i process, award contract and issue a Letter of Intent (LOI) W
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process (i.e. he/she was awarded the bid), Transnet is said to be functus officio
and can no longer cancel the bid process without an order of cowurt authorizing
it to do so.

20.6.2 It should be noted that a Bidder can only be regarded as the Successfil Bidder
when he/she was unequivocally informed that the bid was awarded to him/her.
An award that is made subject to further negotiation or qualification cannot be
regarded as a final and unequivocal award, Thus the award of "Preferred Bidder
status’, subject to the successtful negotiation and conclusion of a subsequent
contract does not amount to being selected as the "Successiul Bidder” as the
award is condjtional and subject to the outcome of the negoltiation process.

20.6.3 Group legal / the 0D Legal department should be consulted before a decision to
cancel g bid Is taken to advise on the legal risk associated with cancellation and
also whether Bidders should be invited fo make representations before & finsl
decision can be taken.

20.6.4 The decision not to award business must as far as possible be taken timeousty.
Bidders must be advised of this decision as soon as possible after the dedsion

has been approved.

20.6.5 Non-award of business (as a result of Transnets bad planning) should for
obvious reasons be minimised as far as possible as Bidders expend a significant
amount of time, effort and money when preparing and lodging Bids. Non award
has the effect of cancelling a bid and the AC must therefore act judiclously
when authorising a non award so as to minimize prejudice to Bldders.

20.6.6 When no Bld can be recommended for acceptance, the Manager concerned
shall provide & motivation to the AC dearly stating the reasons why no Bid can
be recommended and give an indication as to how need for the required
Goods/Services will now be met.

20.6.7 In terms of the Preferential Procurement Regulations, 2011, if it is stipulated
thet the 80/20 preference point system Is applicable to a particular bid process
and alf bids received exceed Ri 000 000, the bid must be cancelled. If one or
more of the acceptable bid(s) received are within the R1 000 000 threshold, alf
bids recelved must be evaluated on the BO/20 preference point system.
Simflarly, If it Is stipulated that the 90/10 preference point system is applicable
to a particular bid process and all bids received are equal fo or below R1 000
000, the bid must be cancefled. If one or more of the acceptable bid(s)
received are above the R1 000 000 threshold, all bids received must be
evaluated on the 94710 preference point system. If a bid /s cancelled In terms
of this paragraph, the correct preference point system must be stipulated in the
bid documents of the re-invited brd.

20.6.8 The AC may approve a non award under the following circumstances:

a) Where due fo changed drcumstances, there is no fonger a need for the
goods, services, works requested. [ACS must ensure that only goods,
services or works that are required to fulfil the needs of the institution are
procured]; or

b) funds are no longer available to cover the total envisaged expenditure. fACs
must verify that the budgetary praws:ans exist]r or

- RFP No. GSM/13/04/0722 for Provision of Network Sefvices — Request for approval to. approve tg |

process, award contract and issue @ Letter of Intent (LOI)
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¢} no acceptable bids are recelved, [If all bids received are refected, Transnet
must review the reasons justifying the rejection and consider making
revisions to the specific conditions of contract, design and specifications,
scope of the contract, or a combination of these, before inviting new bids].

When the AC authorises a non award on the grounds of a) or 8) above &l

Bidders should be reimbursed for the bid document feg. if bid documents were
s0/d.

20.6.2 The decision to cancef & bid in terms of paragraph 20.6.8 must be published in
the media Iin which the original bid invitation was advertised, ”

FURTHER CONSIDERATIONS TAKEN INTO ACCOUNT RELATED TO THE
APPOINTMENT OF NEOTEL, THE PREFERRED BIDDER IN TERMS OF THE TEAR

REPORT:

6. 1 have given consideration to your recommendation as per your previous correspondence
mentioned earlier as well as section 20.5 of the Procurement Procedures Manual which
states that, should a dispute arise between the recommending officer(s) and the
Acquisition Council (AC) regarding a submission after the AC has referred the matter back
to the recommending officer for re-motivation, the matter must be escalated to the

Entity’s CEO for a final decision.

7. I have the foliowing specific concems with your recommendation and responses to me,
including the responses to me in the various meetings held with the recommending
officers for re-motivation, which is discussed further in this document:

a. Counterparty Risk and alienation of state assets;

b. Concentration risk as Transnet is Neotei’s largest dient;
¢. BBBEE Partners

d. Information Security incident; and

e. CCTV camera exposures.

Counterparty Risk and alienation of state assets;

8. Govermment’s intention with the sale of the Transnet Wide-Area Network (WAN) to Neotel
was to create a second fixed line operator. I dont believe that Neotel met this mandate
due to the fact that they have had very little market penetration and Neotel has recently
announced that they have entered into negotiations to sell this network to Vodacom
which could be perceived to be alienation of state assets.

9, Lastly, Transnet did not consider Vodacom’s ability to manage the Neotel infrastructure
and should the sale transaction of Neote] to Vodacom realize this will expose Transnet to

unnecessary counterparty risk.

Concentration risk as Transnet is Neotel's largest client
10. Transnet Is currently Neotel's biggest single client which exposes Transnet to unnecessary
concentration risk.

RFP No. GSM/13/04/0722 for Provision of Network Services — Request for approval to approve the
process, award contract dnd issue a Letter of Intent (LOI)
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BBBEE Partners
11. Neotel has not delivered against its BEE mandate which was part of the initial sale of state

assets to Neotel and has in fact diluted black ownership of the company as is evident
from the correspondence 1 received from Mr. Kennedy Memani, the Chairman of Nexus
Connexion the BEE partner to Neotel. (Annexure C)

Information Security Incident

12, During 2011, Transnet Internal Audit (TIA} was requested by Management to perform a
review on the Neotel Network Outsources IT Services. TIA issued a report highlighting
certain weaknesses as it related to firewalls in October 2011.

13. Network traffic was analysed by Neotel on an ongoing basis, focusing on the highest
volumes first to build required rules to resalve audit findings.

14, On 30 May 2012, Neotel indicated that they have found traffic on the network which were
not known to them. Management made a decision not to block this traffic as it could
potentially be related to operational systems and blocking this could result in business
interruptions;

15. Group EIMS decided to do scanning of their own to identify the source of this unknown
traffic;

16. On the 5 June 2012, the unknown traffic was identified as foreign traffic and IP addresses
from 5 different countries were found on the Transnet network within a period of 24
hours;

17. Should skilled and determined third parties have made use of the vulnerabilities they may
have been able to access servers and resources in the Transnet environment which may
Include servers containing:

a. Financial information;
b. Operational information; and
¢. Other sensitive / confidential information.

18. Athough Transnet management and Neotel has implemented certain actions I am of the
view that the activities specifically as It relates to Neotel was not adequate and exposed
the organisation to unnecessary risk.

CCTV Network issues

19. TNPA identified that a number of their CCTV cameras in various ports were rnot
operational or operating as intended as a result of potential poor workmanship and
network issues. I am of the view that Neotel had a role to play as far as the network
supporting these cameras are concerned and this concern is more reason for me to
disagree with the recommendation made.

GCE’S CONCLUSION OF THESE CONCERNS

20. \Due to the above I have fundamental concerns in award a 3 year network contract to
Neotel. This network is the heart of the Transnet business and I am of the view that
awarding the business to Neotel will expose Transnet to unnecessary risk.

APPOINTMENT OF T-SYSTEMS SOUTH AFRICA

21. Post the close of the final offers being submitted T-Systems indicated that they
unfortunately due to the strict timelines set by Transnet only managed to get confirmation
from their shareholder on certain pricing elements and that they would be in a position to
reduce the price submitted the week before by a further R248 million.

RFP No. GSM/13/04/0722 for Provision of Network Services — Request for approval to appmv he:
process, award contract and issue a Letter of Intent {LOI) {4
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22. I apprave that the R248 million be taken Into consideration as part of T-Systems best and
final offer as the commitment was made in writing to Transnet and shortly after the best
and final offers have closed and 1 don't believe that any other bidders were prejudiced by
this.

23. I further do not belleve It is necessary to request another best and final offer from any of
the vendors as all 3 preferred bidders were given the opportunity to confirm If the prices
submitted are accurate and if they omitted anything.

24. As per the TEAR report, should this R248 million be taken into account and business not
be awarded to Neotel due to the risks stated above, T-Systems would be the preferred
bidder.

25. Management must ensure that more favourable prices are agreed with T-Systems to at
least be at a similar level to the prices submitted by Neotel as part of the post tender

negotiations.
APPROVAL:

26, Based on the explanations given above, I request that the Group Chief Finandal Officer,
Group Chief Information Officer and the Group Chief Supply Chain officer note the my
decisions to award business to T-Systems South Africa in terms of section 20.5 of the
Procurement Procedure Manual (PPM} and that I am overriding the recommendation
made in the TEAR report.

27. Please find the following attached:

a. Signed letter of intent to T-Systems South Africa (Annexure D)
b. Signed letter of regrets to four (4) unsuccessful bidders (Annexure E); and
c. Signed letter to extend the current Neotel contract (Annexure F).

APPROVED / NOTAPPROVED

Date: «# -+ //. } 3+

RFP No. GSM/13/04/0722 for Provision of Network Services — Request for appro;ral to approve the
< Pprocess, award contract and issue a Letter of Intent (LOI) ...
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Date: 20 November 20132013
Reference: LOI/GSM 13/04/0722

T-SYSTEMS SA (PTY) LTD
International Business Gateway,
New Road,

Midrand

1685

Dear Mr. Schoonbee

RE: LETTER OF INTENT FOR THE PROVISIONING OF NETWORK SERVICES TO TRANSNET
SOC LIMITED FOR A PERIOD OF THREE [3] YEARS WITH AN OPTION TO EXTEND FOR
A FURTHER TWO [2] YEARS

Pursuant to Transnet’s Request for Proposal [RFP Number GSM/13/04/0722], we wish to Inform you that
we are pleased to confirm that your company has been identified as a preferred bidder for the
provisioning of Network Services [the Services] for a period of three [3] years with an option to extend
for a further two [2] years to Transnet SOC Ltd, subject to the conditions precedent set out In section 1

below,
The Partles to this LOI are:

(1) Transnet SOC Ltd [Transnet], a State Owned Company and the procurer of the
Services. [Registration Number 1990/000900/30]; together with

(2) T-Systems South Africa (Pty) Ltd, [the Service Provider] [Registration Number
1989/007547/07]

Transnet wishes to conclide a MSA (Master Services Agreement) with the Service Provider for the
provision of the Services which, if mutually agreed by the Parties, will be documented and effected in
accordance with a three year [3] contract [the MSA] between the Parties,

The Parties are desirous of successfilly conduding contract negotiations and thereafter executing the
MSA to enable the Service Provider to provide the Services detailed thereto.

In the interim there will be an extension to the existing contract with Neotel (Pty) Ltd for the provision of
the current services until such time that the MSA and mutually agreed transition plan as per the RFP is

concluded,
The purpose of this Letter of Intent {LOI] is to document the intentions of the Parties in respect of the

conclusion of the MSA between Transnet SOC Lid and T Systems South Africa, or until 120 {One Hundred
and Twenty] days have elapsed from date of issue of this LOI, whichever event should occur first. Should

e
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the parties fail to reach agreement or conclude the MSA within 120 [One Hundred and Twenty] days,
then Transnet reserves the right to approach the alternate preferred bidders.

NOW THEREFORE IT IS AGREED

1. Conditions Precedent

With reference to the Service Provider’s offer [Reference GSM 13/04/0722], Transnet wishes to
finalise the MSA, the Towers of Service contractual conditions and associated Pricing, the detall of
the Supplier Development commitment, which must be a minimum of 30% (Thirty percent) of the
total contract value and B-BBEE details of the Services to be provided and other matters in order to
conclude the Agreement with the Service Provider. In the interim, the under-mentioned conditions

precedent will apply:

1.1  The Parties agree to work towards concluding an MSA to provide the Services over a period
of three [3] years commencing from date of signature of the yet to be concluded Master
Services Agreement.

12 The Parties agree to use this document as a proxy for the binding legal Agreement and
under its authority Transnet intends to request;

1.2.1 That the incumbent Service Pravider provide will provide the existing services under
the current contract, until such time that the MSA is formally negotiated and
subsequently concluded between the Transnet and T-Systems South Africa.

1.3  Transnet will discuss with the new Service Provider and agree the terms and conditions of
the MSA.

1.4 T-Systems will provide more detalfls and confirm the following:

1.4.1 Supplier development commitment, value summary and submit a suppller
development plan which sets out the details and addresses how the supplier
development plan will support Government's National Development Plan as it relates
to the ICT sector, which must be supplied and accepted by Transnet. T-Systems will
supply Transnet with the updated supplier development commitment, updated
supplier development value summary as well as a supplier development plan setting
out the details of this commitment within 30 days of signature of this letter of Intent.

1.4.2 Transnet will aim to negotiate a Buy-back or lease options of the copper lines to
outlying sites which are currently owned by Neote! including its possible pricing;

1.4.3 Options which need to be explored with the T-Systems and the cument service
provider on which assets need to be replaced and which assets can be sweated and
the corresponding impact of these on SLA’s and overall pricing.
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2 Miscellaneous
Neither Party shall reveal the content of this LOI or anything disclosed to the other Party in
pursuance hereof to any third party, except with the prior express written consent of the other
Party, and then only to the extent required to facllitate progression of the Negotiations.

The contractual documents will be drafted by Transnet and be subject thereafter to final
agreement between the Parties. Pending the final approval of the Agreement by both Parties, the
Parties hereby attest to the speedy resolution of all outstanding matters in order to finalise the
MSA within 120 [One Hundred and Twenty] days from date of signature hereof.

=7 >
Thus duly signed at ¥, 7 ""’"v;‘!,, South Africa on this ...%. . .......... day of

% (4 """48/"2013 on behalf of:

Transnet SOC Ltd WITNESSES

2 SERLT RPN et b e« FER PR L

MNAME: Brian Molefe
DESIGNATION: Group ChiefExécl e,

Thus duly signed at ............onumesemspessssessarszey SOULH AFEICE ON LHIS 4 cveresnsivacs soongn day of
jno}ri_-a-'o-ii.h:-qg_ﬂfi_‘i'an rapRaE P 2013 On behalf Of:

T-Systems South Africa {Pty) Ltd WITNESSES

1 HAREF R R b RSN R 03 b e R s p e

2 e ——__
NAME: Gert Schoonbee
DESIGNATION: Managing Director
B = R — ~Page 3of 3
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TRANSNEI
Date: 20 November 2013
Reference: GSM/13/04/0722
VODACOM (PTY) LTD
082 Vodacom Boulevard,
Highveld,
Centurion
0046

Attention: Prudence Shuping

Dear Sir,

RFP FOR THE PROVISION OF NETWORK SERVICES TO TRANSNET SOC LIMITED FOR A
PERIOD OF THREE [3] YEARS WITH AN OPTION TO EXTEND FOR A FURTHER TWO [2])

YEARS

Transnet expressas its appreciation for your valued participation in bidding for the above-mentioned
requirement.

After extensive evaluation of all bids recelved and adjudication, we regret to advise that yowr
company’s bid was not successful.

The following bidder has been afforded “Preferred Biddes” status: T-Systems South Africa (Pty) Ltd.

We regret that your company was unsuccessful on this occasion, and would indicate that this decision
was based primarily on the under-mentioned factors:

s Fallure to meet a technical threshold of 70% based on the evaluation criteria that was
stipulated on the RFP.

We thank you for your participation in this procurement process and would lUke to take this
opportunity to encourage your future involvement in bidding for associated business opportunities

which will be advertised by Transnet from time to time.

Yours sincerely

Name: Brian Molefe
Designation: Group Chief Execuy
Date: 2 . /7.7 3¢

Teansnet SOC L Carfbon Centra P.0. Box 72501

Registration Number 150 Commisstoner  Pariodew, Johanresburg

1990/0009¢0,/30 Street South Africa, 2122
Johannesiurg T+217 11 308 3001
2001 F +27 11 308 26328

Diractors ME Miwanad (Chalrman) B Mofefe® (Group Chief Exccutive) MA Fanuechl Y Forbes HO Gazendawn NP Mroasana N Moola NR Wjeke: IM Sharma 18 Skaspra VW, it

£ Tshabedals DU A 5ingh” [Group Chilef Financlal Ofiice:
'Exacetive Tehepe g

Group Company Secretaey: ANC Ceba
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Cate: 20 November 2013

Reference: GSM/13/04/0722

TELKOM SA SOC LIMITED

61 Oak Avenue, TechnoPark,

Highveld,

Centurion

0046

Attention: Sipho Ndlovu

Dear Sir,

RFP FOR THE PROVISION OF NETWORK SERVICES TO TRANSNET SOC LIMITED FOR A
PERIOD OF THREE [3] YEARS WITH AN OPTION TO EXTEND FOR A FURTHER TWO [2]

YEARS

Transnet expressas its appreciation for your valued perticipation in bidding for the above-mentioned

requirement.

After extensive evaluation of alt bids received and adjudication, we regret to advise that your

company’s bid was not successful.

The following bidder has been afforded "Preferred Bidder” status: T-Systems South Africa (Pty) Lid.
We regret that your company was unsuccessful on this oocasion, and would Indicabe that this decision

was based primarily on the under-mentioned factors:

E

stipulated on the RFP.

Fallure fo meet a technical threshold of 70% based on the evaluation criteria that was

We thank you for your partidpation In this procurement process and would fke to take this
opportunity to encourage your future involvement in bidding for associabed business opportunities

which will be advertised by Transnet from time to time.

Yours sincgyely

Name: Brian Molefe
Designation: Group Chief Executive

Date: 2L /7 / J '
Transnet SOC Ly Carlon Centre P.O. Box 72501
Repistration Numbegr 150 Commissionar  Parkview, Johannesburgy
1990/000900/30 Street South Aftica, 2122
Johannesburg T +27 11 308 3001
2001 F +27 11 308 2638

Diractersr MC Miwanazt (Chalrman} B Molefe® {Group Chif Executive)} MA Fanuochl ¥ Fartses HD Garendaim NP Maxasana N Mools MR Njgke T Sharma IE Skosar

E Tehabaipia 0L Tshepe A Sinph™ (Group Chief Financial Officer)
‘Bxmcutive

Group Company Secvetary: ANC Ceba
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Date: 31 October 2013
Reference: GSM/13/04/0722

DIMENSION DATA
The Campus,

57 Sloane Street,
Bryanston

2021

Attention: Derek Wykes

Dear Sk,

RFP FOR THE PROVISION OF NETWORK SERVICES TO TRANSNET SOC LIMITED FOR A
PERIOD OF THREE [3] YEARS WITH AN OPTEON TO EXTEND FOR A FURTHER TWO [2]

YEARS

. Transnet expresses its appreciation for your valued participation in bidding for the above-mentioned
) requirement.

After extensive evaluation of all bids received and adjudication, we regret to advise that your
company’s bid was not successful.

The following bidder hias been afforded "Preferred Bidder” status: T-Systems South Africa (Pty) Ltd.

We regret that your company was unsuccessful on this occasion, and wouid indicate that this decision
was based primarily on the under-mentioned factors:

» Pricing.

We thank you for your participation in this pracurement pracess and would like to take this
opportunity to encourage your future imvolvement [n bidding for assoclated business opportunities

which will be advertised by Transnet from time to time.,

Yours sincerely

Name: Brian Molefe
Designation: Group Chief Executive
Date: 7. ¢ /. ./ 2

Transnet $OC Ltd Cartton Centre P.O. Box 72501
Registration Numbaer 150 Commissioner  Parkview, Joharnesburg I
1990000900730 Street South Africa, 2122

Johannasburg T+27 11 308 3041

2001 F +27 11 308 2638

ME Mapanazi (Chrafrman) @ Molefe® (Group Chiel Execulive) MA Famuoch ¥ Farbes HD Gazendam NP Miuczsaia M Mools NR Kjeke M Shama 18 Shosmna W, TARSNELAet

Dinsctort:
E Tshabaltla QLI Tahepe A Stegh” [Group Chief Financial Officer)
“Execitive

Group Company Secratary: ANC Geba
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Date: 20 November 2013
Reference;: GSM/13/04/0722

Neotel (Pty) Ltd

44 Old Pretoria Main Road
Halfway House

Midrand

1685

Attention: Sunll Joshi

Dear Sir,

RFP FOR THE PROVISION OF NETWORK SERVICES TO TRANSNET SOC LIMITED FOR A
PERIOD OF THREE [3] YEARS WITH AN OPTION TO EXTEND FOR A FURTHER TWO [2]

YEARS

Transnet expresses its appreciation for your valued participation in bidding for the above-mentioned
requirement.

After extensive evaluation of all bids received and adjudication, we regret to advise that your
company’s bid was not successful.

The following bidder has been afforded "Preferred Bidder” status: T-Systems South Africa (Pty) Ltd.

We regret that your company was unsuccessful on this occasion, and would indicate that this dedsion
was based primarily on the under-mentioned factors:

s Business tisk consideration

We thank you for your participation in this procurement process and would like to take this
opportunity to encourage your future involvement In bidkiing for assodated business oppoartuniies
which will be advertised by Transnet from time to time,

Designation; Group Chief Executive

Date: 2. £7. 7 3
Transnot 30C Lid Carfton Centre P.Q. Bon 72501
Registration Mumber 150 Commisstaner  Parkwiew, Johannesburg
19%0,/000500/30 Street South Africa, X122
Johannesburg T +27 11 308 3001
2001 F +27 11 308 2638

Ciractors: ME Miwonedd (Chalrman) B Molsfe® (Group Chisf Evecutive) MA Fanucchl ¥ Forbes MD Gazendam KP Mnuasana N Moot NR Kjoke 1M Sharne 16 Skasana
ETehabalats DL Tehepe A Singh" (Group Chlef Finandat Officer)

Graup Company Sexetary: ANC Ceba
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! BROADBAND INFRACO (1980/001763/30] s s i
%85&2 ClPC Compa ny Website: htms:!!wr\:;;tf:rfsgjrigt?zsga

SEARCH INFORMATION

Summary

Search Type CIPC COMPANY

Search Description BROADBAND INFRACO {1988/001763/30)
Reference MK

Date 28/02/2019

COMPANY INFORMATION

Summary

Name BROADBAND INFRACO

Registration Number 1988/001783/30

Type STATE OWNED COMPANY

Status IN BUSINESS

Registration Date 28/031989

Average Age of Director 50

Trading Name VAT Replstration Number Area

BROADBAND INFRACO SQC LTD 4260236437 LARGE BUSINESS CENTRE
Director Name 7 ID Number Stetus Type Appointed
FAHIM MOHAMED TBOIONSITT080  ACTIVE SECRETARIES {NATURAL PERSON}  O1/07/2008
SYDNEY DAVID MABALAYO 6312155863080 ACTIVE NON EXECUTIVE DIRECTOR 25/08/2008
BARNARD CEICIL MANDZENDOSI NGCOBO 6005145492081 ACTIVE NON EXECUTIVE DIRECTOR 18/107201
NOKUTHULA SELAMOLELA 7601010609087  ACTIVE NON EXECUTIVE DIRECTOR 18/10/201
AN [ZAK VAN NIEKERK 7105205016082  ACTIVE DIRECTOR 23/03/2016
ANDREW DIBI MATSEKE 6502065745084 ACTIVE DIRECTQR 02/02/2018
ZANDILE MATILDA KABINI 7704190463083 ACTIVE NON EXECUTIVE DIRECTOR 15/03/2018
GIFT MPHEFU 7506115394081  ACTIVE NON EXECUTIVE DIRECTOR 15/03/2018
JENNIFER ANN SCHREINER 5610300005080 ACTIVE NON EXECUTIVE DIRECTOR 15/03/2018

&
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RESIGNED DIRECTSAES)
-Director Name

BRUNO ERWIN PENZHORN

BRUCE THOMAS CROOKES

DAVID MARTHINUS GARDINER

JOSEPH JOHANNES STEPHANUS PRETORIUS
BENJAMIN JACOBUS DE KLERK

JABEZ VINCENT BOTHA

WYNAND PRETORIUS

PAUL ARNO BECKER

OCKERT JOHANNES JAKOBUS GOOSEN
GEORGE MAANDA NEGOTA
CHRISTIAAN RUDOLPH VLIOEN
BRANDAN PATRICK O'CONNOR

JOZEF THOMASSE BURGER
JOHANNES LODWYKES VAN DER SANDT
JOHN LOUIS LANCHENICHT

SELLO MASHAO RASETHABA

CALYIN KAGISHO THEKO

MARK RICHARD SHUTTLEWORTH
LEHLOHONOLO NAPO LETELE
LEHLOHONOLO NAPO LETELE

SUREN MAHARAJ

SUREN MAHARAJ

LEHLOHONOLO NAPO LETELE

SUREN MAHARAJ

MAMODUPI MOHLALA

SINDISIWE NTOMBENHLE MABASD-KOYANA
SHAKEEL AHMED UNUS MEER

SALIM AZIZ ESSA

SALIM AZIZ ESSA

XOLISWA KAKANA

XOLISWA KAKANA

MMAKGOLO META MHLARHI

ANTHONY GITHIARI

PULENG DOROTHY VICTORIA KWELE
RAMASELA JOYCE MAGOELE
RAMASELA JOYCE MAGOELE
RAMASELA JOYCE MAGOELE

IEMRAHN HASSEN

MPHO THEODORA MOSWEU

ID Number
3204295024000
4911235080004
5705045021002
4709065096004
5408285076008
360914506005
5404085122009
3203245030080
3203058052002
5108170000000
490704508608
4104055052006
5801135009005
4611256083008
5911225021008
5802195884089
7007245350085
7309185014080
4911115327086
491M5327086
7205315127082
7206315127082
4911115327086
7206315127082
7401080468088
808140289081
6206015175083
7801155017084
7801155017084
8408150560081
6409150560081
7912040208084
6708045883089
6807080335082
7400200367080
7409200367080
7408200367080
5704105050084
7503190327086

Page 2 o1 46
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Status

RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGMED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGMED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED
RESIGNED

28/031988
28/03/1989
08/06/1289
14/06A1990
31701199
317031891
0170211992
08/04/1992
08/04/1092
18/11/1293
0170671994
O1/12/1995
12/02/1986
03/06/1806
22/04/1968
11/09/1998
O1/06/2005
15/02/2007
25/08/2008
25/08/2008
25/08/2008
25/08/2008
25/08/2008
25/08/2008
25/08/2008
25/08/2008
25/08/2008
03/10/201
03/10/20M
18107201
18/10/20M
1810/201
1810/201
18/04/2012
0672012
060712012
08/07/2012
21/01/2014
1410/2014

Reslgned

28/03/1988
18111993
19/09/1998
31211984
22021905
30/05{1994
14/011992
03/05/1995
01/02/2002
0102/2002
030172001
O1/06/2005
O1/06/2005
01/02/2002
Wo22002
ov02/2002
O1/06/2005
O1/06/2005

25/08/2008
25/06/2008
15/09/2009
19/08/2010
14/10/2014
14/10/2014
14110/2014
144072004
14110/2014
18/08/2017
14/02/2018
301112017

080712012
14A10/2014
uol2ms
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g DEocAGED DIRECTOR(S)

Director Name ID Number Status Appointed

No information available.

DIRECTOR TRMELINE

N Ui Far TaF

DIRECTOR GENDER

Gender Breakdown [%}

v Male Famatz

Auditor Neme Profession Code Stahem Start Date
BASHIER ADAM SAICA RESIGN

DELQITTE & TOUCHE CA RESIGN

DELCITTE PIM GOLDBY CA RESIGN 14/09/1980
KPMG INC SAICA RESIGN 23/08/2008
MTHIMKHULU MXOLUIST WISEMAN IRBA CURRENT 01/09/2018
NEXIA SAB&T SAICA RESIGN -
PRICEWATERHOUSE COQPERS INC CA RESIGHN -

l'n]]h



Summary

Name

Short Name

Translated Narne
Reqgistration Number
Old Registration Number
Type

Short Type

CIPC Company Act Type
Status

Tax Number

Type Date

Registration Date

Start Dale

Status Date

Principal Description

Detzils Withdrawn From Public
Standard Industrial Classification
Financtal Year End

Financial Effective Date
Registered Address

Poslal Address

Region

Country of Origin

Country

Authorised Capital

itssued Capital

Authorised Shares

Issued Shares

Form Received Date

Date on Form

Caonversion Number

BROADBAND INFRACO

INFRACO

BROADBAND INFRACO (198%/001763/30)
1988/0M763/30

STATE QWNED COMPANY

SO0CLTD

COMPANY (REGISTERED ACCORDING TO OLD CO ACT)
IN BUSINESS

0522161844

28/031989

28/03/1989

28/03/1089

EXPAND THE AVAILABILITY AN AFFORABILITY OF ACCESS TO ELETRONIC
COMMUNICATION /NCLUDING BUT NOT LIMITING TO UNDERDEVELOPED AND UNDER SERYICES

AREAS,

NO

OTHER SERVICE ACTIVITIES
MARCH

28/03/1988

GJJVDW-351

COMPANY INFORMATION

21 WOODLANDS DRIVE, BUILDING 8, COUNTRY CLUB ESTATE, WOODMEAD, 2146

POSTNET SUITE 321, PRIVATE BAG X26, SUNNINGHILL, 2157

GAUTENG
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PROVIDED BY G-OGLE

DIRECTOR(S}

DVV-

Divector 1 of S50
First Name
Sumame

iD Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status

Appointment Date
Resignation Date
Member Contribution
ilember Size

Uirector 2 of 50
First Name
Surname

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address

Type

BIRECTOR

BRUNO ERWIN

PENZHORN

3204286024009

29/0411932

MALE

86

M MILFORD ROAD, CARLSWALD, MIDRAND,
PO BOX 438, HALFWAY HOUSE, 1685
DIRECTOR

RESIGNED

28/031989

28/03N1989

0%

0%

BRUCE THOMAS
CROOKES

4911235089004

2311/1949

MALE

69

10 LANE ROAD, DUNSEVERN, JOHANNESBURG,
PO BOX 1091, JOHANNESBURG, 2000

Page 5 of 46
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Appointment Date
Resignation Date
Member Contribution

Member Size

Director 3 of 50
First Name
Sumarne

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status
Appointment Date
Resignation Date
Member Contribution

Member Size

Director 4 of 50
rlrst Name
Surname

1D Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status
Appointment Date
Resignation Date
Member Contribution

Member Size

Director 5of 80
rirst Name
Surnamea

£ Number

RESIGNED
28/031989
18111983
0%

0%

DAVID MARTHINUS

GARDINER

§705045021002

04/051957

MALE

&1

336 DUNCOMBE AVENUE, MONDEOR, 2110
336 DUNCOMBE AVENUE, MONDEQR,
DIRECTOR

RESIGNED

0OB/06/1989

19/09/1956

0%

085

JOSEPH JOHANNES STEPHANLIS
PRETORIUS

4709055086004

05/09/1947

MALE

Fill

63 HENDRINA STREET, RIDGEWAY EXT 3,
63 HENDRINA STREET, RIDGEWAY EXT 3,
DIRECTOR

RESIGNED

14/061800

31121894

0%

0%

BENJAMIN JACOBUS
DE KLERK
5408285075008

Fage 6 of 46
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DIRECTOR(S:

Date of Birth 28/08M1954

Gender MALE

Age B4

Residential Address 738 WIEDRIGH STREET, MORELETA PARK, PRETQRIA,
Postal Address FO BOX 40689, CLEVELAND, 2022
Type DIRECTOR

Status RESIGNED

Appointment Date 317011961

Resignation Date 22/02N926

Member Contribution 0%

Member Size 0%

Dlrector 6 of 60

Firat Name JABEZ VINCENT

Surname BOTHA

ID Number 360914508005

Date of Birth 14/021936

Gender UNKNOWN

Age 82

Residential Address 73 MILFORD AVENUE, GLENDOWER, EDENVALE, 1610
Postal Address P O BOX 1091, JOHANNESBURG, 2000
Type DIRECTOR

Status RESIGNED

Appointment Date JU03NBAN

Resignation Date 30/05/1994

Member Contribution 0%

Member Size 0%

Director 7 of 50

rirst Name WYNAND

Surname PRETORIUS

ID Number 5404085122009

Date of Birth 08/04/1954

Gender MALE

Age 64

Residential Address 300 QUORN DRIVE, NORTH RIDING,
Postal Address PO BOX 1863, HONEYDEW, 2040
Type DIRECTOR

Status RESIGNED

Appointment Date o1czH992

iHesignation Date 14/07/1992

Member Contribution 0%

4

fido
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Member Size G%
Director 8 of 60

First Name PAUL ARNO

Surname BECKER

1B Number 3203245030080

Date of Birth 24/031932

Gender MALE

Age 86

Residential Address 43 SMITS ROAD, DUNKELD, JOHANNESBURG, 2196
Postal Address PO BOX 50O, SUNMNINGHILL, 2157
Type DIRECTOR

Status RESIGNED

Appointment Date 08/04/1992

Resignation Date 03/051995

Mamber Contribution 0%

Member Size %

Director 9 of 50

First Name OCKERT JOHANNES JAKCBUS
Sumame GOOSEN

1D Number 3203055052002

Date of Birth 05/031832

Gender MALE

Age 86

Residential Address 5 BCAFELL ROAD, FLORACLIFFE, 1910
Postal Address P O BOX 553, FLORIDA HILLS, 1716
Type DIRECTOR

Status RESIGNED

Appointment Date 081041992

Resignation Date 01/02/2002

Member Contribution 0%

Member Size 0%

Divector 10 of 50

First Name GEORGE MAANDA

Sumame NEGOTA

ID Number 5108170000000

Uate of Birth 17/0841951

Gender FEMALE

Age &7

Fesidential Address NO 1105, DIEPKLOOF EXTENSION, 1804 : ;




Postal-Address

Type

Status

Appeintment Date
Resignation Date
Member Contribution

Member Size

Director 11 of 60
First Name
Surname

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status
Appointment Date
Resignation Date
Member Contribution
Membher Size

Director 12 of 50
First Name
Surname

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status
Appaintment Date
Resignation Date
Member Contribution

Member Size

Director 13 of 50

First Name

P-O BOX- 81566 MARSHALLTOWN, 2107
DIRECTOR

RESIGNED

181141963

O1/Q2/2002

0%

0%

CHRISTIAAN RUDOLPH

VLJOEN

4907045086081

Q4/071949

MALE

69

104 ELIZABETH EYBERS STREET, RANDHART, ALBERTON, 1457
P O BOX 40688, CLEVELAND, 2022
SECRETARIES (NATUWRAL PERSON}
RESIGNED

011081994

Q3/01/2001

0%

0%

BRANDAN PATRICK

O'CONNOR

4104085052008

05/04/1941

MALE

77

230 MARKET STREET, FAIRTLAND, 2195
P O BOX 40698, CLEVELAND, 2022
DIRECTOR

RESIGNED

011121995

/08/2005

0%

0%

JOZEF THOMASSE

L
]

mamae Page S of 46
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BURGER

-Surname
ID Number 580135008005

Date of Birth 13/011958

Gender . MALE

Age a?

Residential Address 2 ARTHUR MCDONALD AVENUE, EDLEEN EXT 3, 1819
Postal Address P O BOX 40968, CLEVELAND, 2022

Type DIRECTOR

Status RESIGNED

Appointment Date 12/02/1906

Resignation Date O0G/2005

Member Contributicn 0%

Member Size 0%

Director 14 of 50

First Name JOHANNES LODWYKES

Surname VAN DER SANDT

ID Number 4611255083008

Date of Birth 251948

Gender MALE

Age 72

Residential Addregs 337 IPANLA ROAD, AMAMZITOTI, 4126

Postal Address F O BOX 12856, JACOBS, 4052

Type DIRECTOR

Status RESIGNED

Appointment Date 03/06M1296

Reslgnation Date O1/02/2002

Member Contribution 0%

Member Size 0%

Director 16 of 50

First Name JCHN LOUIS

Surname LANCHENICHT

iD Number 59N225021006

Date of Birth 22/Mn959

zender MALE

Age 58

Residential Address 5 MELROSE COURT, TOTTENHAM AVENUE, MELROSE, 2196
Postal Address P O BOX 40868, CLEVELAND, 2022

Tvpe DIRECTCR

Slatus RESIGNED

Appointment Date ;- 22/04/1998 -

Page 10 of 46
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DIRECTORS)
Resignation Date
Member ContribLition

Member Size

Director 16 of 50
First Name
Surname

ID Mumber

Date of Birth
Gender

Ape

Residential Address
Postal Address
Type

Status

Appointment Date
Reslgnation Date
Member Contribution

Member Size

Director 17 of 50
First Name
Sumame

iD Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

otatus

Appeintment Oate
Resignation Date
mMember Contribution

Member Size

Director 18 of 50
rirst Name
Surname

Iy Number

Cate of Birth

B

Gender

= =

022002

C%
0%

SELLO MASHAQ

RASETHABA

5802195884089

19/021958

MALE

61

256 JOHANNES STREET, FAIRLAND, 2195
P O BOX 3403, RIVONIA, 2128
DIRECTOR

RESIGNED

11/09/1998

01/02/2002

0%

0%

CALVIN KAGISHO

THEKO

7007245350085

24/07N870

MALE

48

48A ADRIENNE STREET, SANDQWHN, 2196
P O BOX 1021, JOHANNESBURG, 2000
DIRECTOR

RESIGNED

O1/06/2005

O1/06/2005

0%

085

MARK RICHARD

SHUTTLEWORTH

7309185014089

18/09A1973

MALE =

Page i1 of 45 P —
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x DIRECTA(S)
Age
Residential Address
Postal Address

Type

Status

Appointment Date
Resignation Date
Member Contribution

Member Size

Director 19 of 50
First Name
Surname

ID Number

Date of Birth
Gender

Age

Residentfal Address
Fostal Address
Type

Status

Appointment Date
Reslgnation Date
Member Contribution

Member Size

Director 20 of 50
Flrst Name
Surname

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address
fype

Status

Appeintment Date
Resignation Date
Mamber Contribution
Member Size

=

iy

S =
= aring ¥ S
e =4 =,

45
Z2ITH FLOOR, MILLBANK TOWER, 21-24 MILLBANK, LONDORN, SWIP4QPUK
27TH FLOOR, MILLBANK TOWER, 21-24 MILLBANK, LONDON, SWIP4QPUK

DIRECTOR
RESIGNED
16/02/2007
01/06/2005
0%

0%

FAHIM

MOHAMED

76015177080

OUOII976

MALE

43

3 BEYERS NAUDE DRIVE, MONTGOMERY PARK, 2135
P C BOX 1091, JGHANNESBURG, 2000
SECRETARIES (NATURAL PERSON)
ACTIVE

Q1107/2008

01/06/2005

0%

0%

LEHLOHONOLO NAPO

LETELE

491115327086

11111949

MALE

62

133 RIVERSIDE ROAD, ATHOL, SANDTON, 2146
P.O.BOX 903, SUNNINGHILL, SUNNINGHILL, 2157
DIRECTOR

RESIGNED

25/08/2008

0%
0%




== DIRECTOR[S)

) Director 21 of 50
First Name
Surname
ID Number
Date of Birth
Gender
Age
Residential Address
Postal Address
Type
Status
Appointment Date
Resignation Date
Member Contribution

Member Slze

Director 22 of 60
First Name
Surname

D Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status
Appoiniment Date
Hesignation Date
Member Contribution

rMember Slze

Director 23 of 50
rirst Narne
Sumame

D Number

Date of Birth
Gender

Age

Residentlal Address

Postal Address

Type

LEHLOHONOLO NAPO

LETELE

48118327086

11111949

MALE

69

133 RIVERSIDE ROAD, ATHOL, SANDTON, 2146
P.Q. BOX 903, SUNNINGHILL, SUNNINGHILL, 2157
DIRECTOR

RESIGNED

25/08/2008

0%
0%

SYDNEY DAVID

MABALAYO

6312165863080

15/12/1963

MALE

55

NOS HENLEY MANOR, 25 ORMONDE STREET, BRYANSTON, GAUTENG, 2021
PO BOX 4765, RIVONIA, RIVONIA, GAUTENG, 2128
NON EXECUTIVE DIRECTOR

ACTIVE

25/08/2008

0%

SUREN
MAHARAJ
720505127082
317051972
MALE

46

135 MADISON SQUARE, MORNINGSIDE, 2198

POSTHNET SUITE 321, PRIVATE BAG X286, PRIVATE BAG X286, SUNNINGHILL, 2157
DIRECTOR -

= n s -,
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DIRECTQR(S)

Stalus

Appointment Date
Resignation Date
Member Contribution
Member Size

Director 24 of 50
First Name
Surname

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status
Appointment Date
Resignation Date
Member Contritidion

Member Size

Director 25 of 5O
First Name
Sumame

ID Number

Date of Birth
Gender

Age

Residential Address
Fastal Address
Type

Status
Appointment Date
Resignation Date
Member Contribution

Momber Size

Director 26 of 50
rirst Name
Surname

ID Number

RESIGNED
25/08/2008
0%

Q%

SUREN
MAHARAJ

7205315127082

31/0BNG72

MALE

4G

135 MADISON SQUARE, MORNINGSIDE, 2196

POSTNET SUITE 321, PRIVATE BAG X26, PRVATE BAG X268, SUNNINGHILL, 2157

DIRECTOR
RESIGNED
25/08/2008
0%

0%

LEHLOHONOLC NAPO

LETELE

4015327085

nmnea9

MALE

69

133 RIVERSIDE ROAD, ATHOL, SANDTON, 2146
P.0. BOX 203, SUNNINGHILL, 2157
DIRECTOR

RESIGNED

25/08/2008

25/08/2008

0%

0%

SUREN
MAHARAY
7205315127082

—-— Page 14 of 48
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Date of Birth 31051972

Gender MALE

Age 46 -

Resldential Address 135 MADISON SQUARE, MORNINGSIDE, 2196
Postal Address POSTNET SUITE 321, PRIVATE BAG X286, SUNNINGHILL, 2157
Type DIRECTOR

Status RESIGNED

Appointment Date 25/08/2008

Resignation Date 25/08/2008

Member Contribution Q%

Member Size 0%

Director 27 of 50

First Name MAMCGDUPI

Surneme MOHLALA,

ID Numbzer 7401080468088

Date of Birth oBfNNeTa

Gender FEMALE

Age . 45

Residential Address 25 NORTH AVENUE, RIVIERA, HOUGHTON, 2041
Postal Address P.0.BOX 1244, HOUGHTON, 2041

Type DIRECTOR

Status RESIGNED

Appointment Date 25/08/2008

Resibnation Date 15/09/2009

Member Contribution 0%

Member Size 0%

Divector 28 of 50

First Name SINDISIWE NTOMBENHLE

Surname MABASO-KOYANA

iD Number 6808140282081

Date of Birth 14/08/1969

Gender FEMALE

Age 46

Residentia! Address 20 CORAL PLACE SCHOOL ROAD, MORNINGSIDE, 2057
Postal Address P.O. BOX 3565 RIVONIA, 2128

Type DIRECTOR

Status RESIGNED

Appointment Date 25/08/2008

Resignation Date 1082010

vember Contribution 0%

Mur futf
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Member Size

Director 29 of 50
First Name
Sumame

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Stalus
Appointment Date
Resignation Date
Member Centribution

Member Size

Director 30 of 60
First Name
Surname

D Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status

Appointment Date
Resignation Date
Member Contribution

Member Size

Director 31 of 50
First Name
Sumame

D Number

Date of Birth
ender

Age

Residential Addresss.

-
e

0%

SHAKEEL AHMED UNUS

MEER

6206015175083

O1/061962

MALE

58

46 ENGLEWOLD DRIVE, SAXONWOLD, 2196
P.O. BOX 784055, SANDTON, 2146
DIRECTOR

RESIGNED

25/08/2008

141072014

0%

0%

SALIM AZ1Z

ESSA

7801155017084

15/011978

MALE

4]

39 FIRST AVENUE, HOUGHTON, 2041
PO BOX 1541, HOUGHTON, HOUGHTON, 2041
DIRECTOR

RESIGNED

03A10/201

14/10/2014

0%

0%

SALIM AZIZ
ESSA

7801155017084

15011078

MALE

4

39 FIRST AVENUE, HOUGHTON, HOUGHTON;GAUTENG, 2041

-

A—

Fage 16 of 46
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GJJVDW-364

: _

Postal Address

Type

Status

Appointment Date
Resignation Date
Member Contribution

Member Size

Director 32 of 50
First Name
Sumame

ID Number

Date of Birth
Gender

Age

Resldential Address
Postal Address
Type

Status
Appointment Date
Resignation Date
Member Contribution

Member Size

Director 33 of 50
First Name
Sumame

D Number

Date of Birth
Gander

Age

Residential Address
Postal Address
Type

Status
Appointment Date
resignation Date
kember Contribution

Member Size

Dlrector 34 of 6O

Firstdlame

-

L ..a:"
==l

P O BOX-154T-HOUGHTON, HOUGHTON, GAUTENG, 2041
NON EXECUTIVE DIRECTOR

RESIGNED

03/10/201

14110/2014

0%

086

BARNARD CEICIL MANDZENDOSI

NGCOBO

8005145492081

14/05/1960

MALE

58

3 ECLIPSE DRIVE, BRYANSTON DRIVE 354, BRYANSTON, GAUTENG, 2021
PO BOX 1213, SAXCNWOLD, SAXONWOLD, GAUTENG, 2021
NON EXECUTIVE DIRECTOR

ACTIVE

1810/2011

0%
0%

NCKUTHULA

SELAMOLELA

7601010809087

011976

FEMALE

43

222 BOWLING AVENUE, SANDTON COUNTRY CLUB ESTATE, EDENBURG, GAUTENG, 2128
222 BOWLING AVENUE, SANDTON COUNTRY CLUB ESTATE, EDENBURG, GAUTENG, 2128

NON EXECUTIVE DIRECTOR

ACTIVE

18/10/20M

%

0%

BERNARD CEICIL MANDZENKO_:H ;



VDW-365

Sumame NGCOBO

ID Number 6005145492081
Date of Birth 14/054960
Gender MALE

Age 58

Residential Address
Postal Address

Type

Status

Appcintment Date
Resignation Date
Member Contribution

Member Size

Director 35 of 50
First Name
Sumame

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status

Appointment Date
Resignation Date
Member Contribution

Member Size

Director 38 of 50
First Name
Surname

1D Number

Date of Birth
Gender

Age

Residential Address
rostal Address
Type

Status

Appolntmert Date

430 SHILLINGFORD ROAD, CORNWALL HILL ESTATE, IRENE EXT 10, GAUTENG, 0082
PO BOX 181, CORNWALL HILL, CORNWALL HILL, GAUTENG, 0178

NON EXECUTIVE DIRECTOR

REMOVE

1810/20M

O/06/2005

0%

0%

NOKUTHULA

SELAMOLELA

7601010600087

OUoINeT6

FEMALE

43

3 ECLIPSE DR, BRYANSTGN DRIVE 354, BRYANSTON, GAUTENG, 2021
PO BOX 1213, SAXONWOLD, SAXONWOLD, GAUTENG, 2021
NON EXECUTIVE DIRECTOR

REMOVE

tano20m

01/06/2006

0%

0%

XOLISwWA
KAKANA
6409150560081

15/09/1984

FEMALE

54

98 COLERAINE DRIVE, SANDTON, SANDTON, GAUTENG, 2146
P O BOX 782295 SANDTON, SANDTON, GAUTENG, 2146
NON EXECUTIVE DIRECTOR

RESIGNED
18A10/201

1
I

¥
b
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BRECTOR(S)
Resignation-Date
Mamber Contribution
Member Size

Directar 37 of 50
First Name
Surname

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status

Appointment Date
Resignation Date
Member Contribution
Member Size’

Director 38 of 50
First Name
Surmame

1D Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status

Appointment Date
Resignation Date
aember Contribution

Member Size

Director 39 of 50
First Name
Surname

I Number

Date of Birth

Gender

DVV-300

1410/2014
0%
0%

XOLISWA

KAKANA

6409150560081

16081964

FEMALE

54

98 COLERAINE DRIVE, SANDTON, 2146
PO BOX 782295, SANDTON, SANDTON, 2146
DIRECTOR

RESIGNED

187201

14A10/2004

0%

0%

MMAKGOLO META

MHLARHI

7912040298084

04/12n979

FEMALE

38

KAYALAMI ESTATE, KAYALAMI, KAYALAMI, GAUTENG, 1685
P O BOX 78676, SANDTON., SANOTON, GAUTENG, 2146
NON EXECUTIVE DIRECTOR

RESIGNED

1810/201

180872017

0%

0%

ANTHONY
GITHIARI
6709045883082
04/091967

MALE

!

F R )

e e : e 1 —— e
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-Age

Residential Address
Postal Address

Type

Status

Appoiniment Date
Resignation Date
Member Contribution

Member Size

Director 40 of 50
First Name
Surnarme

ID Number

Date of Birth
Gender

Age

Residantial Address
Postal Address
Type

Status

Appointment Date
Resignation Date
Mermber Contribution

Member Size

Director 41 of 50
First Name
Sumame

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status
Appaintment Date
Resignation Date
Member Contribution

ilember Size

F—
¥
.
= e

51

3 ECLIPSE BRYANSTON, BRYANSTON DRIVE, BRYANSTON, GAUTENG, 2021
P O BOX 112, JUKSKE! PARK, JUKSKE! PARK, GAUTENG, 2153

NON EXECUTIVE DIRECTOR

RESIGNED

1810/201

14/02/2018

0%

0%

PULENG DOROTHY VICTORIA

KWELE

8807060335082

0B/0TN963

FEMALE

50

21 WOODLANDS DR, COUNTRY CLUB ESTATE, BUILDING 9, GAUTENG, 2021
POSTNET SUITE 321, PRIVATE BAG X 26, SUNNINGHILL, GAUTENG, 2157
DIRECTOR

RESIGNED

18/04/2012

30/11/2017

0%

0%

RAMASELA JOYCE

MAGOELE

7408200367080

20/091974

FEMALE

44

21 WOODLANDS DRIVE. COUNTRY CLUB ESTATE, BUILDING 8, WOODMEAD, 2196
POSTNET SUITE 321, PRIVATE BAG X 26, PRIVATE BAG X 26, SUNNINGHILL, 2157
DIRECTOR

RESIGNED

08/07/2012

0%
0%

Page 20 of 46




CIRECTOR(S!
Director 42 of 50
First Name
Surname

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status
Appointment Date
Resignation Date
Member Contribution

Member Slze

Dlrector 43 of 50
First Name
Surname

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status

Appolntment Date
Resignation Date
Member Contribution

idermber Size

Director 44 of 60
First Name
Surname

iD Number

Date of Birth
Gender

Age

Residential Address
Postal Address

Type -

RAMASELA JOYCE

MAGOELE

7400200367080

2010911974

FEMALE

44

21 WOODLANDS DRIVE, COUNTRY CLUB ESTATE, BUILDING S, WOODMEAD, 2198
POSTNET SUITE 321, PRIVATE BAG X 26, PRIVATE BAG X 26, SUNNINGHILL, 2157
DIRECTCR

RESIGNED

06/07/2012

0%

0%

RAMASELA JOYCE
MAGOELE

7409200367080

20/091974

FEMALE

44

21 WOODLANDS DRIVE, COUNTRY CLUB ESTATE, BUILDING 9, WOODMEAD, 2196
POSTNET SUITE 321, PRIVATE BAG X 26, SUNNINGHILL, 2157

DIRECTOR

RESIGNED

06/07/2012

06/07/2012

0%

0%

[EMRAHN

HASSEN

5704106050084

10/041957

MALE

81

22 NORMAN DRIVE, NORTHCLIFF, JOHANNESBURG, 2195

POSTNET SUITE 321, PRIVATE BAG X26, PRIVATE BAG X26, SUNNINGHILL, 2157
DIRECTOR ;

Pape 21-of dm TEa—.



2IiRCCTOR{S)
Status
Appointment Date
Resignation Date
Member Contributicn
Mermber Size

Director 45 of 50
First Name
Surname

ID Number

Date of Birth
Gender

‘Age

Residential Address
Postal Address
Type

Status

Appointment Date
Resignation Date
Member Contribution

Member Size

Director 46 of 50
First Name
Surname

il Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status

Appointment Date
Resignation Date
Member Contributfon

Member Size

Director 47 of 50
First Name
Sumame

4D Number

RESIGNED
21/01/2014
1441042014
0%
0%

MPHO THEODORA

MOSWEU

7603190327086

120341975

FEMALE

43

42 CUSSONIA DRIVE, BASSONIA ESTATE, BASSONIA ESTATE, GAUTENG, 2196
P O BOX 7840456, SANDTON, SANDTON, GAUTENG, 2148
NON EXECUTIVE DIRECTOR

RESIGNED

1410/2014

J101/2018

0%

0%

AN IZAK

VAN NIEKERK

7105205016082

20/0518971

MALE

47

84B PHYLLITE ROAD, ZWARTKOP X5, CENTURION, GAUTENG, 0157
POSTNET SUITE 115, PRIVATE BAG X131, CENTURION, GAUTENG, 0062
DIRECTOR

ACTIVE

23/03/2016

0%

0%

ANDREW DIBI
MATSEKE
8502066745084 =

o2 O 48

W e



DIRECTOR(S}
Date of Birth

Gender

Age

Residential Address
Postal Address

Type

Status

Appointment Date
Resignation Date
Member Contribution
Member Size

Director 48 of 50
First Name
Surname

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status

Appointment Date
Resignation Date
Member Contribution

Member Size

Director 49 of 50
First Name
Surmame

iD Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status
Appointment Date
fesignation Date

Member Contribution

GJIVDW-370

0B/021966

MALE

54

34 LAUREN STREET, LYNWOOD, PRETORIA, GAUTENG, 0081
34 LAUREN STREET, LYNWGOD, PRETORIA, GAUTENG, 008!
DIRECTOR

ACTIVE

02/02/2018

0%

ZANDILE MATILDA

KABINI

7704190463083

181041977

FEMALE

a1

3704 COHITEPEAR CLOSE, AMBERFIELD VALLEY, CENTURION, GAUTENG, 0157
3704 COHITEPEAR CLOSE, AMBERFIELD VALLEY, CENTURION, GAUTENG, 0157
NON EXECUTIVE DIRECTQR

ACTIVE

1503728

0%

0%

GIFT

MPHEFU

7506115324081

W0eM1975

MALE

43

12 TWIN PALM STREET RHINO RIDGE, PRETORIUS PARK, PRETORIA EAST, GAUTENG, 008l
PO BOX 102897, MORELETA PLAZA, PRETORIA EAST, GAUTENG, 0187
NON EXECUTIVE DIRECTOR

ACTIVE

15/03/2018

hq FoA
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' GJJIVDW-371

Member Size

Director &6C of 50
First Name
Surname

ID Number

Date of Birth
Gender

Age

Residential Address
Postal Address
Type

Status
Appointment Dete
Resignation Date
Member Contributlon

Member Size

AUDITOR{S}

0%

JENNIFER ANN
SCHREINER
5610300005080
30101856
FEMALE

62

335 MOGG AVENUE, DEERNESS, TSHWANE, GAUTENG, 0084
335 MOGG AVENUE, DEERNESS, TSHWANE, GAUTENG, 0084
NON EXECUTIVE DIRECTOR

ACTIVE

150372018

0%
0%

Auditor 1 of 7

Auditor Name
Profession Number
Profession Code
Business Address
Postal Address

Type

Status

Start Date

End Date

Form Date (CM1 Data)
Expiry Date

Registration Entry Date
Form Received Date
Details Withdrawn From Public
ACT_IND_MPY_NO_SP
Fine Letter

Reference Number

Audkor 2of 7
Auditor Name
Profession Number
Frofession Code

Business Address

BASHIER ADAM

921297

SAICA

BUILBING 9, COUNTRY CLUB ESTATE, 21 WOODLANDS DRIVE, WOODMEAD, 2146
POSTNET SUITE 321, PRIVATE BAG X 26, SUNNINGHILL, 2157

DESIGNATED AUDITOR (NATURAL PERSON)

RESIGN

010972016

DELOITTE & TOUCHE

204890

CA -

BUILDING NO 2, DELOITTE & TOUCHE PLACE, 20 WOODLANDS DB’:I‘}E. WOODMEAD,SANDTQN, 2148
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AUDITOR{S;

Postal Address

Type

Status

Start Date

End Date

Form Date {CM1 Date}
Expiry Date

Registration Entry Date
Form Raceived Date
Details Withdrawn From Public
ACT_IND_MPY_NO_SP
Fine Letter

Reference Number

Auditor 3 of 7

Auditor Name
Profession Number
Profession Code
Business Address
Postal Address

Type

Status

Stant Date

End Date

Form Date (CM1 Date}
Expiry Date

Registration Entry Date
Form Received Date
Details Withdrawn From Public
ACT_IND_MPY_NO_SP
Fine Letter

Reference Number

Auditor 4 of 7
Auditer Name
Profession Number
Prafession Code
Business Address
+ostal Address
Type

Status

Start Date

P
mP T

PRIVATE-BAG XM, GALLO MANOR, 2052
AUDITOR
RESIGHN

DELOITTE PiM GOLDBY

CA

GJIVDW-372

9TH FLOOR PIM GOLDBY HOUSE, 2 RISSKK STREET, JOHANNESBURS, 2001

PO BOX 1331, JOHANNESBURS, 2000
AUDITOR

RESIGN

14/091200

14/09/1990
14/091980
17/08M1820
NO

KPWMG INC

900168E

SAICA

B85 EMPIRE ROAD, PARKTOWN, 2122
PRIVATE BAX 9, PARKYIEW, 2122
AUDITOR

RESIGN

23/06/2008
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End-Date

Form Date [CM1 Date} 15/0%/2008
Expiry Date

Registration Entry Date 189/09/2008
Form Received Date 15/08/2008

Details Withdrawn From Pubiic -
ACT_IND_MPY_NGO_SP .
Fine Letter -

Reference Number -

Auditor 5 of 7

Auditor Name MTHIMKHULU MXOLISI WISEMAN
Profession Number 785326

Professlion Code IRBA

Business Address F O BOX 4838, THE REEDS,

Postal Address -

Type AUDITOR

Status CURRENT

Start Date 0110972016
End Date -

Form Date {CM1 Date) -

Expiry Date -
Registration Entry Date 0%/0%2016
Form Received Date 09/06/2016

Detalls Withdrawn From Public
ACT_IND_MPY_NO_SP
Fine Letter -

Reference Number S

Auditor 6 of 7

Auditor Name NEXIA SAB&T

Profession Number 2297

Profession Cade SAICA

Business Address BUILDING ©, COUNTRY CLUB ESTATE, 21 WOODLANDS DRIVE, WOODMEAD, 2146
Postal Address POSTNET SUITE 321, PRIVATE BAG X26, SUNNINGHILL, 7157

Type AUDITQR

Status RESIGN

Start Date -

£nd Date 01/09/2018

Form Date (CM1 Date) -
Expiry Date -
Hegislratien Entry Date -

iy " v e =57 . - 3
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= AUDITOR{S)
Form Received Date
Details Withdrawn From Public -
ACT_IND_MPY_NO_SP -
Fine Letter

Reference Number

Auditor 7 of 7

Audlitor Name PRICEWATERHOLUSE COQPERS INC
Profession Number Q000000

Profession Code CA

Business Address -

Postal Address FPRIVATE BAG X 3B, SUNNINGHILL, 2157
Type AUDITOR

Status RESIGN

Start Dete -

End Date 23/08/2008

Form Date [CM1 Date} -
Expiry Date -
Registration Entry Date -
Form Received Dalte

Details Withdrawn From Public
ACT_IND_MPY_NO_SP -
Fine Letter

Reference Number -

CAPITAL INFORMATION
Type Capital Amount Capital Premlum Number of Shares Parri Yalue

No information available.

History 10f 156

Effective Date 31/05/2018

Change Type DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
Memo DIRECTOR SYDNEY DAVID MABALAYQ DETAILS WAS CHANGED

History 2 of 158

Effective Date 31/05/2018

Change Type DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
wemo DIRECTOR BARNARD CEICH. MANDZENDQSI NGCOBO DETAILS WAS CHANGED
History 3 of 156

effective Date 311052008 .

Change Type DIFIECTGRS/MEMBEE;CHANGE!SECRETARYFI’HUSTFBOTH DIR AND OFFICE

-
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CHANGE HISTORY

Meimo

History 4 of 156
Effective Date
Change Type

Memo

History & of 166
Effective Date
Change Type

Memo

History 6 of 156
Effective Date
Change Type

Memo

History 7 of 166
Effective Date
Change Type

Memo

History 8 of 1568
Effective Date
Change Fype

Memo

History 9 of 158
Effective Date
Change Type

Meme

History 10 of 1668
Cffective Date
Change Type

Memo

distory 11 of 156
Effective Date
Change Type

idemo

s

DIRECTOR NOKUTHULA SELAMOLELA DETAILS WAS CHANGED

31/05/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND QFFICE
DIRECTOR /AN [ZAK VAN NIEKERK DETAILS WAS CHANGED

31/05/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
BDIRECTOR ANDREW DIBI MATSEKE DETAILS WAS CHANGED

31/06/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR GIFT MPHEFU DETAILS WAS CHANGED

31/06/2018
DIRECTORSMEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR ZANDILE MATILDA KABINI DETAILS WAS CHANGED

30s/2me
DIRECTORSMEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND QFFICE

DIRECTOR JENNIFER ANN SCHREINER DETAILS WAS CHANGED

30/05/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
BIRECTOR GIFT MPHEFU WAS ADDED

30/05/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIiR AND OFFICE

DIRECTOR ZANDILE MATILDA KABINI WAS ADDED

30/06/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR JENNIFER ANN SCHREINER WAS ADDED

Egl LR

-y
e
—
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iJJVDW-376

History 12 of 156

Effective Date 30/05/2018

Change Type DIRECTORSMEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND QFFICE
Memao DIRECTOR SYDNEY DAVID MABALAYO DETAILS WAS CHANGED

History 13 of 156

Effective Date 30/05/2018

Change Type DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
Memo DIRECTCR BARNARD CEICIL MANDZENDOSINGCOBO DETAILS WAS CHANGED
History 14 of 166

Effective Date 30/05/2018

Change Type DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
Memo DIRECTOR NOKUTHULA SELAMOLELA DETAILS WAS CHANGED

History 16 of 156

Effective Date 30/05/2018

Change Type DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
Memo HRECTOR ANDREW DIBI MATSEKE DETAILS WAS CHANGED

History 16 of 156

Effective Date 30/05/2018

Change Type BIRECTCRS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
Memo DIRECTOR AN IZAK VAN NIEKERK DETAILS WAS CHANGED

History 17 of 156

Effective Date 03/05/2018

Change Type CO/CC ANNUAL RETURN

Mermo COMPANY / CLOSE CORPORATION AR FILING - WEB SERVICES : REF NO. ; 5115808318
History 18 of 156

i:ffective Date 07/03/2008

Change Type DIRECTORSMEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
Memo DIRECTCR ANDREW DIBI MATSEKE WAS ADDED

History 19 of 156

Effective Date 07/03/2018

Change Type DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
Mema DIRECTOR SYDNEY DAVID MABALAYQ DETAILS WAS CHANGED
History 20 of 156

Effective Date =_= 07/03/2018
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-Change Type

Memo

History 21 of 156
Effective Date
Change Type

Memeo

History 22 of 166
Effective Date
Change Type

Memo

History 23 of 166
Effective Date

Change Type
Memo

History 24 of 188
Effective Date
Change Type

Memo

History 25 of 166
Effective Date
(hange Type

fMemo

History 28 of 156
Effective Date
Change Type

Memo

History 27 of 156
tifective Date
Change Type

nr':enw

=

History 28 of 166
tffective Date
Change Type

Memo

-DIRECTORS/MEMBER-CHANGE/SECRETARY/T RUST/ABOTH DIR AND OFFICE

DIRECTOR ANTHONY GITHIARI DETAILS WAS CHANGED

07/03/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR MMAKGOLO META MHLARHI DETAILS WAS CHANGED

Q7/03/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR PULENG DOROTHY VICTORIA KWELE DETARLS WAS CHANGED

07/03/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR BARNARD CEICIL MANDZENDOSI NGCOBO DETAILS WAS CHANGED

or/f03/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND QFFICE
DIRECTOR NCKUTHULA SELAMOLELA DETAILS WAS CHANGED

07/03/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR MPHO THECDORA MOSWEU DETAILS WAS CHANGED

07/03/2018
BIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR IAN iZAK VAN NIEKERK DETAILS WAS CHANGED

29/03/2007
CO/CC ANNUAL RETURN
COMPANY / CLOSE CORPORATION AR FILING - WEB SERVICES : REF NO. : 557326261

0%/09/2016
AUDITOR/ACC OFFICER CHANGE
NOTICE OF CHANGE OF AUDITORS MTHIMKHYLU MXOLIS! WISEMAN APPOINTED.

&
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ChAnRGE HISTORY

GJIVDW-378

History 29 of 156
Effective Date
Change Type

Memo

History 30 of 155
trfective Date
Change Type

Memo

History 31 of 166
Effactive Date
Change Type
Memo

History 32 of 156
Effective Date
Change Type

Mema

History 33 of 158
Effective Date
Change Type

Memo

History 34 of 156
Effective Date

Change Type
Memo

History 35 of 158
Effective Date
Change Type

Memo

History 36 of 1566
tffective Date
Change Type

Memo

History 37 of 156

-
A
S TR

08/009/2006
AUDITQR/ACC OFFICER CHANGE
NOTICE OF CHANGE OF AUDITOR BASHIER ADAM - RESIGNED

23/06/2016
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND QFFICE
DIRECTOR IAN [ZAK VAN NIEKERK WAS ADDED

23/06/2016
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR SYDNEY DAVID MABALAYO DETAILS WAS CHANGED

23/06/2016
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR ANTHONY GITHIARI DETAILS WAS CHANGED

23/06/2016
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR MMAKGOLO META MHLARHI DETAILS WAS CHANGED

23106/2016
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

DIRECTOR PULENG DOROTHY VICTORIA KWELE DETAILS WAS CHANGED

23/06/2016
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR BARNARD CEICIL MANDZENDOS! NGCOBO DETAILS WAS CHANGED

23/06/2016
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DR AND OFFICE
DIRECTOR NOKUTHULA SELAMOLELA DETAILS WAS CHANGED

w* b
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CHANGE HISTORY

Effective Date
Change Type

Memo

History 38 of 156
Effective Date
Change Type

Memo

History 39 of 166
Effective Date
Change Type

Memg

History 40 of 156
Effective Date
Change Type

Memo

History 41 of 156
Effective Date
Change Type
Memo

History 42 of 166
Effective Date
Change Type

Memo

History 43 of 156
Effective Date
Change Type

Memo

History 44 of 156
Effective Date
Change Type

Vemo

Hlstory 45 of 156
tifective Date

Change Type

23/06/2006
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AN D OFFICE
DIRECTOR MPHO THEQ DORA MOSWEU DETAILS WAS CHANGED

17/06/2006
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR SYDNEY DAVID MABALAYO DETAILS WAS CHANGED

17/06/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR BERNARD CEICIL MANDZENKOSI NGCOBO DETAILS WAS CHANGED

17/06/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR SALIM AZIZ ESSA DETAILS WAS CHANGED

17/06/2018
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR NOKUTHULA SELAMOLELA DETAILS WAS CHANGED

17/06/2016
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR ANTHONY GITHIARI DETAILS WAS CHANGED

17406/2006
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR MMAKGOLO META MHLARHI DETAILS WAS CHANGED

17/08/2016
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR XOLISWA KAKANA DETAILS WAS CHANGED

17/06/2016
DIRECTORS;’MEJ_UIBER CHANGE/SECRETARY/TRUST/BOTH DIR AND QFFICE -



e ———e e e

Memo

History 46 of 156
Effective Date
Change Type

Memo

History 47 of 158
Effective Date
Change Type

Memo

History 48 of 156
Effective Date
Change Type

Memo

History 498 of 156
Effective Date
Change Type

Memo

History 50 of 156
Effective Date
Ghange Type

Memo

History 51 of 156
Effective Date
Change Type

tlemo

History 52 of 156
Lffective Date
Change Type

Memo

History 53 of 156
Eifective Date
Change Type

Memo

DIRECTOR PULENG DOROTHY VICTORIA KWELE DETAILS WAS CHANGED

17/06/2016
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
DIRECTOR MPHO THEODORA MOSWEU DETAILS WAS CHANGED

17/05/2018
CO/CC ANNUAL RETURN
COMPANY / CLOSE CCRPORATION AR FILING - WEB SERVICES : REF NO. : 534662808

05/02/2016
CO/CC ANNUAL RETURN
COMPANY / CLOSE CORPORATION AR FILING - WEB SERVICES ; REF NO. : 532190147

22/09/2015
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = MEERFIRST NAMES = SHAKEEL AHMED UNUSSTATUS = RESIGNED

22/08/2015
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = ESSAFIRST NAMES = SALIM AZIZSTATUS = RESIGNED

22/08/2015
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = KAKANAFIRST NAMES = XOLISWASTATUS - RESIGNED

22/09/2015
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = HASSENFIRST NAMES = [EMRAHNSTATUS = RESIGNED

22/08/2015
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = MOSWEUFIRST NAMES = MPHO THEODORASTATUS = ACTIVE

e
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m o ANGE HiISTGRY

History 54 of 156
Effective Date
Change Type

Memo

History 55 of 156
Effective Date
Change Type
Memao

History 58 of 158
Effective Date
Change Type

Memo

History 57 of 156
Effective Date
Change Type

Memo

History 58 of 166
Effective Date
Change Type

Memo

History 59 of 156
Effective Date
Change Type

Memo

Yiatory 60 of 158
Effective Date
{Change Type

Memao

History 81 of 156
Effective Date
Change Type

emo

History 82 of 158

08/04/2014
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

Unlock PasswordUnlocked byMREISPassword successfully sent to keabetswe.mokaleng@infraco.co.za

08/04/2014
DIRECTORSMEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

Unlock PasswordUnlocked byMRE39Password successfully sent to larraine. harrison@infraco.co.za

31/03/2014
CO/CC ANNUAL RETURN
COMPANY / CLOSE CORPORATION AR FILING - WEB SERVICES : REF NOQ. : 54752480

28/03/2014
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
AUTHORISING DIRECTOR DETAILSDIRECTOR FULL FORENAMES=-SHAKEEL AHMED

UNUSSURNAME=MEERID NUMBER-6208015175083CUSTOMER DETAILS DIRECTOR FULL
FORENAMES=MANDISA VENA VENASURNAME=YENAID NUMBER=-5809010852089

28/03/2014
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BCTH DIR AND QOFFICE

AUTHORISING DIRECTOR DETAILSDIRECTOR FULL FORENAMES-SHAKEEL AHMED
UNUSSURNAME=-MEERID NUMBER=-6208015175083

30/01/2014
AUDITOR/ACC OFFICER CHANGE
CHANGE RECORDNAME : = KPMG INCSTATUS : = RESIGN

/2014
AUDIFTOR/ACC OFFICER CHANGE
CHANGE RECORDNAME : = NEXIA SAB&TSTATUS : = CURRENT

30/01/2014
AUDITOR/ACC OFFICER CHANGE
CHANGE RECORDNAME : = BASHIER ADAMSTATUS : = CURRENT
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CHANGE HIS» SRV

Effective Date
Change Type

Memo

History 63 of 156
Effective Date
Change Type

Memo

History 84 of 156
Effective Date
Change Type

Memo

History 65 of 158
Effective Date
Change Type

Meamo

History 66 of 158
Effective Date
Change Type

Memo

History 87 of 156
Effective Date
Change Type

Memo

History 68 of 1568
Effective Date
Change Type

Memeo

History 69 of 166
Effective Date
hange Type

Memo

History 70 of 156

Effective Date a

A
=
e

21012014
AUDITOR/ACC OFFICER CHANGE
CHANGE RECORDNAME : = KPMG INCSTATUS : = RESIGN

2101120014
AlUDITOR/ACC OFFICER CHANGE
ADD RECORDNAME : = NEXIA SAB&TSTATUS : = CURRENT

2110172014
AUDITOR/ACC OFFICER CHANGE
ADD RECORDNAME : = BASHIER ADAMSTATUS : = CURRENT

2110172014
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND QFFICE
FULL FORENAMES=IEMRAHNSURNAME=HASSENAPPOINTMENTDATE=21/01/2014STATUS=A

16/01/2014
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND GFFICE
Unlock PasswordUnlocked byTOMMY5Password successfuily sent to keabetswe. mokaleng@infraco.co.za

16/01/2014
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

Unlock PasswerdUnlocked byTOMMY5Pessword successfully sent to lorraine hamriscn@infraco.co.za

15/01/2014
TYPE CHANGE (SPECIAL RESCLUTIONS)
07

301272013
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

AUTHORISING DIRECTOR DETAILSDIRECTOR FULL FORENAMES=SHAKEEL AHMED
UNUSSURNAME=MEERID NUMBER=-8206015175083CUSTOMER DETAILS DIRECTOR FULL
FORENAMES=MANDISA VENASURNAME=YENAID NUMBER=-5802010858089

30M12/2013

p——
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Change Type

Memo

History 71 of 156
Eifective Date
Change Type

Mermo

History 72 of 156
Effective Date
Change Type

Memo

History 73 of 166
Effective Date
Change Type

Memo

History 74 of 166
Effective Date
Change Type
Memo

History 75 of 156
Effective Dale
Change Type

Mame

Higtory 76 of 156
Effective Date
Change Type

hMemo

History 77 of 156
cffective Date
Change Type

iernn

History 78 of 166
Cifoctive Date

thange Type

X CHANGE HISTORY

DIRECTORS/MEMBER-CHANGE/SECRETARY/TRUST/BOTH DIR AND -QFFICE

AUTHORISING DIRECTOR DETAILSDIRECTOR FULL FDRENAMES-SHAKEEL AHMED
UNUSSURNAME=MEERID NUMBER=620601517508

05/05/2013
CO/CC ANNUAL RETURN
COMPANY / CLOSE CORPORATION AR FILING - WEB SERVICES : REF NO. : 51264280

06/07/2012
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
FULL FORENAMES-RAMASELA JOYCESURNAME=MAGOQELEAPPOINT MENTDATE=0G/07/20125TATUS=C

21/06/2m2
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
ADD RECORDSURNAME - NGCOBOFIRST NAMES = BERNARD CEICI. MANDZENKOSISTATUS = ACTIVE

210672012
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
ADD RECORDSURNAME = ESSAFIRST NAMES = SALIM AZ IZSTATUS = ACTIVE

21/08/2012
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
ADD RECORDSURNAME = SELAMCLELAFIRST NAMES ~ NO KUTHULASTATUS = ACTIVE

21/06/2012
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
ADD RECORDSURNAME = GITHIARIFIRST NAMES = ANTHONY STATUS = ACTIVE

21/08/2012
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
ADD RECORDSURNAME = MAPONYA FIRST NAMES = MMAKGOLO METASTATUS = ACTIVE

21/06/202
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE -
ADD RECORDSURNAME -_‘KAKANAFIRST NAMES = XOLISWA STATUS = ACTIVE

*ﬁ%b o 4&—'




CHANGE HISTORY

History 79 of 156
Effective Date
Change Type

Memo

History 80 of 166
Effective Date
Change Type

Memo

History B1 of 158
Effective Date
Change Type

Memao

History 82 of 166
Effective Date
Change Type

Memo

History 83 of 166
Effective Date
Change Type

Memao

History B4 of 156
Effective Date
Change Type

rlemo

History 85 of 156
tifective Date
Change Type

Memo

History 86 of 156
Effective Date
Change Type

Memo

GJJVDW-384

21106/2012
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH OIR AND OFFICE
ADD RECORDSURNAME = MAGOELEFIRST NAMES = RAMASELA JOYCESTATUS = ACTIVE

211082012
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

QE'II?I\.EECO RDSURNAME = SEJANAMANEFIRST MAMES = PULENG DOROTHY VICTORIASTATUS =

18/05/2012
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
AUTHORISING DIRECTOR DETAILSDIRECTOR FULL FOREMAMES=F AHIMSURNAME=MOHAMEDID

NUMBER=7601015177080CUSTOMER DETAILS DIRECTOR FULL FORENAMES-WENDY
MAN DISASURNAME=VENAID NUMBER=5802010859089

15/05/2012
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

AUTHORISING SECRETARY DETAILSENTERPRISE NAMES=BROADBAND INFRACOENTERPRISE
NUMBER=M1988001763ID NUMBER=7601015177080

18/04/2012
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

FULL FORENAMES=PULENG DOROTHY
VICTQRIASURNAME=KWELEAPPOINTMENTDATE=18/04/20123TATUS=A

18107201
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND QFFICE

FULL FORENAMES=BARNARD CEICIL
MANDZENDOSISURNAME=NGOBOAPPOINTMENTDATE=18A0/2011STATUS=A

18ho2zon
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
FULL FORENAMES=-MMAKGOLO METASURNAME=-MAPONYAAPPOINTMENTDATE=18/10/2011STATUS=A

18A10/201
DIRECTOH:SL{MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
FULL FORENAMES=NOKUTHULASU RNAME=SELAMOLEAAPPOINTMENTDATE=1840/201STATUS=-A

- - .
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History 87 of 156
Effective Date
Change Type

Memo

History 88 of 155
Effective Date
Change Type

Memo

History 89 of 1568
Effective Date
Change Type
Memo

History 90 of 156
Effective Drate
Change Type

Memo

History 91 of 1568
Effective Daie
Change Type

Memo

History 92 of 156
Effective Date
Change Type
Memo

History 83 of 156
Effective Date
Change Type

Memo

History 84 of 168
Effective Date
Change Type

wiemo

CHANGE 14, TORY

18Mos20m
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
FULL FORENAMES=XOLISWASU RNAME-KAKANAAPPO INTMENTDATE-1810/2011STATUS=A

Q3407201
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
FULL FORENAMES=SALIM AZIZSU RNAME=ESSAAPPOJNTMENTDATE-OS;’TO!201]STATUS=A

24/06/2011
CANCELLATION OF DEREGISTRATION PROCESS
ANNUAL RETURN NON COMPLIANCE - CANCELLATION OF DEREGISTRATION

310s/20m
STATUS CHANGE
ANNUAL RETURN FILING

17/03/2011
AR IN DEREGISTRATION

DEREGISTRATION FOR ANNUAL RETURN NON COMPLIANCE. REGISTRATION MONTH = 3- AR NON
COMPLIANCE DATE = O1/05/2010 - 6 MONTHS AFTER = O1/OV2011.

19/08/2010
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

SURNAME=MABASQ-KOYANAFULL FORENAMES=-SINDISIWE NTOMBENHLEID
NO=-B90814028G081STATUS 'RESIGNEDNATURE OF CHANGE=DIRECTOR RESIGNED

2770/2008
REGISTERED ADDRESS CHANGE
21 WOODLANDS DRIVEBUHDING SCOUNTRY CLUB ESTATEWOODMEAD 2146

2710/2000
POSTAL ADDRESS CHANGE
FOSTNET SUITE 321PRIVATE BAG X 2651 NNINGHILL 2157

e
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Histosy 85 of 156
Effective Date
Change Type

Memo

History 86 of 158
tffective Date
Change Type

Mema

Ristory 87 of 156
Effective Date
Change Type

Memo

History 88 of 156
Effective Date
Change Type

Memo

History 89 of 158
Effective Date
Change Type

Memo

History 100 of 158
Effective Date
Change Type

Memo

History 101 of 156
Ftective Date
Change Type

Memn

History 102 of 156
Effective Date
Change Type

temo

History 103 of 156

HHF' ok

:_-._:—;1?:

s

\/DW-

061072009
NATURE OF BUSINESS CHANGE

8a

15/09/2008
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

SURNAME=MOHLALAFULL FORENAMES-MAMODUPID NO=T4(0M10B04680885TATUS
:RESIGNEDNATURE OF CHANGE=DIRECTOR RESIGNED

04/11/2008
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

SURNAME=SHUTTLEWORTHFULL FORENAMES=MARK RICHARDID NO=7309185014089STATUS
‘RESIGNEDNATURE OF CHANGE=RESIGNATION - 21 OCTOBER 2008

0B10/2008
REGISTERED ADDRESS CHANGE
9 SIMBA RCADBLOCK BSUNNINGHILL PLACESUNNINGHILL2157

08/10/2008
POSTAL ADDRESS CHANGE
POSTNET SUITE 31PRIVATE BAG X26SUNNINGHILL2:57

07/10/2008
REGISTERED ADDRESS CHANGE
MEGAWATT PARKMAXWELL DRIVESUNNINGHILLSANDTONZ2196

O7hDf2008
POSTAL ADDRESS CHANGE
F O BOX 1091JOHANNESBURGZ2000

07/10/2008
POSTAL ADDRESS CHANGE
POSTNET SUITE 321PRIVATE BAG X26SUNNINGHILL215T7
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e CHANGE +5GTORY

-Effective Date 15/00/2008

Change Type AUDITOR/ACC OFFICER CHANGE

Memo CHANGE RECORDNAME: = PRICEWATERHQUSE COOPERS INCSTATUS: = CURRENT

History 104 of 156

Effective Date 25/08/2008

Change Type DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

Memo SURNAME=MAHARAJFULL FORENAMES=SURENID NO=72053151270828TATUS :ACTIVENATURE OF

CHANGE=NEW AFFOINTMENT

History 105 of 156

Effective Date 25/08/2008

Change Type D!RECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

Memo gléFf;”ﬂﬁ%ﬂﬂ?ﬁ}%%ﬁfﬂgﬁ'}MMES'MAMO DUPIID NO=7401080468088STATUS :ACTIVENATURE
History 106 of 156

Effective Date 25/08/2008

Change Type DIRECTORS/MEMBER CHANG E/SECRETARY/TRUST/BOTH DIR AND OFFICE

Memo SA%BFTVAS\ETLEEELSE%LI-IT;E(?EEN%\ESA;LPE& Iﬂ?'I:ﬂ(EH'IQLO NAPOID NO=4S1M153270888TATUS
History 107 of 166

Effective Date 25/08/2008

Change Type DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
O R SRR okeeE,

History 108 of 168

Effective Date 25/08/2008

Change Type DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

bore S ESTE AT SRRy s vo-szseomagmsras
History 109 of 156

Ciective Date 25/08/2008

Change Type DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

Memo ?Q%BTT\?E%%%%%Aé?\éOHZUN%EF%%wﬁgggﬁ'l?&gﬁ'}! TSHEDISOID NO=B3121558630808TATUS
History 110 of 156

Eifective Date 25/08/2008

Change Type DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

Memo FULL FORENAMES=LEHLOHONOLQ

MAPOSURNAME=LETELEAPPOINTMENTDATE=258/08/20085TATU 8=C

-
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History 111 of 156
Effective Date
Change Type

Memao

History 12 of 156
Effective Date
Change Type

Memao

History 113 of 156
Effective Date
Change Type

Memo

History 114 of 156
Effective Date
Change Type

Memo

History 115 of 156
Effective Date
Change Type

Memo

History 118 of 156
Effective Date
Change Type

Memo

History 117 of 158
Eifective Date
Change Type

Memo

History 118 of 156
Effective Date
Change Type

Memo

History 119 of 156

Effactive Date

e

25/08/2008

DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

FULL FORENAMES~SYDNEY DAVIDSURNAME=MABALAYOAPFO INTMENTDATE=25/08/20085TATUS<A

25/08/2008

DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

FULL FORENAMES=SURENSURNAME=MAHARAJAPPOINTME NTDATE=25/08/20083TATUS-C

16/07/2008

DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = MOHAMED FIRST NAMES = FAHIM STATUS = ACTIVE

23/06/2008
AUDITCR/ACC OFFICER CHANGE
PRIVATE BAX OPARKVIEW2122STATUS : ADDRESS CHANGE

23/08/2008
AUDITOR/ACC OFFICER CHANGE

10/06/2008
SHORT NAME CHANGE
ROVEC

1/09/2007
POSTAL ADDRESS CHANGE
P O BOX 40688CLEVELAND 2022

1109/2007
REGISTERED ADDRESS CHANGE
LOWER GERMISTON ROADCLEVELANDJOHANNESBURG 20222192

03/05/2007




Change Type

Mema

History 120 of 156
Effective Date
Change Type

Memo

History 121 of 166
Effective Date
Change Type
Memo

History 122 of 168
Effective Date
Change Type

Memo

History 123 of 156
Effective Date
Change Type

Memo

History 124 of 166
Effective Date
Change Type

Memo

History 125 of 156
Hfective Date
Change Type

Memo

History 126 of 156
Effective Date
Change Type

Memo

History 127 of 156
Effective Date
Change Type

wMeEMmo

CHANGE HISTORY

NAME CHANGE
ROSHERVILLE VEHICLE SERVICES

03/06/2007
NATURE OF BUSINESS CHANGE
6

20610/2006
D/RECTORSMEMBER CHANG E/SECRETARY/TRUST/BOTH DIR AND OFFICE

SURNAME=THEKOFULL FORENAMES=CALVIN KAGISHOID NO-70072453500855TATUS
‘RESIGNEDNATURE OF CHANGE=RESIGNED

056/08/2005
DIRECTORS/MEMBER CHANGE/SECRETARY/T RUST/BOTH DIR AND OFFICE

CHANGE RECORDSURNAME = O'CONNORFIRST NAMES = BRANDAN PATRICKSTATUS - RESIGNED

C5/08/2005
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DR AND OFFICE
CHANGE RECORDSURNAME = BURGERFIRST NAMES = JOZEF THOMASSESTATUS = RESIGNED

05/08/2005
DIRECTORS/MEMBER CHANGE/SECRETARY/T RUST/BOTH DIR AND OFFICE
ADD RECORDSURNAME = DEWEYFIRST NAMES = RICHARD HENRY STATUS = ACTIVE

05/08/2005
DIRECTCRS/MEMBER CHANG E/SECRETARY/TRUST/BOTH DIR AND CFFICE
ADD RECORDSURNAME = THEKOFIRST NAMES = CALVIN KAGISHOSTATUS « ACTIVE

31/03/2005
CHANGE OF BOOK YEAR
12

N/C6/2004
AUDITOR/ACC OFFICER CHANGE
CHA@E RECORDNAME : = DELOITE & TOUCHESTATUS : RESIGN

e
o et - B
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History 128 of 158
Effective Date
Change Type

Memo

History 129 of 156
Effective Date
Change Type

Memo

History 130 of 156
Effective Date
Change Type

Memo

History 131 of 156
Effective Date
Change Type

Memo

History 132 of 156
Effecthre Date
Change Type

Memo

History 133 of 168
Effective Date
Change Type

emo

History 134 of 156
Effective Date
Change Type

Memg

History 135 of 156
tffective Date
Change Type

Mamo

History 136 of 156

e Page 43 of 46

11/08/2004
AUDITOR/ACC OFFICER CHANGE
CHANGE RECORDNAME : = DELOITTE PIM GOLDBYSTATUS : = RESIGN

106/2004
AUDITOR/ACC OFFICER CHANGE
ADD RECORDNAME : = PRICEWATERHOUSE COQPERS INCSTATUS : = CURRENT

20/012004
AUDITOR/ACC OFFICER CHANGE
CHANGE RECORDNAME : = DELOITTE PIM GOLDBYSTATUS : - NAME CHANGE

29/01/2004
AUDITOR/ACC OFFICER CHANGE
ADD RECORDNAME : = DELOITTE & TOUCHESTATUS : = CURRENT

20/01/2004
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BCTH DIR AND OFFICE
CHANGE RECORDSURNAME = CROOKESFIRST NAMES = BRUCE THOMASSTATUS = RESIGNED

25/01/12004
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

EE&ESEDRECORDSURNAME = PRETORMWSFIRST NAMES = JOSEPH JOHANNES STEPHANUSSTATUS -

20/01/2004
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = DE KLERKFIRST NAMES = BENJAMIN JACOBUSSTATUS = RESIGNED

29/01/2004
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = BECKERFIRST NAMES = PAUL ARNOSTATUS = RESIGNED



CHANGE HISTORY

Effective Date
Change Type
Memo

History 137 of i66
Effective Date
Change Type

Memo

History 138 of 166
Effective Date
Change Type

Mermo

History 130 of 156
Effective Date
Change Type

Memo

History 140 of 1568
Effective Date
Change Type

Memo

History 141 of 166
Effective Date
Change Type

Memo

History 142 of 156
Cffective Date
Change Type

Memo

History 143 of 156
Etfective Date
Change Type

Memo

History 144 of 156
Effective Date

Change Type

20/0042004
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = GARDINERFIRST NAMES = DAVID MARTHINUSSTATUS = RESIGNED

28/01/12004
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

EFSJTEEEDHECORDSURNAME = GOOSENFIRST NAMES - OCKERT JOHANNES JAKOBUSSTATUS -

29/0172004
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = NEGOTAFIRST NAMES - GEORGE MAANDASTATUS = RESIGNED

29/0112004
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = BOTHAFIRST NAMES = JARE? VINCENTSTATUS = RESIGNED

29/01/2004
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = BURGERFIRST NAMES = JOZEF THOMASSESTATUS = ACTIVE

29/01/2004
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = LANCHENICHTFIRST NAMES = JOHN LOUISSTATUS = RESIGNED

20/01/2004
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = RASETHABAFIRST NAMES = SELLO MASHAQSTATUS = RESIGNED

209/01/2004
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = VLIOENFIRST NAMES = CHRISTIAAN RUDGLPHSTATUS = RESIGNED

29/01/2004 =
DIRECTORS/MEMBER CHANGEfSECRETARY!TEU_ST!BOTH DIR AND OFFICE

—— -
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CHAWGE HISTORY

Memo

History 145 of 156
Effective Date
Change Type

Memo

History 148 of 156
Effective Data
Change Type

Memo

History 147 of 158
Effective Date
Change Type

Memo

Hisbory 148 of 156
Effective Date
Change Type

Memo

History 148 of 166
Effective Date
Change Type

Merno

History 150 of 158
Effective Date
Change Type

Memo

History 151 of 156
tifective Dale
Change Type

Memo

History 162 of 156
Effective Dale
Change Type

viemo
&

GJJVDW-392

EEHQESEDHECORDSU RNAME = VAN DER SANDTFIRST NAMES = JOHANNESLODWYKESSTATUS -

31121998
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DR AND OFFICE
CHANGE RECORDSURNAME = PENZHORNFIRST NAMES = BRUNO ERWINSTATUS = RESIGNED

311211988
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSI/RNAME = PRETORIUSFIRST NAMES = WYNANDSTATUS = RESIGN ED

312/1899
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BCTH DIR AND OFFICE
CHANGE RECORDSURNAME = BECKERFIRST NAMES = PAUL ARNOSTATUS = ACTIVE

3112M299
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE

CHﬁla(éE RECORDSURNAME = GOOSENFIRST NAMES = OCKERT JOHANNES JACOBUSSTATUS =
AC

311121999
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = NEGOTAFIRST NAMES = GEORGE MAANDASTATUS = ACTIVE

31121999
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
ADD RECORDSURNAME = O’CONNORFIRST NAMES = BRANDAN PATRICKSTATUS = ACTIVE

3112/1909
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
ADD RECORDSURNAME = BURGERFIRST NAMES = JOZEF THOMASSESTATUS = ACTIVE

31nz2nge9
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
CHANGE RECORDSURNAME = LANCHENICHTFIRST NAMES = JOHN LOUISSTATUS = ACTR/E

W=
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CHANGE HISTORY

History 153 of 156
Effective Date
Change Type

Memo

History 164 of 156
Effective Date
Change Type

Memo

History 155 of 156
Effective Date
Change Type

Memo

History 166 of 166
tffective Date
Changs Type

Memo

REPORT INFORMATION

DVV-39Y

311211999
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
ADD RECORDSURNAME = RASETHABAFIRST NAMES = SELLO MASHAOSTATUS = ACTIVE

3112/1999
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND OFFICE
ADD RECORDSURNAME = VEJOENFIRST NAMES = CHRISTIAAN RUDOLPHSTATUS = ACTIVE

31121989
DIRECTORS/MEMBER CHANGE/SECRETARY/TRUST/BOTH DIR AND QFFICE
ADD RECORDSURNAME = YAN DER SANDTFIRST NAMES = JOHANNES LODWYKESSTATUS - ACTIVE

28/Q3/1989
NAME CHANGE
ROVEC SERVICES

Date of Inforrnation
Print Date
Generated By
Reference

Report Type

28/02/201915:45

2802-201915:46

INVESTIGATOR 1 QR CODE
MK

CIPC COMPANY

The dala displayed above is provided by our data suppliers and is nol altered by BearchWorks Terms of Lise ere epplicable 1o this information and can be found on Filps:
Sesrchiwiorks 15" nol llable Tor any damages caused by Lhis informetion, iR gt chworkeicoza)

RiaedB of. 48

— ———



JJJJJJJJJJJ




) - GJVDW-395

p— R — : = 2= — - = >
= = SRR = = S p A

i g - e - — —— [ m——————

From: Anoj Singh Corporate JHB <Anoj.Singh@transnetnet>

Sent: Wednesday, 23 Cctober 2013 19:38

To: ferri.abolhassan@t-systems.com

Cc gert.schoonbee@t-systems.com; steffen.schlaberg@t-systems.com; Jjens.ruester@t-

systems.com; Garry Pita Transnet Corporate JHB; Peter Volmink Coorporate JHB;

Gerrie van_der_Westhuizen Transnet Corporate JHB
Subject: Re: Response to the Netwaork Services: GSM/13/04/0722

Dear Ferri
Thank you for the note below much appreciated.

However please do note that the current tender is still being adjudicated and as a conseguence communciation
between tenderers and the Company is prohibited unless in certain circumstances.

I would kindly request that we adhere to the ahove to ensure governance process and complied with.
Thank you.

Anoj

From: Ferri.Abolhassan@t-systems.com [mailto: Ferri.Abolhassan@t-systems.com]

Sent: Wednesday, October 23, 2013 07:18 PM

To: Angj Singh Corporate JHB

Cc: gert.schoonbee@t-systems.com <gert.schoonbee@t-systems.com>; Steffen,Schiaberg@t-systems.com
<Steffen.Schlaberg@t-systems.com>; Jens.Ruester@t-systems.com <Jens.Ruester@t-systems.com>
Subject: Response to the Network Services: GSM/13/04/0722

Dear Angj,
| hope this email finds you well.

{ would like to express my gratitude for giving us the opportunity to submit a revised offer for the delivery of
telecommunications services to Transnet, Thank you for this, also on behalf of my fellow board members’.

Please he assured that T-Systems International considers this opportunity as crucial to the deployment of our strategic

intent in South Africa. We will provide T-Systems South Africa and BBI with the required support to ensure the

successful delivery of Telecommunications Services in Transnet, and in such a way that it supports the strategic nation

building and supplier development objectives of South Africa.
We look forward to constructively engaging with you in the next phase of this process,

Best regards
Ferri
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From: Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrievan_der_westhuizen@transnet.net>

Sent: Thursday, 28 November 2013 10:32

To: Fanie van_der_Walt Transnet [HB

Ce: Garry Pita Transnet Corporate JHB; Yusuf Loonat  Transnet Corporate JHB; Mantsika
Matopane Transnet Corporate JHB

Subject: FW: Notice of Extension Between Transnet and Neotel

Importance; High

Hi Fanie,

Please see attached letter which was sent from Neotel to Lydia.

As per the attached letter, it appears as if Neotel does not accept our extension of the current MSA and would like a
workshop to discuss.

A number of OD’s have contacted me to procure fibre and switches for business critical sites.

In my mind we can’t buy anything from Neotel at this stage since the contract has expired and the extension has not
heen accepted.

Please advise if my understanding is correct?

Kind Regards

Gerrie van der Westhuizen
TRANSNEI Executive Manager: Office of the Head EIMS
Transnet Corporate
Transnet SOC Lid

46% Floor, Carlton Centre, Johannesburg

£ 011-3081020 B 0834476744
011-3081260 B2 Gerrie.van_der westhuizen@transnet.net
www.transnet.net

From: Ryan Parbhunath [mailto:Ryan.Parbhunath@neotel.co.za]

Sent: 27 November 2013 09:38 AM

To: Lydia Matebisi Transnet Corporate JHB

Ce: Francois Van Der Merwe; Gerrie van_der_Westhuizen Transnet Corporate JHB
Subject: Notice of Extension Between Transnet and Neotel

Importance: High

Dear Lydia,
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Please find attached letter for the attention of Mr. Brian Molefe. Please confirm receipt of mail,
Kind Regards,

Ryan Parbhunath | Key Account Manager : Strategic Accounts ~ {Transnet)

Neatel {Proprietary) Ltd 44 Old Pretoria Main Road, Midrand, Gauteng, South Africa,
& +27 11585 1637 | @ +27 11 585 3232 | @ +27 83 383 1423

Neotef £0.2a | B www.neotel.co.zg

This email and attachments are confidential and may be legally privileged or otherwise exempt from disclosure.
If you are not the intended recipient, any unauthorised use, dissemination, distribution or reproduction of this
message is strictly prohibited. If this e-mail is received in error, please delete immediately from your system

along with any of its attachments.
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Neotel

26 November 2013

Mr. Brian Molefe

Group Chlef Executive
Transnet SOC Limited
Carlton Centre

150 Commissioner Street
Johannesburg

2001

dia.matebisi@transnet.net

Dear Brian

NOTICE OF EXTENSION — MASTER SERVICES AGREEMENT BETWEEN TRANSNET AND NEOTEL
DATED 11 DECEMBER 2007 (“MSA")

Thank you for your letter dated 20 November 2013, sent to us on 23 November 2012, extending the
duration of the MSA,

We face a few challenges at present sternming from the current MSA which prevent us from
accepting the extension of the MSA on the terms proposed by you.

To give full and proper consideration to all the issues, technical and commerclal, that Impact an
extension, | suggest a meeting of our respective teams to discuss and agree mutually beneficial
terms of an extension that will ensure we continue to provide first-rate services to Transnet. We are
also aware that there are certain issues that Transnet needs resolution on and thus 3 meeting is
critical for both our organizations.

Neotel’s relationship with Transnet has been a long and mutually beneficial one and we are
committed to continue Improving our service levels for the duration of any agreed extension of the

MSA,

Considering the time constraints with the holiday season ahead, it’s crucial for this meeting to take
place soonest and we suggest before Thursday 5 December 2013. | designate Francois van der
Merwe, GM Strategic Accounts, to lialse with the appropriate Transnet nominee to convene this
meeting. We are confident that with this approach we can arrive at a mutuaily acceptable position
on the extension,.

| look forward to hearing from you,

anaging/Director and Chief Executive Officer
Neats! (Pt Ltd
Reg No. 20047004818/07

R Dhawan” XK Memani PSP Noorama®™ S5 Misahue 86 Ran y_}
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Neotel
26 November 2013

Mr. Brian Molefe

Group Chlef Executive
Transnet SOC Limited
Carlton Centre

150 Commissioner Street
Johannesburg

2001

Ix_di;,matebisi@t@gsngt.ngj

Dear Brian

NOTICE OF EXTENSION ~ MASTER SERVICES AGREEMENT BETWEEN TRANSNET AND NEOTEL
DATED 11 DECEMBER 2007 (“MSA”)

Thank you for your letter dated 20 November 2013, sent to us on 23 November 2013, extending the
duration of the MSA.

We face a few chalienges at present stemming from the current MSA which prevent us from
accepting the extension of the MSA on the terms proposed by you,

To give full and proper consideration to all the issues, technical and tommerclal, that impact an
extension, | suggest a meeting of our respective teams to discuss and agree mutually beneficial
terms of an extension that will ensure we continue to provide first-rate services to Transnet, We are
also aware that there are certain issues that Transnet needs resolution on and thus 3 meeting Is
critical for both our organizations.

Neotel's relationship with Transnet has been a long and mutually beneficial one and we are
committed to continue Improving our service levels for the duration of any agreed extension of the

MSA,

Considering the time constraints with the holiday seasan ahead, It's cruclal for this meeting to take
place soonest and we suggest before Thursday 5 December 2013. | designate Francols van der
Merwe, GM Strategic Accounts, to liaise with the appropriate Transnet nominee to convene this
Mmeeting. We are confident that with this approach we can arrive at a mutually acceptable position
on the extension.

| iook forward to hearing from you.

anaging/Director and Chief Executive Officer
Neotel (Pry) Ld
Reg No. 2004700451907

uwmmmm.mm.mmmm.aaummm
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ALTERNATE GHRECTORS: Wi van dez Viyvar™ -

{FInia. “Nemdbia, ““French, *“New Zaaland)
Page 1of 1

L

Dl

Lg faip o




JJJJJJJJJJJ




GJIVDW-404

Neotel

26 November 2013

Mr. Brian Molefe Your Ref: GSM/13/04/0722
Group Chief Executive

Transnet SOC Limited

Cariton Centre

150 Commissioner Street

Johannesburg

2001

lydia. isi nsnet.net

Dear Brian

RFP FOR THE PROVISION OF NETWORK SERVICES YO TRANSNET SOC LIMITED FOR A PERIOD OF
THREE {3) YEARS WITH AN OPTION YO EXTEND FOR A FURTHER TWO {2} YEARS

We value our relationship and engagement with Transnet and thank Transnet for the opportunity to
respond to the RFP with the laid out criteria of evaluation.

We refer to your letter dated 20 November 2013 advising us that our bid was unsuccessful and
further advising that the reason given primarily for this outcome was “Business risk consideration”.

Considering that “Business risk consideration” was neither an express criteria nor was it referenced
In the Request For Proposal, we are unclear what “Business risk consideration” means as the reason

put forward for our bid being unsuccessful.

Please provide clarification as what you mean by “Business risk consideration”. n such clarification,
we would appreciate it if you could please provide the necessary detsils and appropriate references
10 the Request For Proposal to enable us to fully comprehend why we were unsuccessful in this
tender.

Pending the response to this request, we are unable to understand and therefore unable to accept
your letter of rejection of our bid for the reason put forward.

We reserve our rights.
We urgently look forward to hearing from you.

incersly

SunilJos

Managing Director and Chief Executive Officer
Neots! (Pry) Ltd
Reg No 2004:00461 907

44 Ol Pretone Mam Roard, Halfway House sdiriend, 1885, Gawlang South Arica

Tolephome wamter +27 (0311 683 0000 Facsimdy numbe: -57 (3171 585 QOCH

DWECTORS: M Snnptly (Non-Exacusivs Chairman) S Joshi - (Menaging Tracker & Cheel Expculive Oticer) S Bawa® C Sassouiag

A Dhawan® XK Memanl FJP Ndooma™ S5 Nisaubl SG Ranade’

ALTERMATE DIRECTORS WM van s Vyver' =
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Registratien 150 Commissioner Parkview TRANSNET

Number Str. Johannesburg  South Africa, 2122

1990/000900/30 2001 T +27 11 308 2250

F +27 11 308 1288
MEMORANDUM
wwu . transnet.net
To: Brian Molefe, Group Chief Executive (GCE)

From: Anof Singh, Group Chief Financial Officer (GCFO)
Mantsika Matooane, Chief Information Officer (CIQ)
Garry Pita, Group Chief Supply Chain Officer { GCSCQ)

Date: 27 November 2013

Subject: RFP No. GSM/13/04/0722 for Provision of Network Services — Request
the GCE to Approve and Sign the Response Letter to Neotel

PURPOSE OF SUBMISSION:

1. The purpose of this submission Is to request the Group Chief Executive (GCE) to:
» Note the letter from Neotel seeking further clarification on the reasons given for
being unsuccessful in the Network services tender. Refer to Annexure A
» Review and sign the letter providing clarifications to Neotel. Refer to Annexure B.

BACKGROUND:

2. The current five (5) year Neotel contract for Network Services was established through a
sale agreement of Transtel to Neotel. This agreement was due to expire on 31 March
2013 and the Board subsequently approved five (5) and two (2) months extensions
respectively and the current expiry date is 31 October 2013.

3. All Transnet Operating Divisions {ODs) make use of this contract for their Network
Services requirements and the contract is managed at Group level by EIMS previously
known as Group ICT.

4. The need for the Network Services RFP came about as a result of the imminent expliry of
the Network Services agreement with Neotel (Pty) Ltd and the Transnet Board requested
that management should test the open market for this requirement.

DISCUSSION

5. A Network Services sourcing strategy and RFP was prepared by the Cross Functional
Sourcing Team (CFST) that consisted of technical representatives from all ODs. This
sourding strategy was recommended by the Executive Committee (EXCO) and Board
Acquisitions and Disposals Committee (BADC) and approved by the Board of Directors
(Board) in February 2013. The subsequent amendments on the sourcing strategy
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10.

11.

pertaining to the contract period and technical threshold were further approved by the
BADC on 29 May 2013.

The Board delegated authority to approve the Sourcing Strategy, RFP, Advert and Award
to the Group Chief Executive Officer subject to approval of the BADC and the BADC
concurred with that recommendation.

An RFP was sent out to the market on 14 June 2013 and closed on 13 August 2013 after

_— — e t— e - - FE i ——

being extended twice as per requests from the bidders and approved by the GCE. A’

compulsory briefing session was held on 27 June 2013 and all nineteen (19) bidders who
purchased the RFP document attended the briefing session, Only five (5) bidders
responded to the RFP.

Bidders were evaluated against specific criteria as set out in the Request for Proposal
(RFP) that was approved by the GCE on 09 June 2013. The table below indicates the
number of bidders that passed at each of the evaluation stages.

Evaluations
Stage 1 Stage 2 Stage 3 Stage 4 Stage 5
Administrative Substantive Technical Commerclal Award Incl,
Responsiveness | Responsiveness | Evaluation Evaluation Post Tender
Negotiations
5 4 3 3 1

It emerged during the technical evaluation process that three (3) bidders namely Neotel
(Bidder 1), Dimension Data (Bidder 3) and T-Systems (Bidder 5) passed stage 1 to 4 of
the evaluation process.

The preliminary Network Services evaluation results In the form of a Tender Evaluation
and Recommendation (TEAR) report were presented to Management for review on 01
October 2013. Management identified scoring discrepancies and requested that the Cross
Functional Evaluation Team (CFET) should re-moderate areas where there were huge
scoring discrepancies to be in line with Section 18.4.1(iii) of the PPM that stipulates that
an outlying score/s should as a general guideline be determined where there is a point
differential of more than 4 points on the 10 point scale as compared to the other scores.
A re-moderation session was held at Cariton Centre on 04 October 2013 where all the
impacted service towers were re-moderated and agreed upon by the entire evaluation
team including Transnet Intemal Audit (TIA).

Transnet has also considered the issue of Vodacom acquiring Neotel, its assets and
customer base as part of this RFP. Neotel has however indicated as part of the process
that this risk will be mitigated and should the Due Diligence being conducted by Vodacom
prove to be positive for the sale and should the Competition Commission approve the sale
Neotel will continue to fulfill its mandate as part of Vodacom and offer services under the
agreed Terms and Conditions between Neotel and Transnet. Should the sale not be
concluded Neatel has alse committed to continue delivery of services to Transnet on the

b 2 -
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proposed services as described in their RFP response with the necessary commitment
from their current shareholders.

12. A recommendation for approval of Due Diligence and negotiations was submitted to the
GCE for approval upon conclusion of Commercial and B-BBEE evaluations. The GCE
approved the Due Diligence and negotiations request on 14 October 2013. Due Diligence
and negotiations letters were issued to the bidders on 14 October 2013 and the process

commenced on 16 October 2013.

13. The Due Diligence process kicked off with discussions on the bid proposals with the
individual shortlisted bidders to clarify their assumptions and enable them to submit their
Best and Final Offers (BAFO) to Transnet. The process progressed to site visits to the
three (3) shortlisted bidders’ facilities to conduct interviews with some of their key
resources and to conduct a facilities inspection to determine their technical capability to
execute on the contract if successful on this RFP. The Due Diligence process culminated in
conducting of telephonic interviews with two of the three references that were provided
by each bidder to establish their performance track-record on the network related
contracts which they have with thelr current customers. The above process was finalised
on 23 October 2013 and a Due Diligence report that was compiled by the CFST.

14. After conclusion of Due Diligence, a recommendation for award and for conducting post
award negotiations with the preferred bidder (Neotel) was submitted to the GCE for
approval. The GCE referred the submission back to the CFST and requested that
negotiations with the preferred bidder should be conducted first before a Letter of Intent
(LOI) can be issued to them as that will give Transnet more leverage during the
negotiation process.

15. The recommendation to award the business to Neote! was not approved by the GCE as
recommended by the CFST on 20 November 2013. Refer to Annexure C.

16. The letter of Intent (LOI) was issued to T-Systems on 22 November 2013 as a preferred
bidder to progress to negotiations stage and the letters of regret were sent to other four
bidders who were unsuccessful Vodacom, Telkom, Dimenslon Data and Neotel,
Subsequently, a letter to extend the contract with neotel was issued.

17. Neotel has responded to the letter of regret refer to (Annexure D) and are requesting
clarification with regard to business risk that was mentioned in the letter of regret.

FINANCIAL IMPLICATIONS:

18. 1If this matter goes into litigation, the estimated legal cost will be R1.3 billion.



RECOMMENDATION:

—L GIVDW-409___

19. To request the Group Chief Executive (GCE) to:
> Note the letter from Neotel seeking further clarification on the reasens given for
being unsuccessful In the Network services tender.
> Review and sign the letter providing ciarifications to Neotel,

COMPILED BY

Fanie van der Walt
Executive Manager: Group Strategic Sourcing
Date:

RECOMMENDED / NOT RECOMMENDED

Mantsika Matooane
Chief Information Officer
Date:

RECOMMENDED / NOT RECOMMENDED

Anoj Singh
Group Chief Finandial Officer
Date:

APPROVED / NOT APPROVED

Brian Molefe
Group Chief Executive
Date:

RECOMMENDED / NOT RECOMMENDED

Gerrie van der Westhuizen
Executive Manager: Office of the CIO
Date:

RECOMMENDED / NOT RECOMMENDED

Peter Volmink
Executive Manager: Governance
Date:

RECOMMENDED / NOT RECOMMENDED

Garmry Pita
Group Chief Supply Chain Officer
Date:
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Brian Molafe; Group Chief Executive

Our Ref No: BM/IEN

Mr Sunil Joshi

Neotel (Pty) Ltd

44 Old Pretoria Main Road
Halfway House

Midrand

2186

Dear Sunil

N ORK SE

Your letter dated 26 November 2013, quoting our reference number GSM/13/04/0722 refers.

In your letter you request more clarity in terms of Transnet’s decision not to award business to
Neotel, citing “Business Risk Consideration” as the basis of the dedsion.

The Business Risk concerns are:
a. Counterparty Risk and alienation of state assets;
b. Concentration risk as Transnet Is Neotel’s largest client;
¢. BBBEE Partners;
d. Information Security Incident; and
e, CCTV camera exposures,

Counterparty Risk and alienation of state assets;

1. Government’s intention with the sale of the Transnet Wide-Area Network (WAN) to Neotel was to
create a second fixed line operator. Transnet does not believe that Neotel met this mandate due
to the fact that they have had very little market penetration and Neotel has recently announced
that they have entered into negotiations to sell this network to Vodacom which could be
perceived to be alienation of state assets.

Transnet SOC Ltd Carlton Centre P.O. Bax 72501
Registration Number 150 Commissioner  Parkview, Johannesburg
1590/000500/30 Street South Africa, 2122
Johanneshurg T +27 11 308 2313
2001 F+27 11 308 2315
Divectors: ME Mkwanazi {Chalrman) B Molefe* (Group Chief Executive) MA Fanucchl Y Forbes HD Gazendam NP Mnxasana M Moota HR Nieke IM Sharma IB Skosana veww_transnet.net
E Tshabalala DL) Tshepe A Singh® {Group Chicf Financlal Officer)
“Exeautive. =
Group G's’mpany Secretary: ANC Ceba &5
. - A -
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2.

Lastly, Transnet did not consider Vodacom’s ability to manage the Neotel infrastructure and
should the sale transaction of Neotel to Vodacom realize this will expose Transnet to unnecessary
counterparty risk.

Concentration risk as Transnet is Neotel’s largest client

3. Transnet is currently Neotel's biggest single dlent which exposes Transnet to unnecessary
concentration risk.

BBBEE Partners

4. Neotel has not delivered against its BEE mandate which was part of the initial sale of state assets
to Neotel and has in fact diluted black ownership of the company as is evident from the
correspondence received from Mr, Kennedy Memani, the Chairman of Nexus Connexion, and the
BEE partner to Neotel.

Information Security Incident

5. During 2011, Transnet Internal Audit (TIA) was requested by Management to perform a review
on the Neotel Network Outsources IT Services. TIA issued a report highlighting certain
weaknesses as it related to firewalls in Qctober 2011,

6. Network traffic was analysed by Neotel on an ongoing basis, focusing on the highest volumes
first to build required rules to resolve audit findings.

7. On-30 May 2012, Neotel indicated that they have found traffic on the network which were not
known to them. Management made a decision not to block this traffic as it could potentially be
related to operational systems and blocking this could result in business interruptions;

Group EIMS decided to do scanning of their own to identify the source of this unknown traffic;

9. On the 5 June 2012, the unknown traffic was identified as foreign traffic and IP addresses from 5
different countries were found on the Transnet network within a period of 24 hours;

10. Should skilied and determined third parties have made use of the vulnerabilities they may have

been able to access servers and resources In the Transnet environment which may include
servers containing:

a. Financial informatlon;

b. Operational information; and

¢. Other sensitive / confidential information.
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11. Although Transnet management and Neotel implemented certain actions, Transnet is of the view
that the activities specifically as it relates to Neotel was not adequate and exposed Transnet to

unnacessary risk.

CCTV Network issues
12. TNPA identified that a number of their CCTV cameras in various ports were not operational or

operating as intended as a result of potential poor workmanship and network Issues. Transnet’s
view is that Neotel had a role to play as far as the network supporting these cameras are

concerned.

CONCLUSION OF THESE CONCERNS
13. Due to the above Business Risk Considerations, Transnet made a decision not to award a 3 year

network contract to Neotel. This network is the heart of Transnet business and awarding the
business to Neotel will expose Transnhet to unnecessary risk.

Brian Molefe
Group Chief Executive
Date:

1
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from: Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrie.van_der_westhuizen@transnet.net>

Sent: Friday, 06 December 2013 14:59

To: Edward Thomas Transnet Corporate JHB; Ndiphiwe Silinga Transnet Corporate JHB;
Peter Volmink Coorporate JHB

Subject: RE: Notice of Extension - Master Services Agreement 11 December 2007

Attachments: FW Notice of extension

Dear All,

Please find attached our acceptance of the condition stated by Neotel in the previous letter.

Kind Regards

Gerrie van der Westhuizen
TRANSNET Executive Manager: Office of the Head EIMS

Transnet Corporate

Transnet SOC Ltd

46 Floor, Carlton Centre, Johannesburg

" 011-3081020 B 0834476744
011-3081260 Gerrie.van der westhuizen@transnet.net

www transnet. net

From: Gerrie van_der_Waesthulzen Transnet Corparate JHB

Sent: 06 December 2013 02:47 PM
To: Edward Thomas Transnet Corporate JHB; Ndiphiwe Silinga Transnet Corporate JHEB; Peter Volmink Coorporate JHB

Cc: Mantsika Matooane Transnet Corporate JHB; Ano] Singh Corporate JHB; Garry.Pita@transnet.net
Subject: FW: Notice of Extension - Master Services Agreement 11 December 2007
Dear All,

Please find attached email from Neotel for the previous extension which covered potential future extensions.

The terms contained In the letter which was sent to us yesterday is contradictory to this previous agreement.

Kind Regards
Gerrie van der Westhuizen
Executive Manager: Office of the Head EIMS
Transnet Corporate
Transnet SOC Ltd
|
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TRANSNE] 48" Floor, Carlton Centre, Johannesburg

A/

¢ 011-3081020 B 0834476744
& 011-3081260 B2 Gerrie.van der westhuizen@transnet.net
www.transnet.net

From: Fanie van_der_Walt Transnet JHE
Sent: 05 December 2013 09:04 PM
To: Gerrie van_der_Westhuizen Transnet Corporate JHB; Edward Thomas Transnet Corporate JHB; Peter Volmink

Coorporate JHB
Cc: Garry Pita Transnet Corporate JHB; Mantsika Matooane Transnet Corporate JHB; Anoj Singh Corporate JHB

Subject: RE: Notice of Extension - Master Services Agreement 11 December 2007

Gerrie,

| suggest that you also forward this to Ndiphiwe so that he is aware of this. Peter will be acting or Garry next week and |
have included him in the email.

Regards

Fanie

From: Gerrie van_der_Westhuizen Transnet Corporate JHB
Sent: 05 December 2013 05:34 PM

To: Edward Thomas Transnet Corporate JHB
Cc: Garry Pita Transnet Corporate JHB; Fanie van_der_Walt Transnet JHB; Mantsika Matooane Transnet Corporate JHB;

Angj Singh Corporate JHB
Subject: FW: Notice of Extension - Master Services Agreement 11 December 2007

Hi Edward,

Please find attached letter from Neotel with proposed terms and conditions for a contract extension.

We will be drafting a response as a matter of urgency which we will cover the following points:

+  That the extension s tinked to the letter of intent, 5o we request that they withdraw their non-acceptance of

the letter of regret;

¢ i terms of item number 3 of the attached letter, Neotel neads to supply us with the rates for data and voice

usage and Transnet’s actual usage for the previous 3 months, with a commitment that the unit price will be no
higher than their best ather custommer price “favorite Nation clause:

* Interms of item 4, Neotel needs to supply Transnet with a list of items which needs to be replaced (include the
cost of these items for 2014, 2015 and 2016}, in addition any Capex being spent by Transnet on equipment and
software will be owned by Transnet,

Itemn 8, change management
ltem 8, Service levels;
{tem 10, notice period {30 days change notice)

Feel free to contact me should you wish to discuss.

I’gf Boho
4
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Kind Regards
Gerrie van der Westhuizen
TRANSNET Executive Manager: Office of the Head EIMS
Transnet Corporate
Transnet SOC Lid

46" Floor, Carfton Centre, Johannesburg

€ 011-3081020 B 0834476744
D11-3081260 B4 Gerrie.van der westhuizen@transnet.net
www.transnet.net

From: Ryan Parbhunath [mailto:Rvan.Parbhunath@neotel.co.za)
Sent: 05 December 2013 03:47 PM

To: Mantsika Matooane Transnet Corporate JHB
Cc: Gerrie van_der_Westhuizen Transnet Corporate JHB; Yusuf Loonat Transnet Corporate JHB; Francois Van Der Merwe

Subject: Notice of Extension - Master Services Agreement 11 December 2007

Dear Dr. Matooane,

Please find attached letter for your attention. Please confirm receipt of letter.

Thank you

Kind Regards,
Ryan Parbhunath | Key Account Manager ; Strateglc Accounts —(Transnet}
Neotel (Pr 44 Old Preteria Main Road, Midrand, Gauteng, South Africa,
B +27 11585 1637 | B +27 11 585 3232 | D +27 53 383 1423

el (=1 ryan.parbhunath@neotel.co.za | “B www.neotel.co.za

This email and attachments are confidential and may be legally privileged or otherwise exempt from disclosure.
If you are not the intended recipient, any unauthorised use, dissemination, distribution ot reproduction of this
message is strictly prohibited. If this e-mail is received in error, please delete immediately from your system
along with any of its attachments.
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Neotel
05 December 2013

Dr Mantsika Matooane
Chief Information Officer
Transnet SOC Limited
Carlton Centre

150 Commissioner Street
Johannesburg

2001

Email: Mantsika.Matooane@transnet.net
Dear Dr Matooane

NOTICE OF EXTENSION — MASTER SERVICES AGREEMENT BETWEEN TRANSNET AND NEOTEL
DATED 11 DECEMBER 2007 {“MSA”)

Following our letter of 25 November 2013 to Mr Brian Molefe, the Transnet and Neotel teams met
yesterday morning to discuss the terms of an extension of the MSA. It is pertinent to note that both
Parties acknowledged their audit and contractual exposure without the extension in place and
understood the priority to finalise this extension. The meeting was adjourned on the basis that
Neotel would table a proposal based on the discussions held at the meeting.

It is to be noted that the initial term of the MSA expired on 31 March 2013. Following the expiry of the
initial term, the Parlies mutually agreed to extend the duration of the MSA to 31 August 2013 and
thereafter 1o 31 October 2013. The Parties now wish to further extend the duration of the MSA for a
period of 12 months commencing on 01 November 2013,

It needs to be further noted however that at the discussions, Transnet made it clear that it will not
consider a 24 month extansion despite Neotel's proposal in order to maintain its. current prices end
better manage its own and third party costs. A 12 month extension on the other hand does not allow
Neotel to absorb the costs assoclated with “kesping the lights on®. Hence, Neotel cannot commit to
maintain the current prices for a 12 month extension.

Neotel thus proposes:

1. The MSA be extended from 1 November 2013 for a fixed period of 12 months expiring on 31
October 2014 (*Third Extension”).

2. The price for the Third Extension shall be a flat rate of R58 954 000,00 per month (excluding
VAT} notwithstanding that during the period of this Third Extension, Transnet elects to migrate
one or more Services to its incumbent, or any other, service provider. The flat rate will be due
and payable on the fast working day of each month.

3. The price in 2 above shall exclude charges for actual voice and data usage which charges for
voice and data usage will be billed monthly in arrears in accordance with the terms and

www.neotelou.2a Neoiel (Pty) Lid
fag No. 2004/00461 9707

#4 Ot Pretoria Maln Roard, Hallway Houss, Midrand, 1485, Gaulang South Afrkea

Telephone number +27 (0511 585 0000 Facelmile rumber +27 {0411 586 0001

BmecToRs: N Srinsth’ (Noa-Execvilve Chalmean) §Joahl** (Managing Dirsator & Clial Exscutive Officer) S Bxweln® © Saasoutas™®
R Dhawan® XK Memani FJP Ndwoma™ S8 Nisaluba 3Q Ranade®

AUTERMATE DIRECTORS: Wi van dor Vver -

= {'India, “*Hiarvibla, “Franch, “**New Zeatand)
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Neotel
conditions of the MSA, save that payment will be made on the last working day of the month
from when the invoice or statement is dated and not 30 days from such date of invoice or

statement.

4. An order for the required upgrade of the technology as advised in our letter of 26 November
2013 is placed on Neotel on or befare 13 December 2013.

S. For the duration of this Third Extension and for the pericd of the transition as provided for in the
MSA and referred to in 6 below, Transnet shall not increase elther directly or indirectly the
current cost for telecommunications facilities utilised by Neotel, including but not limited to, site
rental charges, facilities rental, fibre leasing, etc.

6. This Third Extension excludes all costs In relation to transitioning the current services as
provided for in the MSA. The Parties agree that the costs for transitioning the current services
will be determined and agreed in a separate transition plan in accordance with the provisions of
the MS3A after the Parties in conjunction with Transnet’s incumbent service provider for network
services have agreed the full scope of the transition reguired.

7. After the expiry of this Third Extension, should Neotel, whether expressly, tacitly or by inference,
be required to continue to provide the Services, such Services will be provided on the same
terms and conditions of this Third Extension, save that the flat rate in 2 above shall increase by
15% per annum.

Sincerely

Genéral Manager: Strategic Accounts

ACCEPTED FOR AND ON BEHALF OF TRANSNET SOC LIMITED:

NAME:

SIGNATURE:

DESIGNATION:

DATE:

v, reatel.co.za Neote! {Pry} Led
Reg No. 200400461 9/07

44 Otd Pretosia Mein Road, Haliwey Hauss, Midiand, 1685, Geuteng South Allca
Tolephone nisvbor +27 0411 528 0000 Focsimile manbar +27 @11 585 DOO1
CiRRCTORS: N Sinuth® (Non-Executive Chalamen) S Joshi*”* (Managing Directar & Ohle! Executive Officer) 8 Bawsla® C Sussoulss™*
R Dhawen® XK Momeni F.° Ndoroma** BS Nisaluba SG Ranade®
- ALTERNATE DIRECTORS: WM van gor Vyvar

{"nedls, “Namibla, **Eranch, ***“New Zaalnd}
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Neote!

10 December 2013

Anoj Singh

Group Chief Financial Officer
Transnet 50C Limited

Carlton Centre

150 Commissioner Street
lohannesburg

2001

Email: anoj singh@transnet.nget

Dear Ancj

NOTICE OF EXTENSION — MASTER SERVICES AGREEMENT BETWEEN TRANSNET AND NEOTEL
DATED 11 DECEMBER 2007 {*MSA~}

Following our [etter of S December 2013, we had numerous discussions and meetings to deliberate
mutually acceptable terms of an extension of the MSA.

It Is to be noted that the initial term of the MSA expired on 31 March 2013, Following the expiry of the
initial term, the Parties mutually agreed to extend the duration of the MSA to 81 August 2013 and
thereafter to 31 October 2013. The Parties now wish to further extend the duration of the M3A for a
perlod of 12 months commencing on 01 November 2013.

Necte! thus proposes an extension of the MSA on the following lerms and conditions:

1. The MSA be extended from 1 November 2013 for a fixed period of 12 months expiring on 31
October 2014 (“Third Extension”).

2. The price for the Third Extenslon shall be a flat rata of RS0 000 000,00 per month {excluding
VAT) notwithstanding that during the period of this Third Extension, Transnet elects to migrate
one or more Services to its incumbent, or any cther, service provider. The fiat rate will be due
and payable on the last working day of each month. As previcusly agreed, this amount includes
an additional 5% usage fee over and above the agreed volume limit as at 31 March 2013,

3. The price in paragraph 2 shall exclude charges for actual voice and data usage over and above
the 5% limit referred to in paragraph 2. The usage charges for voice and data over and above this
5% threshold will be billed separately monthly in arrears in accordance with the terms and
conditions of the MSA, save that payment shall be made on the last working day of the month
fram when the invoice or statement is dated and not 30 days from such date of Invoice or
statement.

4. An arder for the required upgrade of the technology as advised in aur letter of 26 November
2013 is placed on Neotel on or before 13 December 2013. Please see attached proposal setting

Neoted {Pry) Lid
®eg Mo 2004 00GEIDIGT
44 Did Pretors Mpin Road, Haltwey Houaa, Mickend, 1685, Garteag Sauth Afdca

Talaphane numbat 527 (0} 1 585 D0UD Faceimikimuanbsr 27 (6114 585 G004

OMECTORS: N Srinath [Nun-Exacutive Chamian} & Joshi~* (Managing Dwacior & GMef Exaculive Offlcas) & Bawen: ¢ SeEsouEt"
R Ohawan™ XK Meman FJP Ndoroma'" 56 Nizalube 56 Ranade”
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Sincerely

Neotel

our the technology upgrade required. Ownership in all CISCO equipment procured in terms of
this technology upgrade will pass ta Transnet SOC once paid for in full,

For the duratlon of this Third Extension and for the period of the transition as provided for in the
MSA and referred to in & below, Transnet shall not increase either directly or indirectly the
current cost for telecommunications facilities utilised by Neotel, including but not limited to, site
rental charges, facilities rental, fibre leasing, etc.

This Third Extension excludes all costs in relation to tra nsitioning the current services as
provided for in the MSA. The Parties agree that the costs for transitioning the current services
will be determined and agreed in a separate transition plan in accordance with the provisions of
the MSA after the Parties in ¢onjunction with Transnet’s Incumbent service provider for network
services have agreed the full scope of the transition required.

After the expiry of this Third Extension, should Neotel, whether expressly, tacitly or by inference,
be required to continue to provide the Services, such Services will be provided on the same
terms and conditions of this Third Extension, save that the flat rate In 2 above shall increase by
the CPIX rate applicable at the time of the expiry of this Third Extension.

Neotel accepts the outcome of the RFP process for the provision of network services and
acknowledges both the award to T-Systems South Africa (Pty) Ltd as the successful bidder and
the letter of rejection Neotel received as an unsuccessful bidder.

i

Francois der Merwa
General Manager: Strategic Accounts

ACCEPTED FOR AND ON BEHALF OF TRANSNET SOC LIMITED:

o, £ # ey

SIGNATURE:

DESIGNATION: . 9 C‘ é

DATE: 12 IL‘!?-

N Neotel (Prv) Lid
Reg No 2004 00451907

4 Ol Pretona Man Road Halivay Housd. Midrand. 1585, Baukeng South Alnca
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_|R016%.02.0.847.3 |CM5_

. _{RO15%.02.0.547.3 |CM5

~IR014x.00.0.730.5 [CM4
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39 Rendfontsin
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B0[Potchefstroom
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El__ Preforia Trunk
93|Preforfa Transiux

{R014x.00.4.730.0 | CM4

_B4|CapitalPark

|RO15x.02.0.947.3 |CHM5

_95[Koedosspoon _ " R015%.01.0.414.3 |CM5
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From: Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrievan_der_westhuizen@transnet.net>
Sent: Tuesday, 10 December 2013 08:43
To: Ndiphiwe Silinga Transnet Corporate JHB; Fanie van_der_Walt Transnet JHB;
Peter Velmink Coorporate JHB; Mantsika Matooane Transnet Corporate  JHB
Cc: Garry Pita Transnet Corporate JHB
Subject: RE: Urgent : Contract Extension
Hi Ndiphiwe,

As per sms correspondence, | will attend, but please note that Mantsika is on maternity leave and will not be attending
the session.

Kind Regards

[Description: Description: Description: Description: Description: Description: Transnet Limited]

Gerrie van der Westhuizen
Executive Manager: Office of the Head EIMS Transnet Corporate Transnet SOC Ltd

46th Floor, Carlton Centre, Johanneshurg

[Description: Description: Description: Description: Description: Description: Telephone Number)011-3081020
[Description: Description: Description: Description: Description: Description: Cellphone Number]0834476744
[Description: Description: Description: Description: Description: Description: Fax Number])011-3081260

[Description: Description: Description: Description: Description: Description: Email Address)
Gerrie.van_der_westhuizen@transnet.net<mailto:Gerrie.van_der_westhuizen@transnet.net>

www.transnet.net<http://www.transnet.net/>

From: Ndiphiwe Silinga Transnet Corporate JHB

Sent: 10 December 2013 08:40 AM
To: Fanie van_der_Walt Transnet JHB; Gerrie van_der_Westhuizen Transnet Corporate JHB; Peter Volmink Coorporate

JHB; Mantsika Matooane Transnet Corporate JHB
Cc: Garry Pita Transnet Corporate JHB
Subject: RE: Urgent : Contract Extension

Dear All
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A consultation with Advocate Gilbert Marcus SC has been scheduled for 11h30 this morning at his chambers, situated in
Thulamela Chambers, Protea Place, Sandton.

Regards,
Ndiphiwe

From: Fanie van_der_Walt Transnet JHB

Sent: 10 December 2013 08:29 AM
To: Gerrie van_der_Westhuizen Transnet Corporate JHB; Peter Volmink Coorporate JHB; Ndiphiwe Silinga Transnet

Corporate JHB; Mantsika Matooane Transnet Corporate JHB
Cc: Garry Pita Transnet Corporate JHB; Fanie van_der_Walt Transnet JHB
Subject: RE: Urgent : Contract Extension

Gerrie,

I had a discussion with Peter yesterday and we agreed that this is not just a Procurement and Legal matter to address.
We need to work together as the working group previously established by Garry. Business needs to advise us on the
risks. It was agreed at the last working group meeting that Gerrie will provide Ndipiwe with the file of evidence and

meet with Senior Council.

The response to the letter from Neotel was addressed to the GCE and was not sent to Procurement. Be as it may we
need to resolve the matter this week and we must meet on a daily basis to finalise the matter by the need of this week.

Peter and | spoke to Ndipiwe and he indicated that we will possibly meet with Senior Council today.
Ndipiwe,

Please confirm as this is becoming a very urgent matter. As previously agreed at our last meeting Gerrie and Mantshika
needs t60 join for the meeting with Senior Council.

Regards
Fanie

From: Gerrie van_der_Westhuizen Transnet Corporate JHB

Sent: 09 December 2013 09:49 AM

To: Peter Volmink Coorporate JHB; Ndiphiwe Silinga Transnet Corporate JHB

Cc: Fanie van_der_Walt Transnet JHB; Garry Pita Transnet Corporate JHB; Edward Thomas Transhet Corporate JHB;
Loyiso Mngandi Transnet Corporate JHB; Anoj Singh Corporate JHB; Mantsika Matooane Transnet Corpaorate JHB; Yusuf
Loonat Transnet Corporate JHB; Alwyn Botha Transnet Corporate JHB; Mandla Dube Transnet Corporate JHB

Subject: FW: Urgent : Contract Extension

Importance: High

Hi Peter and Ndiphiwe,

I met with the GCFO and Acting G5CSO last week and discussed the Neotel response letter (which was sent to you last
week) indicating a significance increase In fees with him.
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He indicated that this is a procurement / legal issue in his view and that between procurement and legal you need to
deal with this matter.

Please see correspondence from Noetel below highlighting potential risk to Transnet.

Please let me know if you require anything from EIMS.

Kind Regards

[Description: Description: Description: Description: Description: Description: Transhet Limited]

Gerrie van der Westhuizen
Executive Manager: Office of the Head EIMS Transnet Corporate Transnet SOC Ltd

46th Floor, Carlton Centre, Johannesburg

[Description: Description: Description: Description: Description: Description: Telephaone Numberl011-3081020
[Description: Description: Description: Description: Description: Description: Cellphone Number]0834476744
[Description: Description: Description: Description: Description: Description: Fax Number]011-3081260

[Description: Description: Description: Description: Description: Description: Email
Address]Gerrie.van_der_westhuizen@transnet.net<mailto:Gerrie.van_der_westhuizen@transnet.net>

www.transnet.net<http://www.transnet.net/>

From: Francols Van Der Merwe [mailto:Francois.VanDerMerwe@neotel.co.za)
Sent; 09 December 2013 07:36 AM

To: Gerrie van_der_Westhuizen Transnet Corporate JHB

Subject: Urgent ;: Contract Extension

Importance: High

Dear Gerrie
I wish to bring the following to your attention

The status quo is that there currently is no MSA extension between Neotel and Transnet. We are now half way into
month two where this applies and should we not conclude this by Friday 13 December 2013, Transnet will have no MSA
or SLA's associated until , at a minimum best case, January 10 2014. | thus wish to highlight the severe risk Transnet is
under during this period as Neotel cannot attend to any emergency or other network affecting break in service. This will
have a severe impact on Transnet and your network ability/ availability during this festive season.
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Your instruction to Neotel clearly states that no orders may be given to Neotel until a new contract extension is in
effect, All further work is thus on hold and is already affecting services supplied to your company.

| thus respectfully reguest that :

b You convene the necessary groups before Tuesday close of business to finalise the MSA action points (this
includes the vital capital expenditure needed to continue with the MSA compliance as is, you are aware, should we not
place this order on Cisco and Avaya before Friday, delivery will further be impacted and Neotel cannot be held
responsible for SLA delivery}

. Fast track the ability for Transnet to place orders on Neotel as this is affecting Transnet

Sincerely

[Description: Neotel Corp Logo]

Francois van der Merwe | General Manager - Strategic Customers

Neotel (Proprietary) Ltd,
* 427115851672 | * | *+27827800006

* francois.vandermerwe @neotel.co.za<mailto:francois.vandermerwe@neotel.co.za> | *
www.neotel.co.za<http://www.neotel.co.za>

This email and attachments are confidential and may be legally privileged or otherwise exempt from disclosure. If you
are not the intended recipient, any unauthorised use, dissemination, distribution or reproduction of this message of this
message is strictly prohibited. If this e-mail is received in error, please delete immediately from your system along with

any of its attachments.
Neotel is a Leve! 3 BBBEE contributor. Empower Logic EE

Neotel joins the nation and the world in mourning the loss of former President, Nelson Mandela. May his legacy
continue to be a source of inspiration for us all.

This email and attachments are confidential and may be legally privileged or otherwise exempt from disclosure. If you
are not the intended recipient, any unauthorised use, dissemination, distribution or reproduction of this message is
strictly prohibited. If this e-mail is received in error, please delete immediately from your system along with any of its

attachments.
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Transiet SOC Limited ©  Carlton Centre P.0. Box 72501
“  Registration 150 Commissioner  Parkview
Number Str. Johannesburg South Africa, 2122 . —
1990/000900/30 2001 T +27 11 308 2526 | e
F +27 11 308 2312 S

MEMORANDUM
W Lrananst.net

To: Brian Molefe, Group Chief Executive

From: Ancj Singh, Group Chief Financial Officer
Garry Pita, Group Chief Supply Chain Officer

SUBJECT: Revocation of Preferred Bidder status in respect of the Network
Services RFP — LOI/GSM 13/04/0722

) 1. The purpose of this submission Is to request the Group Chief Executive (GCE) to:
» Apprave the revocation of T-Systems SA (Pty) Ltd's status as preferred
bidder for the Network Services tender to Transnet SOC Limited;

» Sign the attached revocation letter to be sent to T-Systems SA (Pty) Ltd.
See Annexure A

BACKGROUND:

2. Transnet went out on tender for the provision of Network Services in June 2013
due to the imminent expiry of the Neotel contract at the time. The Network
Services RFP was awarded to T-Systems SA (Pty) Lid as recommended by the
Group Chief Executive after a rigorous tender evaluation process.

3. A Letter of Intent (LOI) was Issued to T-Systems SA (Pty) Lid as the preferred
bidder on this RFP subject to successful contract negotiations on 20 November
2013. Letters of Regret were also issued to the four (4) unsuccessful bidders on
the same day namely; Neotel, Dimension Data, Telkom and Yodacom.

4. The Network Setrvices Letter of Intent was duly signed by T-Systems SA (Pty Ltd)
on 25 November 2013 and was to be effective for a period of four (4) months
from date of issue. See Annexure B. The Network Services LOI was due to

explire on 20 March 2014 and subsequently extended to 31% May 2014. See
Annexure C,

5. The additional one month LOI extension required to 31% May 2014 was for the
finalization of the signing of the Master Services Agreement (MSA) Including the
Service Level Agreement (SLA) by all internal stakehoiders and T-Svs
(Pty) Ltd. A further request to extend the LOI for a period of thi

approval.

£ 3
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DISCUSSION:

6. External Audit obtained a legal opinion Indicating that the award of the RFP to T-
Systems SA (Pty) Ltd was not in compliance with the Public Finance Management
Act (PFMA). The legal opinion highlighted the following concerns:

» The factors taken into account by the GCE in making the award to Sys-
tems SA (Pty) Ltd do not support the objectives of fairess and transpar-
ency;

= Possible conflicts of interest between T-Systems and Detecon GmbH as
both parties are subsidiarles of T-Systems Intenational. External Audit
expressed the view that as T-Systems SA (Pty) Ltd could be regarded as
an “affiliate” of Detecon, it should have been automatically excluded from
the bidding process;

» the manner in which scores were rounded off at the functionality stage
was not in accordance with the principles of faimess, transparency and &
equal treatment of bldders, It created a perception that T Systems SA
(Pty) Ltd was given favourable treatment over other bidders;

« the fact that Dimension Data which was placed second in the final adjudi-
catlon was overlooked, reinforced the perception that T-Systems was the

preferred bidder.
A copy of the external audit opinion Is attached as Annexure D,

7. Group Legal sought the advice of Mkhabela Huntley Adeyeke Inc (Mkhabela At-
torneys) an the External Audit report. Mkhabela Attorneys expressed their disa-
greement with the view expressed in the external audit opinion that T-Systems
SA (Pty) Ltd should automatically have been disqualified on the “conflict of inter-
est” grounds. They point out that the LOI issued to Detecon constituted a con-
tract between Transnet and Detecon and that T Systems SA (Pty) Ltd was not a
party to the agreement. They explain that South African [aw recognises that par-
ties to contract may agree to bestow a benefit or right upon a third party who
may not necessarily be a party to the contract, but may not impose obligations
on a third party without their consent. In their view, it is incarrect to state that T
Systems SA (Pty) Ltd should automatically have been excluded from the Network

Services RFP process.

8. Howaver, Mkhabela Attorneys stated that the affidavit recelved from T-Systems
5A (Pty) Ltd did not completely mitigate the risk that information could have
been shared between T-Systems SA (Pty) Ltd and Detecon. Mkhabela Attorneys
advised that the value of the affidavit provided by T-Systems SA (Pty) Lid lles in
Transnet’s judgement. If Transnet remains dissatisfied with the response provid-
ed by T-Systems SA (Pty) Lid, Transnet wauld be entitled to reconsider the ten-
der award. A copy of Mkhabela Attorneys’ opinion is attached as Annexure E.

9. The Transnet GCE sent a letter to T-Systems SA (Pty) Ltd | _at«ad ._ II \L6™ of May

2014 indicating Transnet’s intention to revoke its status as prefeired bidder in
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RECOMMENDATION:

16. It is recommended that the Group Chief Executive (GCE):

« Approves the revocation of T-Systems SA (Pty) Ltd’s status as preferred bidder
for the Network Services tender to Transnet SOC Limited;

* Sign the attached revocation letter to be sent to T-systems SA (Pty) Ltd. See

Annexure A.
RECOMMENDED / NOT BECOMMENDED
- J /" — .‘f i
Gargie yan der Westhulzen
uti ndger: Group Strategic Sourcing Executive ager; Office of the Head, EIMS
Date: 0?;/0‘/20/{, Date: =% B4 fas
REC ENDED / NOT-RECOMMENDED ———
“V:l‘ninl: Ga
Execu Manager: Governance and Comgliance Group Chief Supply Chain Officer
Dater 3/4 /2016 Date: 3 /c/y

Brian Holefe
Group Chief Executive
Dater 6 . 5 . "’_
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Brian Molefe, Group Chief Exacutive r

T-SYSTEMS SA (PTY)LTD
International Business Gateway
New Road

Midrand

1685

Dear Mr Schoonbee

Revocation of Letter of Intent in respect of RFP No. GSM/13/04/0722 for
Provision of Network Services

1.

We refer to the Letter of Intent (LOI) entered into by Transnet SOC Limited (“Transnet*) and T-
Systems SA (Pty) Ltd (“T-Systems”) on 20 November 2013 in terms of which Transnet
identified T-Systems as the preferred bidder for the provision of Network Services to Transnet
for & period of three (3} years, with an aption to extend for a further period of two (2) years. The
LO!l was issued subject to successful contract negotiations between the parties. This LOI was
subsequently extended on 18 March 2014 to enable the parties to successfully negotiate and
conclude the Master Services Agreement ("MSA”) by 31 May 2014.

Transnet's procurement process is govemed by the Transnet Procurement Procedures Manual
(‘PPM’), the Public Finance Management Act 1 of 1998 (‘PFMA"); the Preferential
Procurement Policy Framework Act 5 of 2000 ("PPPFA"), and the Constitution of the Repubiic
of South Africa Act 108 of 1996, amongst others.

Implicit in all the relevant governing instruments, including the Transnet Supply Chain Policy,
the PPM provides that Transnet must have and maintain an appropriate procurement and
provisioning system which is fair, equitable, fransparent, competitive and cost-effective. These
principles are also contained in section 51(1){(a}{i)(iii} of the PFMA.

During the month of April 2014, Transnet's external auditors audited the Network Services RFP
(‘RFP"} and have highlighted certain concerns relating to the RFP process and the
appointment of T-Systems as the preferred bidder, namely:

4.1. According to the audit findings, T-Systems ought to have been exciuded from the RFP
bidding process by virtue of its association with Detecon SA (Pty) Ltd ("Detacon®).

Transnet 50C Lid Carlton Centre P.0. Box 72501
Reglstration Number 150 Commissioner Street Parkvlew, Johannesburg
1990/000900/30 Johannestiurg South Africa, 2122

2001 T 427 11 308 2309

irscrors: ME Mkwarias (Chalrmen) B Moiefa* (Group Chief Executive) MA Fanucchi ¥ Forbes HO Gazendam NP Mmasana N Mools NR Nike TM Sharma 1B Skogana
an!mula PL) Tshape A Siagh’ (Group Chisf Financial Officer}
e =

F +27 11 308 2312

Group Company Secredary: ANC Ceba ES =
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This association resulted in a conflict of interest which was explicitly prohibited during
Phase 1 of the RFP when Detecon was awarded the contract to conduct the due diligence

project for this RFP.

4.2 Further, the principles of fairness and transparency were not afiforded to other bidders
when T-Systems was given the opportunity to offer an explanation regarding its
relationship with Detecon. A possible conflict of interest may have prevented another
prospective party from bidding had they known that Transnet requires affidavits to explain
their affiliations.

4.3. In addition seeking an explanatory affidavit goes against the principles of faimess,
transparency and the equal treatment of bidders as set out in the PPM, the PFMA and the

PPPFA.

As a result of the afore mentioned findings, Transnét is considering ravoking the LOI and its
decision to award the preferred bidder status to T- Systems. In accordance with the provisions
of Section 3 of PAJA, you are hereby given notice to make representations in writing, if any,
within seven (7) days from the date hereof, why Transnet should not take the dacision to
revoke the LOI dated 20 November 2013 and the dscision to award the preferred bidder status

to T-Systems.

Kind regards

4

Brian Molefe
Group Chief Executive

Date: 4. K-/ v,

B —
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MrBrian Molefe

Group Chief Executive
Transnet SOC Limited
Cariton Cenire

150 Commissioner Strest
Johannesburg

2001

Gert Schoonbes

011254 7799

20 May 2014

Revocation of Letter of intent in Respect of RFP No.GSM/13/04/0722 for Provision of Network
Services

Dear Mr Molefe,
Thank you for your letter of 10 May 2014,

We have taken note of Transnet's intention to revoke its appointment of T-Systems South Africa {Pty)
Ltd (T-Systems) as the preferved bidder, and the basis on which Transnet proposes to do so.
However, we respectfully submit that Transnet is mistaken about the lsga! position and that if
Transnet were to revoke T-Systems’ preferrad status, Transnet would not be correcting a wrong, as
none exists, but would perpetrate a wrong against T-Systems, by treating it unfairly and unequally,
We set our reasons for saying 50 out in Annexure A hereto.

We trust that Annexure A will provide Transnet with sufficient grounds not (o revoke the Lstter of
Intent. However, if Transnet wera to be challenged on an alleged invoivemant of Detecon in the
preparation of T-Systems’ proposal, T-Systems will assist Transnet to oppose such proceedings, if
Transnet so requests.

T-Systems South Africa {Pty) Lid

Internations! Business Geteway, New Road, Midrand, 1685

PO Box 2498, Midmind, 1885

Phone: +27 11 254 7400 Fax: +27 11 266 0082 a-+all: communications@t systoms.co.za

Stwnderd Bank, Branch Code: 019 206 80, Account Ne: 420 884 173

G Hail” {Non-Executive) MM Nxumala [Exacutive}. G ichodnbee (Director), ME Sethusha Letlape {Non-Exacutive),
KPM Simetane (Non-Executive), M vd Wali-Korsien (Non-Executive and Chairperson), *German

Reg. Na: 1089700754 7/07, VAT Reg. No: 4540174028 —

S
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Transnet's letter refers to an audit report that alleges a conflict of interest arising from T-Systems’
alleged association with Detecon. And, T-Systems is aware that Transnet also obtained a legal
opinion pursuant to the audit report. We believe that such audit report and opinion contain
information as contemplated in the Promotion of Access to Information Act. T-Systems thensfore
requests that Transnet furnishes it with a copy of the report and opinion. We understand that you may
have to redact certain parts of the report and opinion that do not pertain to T-Systems.

We trust that T-Systems’ position is clearly set out in Annexure A, but we would be happy to debate
any aspects thereof with you in a meeting, &s a written response can only dea! with such matters on a

high lavel.

ltoccurs to us that the letter of intent might expira before this matter is resolved and we hereby
formally request that its period of validity be extended until after resolution.

We await your response.

T-Gystems' rights are reserved in full.

Regands

GERT SCHOONBEE
Managing Director

o
e

*-:
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ANNBXURE A

RESPONSE IN TERMS OF SECTION 7 OF THE PROMOTION OF ADMINISTRATIVE JSTICE ACT
1. The reasons that Transnet provides for revocation of T-Systemns status are as foliows:

1.1.  there has been an audit finding that there is an association betwesn T-Systems and Detecon
SA(Pty) Ltd;

12.  such association would give rise to a contlict of interests;

13.  other bidders may have been preciuded from bidding because they may not have known the
requirement to provide affidavits to explain their affiliations;

14.  seeking an affidavit would go against faimess fransparency and equal treatment,

2. Wa will respond to each of these points separaiely hereunder. Woe will also deal with matters
relating to the PFMA

Audit finding regarding an association with Detecon SA (Ply) Ltd

3. Your latter allsges an association with Dsiecon SA (Pty) Lid. A search of the racords of the
Registrar of Companies will reveal that there is no entity registered in South Africa known as
Detecon SA {Pty) Ltd and, therefors, T-Systems cannot be associated with it.

4. Thereis a company registered as a local presence of Detecon GmbH. Prior to the appointment

of T-Systems as the preferred supplier, T-Systems provided an affidevit to Transnet {upon
Transnet's request}, in which T-Systems confirmed that it is not affiliated to Detecon GmbH and

that position remains unchanged.

Such association would cause & conflict of interest

|
faen

E
e
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5. As T-Systems does nat have an association with either Detecon GmbH or its locally registered
company, there can be no confiict of interest. Any allegations of such a conflict are
unsubstantiated and, therefore, refuted.

-

-Systems-

6. Your letter refers to a conflict of interest that was prohibited during the dus diligence phass, We
assume that to be a referance to the agreement by Detecon GmbH 1o the offect that any of its
affiliates would be excluded from taking part in the tender for the provision of the network
services. We wish fo point out that the term “affiliate” was not defined and also does hotcanya
generally accepted meaning in South African law, The existing Master Services Agreement with
T-Systems defines an affiliate as any subsidiary of T-Systams. In terms of this definition T-Systems
is not deemead 1o be an affiliate of its hoiding company or the subsidiaries of its holding
company. As T-Systems has no association with Detacon GribH, we dony that T-Systems is an
affiiiate of Detecon GmbH for the purposes of such en agreement or for the purposes of the
network tender. Any representations by Detecon GmbH to the contrary would be unauthorised

and unwarmanted.

7. Bethatas it may, Detecon GmbH did, in any event, not have any right or authority, in law or by
contract, to accept such an exclusion of T-Systems and T-Systems can, therefore, not be held 1o
it

8, The PFMA makes no reference to “associations” creating a conflict of interest. We submit that
the term “association” has such a broad application that using “assoclations” to support an
argument for a conflict of interest, would be bad in law as it could easily be used to frustrate
competitive bidding,

9. Within the context of the network tender, the concept of a conflict of interest is also not good in
law. A conflict would exist when one party owes conflicting obligations to two different parties.
That clearly is not the case in this matter, What is probably meant is that T-Systems may have
enjoyed an unfair advantage ovor other bidders because of the involvement of Detecon GmbH in
the due diligence phase. We repeat that there was no collaboration between T-Systsms Detecon

gg poho

p— -
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GmbH in the preparation of T-Systems’ proposal. if any third party were to suggest that there
was, the onus would be on it to prove such advantage which, because it did not exist, will be
impossible. Transnet can, therefore, not rely on such a statement to revoke T-Systems’ status as
prefemed bidder.

Cther bidders may have been precluded from bidding because they may not have known the

requiremert to provide afiidavits to explain their alifiations

10. We respectiuily submit that this statement doas not follow logically, As far as we are awars, there
are no other South African ICT companies who may heve any association with Detecon GmbH
that would have precluded them from bidding. Theoretically the only company that could
remotely have been in that position is T-Systems (and, as explained above, the reality does not
admit of any association or prejudica).

t1. Clauses Sand 7 of section 10 of RFP respanse {RFP declaration form) required all respondents
to declare any business or social relationships with regard to Transnet. T-Systems duly submitied
such declarations. This would have given other prospective parties the opportunity to offer an
explanation reganding the relationship with Detecon or Transnet.

12. K may, also, be noted that T-Systemns provided an affidavit upon Transnet’s request and not of its
own volition.
Seeking an affidavit would go against the fairmess transparency and equsl treatment

13. Transnet's request for and acceptance of T-Systems’ affidavit cannot amount to unfaimess, as it
was merely 2 step to seek clarification which Transnet was entitled and even obliged to take,

14. We draw Transnet’s attention to the follawing points;

14.1.  Clause 10 of the bid conditions specifically provides for the bidder being permitted to
respond to any question related o the bid, after submission.

IE Fodo
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14.2.  Section 18 (Supplier Requirements) of Transnet’s procurement policy reserves the right 1o
Transnst to verify any details of a supplier;

143, Section 49 of the PFMA requires Transnet's accounting officer to present necessary
documentation to satisfy any explanation or motivation required from the relevant treasury
or the Auditor-General:

14.4.  Section 50 of the PFMA requires Transnet’s accounting officer to ensure that executive
authorities are apprised of any material fact which may influence a decision and would be
required to compile such information to mest the requirements of section 54(2) of the PFM;

and

145,  Section 60 of the PFMA permits an auditor fo investigate whether adequate measures and
procedures have been applied in the management of public entity.

15. Based onthe above, a query raised with respect to a possible condlict of interest, would requive
an investigation from Transnet's accounting officer to ensurs that the officsr could demonstrate
the integrity and transparency of the process. The response to the query would have 1o be
documsnted to satisfy section 13 (Code of Ethics and Conflict of Interest) of the Transnet
Procurement Policy requiring adherence to a documented process. These provisions and
conditions would have applied equally to all bidders that responded to the bid, on any matter
relevant to the response and do not creste an advantageous position for T-Systems, but rather
proof that due diligence was applied in the evaluation of the tender.

16. And, again, as there is no prejudice against any other party, no such parly would have grounds
for complaint.

F-Systems’ pariicipation not precluded by PFVMA or Transnet’s Bid Condions

17. We have, in the light of Transnet's reliance on the PFMA, again reviewed the PFMA, the
applicable Treasury Regulations and Treasury Practise Notes and wish to draw Transnet's

attention to the following:

”g\im.ﬂ !
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17.1.  The PFMA itself does not contain reference to “conflicts of interest* and accordingly sven if
there had been an association between T-Systems and Detecon (which there wasn't) the
PFMA would not have probibited T-Systems’ participation in the tender process;

17.2.  The Schedule of Treasury Regulations for departments, trading entities, constitutional
institutions and public entities issued in terms of the PFMA apply to Schedule 2 companies
only in respect of paragraph 6.1.2, 24, 25, 27 to 29 and 31 ta 33;

17.3.  National Treasury Practice Note Number SCM 3 of 2008, issued under the framework for
supply chain management as published in Gazette no. 25767 on 5 December 2003
contains reference to conflicts of interest, but is applicable to only:

17.3.1. national and provincial departments and trading entities;
17.3.2, constitutional institutions;
17.3.3. public entities listed in Schedule 3A and 3C of the PFMA;

As Transnet is a Schedule 2 company the Treasury nota (and hence, the conflict provisions)
do not apply to Transnet.

i74. The Transnet General Bid Conditions did not exclude T-Systems from the process.

17.5.  Clause 3 of section 10 of the RFP response (RFP declaration form) required all respondents
to declars that they received no information from other sources with regard to their bids. T-
Systems duly submitted such declération to the effect that that it had received no such

information,

ISystems’ participation cannot preciuded by agreement with third party

18. T-System’s supports the purpose of the PFMA to satisfy the provisions of Section 217(1) of the
Constitution to enforce the principles of procurement being conducted in accordance with a
system that is fair, equitable, and transparent. To accept that Transnet and a third party could
enter into an agreement, without T-Systems’ knowledge or consent, to prevent T-Systems from

TR
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participating in a major tender process would thwart the provisions of clause 51(a)(iii) & (iv) of the
PFMA, and contravene section 5 (Policy Statement) and ssction 14 (Procurement Process) of

Transnet's own procurement policy which requires that;
18.1.  all bidders are treated the same;
18.2. nobidder is disadvantaged over another; and
18.3.  thatthe procurement process "ensures open, transparent and fair competition for any
person or enterprise who wishes to tender for Transnet’s business”.
Conclusion
19, Lt is T-Systems’ position that:
19.1.  itcannot be seen as an affiliate of Detecon GmbH;

19.2.  even ifit were to be seen as an affiliate (which T-Systems denies), Detecon GmbH could not,
in daw or in contract, have excluded T-Systems from participation in the network tender;

19.3. Transnet's acceptance of T-Systems’ affidavit was entirely regular;

19.4.  noother party could have been preciuded from tendering by virtue of Transnet's acceptance
of T-Systems’ affidavit;

19.5.  neither the PFMA, nor the Treasury Regulations and Practice Notes contain any prohibition
against Transnet's acceptance of T-Systems’ participation in the network tender;

19.6.  there was no collaboration afa#between T-Systams and Detecon GmbH (whether with its
German or South African presance) with regard to the network tender;

19.7.  accordingly, there was no conflict of interest, T-Systems was not advantaged, and no third
party was prejudiced in any manner whatsoever;

Bior
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19.8. therefore, if Transnet were to revoke T-Systems' prefered status, Transnet would not be
cofrecting any wrong, as none exists, but would perpetrate a wrong against T-Systems, by

treating it unfairly and unequally.
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Our Ref No: BM/16944

Mr Gert Schoonbee
T-SYSTEMS SA (PTY) LTD
International Business Gateway
New Road

MIDRAND

1685

E-mail: Gert.Schoonbee@t-systems.co.za

Dear Mr Schoonbee

REVOCATION OF PREFERRED BIDDER STATUS IN RESPECT OF RFP NO.
GSM/13/04/0722 FOR PROVISION OF NETWORK SERVICES

1. We refer to your letter dated 20 May 2014 written in response to Transnet’s stated intention to
revoke your status as preferred bidder in respect of the Networks Services tender.

2. Transnet considered your representations as set out in the aforementioned letter and hereby
wish to inform you of our final decision which is that your preferred bidder status has been
revoked.

Yours sincerely

Brian Molefe
Group Chief Executive
Transnet SOC Limited
Date: (. ./ .

Acknowledgements:
1. We the undersigned hereby accept the revocation of T-Systems SA (Pty) Ltd’s preferred
bidder status for the Networks Services Tender GSM/13/04/0722 for Provision of Network

Services.

2.  We further acknowledge that our respective companies have no claims for damages or any
other legal course of action against Transnet arising from this revocation,

Tranenet SOC Ltd Carlton Centre P.O. Box 72501
Ragigtration Number 150 Commissioner Strast Parkview, Johatmeshurg
1990/600900/30 Johannesburg South Africa, 2122
2001 T+27 11 308 2343
F +27 11 308 2315

Glvecvors: ME Mkwanazi (Chamian) B Molefe* (Group Chief Execulive) MA Fanucchi Y Forbes HD Gazendam NP Mrasana N Mooie MR Njske TM Sharma IR Skosan,
€ Tshablala DL Tshepe A Singh’ (Group Chief Financial Ofce) ? e e
thve

Y o

Group Company Secretary: ANC Ceba =
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3. We consent to Transnet revoking T-Systems SA (Pty) Ltd's preferred bidder status without

Transnet having to approach a court of law for an order to this effect.

4. We have been duly authorized to sign this acknowledgement on behalf of our respective

companies.

Signed on behalf of;

T-Systems SA (Pty) Ltd
Narne: Mr G. Schoonbee

Designation:
Date:

T-Systems International GmbH
Name:

Designation:

Date:

per
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Srlan Molefe, Group Thief Executive

Our Ref No: BM/16944
Reference: LOI/GSM 13/04/0722

Mr Joshi

Neotel (Pty) Ltd

44 Old Pretoria Maln Road
Halfway House
MIDRAND

1685

Dear Mr. Joshi

LEYTER OF INTENT TO NEGOTIATE THE MSA FOR THE PROVISION OF NETWORK
SERVICES TO TRANSNET SOC LIMITED FOR A PERIOD OF THREE [3] YEARS WITH AN

OPTION TO EXTEND FOR A FURTHER TWO [2] YEARS

Pursuant to Transnet’s Request for Proposal [RFP Number G5M/13/04/0722], we are pleased to
inform you that your company has been identified as a preferred bidder to enter into negotiations
for the provision of Network Services [the Services] for a period of three [3] years with an option
to extend for a further two [2] years to Transnet SOC Ltd, subject to the conditions set out in

section 1 below.

The Parties to this LOI are;.

(1) Transnet SOC Ltd [Transnet], a State Owned Company and the procurer of the
Services, [Registration Number 1990/000900/30]; together with

(2)  Neotel (Pty) Ltd [the Service Provider] [Registration Number 2004/004619/07)

Transnet wishes to negotiate the MSA (Master Services Agreement) with the Service Provider for
the provision of the Services which, if mutually agreed by the Parties, will be documented and
effected In accordance with a three year [3] contract [the MSA] between the Parties.

The Parties are desirous of successfully concluding negotiations and thereafter executing the MSA
to enable the Service Provider to provide the Services detalled thereto.

Traneset 8OC Lt Cariton Centre PO, Box 72501

Registration Nurmber 150 Commissioner Strest Pariview, Johannresburg
1950/000900,/20 Johanneshurg South Africg, 2122
2001 T+27 11 308 2309 f
F 427 £1 208 2312 s

Dhrocturs: ME isanad) (Crairan) B Molele® (Group Chief Exacitive) MA Fanucchf ¥ forbes. HD Gezmdem W7 Mnoasana N Mool NR Njeke IM: B A Shosan .'m:'um_ o0k
£ Yabhabelata DLY Tshepe A Singh” (Group Chief Fisancial Officer) N

€rpup Company Secretary: ANC Ceba
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In the interim there exists an extension to the existing contract (refer to the Transnet Extension
letter, dated 10 December 2013) for the provision of the current services.

Page 2

Conditions for the current requirement are specified in sections below.

The purpose of this Letter of Intent [LOT] is to document the intentions of the Parties in respect of
the extension of the current services and the negotiation of the MSA and these will remain In
effect until the MSA is negotiated and signed by both Parties, or until 120 {One Hundred and
Twenty] days have elapsed from date of issue of this LOI, whichever event shouid occur first.
Should the parties fail to reach agreement or conclude the MSA within 120 [One Hundred and
Twenty] days, then Transnet reserves the right to approach the next ranked bidder.

NOW THEREFORE IT IS AGREED

1. With reference to the Service Pravider’s offer [Reference GSM 13/04/0722), Transnet wishes to
negotiate and finalise the MSA, the Towers of Service contractual conditions and associated
Pricing, the Supplier Deveiopment and B-BBEE details of the Services to be provided and other
matters in order to conciude the Agreement with the Service Provider. In the interim, the

under-mentioned conditions will apply:

1.1 The Parties agree to work towards concluding an MSA to provide the Services over a period
of three [3] years commencing from the signature date of the new Master Services
Agreement.

1.2 The Parties agree to amend the existing agreement (refer to the Transnet Extension letter,
dated 10 December 2013) to reflect the principles contained here under:

1.2.1 That the incumbent Service Provider provides the existing services under the current
contractual terms and conditions, until such time that the MSA is formaily negotiated
and subsequently concluded between the Parties, and

1.2.2 The current monthly service fees paid to Neotel will be reduced to R 42 300 000,00
(forty two million three hundred thousand rand), effective from LOI signature date.

This is based on a 15% Increase in usage on the March 2013 reporting figures and
applicable usage fees will only be applied fter the limit has been reached, and

b
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1.2.3 The new contractual pricing that has to be negotiated will take effect regardless of
service transition on 1 November 2014, and

1.2.4 No historical usage charges will be applied or levied over and above the fixed monthly
fee from 1 March 2013 to LOI signature date, and

1.2.5 Transnet has noticed a degradation of services over the previous months and service
levels have been missed and as such an urgency has arisen to confirm the root cause
of these issues, via a Root Cause Analysis report that needs to be produced by Neotel
(30 days after LOI signature date), as well as execution on the remediation plans
identified in these Root Cause Analys's report (30 days after final Root Cause Analysis
report), so as to restore service levels to the required levels, and

1.2.6 Transnet requires a fully dedicated account and service team to deliver and transition
services as part of the current contract extension as well as transition of the, to be
negotiated contract. As such an account plan detailing all resources that will be
allocated to the Transnet account must be presented and agreed by Transnet within

30 days after the LOI signature date, and

1.2.7 Transnet requires the immediate initiation of an infrastructure audit for all Neotel

Points of Presence with the intention that aged or failing equipment is identified and
remediation plans put in place to prevent service fallures within 90 days of LOI

signature date, and

1.2.8 Updated WAN/LAN diagrams of the current overail Transnet network environrment per
Operating Division, needs to be submitted to Transnet 30 days after the LOI

signature date, and

1.2.9 All biliing reporting must within 90 days after the LOI signature date reflect acourate
and valid bilting from a singie source system, and

1.2.10 All usage reports must be accurate and auditable within 30 days of LOI
signature date.

1.3 Transnet will negotiate with the Service Provider and reach agreement on the terms and
conditions of the MSA, this will include the following:

B4 00
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1.3.1 The Neotel Supplier Development Commitment must be a minimum of 30% (Thirty
percent) of the contract value, as stipulated on the Network Services RFP.
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Page 4

1.3.2 Neotel to establish a local National Operations Centre (NOC), within the agreed
transition period.

1.3.3 An accurate, valid and complete Configuration Management Database (CMDB)
contalning all assets used to provide services to Transnet regardless of ownership
needs to be completed and shared with Transnet as per the requirements and
timelines agreed in the Transftion plan.

1.3.4 Formal acceptance that the proposal, including pricing submitted as part of the
Network RFP is still valld and will be used as a basis in the negotiations going

forward.

1.3.5 Formal acceptance that the Transition cost as quoted for in the RFP will be waived, as
it is Transnet’s Intent to successfully negotiate and award all Service Towers to )

Neote),

1.3.6 An agreement between Transnet and Neotel which will allow Transnet to buy-back
certain assets which will include but are not limited to assets on the Transnet
campuses and sites. This agreement neads to be reached within 90 days after the
LOI signature date. Non fulfillment of this condition may result in canceliation of the

LOI by Transnet.

1.3.7 Neotel to transition its other clients off the Avaya platform currently’ in use by
Transnet to enable Transnet to potentially procure this platform;

2. Interim Service Requirement
The Service Provider agrees to continue to provide the existing Services as per the agreed
extension of the current contractua! terms and conditions between the parties, induding
additional conditions set out in this LOI, post this LOI's signature date and until such time that
either, the MSA is formally concluded or the 120 [One Hundred and Twenty] days LOT valldity

period expires.

R
§



GJIVDW-460

B e - ., . T L oE
- - SISEEEL S o

- T - TRANSNET
'r
Page 5

3. Miscallaneous
Neither Party shall reveal the contents of this LOI or anything disclosed to the other Party in

pursuance hereof to any third party, except with the prior express written consant of the other
Party, and then only to the extent required to facilitate progression of the Negotiations.

The contractual documents will be drafted by Transnet and be subject thersafter to final
agreement between the Parties. Pending the final approval of the Agreement by both Parties,
the Parties hereby attest to the speedy resolution of all outstanding matters in order to finalise

the MSA mthin 120 [One Hundred and Twenty] days from date of signature hereof.
g J‘

N Ny
P, zh.js::uth ARICa ON EhlS ool day of

Transnet SOC Ltd

NAME Brian Molefe

DESIGNATION: Group Chief Exgcutives

Thus duly signed at ... ﬂ/l fdﬂ ndlm .+ South Africa on this ., ! 2 ... day of
LY. 2014 on behalf of:

Neotel (Pty) Ltd

RCTTEL PR P PE P P

NAME: Sunil Joshi
DESIGNATION: Managrng Director and Chief Executive Officer
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Brlan Molefs, Group Chisf Exacutive r

Our Ref No: BM/16944
Reference: LOI/GSM 13/04/0722

Neotel (Pty) Ltd

44 Qld Pretoria Main Road
Halfway House
MIDRAND

1685

Dear Mr Joshi

LETTER OF INTENT TO NEGOTIATE THE MSA FOR THE PROVISION OF NETWORK
SERVICES TO TRANSNET SOC LIMITED FOR A PERIOD OF THREE [3] YEARS WITH AN
OPTION TO EXTEND FOR A FURTHER TWO [2] YEARS

Pursuant to Transnet's Request for Proposal [RFP Number GSM/13/04/0722), we are pleased to
inform you that your company has been identified as a preferred bidder to enter into negotiations
for the provision of Network Services [the Services] for a period of three [3] vears with an option to
extend for a further two [2] years to Transnet SOC Ltd, subject to the conditions set out in section
1 below.

The Parties to this LOI are:

(1) Transnet SOC Ltd [Transnet], a State Owned Company and the procurer of the
Services. [Registration Number 1990/000900/30]; together with
(2)  Neotel (Pty) Ltd [the Service Pravider] [Registration Number 2004/004619/07)

Transnet wishes to negotiate the MSA (Master Services Agreement) with the Service Provider for
the provision of the Services which, If mutually agreed by the Parties, will be documented and
effected in accordance with a three year [3] contract [the MSA| between the Parties,

The Parties are desirous of successfully condluding negotiations and thereafter executing the MSA
to enable the Service Provider to provide the Setvices detailed thereto.

In the interlm there exists an extension to the existing contract (refer ta the Transnet Extension
letter, dated 10 December 2013) for the provision of the current services.

Conditions for the current requirement are specified in sections below.

The purpose of this Letter of Intent [LOT] is to document the intentions of the Parties in respect of
the extension of the current services and the negatiation of the MSA and these will remain in effect
until the MSA is negotiated and signed by both Parties, or until 120 {One Hundred and Twenty] days
have elapsed from date of issue of this LOI, whichever event should occur first,

Transnet SOC Ltd Cariton Centre P.Q, Bax 72501
Registration Numiber 150 Commissioner Strest Pariadaw, Johannesburg
1950/000900/30 Johannesburg South Africa, 2122
20Mm T +27 1 30§ 2309
F+27 11 208 2312

Dirackors: ME Mbwaadi {Chaiman) B Hoiste® (Group Chief Executive) MA Fanucchi ¥ Fosbes HO Gazendam AP measara N ¥iocis BR Miske. T Shofina 18 Shosana wienransnetngt
£ Tshabaialy, DUy ¥shepe A Senp” (Groop Chief Pinancal Dficer) -
*Execulive n

- =
Group Company Secretory: ARC Ceba =
e
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Should the parties fail to reach agreement or condude the MSA within 120 [One Hundred and
Twenty] days, then Transnet reserves the right to approach the next ranked bidder,

NOW THEREFORE IT IS AGREED

1. With reference to the Service Provider’s offer [Reference GSM 13/04/0722], Transnet wishes to
negotiate and finalise the MSA, the Towers of Service contractual conditions and associated
Pricing, the Supplier Development and B-BBEE details of the Services ta be pravided and other
matters in order to conclude the Agreement with the Service Provider. In the interim, the under-
mentioned conditions will apply:

1.1 The Parties agree to work towards concluding an MSA ta provide the Services over a period
of three [3] years commencing from the signature date of the new Master Services
Agreement.

1.2 The Parties agree to amend the existing agreement (refer to the Transhet Extension letter,
dated 10 December 2013) to reflect the principles contained here under:

1.2.1 That the incumbent Service Provider provides the existing services under the current
contractual terms and conditions, until such time that the MSA is formally negotiated
and subsequently concluded between the Parties, and

1.2.2 The parties agree that the monthly service fees payable to Neotel will remain at
R50 million per month until expiry of the current Master Services Agreement (MSA) on
31 October 2014,

1.2.3 Shouid Transnet and Neotel be successful in conduding an MSA within a period of four
{4) months from the LOI signature date, Nectel commits to give Transnet a R25 million
discount on the market value of the ICT assets that Transnet intends to buy-back from
Neotel in due course,

1.2.4 The new contractual pricing that has to be negotiated will take effect regardless of
service transition on 1 November 2014, and

1.2.5 No historical usage charges will be appiied or levied over and above the fixed monthly
fee from 1 March 2013 to LOI signature date, and

1.2.6 Transnet has noticed & degradation of services over the previous months and service
levels have been missed and as such an urgency has arisen to confirm the root cause
of these issues, via a Root Cause Analysis report that needs to be produced by Neotel
(30 days after LOI signature date), as well as execution on the remediation plans
identified in these Root Cause Analysis report (30 days after final Root Cause Analysis
report}, so as to restore service levels to the required levels, and



| GIVDW-464

TRANSNET

r

1.2.7 Transnet requires a fully dedicated account and service team to deliver and transition
services as part of the current contract extension as well as transition of the, to be
negotiated contract. As such an account plan detailing all resources that will be
allocated to the Transnet account must be presented and agreed by Transnet within
30 days after the LOI signature date, and

Page 3

1,2.8 Transnet requires the immediate initiation of an infrastructure audit for ali Neotel Points
of Presence with the intention that aged or falling equipment Is identified and
remediation plans put In place to prevent service failures within 90 days of LOI
signature date, and

1.2.9 Updated WAN/LAN diagrams of the current overall Transnet network environment per
Operating Division, needs to be submitted to Transnet 30 days after the LOI signature
date, and

1.2.10 All billing reporting must within S0 days after the LOI signature date reflect accurate
and valid billing from a single source system, and

12,11 All usage reports must be accurate and auditable within 30 days of LOI signature date.

1.3 Transnet will negotiate with the Service Provider and reach agreement on the terms and
conditions of the MSA, this will include the following:

1.3.1 The Neotel Supplier Development Commitment must be a minimum of 30% (Thirty
percent} of the contract value, as stipulated on the Network Services REP.,

1.3.2 Neotel to establish a local National Operations Centre (NOC), within the agreed
transition period.

1.3.3 An accurate, valid and complete Configuration Management Database (CMDB)
containing all assets used to provide services to Transnet regardless of ownership
needs to be completed and shared with Transnet as per the requirements and timelines
agreed in the Transition pfan.

1.3.4 Formal acceptance that the proposal, including pricing submitted as part of the Network
RFP is still valid and will be used as a basis in the negotiations going forward.

1.3.5 Formal acceptance that the Transition cost as quoted for in the RFP will be walved, as
it is Transnet's intent to successfully negotiate and award all Service Towers to Neotel,

1.3.6 An agreement between Transnet and Neotel which will allow Transnet to buy-back
certain assets which will include but are not limited to assets on the Transnet campuses
and sites. This agreement needs to be reached within 90 days after the LOI signature
date. Non fulfillment of this condition may result in cancellation of the LOT by Transnet.

1.3.7 Neotel to transition its other clients off the Avaya platform currently in use by Transnet
to enable Transnet to potentially procure this platform; ; ’
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2. Interim Service Requirement

The Service Provider agrees to continue to provide the existing Services as per the agreed
extension of the current contractual terms and conditions between the parties, Including
additional conditions set out in this LOI, post this LOFs signature date and until such time that
either, the MSA is formally concluded or the 120 [One Hundred and Twenty] days LOI validity
perlod expires,

3. Miscellaneous

Neither Party shall reveal the contents of this LOI or anything disclosed to the other Party in
pursuance hereof to any third party, except with the prior express written consent of the other
Patty, and then only to the extent required to facilitate progression of the Negotiations.

The contractual documents will be drafted by Transnet and be subject thereafter to final
agreement between the Parties, Pending the final approval of the Agreement by both Parties,
the Parties hereby attest to the speedy resolution of all outstanding matters in order to finalise
the MSA within 120 [One Hundred and Twenty] days from date of signature hereof.

1R B Lo,

Brian Malefa
Transnet SOC Lid

< Sunil Joshi
Neotel (Pty) Ltd
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30 September 2014
Transnet SOC Ltd

150 Commissioner Street
Johannesburg

2001

Subject: Letter of resignation

Dear Mantsika,

This letter serves to confirm that | hereby tender my resignation to Transnet SOC Ltd as of 30 September
2014,

I would like to thank Transnet for the fantastic opportunity provided to me over the previous 7 and a
half years.

I would also like to thank you as the Group Executive: EIMS for the support and commitrent and my
colleagues for contributing to my development over these years.

Respectfully Yours,

Gerrie vd Westhuizen

|
|
|
s
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From:; Mantsika Matooane Transnet Corporate JHB <Mantsika.Matooane@transnet.net>
Sent: Tuesday, 30 September 2014 20:05
To: Gerrie van_der_Westhuizen Transnet Corporate JHB
Subject: Re: Resignation
Dear Gerrie,

Thank you. Lets discuss Wednesday morning please.
We have rescheduled BIMCO so if you are able to
Meet at office before lawyers, that would be great.

Regards,

Mantsika Matooane

On 30 Sep 2014, at 15:42, "Gerrie van_der_Westhuizen Transnet Corporate JHB"
<Gerrie.van der westhuizen@transnet.net> wrote:

Hi Mantsika,

Please find attached my letter of resignation from Transnet.

Kind Regards

<imagel01.gif>

<Signed Res letter.pdf>

*ijur foih |

Gerrle van der Westhuizen

Executive Manager: Office of the Head EIMS
Transnet Corporate

Transnet SOC Lid

46" Floor, Cariton Centre, Johannesburg

<image002.gif>011- <image003.gif>0834476744
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3081260 Gerrie.van _der westhuizen@transnet.net

www.transnet.net
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Sent:
To:
Cc:

Subject

Dear All

471
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Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrie.van_der_westhuizen@transnet.net>

Friday, 05 December 2014 20:29

Clara Motlana

Basetsana Molebatsi; Martin Lotz Transnet Corporate  JHB; Macdonald Maluleke
Transnet Corporate JHB; Yogesh Bhika; Thoriso Monare  Transnet Corporate  JHB;

Thabiso Mhlanga; Karen Ferrgira Transnet Freight Rail JHB; Jack Matthews; Loyiso

Mngandi  Transnet Corporate JHB; Francois Van Der Merwe; Abid Qadiri; Ndiphiwe

Silinga Transnet Corporate JHB

: Re: Transnet Network MSA Final 05-12-2014

4

The MSA have been recommended for signature by the Transnet GCE earlier today.

Do not send Transnet any further changes ar comments.

If you are not in agreement with the current agreement, please ask Sunil to discuss it with Anoj or Brian.

Regards,

Gerrie
Sent fro

On Dec

’I_é_lh o
i}

m my iPhone

5, 2014, at 8:24 PM, Clara Motlana <Clara.Motlana@neotel.co.za> wrote;

Thank you Base.

Please note that Neotel requires the amendments to be made.
Is there a way of reaching an amicable solution to this?
Regards

Clara

Sent from my HTC

——- Reply message —-

From: "Basetsana Molebatsi" <basetsana@hnmattorneys.co.za>

To: "Clara Motiana" <Clara.Motlana@neotel.co.za>, "Martin Lotz Transnet Corporate JHB"
<Martin.Lotz@transnet.net>, "Macdonald. Maluleke@transnet.net"
<Macdonald.Maluleke@iransnet.net>, "Gerrie van_der_Westhuizen Transnet Corporate JHB"
<Gerrie.van der westhuizen@transnet.net>, "Yogesh Bhika" <Yogesh.Bhika@neotel.co.za>
Cc: "Thoriso Monare" <thoriso.monare@transnet.net>, "Thabiso Mhlanga”
<thabiso@hnmattornevs.co.za>, "Karen Ferreira Transnet Freight Rail JHB"

<Karen Ferreira@transnet.net>, "Jack Matthews" <Jack Matthews@gartner.co.za>, "Loyiso
Mngandi Transnet Corporate JHB" <Loviso.Mnaandi@transnet.net>, "Francois Van Der Merwe"

<Erancois.VanDerMerwe@neotel.co.za>, "Abid Qadiri" <Abid.Qadiri@neotel.co.za>, "Ndiphiwe
Silinga Transnet Corporate JHB" <Ndiphiwe.Silinaa@transnet.net>

1
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Subject: Transnet Network MSA Final 05-12-2014
Date: Fri, Dec 5, 2014 7:36 PM

Dear Clara,
Transnet does not accept Neotel’s proposed changes.

Kind regards,
<3D75DA77-AA3B-4828-9762-8875C3847062[287].png>

From: Clara Motlana <Clara.Motlana@neotel.co.za>

Date: Friday 05 December 2014 at 6:08 PM

To: Basetsana Molebatsi <basetsana@hnmattorneys.co.za>, Martin Lotz Transnet Corporate JHB
<Martin.Lotz@transnet.net>, "Macdonald.Maluleke@transnet.net"”
<Macdonald.Maluleke@transnet.net>, Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrie.van der westhuizen@transnet.net>, Yogesh Bhika <Yogesh.Bhika@neotel.co.za>

Cc: Thoriso Monare <thoriso.monare@transnet.net>, Thabiso Mhlanga <thabiso@hnmattorneys.co.za>,
Karen Ferreira Transnet Freight Rail JHB <Karen.Ferreira@transnet.net>, Jack Matthews
<Jack.Matthews@gariner.co.za>, Loyiso Mngandi Transnet Corporate JHB
<Loyiso.Mngandi@transnet.net>, Francois Van Der Merwe <Francois.VanDerMerwe@neotel.co.za>,
Abid Qadiri <Abid.Qadiri@neotel.co.za>, Ndiphiwe Silinga Transnet Corporate JHB
<Ndiphiwe.Silinga@transnet.nat>

Subject: RE: Transnet Network MSA Final 05-12-2014

Dear Base,
It is my instruction that the following clauses should be read as follows:

25.4 “ItIs recorded that as part of the Transition Services, the Parties have agreed in good faith to
conclude a sale of asset agreement by 31 January 2015, but under no circumstances later than 28
February 2015 for the sale of fixed assets owned by the Service Provider and used exclusively to provide
Services to Transnet and physically held within Transnet premises subject to certain mutually agreed
exclusions for an amount of R200 000 000.00 (two hundred million rand) excluding VAT. Transnet may
also procure customer premises equipment leased from the Service Provider at a cost equal to the value
of all outstanding payments due for the lease residual period.”

46.9  Use of Transnet Facilities

46.9.1 Transnet shall, where possible make the necessary office space, storage space, office
equipment and assets installed or operated on Transnet premises {the "Transnet Facilities”)
available to the Service Provider for performing the Services at all Transnet Sites and/or for the
placement of Service Provider Equipment, {or Transnet Owned Equipment and Transnet Leased
Equipment, as the case may be}, required by the Service Provider in providing the Services
throughout the Term, subject to the availability of such Transnet Facilities,

46.9.2 The Parties agree that no rental shall be payable by the Service Provider to Transnet or its
Affiliates in respect of the Transnet Facilities where the Service Provider s using the Transnet
Facilities to provide the Services exclusively to Transnet. Such Transnet Facilities as at the
Effective Date are listed in Attachment E1.

46.9.3 Where the Service Provider Is occupying Transnet Facilities not for the exclusive use of
providing the Services (in a multi-tenanted environment}, the Service Provider will be liable for

2
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market related rental for use of such Transnet Facilities. The list of the Transnet Facilities not
exclusively used for the provision of the Services is contained in Attachment E2. In this instance
where the Transnet Facilities is occupied by either Transnet or another service provider, the
market related rent payable by the Service Provider shall be pro-rated accordingly.

46.9.4 The Parties agree to enter into lease agreements by no later than 3 {three) months from
Effective Date, or the date of occupation of such Transnet Facilities in the event that such
occupation takes place after the stipulated period of 3 (three} months from Effective Date, to
set outterms and conditions of the use of Transnet Facilities by the Service Provider with
respect to Attachments E1 and E2 for the duration of the Term, as determined in accordance
with clause 46.9.5. in the event that the Parties fail to conclude such lease agreements within
the time stipulated ahove, Neote! shall remain liable to pay market related rental to Transnet
for the Transnet Facilities in Attachment E2 from the Effective Dateas determined in accordance
with clause 46.9.5 and Transnet shall not be entitled to prevent the Service Provider from
gaining access to the Transnet Facllities in question. In terms of clause 46.9.2 above, no rental is
payable for Transnet Facilities in Attachment E1 irrespective of the conclusion of lease
agreements for Transnet Facilities in Attachment E1.

46.9.5 For the purposes of this clause 46.9, the market related rental payabie for the Transnet

Facilities listed in Attachment E2 shall be determined having-regard-to-intoraliaas follows:

46.9.5.1 in the event that the Service Provider and Transnet have an existing agreement regarding the
rental payable for the Transnet Facilities in question, the market related rate shall be the value of the
agreed rental amount plus CP;

46.9.5.24in the event that the Service Provider and Transnet do not have an existing agreement
regarding the rental payable for the Transnet Facilities in question,the market related rate shall the
amount that would be paid for rental of similar property in the same condition and in the same area. If
the Parties are not able to agree on the value of such rental, the market related rate shall be the
determined by an estate agent or estate agents agreed on by the Parties or, should the Parties fail to
agree on an arbitrator within 10 (ten) days after such determination has been demanded, the estate
agent shall be nominated hy the Estate Agency Affairs Board of South Africa ;and

46.5.5.32 calculated as a percentage of the portion of the Transnet Facility being utilized by Neotel in
relation the total extent of such Transnet Facility.

B - =

Please note that the reasons have already been provided in my email of 4:35pm. We are of the opinion
these are reasonable amendments.

Regards,

Clara

From: Basetsana Molebatsi |mailto:basetsana(mhnmattorneys.co.za]

Sent: 05 December 2014 05:57 PM

To: Clara Motlana; Martin Lotz Transnet Corporate JHE; Macdonald.Maluleke @transnet.net: Gerrle
van_der_Westhuizen Transnet Corporate JHB; Yogesh Bhika

Cc: Thoriso Monare; Thabiso Mhlanga; Karen Ferreira Transhet Freight Rail JHB; Jack Matthews; Loyiso
Mnqgandi Transnet Corporate JHB; Francois Van Der Merwe; Abid Qadiri; Ndiphiwe Silinga Transnet

Corporate JHB
Subject: Re: Transnet Network MSA Final 05-12-2014
importance: High
Dear Clara,
3
= e 2=
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Firstly, we made very minor changes to clause 25.3. You proposed wording, which we largely accepted. It is
Transnet’s view that it will be impossibie to conclude the Sale ofAssets Agreement by 31 January 2015, Thus,
Transnet accepted a comprised position to move from its initial position of 31 March 2015 to 28 February
2015. Further, it is my understanding that the cost of the sale of the assets has been agreed at R200 000
000.00 (two hundred million rand) excluding VAT. That is the final cost which the parties have agreed to and
amending the clause to no less that R200 000 000.00 does not reflect the true position.

With respect to clause 46.9, this is a new MSA and all the terms shall be re-negotiated, as we have been
doing over the past few months. The Parties will decide as when they meet to implement the provisions of
clause 46.9 how they wish to proceed regarding Neotel’s occupation of Transnet Property.

) have been instructed to advise you that all pre-approvals of the MSA have been done and it is not
Transnet's intention to delay the process by amending the MSA and trying to procure the approvals again.

Kind regards,
<image001.png>

From: Clara Motlana <Clara.Motlana@neotel.co.za>
Date: Friday 05 December 2014 at 5:08 PM
To: Basetsana Molebatsi <basetsana@hnmattorneys.co.za>, Martin Lotz Transnet Corporate JHB

<Martin.lotz@transnet.net>, "Macdonald.Maluleke @transnet.net”

<Macdonald.Maluleke@transnet.net>, Gerrie van_der_Westhuizen Transnet Corporate JHB

<Gerrie.van_der westhuizen@transnet.net>, Yogesh Bhika <Yogesh.Bhika@neotel.co,za>
Ce: Thoriso Monare <thoriso.manare @transnet.net>, Thabiso Mhlanga <thabiso@ hnmattorneys.co.za>,

Karen Ferreira Transnet Freight Rail JHB <Karen.Ferreira@transnet.net>, Jack Matthews
<Jack.Matthews@gartner.co.za>, Loyiso Mngandi Transnet Corporate JHB

<toyiso.Mngandi@transnet.net>, Francois Van Der Merwe <Francois.VanDerMerwe @neotel.co.za>,
Abid Qadiri <Abid.Qadiri@neotel.co.za>, Ndiphiwe Silinga Transnet Corporate JHB

<Ndiphiwe.Silinga@transnet.net>
Subject: RE: Transnet Network MSA Final 05-12-2014

Dear Base,

1. We proposed wording to clauses 20 and 25 earlier today. You then sent us a finalised and ready
for signature agreement with further changes to these clauses. Such changes have not been

agreed to.

2. With regards to changes to clause 46.9, upon receipt of Attachments E1 and E2 from Transnet,
which we have subsequently sent back to Transnet earlier, there were sites listed where rental
has already been agreed between the parties, hence the amendments to the clause to address
the situation. In addition we merely wanted to create a mechanism to create any future
disputes that may arise regarding what “market related” refers to by making reference to an

independent estate agent.
Regards,

Clara

From: Basetsana Molebatsi [mailto:basetsana@hnmattorneys.co.za)
Sent: 05 December 2014 05:01 PM

To: Clara Motlana; Martin Lotz Transnet Corporate JHB; Macdonald.Maluleke @transnet.net; Gerrie

van_der_Waesthuizen Transnet Corporate JHB; Yogesh Bhika
Ce: Thoriso Monare; Thabiso Mhlanga; Karen Ferreira Transnet Freight Rail JHB; Jack Matthews; Loyiso

4
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Mnqgandi Transnet Corporate JHB; Francois Van Der Merwe; Abid Qadiri; Ndiphiwe Silinga Transnet

Corporate JHB
Subject: Re: Transnet Network MSA Final 05-12-2014

Dear Clara,

| have been instructed to advise you that the MSA has been finalised and as such we will not be making
further amendments. The only outstanding item on the table is the Financial and Parent Company Guaranteg
which we are trying to finalise this evening,

Kind regards,
<image001.png>

From: Clara Motlana <Clara.Motlana@neotel.co.za>

Date: Friday 05 December 2014 at 4:35 PM

To: Basetsana Molebatsi <basetsana@hnmattorneys.co.za>, Martin Lotz Transnet Corporate JHB
<Martin.Lotz@transnet.net>, "Macdonald.Maluleke @transnet.net”
<Macdonald.Maluleke@transnet.net>, Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrie.van_der westhuizen@transnet.net>, Yogesh Bhika <Yogesh.Bhika@neotal.co.za>

Cc: Thoriso Monare <thoriso.monare @transnet.net>, Thabiso Mhlanga <thabhiso@hnmattorneys.co.za>,
Karen Ferreira Transnet Freight Rail JHB <Karen.Ferreira@transnet.net>, Jack Matthews
<Jack.Matthews@gartner.co.za>, Loyiso Mngandi Transnet Corporate JHB
<Loyiso.Mngandi@transnet.nat>, Francois Van Der Merwe <Francois.VanDerMerwe @neotel.co.za>,
Abid Qadiri <Abid.Qadiri@neotel.co.za>

Subject: RE: Transnet Network MSA Final 05-12-2014

Hi Base,

1. We note the changes you have effected to clause 20.1.4 and we accept same.

2. We would like to revise clause 25.4 as follows:

“Itis recorded that as part of the Transition Services, the Parties have agreed in good faith to
conclude a sale of asset agreement by 31 January 2015, but under circumstances later than 28
February 2015 for the sale of fixed assets owned by the Service Provider and used exclusively to
provide Services to Transnet and physically held within Transnet premises subject to certain
mutually agreed exclusions for an amount of R200 000 000.00 (two hundred miilion rand)
excluding VAT. Transnet may also procure customer premises equipment leased from the
Service Provider at a cost equal to the value of all outstanding payments due for the lease
residual period.”

3. The following has been suggested by our facilities team, to close the loop in the event that 1.
the parties can’t agree on market related rates and 2. in the circumstances where there is

currently an agreed rate:

469 Use of Transnet Facilities

46.9.1 Transnet shall, where possible make the necessary office space, storage space, office
equipment and assets installed or operated on Transnet premises (the "Transnet Facilities”)
available to the Service Provider for performing the Services at all Transnet Sites and/or for the
placement of Service Provider Equipment, {or Transnet Owned Equipment and Transnet Leased
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Equipment, as the case may be), required by the Service Provider in providing the Services
throughout the Term, subject to the availability of such Transnhet Facilities.

46.9.2 The Parties agree that no rental shall be payable by the Service Provider to Transnet or its
Affiliates in respect of the Transnet Facilities where the Service Provider is using the Transnet
Facilities to provide the Services exclusively to Transnet. Such Transnet Facilities as at the
Effective Date are listed in Attachment E1,

46.9.3 Where the Service Provider is occupying Transnet Facilities not for the exclusive use of
providing the Services {in a multi-tenanted environment}, the Service Provider will be liable for
market related rental for use of such Transnet Facilities. The list of the Transnet Facilities not
exclusively used for the provision of the Services is contained in Attachment E2. In this instance
where the Transnet Facilities is occupied by either Transnet or another service provider, the
market related rent payable by the Service Provider shall be pro-rated accordingly.

46.9.4 The Parties agree to enter into lease agreements by no later than 3 (three} months from
Effective Date, or the date of occupation of such Transnet Facilities in the event that such
occupation takes place after the stipulated period of 3 (three) months from Effective Date, to
set out terms and conditions of the use of Transnet Facilities by the Service Provider with
respect to Attachments E1 and E2 for the duration of the Term, as determined in accordance
with clause 46.9.5. In the event that the Parties fail to conclude such lease agreements within
the time stipulated above, Neotel shall remain liable to pay market related rental to Transnet
for the Transnet Facilities in Attachment E2 from the Effective Dateas determined in accordance
with clause 46.9.5 and Transnet shalf not be entitled to prevent the Service Provider from
gaining access to the Transnet Facilities in question. In terms of clause 46.9.2 above, no rental is
payable for Transnet Facilities in Attachment E1 irrespective of the conclusion of lease
agreements for Transnet Facilities in Attachment E1.

46.9.5 Forthe purposes of this clause 46.9, the market related rental payable for the Transnet

Facilities listed in Attachment E2 shall be determined having-regard-to-interaliaas follows:

46.9.5.1 in the event that the Service Provider and Transnet have an existing agreement regarding the
rental payable for the Transnet Facilities in question, the market related rate shall be the value of the
agreed rental amount plus CPJ;

46.9.5.2&in the event that the Service Provider and Transnet do not have an existing agreement
regarding the rental payable for the Transnet Facilities in question,the market related rate shall the
amount that would be paid for rental of similar property in the same condition and in the same area. if
the Parties are not able to agree on the value of such rental, the market related rate shall be the
determined by an estate agent or estate agents agreed on by the Parties or, should the Parties fail to
agree on an arbitrator within 10 (ten) days after such determination has been demanded, the estate
agent shall be nominated by the Estate Agency Affairs Board of South Africa ; and

46.9.5.32 calculated as a percentage of the portion of the Transnet Facility being utilized by Neotel in
relation the total extent of such Transnet Facility.

Regards,

Clara

From: Basetsana Molebatst [maiito:basetsana@hnmattorneys.co.za)

Sent: 05 December 2014 02:20 PM

To: Martin Lotz Transnet Corporate JHB; Macdonald.Maluleke@transnet.net; Gerrie
van_der_Westhuizen Transnet Corporate JHB; Yogesh Bhika; Clara Motlana

Cc: Thoriso Monare; Thabiso Mhlanga; Karen Ferveira Transnet Freight Rail JHB; Jack Matthews; Loyiso
Mngandi Transnet Corporate JHB; Francois Van Der Merwe; Abid Qadirl
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Subject: Transnet Network MSA Final 05-12-2014
Importance: High

Dear All,
Please find attached hereto the final MSA ready for execution.

Kind regards,
<image001.png>

From: Suzanne CDonnell <suzanne@ hnmatiorneys.co.za»
Date: Friday 05 December 2014 at 2:16 PM

To: Basetsanz Molebatsi <basetsana@hnmattorneys.co.za»
Subject: Transnet Network MSA Final 05-12-2014

This email and attachments are confidential and may be legally privileged or otherwlise exempt from
disclosure. If you are not the intended recipient, any unauthorised use, dissemination, distribution or
reproduction of this message is strictly prohibited. If this e-mall is received in error, please delete
immediately from your system along with any of its attachments.

otel is & level 3 condrit: BEE

This email and attachments are confidential and may be legally privileged or otherwise exempt
from disclosure. If you are not the intended recipient, any unauthorised use, dissemination,
distribution or reproduction of this message is strictly prohibited. If this e-mail is received in
error, please delete immediately from your system along with any of its attachments.

Neotel is a level 3 EE

This email and attachments are confidential and may be legally privileged or otherwise exempt
from disclosure. If you are not the intended recipient, any unauthorised use, dissemination,
distribution or reproduction of this message is strictly prohibited. If this e-mail is received in
error, please delete immediately from your system along with any of its attachments.

3 ¢ astor {0

This email and attachments are confidential and may be legally privileged or otherwise exempt
from disclosure. If you are not the intended recipient, any unauthorised use, dissemination,
distribution or reproduction of this message is strictly prohibited. If this e-mail is received in
error, please delete immediately from your system along with any of its attachments.
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Ffrom: Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrie.van_der_westhuizen@transnet.net>

Sent: Saturday, 06 December 2014 10:37

To: Angj Singh Corporate JHB

Subject: Fwd: Transnet Network MSA - Not finalised

Attachments: image001.jpg

Fyi

Sent from my iPhone

Begin forwarded message:

From: Tracy Cohen <Tracy.Cohen@neotel.co.za>

Date: December 6, 2014 at 10:15:53 AM GMT+2

To: "Gerrie.van der westhuizen@transnet.net” <Gerrie.van der westhuizen@transnat.net>, Clara
Motlana <Clara.Motlana@neotel.co.za>, "hasetsana@hnmattorneys.cc.za"
<basetsana@hnmattorneys.co.za>, "Martin.Lotz@transnet.net" <Martin.Lotz@transnet.net>,
"Macdonald.Maluleke@transnet.net" <Macdonaid.Maluleke@transnet.net>, Yogesh Bhika
<Yogesh.Bhika@neotel.co.za>, "Thoriso.Monare@transnet.net" <Thoriso.Monare@transnet.net>,
“thabiso@hnmattorneys.co.za” <thabiso@hnmattorneys.co.za>, "Karen.Ferreira@transnet.net”
<Karen.Ferreira@transnet.net>, “Jack.Matthews@gartner.co.za" <Jack.Matthews@gartner.co.za>,
"Francois Van Der Merwe" <Francois.VanDerMerwe @neotel.co.za>, Abid Qadiri
<Abid.Qadiri@neotel.co.za>, "Ndiphiwe.Silinga@transnet.net” <Ndiphiwe_Silinga@transnet.net>
Subject: Transnet Network MSA - Not finalised

Dear All,

Please note that we did not conclude agreement on the PCG and the Financial Guarantee yesterday.
We certainly made progress and our thanks to those who stayed on call to do so.

However, this matter is not resolved and Neotel will certainly not be in a position to accept that the
MSA is thus closed and ready for sighature.,

There remains a fundamental deviation from the previously agreed position on the process to the
guarantee as per the MSA. The changes do not address this deviation.

We also have minor changes that have been required by Investec Bank, which we spoke about
yesterday and which we said would be required. These are not yet reflected as we only received them
late last night.

In addition, the Parent Company guarantee needs to mirror that of the financial guarantee — when
finalized and agreed. This is not yet been done.

All of this— we believe - can be resolved, and all of which we attempted to resolve by way of a face to
face meeting yesterday. We have been tiying to engage over the last two days to do this.

We are aware there are time constraints and we remain available and willing to resolve the outstanding
issues as per the MSA. Only thereafter do we believe the MSA can be recommended for signature as
reflecting the intent of the parties.

Please advise how you wish to proceed.
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Kind regards,

=
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----—— Original message --------

From: Loyiso Mngandi Transhet Corporate JHB <Loviso.Mngandi@transnet.net>

Date:05/12/2014 8:54 PM {GMT+02:00)

To: Gerrie van_der_Westhuizen Transnet Corporate JHB <Gerrie.van_der westhuizen@transnet.net>
Cc: Clara Motiana <Clara.Motlana@neotel.co.za>, Basetsana Molebatsi
<basetsana@hnmattorneys.co.za>, Martin Lotz Transnet Corporate JHB <Martin.Lotz@1transnet.net>,
Macdonald Maluleke Transnet Corporate JHB <Macdonald.Maluleke @transnet.net>, Yogesh Bhika
<Yogesh.Bhike@neotel.co.za>, Thoriso Monare Transnet Corporate JHB

<Thariso. Manare@transnet.net>, Thabiso Mhlanga <thabiso@ hnmattorneys.co.za>, Karen Ferreira
Transnet Freight Rail JHB <Karen.Ferreira@transnet.net>, Jack Matthews
<Jack.Matthews@gartner.co.za>, Francois Van Der Merwe <Francois.VanDerMerwe @neotel.co.za>,
Abid Qadiri <Abid.Qadiri@neotel.co.za>, Ndiphiwe Silinga Transnet Corporate JHB

<Ndiphiwe Silinga@transnet.net>

Subject: Re: Transnet Network MSA Final 05-12-2014

Dear All

Just to re iterate what has been said earlier, the instruction from the Group Executive Legal and
Compliance is that apart from the clauses relating to the Parent Company Guarantee/ Financial
Guarantee which we have subsequently agreed on a position with Neotel this afternoon there are no
further outstanding issues hence our instruction to Ms Molebatsi is to accept no further amendments to
the MSA which has been recommended for Signature by the GCE.

Regards
Loyiso
Sent from my iPhone

On 05 Dec 2014, at 8:29 PM, Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrie.van der westhuizen@transnet.net> wrote:

Dear All,

The MSA have been recommended for signature by the Transnet GCE earlier today.
Do not send Transnet any further changes or comments.

If you are not in agreement with the current agreement, please ask Sunil to discuss it

with Anoj or Brian.
2
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Regards,
Gerrie

Sent from my iPhone

On Dec 5, 2014, at 8:24 PM, Clara Motlana <Clara.Motlana@neotel.co.za> wrote:

Thank you Base.

Please note that Neotel requires the amendments to be made.
Is there a way of reaching an amicable solution to this?
Regards

Clara

Sent from my HTC

--—- Reply message -—

From: "Basetsana Molebatsi" <basetsana@hnmattorneys co.za>
To: "Clara Motlana" <Clara.Motlana@neotel.co.za>, "Martin Lotz
Transnet Corporate JHB" <Martin.Lotz@transnet.net>,
"Macdonald.Maluleke@transnet.net”

<Macdonzald Maluleke@transnet.net>>, "Gerrie
van_der_Westhuizen Transnet Corporate JHB"

<Gerrie.van der westhuizen@transnet.net>, "Yogesh Bhika"
<Yogesh.Bhika@n l.co.za>

Cc: "Thoriso Monare" <thoriso.monare@transnet.net>, “Thabiso
Mhlanga" <thabiso@hnmattorneys.co za>, "Karen Ferreira
Transnet Freight Rail JHB" <Karen.Ferreira@transnet.net>, “Jack
Matthews” <Jack.Matthews@gartner.co.za>, "Loyiso Mngandi
Transnet Corporate JHB" <Loyiso.Mngandi@transnet.net>,
"Francois Van Der Merwe"

<Francois.VanDerMerwe @neotel.co.za>, "Abid Qadiri"
<Abid.Qadiri@neotel.co.za>, "Ndiphiwe Silinga Transnet
Corporate JHB” <Ndiphiwe Silinga@transnet.net>

Subject: Transnet Network MSA, Final 05-12-2014

Date: Fri, Dec 5, 2014 7:36 PM

Dear Clara,
Transnet does not accept Neotel’s proposed changes.

Kind regards,
<3D75DA77-AA3B-4828-9762-8875C3847062[287].png>

From: Clara Motlana <Clara.Micilana@neotel.co.za»
Date: Friday 05 December 2012 at 6:08 PiM

3
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To: Basetsana Moiebatsi <basetsana@hnmattorneys.co.za>, Martin
Lotz Transnet Corporate JHB <Martin.Lotz@transnet.net>,
"Macdonald.Maluieke@transnet.net"
<Macdonald.Maluleke @ transnet.net, Gerrie van_der_Westhuizen
Transnet Corporate JHB <Gerrie.van_der westhuizen@transnet.nets,
Yogesh Bhika <Yogesh.Bhika@neotel.co.za>

Cc: Thoriso Monare <thoriso.monare@transnet.net>, Thabiso Mhlanga
<thabiso@hnmattorneys.co.za», Karen Ferreira Transnet Freight Rail
JHB <Karen.Ferreira@transnet.net>, Jack Matthews
<Jack.Matthews@gartner.co.za>, Loyiso Mngandi Transnet Corporate
JHB <Loviso.Mngandi@ fransnet.net>, Francois Van Der Merwe
<Francois.VanDerMerwe @neotel.co.za>, Abid Qadiri
<Abid.Qadiri@neotel.co.za>, Ndiphiwe Silinga Transnet Corporate JHB
<Ndiphiwe.Silinga@transnet.net>

Subject: RE: Transnet Network MSA Final 05-12-2014

Dear Base,
It is my instruction that the following clauses should be read as follows:

25.4 “Itis recorded that as part of the Transition Services, the Parties
have agreed in good faith to conclude a sale of asset agreement by 31
January 2015, but under no circumstances later than 28 February 2015
for the sale of fixed assets owned by the Service Provider and used
exclusively to provide Services to Transnet and physically held within
Transnet premises subject to certain mutually agreed exclusions for an
amount of R200 000 000.00 {two hundred million rand) exciuding

VAT. Transnet may also procure customer premises equipment leased
from the Service Provider at a cost equal to the value of all outstanding
payments due for the lease residual period.”

46.9 Use of Transnet Facilities

46.9.1 Transnet shall, where possible make the necessary office space,
storage space, office equipment and assets installed or
operated on Transnet premises {the "Transnet Facilities”)
available to the Service Provider for performing the Services at
afl Transnet Sites and/or for the placement of Service Provider
Equipment, {or Transnet Owned Equipment and Transhet
Leased Equipment, as the case may be), required by the Service
Provider in providing the Services throughout the Term, subject
to the availability of such Transnet Facilities.

46.9.2 The Parties agree that no rental shall be payable by the Service
Provider to Transnet or its Affiliates in respect of the Transnet
Facilities where the Service Provider is using the Transnet
Facilities to provide the Services exclusively to Transnet. Such
Transnet Facilities as at the Effective Date are listed in
Attachment E1.

46.9.3 Where the Service Provider is occupying Transnet Facilities not
for the exclusive use of providing the Services (in a multi-
tenanted environment}, the Service Provider will be liable for
market related rental for use of such Transnet Facilities. The list
of the Transnet Facilities not exclusively used for the provision

4
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of the Services is contained in Attachment E2. In this instance
where the Transnet Facilities is occupied by either Transnet or
another service provider, the market related rent payable by
the Service Provider shail be pro-rated accordingly.

46.9.4 The Parties agree to enter into lease agreements by no later
than 3 (three) months from Effective Date, or the date of
occupation of such Transnet Facilities in the event that such
occupation takes place after the stipulated period of 3 (three)
months from Effective Date, to set out terms and conditions of
the use of Transnet Facilities by the Service Provider with
respect to Attachments E1 and E2 for the duration of the Term,
as determined in accordance with clause 46.9.5. In the event
that the Parties fail to conclude such lease agreements within
the time stipulated above, Neotel shall remain liable to pay
market related rental to Transnet for the Transnet Facilities in
Attachment E2 from the Effective Dateas determined in
accordance with clause 46.9.5 and Transnet shall not be
entitled to prevent the Service Provider from gaining access to
the Transnet Facilities in question. In terms of clause 46.9.2
above, no rental is payable for Transnet Facilities in Attachment
El irrespective of the conclusion of lease agreements for
Transnet Facilities in Attachment E1.

46.9.5 For the purposes of this clause £6.9, the market related rental

payable for the Transnet Facilities listed in Attachment E2 shall be

determined havingregardtointeraliaas follows:

46.9.5.1in the event that the Service Provider and Transnet have an
existing agreement regarding the rental payable for the Transnet
Facilities in question, the market related rate shall be the value of the
agreed rental amount plus CPJ;

46.9.5.24in the event that the Service Provider and Transnet do not
have an existing agreement regarding the rental payable for the
Transnet Facilities In question,the market related rate shall the amount
that would be paid for rental of similar property in the same condition
and in the same area. If the Parties are not able to agree on the value of
such rental, the market related rate shall be the determined by an
estate agent or estate agents agreed on by the Parties or, should the
Parties fail to agree on an arbitrator within 10 (ten) days after such
determination has been demanded, the estate agent shall be
nominated by the Estate Agency Affairs Board of South Africa ; and
46.9.5.22 calculated as a percentage of the portion of the Transnet
Facility being utilized by Neotel in relation the total extent of such
Transnet Facility.

Please note that the reasons have already been provided in my email of
4:35pm., We are of the opinion these are reasonable amendments,

Regards,

Clara
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From: Basetsana Molebatsi [mailto:hasetsana@hnmattorneys.co.za]
Sent: 05 December 2014 05:57 PM

To: Clara Motlana; Martin Lotz Transnet Corporate JHB;
tMacdonald.Maluleke @transnet.net; Gerrie van_der_Westhuizen
Transnet Corporate JHB; Yogesh Bhika

Ce: Thoriso Monare; Thabiso Mhlanga; Karen Ferreira Transnet Freight
Rail JHB; Jack Matthews; Loyiso Mnqandi Transnet Corparate JHB;
Francois Van Der Merwe; Abid Qadiri; Ndiphiwe Silinga Transnet
Comporate JHB

Subject: Re: Transnet Network MSA Final 05-12-2014

Importance: High

Dear Clara,

Firstly, we made very minor changes to clause 25.3, You proposed wording,
which we largely accepted. It is Transnet’s view that it will be impossible to
conclude the Sale ofAssets Agreement by 31 January 2015. Thus, Transnet
accepted a comprised position to move from its initial position of 31 March
2015 to 28 February 2015. Further, it is my understanding that the cost of
the sale of the assets has been agreed at R200 000 000.00 (two hundred
million rand) excluding VAT. That is the final cost which the parties have
agreed to and amending the clause to no less that R200 000 000.00 does
not reflect the true position.

With respect to clause 46.9, this is a new MSA and all the terms shall be re-
negotiated, as we have been doing over the past few months. The Parties
will decide as when they meet to implement the provisions of clause 46.9
how they wish to proceed regarding Meotel’s occupation of Transnet
Property.

| have been instructed to advise you that all pre-approvals of the MSA have
been done and it is not Transnet’s intention to delay the process by
amending the MSA and trying to procure the approvals again.

Kind regards,
<image001.png>

From: Clara Motlana <Clara. Motlana@neotel.co.za>

Date: Friday 05 December 2014 at 5:08 PM

To: Basetsana Molebatsi <basetsana@hnmatiorneys.co.za>, Martin
Lotz Transnet Corporate JHB <Martin.Lotz@transnet.net>,
"Macdonald.Maluleke@transnet.net"

<Macdonald.Maluleke @transnet.net>, Gerrie van_der_Westhuizen
Transnet Corporate JHB <Gerrie.van der westhuizen@transnet.net>,
Yogesh Bhika <Yogesh.Bhika@ neotel.co.za>

Cc: Thoriso Monare <thoriso.monare@transnet.net>, Thabiso Mhlanga
<thabiso@hnmattorneys.co.za>, Karen Ferreira Transnet Freight Rail

JHB <Karen.Ferreira@transnet.net>, Jack Matthews
<Jack.Matthews@gartner.co.za>, Loyiso Mngandi Transnet Corporate

JHB <Loviso.Mnaandi@transnet.net>, Francois Van Der Merwe
<Francois.VanDerMerwe @neotel.co.za>, Abid Qadiri
<Abid.Qadiri@neotel.co.za>, Ndiphiwe Silinga Transnet Corporate JHB

6
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<Ndiphiwe.Silinga@transnet.net>
Subject: RE: Transnet Network MSA Final 05-12-2014

Dear Base,

1. We proposed wording to clauses 20 and 25 earlier today. You
then sent us a finalised and ready for signature agreement with
further changes to these clauses. Such changes have not been
agreed to.

2. With regards to changes to clause 46.9, upon receipt of
Attachments E1 and E2 from Transnet, which we have
subsequently sent back to Transnet earlier, there were sites
listed where rental has already been agreed between the
parties, hence the amendments to the ¢lause to address the
situation. In addition we merely wanted to create a mechanism
to create any future disputes that may arise regarding what
“market related” refers to by making reference to an
independent estate agent,

Regards,

Clara

From: Basetsana Molebatsi [mailto:basetsana@hnmattorneys.co.za)
Sent: 05 December 2014 05:01 PM

To: Clara Motlana; Martin Lotz Transnet Corporate JHB;
Macdonald.Maluleke@transnet.net; Gerrie van_der_Westhuizen
Transnet Corporate JHB; Yogesh Bhika

Cc: Thoriso Monare; Thabiso Mhlanga; Karen Ferreira Transnet Freight
Rail JHB; Jack Matthews; Loyiso Mngandi Transnet Corporate JHB;
Francois Van Der Merwe; Abid Qadiri; Ndiphiwe Silinga Transnet
Corporate JHB

Subject: Re: Transnet Network MSA Final 05-12-2014

Dear Clara,

I have been instructed to advise you that the M5A has been finalised and as
such we will not be making further amendments. The only cutstanding
item on the table is the Financial and Parent Company Guarantee which we
are trying to finalise this evening.

Kind regards,
<image00l.png>

From: Clara Motlana <Clara.Motlana@ neotel.co.za>

Date: Friday O5 December 2014 at 4:35 PM

To: Basetsana Molebatsi <basetsana@hnmattorneys.cc.za>, Martin
Lotz Transnet Corporate JHB <Martin.Lotz@transnet.net>,
"Macdeonald.Maluleke@transnet.net"

<Macdonald. Maluleke @transnet.net>, Gerrie van_der_Westhuizen

Transnet Corporate JHB <Gerrie.van der westhuizen@transnet.nets,

Yogesh Bhika <Yogesh.Bhika@ neotel.co.za>
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Cc: Thoriso Monare <thoriso.monare@ transnet.net>, Thabiso Mhlanga
<thabiso@hnmattorneys.co.za>, Karen Ferreira Transnet Freight Rail
JHB <Karen.Ferreira@transnet.net>, fack Matthews
<Jack.Matthews@gartner.co.za>, Loyiso Mngandi Transnet Corporate
JHB <Loviso. Mngandi@transnet.net>, Francois Van Der Merwe
<Franceis.VanDerMerwe@neotel.co.za>, Abid Qadiri
<Abid.Qadiri@neotel.co.za>»

Subject: RE: Transnet Network MSA Final 05-12-2014

Hi Base,

1. We note the changes you have effected to clause 20.1.4 and
we accept same.

2. We would like to revise clause 25.4 as follows:

“It Is recorded that as part of the Transition Services, the Parties
have agreed in good faith to conclude a sale of asset agreement
by 31 January 2015, but under circumstances later than 28
February 2015 for the sale of fixed assets owned by the Service
Provider and used exclusively to provide Services to Transnet
and physically held within Transnet premises subject to certain
mutually agreed exclusions for an amount of R200 000 000.00
{two hundred million rand) excluding VAT. Transnet may also
procure customer premises equipment leased from the Service
Provider at a cost equal to the value of all outstanding
payments due for the lease residual period.”

3. The following has been suggested by our facilities team, to
close the loop in the event that 1. the parties can’t agree on
market related rates and 2. in the circumstances where there is
currently an agreed rate;

46.9 Use of Transnet Facilities

46.9.1 Transnet shall, where possible make the necessary office space,
storage space, office equipment and assets installed or
operated on Transnet premises {the "Transnet Facilities”)
available to the Service Provider for performing the Services at
all Transnet Sites and/or for the placement of Service Provider
Equipment, (or Transnet Owned Equipment and Transnet
Leased Equipment, as the case may be), required by the Service
Provider in providing the Services throughout the Term subjact
to the availability of such Transnet Facilities.

46.9.2 The Parties agree that no rental shall be payable by the Service
Provider to Transnet or its Affiliates in respect of the Transnet
Facilities where the Service Provider is using the Transnet
Facilities to provide the Services exclusively to Transnet. Such
Transnet Facilities as at the Effective Date are listed in
Attachment E1.

46.9.3 Where the Service Provider is occupying Transnet Facilities not
for the exclusive use of providing the Services (in a multi-
tenanted environment}, the Service Provider will be liable for

8
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market related rental for use of such Transnet Facilities. The list
of the Transnet Facilities not exclusively used for the provision
of the Services is contained in Attachment E2. In this instance
where the Transnet Facilities is occupied by either Transnet or
another service provider, the market related rent payable by
the Service Provider shall be pro-rated accordingly.

456.9.4 The Parties agree to enter into lease agreements by no later
than 3 {three} months from Effective Date, or the date of
occupation of such Transnet Facilities in the event that such
occupation takes place after the stipulated period of 3 (three)
months from Effective Date, to set out terms and conditions of
the use of Transnet Facilities by the Service Provider with
respect to Attachments E1 and E2 for the duration of the Term,
as determined in accordance with clause 46.9.5. In the event
that the Parties fail to conclude such lease agreements within
the time stipulated above, Neotel shall remain Jiable to pay
market related rental to Transnet for the Transnet Facilities in
Attachment E2 from the Effective Dateas determined in
accardance with clause 46.9.5 and Transnet shall not be
entitled to prevent the Service Provider from gaining access to
the Transnet Facilities in question. In terms of clause 46.9.2
above, no rental is payable for Transnet Facilities in Attachment
E1 irrespective of the conclusion of lease agreements for
Transnet Facilities in Attachment E1.

46.9.5 For the purposes of this clause 46.9, the market related rental

payable for the Transnet Facilities listed in Attachment E2 shali be

determined havingregard-to+teraliaas follows:

46.9.5.1 in the event that the Service Provider and Transnhet have an
existing agreement regarding the rental payable for the Transnet
Facilities in question, the market related rate shall be the value of the
agreed rental amount plus CP;

46.9.5.24in the event that the Service Provider and Transhet do not
have an existing agreement regarding the rental payable for the
Transnet Facilities in question,the market related rate shall the amount
that would be paid for rental of similar property in the same condition
and in the same area. If the Parties are not able to agree an the value of
such rental, the market related rate shalif be the determined by an
estate agent or estate agents agreed on by the Parties or, should the
Parties fail to agree on an arbitrator within 10 (ten) days after such
determination has been demanded, the estate agent shall be
nominated by the Estate Agency Affairs Board of South Africa ; and
46.9.5.32 calculated as a percentage of the portion of the Transnet
Facility being utilized by Neotel in relation the total extent of such
Transnet Facility.

Regards,

Clara
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From: Basetsana Molebatsi [mailto:basetsana@hnmattorneys.co.za]
Sent: 05 December 2014 02:20 PM

To: Martin Lotz Transnet Corporate JHB;
Macdonald.Maluleke@transnet.net; Gerrie van_der_Westhuizen
Transnet Corporate JHB; Yogesh Bhika; Clara Motlana

Cc: Thoriso Monare; Thabiso Mhlanga; Karen Ferreira Transnet Freight
Rail JHB; Jack Matthews; Loyiso Mngandi Transnet Corporate JHB;
Francois Van Der Merwe; Abid Qadiri

Subject: Transnet Network MSA Final 05-12-2014

Importance: High

Dear Ali,

Please find attached hereto the final MSA ready for execution.

Kind regards,
<image001.png>

From: Suzanne ODonnell <suzanne® hnmattomeys.co.za»
Date: Friday 05 December 2014 at 2:16 PM

To: Basetsana Molebatsi <basetsana@hnmattorneys.co.za>
Subject: Transnet Network MSA Final 05-12-2014

This email and attachments are confidential and may be legally privileged
or otherwise exempt from disclosure. If you are not the intended recipient,
any unauthorised use, dissemination, distribution or reproduction of this
message is strictly prohibited. If this e-mail is received in error, please
delete immediately from your system along with any of its attachments.

fa]] itor to B-BBEE

This email and attachments are confidential and may be legally
privileged or otherwise exempt from disclosure. If you are not the
intended recipient, any unauthorised use, dissemination,
distribution or reproduction of this message is strictly prohibited.
If this e-mail is received in error, please delete immediately from
your system along with any of its attachments.

Lo {{ k

This email and attachments are confidential and may be legally
privileged or otherwise exempt from disclosure. If you are not the
intended recipient, any unauthorised use, dissemination,

10
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distribution or reproduction of this message is strictly prohibited.
If this e-mail is received in error, please delete immediately from
your system along with any of its attachments.

Neotel is a level 3 contiibutor to B-BBEE

This email and attachments are confidential and may be legally
privileged or otherwise exempt from disclosure. If you are not the
intended recipient, any unauthorised use, dissemination,
distribution or reproduction of this message is strictly prohibited.
If this e-mail is received in error, please delete immediately from
your system along with any of its aftachments.

Neote! is a level 3 contributor to B-BBEE

This email and attachments are confidential and may be legally privileged or otherwise exempt
from disclosure. If you are not the intended recipient, any unauthorised use, dissemination, -
distribution or reproduction of this message is strictly prohibited. If this e-mail is received in
error, please delete immediately from your system along with any of its attachments.

Neo vel 3 ¢ SEE
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Neotel
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wiEtsiness Consultancy Agreement
Between
Neotel {Pty) Ltd

a company duly registered under the company laws of the Republic of South Africa having registration
number.2004/004816/07, and having its principle place of business at 44 Old Pretoria Main Road,
“»] Midrand, Gauteng.

(“Neatst”)

———— 5 Y SN i

= _f‘:\\\'rb?iilx;(my) Lid

o \\ e a
a company duly reglstered unde%e af ,fﬁ\\\;:k?é%tﬁe‘;ﬂgpubtlc of South Africa having registration
number 2012/176951/07 and having its ‘of.business at 192 Springbok Street, Wienda Park,
Pretoria, Gauteng. e

,

WHEREAS \\§\ '

3. Neote! provides the Neotal Services, '
TN o

kS i =i
b. Neotel requires the assistance of the Consultant with certain actlvill&q*~\ wili*-lég\d: o the

"‘-... i =’\‘\‘ :
conclusion of business transactions with various organizations eountrywi&é:_\\;}“:;\
c. Neotel and the Consuitant wish to record the terms and conditions which ﬁl‘lti‘gg\v__am the

relationship between the Parties. \‘::

WHEREBY THE PARTIES AGREE AS FOLLOWS:

1. INTERPRETATION
1.1, inthis Agreement -
1.1.1.  clause headings are for convenience and are not to be used in its intsrpretation.

1.4.2. The words “include® and “including® mean “include without limitation" and “inciuding
without limitation®. The use of the words “include’ and “including® followed by &
specific example or examples shall not be construed as limiting the meaning of the

general wording preceding it.
PPROVED AS TO FORM /éf p
. FOR SIGNATURE -l

By: E‘/ =l M!L%?/f

e

Signatre: 70 —————""

Date: Ed :'r;/‘a'_éz% - -
S ' El
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Neotel

1.1.3. Where figures are referred to in numerals and in words, if there is any conflict between
the two, the words shall prevail.

1.1.4. Any substaniive provision, notwithslanding that it is only & definition In this Agreemant,
conferring rights or Imposing obligations on a Pasty, shall be given effect to as if it
were a substantive provision in the body of this Agresment.

1.1.6.  Unless the context indicates a contrary intention an expression which denotes -
1.1.6.1.  any gender includas the other genders;
1.1.5.2. anatural person includes a juristic person and vice versa; and
1.1.5.3. the singular includes the plural and vice versa.

In this Agreement the following expressions bear the meanings assigned to them below and
cognale expressians bear corresponding meanings -

1.2.1. “Affiliate” means, with respect to either Party, any other entity which is a subsidiary or
a holding company of such Party. In regard to this definition the terms *subsidiary* and
“holding company" shall have the meaning assigned thersto in Section 1 of the
Companles Act No. 71 of 2008, but shall include any foreign entity which, had it been
registered in terms of that Act, would fall within the ambit of such term:

1.2.2. "Agreement” means this New Business Consultancy Agreement and the Annexes
and Schedules, if applicable, hersto;

1.23. “Business Day" means any day other than Saturday, Sunday or a public holiday
officially recognized as stch In tha Republic of South Africa;

1.24. "Commencement Date® means 12 December 2014, notwithsianding the date that this
Agreement is signed by the Party signing last in time; :

1.2.5. “Consultancy Bervices” means the consuitaricy services to be rendered by the
Consultant for the Project as set out in clause 4 of this Agreement; and

1.2.6. "Customer™ means the sntity set out in clause 4 of this Agresment;
1.2.7. “Fee"means the amounts referrad to in clause 6;
1.28. ‘“intellectual Property Rights® means and includes:

1.2.8.1. rights in and n relation to any invention (whether or not patented), patent,
design, trade mark{wheiher or not registered), trade or business name
(Including all goodwill associated with any trade mark, or any trade or
business name}, copyright, databass, domain name, circuit topography
design, and/ar utiiity model, and including the bensfit of all registrations or
applications to register and the right to apply for registration of any of tha
foregoing items end afl rights In the nature of any of the foregoing items,
each for their full term (including any sexiensions or renewals thereof) and
wherever in the world enforceable; and

1.2.8.2. all other intelloctual property rights and forms of protection of a simifar nature
or having equivalent or similar effect and which may subsist anywhera in the
world; .

1.2.9. "Neotel Services” means those sefvices provided by Neotel to various customers in
the course of ordinary business as may be developed, supplemsnted, enhanced,
modified, replaced or discontinued in Neotsl's sole discretion from time to time;
4 N
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1.2.10, “Ovder” means an order, duly completed and signed by a Customer, in respect of the
Neotel Services, which Is aitached to a velid services agreement {entared imto
between Neotel and the Customer) which references the applicable Project;

1.2.11. *Parties® means collectively, the parties 1o the Agresment, as are defined on page 1
of this Agreement; and "Party” shall mean either one of them; and

1.2.12. "Projeot’ means as defined in clause 4, in respect of which Neotel requires the
Consultant to provide the Consultancy Services.

2. ENGAGEMENT FOR SERVICES

21,

2.2,

23.

24,

25

Nectel may, In its sole discretion, engage the Consultant, on a non-exclusive basis, to provide
Consultancy Servicas for Projects described in this Agreement.

Notwithstanding the completion of any Schedule, Neote| shall, at ail times, be entitied sither
itself or through other consultanis (and/or agents) to solich Orders from customers (inciuding
potential Customars) for Neots) Services.

The Consultant shall perform the Consultancy Services itssif and shall not be entitled to
appoint sub-consultants to pravide the Consultancy Services,

Nectel reserves the right to modify or discontinue all or any portion of the Neote! Services at
any time upon 90 (ninety) days written notice o the Consultant, without Neots! incurring any
liability o the Consultant.

Apart from the terms and conditions of this agreement, Neotel shall not be liable fer a Fee in
refation to any Project unless a Scheduie has been sxecuted. The Fee shall be specific to a
Project and related Customer identified in a Schedule. Any work undertaken by the Consultant
which is not set forth in an executed Schedute shali be at the Consuliant's risk and cost.

DURATION

3.1.

3.2,

3.3.

This Agresmant shall come Into effect on the Commancement Date and shall remain in force
until terminated in accordance with the terms hereof,

Either Party may terminate this Agreement on 60 (gixty) days written notice to the other Party
without the obligation to formulate or fumish written reasons ta the other Party, In the event
that there Is a signed Schedule for a Project at the time of the termination notice and an Order
is not recelved by Neotel during the sixty (E0) day notice pericd, neither party shafl have any
further cbiigations to the other Party in relafion to such Project.

Neotel shail be obliged to comply with ai payment cbligations in relation to Fees in
accordance with clauses 6 and 7 for fulfiiment of the Consultancy Servicas by the Consultant,

CONSULTANCY SERVICES

4.1.

4.2

Tha Consultant undertakes to facitate the successful conclusion of the Asset Sale referred to
in the Master Services Agresmant concluded between Neotel and Transnst SOC Limited
(Transnet),

For the purposes of this Agreemeant:

a. *CUSTOMER" means: Transnet SOC Limited:

b. “PROJECT" means: the succassiul conclusion and signature of the asset sate forming part

ci

of the MSA concluded bstwean Naotel and Transnet SOC Uimited.

i':l,ﬁ Bob
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. “NEOTEL REPRESENTATIVE” means Francois van der Merwe

5. WARRANTIES REGARDING THE PERFORMANCE OF
SERVICES

£.1.  Throughout the period of the Agreement, the Consultant warrants that i will:

S.1.1. work in & manner that wil) reflect favourably on and promote the good name and
reputation of Neotel and observe the highest standards of integrity and fair dsaling
with the public and not do anything which wil adversely atfect Neatef;

£.1.2. not make any faise or misleading misrepresentations or engage in any unauthorised
or lllegal (under any applicabls law) acts; '

5.1.3. adhere to applicable laws and obtain such permissions and approvals necessary for it
to undertake the Consultancy Services; and

5.1.4. not sign or execute documents, nor make any representation or warranty refating to
the Neotel Services.

5.2, The Consultant shall be solely responsible for all expenses incumred by #t In connection with
this Agraement, including staff costs, office and travelling expenses,

8.3.  In canying out the Consultancy Services under this Agreement, the Consuitant wil lisise with
the representative of Nootel (the *"Neotel Representative”).

5.4. Subject to the terms of this Agresment, Neots! will, in its sole discration, grant the Consultant
access to various aspects of Neotel’s business which Neotel balieves to be necessary for the
Consultant to canry out the Consultancy Services,

5.5. The Consultant warrants that, at il times, in undertaking the Consultancy Services under this
Agraement, it shall

5.6.1. diligently provide the Consultancy Services, to the best of ite skills, abiiity, knowladge
and expertise and shall at alt times conduct itself with integrity with regard to or In
connection wiih the Consultancy Setvices and any matter or thing in connaction with
this Agreement.

5.5.2. comply with the instructions of the Neotet Representative;
5.5.3. conduct itself in & mammer thet is not illegal or fraudulent; and

55.4. comply with Neotel's govemance and compliance requirements, included but not
limited to US Sarbanss-Oxley Act of 2002 and King I as Neotel may request from
time fo time and agrees fo provide its full co-operation and assistance (including with
disclosing all relevant information and data) to Neotel in any related audit exercise
which Neotel may undertake,

5.8. The Consuliant indemnifies and holds Neotel hammless from any and ail losses arising from, or
in connaction with any claim or action arising from the Consultant's failure to comply with the
terms of this clause 0.

6. FEES

8.1, For salisfactory performance of the Consultancy Services in accordance with the terms and
conditions of the Agreement, Neotel shall pay to the Consultant the Fees as foliows:

6.1.1. For the successful implementation and finalization of an operationa!l agresment
relating to the future maintenance, insurance and operating of the Assets bought by
Transnet ¥ Ne/oyl, a full and final once cf fee of R25 000 000.00 (Twenty Five Million
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Rand), payable 30 days aiter signature of the Operafional Agreement between Neotel
and Transnet SOC Limited curreritly anticipated for 18 March 2015 or any other later
date agreed by the Neotsl and Transhet SOC Limited;

6.1.2. The Fees contemplated in 8.1 above are excluding VAT.

8.2, The work is to be carried out on a pure risk basis and the Consultant shall not bill for any time
and material nor any out of pocket expenses.

6.3. Notably, the Fees referred to above in this clause 6 is success fee commission payable
because of the assistance and expertise provided by Consultent enabling Neotel to successfully
close the Project which Project is currently agreed to be lost business as confirmed by bath
Neotel and Transnet SOC Limited.

6.4. For the avoidance of any doubt whatsosver, satistactory performance of the Consultancy
Services shall be evidenced by the following:

8.4.1. Successful conclusion and signature of an agreement giving effect to the sale of
assels as contemplated in the Master Services Agreemeant concluded between Neotel
and Transnst SOC on or before 19 December 2014, and

6.4.2. Confirmation and agreement of related asset sale and the conclusion of an operational
agresment in this regard by no later than 18 March 2015,

6.5.  Notwithstanding the remaining provisions of this Agreement, the Consultant shall only become
eniitied to a Fee upon payment by Transnet SOC Limited to Neotel of the upfront payments
agreed to in the Master Services Agreement.

. PAYMENT OF FEES

7.1.  The Consultant wil invoice Neote! for Consuitancy Services renderad on complstion of the
above set out in clauses 6.

7.2.  Spaciiically payment for the asset sale contemplated in clause 6 abovs shall be made 30 days

after the Operational Agrsement between Neotel and Transnet SOC Limited has been eigned
by both parties — cumently anticipsted for 18 March 2015 but which may be extsnded by
agreement of both Neotel and Transnet SOC Limited, in which event, the payment date for
fees dus to Consuftant will be extended by 30 days accordingly.

7.3.  Payment to the Consultant of the Fee shall constitute the entire and sole liability of Neotel for
performance under this Agreement. The Consultant shali not be entifled to any additional fee
or other compensation for any Meote! business facilitated through the services of the
Consultant unless axpressly agreed in wiiting to the contrary. Neotel shall not be liabie for any
expenses ot ¢osts incured incidental to performance of this Agreement.

. INDEPENDENT OPERATIVE

8.1. For the avoidance of doubt, it is expressly agreed and declared that, in performing the
Consultancy Sesvices, tha Consultart s anh independemt operative and not a legal
representative, franchisee, servant, an employes or agent of Neotel. The Parties warrant and
acknowledge that the relationship between them Is not in the nature of a partership or
franchise relationship and that neither Party is in any manner entitled fo make of enter intoe

binding agreements of any nature on behalf of the other Party. Save as spacifically herein
contemplated —

8.2. the Consultant shall have ho authority to assume any obligation of any kind on behalt of

Neotei or to bind or commit Neotel in any way. /%/
’ '
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8.8

84.

8.5.

Itis specifically recordad that-

8.3.1. the Consultant has an existing, established business of its own, which business is
entirely associated with the Consultant’s own brand, trade marks and advertising; and

83.2. the Consultant currently or will in the future, sells, markets, promotes and distribuies
the products and seivices of other parties, which products and services will be

associated with the brand names and trade marks of such parfies, and are in no way
finked to Neotsl.

Tie Parties agree that Neote! -

8.4.1. has not charged, nor has it been paid any congideration or fee to enter info this
Agresment with the Consultant, and will not receive any such considaration or fee for
the sate/promotion of its Serviced by the Consultant; and

8.4.2, is not by this Agreement or at all, granting the Consultant the right o carry on a
business or extending the right to carry on the Naotel business to the Consultant.

The Consuliant shall have no authority or power to enter inlo any agreement ot incur

cbligations on Neotel's behalf or commit Neotel in any way and the Consultant shall not hold
itself out as having any such power or suthority.

9. AVARABILITY

Owing to the nature of the Consultancy Services, the Consuitant agress to be avallable to Neots! for
performance of the Consuliancy Services during all reasonable working hours as and when
requested by Neocte! provided that sufficient notice is given to the Consuliant. The Consuitant
undertakes to notify Neote! of its avallability or non-availability, as the case may be, for any mesting
within 6 (five) Business Days of receiving written notification thereof.

10. STATUTORY OBLIGATIONS

1001‘

i0.2.

Without prejudice fo its other obligations or responsibilities, the Consultant warranis that the
Consultancy Services providsd under this Agteement shall be executed In all respacis in
accordancs with all refevant requirements of any statute, statutory rule or order or other
instrument having the force of law, all nies or instructions relating to safety, all rules,
principles, codes of conduct and ethics, standards and customs applicable fo persons
undertaking the activities of an independent sales consultard, as the case may be, and all
reasonable requirements of Neotel,

The Consultant hereby undertakes that, in the provision of the Consultancy Services, and in all
of its engagements with Gustomers or prospective customers, it will (to the extent relevant)
comply with the provisions of the Consumer Protaction Act 88 of 2008 and any Regulations
imposed thereunder, and further indemnifiss Neotel against any claims or damages arising out
of the Consultant’s fallure to comply with this clause 10.2.

11. CONFIDENTIAL INFORMATION

11.1.

“Confidential Information” means thet information disclosed to or obtained by the Consultant
which relates to Neotel and/or its Affifiates products, services, data, staff, agreements to which
the disclosing Party is a pasty, affairs or methods of doing business (including member
records, trade secrets and information of commercial valus such as the identity of existing or
prospactive customers and/or Cusfomers) or any research or development matters or
activities. It shall also mean all items prepared for or submitted to Neotsl in connection with

B s, -~z A e S G\]\]VDW'499

il

Neaotel

work performed under this Agreernent. %/ /f
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11.2,
1.3

11.4.

11.5.

The Constdtant acknowiedges that the Confidential Information is propristary io Neotel,

The Consuitant agrees to hold all such Confidential Information in trust and confidence for
Neotel and not to use such Confidential Information ather than for the banefit of Neotel, Except
as may be authorised by Neotel in writing, the Consultant agrees -

11.3.1. not 1o utilise, employ, sxploit or In any other manner whatsoever use the Confidential
Information for any purpose whetsoever; or

11.3.2. not to discloge any such Confidential Information by publication or otherwiss for any
feason or purpose whatsoever; and

11.3.3. 1o restiict the dissemination of the Confidential Information to only those of kts staff
who are actively involved in activities for which use of Confidential Information is
authorised and then only on a “need to know” basis and the Consultant shall initiate,
maintain and monitor internal security procedurea reasonably acceptabia to Neotel to
prevent unauthorised disciosure by its staff,

Toe Consuitant shal procure that its staif who have access to the Confidential Information
agree in writing to be bound by and to comply with the provisions of this clause 11.

Upon termination or expiration of this Agreament, the Consultant shall return to Neote! all
materials and items including but not limited to papers, documents, tapes or other media
which contaln any such Confidential Information, In the event of loss of any item centaining
such Confidential information, the Consultant shall promptly notify Neotel of such loss in
writing. The Consultant shall keep all materials and kems containing Contidentlal information
safe and secure at all times unti such materials and Htems are returned to Neots),
Furthermors, the Consultart shall disclose such material under this Agresment only to those
persons of Neotel whom Neotel has identified to the Consultant as an authorised recipient of
such material and items,

12. TERMINATION

12.1.

12.2.

Termination for cause

Without prejudice to any rights and remediss that may have accrued, either Party may
terminate this Agreement with immediate effect upon written notice if the other Party:

12.1.1. ceases to trade {either in whole, or as to any part involved in the performance of this
Agreemant);

12.1.2. becomes insolvent, has a recelver, administrative receiver, administrator or manager
appointed of the whole or any part of its assets or business; or

12.1.3. makes any composition or arrangement with its creditors, takes or suffers any similar
action in consequance of debt, is unable to pay its debts under any applicabie law
refating to bankruptcy or tha rslisf of debtors.

Breach

12.2.1. Either Party shall be entitied to terminate this Agreement in the event of the other
Party committing a material breach of any of the terms of the Agreement and failing to
remedy such braach within a petiod of 14 {fourteen) days after raceipt of written notice
drawing iis attention to the breach and demanding that it be remedied.

12.2.2. For the purposes of clause 12.2.1, failute to comply with the terms of clause 0 and the
oecurrance of any of the events listed in clause Berorl-Roferanse-seutss.not found.+

shalt constitute a material breach of this Agreement. % 7
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13. DISPUTE RESOLUTION

13.1.

13.2,

13.3.

In the event of any dispute arising between the Parlies under this Agresment, the Parties will
act in good faith to attempt to seitle the dispute through discussions between their respective
senior representatives within 30 (thitty) days of & sither Party giving the ather Parly notice of
the issue in dispute.

Any dispute which cannot be resoived by the Parties within the 30 (thirty) day period, as
provided in this clause 12, shajl on wiitten demand by either Party to the dispute be submitted
to arbilration at the Arbitration Foundation of Southern Aftica ("AFSA"). The arbitrations shall
be held at Johannesburg, in the English language by a single arbitraior appointed by the
AFSA, In accardance with the AFSA Rules. The dacision of the arbitrator shall be binding on
the Parlles after the expiry of the period of 20 {twenty) days from the date of the arbitrator's
ruling if no appeal has been lodged by any Party or upon the issue of determination by the
appeal pane), as the case may be. Any appeal shall also be dealt with in accordance with the
AFSA rules, by a panel of 3 {ihree) arbitrators appointed by AFSA. A dedision, which becomes

final and binding in terms of this clause 13.2, may be made an order of court at the instanca of
either Parly. ;

Notwithstanding the provisions of this dlause 12, either Party shall have the right to sesk
interim relief from any court of compatent jurisdiction,

14. LIMITATION OF LIABILITY
Eave for a breach of any warranties contained in this Agreement

14.1.

14.2,

neither Party shall be ligble to the other Party, its employess, agents or sub-contractors or any
third parly for any consequential, indirect, punitive, speclal or incidental loss or damage
howsoever arising which shall include but shall not be limited o loss of property or loss of
profit, business, goodwill, revenue ot anticipated savings or any coste, claims or demands of
whatsoever nature and howsoever arising, whether out of breach of express or implied
warranty, breach of contract, misrepresentation, negligence, strict liability, in dslict or
otherwise, whether asserted against that Parly by any third party and whether based on or in
relation to this Agreement, any Services performed or undertaken under or In connection with
this Agreement, the rendering or non-rendering of the Services, their withdrawal or
suspension, or otherwise; and

without in any way limiting or derogating from the above provisions, the Parties agree that the
total amount of Neotel's fiability arising out of the performance of its obligations under and in
terms of this Agreement and whether in contract, delict, breach of statutory duty or otherwise,
shall be limited to the totat amount to be peid to the Consultant under this Agreement, in a 12
(twelvs) month period.

15. BREACH

5.1,

15.2.

In the event that either Party defaults In the performance of any of its duties or obligations
under this Agreement and does not cure such default within 7 (seven) business days after
being given written notice of such default, then the Party not In default may terminate this
Agreement forthwith by giving written notice to the defaulting Party to this effect.

The Consultant indsmnifies and holds harmless Neotel egainst alf costs and expsnses that
Neotel may incur as a result of the Censultant's failure to comply with the terms of this

Agreemsnt, % /(
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16. INTELLECTUAL PROPERTY RIGHTS

16.1.  Neotel retains alt right, iitle and Iinterest in and to the Neotel Intalleciual Property Rights. As of
the Commencement Date, the Consultant is granted a non-exclusive ligense for the continued
duration of this Agreement to perform any lawful act in respect of the Neotel intellectual
Property Rights for the sole purpose of providing the Consultancy Services to Nectel pursuant
to this Agreement. The Consuftant shall not be permitted to use the Neote! Intellectual
Property Rights for the bensfit of any entitias other than Neotel without the written consent of
Neotel, which may be withheld at Neotel's sole discration, The Consultant shall cease akl use
of the Neotel intellectual Property Rights es of tha termination or expiration date of this
Agresment, or the date of completion of the Consultancy Services, whichever is the earller,

16.2. Nothing contained in this Agreement shall be construed to confer or be deemed to confer on
efther party the Intellectual Property Rights of the other Party.

16.3. The Consultant indemnifies Neotel against all claims, actions, damages, Eabllities, costs and
expenses, including reasonable attomey’s fees and expenses, arising out of any claims of
infringement of any (i) Neotel Intellsctual Property Rights; and/or (ii) patent, trade secret,
copyright, trademark, service mark, trade name or similar proprietary right of any third party,
which claim arises directly or indirectly out of the infringement by the Consuitant of the
inteflectual Property Rights of Neotel.

17. ADVERTISING AND MARKETING:

17.1.  The Consultant shall not make or isgus any formal or informal announcement, advertisement
or statement to the press in connection with the Agreement or otherwise disclose the

existence of the Agresment or the subject matter thereof to any other person without the prior
wriiten consent of Neotel.

17.2. Neotel shall be entitled, in its sole discretion, o make or issue any formal or informa
announcement, advertisement or statement to the press in connection with the Agreement and
to discloge the existence of the Agreement or the subject matter theraof to any other person,

18. CESSION AND ASSIGNMENT

18.1. Subject to clause 18.2, no rights, duties or liabilities under this Agreement may be ceded,
assigned, transfesred, conveyed or otherwise disposed of by either Party without the prior
written consent of the other Party, which consent shall not be unreasonably withheld.

18.2. Noiwithstanding the provisions of clause 18.1, Neotal is entitled to cede, iransfer and make
over its right, title and interest In and to any and all debis and receivables due and/or payable
to Neoctael under this Agreement, bath future and present arising under this Agreement, as
security or atherwise. The Consultant hereby recognises end consents to such cession and/or
transfer (including any splitting of claims that may arise) and agrees that the prohibitions of
clause 18.1 shall not apply to any such cession and/or transfer,

19. GENERAL

19.1. Save where expressly provided for In writing and signed by Neatet and the Consultant, this
Agreement embodies and sets forth the entire agreement and understanding of the partfles
and supersades all prior orat and written agreemsnts, undersiandings or arrangements
refating to the subject matter of this Agreement. No Party shall be entitied {o rely on any
agreement, understanding, arrangement, promise, térm, concition or abligation, oral or written,
exprassed or implied other than those expressly set forth in this Agreement. 4« /
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19.2.

12.3,

10.4,

19.5.

19.6.

19.7.

19.8.

19.9,

19.10.

19.11.

19.12.

This Agreement shall not be amended, modified, varied or supplemented except in writing
signed by Naotal arxi the Consultant,

No failure or delay on the part of either Party hereto, to exercise any right or remedy under this
Agreement shall be construed as or operate as a waiver thereof, nor shall any single or pariial
axerciee of any right or remedy, as the case may be.

Neither Party shall assign or charge their respactive rights hereunder or purport to do the
same nor transfer, make over or subcontract or purport to transfer, make over or subcontract
the parformance of their respective obfigations hereunder or any part thereof without the prior
cansent in writing of the other.

i any provision of this Agreement is declared invalid by any court or fributal of compatent
jurisdiction, then such provisions shall be deemed automatically adjusted to corform to the
requirements of validity as declared at such time and, as 30 adjusted, shall be deemed a
provision of this Agresment as though originally includad herein. In the event that the provision
invalldated is of such a nature that it cannot be adjusted, the provision shall be deemed
deleted from this Agreement as though the provisicn has never bean included hersin. In sither
case, the remaining provisions of this Agreement shell remain in effact.

Any notices to bs given by either Party to the other in terms of this Agraement shall be sent to

the addresses on the cover page of this Agreement, which the parties choose as their
domicilium cltandl et executandi.

Either Parly shall be entitled to change its address upon written notice to the other Party to be
effective 10 days affer posting of same.

Any notice required to be given hereunder shall be in writing and shall be given by delivering
the.same by hand at or by sending the same prapaid first class recorded delivety post or other
fast postal or courier service. Any such notice given as aforasaid shall be deemed to have
been given or received at the time of delivary (if delivered by hand ot courler) or when signed
for (if sent by post). In providing the fact of digpaich by post it shail be sufficient to show that
the envelape contalning the notice was propetly addressed, stamped and posted, and delivery
recorded by the recipient’s signature,

Clause headings are inserted for ease of referance and shall be ignored in interprating or
construing this Agreement.

The nute of construction that a contract shall be interprsted against the Party responsible for
the drafting or preparation of the contract shall not apply.

This Agreement shall be governed and construed in accordance with the laws of South Africa
and the parties hereto hereby submit to the jurisdiction of the South African courts.

The expiration or termination of this Agreement shall not affect such of the provisions of this
Agresment as expressly provide that they will operate after any such expiration or termination,
or which of necessily must continue to have effect after such expiration or termination,
notwithstanding that the clauses themselvas do not expressly provide for this.

7
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SIGNED at fhs v on ‘ q 2015,
For and on behalf of
NEOTEL (PROPRIETARY) LIMITED
S;Um n., Tosaars
Name of Signatory ‘}
Designation of Signatory
SIGNED at on 2015,
For and on behalf of
HOMIX (PROPRIETARY) LIKITED
Ao,
Tavrzeue  Nasvomes
tlame of Signatory
CFD
tomia st pram e - Dasignation of Signat
HOMIY (Piy) Lid “imndls ham s
Qg 2-:}1:”739:;15? VAT 4530383159
'0 ‘"r;'rrir' 1k l Wienda Fark Canlirien
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" Fow 227 12 654 0183
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HOMIX [PTY) LTD
3 REG NO.: 2012/176951/07
192 SPRINKBOK STREET, WEIRDA PARK, PRETORIA
HOMIX P.O BOX 21369, VALHALLA, 0173
e TEL: +27 12 654 0183
APPLYING THOUGHT FAX: +27 12 554 0158
www homix.co.za
TAX INVOICE
INVOICE T VAT No.:4880263153
NEQTEL {PTY) LTD
NEO VATE PARK DATE: 2fo1f2018
44 OLD PRETORIA MAIN ROAD INVOICE NOQ: 378
MIDRAND ORDER NO:.  TN-50OC
1685 PROJECT:  MSA
CONTACT:
VAT NO:4800224465 AGC. NO: NEGO1
QTY__DESCRIPTION UNIT PRICE TOTAL
For- Master Serviess Agresment Successiul Conclusion |
Succass Fee R.38 000 000,00 R 35 0600 600,00!

SUBTOTAL R34 000 000,00
Payment 7 Days from invoice VAT R 5 040:000,00)
TOTAL R 41040000,00

ACCOUNT DETAILS:

BANK: STANDARD BANK
ACCOUNT NAME: HOMDX (PTY) LTD
ACCOUNT TYPE: CURRENT ACCOUNT
ACCOUNT NUMBER: 011853897

BRANCH NAME: - VAN DER WALT ETREET
BRANCH CODE: 10145

SR TINTELLEGT UAU bROBER 1Y & HUMAN RESOURCE CONSULTANTS 2 s
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Usiness Consultancy Agreement

Eelwsen
Neoisl (Pty) Ltd

& company duly registerad uner the company laws of the Republ of South Afica havind régistraton
+-.Tumper 2004/904619/07, end having ks principle placs of business at 44 Ofd Protort, jain Foad,
i - <ol Midrand, Gauteng. . '

(Naoter)

-

And

Tin

. G'ﬁﬁ!{P{y) Lid .
a company duly registered urider the gotngiai Jaws &F the Republic of South Africa hevin i

number 2012/176951/07 and having fs principle.plaice business at 192 Springbok Sirest, Wierda Park,
Pretoria, Gauteng, St RAPRRLR ' |

(“Conditany) - -

bt

WHEREAS
a. Neota! provides the Neote! Services, 2 i el
b. Neolel requirgs the assistance of the Gonsuitant with certain activitles that wilt f2ad. to the
conclusion of business iransactions with various organizations countrywid: - NI

¢- Neotel and the Consultant wish o record the terms and conditione whisi- Wil “govemn the
relationship betwaen the Parties. =k

WHEREBY THE PARTIES AGREE AS FOLLOWS:

1. INTERPRETATION
1.1, Inthis Agreement -
11,3, clause headings are for convenience and ara not o be used in #s interpratation,

1.1.2, The words *Include” and “ncluding® mean “include without limitation” and "Including
without limitation”. The use of the words “include’ and “including” followsd by a
specific example or examples shall not be construed as limiling the meaning of the

generad wording preceding it
APPROVED 2§ T0 FORM .
EOR SIGNATUGE 7
MEQTEL LEGAL DEPARTMENT | e 4
By "‘?’-:./ﬁ-m 2 /}7 -
Signature: 22—
bew: (7 02 2aas™
= i
= = g

-
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1.1.3. Where figures ars referred to in numerals and in words, if there Is any conflict between
the two, the wards shall prevail,

1.1.4.  Any substartive provision, notwithstanding that # is only a definition in this Agreemert,
conferring rights or imposing obligations on a Perty, shall be given sffect to as # it
were a substantive provision in the bodly of this Agreement.

1.1.5.  Unless the corfext indicates 5 contrary intention an expression which denctes -
1.1.5.1. any gender includes the other genders;
1.1.5.2. & natural person includes a junigtic person and vice versa; and
1.1.53. the singular includes the plural and vice versa,

In this Agreement the foflowing expressions. bear the meanings assigned to them beiow and
cognate expreseions bear comesponding meanings -

1.2:1. “Affiliate” means, with regpect to gither Party, any other entity which is a subsidiary or
& holding company of such Party. In regard o this definition the terms "subsidiary* and
"holding company” shall have tha. meaning assigned therets in Section 1 of the
Companies Act No. 71 of 2008, but shall include any foreign entity which, had It been
registered In terms of that Act, would fad witin the Bmbit of such term;

1.22. "Agreement” means this New Business Cohsultancy Agreement and the Annexes
and Schedules, If applicable, herato:

1.23. ‘Business Day’ means any day other than Saturday, Sunday or a public heliday
ofiicially recognized as such in tive Republic of South Africa;

124, “Commencement Date” means 12 Decembar 2014, notwithstanding the date that this
Agreement s signed by the Party signing last in time;

1.25. "Consuliancy Services® means the consullancy services to be rendered by the
Consutiant for the Project s set out in clause 4 of this Agreemant: and

1.2.6. “Customer” means the entity set out in clause 4 of this Agreement;
1.2.7. “Fee” means the amownts referred 1o in clauge 6;
1.28. “Intelloctusl Property Rights® means and includes:

1.2.8.1. rights in and in relation 1o any invention (whether or not patented), patent,
design, trade markiwhsther or pot registered), trade or business name
(incdluding all goodwill associated with any trade mark, or any trade or
business name), copyright, database, domain neme, circuit topography
design, and/or utility model, and including the benedit of all regisirations or
applications io register and the right to apply for registration of any of the
foregoing items anid all ighits in the nature of any of the foregoing items,
each for their full term (including any exiensions or renewals thereof) and
wherever in the world enforceable: and

1.2.8.2, all ciher inteliectual propeity tights end forms of protsction of a similar nature
or having equivalent or similar effect and which imay subsist anywhere in the
warld;

1.29. “List Price” means the standard published price offered by Necte) io its customers, as
may by amended af the sole discretion of Neotel from time to time;

1.210. “Mectsl Services” means those services provided by Nectel ta various customers in
the course of ardinary business as may be developed, supplemented, enhanced,
modified, replaced or discontinued in Neotel's sole tiacretion from time io time; Y
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1.2.11. "Order" means an order, duly completed and signed by a Customer, In respect of the
Neotel Services, which is attached fo a valid services sgreement {entered into
hetween Naeote! and the Customer) which references the applicable Project;

1.2,12. *Partles® means coflectively, the parties to the Agreement, as are dsfined on page 1
of this Agreement; and “Party” shall mean efther one of them; and

1.2.13. "Project” means as defined in clause 4, in respect of which Neotel requires the
Consuitant to provide the Consultancy Services,

2. ENGAGEMENT FOR SERVICES

2.1.

2.2.

2.3.

2.4,

2.5,

Neotel may, in ite sole discretion, engage the Consultant, on a non-exclusive basis, io provide
Consuitancy Services for Projects described in this Agreement,

Notwithetanding the completion of any Schedule, Neotel shall, at all times, be entitied sither
iiself or through other consultants {and/or agenis) to solicit Orders from customers (including
potential Cugtomers) for Neotel Services.

The Consultant shall perform the Consultancy Sesvices itself and shalt not be enfitled to
appoint sub-consultants to provide the Consultancy Services,

Neotel reserves the right to modify or discontinue all or any pertion of the Neote! Services at
any time upon 80 {ninety) days written rofice to the Consultant, without Neotel incurring any
fiability 10 the Consuitant,

Apart from the terms and condiions of this apgresmant, Neotel shall net be able for a Feg in
relation to any Project unless a Scheduls has been executed. The Fee shall be specific to a
Project and related Customer idewtified in 8 Schedule. Any work undertaken by the Consuliant
which is not set forth in an execuled Schedule shail be &t the Consultant's risk and cost,

3. DURATION

3.1.

3.2,

33,

This Agreement shali come into effect on the Commencement Date and shali remain in force
undit terminated in accordance with the terms hereof,

Either Party may terminate this Agreement on 60 (sixty) days written notice to the other Party
wilhout the obligation to formulate or furnish writter; reasons to the ather Party, In the event
that there is & signed Schedule for & Project at the time of the termination notice and an Order
Is not received by Neotel during the sixty (60) day notice petipd, neithar panty sheli have any
further obligations to the other Party in relation to such Project.

Neotel shall be obliged to comply with all payment obligations in relatlon o Fees in
accordance with clauses & and 7 for all Orders obtained by the Consultant prier to the effective
date of termination,

4. CONSULTANCY SERVICES

The Congsuitant agrees to undsriake to anelyse the requirements of both Neaotel and Transnet
SOC 1o find a workable solution io the impassa in negotiafions betwesn Neote!l and Trananet

4.2  Fot the purposes of this Agresment:

a ‘“CUSTOMER" means: Transnet SOC Limited;

S0C in regard fo thelr Master Services Agreement.
/ﬁ
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b. "PROJECT” means: the successful conclusion and signature of the asset sale forming part
of the MSA conciuded betweern Neotsl and Tranenst SOC Limited,

e. “NEOTEL REPRESENTATIVE” means Francois van der Marwe

5. WARRANTIES RECQARDING THE PERFORMANCE OF
SERVICES

5.1.  ‘'Threughaut the perfod of the Agreement, the Consuitant wamrants that it will

51.1. work in a manner that will reflect favourably on and promote the good name and
reputation of Neotel and observe the highest siandards of imtegrity and fair dealing
with the public ahd nét do anything which will adversely affact Neotal

6.1.2. not make any jalse or misleading misrepresentations or engage in any unauthorised
- o7 legal (under any applicabls law) ects;
§.1.3, adhere fo spplicable lavis and obtain such permissions and approvals necessary for it
o undertake the Consuliancy Seivicas; and

5.1.4. not sign or execute documents, nor make ahy rapresentation or warranty relating to
the Nente! Services.

52, The Consultant shall be eolely responsible for all expenses ineurred by it in connection with
this Agresment, including staff costs, office and travelling expenses,

53.  In carrying out the Consuliancy Services under this Agreement, the Consuhiant will lizise with
the representative of Neotel or with an altamate designated by him (the "Neof=l
Representative®).

S4. Subject to the terms of this Agresment, Neote) will, in its sole discretion, grant the Consultant
access 1o various aspecis of Nectal's business which Neotel believes to be necessary for the
Consuttant to carry cut the Consultancy Senices.

5.8, The Consultant warranis that, at all fimes, in underigking the Consubancy Services under this
Agreement, it shall

5.5.1. diligently provide the Consultancy Services, to the best of its skills, ebility, knowledga
and expertiss and shall at all times conduct Heelf with integrity with regard to or in
cennaction with the Consultancy Services and any matter or thing in connection with
this Agreement. ]

8.5.2. comply with the instructions of the Neotel Represaniative;
5.6.3. conduct itself in a manner that is not illegai or fraudutent; and

554. comply with Neotel's governance and compliance requirements, inciuded but not
Imited to US Sarbanes-Oxiay Act of 2002 and King #l as Nectel may request from
time to time and agrees to provide fts ful co-operation and assistance (inclucling with
disclosing all relevant information and data) to Neotel in any related audi exercise
which Neotel may undertske.

5.8. The Consultant indemnifies and holds Neote!l harmigss from any and all lossss arlsing from, or
in connection with any claim or action arising from the Consultant's failurs to comply with the
tems of this clause &,

Page 4 of 31X
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8. FEES

For setisfacioty performance of the Consultancy Services In-accordance with the termns and
conditions of the Agreement, Necte! shalt pay to the Consultant the Feess as follows:

6.1.

8.2,

5.3

6.4.

7.1.

7.2,

7.3,

8.1.

8.2,

8.3.

6.1.1. For the successful conclusion and

signature of the Master Services Agreement, a Fee

of 2% of tha valua of the conéract (currently at B1.8 Bilion);
8.1.2. The Fees contemplated in 8.1 above are excluding VAT,
The work is 10 be canied out on g pure risk basis and Consultant shall nat bill for any time and

tnaterial nor any out of pocket expenses.
Notably, the Fees referred to abova in cla

use 8 is succass fee commission payable because

of the assisience and expertiss providad by Consuftant enabiing Neots! to Successfully close the
Master Services Agreement currantly agisad fo be lost business as confirmed by buoth Nsotel
and Transnet SOC Limited. For the evoidance of any doubt whatscever, satistactory
Berformancs of the Consultancy Services shall be evidenced by the succsssful conclusion and
signature of & Masier Services Agreement between Neotel and Transnst SOC.

Notwithstanding the remaining provisions of this Agreament, the Consultant ¢hall only become
entitled 1o 2 Fee upon peyment by Transnet SOC Limited fo Neotel of the uptront payments
agreed to in the Master Services Agreement,

PAYMENT OF FEES

The Consultant wii invoice Neotal for Consultancy Services renderad on completion of the

above get out in clauses 6.

For the avoidance of doubt, ali amounts due and payable under this Agreement wiif be paid in
respact of the Master Servicss Agresment, after signature of the Master Services Agreement
and after mabilization fee has been received by Neotel from Transhet SOT Limited.

Paymant to the Consultant of the Fee shall constite the entire and sole lability of Neotel for
perfoimance under this Agreement. The Consuliant shalf not be entitled to any additional fee

or other compensation for any Meotel

business facliitated through the services of the

Consulfant uniess expressly agreed in writing 10 the conirary. Neotel shall not be Hable for any
expenses or costs incurred incidental to performance of this Agresment.

. INDEPENDENT OPERATIVE

For the avoidance of doubt, i Is expressly agread and declared that, in periorming the

Consultancy Services, the Consultant

is an independent operative and not & legal

fepresantative, frenchisae, servant, an employee or agent of Neotel, The Parties warrant and
acknowledge that the reiationship between thern is not in the nature of a partnership or

franchise relationship and that neither Pa

Ay is in any manner entitled to make or enter into

binding agreements of any nature on behalf of the othet Party. Bave as specifically herein

eontemplated -

the Consultant shall have no authority 10 assume any obligation of any kind on behalf of
Meotel or to bind or commit Neotei in ay way.

Itis specifically recorded that-

83.1. the Consultant has an existing, established business of its own, which business is
entively associated with the Consuitant’s own brand, trade marks and adverlising; and

8.3.2. ihe Consuliant currently or will in

the fulure, sells, markets, promotes and distributes

the producte and services of other partiss, which producie and services wil % e
7
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associated with the brand names and trade marks of such parties, and sa in no way
lIinked 1o Negtel,

8.4, The Parties agree that Neotel —

8.4.1. has not charged, nor has it been peid any consideration or' fee to enter into this
Agreement with the Consufiant, and will not receive any such consideration or fee for
the sale/promotion of its Serviced by the Constiifant; and

8.4.2. Is not by this Agreement or at all, granting the Consultant the right tc carry on a
business or ektending the right 1o carry on the Neotel business 1o the Consultant,

86. The Consultant shall have no authority or power to enter into any agreement or ineur
obllgations on. Nectef's behalf or commit Neotel in any way and the ©Sonsultant shali not held
ftsstt out ae having eny such powsr of authority,

9. AVAILABILITY

Owing 10 the nature of the Consultancy Services, the Consultant agrees io be avallable 1o Neotel for
perforsnance of the Uonsultancy Services during all reasonable working hours as and whan
requested by Nsotel provided that sufficient notice is given to ihe Consultant. The Consuiant
undartakes to notify Neoiel of ifs availahllity or non-availability, as the case may be, for any mesting
within 5 {five) Business Days of receiving Wwritten notification thareof,

10. STATUTORY OBLIGATIONS

10.1.  Without prejudice 1o its other obligations or responsibilities, the Consuftant warrants that the
Consultancy Services provided under this Agreemerit shall be executed in all respects in
accordance with all relevant requirements of any staiute, statutory rule or order or other
mstrument having the fores of law, all rules or instructions relating fo safety, all rules,
principles, codes of conduct and ethics, standards and cusioms applicabls to pEsons
undertaking the activities of an independent sales consultant, as the case mey be, and all
reasonable regquirements of Neotei,

10.2, The Consultant hereby underizkes that, in the provision of the Consuftanoy Services, and in all
of its. engagements with Customers or prospective customers, it will (fo the extent relevant)

1. CONFIDENTIAL INFORMATION

11.1. "Confidential information” means that information disclosed to or cbtained by the Consutiant
which relatiss to Neotel and/or Its Affiliaiss products, sarvices, data, staf], agreements to which
the disclosing Parly is a parly, affairs or methods of doing business {including member
records, trade secreis and informatien of commercial value such as the identity of existing or

11.2. The Consuitant acknowledges that the Confidential Information is proprietary to Neotel,

1.3, The Consultant agrees io hold all such Cenfidential Information in frust and confidence for
Nectel and not fo use such Confidential Information other than for the benelit of Neotef, Except
as may be authorised by Neotel in writing, the Consuliant agress - /@V

@
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11.4.

11.5.

11.8.1. not o utifise, employ, exploit or in any cther manner whatsoever use the Confidential
Information for any purpose whatsoaver: of

11.3.2. not to discipse any such Confidentiaf information by publication or otherwise for any
reason of purpose whatscever; and

11.3.3. to restrict the dissemination of the Confidential Information io anly those of itz staff
who are aciively involved in. ectivilies for which use of Confideatia) Information is
authcrised and then only on a "need to know"® basis ang the Corisifant shall initiate,
maintain and menitor internal security procedurss reasonably acceptable to Neotel to
prevent unauthorised disclosure by its staff.

te Consuitant shall procure that ds staif who have access to the Confidantial Information
agree In writing to be bound by and to comply with the provisions of this dlauss 11,

Upon termination or expination of this Agresment, the Consuftant shall retum to Neotel all
materials and items indluding but not fimied to papers, documents, fapes or other media
which contain any such Confidsntial Infofmation. In the event of loss of any item containing
such Conlidential Information, the Censultant shall promptly notity Neotel of such loss in
wiiting. The Consuitant shall keep ail materials and items containing Confidential Information
gafe and secure at all times until such materials and items are refurned to Neqgted,
Furthermore, the Gonsultant shall disclose such material under this Agreement only to those
persons of Neotal whom Nectel has identified to the Consubiant ae an autharised racigient of
such material and itemns.

12, TERMINATION

12,9,

1’2

Termination for cause

Without prefudice to any rights and rernedies that may have accrued, either Party may
terminate this Agreement with immediate effect upon written notice if the other Parhyr

12,1.1. ceases fo trade (gither in whole, or a8 1o any past involved in the psrformance of this
Agreement];

12.1.2. becomes inscilvent, has a receiver, administrative receiver, administrator or manager
appointed of the whole or any part of its asssts or business; or

12,1.3. makes any composition or arrangement with fts ereditore, takes or suffers any similar
action in consequence of debt, is unable to pay its debts under any applicable law
relating to bankruptey or the relief of debtors.

Breach

12.2.1. Either Party shall be entitied to terminate this Agreement in the svent of the ather
Party commitfing & matesial bresch of any of the terms of the Agreement and tailing to
remedy such breach within a period of 14 (fourteen) days afier receipt of written notice
drawing its altention to the breach and demanding that it be remedied.

12.2.2. For the purposes of ciause 12.2.4, fallure to comply with the terms of dayse & and the

shall constitute & material breach of this Agreement.

i
Meots!
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occurence of any of the events lisied In clause Errert-Reforcnse-soures not-feumne: ",%4 j/
. 2

13. DISPUTE RESOLUTION

13.1.

In the event of any dispute arising between the Parties under this Agreement, the Parties will
act in good falth to attempt fo setile the dispute through discussions batween their respective

the issue in disputs.

senior representatives within 30 (thidy) days of a efther Party giving the other Pariy notice of¢ -
{ 4

i
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13.2. Any dispute which cannot be resolved by the Partias within the 30 (thirty) day period, as
provided in this clause 12, shalt on written demand by efther Parly to the disputs be submitisd:
10 arbfiration &t the Arbltration Foundation of Soathern Africy ("AFSA"). The arbiirations shal
be held at Johannesburg, in the English language by a single arbitrator appointed by the

13.3. Notwithstanding the provisions of this clayse 12, either Party shal have the right ta seek
interim relief from any court of competent jurisdiction,

4. LIMITATION OF LABILITY
Save for & breach of any warranfies contaired in this Agreemant
14.1. neither Party shall be liable'to the other Party, its employces, agenis or sub-contractors ar any

otherwiss, whether asserted against that Parly by any third party and whether based on o in

14.2. without in any waly limiting or derogating from the above provisions, the Pariias agres that the
total amount of Naotel's liabifity arising aut of the petformance of its obligations under and in
terms of this Agresment and whethar In contract, delict, breach of statutory duty er otherwigs,

15. BREACH

15.1. In the sveni that sither Parly dstaulis in the performance of any of #s dutiss or obflgations
under this Agreement and doas not cure such dafaull within 7 (seven} business days after
being given written notice of such default, then the Party not in dafault may terminate this
Agresment fortiwith by giving wiitten notice 1o the defaulting Party fo this effect

15.2. The Consullent indemnifies and halds harmiess Neotel against all costs and expensss that
Neotel may incur as a reauit of the Consultant's fajiure to comply with the tems of this
Agreement,

18. INTELLEGCTUAL PROPERTY RIGHTS

16.1,  Neotel retains all right, title and interest in and to the Neotel Inteliectual Property Righis, As of
the Commencemant Date, the Consuftant is granted a non-exclusive license for the continued
duration of this Agreement to perform any lawful act in respect of the Neotel Intellectual
Propsriy Rights for the sole purposs of providing the Consultancy Services T Neotel pursyant
to this Agreement, The Consultant shall not be permitted to use the Neotel infellectual
Property Rights for the benefit of any entities other than Neaiel withoui the wriitten conzent of

=T
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Neotel, which may be withheld at Nectel's sols disoretion. The Consulfant shall cease all yse
of the Neotel intellectual Progerty Rights as of the termination or exphation date of this
Agreement, or the date of complstion of the Consuitancy Services, whichever is the eatlisr.

16.2. Nothing contained in this Agreement shali be consirued to confer or be deemed to confer on
either party the Intellectual Property Rights of the other Party.

18.3. The Consultant indemnities Neotel against all claims, actions, damages, liabilities, costs and
expenses, inciuding reasonable attorney’s fees and expenses, arising out of any claims of
infringement of any () Neotel Inteliectual Property Rights; and/or (i) petent, trade secret,
copyright, trademark, service mark, frade name or simitar propriefary tight of any third patty,

17.2. Neotel shall be entitied, In its sole discretion, to make or issue any formal or informal
announcement, adverlisement or statement to the press in connection with the Agreement and
to disciosie the existence of the Agreement or the Subject matter thereai io any other person,

18. CESSION AND ASSIGNMENT

18.1. Subject to clause 18.2, no rights, dutles or liabililes under this Agreement may be ceded,
assigned, wransferrad, convayed or otherwise disposed of by efther Party without the prior

written consent of the other Party, which consent shail not be unreasonably withheld.

18.2, Notwithstanding the provisions of clause 18.7, Neotel is entitled fo cede, transfer and make
over its right, itle and interest in and to any and al} debis and recelvables due andfor payable
to Neotel under this Agreement, both fiture and present arising under this Agreement, as
sacurity or otherwise, The Consuttant hereby recognises and consents to such cession andior
transfer (including any splitting of claims that may arse) snd agrees that the prohibitions of
clause 18.1 ehall not apply to any such cession andior transfer.

12. GENERAL

18.1. Eave where expragsly provided for in writing and signed by Neotei and the Consuitant, this
Agrsement embodies and sets forth the eniire agresment and undersianding of the parties
and supersedes all prior oral and wrilien agreements, understandings or atrangements
refating to the subject matter of this Agreement. No Parly shall be entited to rely on any
agresment, understanding, arrangement, promise, term, condition or obligation, oral or written,
expressed or implied other than those expressly set forth in this Agreement.

19.2. This Agreement shall nof be amanded, modified, varsd or supplemented except in writing
signed by Neotel and the Consultant.

19.3. Mo failure or delay on the part of elther Parly hereto, to exerciss any right or remedy under this
Agreement shall be construad as or operale as a walver thereof, nor shalf any single or partial
exercies of any right or remedy, as the case may be,

19.4, Neither Party shall assign or charge their respective rights hereunder or purport to do the
same nor transfer, make over or subcontract or purport to trapsfer, make over or subcontract

L
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18.5,

8.8,

19.7.

the performance of thair fespective obiigations hersunder or any part thereof without the prio

consent inwrting of the othar,

It any provision of this Agreement is declared invalid by any court or tribungl of compsatent

jurizdiction, then such provisiens shall bs deemed au
requirsments of validity as declared at such time and, as g0 g
pravision of this Agresment as though orginally included herein,
invelidated is of such & nature that it cannot be edjusted, th
deleted from this Agreement as though the provision has never
case, the remaining provisions of this Agreement shall remain

Any notices 1o be given by either Party 1o the other In terms of this Agreement
the addreeses on the cover page of this Agresment, which the partieg

domicilium citandi ef execuiandi.

Elther Party shall be entitlad to change its address upon wrltien notice

. effective 10 days after pesting of same,

18.8.

19.9,

18.10,

18.41.

18,12,

tomatically adjusted to conform ta the
adjusted, shall ba deemed z
In the event that the provision
& provision shall be deemed
been includad hersin. In eliher
In eifoct,

shall be sent to
choose ae their
to the other Party to be

9 and shall be given by delivering

the envelope cnhtaining the notice was properly addressed, stemped erl posted, and delivery

recorded by the recipient's signature,

Clause headings are inserted for sase of reference
consiruing this Agreement.

The rule of construction that a contract shali be interpr
the drafting or preparation of the coniract shall not epply

and shall be ignered in interpreting or

eted against the Party responsible for

This Agreemsnt shall bs govemed and construed in accordance with the laws of South Africa
and the parties hereto hersby submit 10 the jurisdiction of the South African courts,

The expiraticn or termination of this Agreement shall not affect such of the provisions of thig

Agreement a8 expressly provide that they will operate after an
or which of necessity must continue Ip have effect after such
noiwithstanding that the clauses themazelves do not expressly pravide for this.

¥ such expiration or termination,
expiration or termination

7
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APPLYING THOUGHT
12 December 2014

Mr Sunil Joshi

MD & CEQ

Neote! (Pty) Ltd

44 Old Pretoria Main Road
Midrand, Gauteng

South Africa

Ph: +27-11-5850013

Dear Sir
This letter serves to confirm today’s engagement with Neotel pertaining to their Master Services Agreement and the related Asset

Sale negotiation with Transret SOC. The talks have reached an impasse and Neotel wishes to engage the services of Homix to
analyse both entities requirements to find a workable solution.

The work is to be carried out on a Pure Risk basis and Homix shall not bill for any time and matesial nor any out of pocket expense.

if successful, Neotel shall pay Homix:

1. Ffor the Asset Sale 2 Full and Final once of fee of R25 000 000.00 (Twenty Five Million Rend), payable 30 days after

signature.
2. Forthe Master Services Agreement A Fee of 2% of the value of the contract {Currentiy at R1.8 Billion)
3. These Fees are exduding VAT

These Fees are Success Fee Commissions payable because of the assistance and expertise provided by Homix enabling Neotel to
close these two deals that are currently agreed to be lost business as confirmed by both Neotel and Transnet,

Please concur the above together with the success-fee structure, where the latter shall become binding on Neotel.

Yours Sincerely
ra

[

it ‘r.‘."

IAN L

Mr Khan

INTELLECTUAL PROPERTY & HUMAN RESOURCE CONSULTANTS

HOMIX (PTY) LTD 192 SPRINGBOK STREET
fIEG NO.: 2012/176951/07 WEIRDA PARK
TEL: +27 12 654 0183 PRETORIA
FAX: #27 12 654 0188 P O BOX 21369, VALHALLA, 0178

M,gomlx.cua
DIRECTORS: T SHASWARE & Y A 5 BHIKHU
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Maria M.A. Etsebeth
From: Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrievan_der_westhuizen@transnet.net>
Sent: Thursday, 20 February 2014 10:34
To: Gerrie van_der_Westhuizen Transnet Corporate JHB
Subject: FW: Procurement of CISCO equipment
importance; High

Response to Gartner comments included below:

Kind Regards
Gerrie van der Westhuizen
TRANSNET Executive Manager: Office of the Head EIMS
Transnet Corporate
Hv Transnet SOC Ltd
46™ Floor, Carlton Centre, Johannesburg
¢ 011-3081020 B 0834476744
& 011-3081260 B2 Gerrie.van der westhuizen@transnet.net

www.transnet.net

From: Jack Matthews [mailto:Jack.Matthews@gartner.co.zaj
Sent: 19 February 2014 01:18 M

To: Gerrie van_der_Westhuizen Transnet Corporate JHB
Subject: FW: Procurement of CISCO equipment

Importance: High

Hi Gerrie,

The Transnet intent makas sense as;
1. You state that the equipment is “end of life”, whch does start to pose a risk.
2. The current contract precludes Transnet from purchasing from other suppliers.
3. We will get a like for like discount from TSSA for the replacement of this equipment, which they in all
probability would have requested in order to meet SLA and if Transnet did not “replace” then they would
potentially ask for service excuse.

The concern that Gartner has;
1. Whilst 58% sounds good, given that both Neotel and Cisco have their financial year ends, we feel that there is
“further discount available to Transnet”.....65% sounds like a nice round number, Transnet has pushed back an
the R315 miliion and the maximum value will be R300 which gives Transnet a better deal and includes a 10%
Supplied Development commitment so we believe the price is fair;

b
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2. What is Neatel charging for the praject to replace this equipment or does that form part of the R315 cost? — No,
this cost will be agreed with T-Systems as they wili install the kit and the price will be reduced on a like to like
basis from the latest RFP pricing.

3. What is the discount in transition that TSSA will give for not having to perform this task {is the TSSA Transition
discount comparable to the Neotel rollout cost)? — See above, no discount as TSSA will be instailing the
equipment.

4. Will Neotel/Cisco guarantee to meet the available timelines prior to contract expiry — This will be negotiated
with Cisco / T-Systems as after the equipment is procured, but we believe the time is adequate to install the
equipment as this should only take a maximum of 4 months.

5. What penalties structures will be put in place should they miss the deadlines — Will include penalties in the
negotiations.

6. Can we obtain a letter from TSSA confirming their acceptance of the equipment and that they confirm that it
will enable them to meet contracted SLAs, prior to awarding to Neotel should Transnet opt to purchase the
equipment — | have requested this from T-Systems, - Email dated 20/02/2014 to Shaheen Vawda from T-

Systems.
Hope thls helps.
Kind Regards
Jack Matthews
Gartner Africa

Office: +27 (0)21 794 4569
Fax: +27 (0)21 794 3313
Mobile: +27 {0)82 886 S000
Email: jack matthews@aartner.co.za

(aarkne

This e-mail messags, including any aftachments, is for the sole use of the person to whom it has been sent, and may
contain information that is confidential or legally protected. If you are not the intended recipient or have raceived this
message in error, you are not authorized fo copy, distribute, or otherwise use this message or its aftachiments. Please
notify the sender immediately by return e-mail and permanently delete this message and any attachments. Gariner
makes no warranty that this emall is error or virus free.

From: Gerrie van_der_Westhuizen Transnet Corporate JHB [mailto:Gerrie.van der westhuizen@transnet.net]
Sent: 19 February 2014 10:48

To: Jack Matthews

Subject: Procurement of CISCO equipment

HiJack,
Our recent discussion regarding the replacement of CISCO equipment in all the campuses refers,

I have drafted a proposed memorandum to the Transnet GCFO to approve the proposed procurement of these
switches,

Please can you have a look at the attached memo and let me know what your thoughts are and being intricately
involved in the process if you would recommend this from a Gartner perspective?
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Thank you in advance.

Kind Regards

Gerrie van der Westhuizen
TRANSNET Executive Manager: Office of the Head EIMS
Transnet Corporate
' Transnet SOC Ltd

46" Floor, Cariton Centre, Johannesburg

£ 011-3081020 B 0834476744
011-3081280 Bd Gerrie.van der westhuizen@transnet.net

www.transnet.n

DISCLAIMER: The information contained in this email and its attachments is both confidential and subject to
copyright. If you are not the intended recipient, you are hereby notified not to read, disclose copy or use the
contents thereof in any manner whatsoever, but are kindly requested to notify the sender and delete it
immediately. This e-mail message does not create any legally binding contract between Transnet SOC LTD and
the recipient, unless the contrary is specificaily stated. Statements and opinions expressed in e-mails may not
represent those of Transnet SOC LTD. While Transnet will take reasonable precautions, it cannot give any
guarantee or warrant that this email will be free of virus infections, errors, interception and, therefore, cannot be
held liable for any loss or damages incurred by the recipient, as a result of any of the above-mentioned factors.

Disclaimer

The information contained in this communication from the sender is confidential. It Is intended solely for use by the recipient and
others authorized to receive it. If you are not the recipient, you are hereby notified that any disclasure, copying, distribution or
taking action in relatien of the contents of this Information is strictly prohibited and may be unlawful.

This email has been scanned for viruses and malware, and automatically archived by Mimecast SA (Pty} Ltd, an innovator in
Software as a Service (3aa5) for business. Mimecast Unified Email Management 72?7 (UEM) offers emall continuity, securiby,
archiving and comaliance with all current leglsiation. To find out more, contact Mimecast.
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Transnet ‘SOC Ltd  Carlton Ceatre P.0.” % 72501 S — A er
Registration - 150 Commissicner Parkview 1 NSNEr
Nomber &tr. Johannesburg South Africa, 2122
1980/000900/30 2001 T 27 11 308 2250 S
F +27 11 308 1269
MEMORANDUM www.transnet.net
e =
To: Anoj Singh, Group Chief Financlal Officer

From: Gerrie van der Westhulzen, Executive Manager: Office of the Head: EIMS
Date : 21 February 2014

Subject: REQUEST FOR APPROVAL TO PROCURE CISCO EQUIPMENT TO A
MAXIMUM VALUE OF R305 MILLION

%
PURPOSE:

The purpose of this submission is:

1. To request the Group Chief Financial Officer to apprave the procurement of
unbudgeted Cisco equipment from Neotel to a maximum value of R305 million.

BACKGROUND:

2. During 2008 Transnet sold off its non-core assets including its network division
(Transtel) to Neotel (Pty) Ltd as part of an open tender process. Majority of Transnet’s
network assets were Included with the sale of Transtel.

3. This sale agreement was finked to a Master Services Agreement (MSA) signed between
Transnet and Neotel which expired on the 31% March 2013, this was subsequently
extended by the Transnet GCE to the 31% October 2014.

DISCUSSION:

4. Transnet recently awarded the network RFP to T-Systems (Pty) Ltd for a period of
three (3) years with an optlori to extend for a further two (2) years, at Transnet's
discretion.

5. The fact that a different service provider has been chosen to the current incumbent,
and will be providing the future network setvices to Transnet, will result in a transition
of network services, which could expose the Transnet business to risk.

6. The T-Systems RFP proposal reply catered for the replacement of all e switches and

routers in the Transnet "Campuses”. A Transnet “Campus” Is describgt\as a port or
yard where connectivity is required to multiple users or syste “ 7&

—
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7. Transnet EIMS Is recommending that we procure these assets (all Cisco switches and
routers in the campuses) as soon as possible due to the following reasons:

e Neatel is unable to commit to the sale or lease of the current assets to Transnet as
this is in direct conflict with their business operating principles. In addition, these
assets are reaching the end of useful life and the software support has expired on
a number of these assets; (Annexure A)

* A network transition will not be possible unless these switches are replaced:;

» T-Systems would have replaced the assets as part of their network transition
proposal and have confirmed that the proposed assets belng acquired meet thelr
technical requirements and that the proposed T-Systems pricing will be adjusted
taking this purchase into account; {Annexure B)

* To provide an independent view, Transnet approached Gartner for an opinion.
They support the proposed procurement of the assets and the timing thereof due
to the fact that this mitigates the transition risk; (Annexure C)

e The ownership of these assets will reduce the dependency on any network service
provider in the future and will ensure easier future transitions for Transnet;

« Both Neotel and Cisco have financial year ends approaching and are eager to
make their respective company targets which makes it an opportune time for
Transnet to negotiate favourable pricing for the replacement of these switches.
Cisco has informally indicated that they will give Transnet @ minimum 58%
discount off list price If the order is placed on or before Friday the 21% February
2014,

* Representatives from Transnet, T-Systems, Neotel and Cisco met on the 17t
February 2014 to discuss the network transition plans, and Cisco indicated that the
lead time to order these assets could be up to two (2) months. It is further
estimated that the service provider will need four (4) months to install these
switches, It is crucial that these switches are procured and installed prior to the
expiration date of the current Neotel MSA and subsequent extenslons, which
current expiration date is the 31% October 2014, in order to minimise the business
risk of network unavallability to the Transnet business.

e We believe that the transaction will assist the refationship between T-Systems and
Neotel as the equipment will be installed by T-Systems with assistance from Neote)
which should reduce the transition risk as both parties are committed to the
Transnet transition.

OTHER CONSIDERATIONS:

PROCUREMENT

8. The foliowing dauses extracted from the ruling Master Services Agreement signed
between Transnet and Neotel are relevant as it relates to the procurement of

equipment:
REQUEST FOR APPROVAL TO PROCURE CISCO EQUIPMENT TO A
VALUE OF R305 MILLION
z

e
v rerrm———
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Master Services Agreement (MSA)

Clause 2.2 Introduction - *Transnet wishes to appoint the Service Provider as the sole
supplier of the Specified Services to Transnet upon the terms and subject to the
conditions set forth in this Agreement, with effect from the Commencement Date and
the Service Provider accepts such appointment”

Clause 3.2 Appointment - "Subject always to the provisions of dause 23 below, the
Service Provider shall be the sole provider of the Services for the duration of this
Agreement during which perlfod Transnet shall not appoint any other party(ies) to
provide the Specified Services.”

10. Schedules to the MSA

11.

Schedule 1: Voice and data SLA, service description, pricing and service levels;
Exhibit 2: Network Service Level Agreement;

Clause 3.2.1.3 Acquisition & Management states the following:

“The acquisition and management process includes the purchase of all networking
equipment, including new equipment, upgrades to existing equipment, or purchases
resulting from a service or repair request. It also includes the execution of purchase
orders, provides quotations, deals with goods handling.”

The above extracts from the ruling MSA in place between Transnet and Neotel not only
indicates that network equipment can be bought through Neotel, but also that the
equipment must be bought exclusiveily from Neotel.

COMPATABILITY, WARRANTY, MAINTENANCE AND COMPETITIVE PRODUCTS

12. The current Transnet documented standard is to procure and deploy CISCO network

13.

14,

equipment only - the reason for this is that although technically possible, the
introduction of ancther brand of network equipment e.g. Huawei introduces
unnecessary complexities into an aiready highly complex network environment,

The introduction of another network brand onto the network will significantly increase
the transition complexity and duration and would expose the Transnet business to an
increased risk of network unavailability which could have catastrophic consequences to
Transnet. It would also likely have a cost impact too (which cannot be quantified at

this early stage).

Another brand such as Huawei would also require the additional de\.elopment of

commensurate skills and experience in managing the equipment appropis ¥R as to
meet the requirad service levels to Transnet. The management platforn wodld alse not ,
REQUEST FOR APPROVAL TQ PROCURE CISCO EQUIPMENT TQ ' =

VALUE CF R305 MILLION
- 3
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be compatible between the two brands further increasing the complexity and cost to
manage the services.

15. Included in the quotation is a twelve (12) month Smartnet contract, which isa 8 x 5 x
4 replacement guarantee. This Smartnet contract is transferabie to another service
provider at Transnet's request. T-Systems have indicated that they propose entering
into a Partner Self Service agreement thereafter.

FINANCIAL AND BUDGET IMPLICATIONS:

16. The total cost for the procurement of the Cisco equipment will be a maximum of R305
million. The net effect of this transaction should be insignificant, as T-Systems will
remove the pricing for like for like equipment from thelr proposed transition cost /
monthly recurring cost.

17. The pricing of the equipment is similar to the pricing supplied by Neote! recently,
notwithstanding the fact that Neotel has committed to spend & minimum of 10% of the
total value of this transaction on Supplier Development.

18. Group EIMS do not have capital budget available for the Clsco equipment as it was not
known if a network transftion would be required when the budgets were finalised.
There is however a Group wide underspending of Capital which could be utilised for
the procurement of this equipment.

REQUEST FOR APPROVAL TO PROCURE CISCO EQUIPMENT TO A MAXIM UM
= VALUE OF R305 MILLION
4
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RECOMMENDATION:

It is recommended that the GCFO:
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19. Appraves the procurement of unbudgeted Cisco equipment at a maximum value of
R305 Million as per the attached quotation from Nectel. {Annexure D)

eV, ""'"'. 'e‘sthuizen
Ofﬁceofﬂ}ﬁ Exawtlve EIMS
Date: =/ /% /o0&

Recommended by:

Moot —

Yusuf l.oonat

Exemtw?a r: Enterprise Service Delivery
IO S

Date Afafy

Group Chief Finaricial Officer
Date: 24loz2 1L (‘-

REQUEST FOR APPROVAL TO PROCURE CISCO EQUIPMENT TO A MAXIMUM

VALUE OF R305 MILLION

- 5
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Thursday 20 February 2014 st 2:37:22 PM South Africa Standard Time
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Subject: FW; Buying or leasing of Neotel assets

Date: Thursday 20 February 2014 at 2:36:24 PM South Africa Standard Time
From: Gerrie van_der_Westhulzen Transnet Corporate JHB

To: Basetsana Molebatsi

Kind Regards
Gerrie van der Westhuizen
IRANSNETr Executive Manager: Cffice of the Head EIMS
Transnet Corporate
' Transnet SOC Lid

46™ Floor, Cariton Centre, Johannesburg

¢ 011-3081020
& 011-3081260
www.transpetnet

From: Francois Van Der Merwe [mailto:Francois.VanDerMerwe@neotel.co.za]
Sent: 20 February 2014 11:26 AM

To: Gerrie van_der_Westhuizen Transnet Corporate JHB

C¢: Yusuf Loonat Transnet Corporate JHB

Subject: RE: Buying or leasing of Neotel assets

Hi Gerrie
In response ta your email request below please find the official Neotel position .

The assets of Neotel (including the assets used to service Transnet), are subject to a security to the Neotel
lenders. We are not at liberty 1o sell these assets,

Leasing of the Neotel assets is not the current business model of Neotel,

Sincerely
Francols van der Merwe | Ganeral Menager - Strategic Customers
Neots! {Propriatary} Ltd,
® +27 11585 1672 | Bl | @ +27 82 78 0000 6
Neotel [ypn neclel co.zs | VB wwwrsolelcoze

This email and attachments are confidential and may be legally privilegad or otherwise exempt from disclosurs. ¥ you are not the

intended recipient, any uneutharised use, disssmination, distribution or reproduction of this message of this message is strictly
prohibited. If this e-mai is received in emor, pleasa delets immediately from your system along with any of Its attachments.
Nweotal la a Level 3 BBBEE contributor. Empowsr Logic EE
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Gerrie van_der Westhuizen Transnet CorBorate JHB _

Fronx: Shaheen Vawda <Shaheen Vawda@t-systems.co.za>

Sent: 20 February 2014 03:02 PM

To: Gerrie van_der_Westhuizen Transnet Corporate JHB

Cc: Martin Vergunst; Len de Goede; llana Goddard; Jacques Wilkins; Dean Young
Subject: RE: Cisco equipment

Attachments: Transnet LAN BoM - 20-02-2014.xlsx; Transnet CPE Routers V6 Total_724-Equipment

List 20-02-2014 xlsx

Hi Gerrie,

Please see our response below. Also, As per our telephonic conversation, | would like 1o note Transnet’s request to
remove all voice cards from the routers {Please reply confirming the same). Unfortunately | cannot amend the BoM
now, but TSSA agrees that Transnet can exclude the voice cards in its request to Neotel.

s That from a technical perspective these switches will work as part of the solution proposed by TSSA in
the recent RFP process and this equipment will not have a negative impact on any SLA’s;

Regarding the LAN switches, T-Systems accepts the BoM as compiled by Neotel as correct, as Neotel is
the current incumbent and has the best knowledge and information available regarding the Transnet
LAN environment. Discrepancies may arise during rollout, which may add additional costs. From a LAN
perspective — this will not impact any LAN SLA based on current knowledge.

Regarding the WAN routers provided in the BoM by Neotel, T-Systems will be recommending an
amendment to meet the design specifications as per our proposal and to ensure that there is no
negative impact on the WAN SLA's {(attached is the amended BoM, however this does not take into
effect discrepancies that may arise as per the assumptions below).

Assumptions used:

1. Access link type not finalised — Estimate as to the number of sites which will require copper using
X.21 HDLC WIC interface cards(serial) — applicable to WAN

2. As requested, only 12Months of Cisco Smartnet SNT{8x5x4) hardware maintenance has been
included. Additional Cisco support will be priced for the remaining contract period. — applicable to
LAN and WAN

3. Voice components were based on the following assumptions — applicable to WAN:

1. Smallsites(480, Bronze SLA) — Bandwidth of 64K to S60K - No PSTN breakout, SRST
or DSP’s required as per agreement with Transnet. Transnet to review and confirm.

2. Medium sites{183, Bronze SLA) — Bandwidth of 1024 to 2048K — Voice components
to cater for SRST and DSP’s for 50 user license

3. Large sites(61, Goid SLA) — Bandwidth over 2Meg —~ Voice components to cater for
SRST and DSP’s for 500 user license and faiiover.

®  That this is a deviation from what was indlcated in the RFP as Transnet will now procure the switches from
Neotel {due to the sole provider) commitment and that this is acceptable to T-Systems as this represents a
deviation from the original RFP; Accepted based on point 1 above. T-Systems requests that we meet to
reconsider the 3 year period, as the nature of the service and length of transition would not logically support
a 3 year term rather a 5 year term.

¢  That the equipment is similar to what you proposed in your RFP and that T-Systenfs will commit to a like for
like price reduction as part of the total contract value as submitted as part-of-the/REP process and

¥
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TRANSNET 46 Flbor, Cariton Centre, Johannesburg

..... e _ L GMW'532

¢ 011-3081020 B 0834476744
& 011-3081260 Gerrie.van_der westhuizen@transnet.net
m!:tamnet.net

Dieclaimer: This massage and/or atiachment{s)} may contain privileged, confidential and/or personal information. If you sre not the intended reciplent yvou may
nol disclose or distribute any of the information contained within this message. In such case you must destroy this megsage amd inform the sendar of the
amor. T-Systems does not accept llabllity for any emore, omissions, information and viruses contained in the iransmission of this message. Any opinions,
conclusions and othar Information contalned within this message not refated to T-Systems' official usiness is deemed o be that of the Individyual oniy and iz
not endorsed by T-Systems,
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Subject: FW: Procurement of CISCO equipment
Date: Thursday 20 February 2014 at 10:33:44 AM South Africa Standard Time

From: Gerrie van_der_Westhuizen Transnet Corporate JHB
To: Gerrie van_der_Westhuizen Transnet Corporate JHB
Priarity: High

Response to Gartner comments included below:

Kind Regards
Germie van der Westhuizen
TRANSNET Executive Manager: Office of the Head EIMS
Transnet Comporate
' Transnet SOC Lid

46*" Floor, Cartton Centre, Johannesburg

¢ 011-3081020
& 011-3081260

From: Jack Matthews [malito:Jack.Matthews@gartner.co.za)
Sent: 19 February 2014 01:18 PM

To: Gerrie van_der_Westhuizen Transnet Corporate JHB
Subject: FW: Procurement of CISCO equipment

Importance: High
Hi Gerrie,

The Transnet intent makes sense as;
1. You state that the equipment is “end of life”, whch does start to pose a risk.
2. The current contract precludes Transnet from purchasing from other suppliers.
3. We will get a like for like discount from TSSA for the replacement of this equipment, which they
in all probability would have requested in order to meet SLA and if Transnet did not “replace”

then they would potentially ask for service excuse.

The concern that Gartner has;
1. Whilst 58% sounds good, given that both Neotel and Cisco have thelr financial year ends, we feel

that there is “further discount avallable to Transnet”.....65% sounds like a nice round number.
Transnet has pushed back on the R315 million and the maximum value will be R300 which gives
Transnet a better deal and includes a 10% Supplied Development commitment so we believe the
price is fair;

2. What is Neotel charging for the project to replace this equipment or does that form part of the
R315 cost? — No, this cost will be agreed with T-Systems as they will install the kit and the price
will be reduced on a like to like basis from the latest RFP pricing.

3. Whatis the discount In transition that TSSA will give for not having to perform this task {is the
TSSA Transition discount comparable to the Neotel rollout cost)? — See above, ne discount as TSSA
will be installing the equipment,

4. Wil Neotel/Cisco guarantee to meet the available timelines prior to contract expiry - This will be
negotiated with Cisco / T-Systems as after the equipment is procured, but we believe the time is

e
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adequate to install the equipment as this should only take a maximum of 4 months.

5. ~What penalties structures will be put in place should they miss the deadlines — Will include
penalties in the negotiations.

6. Can we obtain a letter from TSSA confirming their acceptance of the equipment and that they
confirm that it will enable them to meet contracted SLAs, prior to awarding to Neotel should
Transnet opt to purchase the equipment - | have requested this from T-Systems, - Email dated
20/02/2014 w Shaheen Vawda from T-Systems,

Hope this helps,

Kind Regards

Jack Matthews

Gartner Africa

Office: +27(0)21 794 4569
Fax: +27 {0)21 794 3313

Mobile: +27 (0}82 886 2000
Emali: jag hewsfBaas

SR INSLINEWS [Coaainerco z2a

Gartner

This e-mail message, including any attachments, is for the sole use of the person io whom It has been sent, and
may contain information that is confidential or legally protected. !f you ars not the intended reciplent or have
received this message in error, you are not authorized to copy, distibute, or otherwise use this message or ifs
attachments. Please notify the sender immediately by retum e-mai and permanently delete this massage and
any attachments. Gartrner makes no warranty that this emall Is error or virus frese.

From: Gerrie van_der_Westhuizen Transnet Corporate JHB
Sent: 19 February 2014 10:48

To: Jack Matthews

Subject: Procurement of CISCO equipment

Hi Jack,

Our recent discussion regarding the replacement of CISCO equipment in all the campuses refers.

t have drafted a proposed memorandum to the Transnet GCFO to approve the proposed procurement of
these switches,

Please can you have a loak at the attached memo and let me know what your thoughts are and being
Intricately involved in the process if you would recommend this from a Gartner perspective?

Thank you in advance,

Kind Regards
= = ‘ Page 2 of 3
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Gerrie van der Westhuizen
TRANSNET Executive Manager: Office of the Head EIMS

Transnet Corporate

' Transnet SOC Ltd
46™ FRoor, Carlton Cantre, Johannesburg
¢ 011-3081020 B 0834476744
£ 011-3081260 & Gerrie.van,
www.transnet.net

%@-mx. 2o,

DISCLAIMER: The information contained in this email and its attachments is both confidential and
subject to copyright. If you are not the intended recipient, you are hereby notified not to read,
disclose copy or use the contents thereof in any manner whatsoever, but are kindly requested to
notify the sender and delete it immediately. This e-mail message does not create any legally binding
contract between Transpet SOC LTD and the recipient, unless the contrary is specifically stated.
Statements and opinions expressed in e-mails may not represent those of Transnet SOC LTD. While
Transnet will take reasonable precautions, it cannot give any guarantee or warrant that this email
will be free of virus infections, errors, interception and, therefore, cannot be held liable for any loss
or damages incurred by the recipient, as a result of any of the above-mentioned factors.

Disclalmer

The Information contained in this communication from the sender Is confidential, It is Intended solely for use by the
recipient and others authorized to recelve it. If you are not the reciplent, you are heraby notified that any
disclosure, copying, distribution or taking action in relation of the contents of this information is strictly prohiblted

and may be unlawful.

This email has been scanned for viruses and malware, and automatically archived by Mimecast SA {Pty) Ltd, an
Innovator in Software as a Service (SaaS) for business, Mimecast Unified Email Management 772 (UEM) offers
email continulty, security, archiving and compliance with all current leglsiation. To find out more, tontegt Mimecast.
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From:

Sent:

To:

Subject:
Attachments:

Homix SA <homixsa@gmail.com>

Friday, 21 February 2014 11:46
francois.vandermerwe@neotel.co.za

Project at Transnet

Letter from Homix to Neotel Jan 6, 2014.pdf

GJIVDW-539

Dear Sir, Enclosed please find a copy of the letter which was faxed to you on Jan 6, 2014. We wouid request you to
kindly revert on the proposal outlined in the letter at your earliest convenience. Best Regards, Mr. T, Khan

B
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HOMIX PTY LTD

(Regn. No. 2010/001905/07)

January 6, 2014

Neotel Pty Ltd
Johanneshurg, South Africa

For the attention of Mr. Francois Van der Merwe
Subject: Opportunity at Transnet

Dear Sir,

Following our discussions, we are pleased to confirm that we are in a position to deliver on an
appartunity at Transnet that we have been warking on for some time.

The opportunity involves replacement of Network Equipment for a value of approximately
R315million excluding. VAT. The full details of the opportunity will be disclosed to you after we have
agreed on the conditions of the deal as listed below.

We are in a position to offer Advisory Services to Neotel for this opportunity and ensure that support
from the current Contract holder is obtained to facilitate a direct award of the Contract from

Transnet to Neotel.

In lieu of the services so provided to Neotel, and in consideration of the risk factor undertaken by us
in the entire project, we would request a success fee to be paid ta us to the value of 10% of the
Contract value, excluding VAT, payable to us within 14 {Fourteen) days from the date of award of

Contract to Neotel.

Please advise if you are in agreement with our proposal. (n the affirmative, please advise if you wish
to enter into a separate Agreement pursuant to this letter to enable all stakeholders to have a level

of comfort with respect to the deal.

Thanking You and looking forward to hear from you at the earliest,
We remain with the best wishes,

For HOMIX PTY LTD
Trhan

Mr. T. Khan

192 Springhok Street, Wierda Foruim, Wierda Park, Centurion, Gauteng

s —
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OMIX PTY LTD
{Regn. No. 2010/001905/07)
192 Springbok Street’,.‘_Wierda Forum, Wierda Park, Centurion, Gauteng =
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From: Gerrie van_der_Westhuizen Transnet Corporate JHB
<Gerrie van_der_westhuizen®transnet.net>
Sent: Saturday, 22 February 2014 1237
To: Anoj Singh Corporate JHB
Subject: Re: Equipment order

It will give T-systems the opportunity to get a better understand of the network if they install the new equipment.

Will also allow t-systems to generate some revenue as they have now lost revenue as a result of the the procurement of
the equipment through Neotel which was initially included in the T-systems transition.

G
Sent from my iPhone

>On Feb 22, 2014, at 11:23 AM, "Anoj Singh Corporate JHB" <Anoj.Singh@transnet.net> wrote:
>

>Hi G

-

> Why is installation excluded.

>

>A

-

> Sent from my iPad

-

>> On 21 Feb 2014, at 4:58 PM, "Gerrie van_der_Westhuizen Transnet Corporate JHB"
<Gerrie.van_der_westhuizen@transnet.net> wrote:

b

>> Hi Francais,

>>

>> You latest quote to the value of R302,7 m and recent conversation refers.

P

>> Please go ahead and order the Cisco equipment as amended by Yusuf Loonat.

>>

>> As discussed | will be expecting the discount agreed with Cisco this morning to be passed on to Transhet.
o

»> Further, Transnet will be the owners of the equipment and the equipment must include a 12 month Smartnet
contract.

-

>> Lastly the storage cost is included in the quote but it excludes installation cost.

o>

>> Regards,

>> Gerrie -

»>

>> Sent from my iPhone

>> [Logo]

=

>>

>>

2>
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>>
>> DISCLAIMER: The information contained in this email and its attachments is both confidential and subject to

copyright. If you are not the intended recipient, you are hereby notified not to read, disclose copy or use the contents
thereof in any manner whatsoever, but are kindly requested to notify the sender and delete it immediately. This e-mail
message does not create any legally binding contract between Transnet SOC LTD and the recipient, unless the contrary
is specifically stated. Statements and opinions expressed in e-mails may not represent those of Transnet SOC LTD. While
Transnet will take reasonable precautions, it cannot give any guarantee or warrant that this email will be free of virus
infections, errors, interception and, therefore, cannot be held liable for any loss or damages incurred by the recipient, as

a result of any of the above-mentioned factors.



