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This Agreement is'entered into by and between the folldwing parties:

RUSINESS EXPANSION STRUCTURED PRODUCTS PTY LTD {hereinafter, refeired to as "BEX”)
{which expression mcludes its asspciates; subsidiaries, affiliates, suécessors and permitted
assigns), a company duly incorporated and existing. under the Companies Act in South Africa,
and having 1ts registered offices at 1st Floor, 24 Crescent Drive, Melrase Arch 207‘5,
Ighanneshurg; duly authorised and represented by Mr. wark Shaw-

and

CNR ROLLING  STOCK SOUTH AFRICA FTY LIMITED (heremafter referred to as. the
"Cc»mpanr‘) {whnch expression Includes its successors and permitted assignaes), a company
duly incorporated and existing under the Companies Act in South Africa, dnd having its office
address at 3id floar; 35 Graysten Drive,; Szndton 2198, Johanneshufg, South Afriza, duly
aythorised and représented by the person signing this Agreement,, duly authorised and
represented by Mr. Gang Wang, signing this Agreement.

{Hereinafter, BEX and the Compasy may be individually referred to s a “Party”, and
‘coltectively as “the Partles”.}

‘WHEREAS:

A. BEX, a professional service advisory business that specialises in business entérprise
optimisation using financial modelling, derivatives and engineecing techniques, with
its long subsisting relationships in the territory of South Africa: (hereinafter "The

; : Temtar\r") has acquired a familiarity with reglatory; sociaf, eultural and politicat
framework whereby it is tapable to closely co- -ordinate with the designated
authorities to comprehend the applicable Government palicies, identify the
opportunities of participation In various Government and Private projects, lénd
consultancy on participating in various tenders and bidding processes and thus
facilitating trade of goods and services concerning such projects.

The COMBANY is a global company specializing in the manufacture of Locomotives
and Spare Parts for the same, with a focus on emerging markets, The COMPANY Has
approached BEX to provide advisory services in respect of the Projéct and for
expanding thelr business in the Territory and help it in achieving their BEE (Black
Feonomic Empowerment) obfectives in the Terntory on a long-teim basis,

e APt o

:
i
3
{

B. The Parties have, after mq;hai'disqgssion,s, acknowledged and agreed that they have .
sultable and complementary.resources to JoIntly harness the spportunities in the.
Terfitory through this Business Development Services Agreement, whereby BEX will
play an active role in providing advisory services in respect of the Project, Busingss
development and BEE structuring and management in the Territory.,

c, in view of the above-set background, the Parties have agreed to reduce in writing
their mutual understanding and their respective fundamental interests, rights,
duties, obligations- and ffabilitles in relation to the agenty, their respective roles in
this regard, the terms and cohditlons an which the Partles would implement the
agency relationiship and cerbain othet matters thereto,

e o ] 7 )

17
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1. Definitions arid [nterpretation

1.1. Definitions

Certain terms are deﬂned within the recitals and within the. body fext of this
Agreamérit, In addition;, the foll owing terms shalf have the follewing meaning:

“Affiliate” means, with respact to any Person, any other Person that,
: directly or indirettly, through one-or more intermediariés,
controls ‘or Is controlled by or is under common contro} with,
such person.
“Agency Commission” the difference between the price excludlng VAT awarded to
the Company by TFR and the Project Benchmark Costs of
R580 million excluding VAT

“Agreement” means this Agreement, including the recitals and schedules
S hereto, as the same may be vaiied or amended fromi time fo
2 . time in writing by agreement of the Parties;

“Agreement Date” shall mean and refer to APRIL 25, 2015; being the date of
execution of this Agreement;

“BEEY means Black Economic Empowerment as set out in the BEE
Charter of the Republic of South Africa.

“Business-Day” means any day on: which banking institutions in South Africa
' are apen for business.

“Farce Majeure” ‘means any of the following events or pecurrences: (i) Acts of
God, such as fires, floods, thunderstorms, earthquakes;
unusually severe weather and natural catastrophes; (ii) civil
disturbances, such as strikes, lock outs and riots; (i} acts of
-aggression, such as explosions, wars, and terrorism which
are not foreseen; or (iv) acts of government. of actions of
regulatory bodies ‘which significaptly inhibit or prehlbrt
either Party from performing their obligations under this
Agreement.

“Nominee” méans. any juristic person or company that may be
nominated by BEX with the prior written consent of CNR
from tiine to tiivie to continue with and fulfil the cbligatiens
of this Agreement and/or to. provide the necessary seryices
and any expertise required for executing the commércial

aspects of this Agreement,

“person” includes any individual, company, corporation, firm,
partivership, consoftium, joint ventuté or association,
‘whether a body corporate or an unincorporated association
of pefsons,

"Price” ‘shall mean the amount paid by TFR for t.he'impleme‘ntation \%{\
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“Broduct”

“Project”

“project Benchmark
Costs”

“Scope Deviation”

"Territory”

*Third Party”

“TFR"

1.2. Interpretation

of the project

means the Company's related products and Services.

shalt mean the change In scope iwhereby. Transhet
Engineering (TE) & division of Transnet 30C Limited
requires the Company to change the location of the logal

manufacture progrérme from the TE Koedoespoort
Gauteng facllity ta thelr Bry-Head Durban faciiity,

shall mean R580m (Five hundred and eighty million Rand)
excluding VAT :

shall mean costs associated with the implementstion of the

Project.

means Repubfic of South Afrita.

means a person who is not a Party to this Agreement ang
does not Include Affiliates of any of the Parties,

means Transnet Freight Rafl, @ division of Transnet SO0C
Limited

1.2.1.References to this Agreement or to any other instrument shall be a reference
to this Agreement or that other instrument a5 amended, variéd, novated; oF
substituted from time ta time.

1.'2,A23he headings In this Agreement are for ease of refarente anly and shall not
affett the Interpretation of tonstruction of this Agreament.

1,23 References to Recitals, Clauses and Schedules are references to recitals,
clauses ang sub clauses and schedules.to this Agreement,

1.2.4.Words importing the. singular number shall include the plural and vice versa
and words importing the masculine gender shall include the feminine and-the
neuter gender and vice versa. E

1.2.5.Fach of the representations and, warranties provided in this. Agreement are
independént of other representations and watranties and unless the contrary

is expressly stated,

of another Clause,

no Clause In this Agreement limits the extent or application

1.2.6."1n writing” includes any communication made by letter or fax ar e-mai,

d
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1,2.7,Fhe words “include”, “including” and “in particular” shall be construed as bemg. .
by way of illustration or emphasis only and shafl not be construed as, nor shall
they take effect 2s limiting the generality of any precedingwords

1.2.8.References to & person shall be construed so as to include:

1281, individual, firm, partnership, trust, joint venture, company,
corporation, body corporate, unincorporated  body, association,
ﬁrgamzation{ any govemment or state or any agemcy of &
government or. state, or any lacal or municipal authority or other
.governmental body (whether or not In edch case having separate
‘Jegal personality);

1.2.8.2.  thatperson’s successors in title and assigns or ransferees permitted
in accordance  with the terms of this  Agreement; and

1,2.9,Referances to a person’s representatives shall be to its afficers, employess,
fegal of other professional advisers; stib-tontractdrs; agents, attorneys and
other duly authorized representatives.

' 1.2.10. Referentes to statutory provisions shall be construid as references to those
% ' provisions as are respectively amended or ré-enacted or as their apphcatlon_

is modified by other provisions (whetfier before or after the date of this
‘ Agreement) from time to time and shall Include any. provisions-of which they’
; are re-enactments {whether with or without modification).

i 1,2.31. Al warranties, representations, indernnities, coverjants, guarantees,
stipulations, undertakings, agreements and obligations given or entered into
by more than ane person are given or entered into severally unless otherwise
specified.

1,2,12, In the event that the date on which any act or obfigation specifiéd in this
Agreement to be performed falls on a day which Is not a Business Day, then
the date on which the act or ohligation is to be effected or performed shall
take place on the next Business Day.

1.2.13. This Agreement is the result of negotiations between, and has been

reviewed by, the Parties and thelr respective counsel. Accordingly, this
i Agréement shall be déemed to be the product of the Parties, and there shall
he no presumption that an ambngulty should be construed in favour of or
f : against any Party solely as a resuft of such Party’s actuat or alleged rofe in the,
drafting of this Agreement.

2. Presmble

; 2.1. Whereas TE requires the Company to change the location of the local marufagture
‘ programmie fram the TE Koedoespoort Gauteng facility fo thel Bay-Hedd Durben’

facliity.

2,2, And whereas the Company has approached BEX ta assess and formulste the entire
strategy and planning to quantify and benctimark the eosts associated with the re-
Jocation as per Clause 2.1

Confidential : Busingss Seivites Agreement; CNR & BEX » Pags 5 of 12 i\;\ \
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4.

2.3, And whereas BEX has agreed to undertake the work at their sole risk and at no cost
to' the Company if the agreed Profect Benchmark Costs are not. recovered from
Transnet Freight Rail {TFR): ,

2.4, After extensive research and negotiations with bath the Company & TFR, BEX and

‘the Company have agreed that the Project Benchimark Costs. will he fixed at RSB0
noillion (Rands Five hundred and eighty million only) excluding VAT.

2.5, Since BEX has undertaken to negotiate and finalize the deal with TFR on a risk basis,

- it Is agreed between both parties that BEX be entitled to an Agency Commission as
detailed in Clause 6.

Scope and Purpose of the Agreement and key ¢ rinciples

3.1. The Parties have entered into, this Agreement to record their mutual understanding
as regards their relationship and the manner in which the project shall be
implemented through this Agreement.

3.2. The scope of this Agreement is the regulation of the rights and refationships of the
Parties, both among themselves and with respect to Third Parties, with the aim of
executing the Project and other services in the Territory.

3.3. In order to achleve their joint commercial objectives, the Partles shall operate this
Agreement as per the terms and conditions set out herein.

3.4. Fach Party agrees to co-operate with the other Party on a best effort basis.

3,5. Each Party heraby agrees and undertakes towards the other Parly to perform and
obskrve dll of the provisions of this Agreement.

3.6, The Parties acknowledge that the broad parameters for the conduct of this
Agraement {subject always to the terms and conditions of this Agreement) Is to
implement the Project in the Territory and to enhance the economic value of the

Parties.

General Conditions of appointment

4.1. The Company hereby appoints BEX to provide advisory and consulting services in
resfrect of the Project arid 10 aid Busiress Developinent dand 4a assist In achieving
the Company’s BEE objectives in the Territory.

4.2, The Partles hereby agree and acknowledge that they are independent cofitractors.

No parthership, joint venture ot émployment i created or implled by this
Agreement.

Duties and Responsibilities of BEX '

5.1, BEX shall provide advisory services in respect of the Project ang will assist in the
implementation of the processes related to'the Project on 4 risk basis.
5.2, BEX shall assist the Company to achigve its objectives in the Teyritory.

5.3, BEX shall riot make any representation ‘on’ behalf of the Company except nt

conformity with express written permission from the Company.

5.4. BEX will Have two years from the Agreement Date to implement the Project

5.5. BEX will inform the Company timeously in writing if it wishes to appoint a nominee
or assign the provisions of this Agréement. The appointient ‘of sitch nominee or
assignee shall be effected after the written consent of the Company.

Confidential : Business Services Agreement: CNR & BEX
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[ Remuﬁaraﬁun, payment terms etc..

6.1, Foi the Projéct Scope deviation (referred hereinabove), BEX shall assist the
Company to negotiate the best possible price with TFR based &n the Project
Banchmark Cost of R580 million (Rands Five Hundred and Eighty million oaly )
excluding VAT,

6.2, The Company agrees that BEX will be entitled to an agency cammission, equivalent
to the difference betwaen the price excluding VAT awarded to the Company by TFR
and the Project Benchimark Cost of R580 miflion excluding VAT. For exarmple if the
price awarded Is R680 million, then BEX will be entitled to an agency commission of
R100 million{excluding VAT) L.e. R680m less R580m,

6.3. The Company will be entitled to the Project Benchmark Cost of RS80 Million
irrespective of whether the total Project value is negotiated lower than the R680
raillion by TFR, '

6.4, BEX shall be entitled to the agency commission irrespective of whether the Project
Benchmark Cost arise from the supply of services, main product or any §pare part or
ancillary item thereto. .

6.5. The agency commission as stated sbove will be due and payable iri full as and when
i) the Company and TFR has entered Into an agreement that the Company wil be
awarded the Price more than the Project Benchmark Costs by TFR, and 1i) the first
payment of the Price is received by the Eompany. _

6.6. The company shall pay BEX within 10 business days after from receipt of the invoice
from BEX.

7. Term and Termination

; 7.1. This Agreement shall be effective from the Agreement Date and will remain valid
: for a period of two years and for such time that the Company remain eligible fof the
award of the Scope Deviation,

Once the agreement for the Scope Deviation has been signed by the Company, this
Agreement shall remain in foree until full payment due to BEX under this’
Agreement is made by the Company.

! ' 7.2..

7.4, If either Party hereto commits a breach of this Agreement or defaults in the
performance of its obligations, and if such default or breach ié riot rectified within
14 (fourtean) business days after the same has been called to the attention of the.
defaulting Party by a written notice from the other Party; then the non-defaulting
’ Party, st its option, may declare a dispute and hereby consent to the arbitration
being deslt with in terms of the expedited Rules of arbitration of AFSA Wwithiit 30"
days. The arbitration shall be datermined in accordance with the provisions of
South African law and the Parties submit to South African jurisdiction for the
purpose of this arbitration

: 7.4, Any expiration or termination of this Agreement pursuant to Clause 7.2 shall be
without prejudice to any other rights or remedies to which a Party may be entitled
hereunder or at law.and shall not affect any accrued rights or liabilities of either
Party.

B

§

i .

i '
i

i
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. Liabilftg pravisiprs

B.1. Eacl Party undertakes to cause its smployees, agents, and Affiliates, a5 fong as they
ate associated with terms of th:s Agreemant, ta fespect and- comply with this
Agreernent,

Int any case, each Party undertakes to colleborate in good faith with each ather to
avoid or minimize any disadvantage or harm affecting the ether Party.

8:2. The provisions of Clause 8 shall continue to apply. following the expiration or
termination of this Agreement and {or a peried of Five (5} years theresfter:

9. Confidentizlit

9.1, Durlng the coutse of this Agreement, ohe Party {the “Discloser”) may, ona case-
by-case basls, discipse. to the other Party {the "Recipient’} certaln Confidential
Information all of which shalf be regarded as copfidential, "Confidential
Information” means any {nformation as the Discloser may from time to time
provide (or have supplied or disclosed on its behalf) to the Reclpient, including afl
financial or other information relating o its business affairs or the business affairs
of the Affiflates, whether orally or in a written, physical or visual form, regardmg
the products, activities, including (witheut limitatioh) data, software systems,
informetion  technology, products, applications together with analyses,
compliations, forecasts, studies or other documents prepared by the Discloser.
{including, but nol limited to, lawyers, accountents, consultants and financial
advisers} and/or its-Representatives which contain or otherwise raflect information
about the Discloser and/or Its Affiliates.

9.2, The Recipient shall at all times during the term of this-Agreement and for a period
of five {5} years following its termination, hald alt Confidential information which it
acquires from Discloser under the terms of this: Agreement, or otherwlse, in strict
confidence and shall not disclose such information to any thifd party or duplicate,
transfer, or.use directly or indifectly, the Confi dential Information other than in
Retipient’s performance of its obligations under this Agreement.

The foregoing restrictlons. shall not apply to any information which: (i) i5 or
hecomes penerally available to. the public other than as a result of & bresch of
obligation by Recipient; or (i} is lawfully acquired from a third party whe owes no
obligatian of confidence in respect of the information; or (iti) Recipient Is required
to discldse by law (provided that Recipierit shall assért the confidential nature of

the information and give immediate written notice to Discloser and assist D:sclosar
in obtaining 3 profective order against such disclosure).

8.3, Upon request of Discioser, or upan the expiration of any earlier terminatien of this
Agreéement, Reciplent shall promptly return all copies of the Confidential
information In whatever form or media, to Discloser or, at the dkrectmn of
Discloser, destroy the same. Recipignt shall certify in writing to Discloser such
return or destruction within teri (10) days of the date of Discloser's request,
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9.4. Subject to all other terms of this agreerent, this Agreement and its Annexes are
also Confidential Information and either party shall not disclose, ddvertise or
publish the terms or conditions of this Agreement or the Annexes without the prior
written cahsant of the other party.

16. iiscelianesus

10.1. Al riotices reguired or peimitted to be given under this Agreement shall be In
writing, shall be given to thé other Party and shall be deemed given to & Party
when;

10.1.1. defivered to the appropriate address by hand ang by email or by ovérnight
courier service {costs prepald);

it each case to the following addyesses and marked to the attention of the person
{by pame or title} designated below {or to such other email address, facsimile
number or person as a Party may designate by notice to the other Party):

BEX: .

BEX Structured Producte Py Led

For the attention of: Mf, Mark Shaw

‘Address: 24 Crescent Drive, Melrase Arch 2076, Johannesburg and by email at
enquiries@bexstructuredproducts.co.za

i
!
|
1

The Company:

ENR ROLLING STQCK PTY LTD.

For the attention of: Mr. Gang Wang

Address: 3" Floor, 55 Grayston Drive, Sandton, 2198, Johannesburg

All corresponidence, ‘exchange of Information, documents between the Parties, with
Customers / third parties shall take place In English fanguage.

10.2.No Party may assign any interest; benefit, right or obligation under this Agreement
to any Person without having obtained the prior written consent of the other Party
which consent shall not. be unreasonably withheld. In the event of assignment as
specifled above, the assigning Party shall continue to guarantee the performance of
the new participant under this Agreement and In any event of assignment, it shall
also continue to be bound by the exclusivity and confidentiality provisions set forth
herein.

10.3.f any provision of this Agresment is or hecomes ilfeggl, unenforceable or invalid
under the law of any jurisdiction applicable to the Parties, neither the legality,
validity or enforcesbility ‘of the remaining provisions of this Agfeement nor the
legality, valldity or enforceability of such provision under the law of -any -other:
jurisdiction shalf he In any way affected or impaired thereby; provided, howevet,
that i such severability- materally changes thi economié bienefits of this Agreement
1o a Party, the Parties shall negotiate an equitable adjustment in the provisons of
this Agreement in good faith,
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10.4.This Agreement {includitg any ‘annéxes-thereof) set¢ forth the full and compléte
 uniderstanding of the Parties as of the date of execution of this Agreement and
supersedes all other- prier negotiations, agreements, and understandings of the
Partes with respect thereto. No Party shall be bound. by any other obligations,

conditions o tepresemtations with respect to the su bject matfer of this Agreement.

10.5.No waiver of any of the provisiens of this Agreement shall be deemed to be or
constitute a waiver-of any other provision whether similar or rot. No single'waiver
shall constitizte & continuing waiver.

10.6.Neithier this Agreement nor any of the terms hereof may be amended,
supplemented, walved or discharged unless the Parties sq agree in writing.

10.7.This Agreement may be execuied in one or more duplicate counterparts and when
executed by all of the Parties shall constitute a single hinding agreerent,

10.8. Neither Party hereto shall-be liable-for any failure to perform its abligations under
this Agreerent due to a Force Majeure event, in the event of Foree. Majeure the
Parties shall evalvate the obligations affected by the Force Majeurs event, and shall
rutually agree in writlng on the measires to be taken or on the. effect of such
Force Majeurs évent on the Parties' obligations hereunder. The Parties may agree
that performance of a Party’s obligations shail be suspendéd during the period of
existence of such Force Majeure event as well as the period ressonably reguired.
therenfter to resume the performante of the obligation. The Parties shall use their
best reasonable. efférts 16 minimize the conseqitences of this Force Majeure, In the
event of Force Majeure the Parties, shall discuss and mutuslly agree on the
continued co-operation between the parties, including the recessity of termination
of this Agreement,

109, Except Yo the extent of indemnification obligations related to Third Party claims,
nelther Party hereunder shall be liable for special, Incidental, exemplary, indirect,
punitive or consequential damages arising out_of a Party’s performance or non-
performance under this Agreernent, whether based on or claimed under contract,
tort (including such Party’s own ne'giigen&)‘ or any other theory at law or in equity.

11, BEX Banking details

The Banking details wili be mentioned In each Invoice provided by BEX to the
Company.

Any changes to the above banking detalls of BEX will be advised by BEX ta the
Corapany in writing. In the event of the Company receiving what appearsito be.an
instruction from BEX, amending the BEX banking details; the Conipany shall only be
entitled to act irpon such instruction i it was received in writing fram, or confirmed
tn writing with, the signatory to this Agreement.

12, Binding Effget

with effect from the Agreement Date; ﬂjis Agreement shall become uhconditional
and a legal, valld and binding obligation of each of the Partles,
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13. Signature iy coubterparte

This Agreement may ba executed in countetparts, each of which shall be deemed fo
be an original and which together shall constitute one and the same Agregment. : 3

IN WITNESS WHEREQF the Parties have executed thiy Agréemernt pn the date and at the

place mentioned below.

SGNEDAT  PARETCWN  onHisTHE 25th__ DAY OF APRIL 2015

For and on behalf,6f BEX STRUCTURED PRODUCTS PTYLTD:

Name: MR.

ARICSHAW Designation: Authoizad Signatory:

Signature:

AS WITNESS:

1. ?5 s
SIGNEDAT' 5 Ayl ONTHISTHE #5th__ DAY OF APRIL 2015

For and on behalf of CHR ROLUING STOCK SOUTH AFRICA PTY LTD,.

Name: MR.GANG WANG Designation: Autharized Signatory

Signature: ? M
AS WITNESS: % %

EEN -

Page 11 6f12-
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Anpexure - A
Dietails of Services fo e pmvi ded by BEX to THE COMPANY in respect of the Prafect:

BEX, and its associates have significant refationships in the Territory BEX has. agreed to
prov:de the Company with the following services a5 part of its Advisory and Consuiting
Services on the Project:
1. Conduct detailed research on the costs associated with the Project on a risk basis
2. Negotiate and assist the Company to conclude the project at the minimum
benchmark cost of R580 million excluding VAT.
3. Advise the Company on the regulatory, soclal, cultural and pelitical framework in

South Africa with respect to the Project.

} . 4, In addition to the Project, identify various opportunities to participate in similar

’ projects. ‘

5, Closely co-ordinate vith sppropriate counterpartiés to advise' on applicablé
Government policies and advise the Cempany on successful execution and-
implementation of the Project.

6, In addition to' the Project, assist the Company in increasing their access to ih
Government and Private Projects in the Territory

7. Assist the Company In relation to the Project to.achleve the Price. If requested by
the Company, BEX will attend the meeting with the Company in regard to giving
report, analysis, explanation and presentation to TFR.

8. Provide project plan, information, data, or dociments relating to the accountmg

records or othier necessary data, docurments or analysis on the Project.
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