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Faclllty agreement 

Parties 

It is agreed 

Sekunjalo Independent Media Proprietary Limited (registration number 
2012/115196/07), with Its registered address at 4th Floor, Claremont Central, 8 
Vineyard Road, Claremont, noo, a private company incorporated in accordance 
with the company laws of South Africa (as Borrower); and 

Government Employees Pension Fund (a fund created under the Government 
Employees Pension Law, 1996} represented by Public Investment Corporation 
SOC Limited of Block C, Riverwalk Office Park, 41 Matroosberg Road, Ashlea 
Gardens, Extension 6, Menlo Park, Pretoria, South Africa, (in this capacity, as the 
Original Lender). 

1 Definitions and Interpretation 

1.1 In this Agreement: 

(1) Acquisition means the acquisition by the Borrower of the Borrower Target Equity 
on terms and conditions set out in the Acquisition Documents; 

(2) Acquisition Costs means an fees, costs and expenses, registration and other 
Ta)l:es (including wilhou1 limitation, value added tax and disbursements thereon} 
Incurred by the Borrower in connection with the Acquisition; 

(3) Acquisition Documents means: 

{a) the Sale o'! Shams and Claims Agreemei'ii't; ai,cl 

(b) any other document designated as an AcqMlsiUoni ill>oCl.llmentt by written 
agreemgnt betwaen the Lender and the Borrower; 

(4) Affiliate means, ln relation to any person, a Subsidiary of that person or a Holding 
Company of that person or any other Subsidiary of that Holding Company; 

(5) ALMA means the African Loan Market Association; 

(6) Authorisation means an authorisation, consent, approval, resolution, licence, 
permit, exemption, filing, notarisation, lodgement or registration; 

(7) Authorised Signatory means a person or persons duly authorised to bind the 
Borrower in terms of the Finance Documents to which it is a party and in respect of 
whom the Borrower shall have delivered to the Lender certified specimens of such 
person's or persons' signature(s) together with evidence reasonably satisfactory to 
the Lender that such person is duly authorised to bind the Borrower and in respect 
of whom the lender has not received notification in writing from the Borrower that 
such person or persons are no longer so authorised; 

(8) Available Facility means the Facility minus: 

(a) the amount of any outstanding Loans; and 

(b) in relation to any proposed Utilisation, the amount of any Loans that are 
due to be made on or before the proposed Utilisation Date; 
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(9) Avelleblllty Period means the period commencing on Financial Close Date and 
ending on the earlier of: 

(a) the date falling 12 Months from the Financial Close Date; and 

(bl the date on which the Available Facility rs reduced to zero; 

(10) Bank Accounts means any and all bank accounts maintained by, or held in the 
name of the Borrower from time to time including all amounts or moneys standing 
to the credit of each such bank accounts from time to time; 

(11) Base Rate means In relation to the Interest Rate, six months JIBAR; 

(12) Borrower Cession and Pledge In Security means the written agreement entitled 
Cession and Pledge in Security concluded or to be concluded between the 
Borrower and the Orlglnal Lender on or about the Signature Date pursuant to 

(13) 

{14) 

(15) 

(16) 

which the Borrower: · 

(a) cedes in securitatem debit/ to the Original Lender all of Its rights, title and 
interest in and to the Bank Accounts; the Receivables and the Target 
Disbibutions; and · 

{b} with effect from the Sale Effective Date, pledges its shares in the Target 
and cedes in securitatem debiti all its claims in respect of such shares In 
favour of the Original Lender; 

Borrower means SekunJalo Independent Media Proprietary Limited (registration 
number 2012/115196/07), with Its registered address at 4., Floor, Claremont 
Central, 8 Vineyard Road, Claremont, 7700, a private company lnc:orporated in 
accordance wrth the company laws of South Africa; 

Borrower Sale of Shares Agreement means the written agreement entitled Sale 
of Shares Agreement concluded or to be concluded between the Borrower and 
the Chinese Consortium Company on or about 9 August 2013 pursuant to which 
the Borrower agrees to sell and the Chinese Consortium Company agrees to 
purchase from the Borrower certain ordinary shares comprising 20% of the 
ordinary issued share capital of the Target; 

Borrower Target Equity means the percentage amount representing 75% of the 
Target Equity; 

Breakage Costs means the amount {if any) by which: 

(a) the interest (excluding the Margin), which the Lender should have received 
for the period from the date of receipt of all or any part of Its participation in 
a Loan or Unpaid Sum to the last day of the current interest Period in 

. respect of that Loan or Unpaid Sum, had 1he principal amount or Unpaid 
Sum received been paid on the last day of that Interest Period; 

exceeds: 

{b) the amount which that Lender would be able to obtain by placing an 
amount equal to the principal amount or Unpaid Sum received by it on 
deposit with a leading bank in the Relevant/Johannesburg Interbank 
Market for a period starting on the Business Day following receipt or 
recovery and ending on the last day of the current Interest Period; 

(i7) Business Day means a day {other than a Saturday, a Sunday or official public 
hol!day) on which banks are open for general business in Johannesburg; 

(18) Capital Expenditure means any expenditure or obligation in respect of 
expenditure which, in accordance wi'th IFRS, is treated as capital expenditure (and 
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(19) 

(20) 

(21) 

(22) 

(23) 

(24) 

including the capital element of any expenditure or obligation incurred in 
connection with a lease or hire purchase contract which qualifies as Financial 
Indebtedness); 

Chinese Consortium Company means lnteracom Investment Holdings Limited 
(registration number 11768 C1/GB, with its address at F2, CCB Building, 95 
Grayston Drive, Sandton, a company incorporated In accordance with the company 
laws of the Republic of Mauritius; 

Commitment means In relation to the Original Lender, an amount of 
ZAR579 683 083 and in relation to any other Lender, the amount of any 
Commitment transferred to it under this Agreement; 

companies Act means the Companies Act, 2008, provided that, to the extent that 
this Agreement refers to or includes a reference to the compliance by the Borrower 
with the provisions of the Companies Act in respect of any matter prior to 1 May 
2011, references to Companies Act shall include the Companies Act No 61 of 
1978; 

compliance Certificate means a certificate· substantially in the form set out in 
Schedule 3 (form of Compliance Certificate) In form and substance satisfactory to 
the Lender; 

Conditions Precedent means, each of the documents and other evidence listed in 
Schedule 1 (Conditions Precedent) to be provided to the Lender In a form and 
substance satisfactory to it; 

Confidential Information means all information relating to the Borrower, any 
member of the Group, the Finance Documents or the Facility of which the lender 
becomes aware in Its capacity as Lender or which !s received by the Lender in 
relation to the purpose of providing the Facility from any member of the Group or 
any of its advisers, In whatever form, and includes Information given orally and any 
document, electronic file or any other way of representing or recording information 
which contains or is derived or copied from such information but excludes 
i11formatlon that: 

(i) is or becomes public information other than as a tiireot or indirect 
result of any breach by the Lender of clause 34 (Confidentiality); or 

(II) is identified in writing at the time of delivery as non-confidential by 
any member of the Group or any of its advisers; or 

(iii) is known by the Lender before the date the information is disclosed 
to It by any member of the Group or any of Its advisers or Is 
lawfully obtained by the Lender after that date, from a source which 
is, as far as the Lender is aware, unconnected with the Group and 
which, in either case, as far as the Lender is aware, has not been 
obtained In breach of, and Is not otherwise subject to, any 
obligation of confidentiality; 

(25) Confidentiality Undertaking means a confidentlality undertaking substantially in 
the form recommended by the ALMA which is substantially In the form attached 
hereto as Schedule 5 or in any other form agreed between the Borrower and the 
Lender; 

(26} Control means, in relation to any company or similar organisation or person: 

(a) the power (whether directly or lndirectly and whether by way of ownership 
of shares, proxy, contract, agency or otherwise) to; 
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(i) cast, or control the casting of, more than 50% of the maximum 
number of votes that might be cast at a general meeting of that 
person; or 

(II) 

(iii) 

appoint or remove all, or the majority, of the directors or other 
equivalent officers of that person; or 

give directions with respect to the operating and financial policies 
of that person with which the directors or other equivalent officers 
of that person are obliged to comply; and 

(b} the holding beneficially and legally of more than 50% per oent of the issued 
share capital of that person (excluding any part of that Issued share capital 
that carries no right to participate beyond a specified amount in a 
distribution of either profits or capital); 

(27) Default means an Event of Default or any event or circumstance specified in 
clause 23 (Events of Default} which would (with the expiry of any applicable grace 
period, the giving of notice, the making of any determination, the fulfilment of any 
other condition under the Finance Documents or any combination of any of the 
foregoing) constitute an Event of Default; 

(28) Dlsposal means a sale, lease, license, transfer, loan or other similar action by a 
person of any asset, undertaking or business (whether by a voluntary or involuntary 
single transaction or series of transactions) and Dispose shall be construed 
accordingly; 

(29) I>lsposal Proceeds means the consideration receivable by the Borrower (including 
any amount receivable in repayment of intercompany debt) for any Disposal made 
by the Borrower after deducting: 

{a) any reasonable and properly evidenced expenses which are incurred by 
the Borrower with respect to that Disposal; and 

{b) any Tax incurred and required to be µaid by 1he Borrower in oonnectlo11 
with that Disposal; 

(30} Disruption EV9nt means either or both of: 

{a) a material disruption to those payment or communications systems or to 
those financial markets which are, in each case, required to operate In 
order for payments to be made in connection with the Facility (or otheiwise 
In order for the transactions contemplated by the Finance Documents to be 
carried out) which disruption is not caused by, and is beyond the control of, 
any of the Parties; or 

(b) the occurrence of any other event which results in a disruption (of a 
technical or systems-related nature) to the treasury or payments operations 
of a Party preventing that, or any other Party: 

(i) from performing its payment obligations under the Finance 
Documents; or 

(ii) from communicating with other Parties in accordance with the 
terms of the Finance Documents, 

and which On either such case) is not caused by, and is beyond the control of, the 
Party whose operations are disrupted; 
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(31) Distribution means: 

(a) any payment by the Borrower, of dividends or other distribution {whether in 
cash or in kind) and any bonus issue or any return of capital including any 
payment in respect, or on the redemption, of any share capital whether at a 
premium or otherwise; 

(b} any payment of interest, principal or any other amount in respect of 
shareholder loans or In respect of any Financial Indebtedness owed by the 
Borrower to any of Its Affiliates, including any purchase by the Borrower of 
any shareholder loans or such Flnanclal Indebtedness; or 

(c) any payment or discharge by way of set-off, counterclaim or otherwise in 
respect of Financial Indebtedness made by the Borrower to any of Its 
Affilia1es or In respect of shareholder loans; 

(32) Economic Fallure means any adverse change, determined in the sole reasonable 
discretion of the Lender, in domestic or international capital, money, banking, 
financial, monetary, economic, political or financial market conditions and/or as a 
result of the occurrence of any other calamity or event, the effect of which, in the 
opinion of the Lender makes it impractical, imposslble, unlawful or uneconomical 
for the Lender to provide the Facility at all or on the terms set out herein; 

{33) Event of Default means any event or circumstance specified as such in clause 23 
(Events of Default); 

(34) Faclllty means the term loan facility in an amount equal to the Facility Amount 
made or to be made available to be drawn by the Borrower as Loans on terms, and 
subject to the conditions o! this Agreement; 

(35} :Faclllty Amount means: 

{a) an amount equal to ZAR579 683 083; plus 

{b) an additional amount of ZAR150 000 000, which amount shall be added to 
the amount reierred to in clause 1.1 (35){a) to the extent that the amount is 
required to be increased in circumstancss contemplated in clause 9.8 
(Mandatory Prepayment: SACTWU Loan); 

(36) Final Maturity Date means the date which is the earlier of: 

(a) the fifth anniversary of the Financial Close Date; or 

(b) the date on which the Facility become repayable prior to the date referred 
to in clause 8.1 in terms of the provisions of this Agreement; 

(37) Finance Documents means: 

(a) this Agreemerit; 

(b) the Security Documents, each Utilisation Request; 

(c) any other document designated as such in writing by the Lender and the 
Borrower; and 

(d) any amendment agreement to any Finance Document referred to in 
clauses 1.1(37)(a} to 1.1(37)(c} and F1nance Document shall, as the 
context requires, be a reference to any one of them; 

(38) Financial Close Date means the date that the Original Lender delivers the notice 
contemplated in clause 5.1 (Initial Conditions Precedent}; 
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(39) Financial Indebtedness means any Indebtedness for or In respect of: 

{40) 

(41) 

(42) 

{43} 

{44) 

(45) 

(46) 

(4_7) 

(a) moneys borrowed; 

(b) any amount raised by acceptance under any acoeptance credit facility or 
dematerlalised equivalent; 

(c} any amount raised pursuant to any note purchase facility or the Issue of 
bonds, notes, debentures, loan stock or any similar instrument; 

(d) the amount of any liability in respect of any lease or hire purchase contract 
which would, in accordance with IFRS, be treated as a finance or capital 
lease; 

(e) receivables sold or discounted (other than any receivables to the extent 
they are sold on a non-recourse basis); 

(f) any amount raised under any other transaction (Including any forward sale 
or purchase agreement) having the commercial effect of a borrowing; 

(g) any derivative transaction entered into In connecHon with protection against 
or benefit from fluctuation in any rate or price (and, when calculating the 
value of that derivative transaction, only the net marked to market value 
(or, if any actual amount is due as a result of the termination or close-out of 
that derivative transaction, that net amount) shall be taken into account); 

(h) any amount raised by the issue of shares which are redeemable; 

Q) any counter-indemnity obligation in respect of a guarantee, indemnity, 
bond, standby or documentary letter of credit or any other Instrument 
Issued by a bank or financial lnstitl.'lion; and 

m 1hs amou!11 of any !iabl!tly in respect cl any guarar.taa i.,, 1ndemnitt for any 
of 1he items referred to In clauses 1.1 (39)(a) to 1.1 (39){~ above; 

IFlnenclal Vear means. as at tire Signature Date, the annual aooounting period of 
the Borrower or such other period as the Borrower, wlth the consent of the Lender, 
may designate as its accounting year from time to time; 

Group means the Borrower and each of its Subsidiaries from time to time; 

Guarantee means a guarantee, indemnity, undertaking, bond, letter of credit, letter 
of undertaking or other assurance against financial loss by one person In respect of 
the obligations of another person; 

Hol<llng Company means, in relation to a company or corporation, any other 
company or corporation in respect of which it is a Subsidiary; 

IFRS means international accounting standards within the meaning of the IAS 
Regulatlon 1606/2002 to the extent applicable to the relevant financlal statements; 

Intellectual Property means any patents, service marks, designs, trading or 
business names, copyrights, design rights, moral rights, inventions, confidential 
information, know-how, domain names, topographical or similar rights, data base or 
other intellectual property rights and interests and the benefit of all applications and 
rights to use (including by way of licence) such assets in each case whether 
registered or unregistered (which may now or In future subsist); 

Interest Payment Date means the Final Maturity Date; 

Interest Period means In relation to the Loan (subject to the adjustments 
contempiaied by clause 10.4 {Non-Business Days)), each period determined in 
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accordance with clause 10.4 (Interest Period) and In relation to an Unpaid Sum, 
each period determined in accordance wfth clause 10.3 (Default Interest); 

" (48) Interest Rate means, in respect of each Interest Period the aggregate of: 

(a) the Margin; and 

(b) the Base Rate, 

expressed as a percentage per annum and compounded semi-annually in arrears; 

(49) Intra-group Transaction means an Intra-group transaction as defined in section 
45 of the Income Tax Act, 1962; 

(50) JIBAR means, for any Interest Period of the Loan: 

(a) the applicable Screen Rate; or 

(b) (If no Screen Rate is available for the Interest Period of that Loan) the 
arithmetic mean of the rates (rounded upwards to four decimal places) as 
supplied to the Lander, at its request, quoted by the Reference Banks to 
leading banks In the Johannesburg Interbank Market, 

as of 11 :O0am on the Quotation Day tor the offering of deposits in ZAR for a period 
comparable to the Interest Period of the relevant Loan; 

(51) Lender means the Original Lender or any bank, financial institution,. trust, fund or 
other entity which has become a Party or a Lender ln accordance with clause 24 
(Changes to the Lenders}, which In each case has not ceased to be a Lender in 
accordance with tha terms of tl1is Agreement; 

(52} IL&r-ider 'rfall"ge'! ll:qul1ty means thia p,ercen'laga amount representing 25% of the 
Targe1 !Equity; 

(53} L~an means a loan made or to be made under the Facility or 11!.e principal amoum 
outstanding thereunder from time to time; 

(54} Margin mean$ 8% compounded semi-annually in arrears; 

(55) Material Adverse Effect means an event, circumstance or matter (or a 
combination thereof) or a change In events, circumstances or matters (including 
the continuation of any events, circumstances or matters), which has, in the 
reasonable opinion of the Lender, a material adverse effect on: 

(a) the ability of the Borrower to perform any of Its obligations under the 
Transaction Documents; and/or 

(b} the business, operations, property, oondition (financial or otherwlse), 
performance, assets of the Borrower; and/or 

(c) the validity or enforceability of any of the Transaction Documents and/or 
the rights or remedies of the Lender thereunder; 

(56) Month means a period starting on one day in a calendar month and ending on the 
numerically ()()rresponding day In the next calendar month, except that: 

(a) (sUbjact to clause 1.1 (56)(c) below) if the numerically corresponding day is 
not a Business Day, that period shall end on the next Business Day in that 
calendar month In which that period Is to end if there Is one, or If there Is 
not, on the immediately preceding Business Day; 
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(b) if there is no numerically corresponding day in the calendar month in which 
that period is to end, that period shall end on the last Business Day in that 
calendar month; and 

(c) if an Interest Period begins on the last Business Day of a calendar month, 
that Interest Period shall end on the last Business Day In the calendar 
month In which that Interest Period Is to end. 

The above rules will only apply to the last Month of any period; 

(57) Party means a party to this Agreement; 

(58) Pennltted Distribution has the meaning given to it in clause 22.21 (Distributions); 

(59) Permitted Financial Indebtedness means: 

(a) any Financial Indebtedness permitted in terms of the Finance Documents 
and the SACTWU Loan Agreement; and 

(b) any Financial Indebtedness not specifically permitted by clause 1.1 (59){a), 
the amount of which does not cause the Borrower's Financial Indebtedness 
to. increase by more than ZAR500 000 in aggregate as from the level of 
Financial Indebtedness which pertains as at the Signature Date, provided 
that the Borrower shall inform the Lender in writing of the nature of such 
Financial Indebtedness prior to the Borrower incurring such Financial 
Indebtedness; 

{60) Permitted Security means any Security permitted in terms of the Finance 
Documents; 

{61) ll'armltted Transaction means any transaction contemplated in the Acquisition 
Documents, the Rsstructu;a Documents and the SACTWU Loan Agreement; 

{62) Quotaticn Day me!il'IS, in relation to any period 1or which an interest rate is to be 
determined, the first day of that period; 

{63) IRecelvabln means all claims (whether actual, contingent or prospective) of 
whatsoever nature and howsoever arising which the Borrower has or may have or 
acquire against any person whomsoever and from whatsoever cause arising, 
Including without limitation, claims under any agreements of whatsoever nature, 
whether written, oral or tacit, as well· as, without limitation, claims for damages 
arising, either directly or indirectly, from or out of the cancellation Of any 
agreements; 

(64) Reference Banks means the principal Johannesburg offices of Nedbank Limited, 
The Standard Bank of South Africa Limited, Absa Bank Limited or FirstRand Bank 
Limited, or such other banks as may be appointed by the Lender in consultation 
with tha Borrower; 

(65) Representative means any representative, delegate, agent, manager, 
administrator, nominee, attorney, trustee or custodian; 

{66) Restructure means the arrangements as contemplated in the Restructure 
Documents by the parties thereto; 

{67) Repurchase Agreement means written agreement entitled Repurchase 
Agreement concluded or to ba concluded between the Target and Independent 
Newspapers Proprietary Limited on or about 15 April 2013; 

(68) Restructure Agreement means the written agreement entitled Restructure 
Agreement concluded or to be concluded amongst the Borrower, the Chinese 
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Consortium Company, the Original Lender, the Target and Independent 
Newspapers Proprietary Limited on or about 15 April 2013; 

(69) Restructure Documents means: 

(a) the Restructure Agreement; 

(b) the Acquisition Documents; 

(c) the Target Shareholders' Agreement; 

{d) the Repurchase Agreement; and 

(e) any other document designated as a Restructure Document by written 
agreement between the Lender and the Borrower; 

(70) SACTWU means Sactwu Investments Group Proprietary Limited (registration 
number-1995/010319/07), a private company Incorporated in accordance with the 
company laws of South Africa or Its nominee in terms of the SACTWU Loan 
Agreement; 

(71) SACTWU Loan means the amount of ZAR150 000 000 to be made available by 
SACTWU to the Borrower under the terms of the SACTWU Loan Agreement; 

(72) SACTWU Loan Agreement means the written agreement concluded or to be 
concluded between SACTWU and the Borrower on or about the Signature Date 
pursuant to which SACTWU makes available the SACTWU Loan to the Borrower; 

(73) Sale Claims has 1he meaning g1ven to It in the Sale of Shares and Claims 
Agreement; 

{74} Sale Effective Date means the date on which the IBorrower Target Equity Is 
transferred to the Borrower pursuant to the Sale of Shares and Claims Agreement; 

{75) Sale Sh9res has the meaning given to It in the Sa!e of Shares and C!aims 
Agreement; 

(76) Sale of Shares and Clalms Agreement means the written agreement entitled 
Sale of Shares and Claims Agreement concluded amongst the Borrower, the 
Target, the Original Lender, the Sellers and Independent News and Media PLC (as 
amended from tlme to time), pursuant to which, Inter al/a, the Borrower agreed to 
purchase the Borrower Target Equity and the Original Lender agreed to purchase 
25% of the Sale Shares and 25% of the Sale Claims from the Sellers on the terms 
and conditions set out there1n; 

(77) Sanctioned Entity means any parson or country that: 

(a) is listed In a Sanctions List; or 

(b) ls subject to OFAC Sanctions, EU Sanctions or UK Sanctions; 

(78) Sanctioned Transaction means any of the following transactions which, if carried 
out by a person in the United States of America or the United Kingdom, would be 
prohibited by OFAC Sanctions, EU Sanctions or UK Sanctions: 

(a) the use of the proceeds of the Loan for the purpose of financing (or 
otherwise facilitating any form of financial accommodation for the benefit 
of), directly or indirectly, any activities of a Sanctioned Entity; or 

(b) the contribution or otherwise making available of the proceeds of any Loan 
to any person or country in circumstances where the Borrower or any 
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member of the Group, as the case may be, has actual knowledge or ought 
reasonably to have known that the relevant parson or country intends to 
use those proceeds for the purpose of financing any activities of a 
Sanctioned Entity, 

but excludes any such transaction If the proceeds so applied are repaid in full or 
any contravention (or any event or ciroumstance which, with the expiry of a grace 
period, the giving of notice or the making of any determination would be a 
contravention) of OFAC Sanctions or UK Sanctions is remedied to the satisfaction 
of the Lender within 30 days of the earlier of the Lender giving notice thereof to the 
Borrower and any member of the Group becoming aware thereof; 

(79} Sanctions List means each of the sanction lists published by HM Treasury or the 
Bank of England in the United Kingdom, the United Sfates Department of the 
Treasury's Office of Foreign Asset Control, the European Union and the United 
Nations Security Council (including, without limitation, the OFAC List and the 
consolidated list of financial sanctions targets published by the Bank of England); 

(80) Screen Rate means the mid-market rate for deposits in ZAR for the relevant period 
which appears on the Reuters Screen SAFEY Page alongside the caption YLD at 
the applicable time. If the agreed page is replaced or service ceases to be 
available, the Lender may specify another page or service displaying the 
appropriate rate after consultation with the Borrower; 

(81) Security means: 

{a) a mortgage bond, notarial bond, cession in security, charge, pledge, 
hypoH'lec, lien or olher security interest securing any obligation of any 
person or any other agreement or arrangement having a similar effect; 

(bl any right of set-off created by an agreement or by operation or law; or 

(c) any ottier typa of preferential agreement or arrangement {Including any title 
transfer and retention a;rangement), the effect of which is the aeatlon of a 
security interest; 

{82} Security Documents means: 

(a) the Borrower Cession and Pledge in Security; 

(b) any Guarantee; and 

(c) any other agreement or document designated a Security Document in 
writing by the Lender and the Borrower, 

and Security Document means any of them as the context requires; 

(83) Sellers means: 

(a} Abbey Communications Netherlands B. V, registration number 34067363, a 
company registered In the Netherlands; and 

(b) Independent News and Media (Finance} Limited {Jersey), registration 
number 74063, a public company incorporated in Jersey; 

(84) Shareholders means a shareholder of all or some of the ordinary shares in the 
issued share capital of the Borrower from tlma to time; 

(85) Signature Date means the date of the signature of the Party last signing this 
Agreement in time; 

(86) South Africa means the Republic of South Africa; 
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(87) Subsidiary means a subsidiary as defined in the Companies Act and shall 
include any person who would, but for not being a company under the Companies 
Act, qualify as a subsidiary as defined in the Companies Act; , 

{88) Target means Independent News and Media (South Africa) Proprietary Llmlted 
(Registration Number 1991/005270/07), a private company duly incorporated 
according to the company laws of South Africa; 

(89) Target Dlstrtbutions means any and all Distributions payable by the Target to the 
Borrower during the Term, including without limitation that portion of the Dividend 
as defined in the Restructure Agreement which is to be paid by the Target to the 
Borrower on the terms and subject to the conditions set out in the Restructure 
Agreement; 

{90) Target Equity means the Sale Shares and the Sale Claims; 

{91) Target Shareholders' Agreement means the written agreement entitled 
Shareholders' Agreement concluded or to be concluded amongst the Borrower, 
the Original Lender, the Target and the Chinese Consortium Company on or about 
15 Aprll 2013; 

(92) Tax means any tax, levy, Impost, duty or other charge or withholding of a· similar 
nature (including any penalty or Interest payable In connection with any failure to 
pay or any delay in paying any of the same); 

(93} Term means the period commencing on the Flnancial Close Date and ending on 
the Final Maturity Date; 

(94) Transac::tion Documents means: 

(a) the Finance Documents; 

(b) fue Acquisition Documents, 

(c) 'lhe Restructure Documents; and 

(d} the Target Shareholders' Agreament; 

(95) Unpaid Sum means any sum due and payable but unpaid by the Borrower under 
the Finance Documents; 

(96) utilisation means the utilisation of the Facility; 

(97) Utlllsatlon Date means the date of 1he Utilisation, being the date on which the 
relevant Loan Is to be made; 

(98) Utillsatlon Request means a notice substantially in the form set out In Schedule 2 
(Requests); 

(99) VAT means (i) any value added tax as provided for in the Value Added Tax Act, 
1991, (II) any general service tax and {iii) any other tax of a similar nature; and 

(100) Warranties has the meaning given to it in the Sale of Shares and Claims 
Agreement; 

{ 101} ZAR means South African Rand, the lawful currency of South Africa. 
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1.2 Construction 

{1) Unless a contrary indication appears, any reference in this Agreement to: 

{a) the Lender or any Party shall be construed so as to include its successors 
in title, permitted cessionaries and permitted transferees; 

(b) assets Includes present and, where applicable, future properties, revenues 
and rights of every description; 

{c) authority inc!udes any court or any governmental, intergovernmental or 
supranational body, agency, department or any regulatory, or other 
authority; 

{d} a Finance Document or any other agreement or instrument includes 
(without prejudice to any prohibition on amendments) all amendments 
(however fundamental} to, or novatlons of, that Finance Document or other 
agreement or instrument, including any amendment or novation providing 

. for any increase in the amount of a facility or any additional facility or 
replacement facility; 

{e) the use of the word including followed by specific examples will not be 
construed as limiting the meaning of the general wording preceding it,and 
the eiusdem generis rule must not be applied in the Interpretation of. such 
general wording or such specific examples; 

{f) Indebtedness includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future, 
actual or contingent; 

(g) a person includes any Individual, firm, company, corporation, government, 
state or agency of a state or any association, trust, joint venture, 
consortium or partnership (whether or not having separate legal 
personality) ; 

(h) a regulation includes any regula1ion, rule, official directive, request or 
guideline (whether or not having the force of law but, if not having the force 
of law, being of a type with which any person to which it applies is 
accustomed to comply) of any governmental, intergovernmental or 
supranational body, agency, department or of any regulatory, or other 
authority or organisation; 

(i) a provision of law is a reference to that provision as amended or 
resolution-enacted; and 

0) a time of day Is a reference to Johannesburg time. 

(2) Section, clause and Schedule headings are for ease of reference only. 

(3) Unless a contrary indication appears, a term used in any other Finance Document 
or in any notice given under or in connection with any Finance Document has the 
same meaning In that Finance Document or notice as ln this Agreement 

(4) A Default (other than an Event of Default) is continuing if it has not been remedied 
or waived and an Event of Default Is continuing If It has not been remedied or 
waived. 

(5) If any provision in a definition is a substantive provision conferring rights or 
imposing obligations on any Party, notwithstanding that it appears only in an 
Interpretation clause, effect shall be given to it as if it were a substantive provision 
of the relevant Finance Document. 
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(6) Unless inconsistent with the context, an expression in any Finance Document 
which denotes the singular includes the plural and vice versa. 

, . 

(7} The Schedules to any Finance Document form an integral part thereof and a 
reference to a clause or a Schedule is a reference to a clause of, or a schedule to, 
this Agreement. 

(8} The rule of construction that, in !he event of ambiguity, a contract shall be 
Interpreted against the party responsible for the drafting thereof, shaD not apply in 
the interpretation of the Finance Documents. 

(9) The expiry or termination of any Finance Documents shall not affect those 
provisions of the Finance Documents that expressly provide that they wlll 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 themselves 
do not expressly provide for this. 

(10) The Finance Documents shall to the extent permitted by applicable law be binding 
on and enforceable by the administrators, trustees, permitted cessionaries, 
business rescue practitioners or liquidators of the Parties as fully and effectually as 
if they had signed the Finance Documents in the first instance and reference to any 
Party shall be deemed to include such Party's administrators, trustees, permitted 
cessionaries, business rescue practitioners or liquidators, as the case may be. 

{11) Where figures ara referred to in numerals and In words in any Finance Document, 
if there is any conflict between the two, the words shall prevail. 

{12) Unless a contrary indication appears, where any number of days is to be calculated 
from a particular day, such number shall be calculated as including that particular 
day and excluding the last day of such period. 

1.3 Third party rights 

(1} Except as :expressly provided for in this Agreement or in any oth\91' Finance 
Document, no provision of any Flrumoo Document oonstitl.ltes a stipulation for the 
benefit of any person who is not a party to that Finance Document 

(2) Notwith$nding any term of any Finance Document, the consent of any person 
who is not a party to that Finance Document is not required to rescind or vary that 
Finance Document at any time except to the extent that the relevant variation or 
rescission (as the case may be) relates directly to the right conferred upon any 
applicable third party under a stipulation for the benefit of that party that has been 
accepted by that third party. 

2 Introduction and recordal 

2.1 The Parties are. engaged in negotiations m connection with and with the object of the 
acquisition by, amongst others, the Borrower acquiring the Borrower Target Equity from lhe 
Sellers pursuant to the Sale of Shares and Claims Agreement. 

2.2 The Borrower has requested of the Original Lender, and the Original Lender has agreed to 
provide, a loan facility in a capital amount not exceedtng the Facility Amount to enable the 
Borrower to fund a portion of the purchase price payable by it in respect of the aoquisilion 
by it of the Borrower Target Equity pursuant to the Sale of Shares and Claims Agreement, 
and the Parties wish to record the terms of their agreement. 

2.3 It is recorded that 

(1) the Lender (as purchaser} is a party to the Sale of Shares and Claims Agreement 
pursuant to which the Lender will purchase the Lender Target Equity as a single 
and indivisible transaction slmullaneously with the Borrower; and 
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{2) in oraer to tund ns obligation lo pay !he purchase consideration for the Borrower 
Target Shares, in addition to the funding made available to the Borrower under this 
Agreement, the Borrower has or will have entered .into the SAClWU Loan 
Agreement on or about the Financial Close Date pursuant to which SACTWU has 
agreed to provide the SACTWU Loan to the Borrower to enable the Borrower to 
fund a portion of the purchase price payable by the Borrower to the Sellers in 
respect of the acquisition by it of the Borrower Target Equity pursuant to the Sale of 
Shares and Claims Agreement. 

2.4 It is Intended that immediately upon the Borrower becoming obliged to pay the purchase 
price for its acquisition of the Borrower Target Equity pursuant to the $ale of Shares and 
Claims Agreement, the Borrower shall utilise the proceeds of the Loan made available to it 
under this Agreement together with the proceeds of the SACTWU Loan to pay its portion of 
the purchase price for the Borrower Target Equity. 

s The Facility 

Subject to the terms of this Agreement, the Orlglnal Lender makes the Facility available to 
the Borrower In an aggregate amount equal to the Facil~ Amount. 

4 Purpose 

4.1 Purpose 

(1} The Borrower shall apply the amounts borrowed by it under the Loan towards: 

{a) the payment of the purchase price In respect of the acquisition by it of the 
Borrower Target Equity; and 

(b) the payment of the fees, costs and :expenses associated with the 
arranging, underwriting and execution of the Facility. 

4.2 Monitoring 

The Lander Is not bound to monitor or verify the application of any amount borrowed 
pursuant to this Agreement. 

5 Conditions of Utillsation 

5.1 Initial conditions precedent 

{1) The Borrower may not deliver the Utilisation Request and the Original Lender shall 
not be obliged to comply with its obligations under clause 6.4 (Advance of Loan) 
unless the Original Lender has confirmed that it has received all of the documents 
and other evk:lence listed in Schedule 1 (Conditions precedent) in form and · 
substance satisfactory to the Original Lender or the Original Lender has waived 
such satisfaction (If capable of waiver) by written notice to the Borrower. 

(2} The conditions shall only be fulfilled when such written notice has been given by 
the Original Lender. A failure to satisfy any Condition Precedent can only be 
waived or deferred by the Original Lender. 

(3) No1withstanding anything contained to the contrary herein, if any monies are 
advanced by the Original Lender to the Borrower In the mistaken belief that all of 
the Conditions Precedent have been fulfilled or waived in accordance with this 
Agreement and it is subsequently discovered that not all the Conditions Precedent 
have been satisfied or waived, then this Agreement shall continue to be valid and 
enforceable in respect of the monies advanced. The Borrower shall be obliged lo 
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fulfil such Conditions Precedent within a period and subject to such conditions as 
notified by the Original Lender to the Borrower in writing. 

5.2 Deferral of Conditions Precedent 

Deferral of the condition of the delivery of any of the documents or other evidence listed in 
Schedule 1 (Conditions Precedent} either at all or in a form and in substance satisfactory to 
the Original Lender, shall not prejudice the right of the Original Lender to require 
subsequent fulfilment of such condition where the fulfilment of such condition has been 
deferred by the Original Lender and, unless otherwise specified In any written notice 
waiving or deferring fulfilment of such condition, such condition shall be fulfilled by the 
Borrower within ten Business Days of the date of the written notice deferring fulfilment of 
such condition. 

5.3 Further conditions precedent 

The Lender will only be obliged to comply with clause 6.4 (Advance of Loan) if: 

(1) in the opinion of the Lender, on the date of the Utilisation Request and on the 
proposed Utilisation Date: 

(a) no Default is continuing or would result from the proposed Loan; 

(b} there is no Material Adverse Effect; 

(c) the representations to be made by the Borrower In clause 19 
(Representations) are true in all material respects; 

(d) the Loan wm be used for the purpose specified in clause 4 {Purpose); 

{e) the amount of the proposed loan is not more that the avallable Facility 
Amount; 

(f) :the loan will be made on a Business Day tamng within the Availability 
Pericxl.; and; 

(g) lhe sacurlty contemplated by the Security Documents has been furnished 
and is ln full force and effect. 

6 Utlllsatlcn 

6.1 Delivery of the Utlllsatlon Request 

Subject to clause 5 (Utilisation), the Borrower may utilise the Facility by delivering to 1he 
Original Lender a duly completed Utilisation Request not later than 11 :00 am 5 Business 
Days prior to the proposed Utilisation Date or such shorter period as the Orlglnal Lender 
may agree to in writing. 

6.2 Completion of the UtJllsation Request 

(1) The Utilisation Request is Irrevocable and will not be regarded as having been duly 
completed unless:. 

{a) the proposed Utilisation Date is a Business Day within the Availability 
Period; 

{b) the currency and amount of the Utilisation comply with clause 6.3 
(Currency and amount); 

(c} it specifies or refers to a bank account to which the Borrower wishes the 
proceeds of the :..Can to be credited; and 
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{d} it is accompanied by evidence of confirmation on a letterhead of the bank 
at which the bank account referred to in clause 6.2(c) Is held confirming the 
Identity of the holder of that account with the relevant bank and th~t the 
account details are correct. 

(2) Only one Loan may be requested ln the Utilisation Request 

(3) Only one Utilisation Request may be delivered in respect of the Facility. 

6.3 Currenoy and amount 

(i) The currency specified in the Utilisation Request must be ZAR. 

(2) The amount of the proposed Loan must be an amount which Is not more than the 
Available Facility. 

6.4 Advance of Loan 

(1 } If the conditions sat out in this Agreement In relation to the Utilisation have been 
met, the Original Lender shall advance the Loan to the Borrower on the Utilisation 
Date, which shall be drawn down by the Borrower and advances will be made by 
the Original Lender in accordance with the provisions of this clause 6.4. 

(2} Upon receipt of a valid Utilisation Request from the Borrower, which complies with 
the requirements of clause 5, the Original Lender shall be obliged to advanc:a the 
requested Loan to: 

(a) the Borrower; or 

(b) as the case may be, directly to the Sellers, as may be specified in the 
relevant Uii!isation; !Request authorising the Original lender to adva 111ca the 
l"aquested Loan d!rectly to the Sellers {on behalf of the Borrower) towards 
payment o'f amounts due and payable by 1he Borrower to 'lh0 Salfer under 
the Sale oi Shares and Claims Agreement, 

on the relevant Utilisation Date in accordance with the relevant Utilisation Request. 

(3} Any advance by the Original Lender as contemplated In clause S.4(2)(b} will 
constitute an advance by the Original Lender to the Borrower under the Facility and 
will constitute part of the Loan. 

(4) If, at any time after the Signature Date but before the Utilisation Date, a Material 
Adverse Effect or a Default occurs, the Original Lender will not be obliged to 
provide the Facility on the terms set out herein and will be entitled In its sole 
disoretlon, without prejudice to any of its other rights or remedies, to suspend 
Utilisation, cancel the Commitment, or provide the Facility on alternative terms as 
proposed by the Original Lender and agreed to by the Borrower. 

(5) If the Original Lender proposes alternative terms in respect of the Facility as 
contemplated by clause 6.4{2) above but the Parties are not able to agree such 
alternative 1errns within a time period specified by the Original Lender, this 
Agreement (other than the provisions of clauses 12 (Commitment Fee), 17 {Costs 
and Expenses}, 29 (Notices), 34 (Confidentiality}; 35 (Renunciation of Benefits), 42 
(Governing Law) and 43 (Jurisdiction)} shaR be cancelled. 

(6) The Lender agrees that it shall only be entitled to apply the requested Loan in the 
manner contemplated in this clause 6.4. 

6.5 cancellatlon of Commitment 

Any oart of the Commitment which, at any time, is unutilised shall be Immediately canceUed 
at the end of the Avallabillty Period. 
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7 Option to extend Term 

Provided that no Default is continuing, the Borrower shall have an option to extend the 
Term of the Facility for an additional period of two years provided that: 

(1) it gives the Lender written notice of its Intention to do so no later than 60 days prior 
to th& expiry of the Term; and 

(2) the Tenn shall be extended on such terms and conditions as are agreed to In 
writing by the Lender, 

it being agreed that following the exercise by the Borrower of its option to extend, the Final 
Maturity Date shall be construed as the date which falls on the seventh anniversary of the 
Financlal Close Date. 

a Repayment 

8.1 Repayment 

Subject to the provisions of clause 9 (Prepayment and cancellation), ell outstanding Loans 
together with capitalised and aocrued interest and all other amounts accrued under the 
Finance Documents shall be repaid in full in a single bullet payment on the Final Maturity 
Date. 

8.2 No Reborrowlng 

The Borrower may not reborrow any part of the Facility whi.ch ls repaid. 

9 Prepayment and Cancellatlon 

9. 1 llleganty 

H it becomes unlawful in any applicable jurisdiction for the Lender to perform any o1 its 
obligations as contemplated by this Agreement or to fund or maintain its participation in the 
Loan: 

(1) the Lender shall as soon as reasonably possible notify the Borrower upon 
becoming aware of that event; 

(2} upon the Lender notifying the Borrower, the Commitment of the Lender will be 
immediately cancelled; and 

{3) the Borrower shall repay the Loan together with capitalised and accrued interest, 
on the last day of the Interest Period of the Loan occurring after the Lender has 
notified the Borrower or, If earlier, the date specified by the Lender in the notice 
delivered to the Borrower (being no earfier than the last day of any applicable 
grace period permitted by law}. 

9.2 Unlawfulness 

If It becomes unlawful for the Borrower to perform any of its obligations under the 
Transaction Documents to which It is a party, and unless such unlawfulness Is capable of 
remedy and the Borrower and the Lender agree within a period of ten Business Days alter 
the occurrence of such unlawfulness or the date on which such unlawfulness came to the 
attention of the Lender, whichever Is the earlier, to the amendment or restructuring of such 
Transaction Document In order to avoid such unlawfulness, the Borrower shall repay the 
Loan together with capitalised and accrued interest, on the last day of the Interest Period of 
the loan occurring after the Lender has notified the Borrower or, if earlier, the date 
specified by the Lender in the notice delivered to the Borrower (being no earlier than the 
!est day of any applicable grace period permitted by law). 
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9.3 Mandatory prepayment: change of control and othen; 

(1) Upon the occurrence of: 

{a) a change of Control of the Borrower or the Target, save for any change of 
Control resulting from the Acquisition ortha Restructure; or 

(b) the Disposal of all or substantially all or a greater part of the assets of the 
Borrower or the Target, whether in a single transaction or a series of 
transactions (other 1han pursuant to a Permitted Transaction), 

and unless oth8fwlse agreed in writing by the Lender, the Commitment wlll, on ten 
days prior written notice from Lender, be cancelled and the outstanding Loan, 
together with all accrued interest and all other amounts owing under the Finance 
Documents shall become Immediately due and payable. 

9.4 Mandatory prepayment: Insurance proceeds 

(1) In this Clause 9.4, Insurance Proceeds means the proceeds of any insurance 
claim under any insurance maintained by the Borrower or any member of the 
Group (other tha.n any proceeds of any insurance claim whlch are actually appDed 
0) to meet third party claims, (ii) to cover operating losses (whether In relation to 
consequential losses or otherwise) (iii) in the replacement, reinstatement and/or 
repair ol lhe assets or otherwise In amelioration of the loss in respect of which the 
relevant insurance claim was made, Qv) the proceeds of any business Interruption 
insuranoo (if applicable) and (v) proceeds from pollcles In relation to which the 
Borrower and/or any member of the Group have agreed with the relevant insurer 
how and what proceeds of insurance claims should be applied during the tenor of 
this Agreement, received by the Borrower under or pursuant to any Insurance 
policy (or equivalent) after the date of this Agreement. 

(2) The Borrower shall ensure that any Insurance Proceeds aris, subject io 
clause 9.4{3) below, pald to the Lender as a prepayment of the Loan. 

(3) Clause 8.4(2) above does not apply to any insurance Proceeds to the extent that 
such Insurance Proceeds have, within 45 days of receipt thereof, either (x) been 
earmarked by the board of directors of the Borrower for the purpose of the 
reinstatement or replacement of the assets to which those Insurance Proceeds 
relate or (y) been utilised for the purpose of the reinstatement or replacement of the 
assets to which those Insurance Proceeds relate, in either case with similar assets 
comparable or superior as to type, value and quality as the assets to which the 
relevant Insurance Proceeds relate, and provided that in relation to (X) such 
proceeds are In fact applied to such purpose within 45 (forty-five} days {or such 
longer period as may be agreed by the Lender) of having been earmarked by the 
board Of directors of the Borrower. 

9.5 Mandatory prepayment: Target Distributions 

The Borrower shall promptly, but in any event by no later than three Business Days after 
receipt of any Target Distributions received by it, pay such amounts into an escrow account 
to be opened and administered by an independent third party on behalf of the Lender 
(Escrow Account), and such amounts will be applied as follows: 

(1) first, to pay all reasonable operating costs and expenses of the Borrower up to a 
maximum amount of ZAR150 000 per annum; 

(2) second, to pay all fees, costs and expenses arising out of or in connection with the 
administration and operation of the Facility; 

(3) third, to pay any accrued interest In respect of the Facility; and 

(4) fourth, all remaining amounts to repay the capital amount of the Loan. 
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9.6 Mandatory Prepayment: Warranty Proceeds 

The Borrower shall. promptly, but in any event by no later than three Business Days after 
receipt of Its portion of the proceeds of any claim in respect of any of the Warranties 
(Warranty Proceeds}, prepay the Loan such that the amounts outstanding under the Loan 
(inclusive of interest and costs} ls reduced by the amount of the Warranty Proceeds. 

9.7 Mandatory Prepayment: Disposals 

In relation to a Disposal by the Borrower any time prior to the Final Maturity Date, with the 
Lender's prior written consent or in the context of a Permitted Transaction, the Borrower 
shall prepay the Loan in an amount equal to the Disposal Proceeds {or procure the 
payment thereof) within three Business Days from the date of receipt by the Borrower of 
such Disposal Proceeds such that the amounts outstanding under the Loan (inclusive of 
interest and costs) Is reduced by the amount of the Disposal Proceeds •• 

9.8 Mandatory Prepayment: SACTWU Loan 

(1) Hon the Financial Close Date the SACTWU Loan Agreement has tor whatever 
reason not become unconditional and as a consequence the SAClWU Loan is not 
advanced, the Lender shall advance to the Borrower an additional amount equal to 
the SACTWU Loan such that the Facility Amount is increased by such adcfrtional 
amount in order to enable the Borrower to fund the full amount of its portion of the 
purchase consideration for the Borrower Target Equity provided that the Borrower 
shall, within three Business Days of such advance and upon receipt of the 
proceeds of the SACTWU Loan, prepay the outstanding Loan (together with 
interest accrued thereon) In an amount equal to the proceeds of the SAClWU 
Loan received by the Borrower less an amount of ZAR40 000 000 which amount 
shall be uti!Jsed for transactional costs and expenses Incurred by the Borrower. 

(2) The Borrower: 

{a) acknowisdgas and agreas ttiat an advance made by the Lender as 
contemplated in clause 9.8(1} shaU constitute a valid advance to the 
Borrower and constitute part of the Loan; and 

(b) undertakes to perform all such acts, take all such steps and procure the 
doing of all such things, the performance of all such actions and the taking 
of all such steps and signing or execution of all such documents as may be 
necessary for or incidental to ensure that the SAClWU Loan proceeds {or 
any other third party toan proceeds) are repaid to the Lender in accordance 
with the provisions of this clause 9.8 (Mandatory prepayment: SAClWU 
Loan). 

9.9 Voluntary prepayment 

(1) The Borrower may, if it gives 1he Lender not less than 15 Business Days' (or such 
shorter period as the Lender may agree} prior written notice, prepay the whole or 
any part of the Loan {but, if in part, being an amount that reduces the amount of 
the Loan by a minimum amount of ZAR10 000 ooo and in integral multiples of 
ZAR1 000). 

(2) Such notice shall oblige the Borrower to prepay the specified amount of the Loan 
on the specified prepayment date together with any Breakage Costs if not prepaid 
on the last day of an Interest Period. 

(3) The Loan (or any part thereof) may only be prepaid after the last day of the 
Availability Period. 

(4) Any prepayment under this clause 9.5 shall be made to the Lender in the following 
order: 
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(a) firs~ to pay any fees, costs and expenses incurred by the Lender; and 

(b} secondly, to prepay the whole or relevant part of the Loan. 

(5) In the event that any prepayment of the Loan pursuant to this clause 9.5 (Voluntary 
prepayment) occurs prior to the third anniversary of the Financial Close Date, the 
Borrower shall, in addition, pay the Lender a prepayment penalty equal to 1 % of 
the total amount being prepaid In terms of clause 9.9(4) on the date on which such 
amount is due and payable in terms of this Agreement. 

(6) Nci voluntary prepayment may be made by the Borrower it a Default Is continuing 
or would arise or is likely to arise as a result unless the prepayment would 
discharge the Loans (together with accrued and unpaid interest, Breakage Costs, 
fees and aU and any other amounts owing respect of the Facility under the Finance 
Documents including, without limitation, any claim as a result of any recovery by 
the Borrower or another person of a payment or discharge under the Finance 
Documents) in full. 

9.1 O Right of repayment and cancellation In relation to the Lender 

(1) If; 

(a) any sum payable to the Lender by the Borrower is required to be increased 
under clause 13.2{3) of clause 13.2 (Tax gross-up); or 

(b) the Lender clalms Indemnification from the Borrower under clause 13.3 
(Tax indemnity) or clause 14 {Increased costs), 

the Borrower may, whilst the circumstance giving rise to the requirement for that 
increase or indemnification continues and provided oo Defaul1 Is then oontinuing, 
give ths u nder notice of cancellation of the Facility and its lntentloo to procure me 
repaymeni of the Loan. 

(2) On the last day of the !nlerest Period after the !Borrower has giwn notice of 
cal'lC9flatlon under clause 9.10{1Xa} above (or, if earlier, 1he date speci'lied by the 
Borrower In that notice), the Borrower shall repay the l oan. 

9.11 Restrictions 

(1) Any notice of canceOation or prepayment given by any Party under this clause 9 
shall be Irrevocable and, unless a contrary indication appears In this Agreement, 
shall specWy the date or dates upon which the relevant cancenatlon or prepayment 
is to be made and the amount of that cancellation or prepayment 

(2) Any prepayment under this Agreement shall be made together with accrued 
interest on the amount prepaid and save as otherwise provided for In clause 9.9(5}, 
without premium or penalty, but subject to any applicable Breakage Costs (unless 
such prepayment is pursuant to clause 9.1 (Illegality)). 

(3) Any prepayment of the Facility or any portion thereof shall be applied in the order 
set out In clause 9.9(4). 

(4) The Borrower may not reborrow any part of the Facility which is prepaid. 

(5) The Borrower shall not repay or prepay all or any part of the Loan or cancel all or 
any part of the Facility except at the times and in the manner expressly provided for 
In this Agreement. 

(6) No amount of the Facility cancelled under this Agreement may be subsequently 
reinstated. 
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(7) If all or part of the Loan Is repaid or prepaid, an amount of the Facility (equal to the 
amount of the Loan which is repaid or prepaid) will be deemed to be cancelled on 
the date of repayment or prepayment. 

10 Interest 

10.1 CalculaUon of Interest 

Interest shaft accrue on the Loan for each Interest Period at the Interest Rate. 

10.2 Capitalisation and payment of Interest 

Accrued but unpaid Interest shall be capita~sed and form part of the Loan. The Borrower 
shall pay accrued interest on the Loan on the Interest Payment Date. 

10.3 Default interest 

(1) If the Borrower falls to pay any amount payable by it under a Finance Document on 
its due date, irterest shall accrue on that Unpaid Sum from the due date up to the 
date of actuat payment (both before and after judgment) at a rate which, subject to 
clause 10.5below, is 2% higher than the rate which. would have been payable if 
that Unpaid Sum had, during the period of non-payment, constituted a Loan in the 
currency of that Unpaid Sum tor successive Interest Periods each of a duration of 
one month. 

{2) Any interest accruing under this clause 8.3 shall be immediately payable by the 
Borrower on demand by the Lender. 

10.4 Interest periods 

(1) Each Interest Period for each Loan shall be six Months or such ottier period agreed 
to In writing between the Borrower and the Lender. 

(2) Each lntersst Period for a loan shall start on 1he Utilisation Date or {n already 
made) 011 ths last day of lls preceding Interest Period. 

(3) Notwithstanding anything In this clause 10.4 (Interest periods) an Interest Period 
for any Loan shaD not extend beyand the Final Maturity Date. 

10.5 Changes to and notification of rates of Interest 

(1} The Lender shall. as soon as reasonably practicable, notify the Borrower of the 
determination of a rate of interest under this Agreement Any failure by the Lender 
to so notify the Borrower shall not relieve any such Party of its obligations under 
the Finance Documents. 

(2) The Lender shall be entitled to increase the rate of interest by such percentage as 
may be necessary to compensate the Lender for any reduction In return or 
increased costs as a result of the occurrence of Economic Failure or a Material 
Adverse Effect. 

10.6 Non-Business Days 

ff the Interest Payment Date ooours on a day which is not a Business Day and accordingly 
the Interest Period would otherwise end on a day which is not a Business Day, the Interest 
Payment Date and accordingly the Interest Period wlll Instead end on the next Business 
Day in that calendar month (If there is one) or the preceding Business Day (if there is not). 
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11 Changes to the Calculation of Interest 

11.1 Absence of quotations 

Subject to clause 11.2 (Market disruption), if JIBAR is to be determined by referenoe to the 
Reference Banks but a Reference Bank does not supply a quotation by 12:00pm on the 
Quotation Day, then JIBAR shall be determined on the basis of the quotations of the 
remaining Reference Banks. 

11.2 Market disruption 

(1) If a Mark.et Disruption Event occurs in relation to the Loan for any Interest Period, 
then the rate of interest on the Loan for that Interest Period shall be the percentage 
rate per annum which is the sum of: 

(a) the Margin; and 

(b) the rate notified to the Borrower by the lender as soon as practicable and 
In any event before interest Is due to be paid in respect of that Interest 
Period, to be that which expresses as a percentage rate par annum the 
cost to the Lender of funding the Loan from whatever source(s) it may 
reasonably select 

(2) In this Agreement Market Disruption Event means: 

(a) at or about noon on the Quotation Day for the relevant Interest Period the 
Screen Rate Is not available and none or only one of the Reference Banks 
supplies a rate to the lende r to determine JIBAR for the relevant lnteresf 
Period; or 

(b) The Lander is uMb /e io quoig .918AR on any date ,or JiBAR does nm 
accurately reflect the cost to the lender of making, funding or maintaining 
the lFa~ility; or 

{c} before .close of buslness !n Johannesburg 01-, the Quotation Day fer 1he 
relevant Interest Pariod, the Lender notifies the Borrower that the cost to it 
of obtaining matching deposits in the Johannesburg lnterban!~ Market 
would be In excess of J IBAR for the relevant Interest Period. 

11.3 Breakage Costs 

The Borrower shall, within three Business Days of demand by the Lender , pay to the 
Lender Its Breakage Costs attributable to all or any part of the loan (which Is not a 
mandatory prepayment) or an Unpaid Sum being paid by the Borrower on a day other than 
the last day of an Interest Period for the Loan or an Unpaid Sum. The Lender shall as 
soon as reasonably possible after a request by the Borrower, provide a certificate 
confirming the amount of Breakage Costs for any interest period In which they accrue. 

12 Commitment fee 

12.1 The Borrower shall pay to the Lender a fee computed at the rate of 0.3% per cent per 
annum on the Commitment tor the Availability Period calculated from the Financial Close 
Date (Commitment Fee). 

12.2 The accrued Commitment Fee is payable on the last day of the Availability Period, and, ff 
cancelled in full, on the amount of the Commitment at the time lhe cancellatlon Is effective. 
Cancellation shall be effective on the date on which the Lender receives a written notice of 
cancellation from the Borrower, 
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13 Tax Gross Up and Indemnities 

13.1 Definitions 

(1) In this Agreement: 

(a) Tax Credit means a credit against, relief or remission for; or repayment of 
any Tax. 

(b) Tax Deduction means a deduction or withholding for or on account of Tax 
from a payment under a Finance Document. 

(c) Tax Payment means either 1he increase in a payment made by the 
Borrower to the Lender under clause 13.2 (fax gross-up) or a payment 
under clause 13.3 {Tax indemnity). 

(2) Unless a contrary indication appears, In this clause 13 a reference to determines 
or determined means a determination made in the absolute discretion of the 
person making the determination. 

13.2 Tax grOS&-up 

(1) The Borrower shall make all payments to be made by it free and clear o1 and 
without any Tax Deduction, unless a Tax Deduction Is required by law. 

(2) The Borrower shall promptly upon becoming aware that the Borrower must make a 
Tax Deduction (or that there Is any change in the rate or the basis of a Tax 
Deduction) notify the Lender accordingly. Slmllarly, a Lender shaff notify the 
Borrower on becoming so aware in respect cf a payment payable to the Borrower. 

{3) II a Tax Deduction is required by law to be made by the Borrower, the amount of 
the paymerrt due from the Borrower shall be increased to an amount which (after 
making any Tax Deduction) leaves an amount equal to ihe payment which would 
have bean due if no Tax Deduction had been required. 

{4) If the Borrower Is required to make a Tax Deduct!on, it shall make that Tax 
Deduction and any payment required in connection with that Tax Deduction within 
the time allowed and in the minimum amount required by law. 

(5) Within thirty days of making either a Tax Deduction or any payment required in 
connection with that Tax Deduction, the Borrower shall deliver to the Lender 
evidence reasonably satisfactory to the Lender that the Tax Deduction has been 
made or (as applicable) any appropriate payment paid to the relevant taxing 
authority. 

13.3 Tax Indemnity 

(1) The Borrower shall (within three Business Days of demand by the Lender) 
indemnify-each Lender against, and shall pay to a Lender an amount equal to the 
loss, liability or cost which that Lender determines will be or has been (directly or 
indirectly) suffered for or on account of Tax by that Lender in respect of a Finance 
Document. 

(2) Clause 13.3(1) above shall not apply: 

(a) with respect to any Tax assessed on a Lender under the law o1 the 
jurisdiction in which that Lender Is Incorporated or, If different, the 
jurisdiction (or jurisdictions) in which that Lender is treated as resident tor 
tax purposes if that Tax is imposed on or calculated by reference to the net 
income received or receivable (but not any sum deemed to be received or 
receivable) bythat Lender; or 
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(b) to the extent a loss, liability or cost is compensated for by an Increased 
payment under clause 13.2 (Tax gross-up). 

(3) If a Lender makes, or intends to make a claim under clause 13.3(1) above, it shall 
promptly notify the Borrower of the event which wlll give, or has given, rise to the 
claim. 

13.4 Tax Credit 

Subject to clause 26 (Conduct of Business by the Lender) if the Borrower makes a Tax 
Payment and the relevant Lender detennlnes that: 

(1) a Tax Credit Is attributable either to an Increased payment of which that Tax 
Payment forms part, or to that Tax Payment; and 

(2) that Lei:roer has obtained, utilised and retained that Tax Credit, 

the Lender shall pay an amount to the Borrower which that lender determines will leave it 
(after that payment) In the same after-Tax position as it would have been In had the Tax 
Payment not been required to be made by the Borrower. 

13.5 Stamp taxes 

The Borrower shall (within three Business Days of demand) indemnify each Lender 
against, and shall pay to the relevant Lender, any cost, loss or liability that the Lender 
incurs In relation to all stamp duty, registration and other similar Taxes payable in respect 
of any Finance Document. 

13.6 Value added tax 

(1) All amounts set out or expressed to be payable under a Finance Document by any 
Party to a l..ender which (in whole or Im part) constitute the consideration for a 
supply or supplies for VAT purposes shall be deemed to be e:m!uslvs ov any VAT 

. which Is char~eable on such supply or ~ppties, and accordingly, subject to clause 
13.6(2) below, if VAT is or becomes chargeable on any supply made by any 
Lander to any Party under a Finance Document, ihat Party shall pay tc the Lender 
(In addition to and at the same time as paying any other consideration for such 
supply) an amount equal to the amount of such VAT (provided the Lender shall 
have provided an appropriate VAT invoice to such Party). 

{2) Where a Finance Document requires any Party to reimburse or Indemnify a Lender 
tor any costs or expenses, that Party shall reimburse or indemnify (as the case 
may be) such Lender for the full amount of such cost or expense, including such 
part thereof as represents VAT, save to the extent that the Lender reasonably 
determines that It is entitled to credit or repayment in respect of such VAT from the 
relevant tax authority. 

14 Increased costs 

14.1 Increased costs 

(1) Subject to clause 14.3 {Exceptions) the Borrower shall, within three Business Days 
of a demand by the Lender, pay for the account of a Lender the amount of any 
Increased Costs Incurred by that Lender or any of its Affiliates as a result of (i) the 
introduction of or any change in {or in the interpretation, administration or 
application of) any law or regulation or {ii) compliance with any law or regulation 
made after the Signature Date. 

(2) In this Agreement: 

(a) lncreesl!d costs means: 
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(i) any additional Tax levied on the Original Lender by any 
governmental authority on any interest portion of any Loan; 

(ii) a reduction in the rate of return from the Facility or on the Lender's 
{or its Affiliate's) overall capital (including, without !imitation, as a 
result of any reduction In the rate of return on capital brought about 
by more capital being required to be allocated by the Lender); 

(iii) an additional or Increased cost; or 

(iv) a reduction of any amount due and payable under any Finance 
Document, 

which is incurred or suffered by a lender or any of its Affiliates to the 
extent that It Is attributable to that Lender having entered Into the 
Commitment or funding or perfonning its obligations under any Finance 
Document. 

The terms law and regulation In clause 14.1 above shall include, without 
limitation, any law or regulation concerning capital adequacy, prudential limits, 
liquidity, reserve assets or Tax. 

14.2 Increased cost claims 

(1) If a Lender intends to make a claim pursuant to clause 14 (Increased costs) it shall 
as soon as reasonably possible notify \he Borrower of the event giving rise to the 
clalm but in any event no latsr than forty-five days of becoming awars of such 
event. 

(2) Each Lender shall, as soon as practicable after a demand by the Borrower, provide 
a certificate confirming the amount of its Increased Costs. 

14.3 Exceptions . 

(1) Clause 14 (lncreased costs) does not apply to the extent any lncreased Cost is: 

(a) attributable to a Tax Deduction required by law to be made by the 
Borrower; · 

(b) compensated for by clause 13.3 {Tax indemnity) (or would have been 
compensated for under clause 13.3 (Tax Indemnity) but was not so 
compensated solely because any of the exclusions In clause 13.3{2) of 
clause 13.3 (Tax Indemnity} applied); or 

(c) attributable to the wilful breach by the Lender or its Affiliates of any law or. 
regulation. 

(2) In this clause 14, a reference to a Tax Deduction has the same meaning given to 
the tenn in clause 1 (Definitions and interpretation). 

15 Other Indemnities 

(1) The Borrower shall. within three Business Days of demand, Indemnify each Lender 
against, and shall pay to each Lender, any cost, loss or liability incurred by that 
Lender as a result of; 

(a) the occurrence of any Default; 

(b) the Information produced or approved by, under or in connection with the 
Finance Documents being or being alleged to be misleading andfor 
deceptive in any material respect; 
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(c) any enquiry, investigation, subpoena (or similar order) or litigation with 
respect to the Borrower or with respect to the transactions contemplated or 
finana1d under this Agreement; 

(d) a failure by the Borrower to pay any amount due under a Finance 
Document on its due date; 

(e) funding, or making arrangements to fund, the Loan pursuant to receipt of 
the Utilisation Request but not made by reason of the operation of any one 
or more of the provisions of this Agreement ( other than by reason of default 
or negligence by that Lender alone); 

(f) the Loan (or part of the Loan) not being prepaid in accordance with the 
terms of this Agreement; or 

{g) acting or relying on any notice, request or instruction which It reasonably 
believes to be genuine, oorrect and appropriately authorised. 

(2) The Borrower's liability In each case includes any loss or expense on account of 
funds borrowed, contracted for or utiflsed to fund any amount payable under any 
Finance Document or the Loan. 

16 Mitigation by the Lender 

16.1 Mitigation 

(1) 

(2} 

The Lender shall, in consultation with the Borrower, take all reasonable steps to 
mltigata any cfrcumstances which arise and which would result ln s.ny amount 
becoming payable under or µursuant to, or cancelled pursuant to, any of clause 9.1 
{lllsgallty), clause 13 {lax gross-up al'ld lndemniiles) or clause 14 {increased 
costs). 

Clause 16.1 above does not In any way limit the obligations of the Borrower under 
the Finance Documents. 

16.2 Llmhatlon of llablllty 

(1) The Borrower shall promptly indemnify the Lender against, and pay to the Lender, 
all costs and expenses reasonably incurred by the Lender as a result of steps 
taken by it under clause 16.1 (Mitigation). 

(2) The Lender is not obliged to.take any steps under clause 18.1 (Mitigation) If, In the 
opinion of the lender (acting reasonably): 

(a) any law or regulation would not allow or .permit it; or 

(b} to do so might be prejudicial to it. 

17 Security 

17 .1 As security for Its obligations to repay the Loan together with all Interest thereon (including, 
without limitation penalty interest) In terms of this Agreement, the Borrower shall provide 
the Lender with the Borrower Cession and Pledge rn Security. 

17.2 The Borrower undertakes and warrants that it will sign all documents and do all things 
necessary to grant to the Lender {or procure the granting to the Lender of}, and perfect, the 
security set out in this clause 17 (Security). 
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18 Costs and Expenses 

18. 1 Transaction expenses 

The Borrower shall promptly on demand pay 1he Lender 1he amount of all properly 
evidenced costs and expenses incurred by it in connection with the negotiation, 
preparation, printing, execution and syndication of: 

(1) this Agreement and any other documents referred to in this Agreement; and 

(2) any other Finance Documents executed after the Signature Date. 

18.2 Amendment costs 

(1) It the Borrower requests an amendment, waiver or consent, the Borrower shall, 
within three Business Days of demand, reimburse the Lender for the amount of all 
costs and expenses {Including agreed legal fees) reasonably incurred by the 
Lender in responding to, evaluating, negotiating or complying with that request or 
requirement. 

(2) If there is any change in law or any regulation which requires an amendment, 
waiver or consent under the Finance Documents, the Borrower shall, within three 
Business Days of demand, reimburse the Lender for the amount of all costs and 
expenses (Including legal fees) reasonably Incurred bY. the Lender In connection 
with evaluating, negotiating or complying with any such requirement. 

18.3 Enforcement costs 

The Borrower shall, within three Business Days of demand, pay to the Lender the artiount 
of all costs and expenses (Including legal fees on the scale as between attorney and own 
cilsnt whether il'lOIJrred b.3fore or after judgement) actually lncurred by the l ender in 
connection with the anforcement cl, or the preservation of any rights undar, any Finance 
Document. 

19 Representations 

The Borrower makes the representations and warranties set out in this clause i 9 to the 
Lender on the Signature Date, in respect of any representations and warranties provided 
by the Borrower In respect of the Target, from the Sale Effective Date and on each 
Utilisation Date. 

19.1 status 

(1) It is a corporation, duly incorporated and validly existing under the laws of its 
Jurisdiction of Incorporation. 

(2) It has the power to own Its assets and carry on Its business as It Is being 
conducted. 

19.2 Binding obligations 

The obligations expressed to be assumed by It in each Transaction Document to which it is 
a party are legal, valid, binding and enforceable obligations. 

19.3 Non-conflict with other obligations 

The entry Into, and performance by the Borrower of, and the transactions contemplated by, 
the Transaction Documents to which It Is a party do not and will not conflict with: 

(1) any law or regulation applicable to it; 
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(2) Its constitutional documents; or 

(3) any agreement or fnstrument binding upon It.or .any of its assets. 

19.4 Power and authority 

It has the power to enter Into, perform and deliver, and has taken all neoessary action to 
authorise Its entry into, performance and delivery of, the Transaction o·ocuments to which It 
Is a party and the transactions contemplated by those Transaction Documents. 

19.5 Validity and admissibility In evidence 

(1) All Authorisations required or desirable: 

{a) to enable it lawfully to enter into, exercise Its rights and comply wtth its 
obligations in the Transaction Documents to which it Is a party; 

(b). to make the Transaction Documents to which it is a party admissible in 
evidence fn its jurisdiction of incorporation; and 

{c) for ltto carry on its respective business, 

have been obtained or effected and are in full force and effect. 

(2) The Borrower is not aware of: 

(a) any steps taken to cancel, revoke, challenge or annul any Authorisation; or 

(b) any circumstances which may lead to a condition or requirement being 
imposed on an Authorisation that the Borrower does not reasonably expect 
to be able to satisfy. 

19.5 Deduction ofTax 

As at the Signature Data It Is not required to make any deduction for or on account of Tax 
from .any payment it may make under any Finance Document 

19.7 No filing or stamp taxes 

As at the Signature Date it ls not necessary that the Transaction Documents be filed, 
recorded or enrolled with any court or other authority in South Africa or that any stamp, 
registration or slml!ar tax be paid on or In relation to the Transaction Documents or the 
transactions contemplated by the Transaction Documents. 

19.8 No default 

(1) No ·Event of Default is continuing or might be expected to result from the entry into 
of, or the performance of any transaction contemplated by, the Finance 
Documents. 

(2) No other event or circumstance is outstanding which constitutes a default under 
any other cll1reement or instrument which is binding on It or to which its assets are 
subject which is likely to have a Material Adverse Effect. 

19.9 No misleading Information 

(1) All Information provided to the Lender by the Borrower in connection with the 
Acquisition, the Res11'Ucture and/or the Target on or before the Signature Date and 
not superceded before that date is accurate and not misleading In any material 
respect and all projections provided to the Lender on or before the Signature Date 
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have been prepared In good faith and on the basis of assumptions that were 
reasonable at the time at which they were prepared and provided. 

(2) All other written information supplied by the Borrower and/or its advisors to the 
Lender under or in connection with the Transaction Documents is true, complete 
and accurate In all material respects as at the date it was given and is not 
misleading in any material respect. 

(3) All information referred to in this clause 19.9 has been disclosed to the Lender 
without breaching any oonfldentlallty obligation binding upon 1t or its assets. 

(4) It has not knowingly withheld any informatlon which, if disclosed, would reasonably 
be expected to materfally and adversely affect the decision of the Lender to provide 
the Loan to the Borrower. 

19.1 O Parl passu ranking 

Its payment obligations under the Finance Documents rank at least pari passu with the 
claims of all its other unsecured and unsubordlnated creditors, except for obligations 
mandatorily preferred by law applying to companies generally. 

19.11 No proceedJngs pending or threatened 

No litigation, arbitration or administrative proceedings of or before any court, arbitral body 
or agency have been started or threatened against it which is likely to have a Material 
Adverse Effect. 

19.12 Insolvency and Financial Dlstl'e8s 

t1) No: 

{a) corporate a(?tion, lagal procaeding or other procedure er step described in 
clause 23.7 (Unsolvency and business rescue proceedings); or 

{b} cveditois' p;ocess described in clause 23.B (Creditors' process), 

has been taken or threatened In relation to it or any other member of the Group; 
and none of the cirC4Jmstances described in clause 23.6 (Insolvency) applles to It or 
any other member of the Group. 

(2) It is not Financially Distressed (as defined in the Companies Act). 

19.13 No breach of laws 

(1) Neither It nor the Target has breached any law or regulation, Including any Tax 
laws or regulations which breach has or might be expected to have a Material 
Adverse Effecl 

(2) The representation in clause 19.13(1) Is provided In relation to the Target to the 
best of the Borrower's knowledge and belief (having made due and careful enquiry) 
as at the Signature Date, and is made without any such qualification thereafter. 

(3) No labour disputes are current or, to the best of its knowledge and belief (having 
made due and careful enquiry), threatened against the Borrower or the Target 
which have or might be expected to have a Material Adverse Effect. 

19.14 Taxation 

(1) It ls not (and none of its Subsidiaries is) overdue in the filing of any Tax returns and 
it is not {and none of its Subsidiaries ls) overdue in the payment of any amount in 
respect of Tax. 
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(2) No claims have been made and no claims are likely to be made and no 
investigations are being, or are likely to be, conducted against it (or any of Its 
Subsidiaries} with respect to Taxes. 

(3) It Is a resident for Tax purposes only in the jurisdiction of its incorporation. 

19. 15 financial Indebtedness 

The Borrower has no Financial Indebtedness outstanding other than Permitted Financial 
Indebtedness. 

19.16 Authorised Signatures 

Any person specified as its Authorised Signatory under Schedule 1 (Conditions precedent) 
or clause 20.5 (Information: miscellaneous} is authorised to sign the Utilisation Request 
arid other notices on Its behalf. 

19.17 No Immunity 

In any proceedings taken in South Africa or In any other jurisdiction, it will not be entitled to 
claim for itself or any of its assets immunity from suit, execution, attachment or other legal 
process in relation to this Agreement or any other Finance Document 

19.18 Security 

{1) The Securi1y created or expressed to be created by the Security Documents 
constitutes legal, valid and enforceable security and ranks as a first priority security 
interest over the assets described in the relevant Sscurtt'J Document and those 
assets are not subject to any prior or part passu Security' or any other 
encumbrance. 

(.2) AH actions required to µanect the Security created or el<J)resaed to be created oy 
the Sacurity Documents have been duly perlormsd and 1he Security created or 
expressed to ba created by tha Security Documents constitutes perfected Security 
on ail the assets described in the Security Documents provided tr,at this 
representation is given subject to any effective date contemplated In the Security 
Documents. 

(3) No Security exists over all or any of the present or future assets of the Borrower 
other than Permitted Security. 

19.19 Good Title to Assets 

To the best of the Borrower's know[edge and belief (after due and careful enquiry), It has 
good and undisputed title to or valid leases or licenses over alf of the property and assets 
necessary or material to its business, and such property and assets are not subject to any 
Security, as well as all appropriate Authorisations to use all the assets material to carrying 
on its business. 

19.20 Legal and Beneficial Ownership 

(1) It Is the sole legal and beneficial owner of the respective assets over which it 
purports to grant Security. 

{2) All the Sale Shares and Sale Claims will be legally and beneficially owned by the 
Borrower as specified in the Sale of Shares and Claims Agreement free from any 
claims, third party rights or competing Interests other than Permitted Security. 

19.21 Shares 

(1} The shares which are subject to the Security are fully pald and not subject to any 
option to purchase or similar rights. 

32 



{2) The constitutional documents of companies whose shares are subject to Security 
do not and could not restrict or inhibit any transfer of those shares on creation or 
enforcement of the Security. ,, 

(3) There are no agreements in force which provide for the issue or allotment of, or 
grant any person the right to call for the Issue or allotment of, any share or loan 
capital of the Borrower {including any option or right of pre-emption or conversion}. 

19.22 Intellectual Property 

It and each of its Subsidiaries: 

{1) is the sole legal and beneficial owner of or has licenced to it on normal commercial 
terms all the Intellectual Property which is material in the context of its business 
and which Is required by It in order to carry on its business as it is conducted; 

(2) does not (nor does any of itS Subsidiaries), in carrying on its businesses. infringe 
any Intellectual of any third party in any material respect; and 

(3) has taken all formal or procedural actions (including payment of fees) required to 
maintain any material Intellectual Property owned by it. 

19.23 Transaction Documents 

(1) The Acquisition Documents contain all the terms of ft'le Acquisition. 

{2) To the best of its knowledge and belief no representation or warranty given by any 
party to the Transaction Documents is untrue or misleading in any material respeot. 

{3) Each Transaction Document to which it is a party is in full force and effect. 

(4) It Is not In breach of any of Its obligations under any Transaction Document to 
which it is a party in such manner that would entitle any other party to cancel such 
Transaction Document. 

(5} There have been no amendments to the Transaction Documsnts In the form 
provided to the Lender pursuant to clause 5.1 (Initial conditions precedent) other 
than with the prior written consent of the Lender. 

19.24 Insurance 

The Borrower maintains insurance on and in relation to its business and assets against 
those risks and to the extent as is usual for companies carrying on a substantially similar 
business In the jurisd\ctlon in It conducts its business. 

19.25 No Material Industrial Action 

No industrial or similar action has been started or, to the best of its knowledge and bellef, 
threatened against It which Is likely to result in a Material Adverse Effect. 

19.26 Repetition 

(1) The representations in this clause 19 {Representations) shall be deemed to be 
made by the Borrower by reference to the facts and circumstances then existing on 
the Signature Date, the Utilisation Date and the first day of each Interest Period. 

(2) Each representation or warranty deemed to be made after the Signature Date shall 
be deemed to be made by reference to the tacts and circumstances existing at the 
date the representation or warranty is deemed to be made. 
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20 lnfonnatlon Undertakings 

The undertakings in this clause 20 remain in force from the Signature Date for so long•as 
any amount Is outstanding under the Finance Documents or the Commitment is in force. 

20.1 Flnanclal statements 

The Borrower shall supply to the Lender: 

(1) as soon as the same become available, but in any event within 180 days after the 
end of each of its Financial Years the audited fina~cial statements of the Borrower; 

(2} as soon as the same become available, but in any event within 90 days after the 
end of its financial half-year, the unaudited financial statements of the Borrower; 

(3) as soon as the same become available, but in any event within 45 days after the 
end of each half of each of Its financial years, Its management accounts for that 
financial half year. 

20.2 Compliance Certlficete 

(1} The Borrower shall deliver to the Lender, with each sat of financial statements 
delivered pursuant to clause 20.1 (Financial statements), a Compliance Certificate: 

(a) setting out {in reasonable detail) computations as to compliance with 
clause 21 (Financial oownants) as at the date as at which those financial 
statements were drawn up; and 

{b) confirming that al! representations and warrantias in dause 19 
(Representations} have been complied with. 

(2) Each Compliance Certificate shall be signed· by the flnanclal director en the 
Borrower. 

20.3 Requirements as to flnanclal statements 

(1) Each set of financial statements delivered by the Borrower pursuant to clause 20.1 
(Financial statements) shall be certified by tha financial director of the relevant 
company as falrly representing its financial condition as at the date as at which 
those financial statements were drawn up. 

(2) The Borrower shall procure that each set of financial statements delivered pursuant 
to clause 20,1 (Financial statements) is prepared using IFRS. 

20.4 Flnenclal year-and 

The Borrower shall not change its Financial Year without the prior written consent of the 
Lender. 

20.5 Information: miscellaneous 

The Borrower shall supply to the Lender: 

(1) all documents dispatched by the Borrower to Its Shareholders (or any class of 
them} or Its creditors generally (or any class of them) at the same time as they are 
dispatched, includlng without limitation notices in respect of all meetings of the 
Shareholders of the Borrower and all proposed resolutions to be voted on by the 
Shareholders of the Borrower; 

(2) promptly upon becoming aware of them, detalls and copies nf any changes 
proposed to or made to Its constitutional documents or the constitutional 
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documents of the Borrower, including the filing of any Memorandum of 
Incorporation under the Companies Act; 

(3) promptly upon becoming aware of them, the details of any litigation, arbitration, 
administrative prooeedings, liquidation applications, winding up applications or 
business rescue applications which are current, threatened or pending against it 
and which may, if adversely determined, have a Material Adverse Effect; 

(4) promptly upon becoming aware of them, the details of any event or circumstance 
which might be expected to have a Material Adverse Effect on the ability of the 
Borrower to fulfil their obligations under the Finance Documents; 

(5} promptly, such further information regarding the financial condition, business and 
operations of it as the Lender may request; 

(6} promptly, notice of any change in authorised signatories of it signed by a director or 
company secretary of It (as the case may be) accompanied by specimen 
signatures of any new authorised signatories; and 

(7) promptly upon request, such additional information or documentation as the Lender 
may require in orrler to verify that any signatory referred to In clause 20.5(6} above 
has been duly authorised. 

20.6 Notification ot default 

(1) The Borrower shall notify the Lender of any Default (and the steps, if any, being 
taken to remedy it) promptly upon beooming aware of its occurrence. 

(2) Promptly upon a request by the lender , the Borrower shall supply to the Lsnder a 
certificate signed by two of !ts directors or sanior officers on its behalf cart!fylng that 
no Default ls conlinuing (or if a Default is comin~lng, speciiylng tha Oe1au\t and the 
steps, if any, balng taken to remedy it). 

20.7 Know your -customer checks 

(1} If: 

(a) the introduction of or any change in {or In the Interpretation. administration 
or application of) any law or regulation made after the Signature Date; 

(b) any change In the status of the Borrower after the Signature Date; or 

(c) a proposed transfer by the Lender of any of Its rights and obligations under 
this Agreement to another party, 

obliges the Lender (or, in the case of clause 20.7(1}{c) above, any prospective new 
lender} to comply wlth "know your customer· or similar identification procedures 
(whether in terms of the Ffnancial Intelligence Centre Act, 2001 or otherwiset in 
circumstances where the necessary information is not already available to it, the 
Borrower shall promptly upon the request Of the Lender supply, or procure the 
supply of, such documentation and other evidence as is reasonably requested by 
the Lender (for itself or, in the case of the event described In clause 20.7(1)(c) 
above, on behalf of any prospective new Lender} in order for the Lender, such 
Lender or, in the case of the event described in clause 20.7(1)(c) above, any 
prospective new Lender to carry out and be satisfied it has complied with all 
necessary •know your -customer" or other similar checks under all applicable laws 
and regulations pursuant to the transactions contemplated In the Finance 
Documents. 

35 



21 Financial Covenants 

21.1 Financial definitions 

All aocounting expressions which are not otherwise defined in this Agreement shall be 
construed in accordance with IFRS and, unless the context dictates otherwise, the 
accounting expressions set forth below shall bear the following meanings; 

(1) Asset Cover Ratio means the Fair Value of the shares held by the Borrower in the 
Target as al each Measurement Date divided by the amount of the Loan as at such 
date; and 

(2) Fair Value means the value of the shares held by the Borrower in the Target 
determined in accordance with the South African Venture Capital Association's 
Valuation Guidelines which shall be communicated by the Lender to the Borrower 
taking into account any comments the Borrower may have and delivered to the 
Borrower on or before the Financial Close Date. 

21.2 Flnanclal condition 

(1) The Borrower shall ensure that at all times, until the Final Maturity Date, the Asset 
Cover Ratio Is not less than 1.15 times. 

(2) If the Asset Cover Ratio taus to 125 times or below, the Lender will notify the 
Borrower and will monitor this on a dally basis. 

21.S Financial testing 

Toa financial covenants set out in clause 21.1 (Financial condition) shall be calcu la1ed in 
accordance with IFRS and tested by reference to each of the financial statements del!vered 
pursuant to claus1' 20.1 (Financial Statemsnts} and/or each Compllance CertHlcate 
dsHv~rsd pursuant to clause 20.2 (Comµliance Cert!fJCate}. 

22 General Undertakings 

Toa undertakings In this clause 22 remain in fores from the Signature Date for so long as 
any amount is outstanding under the Finance Documents or any Commitment is in force. 

22.1 Authorisations 

The Borrower shall promptly: 

(1) obtain, comply with and do all that is necessary to maintain in full force and effect; 
and 

(2) supply certified copies to the Lender of, 

any Authorisation required to enable it to perform its obligations under the Transaction 
Documents to which it Is a party and to ensure the legality, validity, enforceability or 
admissibllity in evidence in Its jurisdiction of incorporation of any Transaction Document to 
which It is a party, and shall notify the Lender immediately of any issues relating to any 
Authorisations or the obtaining of any Authorisations required by the Borrower. 

22.2 Compllance with laws 

The Borrower shall comply in all respects with all laws to which it may be subject. 

22.3 Negative pledge 

(1) The Borrower shall oot create or permit any Security over any of Its assets without 
the Lender's prior written consent 
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(2) The Borrower shall not: 

{a) sell, transfer or otherwise Dispose _of any of its assets on terms whereby 
they are or may be leased to or re-acquired by It; 

(b) sell, transfer OT otherwise Dispose of any of its receivables on recourse 
terms; 

(c) enter into or permit to subsist any title retention arrangement; 

(d) enter into OT permit to subsist any arrangement under which money or the 
benefit of a bank or other account may be applied, set-off or made subject 
to a combination of accounts; or 

(e) enter into or permit to subsist any other preferential arrangement having a 
simllar effect, 

in circumstances where the arrangement or transaction is entered Into primarily as 
a method of raising Financial Indebtedness or of financing the acquisition of en 
asset 

(3) Clauses 22.3(2)(a) and 22.3(2)(b} above do not apply to any Security listed below: 

(a} any lien arising by operation of law and in the ordinary course of trading 
and not as a result of any default or omission by the Borrower; 

(b) any Security entered Into pursuant to any Finance Document. 

22.4 Disposals 

Tne !Borrower shall not enter into a single transaction or a sar!es Of transactions (whether 
related or not} and whether voluntary or lnvol!Jl'ltary to sell, isase, transfar or otherwise 
O!sposs of any material asset, other than: 

(1} in the ordinary course of business; and 

{2} pursuant to a Permitted Transaction. 

22.5 Merger 

The Borrower shaU not enter into any amalgamation, demerger, merger or corporate 
reconstruction without the prior written consent of the Lender, other than pursuant to a 
Permitted Transaction. 

22.6 Joint Ventures or Partnerships 

The Borrower shall not enter into, invest In or acquire {or agree to acquire) any shares, 
stocks, securities or other interest In any unincorporated joint venture or partnership or 
maintain the solvency of or provide working capital to any joint venture or partnership 
without the prior written consent of the Lender, other than pursuant to a Permitted 
Transaction. 

22.7 Acquisitions 

The Borrower will not acquire a company or any shares or other ownership interests in or 
securities of any company or other person or incorporate any company, other than 
pursuant to a Permitted Transaction. 
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22.a capital Expenditure 

The Borrower shall not incur any Capital Expenditure save for Capital Expenditur~ incurred 
in terms of the Transaction Documents. 

22.9 Constitutional documents 

The Borrower shall procure that no change is made to Its constitutional documents, which 
change might have a Material Adverse Effect on the repayment of the Facility} without the 
prior written consent of the Lender. 

22.1 o Conduct ot business 

The Borrower shall procure that no substantial change is made to the general nature of the 
business of the Borrower from that carried on at the Signature Date. 

22. 11 Arm's Length basis 

The Borrower shall ensure that transactions with any person (including related parties) are 
concluded on an arm's length basis and for fair market value. 

22.12 Sanctions 

The Borrower shaD not participate In a Sanctioned Transaction. 

22.13 Loans or credit 

The Borrower shall not be a creditor in respect of any Financial Indebtedness without the 
prior written consent of the la nder. 

22.14 Financial Indebtedness 

(1) Except as permitted under clause 22. f 4(2) below, the Borrower shall not incur or 
allow to remain outstanding any Financial Indebtedness. 

(2) Clause 22.14(1) above does not apply to Rnanclal Indebtedness which: 

{a) has been disclosed to the Lender prior to the Signature Date; 

{b) has been incurred for the purposes of paying administrative costs in 
respect of the Borrower which shall not exceed ZAR100 000 in aggregate 
per arynum; or 

(c) has otherwisa been consented to in writing by the Lender. 

22.15 Insurance 

The Borrower shall insure its business and assets with insurance companies to such an 
extent and against such risks as companies engaged in a similar business normally insure. 

22.16 Taxes 

(1) The Borrower shall: 

{a) file all tax returns required to be filed by it; 

{b) promptly pay and discharge all Taxes when due and payable (or within 
appllcable grace periods permitted by Law) other than thOse which are 
being contested by It In good faith and for which adequate reseNes have 
been provided for the payment of that Tax or for which payment can be 
lawfully withheld without such action having a Material Adverse Effect; and 
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{c) apply for and pay for an VAT refunds, if applloabla. 

(2) The Borrower shall maintain Its status as a limited liability company incorporated in 
the jurisdiction it is incorporated in and will maintain its tax residence in the 
Jurlsrliction in which it is resident and ensure that it Is not resident or liable to tax in 
any other jurisdiction. 

22. 17 Bank Accounts 

The Borrower shall not have any bank accounts other than the Bank Accounts. 

22.1 B Security Interest 

The Borrower shaft: 

(1) maintain and preserve the Security created or expressed to be created by the 
Security Documents and the priority of such Security; and 

(2) co-operate with the Lender acting reasonably as required and promptly take on 
such action as the Lender may require to perfect or protect the Lender's rights 
under the Security Documents. 

22.19 Ownership and Control 

(1) Pursuant to the Sale Effective Date, the Borrower will Control the Target and shall 
not Dispose of or encumber any of the shares held by it in the Target, unless 
pursuant to a Permitted Transaotlon. 

(2) There shall be no change In the ownership and/or Control of the .Borrowsr within a 
period of three years after the Signature Date, wtthout :Iha prior written consent of 
the Lender. 

22.20 Subordination 

Al! existing and fu1Ure Sharooolder and intra group loans to the Borrower shall be 
subordinated to the Lendsr. 

22.21 Distributions 

(1) The Borrower shall not make, pay or permit a Distribution during the Term unless 
pursuant to a Permitted Transaction. 

(2) The Borrower undertakes to ensure that all Target Distributions received by it are 
deposited Into an escrow account to ensure that the Target Distributions are 
applied in accordance with the provisions of clause 9 .5, the cost of which shall be 
borne by the Borrower. 

22.22 Permitted Transaction 

In the event the Borrower proposes to enter Into a Permitted Transaction which Is an Intra
group Transaction, the Borrower shall provide a tax opinion to the satistaction of the 
Lender in respect of tax deductibility prior to implementation of such Intra-group 
Transaction, together with a ruling from the South African Revenue Service.In respect of 
tax deductibility. 

22.23 Evidence of the development Impact of the Acquisition 

The Borrower will provide the Original Lender with evidence to its satisfaction on an annual 
basis of the developmental impact of the Acquisition from a social and environmental 
perspective by completing the ESG Impact Assessmellt Questionnaire attached hereto as 
Schedule 6. 
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22.24 Consortium Case Income Statement and Balance Sheet 

The Borrower undertakes to: 

(i} use its best endeavours to achieve the Consortium Case Income Statement and 
Balance Sheet; 

(2) provide the Lender with quarterly written reports outlining the progress in achieving 
the Consortium Case Income Statement arid Balance Sheet as well as 
explanations for any material deviations from the Consortium Case Income 
Statement and Balance Sheet; and 

(3) to review and adjust the Consortium Case Income Statement and Balance Sheet 
not more than once each year during the Term, provided that no amendments shall 
be made to the Consortium Case Income Statement and Balance Sheet without 
the prior written consent of the Lender. 

22.25 Borrower board meetings 

The Borrower shall ensure that Representatives of the Lender wlll be entitled to attend and 
observe all meetings of the board of directors of the Borrower and that the Lender shall 
have the right to appoint at least two directors and an observer to its board of directors. 

22.26 Auditors 

(1) The Borrower shall not change its auditors without the prior written consent of the 
Lender provided that the Lender's consent shall not be required for a change of 
auditor to any one of KPMG, PriceWaterhouse Coopers, Deloitte & Touohe, Ernst 
& Young. 

(2) The Lender shall be entitled to communicate directly with the Borrower's auditor on 
any matter. 

22.27 Ring-fencing 

The Borrower shall ansure that 

(1) no change is made to its constitutional documents without the prior written consent 
of the Lender; 

(2) as soon es reasonably possible but in any event no later than 30 Business Days 
after the Financial Close Date or such later date as the Lender may agree to In 
writing: 

(a} It takes all steps necessary to adopt an amended memorandum of 
Incorporation in fonn and substance satisfactory to the Lender and to take 
all such steps necessary to comply with applicable provisions under the 
Companies Act in ensuring that it amends its memorandum of 
incorporation to provide for usual and customary ring-fencing provisions 
typlcally found in transactions of this nature; and 

(b) delivers evidence to the satisfaction of the Lender that such updated 
memorandum of incorporation has been filed at the Companies and 
Intellectual Property Commission (CIPC); and 

(c) following the filing of the amended memorandum of incorporation it 
provides evidence to the satisfaction of the Lender of acceptance of such 
memorandum of incorporation by the CIPC to the satisfaction of the Lender 
within 60 Business Days of the date of such filing or such later date as the 
Lender may agree to in writing. 

22.28 Access 
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The Borrower shaU permit the Lender, Its auditors, other professional advisors and/or 
contractors tree access at any reasonable Hme at the risk and cost of the Borrower to (a) 
its premises, assets, books, accounts and records and (b) meet and discuss matters with 
the senior management of the Borrower. 

22.29 Further assurance 

(1) The Borrower shall promptly do all such acts or execute all such documents 
(including assignments, transfers, mortgages, charges, notices and instructions} as 
the Lender may reasonably specify (and In such form as the Lender may 
reasonably require In favour of the Lender): 

{a) to perfect the Security created or intended to be created under or 
evidenced by the Security Documents (which may include the execution 
of a mortgage, charge, assignment or other Security over all or any of the 
assets which are, or are intended to be, the subject of the Security 
Documents} or for the exercise of any rights, powers and remedies of the 
Lender provided by or pursuant to the Rnance Documents or by law; 

{b) subject to the terms and conditions of the Security Documents, to facilitate 
the realisation of the assets which are, or are intended to be, the subject 
of the Security; and 

{c} to the extent any Security Document no longer confers the intended 
Security, to replace such Security Document. 

{2) The Borrower shall take all such action es Is avallable to it (including making all 
filings and registrations) as may be necessary for the purpose of !he creation, 
perfection, protection or maintenance of any Security conferred or intended to be 
conferred on the Finance Parties by or pursuant tD tha Seeurlty Documents. 

23 Events of Default 

Each of the events or clrcumstances set out ln clause 23 (ottler than 23.15 (Acceleraiion)) 
is an Event of Default 

23.1 Non-payment 

The Borrower does not pay on the due date any amount payable pursuant to a Finance 
Document at the place and In the currency in which it is expressed to be payable unless: 

(1) its faYure to pay Is caused by: 

(a) an administrative or technical error; or 

(b) a Disruption Event; and 

{2) payment is made within three Business Days after its due date in the case of 
clause 23.1(1)(a) or 23.1(1)(b). 

23.2 Financial covenants 

Any requirement of clause 21 (Flnanclal covenants} is not satisfied. 
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23.3 Breach of other obligations 

(1) The Borrower.does not comply with any provision of the Finance Documents (other 
than those referred to in clause 23.1 (Non-payment) and clause 23,2 (Financial 
covenants}). 

(2) The Borrower breaches any agreement to which it is a party in any material 
respect. 

(3) No Event of Default under clause 23.3(1) or 23.3(2) above will occur if the failure to 
comply is capable of remedy and is remedied within 30 Business Days of the 
earlier of (A) the Lender giving notice to the Borrower and (B) the Borrower 
becoming aware of the failure to comply. 

23.4 Misrepresentation 

Any representation or statement made or deemed to be made by i1 in the Transaction 
Documents or any other document delivered by or on behalf of the Borrower under or in 
connection with any Transaction Document is or proves to ha\18 been incorrect or 
misleading in any material respect when made or deemed to be made and is not cured to 
the satisfaction of the Lender wtthin 7 days after delivery of notice to the Borrower. 

23.5 Cross default 

Any Financial Indebtedness of the Borrower: 

(a) is not paid when due nor within any originally appllcable grace period; 

(b) is declared to be or otherwise becomes due and payable prior to its 
specified matllrity as a result of an event of default (however described); 

(c) is cancelled (In respect of a commitment for Flnancia[ Indebtedness) or 
suspended by a creditor as a resu~ of an avant of default (however 
described); or 

(d) becomes capable of being declared due and payable prior to its specified 
marurity as a result of an event ,of default (however described). 

23.6 Insolvency 

(1) The Borrower is or is deemed by any authority or legislation to be unable or admits 
inability to pay its debts as they fall due, suspends making payments on any of Its 
debts or, by reason .of actual or anticipated financial difficulties, commences 
negotiations with one or more of its creditors with a view to rescheduling any of its 
indebtedness. 

(2) The Borrower is or is deemed by any authority or legislation to be Financially 
Distressed (as defined in the Companies Act}. · 

{3) The value of the assets of the Borrower is less than its liablfrtles (taking into 
account contingent and prospective liabilities). 

(4) A moratorium is declared in respect of any indebtedness of the Borrower. 

23.7 Insolvency and business rescue proceedings 

{1) Any corporate action, legal proceedings or other procedure or step is taken in 
relation to: 

(a) the suspension of payments, a moratorium of any indebtedness, 
liquidation, winding-up, dissolution, administration, business rescue or 
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reorganisation {by way of voluntary arrangement, scheme of arrangement 
or otherwise) of the Borrower; 

(b) a composition, compromise, asstgnment or arrangement with any creditor 
of the Borrower; 

(c) the appoinbnent of a liquidator, receiver, administrative receiver, 
administrator, compulsory manager, buslness rescue practitioner or other 
similar officer in respect of the Borrower or any of its assets; or 

(d) enforcement of any Security over any assets of the Borrower, 

or any analogous procedure or step is taken in any jurisdiction; 

(2) A meeting Is proposed or convened by the directors of the Borrower, a resolution is 
proposed or passed, application is made or an order Is applied for or granted, to 
authorise the entry into or implementation of any business rescue proceedings (or 
any similar proceedings) in respect of the Borrower or any analogous procedure or 
step Is taken In any jurisdiction. 

23.8 Creditors' process 

Any expropriation, attachment (which Is not discharged or s~ aside within 30 days), 
sequestration, Implementation of any business rescue plan, distress or execution affects 
any asset or assets of the Borrower with a value of not less than ZAR1000 000. 

23.9 Expropriation 

(1) The autl'lority or ability of the Borrower to oonducl its business is wholly or 
substantially curtailed by any seizure, expi:opriation, nationalisation, !ntenrention, 
res-lrlctlon or other action by or on behalf of any governmertal, regulatory or other 
authority or other person. 

(2) By 1he authority of any governmental, regulatory or other authority or other person: 

(a) the management of the Borrower is wholly or substantially replaced; or 

(b) all or a majority of the shares of the Borrower or the whole or any part of Its 
assets or revenues is seized, expropriated or compulsorily acquired. 

23.10 Cessation of business 

The Borrower suspends or ceases to carry on (or threatens to suspend or cease to carry 
on) all or a material part of its business. 

23.11 Audit qualification 

The Borrower's auditors qualify the audited annual consolidated financial statements of the 
Borrower. 

23.12 Effectiveness of Finance Documents 

{1) The Borrower repudiates a Transaction Document to which It is party or evidences 
an Intention to repudiate a Transaction Document 

(2) Any provision of any Transaction Document, or any subordination created under 
the Finance Documents, Is ot becomes or Is alleged by the Borrower to be invalid, 
illegal, ineffective or unenforceable. 
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{3} Any Transaction Document is terminated or rescinded or any party thereto (other 
than the Lender) evidences an intention to repudiate, terminate or rescind any 
Finance Document. 

(4) Any Security Document is invalid OT is not effective to create the Security It purports 
to create or the ranking OT priority of such security is affected. 

23.13 Change of control and/or ownership 

(1) Any change In the ownership and/or Control of the Borrower within a period of 
three years after the Signature Date, without the prior written consent of the Lender 
or unless pursuant to a Permitt~d Transaction. 

23.14 Material adverse change 

Any event or circumstance occurs which has or is reasonably likely to have a Material 
Adverse Effect. 

23.15 Acceleration 

On and at any time after the occurrence of an Event of Default the Lender may, by notice 
to the Borrower: 

(1) cancel all or any part of the Facility whereupon it shan immediately be cancelled; 

(2} declare that all or part of the Loan, together with accrued interest, and all other 
amounts accrued or outstanding under the Rnance Documents be immediately 
due and payable, whereupon they shall become immediately due and payable; 
and/or 

(3} declars that all or part of the loan be payable on demand, whereupon they shall 
Immediately become payable on demand by the Lender on the instructions o! the 
Majority Lenders. 

24 Changes to the Lenders 

24.1 Cessions and delegations by the Lender 

{1) Subject to lhis clause 24, the Lender may cede and/or delegate (a Transfer) any or 
all of its rights and/or obligations under this Agreement and/or under any other 
Finance Document at any time after the Utilisation Date. The Borrower consents to 
any splitting of claims which may arise as a result of a Transfer permitted by this 
Agreement. 

(2) If: 

{a) the Lender Transfers any of its right$ or obligations under the Finance 
Documents; and 

{b) as a result of circumstances existing at the date the Transfer or change 
occurs, the Borrower would be obliged to make a payment to the new 
lender under clause 13 (Tax gross-up and Indemnities) or clause 14 
(Increased Costs), 

then the new Lender Is only entitled to receive payment under those clauses to the 
same extent as the Existing Lender would have been if the Transfer or change had 
not occurred. 
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25 Changes to the Borrower 

The Borrower may not cede any of its rights or delegate any of their obligations under the 
Finance Documents. 

26 Conduct of business by the Lender 

No provision of this Agreement will: 

26.1 (save as expressly set out in this Agreement),interfere with the right of the Lender to 
arrange its affairs (tax or otherwise) in whatever manner it thinks fit; 

26.2 (save as expressly set out in this Agreement},oblige the Lender to investigate or claim any 
credit, relief, remission or repayment avallable to It or the extent, order and manner of any 
claim; or 

26.3 oblige the Lender to disclose any information relating to its affairs (tax or otherwise) or any 
computations in respect of Tax. 

21 Payment mechanics 

27.1 Payments to the Lender 

(1) On each date on which the Borrower is required to make a payment under a 
Finance Document, the Borrower shall make the same avanable to the Lender 
{unless a contrary indication appears in a Flnanoe Document) in ZAR for value by 
no later than 12h00 (Johannesburg time) on the due date and in such funds 
specified by the Lender by way of a funds flow schedule or otheiwise. 

(2} Payment shall be mad9 to such account ln South Africa with such bank as the 
Lender specifies. 

27.2 iPartlsl payments 

(1) If the Lender receives a payment that is Insufficient to discharge all tile amounts 
then due and payable by the BorrQwer under the Finance Documents, the Lender 
shall apply that payment towards the obligations of the Borrower under the Finance 
Documents in the following order: 

(a) first, in or towards payment pro rata of any unpaid fees, costs and 
expenses of the Lender under the Financa Documents; 

(b) secondly, in or towards payment pro rata of any accrued interast, fees, 
Breakage Costs or commission due but unpaid under this Agreement; 

(c) thirdly, in or towards payment pro rata of any principal due but unpaid 
under this Agreement; and 

(d) fourthly, in or towards payment pro rata of any other sum due but unpaid 
under the Finance Documents. 

(2) Clauses 27 .2(1) above will override any appropriation made by the Borrower. 

27.3 No set•off by Bonower 

All payments to be made by the Borrower under the Finance Doruments shall be 
calculated and be made without (and free and clear of any deduction for} set-off or 
counterclaim. 
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27.4 Business Days 

(1) Any payment which is due to be made on a-day that is not a Business Day shall be 
made on the next Business Day in the same calendar month (if there is one) or the 
preceding Business Day (if there is not). In the event that the day for performance 
of any obligation to be performed in terms of any Finance Document should fall on 
a day which is not a Business Day, the relevant day for performance shall be the 
succeeding Business Day. 

(2) During any extension of the due date for payment of any principal or Unpaid Sum 
under this Agreement interest is payable on the principal or Unpaid Sum at the rate 
payable on the original due date. 

27.5 Currency of account 

(1} Subject to clauses 27.5(2) and 27.5{3} below, ZAR is the currency of account and 
payment for any sum due from the Borrower under any Finance Document. 

(2) Each payment in respect of costs, expenses or Taxes shall be made in the 
currency in which the costs, expenses or Taxes are incurred. 

(3) Any amount expressed to be payable in a currency other than ZAR shall be paid in 
that other currency. 

27.6 Disruption to Payment Systems etc. 

If either the Lender determines (in Its discretion} that a Disruption Evant has occurred or 
the Lender is notified by the Borrower that a Disruption Event has occurred: 

(1) the Lender may, and shall if requested to do so by the Borrower, consult with the 
Borrower with a view to agreeing wlth the Borrower such changes to the operation 
or admll'llstration of the Facility as the lender may !learn necessary in the 
clrcumstanoes; 

(2) the lander shall not be obliged to consult with the Borrower in relation to any 
changes mentioned in clause 27.6(1) if, in its opinion, it is not practicable to do so 
in the circumstances and, in any event, shall have no obligation to agree to such 
changes; 

(3) any such changes agreed upon by the Lender and the Borrower shall (whether or 
not It Is finally detennlned that a Disruption Event has occurred) be binding upon 
the Parties as an amendment lo (or, as the case may be, waiver of) the terms of 
the Finance Documents notwithstanding the provisions of clause 33 (Amendments 
and waivers); 

(4} the Lender shall not be liable for any damages, costs or losses whatsoever arising 
as a result of its taking, or failing to take, any actions pursuant to or in connection 
with this clause 27. 

20 Set-off 

The Lender may set off any matured obligation due from the Borrower under the Finance 
Documents (to the extent beneficially owned by the Lender) against any matured obligation 
owed by the Lender to the Borrower, regardless of the place of payment, booking branch or 
currency of e1ther obligation. If the obligations are in different currencies, the Lender may 
oonvert either obligation at a market rate of exchange In its usual course of business for the 
purpose of the set-off. 
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29 Notices 

29 .1 Communications In writing 

Any communication to be made under or in connection with the Finance Documents shall 
be made in writing and, unless otherwise stated, may be made by fax or letter. 

29.2 Addresses 

(1) Each Party chooses the physical address, fax number and/or ema il address 
oorresponding to its name below as the address to which any Notice must be sent. 

{a) Borrower: 

Physical address: 

Fax number: 

4c, Floor, Claremont Central, 8 Vineyard 
Road, Claremont, 7700 

(021) 671 8257 

Marked for the attention of: The Chairman and the Chief Executive Officer 

(b} Lender: 

Physical address: 

Fax number: 

Block C, Riverwalk Office Park, 41 
Matroosberg Road, Ashlea Gardens 
Extension 6, Menlo Park, Pretoria, South 
Africa 

(012) 346 3928 

Marked for tile attention of: The Chier Executive Officer and the Chief 
Investment Officer 

(2) Any Party may by Notice to the other Party change i1s address and/or the person, if 
any, for whose attention any Notice must be marked in clauS8 2S.2{1) • . 

29.3 Effective on receipt 

(1) Any Notice takes effect when received by the recipient (or on any later date 
specified In the Notice} and, unless the contrary is proved, is deemed to be 
received: 

(a) on the day of delivery, If delivered by hand to a responsible person at the 
recipient's physical address In clause 29.2(1). If delivery is not on a 
Business Day, or is after ordinary business hours on a Business Day, the 
Notice is deemed to be received on the Business Day after the date of 
delivery; 

(b) on the first Business Day after the date of transmission, if sent by fax to the 
recipient's fax number in clause 29.2; and 

{c} on the first Business Day after the date of transmission, If sent by email to 
the recipient's email address in clause 29 .2(1 ), 

(2) Despite anything to the contrary in this Agreement, a Notice actually received by a 
Party is effective even though it was not sent, or delivered, or sent and delivered to 
its address in clause 29.2(1}. 
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29.4 Service of legal process 

(1) Each Party chooses its physical address ..referred to in clause 29.2(i) as its 
address at which legal process and other documents ln legal proceedings in 
connection with this Agreement may be served (domiclllum citandi et executandl), 

(2) Any Party may by Notice to other Party change Its address at which legal process 
and other documents in legal proceedings in connection with this Agreement may 
be served to another physical address in South Africa. 

29.5 Domlcllla 

(1) Each of the Parties chooses its physical address provided under or in connection 
witt, clause 29.2 (Addresses) as Its domicilium citandi et executandi at which. 
documents in legal proceedings in oonnection with this Agreement or any other 
Finance Document may be served. 

(2) Any Party may by written notice to the other Parties charige Its domicllium from 
time to tlma to another address, not being a post office box or a poste restante, In 
South Africa, provided that any such change shall only be effective on the 
fourteenth day after deemed receipt of the notice by the other Parties pursuant to 
clause 29.6 (Delivery). 

29 .6 Delivety 

(1) Any communication cir document made or delivered by one person to another 
under or in connection with the Finance Documents will: 

(a) if by way of fax, be deemed 10 have b&en received on the first Business 
Day followlng the date of transmission provided that the fax is received in 
legible form; 

(b) it delivered by hand, be deemed to have been received at the tlms of 
delivery; and 

(c) if by way of courier service, be deemed to haw betin reoeived on the 
seventh Business Day following the date of such sending, 

and provided, if a particular department or officer is specified as part of Its address 
details provided under clause 29.2 (Addresses), if such communication or 
document is addressed to that department or officer, unless the contrary is proved. 

{2) Any communication or document to be made or delivered to the Lender will be 
effective only when acl1.lally received by the Lender and then only if It is expressly 
marked for the attention of the department or officer Identified with the Lender's 
signature below (or any substitute department or officer as the Lender shall specify 
for this purpose). 

29. 7 Notification of address and fax number 

Promptly upon receipt of notification of an address or fax number or change of address or 
fax number pursuant to clause 29.2 (Addresses) or changing its own address or fax 
number, the Lender shall notify the other Parties. 

29.8 Electronic communication 

(1) Any communication to be made between the Lender and the Borrower under or in 
connection with the Finance Documents may be made by electronic mail or other 
electronic means, If the Lender and the Borrower; 

(a) agree that, unless and until notified to the contrary, this is to be an 
acoepted form of communication; 
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{b) notify each other in writing of their electronic mail address and/or any other 
information required to enable the sending and receipt of information by 
that means; and 

(c) notify each other of any change to their address or any other such 
information supplied by them. 

(2) Any electronic communication made between the Lender and the Borrower wlll be 
effective only when actually received in readable form and, In the case of 
information delivered by the Borrower to the Lender, only If It is addressed in such 
a manner as the Lender shall specify for this purpose and followed by a fax 
containing the same communication. 

29.9 English language 

Any notice or other document given under or In connection with any Anance Document 
must be In English. 

30 Calculatlons and Certificates 

30.1 Accounts 

In any litigation or arbitration proceedings arising out of or In connection with a Finance 
Document, the entries made In the accounts maintained by the Lender are prima facie 
evidence of tha matters to which they relate. 

30.2 Certificates and Detennlnatlons 

Any certification or determination by the Lender of a rate or amount under any Finance 
Document is, In the absence of manifest error, prima facle evidence of the matters to which 
it relates. 

30.3 Day count convention 

Any lnteresl, commission or fee accruing under a Finance Document will accrue from day 
to day and is calculated on the basis of the actual number of days elapsed and a year of 
365 days (irrespective of whether the year in question is a leap year). 

31 Partial invalidity 

If, at any time, any provision of the Finance Documents is or becomes illegal, invalid, 
unenforceable or inoperable in any respect under any law of any jurisdiction, neither the 
legality, validity, enforceability or operation of tl1e remaining provisions nor the legality, 
validity, enforceabiMy or operation of such provision under the law of any other Jurisd"K:tion 
will in any way be affected or impaired. The term Inoperable in this clause 31 shalf include, 
without limitation, inoperable by way of suspension or cancellation. 

32 Remedies and Waivers 

No failure to exercise, nor any delay in exercising, on the part of the Lender, any right or 
remedy under the Finance Documents shall operate as a waiver, nor shall any single or 
partial exercise of any right or remedy prevent any further or other exercise or the exercise 
of any other right or remedy. The rights and remedies provided in this Agreement are 
cumulative and not exclusive of any rights or remedies provided by law. 

33 Amendm ents and Waivers 

33.1 Any term of the Finance Documents may be amended or waived only with the conserri of 
the Lender and the Borrower. 
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33.2 No amendment or waiver contemplated by this clause 33 shall be of any force or effect 
unless in writing and signed by or on behalf o1 the Parties. 

34 Confidentiality 

34.1 Confldentlel fntormatlon 

The Lender agrees to keep all Confidential Information confidential and not to disclose it to 
anyone, save to the extent permitted by clause 34.2 (Disclosure of Confidential 
Information), and to ensure that all Confidential lnfonnation is protectad with security 
measures and a degree of care that would apply to its own confidential Information. 

34.2 Disclosure Of confidential Information 

The lender may disclose: 

(1) to any of its Affiliates and any of its or their officers, directors, employees, 
professional advisers, auditors, partners and representatives such Confidential 
Information as the Lender shall consider appropriate if any person to whom the 
Confidential Information is to be given pursuant to this clause 34.2(1) is informed in 
writing of its confidential nature and that some or all of such Confidential 
Information may be price-sensitive information except that there shall be no such 
requirement 10 so inform if the recipient Is subject to professional obligations to 
maintain the confidentiality of the Information or Is otherwise bound by 
requirements of confidentiality in relation to the Confidential Information; 

(2) to any other person: 

(a) to (or through) whom it Transfers (or may potentially Transfer) al! or any 01 
its rights and obUgations under this Agreement and to any of 1hat peraon's 
Affillates, Reprasentatives and professional advisers; 

(b) with (or through) whom It enters Into {or may potentially anter into}, whether 
directly or indirectly, any Sl.lb-panicipatlon or other credit participation In 
relation to, or any other transaction under which payments are to be made 
or may be made by reference to, one or more Finance Documents and/or 
one or more Borrower Parties and to any cf that person's Affifiatas, 
Representatives and professional advisers; 

(c) appointed by the Lender or by a person to whom clause 34.2(2)(a) or 
34 .2(2)(b) above applies to receive communications, notices, information 
or documents delivered pursuant to the Finance Documents on its behalf; 

(d) who invests in or otherwise finances (or may potentially Jnvest in or 
otherwise finance), directly or indirectly, any transaction referred to in 
clause 34.2(2)(a) or 34.2(2)(b) abova; 

(e) to whom information is required or requested to be disclosed by any court 
of competent jurisdiction or any governmental, banking, taxation or other 
regulatory authorHy or similar body, the rules of any relevant stock 
exchange or pursuant to any applicable law or regulation; 

(f) to whom information is required to be disclosed In connection with, and for 
the purposes of, any litigation, arbitration, administrative or other 
investigations, proceedings or disputes; 

(g} who is a Party; or 

(h) with the consent of the Borrower; 
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in each case, such Confidential Information as the Lender shall consider 
appropriate if: 

(i) in relation to clauses 34.2(2)(a), 34.2(2)(b) and 34.2(2)(c) above, 
the person to whom the Confidential Information is to be given has 
entered into a Confidentiality Undertaking except that there shall 
be no requlrement for a Confidentiality Undertaklng if the recipient 
ls a professional adviser and Is subject to professional obligations 
to maintain the confidentiality of the Confidential Information; 

(Ii) in relation to clause 34.2{2)(d) above, the person to whom the 
Confidential Information Is to be given has entered Into a 
Confidentiality Undertaking or is otherwise bound by requirements 
of confidentlafrty In relation to the Confidential Information they 
receive and is informed that some or all of such Confidential 
Information may be price-sensitive information; and 

(iii) in relation to clauses 342(2)(e), 34.2(2)(f) and 34.2(2)(g) above, 
the person to whom the Confidential Information is to be given is 
informed of Its confidential nature and that some or all of such 
Confidential Information may be price-sensitive information except 
that there shall be no requirement to so Inform if, in the opinion of 
the Lender, it is not practicable so to do in the circumstances; and 

{3) to any rating agency (including its professional advisers) such Confidential 
Information as may be required to be disclosed to enable such_ rating agency to 
carry out its normal rating activities in relation to the Finance Documents and/or the 
Borrower Parties if the rating agency to whom the Confidentlal Information Is to be 
given Is informed of its confidential nature and th& some or all of such Confidential 
Information may be price-sensitive Information. 

34.3 IF\lbllc gnooum:ements 

The Parties undertaka to oo-operata wlth each other In ralaUon to any announoaments concerning 
any transaction con'cained in '!his Agreement. and In particular ur.derta.1{e not to make ar.y 
announcements, statements or disclosures or lssue any documentation relating to the 
proposed transaction without the prior written approval o1 the other Party (which approval 
will not be delayed or withheld unreasonably) except in the case of announcements, 
statements, disclosures or documentation required to be made or issued in terms of the 
provisions of any law, statute or regulation, or during any court or arbitration proceedings, 
or by the rules or regulations of any stock exchange on which the shares of a Party or the 
shares of an Affiliate of a Party are listed or such disclosure Is pursuant to clause 34.2, 
provided that the Party required to make the announcement, statement or disclosure, or 
publish any documentation, shall limit the disclosure to the Information required to be 
disclosed. 

34A Entire agreement 

This clause 34 constitutes the entire agreement between the Parties in relation to the 
obligations of the Lender under the Rnance Documents regarding Confidential Information 
and supersedes any previous agreement, whether express or Implied, regarding 
Confidential Information. 

34.5 Inside Information 

The Lender acknowledges that some or all of the Confidential Information is or may be 
price-sensitive fnformation and that the use of such infonnation may be regulated or 
prohibited by applicable legislation Including securities law relating to insider dealing and 
market abuse and undertakes not to use any Confidential Information for any unlawful 
purpose. 
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34.6 Notification of disclosure 

The Lender agrees (to the extent permitted by law and regulation) to inform the Borrower: 

(1) of the circumstances of any disclosure of Confidential Information made pursuant 
to clause 34.2(2}(e) of clause 34.2 (Disclosure of Confidential Information) except 
where such disclosure is made to any of the persons referred to in that clause 
during the ordinary course of its supervisory or regulatory function; and 

(2) upon becoming aware that Confidential Information has been disclosed in breach 
of this clause 34. 

34.7 ConUnulng obllgatlons 

The obligations in this clause 34 are continuing and, in particular, shall survive and remain 
binding on the Lender for a period of 12 months from the earlier of: 

(1) the date on which all amounts payable by the Borrower under or in connection with 
the Finance Documents have been paid in full and the Facility has been cancelled 
or otherwise cease to be available; and 

(2) the date on the Lender otherwise ceases to be a Lender. 

35 Renunciation of benefits 

The Borrower renounces, to the extent permitted under applicable law, the benefits of each 
of 1he legal exceptions of excussion, division, revision of accounts, no value receive.d, 
errore calculi, non causa deblti, non numeratae pecuniae and cession of actions, and 
declares that it understands the meaning of each such legal exception and the effoci of 
such renunciation. · 

36 Counterparts 

Each Finance Document may be executed in any number ot counterparts, and this has th,e 
same effect as if the slgraatures on the counterparts were on a single copy of the Finance 
Document. 

37 Waiver of Immunity 

The Borrower irrevocably and unconditionally waives any right it may have to claim for itself 
or any of its assets immunity from suit, execution, attachment or other legal process. 

38 Sole Agreement 

The Finance Documents constitute the sole record of the agreement between the Parties in 
regard to the subject matter thereof. 

39 No Implied terms 

No Party shall be bound by any express or implied term, representation, warranty, promise 
or the like, not recorded in any Finance Document In regard to the subject matter thereof. 

40 Extensions and Waivers 

No latitude, extension of time or other Indulgence which may be given or allowed by any 
Party ro any other Party In respect of the performance of any obligation hereunder or 
enforcement of any right arising from any Finance Document and no single or partial 
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exercise of any right by any Party shall under any circumstances be construed to be an 
implied consent by such Party or operate as a waiver or a novation of, or otherwise affect 
any of that Party's rights in terms of or arising from any Finance Document or estop such .; 
Party from enforcing, at any time and without notice, strict and punctual compliance with 
each and every provision or term of any Finance Document. 

41 Independent advice 

The Borrower acknowledges that it has been free to secure independent legal and other 
advice as to the nature and effect of all of the provisions of the Finance Documents and 
that It has either taken sucil independent legal and other advice or dispensed wlth the 
necessity of doing so. Further, the Borrower acknowledges that all of the provisions of 
each Flnance Document and. t_he restrictions therein contained are part of the overall 
intention of the Parties in connection with the Finance Documents. 

42 Governing law 

This Agreement and any non-contractual obligations arising out of or in connection with it 
are governed by South African law. 

43 Jurisdiction 

(1) The Parties hereby irrevocably and uncondftlonally consent to the non-exclusive 
jurisdiction of the South Gauteng High Court, Johannesburg, South Africa {or any 
successor to that division) in regard to all matters arising from the Finance 
Documents {including a dispute relating to the existence, validity or terminatlon of 
this Agreement or any non-contractual obligation arising out of or In connection 
with this Agreement) (a Dispute). 

(2) The Parties ~re e that ah9 coui'"ls of Souttr Africa are tha most appropriate and 
convenient courts to settle Disputes and accordingly no Party will argue to the 
contrary. 

(3) This clause 43 is for the bana-Jit of the Lender only. As a result, the Lender shall 
not be prevented from taking proceedings relating to a Dispute In any other courts 
with jurlscfiction. To the extent allowed by law, the lender may take concurrent 
proceedings in any number of jurisdictions. 
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Schedule 1: 
Conditions precedent 

Conditions Precedent to lnltfal UUllsatlon 

1. Borrower 

1.1 A copy of the constitutional documents of the Borrower. 

1.2 A copy of a resolution of the board of directors of the Borrower: 

(1) approving the terms of, and the transactions contemplated by, the Finance 
Documents to which it is a party and resolving that it execute the Finance 
Documents to which it is a party; 

(2) authorising a specified person or persons to execute the Finance Documents to 
which it is a party on its behalf; and 

(3) authorising a specified parson or persons, on Its behalf, to sign and/or despatch 
all documents and nolicss (Including, if relevant, the Utilisation Request) to be 
signed and/or despatched by it under or in · connection with the Finance 
Documents to which it is a party. 

1.3 A specimen of the signature of each person authorised by the resolution referred to in 
paragraph 1.2 above. 

1.4 To the extent required by the Companies Act or other applicable law, and with refarence to 
the constitutional documents of the Borrower, a copy of a resolution duly passed by the 
holders of the issued shares of the Borrower (including as required by sections 44 or 45 of 
the Companies Act), approving the terms of, and the transactions contemplated by, the 
Anance Documents to which the Borrower is a party. 

1.S A oortificate from the Borrower (signed by a director) confirming that borrowing or 
guaranteeing, as appropriate, the Facllity would not cause any borrowing, gua~nteeing or 
similar limit binding on it to be exceeded. 

1.6 A certificate of an Authorised Signatory of the Borrower: 

(1) certifying that each copy document relating to it specified in this Schedule 1 Is 
correct, complete and in full force and effect as at a date no earlier than the 
Signature Date. 

(2) certifying that each of the representations and warranties set out in clause 19 
(Representations) is true and correct in every respect, and will be true and 
correct, as at the Financial Close Date. 

2 Transaction Documents 

A duly executed original of each of the following in form and substance satisfactory to the 
Lender and unconditional In accordance with their terms: 

2.1 this Agreement; 

2.2 each of the other Finance Documents; 

2.3 each Acquisltion Agreement; and 

2.4 each of the other Transaction Documents. 
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3 Legal opinions 

3.1 A legal opinion of Edward Nathan-an& Sonnenberg legal advisers to the Borrower in 
respect of South African law, substantially in the form distributed to the Lender prior to the 
Signature Date. 

4 Other documents end evidence 

4.1 A copy of any other Authorisation or other document, opinion or assurance which the 
Lender considers to be necessary or desirable (if It has notified the Borrower accordingly) 
in connection with the entry Into and performance of the transactions contemplated by any 
Finance Document or for the validity and enforceability of any Finance Document. 

4.2 Evidence that the fees, costs and expenses then due from the Borrower pursuant to 
dause 12 (Commitment Fee} and clause 18.1 (Transaction expenses) have been paid or 
will be paid by the Utilisation Date. 

4.3 Such documentation and other evidence as is reasonably requested by the Lender In order 
for the lender to carry out and be satisfied it has complied with all necessary "know your 
customer" or similar identification procedures under applicable laws and regulations 
{including the Financial Intelligence Centre Act, 2001) pursuant to the transactions 
contemplated In the Finance Documents. 

5 Borrower Shateholder Agreement 

A certified copy of the Borrower's Shareholder's Agreement and confirmation by the · lander 
that it is satisfied with the terms and conditions thereoi as they may relate to the Facility 

Proof of approval of the Competition TrlbU11al 1o the Acquisition of the Borrower Target 
Equity by the Borrower on fue terms and conditions of the Acqui~ition Documents, 

7 Closing Certificate 

A certifica1e from the Borrower confirming: 

7.1 that all representations and warranties contained in clause 19 (Representations) are true 
and correct; 

7 .2 no Event of Default or potential Event of Default has occurred or Is continuing; 

7 .3 there has bsen no Material Adverse Effect with respect to the Borrower which may affect 
the abllity of the Borrower to perform their obligations under the Transaction Documents; 

7.4 there is no litigation pending or threatened against the Borrower; 

7.5 there is no-industrial action or regulatory proceedings pending or threatened against the 
Borrower which could, if adversely determined, have a Material Adverse Effect; and 

7.6 there has been no material deterioration in the financial condition ol the Borrower since the 
Signature Data, 

and the lender is satisfied, in its sole discretion, that the representations In such Closing 
Certificate are true and correct. 
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8 Equity Contributions 

Evidence satisfactory to the Lender that the equity and subordinated shareholder loaM in -
connection with the Acquisition will be injected prior to or simultaneously with the Facility. 

9 Base case Financial Model 

A copy of the Consortium Case Income Statement and Balance Sheet In the agreed form. 

1 O SACTWU Loan Agreement 

Evidence to the satisfaction ot the Lender that the SACTWU Loan Agreemem has become 
unconditional and that the SACTWU Loan shall be advanced in accordance with the terms 
and conditions set out in the SACTWU Loan Agreement. 
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' Schedule 2: 
Utilisation Request 

Part I 

From: [Borrower) 

To: [Lender] 

Dated: 

Dear Sirs 

Sekunjalo Independent Media _Proprietary Limited - ZARI•] Facility Agreement dated ( 
(the Agreement) 

We refer to the Agreement. This is a Utilisation Request. Terms defined In the Agreement 
have the same meaning in this Utlllsation Request unless given a different meaning in this 
Utilisation Request 

2 We wish to borrow the Loan on the following terms: 

Proposed Utilisation Date: [ ) (or, if that is not a Business Day, the 
next Business Day) 

Amount: ZARI l 

3 We confirm ihat eact, condition specffied ln clause 5.3 (Further oondiiions precsden~ ls 
satis1ied on ~.he date of th!s Utllisation Request. 

4 The proceeds of this loan should be credited to [accaun~. 

5 This Utll!satlon Request is irravooabls. 

Yours faithfully 

authorised signatory for 
Sekunjalo Independent Media Proprietary Limited 
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Schedule 3: 
Form of Compliance Certificate 

To: ] as Lender 

From; [Borrowelj 

Dated: 

Dear Sirs 

SekUnJalo Independent Media Proprietary Limited ZAR[•l Facility Agreement dated [ J 
(the Agreement) 

1. We refer to the Agreement. This is a Compliance Certificate. Terms defined in the 
Agreement have the same meaning when used in this Compliance Certificate unless given 
a different meaning in this Compliance Certificate. 

2. This Compliance Certificate is in respect of the Measurement Period ended [•] (the Test 
Date), pursuant to clause 21 (Financial Covenants) of the Agreement. 

3. We confirm that the Asset Cover Ratio is: pnsert] 

4. [We confirm that no Default is continuing.J • 

Signed: 
Diracio~ 
of 
Borrower 

[insert applicable certification language]'" 

for and on behalf o1 
[name of auditors of the BorroweJl ••~ 

Director 
of 
Borrower 

• If this s!alement cannot be made, the certlfiCllle shoold Identity any Default that Is continuing and the steps, If any, being 
taken to remedy It. 
" To be agreed 1111th the Borrower's Audltolt. and the Lenders pr10r to signing the Agreement 
... Only applicable if the Compliance Certificate accompanies the audited financial statements and 
is to be signed by the Auditors. To be agreed with the Borrower's Auditors prior to signing the 
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Schedule 4: 
Consortium Case Income Statement and Balance Sheet 

rNr,, si:. 
~11<1 l:, r~l ~ B;_I ::C!l~f ,,fi"O C",,1,111 t;on~OJ_lfum ~ttrirJri ~ •~<~: Fl~11C'lno· C-1:J(l~SCUIARI~:> _ _ 

h:omtStateflDnl 

1 2 3 4 5 

(R11ntlons) 2013PF 2014 2015 2016 2017 2018 

Sales 2165.4 2425.9 2782.8 2988.7 3197.!'l 3395.3 
Cost of goods sotl -t Op. O>S1s (ex.D&A) 1857.4 2076.9 2374.7 2543.8 2715.2 2883.2 

BlfDA 307,9 349.1 408.1 44t.9 4112.3 512.1 

Depretllllbn 
, 

13.7" 15.3 " 17.5" 18.8 r 20.2 " 21.6 

BITA 294.3 333.8 390.5 426.0 462.1 490.7 
A~ of goodwll .. ,. ,. ,. .. ,. 
BIT 284.3 333.8 390.5 426.0 462.1 490.7 

Cash ntsrest expense 58.5 48.4 30.3 12.4 5.2 5.2 
Pf< lnlerait (1111ZZ + Pl<) 112.0 124.7 143.5 165.2 190.1 218.? 
Deferred fhanclng ,_ 2.1 2.1 2.1 2.1 2.1 2.1 

Total Interest expe mm 172.6 173.2 175.9 179.6 197.3 228.0 
n\w86t (lncom&) (3.5) (5.1) (8.5) (12.5) !23,8) (41.5) 

Net Interest &pense 169.1 168.1 167A 167.0 173.5 1114.5 
Pre-Tax Income 125.2 165.7 223.2 269.0 288.6 306.2 
hcOIIBlax86 35.0 46.4 82.5 72.5 80.8 85.7 

Ne!l nc:ome 90.1 119.3 160.7 18$.5 2J17.B 220.4 
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17,;tJ::j~ . 
--- - --

~1~ ~,~;-~,um~CC~Mrfu~;r,lili_,i,lifC~ft.ciol!i ~"' 10•·- .._- --•• · J 

B~Sheet 

.1 2 3 4 6 
!R In nibk>ns l 2013PF 2014 2015 .2018 2017 2018 

AsHIS 

CaSh and ~nls 12ll.O 208,1 807.8 583.9 1 018.9 (O,Dl 
ACCOllnls re<mvabll! f Debtor& 200.5 95.4 38.8 882 39.6 42.S 
hv81110ry 10.7 
Olhar curl'On1 assels j26.8) 
Total Current Assets 311.4 243.6 344.4 1122.1 1058.6 42-3 

Plant, prcpe,ty a, equpnBnl 158.9 178.5 171.6 1811.S 160.6 154.8 
Bclstq lntangble aaaals (Incl goodw ii) 1038.9 1033.9 1 033.9 1033.9 1 03.S.O 1 033.9 
Acquisition goodwl 902.1 902.1 902,1 902.1 902.1 902.1 
Oelemid flnanclnC!fallil 12.9 1o.a 8.8 8.7 4.8 2.8 
hvaslrll!nla 
Other tmit-term ass_ais 2111.4 210.4 210,4 210.4 210.4 210.4 
TOTAL ASSETS 2627,6 2677.a 2671.2 2941.6 33118.3 2848.0 

Llabllltlaa And Sllareholdera' Equity 

AcCO\/fllS ~abla I Creditors 1411.2 
Other current llablllles 1.8 
Tlital CUrranl Lllll!Jlltles 1411.8 

Drawn ll!Yohler 176.8 
Drawn oapex faollly 
TermbmA 505.8 34D.7 107.5 
Totld S.n!Qr llllllt IIOi.15 3411.7 107.6 176.1 

Mezz81Wle 
Tela! Seitior C.bt thru 2nd 118n 15$,6 340.7 107.5 176.8 

Other exlsllng debt 
Tiltall!Mbl 605.11 340.7 1117.S 176.8 

FICl.DGn 827.0 961.7 1 Ollti.ll 1260.4 1450.5 
Cthar ID~termliabllllles 410.7 -431.0 '453.9 480.1 509.0 540.0 
Mnorly lnle1'8Sls 

Total Long Term Llabl111les 1748.3 1723.4 1~ 1740.I 19!i9.5 718.7 

Velldornote '-
Shareholclet t)ar1S 

Relalned 11111nlngs 87,6 188.9 347.6 534.1 741.9 962.3 
Otllar 1hareholders' eqully 688.9 888.9 886.9 eee.s 6tl8.9 868.9 
Total ehareholders' equity 734.5 11118.8 1 014.11 1201.D 1408.8 11129.2 
TtJJ'IU-UAl!IUTJl'SAftl>SE 2627.8 25773 2671.2 2941.8 3318.3 2948.0 
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Schedule 5: 
Form of Confidentiality Undertaking 

To: l)nsert name of potential purchaser/purchase's agent/broker] 

Re; The Facilities Agreement (the Agreement) 

Borrower: 

Date: 

Amount: 

Agent 

Dear Sirs 

We understand that you are considering [acquiring] / (arranging the acquisition of] an interest in 
the Agreement (the Acquisition). In consideration of us agreeing to make available to you certain 
information, by your signature of a copy of this letter you agree as follows; 

6 Confidentiality undertaking 

You undertake: 

{1) to keep the Confidential Information confidential and not to disclose it to anyone 
except as provided for by paragraph 7 below and to ensure that the Confiden1ia! 
Information is protected with securfy measures and a degree or care that would 
apply to your own confidentlal information; 

(2) to use the Confidential Information only for the Permitted Purpose; and 

(3} to use all reasonable endeavours to ensure that any person to whom you pass any 
Confidential Information (unless disclosed under paragraph 7(3) or 7(4) below) 
acknowledges and compUes with the provisions of this letter as if that person were 
also a party to It. 

7 Permitted Disclosure 

We agree that you may disclose Confidential Information: 

(1) to members of the Purchaser Group and their officers, directors, employees and 
professional advisers to the extent necessary for the Permitted Purpose and to any 
auditors of members of the Purchaser Group; 

{2) subject to the requirements of this Agreement, in accordance with the Permitted 
Purpose so long as any prospective purchaser has delivered a letter to you in . 
equivalent form to this letter; 

(3) subject to the requirements of the Agreement, to any person to (or through) whom 
you assign or transfer (or may potentlaBy assign or transfer) all or any of the rights, 
benefits and obligations which you may acquire under the Agreement or with (or 
through) whom you enter Into (or may potentially enter Into) any sub-participation in 
relation to, or any other transaction under which payments are to be made by 
reference to, the Agreement or the Borrower or any member of the Group in each 
case so long as that person has dellv91'ed a letter to you in equivalent form to this 
letter; and 
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(4) where requested or required by any court of competent jurlsdiction or any 
competent judicial, governmental, supervisory or regulatory body, or· where 
required by th0 rules of any stock exchange on which the shares or other securities 
of any member of the Purchaser Group are listed, or where required by the laws or 
regulations of any country with jurisdiction over the affairs of any member of the 
Purchaser Group. 

8 Notification of required or unauthorlsed disclosure 

You agree (to the extent permitted by law and except where disclose is to be made to any 
competent supervisory or regulatory body during the ordinary course of its supervisory or 
regulatory function over you) to inform us of the full circumstances of any disclosure under 
paragraph 7(3} or 7(4) or upon becoming aware that Confidential Information has been 
disclosed in breach of this letter. 

9 Return of copies 

If we so request in writing, you shall return all Confidential Information supplied to you by 
us and destroy or permanently erase (to the extent technically practlcable) all copies of 
Confidential Information made by you and use all reasonable endeavours to ensure that 
anyone to whom you have supplied any Confidential Information destro~ or permanently 
erases (to the extent technically practicable) such Confidentlal Information and any copies 
made by them, in each case save to the extent that you or the recipients are required to 
retain any such Confidential Information by any applicable law, rule or regulation or by any 
oompetent judicial, governmental, supervisory or regulatory body in accordance with 
Internal policy, or where the Confidential Information has been disclosed under clauses 
7(3) and 7(4) above. · 

1 o Continuing obligations 

The obligations in this !atler are continuing Bl'ld, in particular, shall survive ths termination 
di any discussions or negotiations between you and llS. Notwithstanding the previous 
sentence, the obllgations in this letter shall cease on the [aarliel'] / tearliest] of: 

(1) the date you become a party to or otherwise acquire {by assignment, sub• 
participation or otherwise) an interest, direct or indirect, in the Agreement; [and] 

(2) twelve Months after you have returned all Confidential Information supplied to you 
by us and destroyed or permanently erased (to the extent technically practicable} 
all copies of Confidential Information made by you (other than any such 
Confidential Information or copies, which have been disclosed under paragraph 7 
above) or which, pursuant to paragraph 9 above, are not requlred to be returned or 
destroyed; [and} 

(3) in any event [insert] Months from the date of this letter. 

11 No representations, consequences of breach, etc 

You acknowledge and agree that: 

(1) neither we, [nor our principal) nor any member of the Group nor any of our or their 
respective officers, employees or advisers (each a Relevant Person) make any 
representation or warranty, express or implled, as to, or assume any responsibility 
for, the accuracy, reliability or completeness of any of the Confidential lnfonmatlon 
or any other Information supplied by us or the assumptions on which it is based or 
shall be under any obligation to update or correct any Inaccuracy in the 
Confidential Information or any other Information supplied by us or be otherwise 
liable to you or any other person In respect to the Confidential Information or any 
such information; and 

(2) we four principal] or members of the Group may be Irreparably harmed by the 
breach of the terms hereof and damages may not be an adequate remedy, each 
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Relevant Person may be granted an injunction or specific performance for any 
threatened or actual breach of the provisions of this letter by you. 

12 No waiver, amendments, etc 

This letter sets out the full extent of your obligations of confidentiality owed to us in relation 
to the Information the subject of this letter. No faliure or delay in exerdsing any right, 
power or privilege hereunder will operate as a waiver thereof nor will any single or partial 
exercise of any right, power or privilege preclude any further exercise thereof or the 
exercise of any other right, power or privileges hereunder. The terms of this letter and your 
obligations hereunder may only be amended or modified by written agreement between us. 

13 Inside information 

You acknowledge that some or all of the Confidential Information is or may be price
sensitive information and that the use of such Information may be regulated or prohibited 
by applicable legislation including securities law relating to insider dealing and market 
abuse and you undertake not to use any Confidential Information for any unlawful purpose. 

14 Nab.tre of undertakings 

The undertakings given by you under this letter are given to us and (without implying any 
fiduciary obligations on our part) are also given for the benefit of [our prlnclpal,1 the 
Borrower and each other member of the Group. 

15 Governing law and jurisdiction 

15:1 This letter (including the agreement constituted by your acknowledgement in its terms) is 
governed by South African law. 

15.2 The parties submit to the non-exclusive Jurisdiction of !l'le South African courts. 

16 Definitions 

in this letter (Including the acknowledgem_ent se1 out below) tsrms defined In the 
Ag1eement shall, unless the context otherwise requiras, have the same meaning and: 

(1) confidential Information means any information relating to the Borrower, the 
Group, the Agreement and/or the Acquisition provided to you by us or any of our 
affiliates or advisers, In whatever form, and includes informatlon given orally and 
any document, electronic file or any other way of representing or recording 
information which contains or is derived or copied from such information bl.It 
excluded Information that: 

(a) Is or becomes public knowledge other than as a direct or indirect result of 
any breach of this letter; or 

(b} is known by you before the date the information is disclosed to you by us or 
any of our affillatss or advlsers or is lawfully obtained by you thereafter, 
other than from a source which is connected with the Group, · 

(2) and which, in either case, as far as you are aware, has not been obtained In 
violation of, and not othe,wise subject to, any obligation of confidentiality; 

(3) Group means the Borrower and each of its holding companies and subsidiaries 
and each subsidiary of each of its holding companies; 

(4) Permitted Purpose means [subject to the terms of this letter, passing on 
information to a prospective purchaser for the purpose of) considering and 
evaluating whether to enter Into the Acquisition; and 
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(5) Purchaser Group means you, each of your holding companies and subsidiaries 
and each subsidiary of each of your holding companies (as each such term is 
defined in the Companies Act, 200flt. 

Please acknowledge your agreement 1o the above by signing and returning the enclosed copy. 

Yours faithfully 

For and on behalf of 

[Seller/Seller's agent/broker) 

To; (seller) 

[seller's agent/broker) 

The Borrower and each other member of the Group 

We acknowledge and agree to the above 

For and on behalf of 

[Potential purchaser I Purchaser's a1e:nt/broker] 

PIC158 - rlOlllly AgrNmont - Execu11on Vnlon 64 



Schedule 6: 
ESG Impact Assessment Questionnaire 

ESG Impact Assessment Questionnaire 

Questionnaire Completed By: .......... -. .. 11111H111111111111n1111■••······""""""""'' ■ 11•11111•11"' 

Questionnaire completed using Information as at •..••....••...•.•••.•..••..••• 

Please answer each question below the question In a different colour. 

Employment 

1.1 Increase in Unskilled/ Skilled Wo11dorce 

(Please differentiate answers between unskilled and skilled and state information 
separately) 

1.1.1 How many new unskilled / skilled workers were employed during thi~ current 
financial year? 

i .1.2 How many of these where permanent vs temporary and how many of these 
workers are migrants? 

1.1.3 How many new unskilled / skilled workers were employed sll'!O,} the PIC invested in 
the organisation? 

1.1.4 What percentage of this new workforce is previously disadvantaged? 

1. i .5 What percentage of !his new workforce is female? 

1.1.6 What percentage of this new workforce is disabled? 

1.1. 7 Are the working conditions conducive for disabled workforce to function optimally? 

1.1.7.1 If not, what efforts have been made to cater for the disabled workforce in order 
to improve working conditions? 

1.2 Job Creation & Retention 

1.2.1 How many jobs were created / lost as a result of the PtC funding? 

1.2.2 What efforts is the company making to ensure that as many Jobs are retained as 
posslble? 

1.2.3 What restrictions is there that prevent a 100% job retention rate? 

1.3 Compensation Pollcles 

1.3.1 What is the mlnlmum wage paid to workers? 

1.3.2 Does the company compile an integrated report? 

1 .3.2.1 Are there any overtime payments applicable to all/selected employees? 
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1.2.3 Are there different compensation structures in place for different categories of 
workers for the same work? E.g. two employees with the same job title earning 
different salaries because they. ara . classified...aCCflrding to. race.. or level of 
education. 

1.2.4 ls/are the bonus structure / fringe benefits appllcable to management the same as 
that of non managerial staff bonuses / fringe benefits? E.g. bonuses performance 
based or 13th cheque (not related to performance) or car allowances / house 
allowances etc. 

1 .4 Employee Representation 

1 .4.1 Ale the employees permitted to join any representational body such as a union? 

1.4.2 If so then to what unions/ similar bodies do the employees belong? 

1.4.3 How are these representational bodies compensated by the employees? E.g. 
automatic monthly deductions from salaries. 

1.5 Psychological Welfare of the Employees 

1.5.1 Is there a functioning wellness programme in place to which employees have 
access to 12 months a year? 

1.5.2 Is this programme accessible to all employees at all levels? 

1.5.3 If not, are there any other efforts made to ensure the wellbeing of all employees? 

1.5 Healthcare anc!I Safety 

i .S.1 !s thare a health and safety poi!cy in plaoe i'or smployees? eg. worl<ara use 
protective equipment (a.g. /lats, goggles, gloves) whe11 dealing witll hazards (e.g. 
handling chemicals, machinery} 

1.5.2 Is this policy accessible and .applicable to all employees at all levels? 

1.6.3 Does the oompany have an emergency plan In place, if relevant !ncluding 
provisions for fires, leakage cf hazardous chemicals or explosions? 

1.6.4 Does the company have regular training programmes for all relevant staff on 
occupational health and safety? 

1.6.5 What are the local health and safety laws, standards and regulations of relevance 
for the company's operations and does the company comply with all of them? 

1.6.6 Have there been any health and safety inspection / risk assessments carried out in 
the last year by an independent 3rd party? 

1.6.7 Has the company paid charges, fines or penalties for non-compliance with health 
and safety regulations and standards in the last two years 

1.6.8 Does the company record accidents and conduct full investigations of any serious 
incidents? 

1.6.9 Have there been any accidents in the last five years? What is the company's health 
and safety record? 

1.6.1 O Is the company exposed to potentially significant health and safety liabilities, such 
as those from ongoing or future claims from negatively affected workers and I or 
communities, related to the company's past or ongoing operations? If yes, specify 
magnitude. 
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1.7 Other Aspects 

1.7.1 What are the employer agreements with the .employees regarding entitlement to 
leave for holidays, vacation, illness, injury, and maternity and other reasons? 
(Please elaborate} 

1. 7.2 How ls the disciplinary and termination procedure implemented? 

1.7.3 Has the company complied with all legislative laws and regulations regarding 
disciplinary and termination procedures and rights; 

1.7.4 Does the company's human resource policy inform workers of their rights and 
conditions of employment? 

1.7.5 Are proper labour contracts In place for all staff, including for temporary and 
seasonal workers? 

1.7.6 Does the company have a grievance mechanism for staff to make formal 
complaints to Human Resources? 

1.7.7 What are the promotion requirements for unskilled, semi skilled and skilled 
employees? 

2 Training and development 

2.1 Unskilled Workforce Training 

2.1.1 What efforts have been made to train current and new unskilled employees? 

2.1.2 What efforts have been made to convert all/ selected unskilled employees to 
become semi skilled or skilled employees? Please mention whether the training is 
applied to all employees or a selected number of employees. . 

2.1.3 Ara there any efforts made io train skilled employees to develop their skills further? 

2.1.4 Are any of these efforts made done in order to develop employees for potential 
promotions? 

2.1.5 What percentage of the workforce that is placed in these training programmes 
complies with the BEE definitions of previously disadvantaged? {Also supply 
absolute figures} 

2.1.6 Are there training programs available to all employees within the organisation? 

2.1.7 Are career progression programs followed within the organization? 

2.2 Graduate and/or Internship Programmes 

2.2.1 Is there a graduate training/ Internship programme In place? 

2.2.2 Does the programme implement Affirmative Action and BEE criteria in the selection 
process of potential candidates? 

2.2.3 How many people are employed in this programme annually? 

2.2.4 Does the company receive any benefit from government for implementing such a 
training programme? (Please Elaborate). 

2.3 Mentors hip 

2.3.~ Are there mentoring schemes available within the organization? 
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3 Transformation 

3.1 BEE Levels 

3.1.1 What is the company's latest BEE contribution level? 

3.1.2 Please Indicate the results obtained under each measurable to make up the BEE 
scorecard. 

3.1.3 What measures are in place to improve this BEE score if it ls higher than Level 1 or 
2? 

3.1.4 What Is the allocated tlmeline set by the company to improve the company's BEE 
score? 

3.1.5 Specifically reta1ing to the promotion of enterprise development, please comment 
on initiatives and measures being implemented. 

3.1.6 Specifically relating to equitable procurement, please comment on initiatives and 
measures being implemented. 

4 Impact on Community 

4.1 Overall Impact on Local Community 

4.1.1 What Impacts may the company's activities have on local communities and other 
stakeholders? (Please give details of the activities and the affected parties}. 

4.1.2 Jf there are any adverse effects on local communities or other sta(l(eholders from 
tile company':s operalions, how are such effects minimised, reduced or 
compensated for? 

4.1.3 Jf parsons are being moved or otherwise negatively affected as a result of company 
operatlons, are they adequately compensated by the company, includfng through 
provislon of new housing and / or financial compensation? 

4. 1.4 If there could be significant adverse impacts, has the company conducted_ a social 
impact assessment and followed up on its findings and recommendations with 
mitigating measures? 

4.1.5 Does the company have good relations with the local communities and NGOs? 

4. i .6 Does the company employ local workers? If not, why not? 

4.1. 7 Do the company's activities have a direct or indirect impact on marginal or 
vulnerable social groups wfth Identities distinct from the dominant groups on the 
basis of race, religion, HIV statU5 or other potential basis for discrimination? 

4.1.8 Describe how the company has contributed towards improving or depreciating the 
community's standards of living and poverty rates. 

4.2 Consumer Protection 

4.2.1 Does the company comply with all regulations relating to their consumer interaction 
/ product delivery and does the company employ measures to ensure compllance? 
[eg the consumer protections act) (If not please elaborate). 
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4.3 Relatlonshlp with Its suppliers 

4.3.1 Is the company aware of labour practices of)ts sub-contractors and/ or other 
companies trom which it sources significant inputs? 

4.3.2 Are the labour practices of the sub-contractors and/ or other suppliers to improve 
their labour practises, potentially by making improved practices a condition for 
continued business? 

4.3.3 ls/are the company's suppliers BEE compliant? 

5 Corporate Social Initiatives ("CSI") 

5.1 Any charitable activities embarked on (Include minimum expenditure) 

5.U What is the company's policy in terms of CSI spending? (eg 1% of NPAT) 

5.1.2 How many CSI projects are the company involved in / has the company completed 
over the last financial year? 

5.1.3 What are the identified focus areas of CSI spending for the company and how 
much money (or equivalent) has been contributed to these focus areas over the 
last financial year of the company? (eg. Education) 

5.1.4 What is the split in terms of geographical location of the above spend. (eg. R1mil ln 
Gauteng) 

5.1.5 What other CSI projects are in the pipeline in the next financial year? 

6 Corporate Governance (King Ill) 

6.1 Roles and function of the board 

S.1. i Doas the company board have a charter setting out its responsibilities? 

8.1.2 Does the board meet at least 1our times per year? 

6.1.3 Does the board ensura that the strategy is aligned with the purpose of the 
company 

6.1.4 Has the board elected a chairman who is an independent non-executive director? 

6.2 Board Composition 

6.2.1 Does the board have a minimum of two executive directors of which one should be 
the CEO and the other the director responsible for finance? 

6.2.2 Are majority of non-executive directors Independent? 

6.3 Director development 

6.3.1 Does a formal induction programme exist for new directors? 

6.3.2 Do diractors receive regular briefings on changes In risks, laws and the 
environment? 

6.4 Performance Assessment 

6.4.1 Are yearly evaluations performed by the chairman or an independent provider? 
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6.4.2 Does the board determioo the remuneration of the directors in accordance with a 
remuneration policy? 

6.5 Audit committee 

6.4.3 Is there an audit committee with defined composition, purpose and duties as set 
out in the memorandum of incorporation? 

6.4.4 Does the audit committee meet at least twice a year? 

6.4.5 Are all members of the audit committee independent non-executive directors? 

6.6 The board's responsibility for risk governance 

6.4.6 ls there a policy and plan for a system and process of risk management? 

6.4.7 ls a systematic, documented, formal risk assessment conducted at least once a 
year? 

6.4.8 Are undue, unexpected or unusual risks disclosed in the Integrated report? 

6.7 company Stakeholder Relationship 

6.4.9 Has management developed a strategy and formulated policies for the 
management of relationships with each stakeholder grouping? 

6.8 Integrated reporting and disclosure 

6.4.1 o Does the company compile an integrated report? 
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Signed at ______ on the ____ day of ______ _ 2013. 

For and on'behalf of 
Government Employee Pension Fund 
(represented by 
Public Investment corporation soc Limited) 

Name: 
Capacity: 
Who warrants authority 

Name: 
Capacity: 
Who warrants authority 

Signed at 61-\NDTCJN on the 13-n,,, day of fr:':G UST 

ror and on behalf o'i' 
Sek.unjalo Independent Media Propriatary Limited 

Name: 
Capacity: 
Who warrants authority 
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