FOR:

EXHIBIT "TCB 1"

MR T CRAWFORD-BROWNE

THE ARMS DEAL

OPINION

Consuliant is Mr T Crawford-Browne.

Mr Crawford-Browne instituted proceedings in which he sought an order setting
aside the refusal of the President to appoint a Commission of Inguiry to

investigate state contracts for the acquisition of arms (the “Arms Deal”) in 1999.
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3. The President subsequently appointed a Commission of Inquiry into various
ailegaiions. of wrongdoing with regard to the Arms Deal. One of the key points of
focus of Mr Crawford-Browne’s complaints, and also of the subject matier of the
Commission of Inquiry, is the offset agreeﬁwents which formed part of the

contracts.

4. I have been asked to advise on the legal validity of the Arms Deal in the light of

the provisions of section 217(1) of the Constitution.

Section 217{1) of the Constituiion

5. Section 217(1) of the Constitution provides as follows:

“When an organ of state in the national, provincial or local sphere of
govemnment, or any other institution identified in national legisiation,
contracts for goods or services, it must do so in accordance with a system

which is fair, equitable, fransparent, competitive and cost-effective”.

6. The effect of this is as follows:

6.1 A ‘“system” of procurement which is “fair, equilable, (ransparent,
compelitive and cost-effective” has to be put in place by means of

legislation or other regulation.




7.

6.2

Page 3 EXHIBIT "TCB 1"

Once such a system is in place and the system complies with the
constitutional demands of section 217(1), the question whether any
procurement is legally valid must be answered with reference to that

legislation or regulation.!

The Public Finance Management Act 1 of 1999 (“the PFMA™) and the Treasury

Regulations made thereunder” address further the requirements of that “system™

7.1

7.2

Section 38(1)(a)(iii) provides that the accounting officer for a depariment,

trading entity or constitutional institution must ensure that that department,
trading entity or constitutional institution has and maintains “an appropriate
procurement and provisioning system which Is fair, equitable, transparent,

competitive and cost-effective”’

Section 76(4)(c) of the PFMA authorises the National Treasury to make
Regulations or issue instructions applicable to all institutions to which the
Act applies concerning the determination of a framework for an

appropriate procurement and provisioning system which is fair, equitable,

fransparent, competitive and cost-effective.

(]

Chief Executive Officer, South African Social Security Agency and Others v Cash Paymaster

Services (Piy) Lid 2012 {1) SA 218 (8CA) para [15].

Government Notice R225 of 15 March 2005.

Section 51(1)(a)(iii} places a similar obligation on the accounting authority for a public entity.
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7.3 The Treasury Regulation 16A in turn requires the accounting officer io
develop and implement an effective and efficient supply chain
management system. That system must be air, equitable, fransparent,

13'4

competitive and cost-effective”” Treasury Regulation 16A also prescribes

other elements of the system.

It appears that the PFMA and Treasury regulation 16A were not in force at the

time when many or all of the coniracts were entered into.° In any event,

however, the Constitution required that the Arms Deal procurements be
undertaken in accordance with a2 “system” which had the qualities which are

stipulated in section 217(1).

T

| assume that at the time the SANDF, like other organs of state, had a “sysfem’
for procurement, and procured the arms in terms of that system. | assume that
the system permitted the use of offsets in procurement®’ The question is
therefore whether that system had the qualities which are required by section

217(1) of the Constitution.

Regulation 18A3.2(a)
The PFMA came into operation on 1 April 2000

If the SANDF procurement system did not permit the use of offsets, then procurement using
offsets would have been unlawiul. | would suggest that the Commission be reguested to call
for and make available for consideration the “system” which governed procusremant by the
SANDF at the time.

WA
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The offset contracts

As is well known, the Arms Deal was subject to substantial offset provisions.
That is, the seliers of the equipment in question were required, as part of the
procurement contract, to make investments in South Africa or in other ways

facilitate economic activity in South Africa.

The use of offsets as a selection criterion for the award of government
procurement contracts is the subject of criticism on various grounds. At the heart
of the criticism is that offsets can and do distort government acquisition

processes in various ways, and can be an obstacle to transparency.

This view is clearly illustrated by the World Trade Organisation Agreement on
Government Procurement (“GPA"), also known as the Marrakesh Agreement.
The GPA itself is not binding on South Africa, as South Africa is not a party to the
GPA. However, the GPA remains relevant because it identifies international

thinking on the question of the impact of offsets on good practice in state

proecurament.

13.

Article XV1 deals with offsets. It provides in paragraph 1 as follows:
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15.

Page EXHIBIT "TCB 1"

“Entities shall not, in the qualification or selection of suppliers, products or
services, or in the evaluation of tenders and award of confracts, impose,

seek or consider offsefs.”

Paragraph 2 of Arficle XVI qualifies that prohibition to this extent: it provides that
developing countries may, at the time of acceding to the agreement, negotiate
conditions for the use of offsets, such as requirements for the incorporation of

domestic content.  However, such requirements “shall be used only for

qualification fo participate in the procurement process and not as criteria for

awarding confracts”.

The GPA is subject to general exceptions in Article XXIIl. Paragraph 1 of Ariicle
XXIif provides that the agreement shall not be construed to prevent a Party from
taking any action “which it considers necessary for the protection of its essential
security interests relating to the procurements of arms, ammunition or war
materials, or to procurement indispensable for national security or for national
defence purposes”. It is however difficult to see on what basis the use of offset

agreements could be considered as necessary for procurement which is

wooctitlal Tur netivial ocwusily or natienal defenss purpoooca. 12 is procumabhby

possible to negotiate procurement contracts which do not have offsets as part of

their terms.
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While the GPA is not binding on South Africa, i provides a helpful benchmark in
the evaluation of whether the system of procurement which was used was “air,

equitable, tfransparent, competitive and cost-effective”.

As | have mentioned, a number of criticisms are directed at offset provisions in
general for government procurement, on the grounds that they are inconsistent
with good practice. The formulation, implementation and monitoring of the

offsets in the Arms Deal have themselves been subjected to criticism, which it is

beyond my brief fo address. 1t is, however, relevant io identify the criticisms
which are made of offsets as a system. They have been very usefully
summarised by Paul Holden and Hennie Van Vuuren in Chapter 8 of their book

on the Arms Deal.” The criticisms are

17.1 that offsets can and do distort acquisition processes;

17.2 that the economic benefits of such programmes are uncertain,

17.3 that offseis lead to trade displacement rather than offering additional

frade:

17.4 that offsets are economically inefficient;

Paul Holden and Hennie Van Vuuren The Devil in the Detail (2011) at pages 384-381. E} -
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17.5 that the penalties payable if offset obligations are not met, are included in
the cost of the purchase price, and the cost of non-delivery has therefore

already been factored into the cost of the purchase;

17.6 that offset programmes are usually very complex, technical and
bureaucratically heavy arrangements that require close and rigorous

international auditing;

17.7 that offset agreements are usually protected by ‘commercial
confidentiality” clauses that prevent the host government from publishing

_ the full details of an offset project, thus undermining transparency; and
17.8 that the lack of disclosure and oversight may facilitate corruption.

It need hardly be said that these are weighty considerations. There appears to
be a good deal of evidence which supports the criticisms which have been made:

indeed, if there were not some substance in the criticisms, one would not expect

the WTO Agreement on Government Procurement to have prohibited offsets,

_and particularly to have done so in such absolute terms when it comes to using

- them as criteria for the awarding of contracts.

It seems to me that at least prima facie, there is reason to believe that the use of

offsets leads to procurement processes which are neither fransparent nor cost- l

I

\\

effective, and which may not be competitive in the full sense of that word.
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ft follows that if the criticisms of the use of offsets have any substantial validity,
and the Arms Deal procurement contracts were entered into in terms of a
“system” which permitted the use of offsets, they were unlawful because the

procurement was not in accordance with a system which is Yair, equitable,

transparent, competitive and cost-effective’.

Consequences

The next question is what the consequences are of an unlawful procurement

' contract.

In the ordinary course, a contract which is conirary to statute is unlawful and

unenforceable. That much is frite.

There are circumstances in which an invalid tender award will nevertheless not

be set aside.? These considerations relate in part to the problems which may
~ flow from a declaration that the confract is null and void. The Supreme Court of

" Appeal has however pointed out in this regard:

Moseme Road Construction CC and Others v King Civil Engineering Contraciors (Pty) Lid
and Another 2010 (4) SA 359 {SCA).
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“These problems may not be of any consequence in the case of corrupfion
or fraud, or where the successful fenderer was complicit in the

irregularity”®

That reservation identifies a further consideration which is relevant. There have
been well-publicised allegations of corruption or improper purpose in the Arms
Deal. Professor Quinot has pointed out that “there is a general principle against

the enforcement of such contracts ... where improper conduct can be

established™."?

Once fraud is involved, the general approach has been said o be that, in the
words of Lord Denning, “fraud unravels everything”!' The principle has been
more generally applied as establishing a ground of review of administrative

action, even where there is a strict ouster of the jurisdiction of the Courts.

Ordinarily, where a contract is cancelled as invalid, the principle of restitution
usually applies: each party must restore the performance it has received under

the confract. This is subject to various quaiifications which are not reievant here.

10

11

Para [21].

Geo Quinot State Commercial Activity: A Legal Frameworl (2008) page 142, He refers
particularly to Plaastike Boerdienste (Edms) Bpk v Chemfos Bpk 1986 (1) SA 819 (A) at 848
and Extel Industrial (Pty) Lid and Another v Crown Mills (Pty) Ltd 1998 (2) SA 719 (SCA) at
728-729. Both of these cases involved bribery.

Lazarus Estaies Lid v Beasley [1956] 1 QB 702 (CA) at 712; Gilbey Distillers & Vintners (Pty)
Lid and Cthers v Momris N.O. and Anocther 1981 (1) SA 648 (A) at 659; Kommissaris van
Binnelandse Inkomste en 'n ander v Willers en anders 1994 {3) SA 283 (A) ai 323

W
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Where, however, the cause of canceliation is bribery, the principle becomes quite

different. The approach has been set out as follows in K&R Engineering

Company Inc v The United States:!?

“..once a coniractor is shown fo have been a paiticipant in a corrupt
arrangement, he cannot receive or retain any of the amounts payable
thereunder. Permitting the coniractor fo refain amounis already received

would create the danger that fmjen inclined fo such practices, which have

been condemned generally by the courts, would risk violation of the
statute knowing that, if detected, they would lose none of their original
investment, while, if not discovered, they would reap a profit for their
perfidy’ ... To deny the government recovery of amounts paid under such
tainted contracts would reward those coniractors who can conceal their

corruption until they have been paid.”

Conclusions

27.  ltiherefore advise as follows:

274 The procurement contracts-in-the Arms-Deal were required by law-to be in
accordance with a system which is “fair, equitable, fransparent,

competitive and cost-effective”.

2 616F.2d 469 {Court of Claims 1980), quoted in Phoebe Bolion The Law of Government
Procurement in South Africa (2007) 364,
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27.2 In the system which was used in these coniracts, offsets played a very
material role. There Is reason to doubt whether such a system is in

accordance with those requirements.

27.3 If the contracts were not in accordance with those requirements, they were
unlawful and invalid. Whether such a contract will be set aside by a couri

depends on the facts of the case.

274 If the contracts were marked by bribery or other improper conduct, a
participant in the corrupt arrangement cannot receive or retain any of the

amounts payable under the contract.

(4.

GEOFF BUDLENDER SC

Chambers
Cape Town
3 May 2012
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Loan Agreement

between

Barciays Bank PLC

as Onginal L.ender

Barclays Bank PLC

as Multi-Currency Lender

Rarrlaye Ranl 2LO
as Secuntisation Lender

Barclays Bank PLC

as Agent

Barclays Bank PLC

as Syncications Agenl and Afranger

Her Britannic Majesty's Secretary of State acting by the
Export Credits Guarantee Departmeni

as =CGD .
ans

The Republic of South Africa acling through its
Department of Finance

3s Dorfower

relating to

Export Credit Facility

SIMMONS & SIMMONS

T8 Wilson Sheet London ESIM 3TX
Tel 020 7628 2%0! 5209292 Fae 020 7628 2070 OX Box Mo 12
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THIS AGREEMENT Is dated 25 January 2000 and made

HETWEERN:

{1} BARCLAYS BANK PLC (the "Qriginal Lender”), of 54 Lombard Streel, London, EC3p
‘ JAH:

{(z2)  BARCLAYS BANK PLC (the "Mulii-Currency Lender’). of 54 Lombard Slreet, London,
EC3P 3AH;

{3} BARCLAYS BANK PLC (the "Secuntisation_Lender”), of 54 Lombard Street, Landon,
EC3P 3aH:

[d) BARCLAYS BANK.PLC {the “Agent"), of 54 Lombard Streel, London, EC3P 3AH:

{5} BARCLAYS BANK PLC (the "Syndications Agent and Arranger”), of 54 Lombard Streat,
Londen, EC3P 3AH;

{8) -HER BRITANNIC MAJESTY'S SECRETARY OF STATE ACTING BY THE EXPORT
CREDITS GUARANTEE DEPARTMENT ("ECGD"); and

(7) THE REPUBLIC OF SOUTH AFRICA acting through its DEPARTMENT OF FINANGE
the "Barrower").

Background:

A) The Buyer on behalf of the Soulh African Zeparment of Defence has enlered into
arrangaments with British Aerospace {Qperations) Limited for the supply of Hawk and
2npen aircraft and related souipment and detailac in Appendix C1 herelo;

(B) the Lenders and ECGD have separately agreed 1o appoint Barciays Bank PLC to act on
heir behalf as agent hereunder and to perform and exercise such dulies, rights, powers
and discretions on their behalf as are specificaily delegated to the Agent by the terms
nereof together with aff such powers as are reasonably incidental thereto;

{Ch The Lenders have agreed on the terms and conaitions of this Agreement lo advance to
he Borrower sumis o assist the financing cf the arrangsments referred to in Recital [A);

(3] EZGD has agreed to snsure that centam of the Tranches as hereinafter defined shall be
Tade available to the Borrower in the circumstances hersin mentioned; and

(E} 'j'“.e Lenders ang =CGD rave agrzed on the ierms arnd condilions of this Agreement to
irance such furngr supsly conlracis as may b2 Jegrated as Supply Contracis pursuant

“ihe terms of this = greemient

NOW THEREFORE it is agreed as follows:-

1 Definitions
1N s Agraement ard the Appendices hereto untess the context otherwise requires:

?ﬁ25213rce' m2ans @ relauck 15 a Commarzal Fixas Fale Molice a Supoonsy Rate
flauce. 8 Refixing Noues cr as the zass May T2 3 Sipportad Raie Rafixing Houcs the

L CBTISE AT AMIGD0A5 8Ey 1
% i LHIDYIE4_30)
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gndorsemant appearing in the duplicate o that notice duly completed and signed on
behalf of the Borrower by the Borrawer's Signatary;

“Advance’ means an advance (as from tmea 1o time reduced by repayment) and made
availablze by way of loan by the Lenders {o the Borrower hereunder;

“Afiitiate” has the meaning set out in Clause 26.10;

"Aggregate Original Currency Amount” means an amounlt equal o the sum of each
Onginal Currency Amount;

‘agreed Form® means the form lo be agreed between the Agenl, the Lenders, ECGD, the
Borrower and, in the case of documents lo be executed by the Buyer, the Buyer;

"Applicable Margin® has the meaning set aut 1 Appendix A

“Avaijlable Commitment” has the meaning s&t out in Clause 8.Z;

~Available Gald Commitment” has the meaning set out in Clause 11.1;

rAvailable Interest Capitalisation Commitment” means in respect of each Interest
Capitatisation Commitment, such commitment less the amourt of each Inlerest
Capilalisation Advance calculated in accordance with Clause 10.3;

Svailability Period” means, in respect of each of Tranches A, B, C, D and E the period
from and including the date of this Agreement ‘o and including the relevant Commitment

z«oiry Dala or such sarlier gae on whicn the Zommitments have been fully drawn or, as
ihe case may De, termuinated, reduced-or cancellad pursuant to this Agreement:

Zanking Day” means & day except a Saturday or 8 Sunday on which (A) banks are open
ior general businass in London and (B} in relauon to any payment date for Dollars, a day
=r: which banks are open for domaslic and foreign exchange businese in Maw York City
or. N relation 0 any payment date for Euros. a day on which the Trans-European
“utomaied Real-Time Gross Settlement Express Transfer (TARGET) System is opean; or,
in relation to any payment date for Kronor, a day on which banks are open for domestic
ana foreign exchange business in Stockhoim. or in relation (o any payment date for Gold,
g day on which Gold is traded in the LBMA market;

Borrower’s Signatary” means any person who is a duly authorised officer of lhe Berrowar
~nose name and specimens of whose signature have been supplied from time to time 1o,
the Agenl by the Borrower as being those of a carson authorised to sign decuments
- pursuant to the terms of this Agreement provided that at the date of receipt of any such
. document by the Agent no wntlen notice of the revccation af such authorisation has been
~aczived by lhe Agent:

Zoust Aeraspace 1Ooerations: Limited Supoly Terms -2ans the supply tarms datailad in

loperaix D0 harsto,

ZusICess Sav’ means a day except a Saturday or a >.rday on which banks ars gpen for
Jeneral business in Lonaen and Johannesourg in the Rapublic of South Africa:

Suver’ means the Armaments Corporation of Soulh Sinca Limited, acting as the official
defance procuremant ugency of the Rapublic of Souls ~inca:

‘Suver s Signalory” means any persen whc s a Zuly a_inonsed officer of the Buyer shosa
fame end specimens of whose signature have been supplied from bme to ime (o the

<
=gsat hyothoe Dover as bBaimg thoea of & purowen avtl wiwed Lw SHLEE LTINS S T DUE L

|
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the lerms of this Agreemen! provided that at the date of receipl of any document by the
Agent no wrillen nofice of the revocalion of such aulhorsation has been received by the

Agani;

‘CIRR Advance” means an Advance iixed at thae CIRR Fixed Rate;

LIRR Commilment” means the- Commitmen! designated as such in accordance with
Appendix 8;

_CIRP, Fixed Rate” means in respect of CIRR Advances made o assist the Borrower in
making payments in accordance with the Brtish Aerospace (Operations) Limited Supply
Yerms and in relation to a given currency the rate of interest specified in Clause 2 of

‘Appendix A in respact of that currency. In respect of any other contracts which may be

designated as Supply Contracts in accordance with Clause 32 (Alteraton of the Supply
Contract, Designaton of Additional SupplierstSupply Contracts and Increase in
Commutments} such rale as ECGD miay advise;

nmmaresal Chusd Blota” momms 1. ralaticm te @ Cormi Mure Sidramoo or, o tFrie woee reiney

be. @ Swedish Secuntisad Advance, the fixad rate of interesl at which gach Lender is

prepared (o fix the interest payabla in raspect of that Advance and, as the case may be,
spacified i the Commercial Fixed Rate Notice or as the case may be the Refixing Notice
n the basts of which the interest payable in respect of that Advance was fixed pursuant la
Clause 131 or, as the case may be, Clausa 14.1C) or 14.2 or, as lhe case may be,
rajixed pursuant o Clause 13 3 ¢B) or, as the zase may be. Clause 14.3. Such fixed rate
' o2 Zetzrmined 2n the Sasis of six month LISTR plus the Applicable Margq per annum

#vECC2Y MO e Pen oravaling fixed rate

—ermmercial Fixad Pate 2 dvance means 3 Sami-Pure Advance, the interest payable in
“zzect of wnich has t2en fixed pursuant io Tlause-13 1 or. as the case may be, refixed
cursuant to Clause 13 303t raspacivaly:

< z0TMar2tal fesa Fals tiouce’ means inrslaten 0 a Semi-Pure Advance or, as lhe case

M3y ne. 3 Swedish Secuniisad Advance a nctce from the Agent m the form set out in
~ecendix ¥ ospecifying a rate at which interast payabie i respect of alt or pant of the
~Afixed ~meount as at he refevant Interas: Due Date may be fixed for a period
temmencing upon ihat interest Due Dale and expinng on the Repaymenl End Date or
such 2arlier Interest Due Date as may be specified in thal notice;

Sommiment’ means =ach amount set out N ~ppendix 8 or, as the case may be, the

ameunt Zesignalec oy the Borrower in accorzance ath the “desigration procedure
wentamngg n Appendix 3 :n zach case 10 the sxient not cancelled ar reduced under s

- Agrzement

Cimmament Surrare ~as ha meanng 581 sul r Z.ewse 0 38y

= NOMTEAL Se0iy Jaig mesns o orespect o =ace of Tramches & BT D aed E dhe
S EZAgarsiTal Trancrz o Tause 23 or ¢ 2acn case. sucn 'aler Tals s may
23150 S0rawer oy the Agent mwith ing oncr sonsent of E050) 0 whlng,

Onversion Mouce” means 3 nolice m wRUNG sent Ry ‘ne Agent to the Borrower » relation
2R Sonwarng of the Spoid Advances or. as the case may be. Gold Advanceas speciied
e rI Siring pursuant w Clause 23 5.

C oo e ' .. .
L ITEDY 22 TIENESI TaGLEst sLomnies oy e

e ¢ Ll

LH 298364 10
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"Curency Transfar Guaraniee” means the curréncy transfer guaraniee of the South
African Rasearve Bank referred to in Clause 5.1 {A) {1):

“Default” means an Event of Default or a Potential Event of Default;

"Default Demand” means a demand m wnling for the amoun! specified in Clause 23
{Defauil} sent by the Agent to the Borrawer pursuant {o Clause 23 (Default);

‘Default Notice” means a notice in wnting of the occurrence of an Event of Default sent by
the Agent to the Borrower pursuant to Clause 23 (Default);

‘Disbursement Clgim” means a disbursement claim made in accordance with his
Agreement and made by way of submission of each of the documents raquired pursvant
thereto and specified in Clauses 6.4 or, as the case may be, 6.5;

"Disbursement Claim Notfication” has the meaning set out in Clause 7.1(B);

Drawdnwn. flata” meane the armnased date for ocavment in rasnact of A niven Ouslifvine
Certificate (n the case of a claim made pursuant to Clause B.4(A)), or statement of

amount due {in the case of claim made pursuant te Clause 6.4(B})) or arbitration award (in
the case of a claim made pursuant to Clause 6.5) or. if such dala is not a Banking Day, the
next Banking Day and, in the case of a Gold Advance, if such date is the last day of a

Sold Interest Period the next Banking Day:

"Eany Reoayment’ means in respect of any Sommercial Fixad Rata Advance, Supported
~dvance CIRR Advance or Swecish Cemmercial Fixed Rate Advance any whole or
zarual precaymaent of any such Advancz made by the Borrower prior (o its specified
“zoayment Tate or the acceleraton’ of suen Advance pursuant lo he lerms of this
Agraement;

Zfactiverass Date” means the date on wiicn the Agent cedifies to ECGD, the Lenders
A b Zenuw al e conditions speuizd o Clauses 5 1. 52 and 5.3 hiave been
'uifilled o \is sausfacucn (he Agent shall give such cerwficalion as soon as practicable
alter such condilions have been fulfilfed o s satisfaction):

‘Eligible Entity” means any bank or olher entity which is approved ny ECGD for the
purpeses of acqwiring rights and benefits hersunder:

‘EMU Legisiation’ has the meaning sat out in Clause 17 13;

Zncumbrance” means any morigage. pledge, lien. charge, assignment, hypothacation,
saounty interast, atle ralention or other secunily ovar 2xusking or future assels or revenues,
flieting any agreement 10 sell or otherwise dispese of any assel on lerms whereby such
assat will T2 repurchased or purchasad by (ha Berrowss,

Zoantel Tefaut mesns an avenl specified as sucr B Ziause 22 Defaull)

ZeZ233 725 Whe meaning sat sut.n Claus: 13 4

I1E
o~
W
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1
m

Znce” means. for any Banking Day. the morning fixing price in Dollars per ounce
i< of the LEMA Market irounded up or down. if mecassary. o the nearest two dacimal
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EXHIBIT "TCB 2"

or if no display rate is then available the price quoted by the Agent for the purchase of an
ourice of Gold against the payment of Dollars;

"Expontable Assais” has the meaming set out in Clause 22.3(B);

“Export Financing” has the meaning set cut in Clause 22.3 (B);

“External Indebledness” means alf present and fulure indebtedness of the Borrower in
respect of momes borrowed or guaraniess gven for monies harrowed by others which is
expressed or dencmmnated in a currency or currencias other than Rand or which is, at the
option of the person endlled therelo. payable n a currency or currencies other than Rand,

“Fee Lalter’ means the leier between the Agent and the Borrower selting out the amount
of the various fees refarred to in Clause 28 (fees):

‘Finance Agrsements’ means each of this Agreement and any other agreements

designated as sueh by the Agent, ECGD and the Berrower in writing (each a “Finance
dgerasmant’y

“Finance_Parties” means zach of the Agent, 2ach Lender, ECGD and any ather hank or
other enlity which becomes & party hereto pursuant to a transfer or assignment in
accordance with Clausa 25 {The Funding and 2enefil of the Agresment);

Fixad Period” means in rafaton o a Semi-~ure Advance or, as the case may be, a
Swedisn Securtised Advanca the penod for atich e interest payable in respect of that
Advance has been {ixad as spscified i the rasvent Sommercial Fixed Rate Notice or as

e s@se may be Refixing Mopce

Floaung Rate Commutment” means the Commamant designated as such in accordance
with Clause 1 3 of ~ppandix B:

Siead Flatg” maars zach of tho SIRR Fixes Satz ke Commeraal Fixed Rate andior the
suppored Rals:

Fioalung Rale 2dvance’ means an Advance i raspect of which inlerest is payable in
accordance with this Agreement at floaling rate.

“Geld” means gold bullion measurad in fine iroy ouncas,

_’Gaid Advance’ m2ans an Advance denominatad n Sold made by the Mult-Currency
Lander pursuant {0 the lerms and conditions of this ~areemerit provided that any Gold
~dvance {A) in respect of which the Agent has 1ssued a Conversion Notice pursuant to
:_Iause 23 Defaulty or /8) which has peen converied by the Agent into a Sterling
Zenominated Aavance pursuant o Clause 1410 srail rot constitule 3 Gold Advance
“zilowing sucn cons srsion

-3 007,

m

S U85 e misanirg 52 ol m

2218 318 means .~ orelguon e 3 3000 ~dvancs e a1z determined by the S Jent (o be
N2 percentage rasuimg from the formula L- M where

3 LIBOR for deposits of Dollars 2qual to the Onginal Currancy Amount for the required
oencd, and
P St . P . - ,.
o -8 4008 afkmelc mean crounges upwards o nECRs3ary 0 ihe nearast five decmal
siacas: of the offered quotauens for Said by Markz2t Makars for the requirzd sanod which
BLE2Ar oN thae displav desiorated as naga SRS < tha Dansare Mamine Mrney Datae
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EXHIBIT "TCB 2"

" Screen (or such other page or service as may replace GOFQ/P or such system for the
purpose of displaying LBMA offerad rates) as at 11:00 am. {London lime) on tha ralevant
Quotalion Date or (B} f no display rate is then available, the arithmetic mean {roundad
upward, If necessary, to the nearest five decimal places) of the respective rates at which
lhe Agerd is offered deposits of Gold in Ihe required amount and for lhe required period by
members of LBMA at or aboul 1:00 a.m. {London time) on the Quatation Date for that

period; :
Provided thal the rate shall not be Iess than zero;

For lhe purpose of this definion, “requyed amounl” means an amount equal or
comparable 1o the amount of such Gold Advance and “required panod” means six months

or for the purpose of calculaiing the rate pursuant to Clause 12.8 or Clause 23.6 for such
periods as the Ageni_ may delermine;

_initial Interest Due Date” has the meaning set out in Clause 7.5(F):

Hrtlureal Qopdalicwliveg sSdsamee’ means Uha prneigal amawnt of eny borrseing 3 the

Barrower under any Tranche for the payment of interest due during the Interest
Capualisation Penod m respect of that Tranche;

“interast Capitalisauon Currency” has the meaning s&t out in Clause 10 3(8);

"ntarzst Capialisation Commitment” means.

-~ 0000000 the 'Siemng Interest Cacesazanon Commitment”

th

3. 3 Q.000.20C e "Teilar inlerest Tac-a.sauvon Commiument” arnd

[ ]

SKr €00,CC0.C00 the "Kronor Interest Tacyahsation Sommitment™

nizrast Cavaalisauon Ssrned” means, in resgast of aach of Tranches A, B, &, D and E,

z00d commencing on the dale heresf anc 2ramg a0 the earlier of the Starting Point

of Zrzoit for that Trancne and the date on whics 2ach Interast Capialisation Commitment
“as been wlilisad wy full:

paly-)
Eat-i

‘nterzst Dye Date” means i respact of;

=y Tranche A ipther than ¢ respect of Soid 2dvances) 15 Apnl and 15 Qclober in
2ach year; .
.
2 Tranche B rother than in raspect of Soid ~drancest 15 April and 15 Seioher in
2ach year:

-~

Trancne T oWher han i r2stect of S0I@ < Jrences) 15 Aprland

3 Zcioper i

zach year
- TrRrera Toother thap n m2specl of 3o Sg.3ccsg <A April ang 2 Toizper i
SHCM y2ar

Tranche £ -other than in respsct of Sod Agvances) 15 January ang 15 July in
2ach yaar; and

m

'respect of 32 Aovarcas tha las; day of 2a<r Gold Interest Penod
v i N by megmem o Tl = ¥
‘e.,cact ..ﬁal “hen any such day fails o a day ~NICh -5 not 3 Banlng Day the raievant
Mierest cue Date shall oe the next Banking Dav iwnich 1n tha Fase nf x Rl Aduancs 18
. 09F ISl S AMMHIDO LS B0 % 5 X 209164 211}
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EXHIBIT "TCB 2"

a day which is not the last day of any other Gald Interest Pernod),

"lnteres! Perigd” means. save as otherwise provided harein, any of those successive
peniods mentioned in Clause 12 {Inleresy),

“Lander’ means each of the Multi-Currency Lender, the Securitisation Lender and any
other bank or other enlity which becarmes a pany hereto pursuant to 2 lransfer in
accordance with Clause 25 (The Funding and Benefil of the Agreemant) and any
referance harein o “Lenders" shall, unless the conlext otherwise requires, be conslrued as
3 reference lo the Onginal Lender and each other bank or entity (if any) which shall have

50 become a party hersio,

‘Latter of Instructiony” means, in relation o each Supply Conlract, each of the letters of
nstruction substantatly in the form sat out In Appendix H;

L BMA" means the London Bullion Market Association or such other organisation ar
sarvice as may reolaca it for lhe purpose of estabiishing ratas for Gold;

JLIBOR® means, m relation o any amount owed by the Borrower hereunder on wnich
rntarest for g given period is 10 accrue, the rate par annum squal to the offered quotation
which appears on he reievant page (as defined n Clause 1.7) for such period at or about
11 20 a.m. (London tme| on the Quotation Darte for such period:

“{arain Call Acccunt” means the account in the nama of the Barrower maintainad with the
= zant and designated as such by the Agent;

Wasain Pelease Svenl” means for 5 consacui.2 3anking Days that she ratio of (A} the
sagragatz of |1, Suisiancing Gold Advances -£35 .2) the aggregate amount credited to
~2 Margin Call 2ccount o (Bl the Aggregate "rginal Currency Amount on each such
Zarking Day equals or s less than, 1.25.7 are :ne Sorrower has given a wrilten notice to
m2 Zgent oan the %Rb such Banking Day rzcuesurg 3 withdrawal of the monies deposited
-~ g Margin Coil tzszoent n ogcordance  snh the provisions of Clause 11 {Gold

~ 14 3nces},

Llarket Maker' means 3 person which, as poncical, holds itself out as consistently willing

‘0 2nter into iransactens for the purchase or sale of gold in the London Goid Markat at
caces for spot settlemeni determined by # generally rather than in respect of each
caricular transaction,

tien-Disbursgrment touce” has the meanng st out n Clause 7.5 (B):

Dplicnal Turrsncy' means in respect of each Advancs lo be made from 2ach UK Mulli-
Currarcy Tranche 3 currency other than the currency of denomimnation of that Tranche and
2rg. 35 0E case may ne. Dollars, Euro or Siering anc .n the case of 2ach Acvance o be

{

o0

2% UIm ozarn Swemsn Sscuntisauen Sranche a currency other than the currency of
roeratien of tmat Trarchs 3na beng as ne tass miay be, Dollars, sure. ¥ronor or

1

[T

Tre
W

LtGmal Jurreney” means. 0 falauon o any Diseursament Claim, the denomination of the
Juwarfpng Ceriicale n the case of a ciaim made pursuant to Clause 5.41A)), the
siaterient of the amownt due tn the case of claim made pursuant wo Clause 6.4(8)} or the
<oy of the arbirstion award un tbe case of a cam made pursuant to Clause 6.5)
Proe320 N each tass (hat such amourts ars dencrmiraied :n Dedars. Slerling. Euro of
FrIror

Zrgira Currency Amgunl’ means, as the case miay pe, he Onginat Dellar Amount or the

-
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EXHIBIT "TCB 2"

Original Dollar Amount” means in respect of a Gold Advance, the Dallar amount specified 1n
a given Currency and Interest Request and then convenied into Sterling at the spot rate of
exchange quoted by the Agent al 11.00 a.m. {London time) for the purchase of Sterling with
Dollars on the second Banking Day before the proposed Drawdown Date:

"Onginal_Slerling Amoun!” means n respect of a Gold Advance, the Sterling amount
specidied in a given Currency and Interest Request;

“‘Quistanding Gald Advances” means the aggregale amount of lhe outstanding Gold
Advances on any given date (including all Gold Advances drawrl, or to be drawn, on that
date but excluding alt Gold Advances repaid or 10 be repaid on lhatl date} and for the
purpose of s calculation. the outstanding Gold Advances being converted into Dollars at
the kExarcise Price on the relevani date and then converied into Sterling at the spot rate of
exchange quoted by the Agent at 11 G0 a.m. (Londen time) for the purcnase of Sterling with
Collars on the second Banking Day before the proposed Drawdown Date or the ralevant

daig as the case may be;

TRl Sl Guntardb oS I HiGa S s @i g 9T v B MRS LA O,

-Panly” means a pany to this Agreement and any bank or entily which becomes a pany
herelo pursuant to a transfer in accordance with Clause 25 {(Funding and Benefit of the

Agreement} and Appendix E,

‘Potential Event of Defaull’ means any event wrich may become (with the passage of
uma. ihe giving of nouce, ke making of any da:zrrunation or any combination thereof) an

—rart of Cefaull

Broiect Financing” nas tha maaning saf out in Zlawse 22.3(C);

Qualfying Cerificate” means a carificate ir
“ccendix G oor sueh cther ‘orm as may be 2
sl Coramnd Of EC300 300 i0e Suppller;

Sm ke Suppler in the form sal out 0
Zrzad between the Agent (mith the prior

Qualifving Entity” means at such time in refaticn o tha Borrower a bank or cther entity to
whom payment under s Agreement at that ime May be made by the Borrower without
deduction or withholding whether by reason of an applicable taxation treaty betwaen the
country of the Borrower and the country in which the bank or other entity is or is treated as
resigent or Zarrying on business or siherwise.

“Luowalior Date” means. n relalion o any percd for wnhch an interest rate s 0 be
Jetenminga hersundger, A} the day on which quolauors would ordinanly be given by prime
banks n the Londen intarbank Market for deposits in e urrency in relalion to which such
aiz 15 e be gelermined for delivery on the first day of Whatl period provided thart, :i. “or any
SUCH DTG JUOIBLONS WOLId Sramardy be given on rere than one datz. the Suolation
—3i2 ‘or that oercy shail pe the iast of fhose dales 22 Toonthe cass of 'Z0io 2 s=cond

ZARLBG-T By BHOr e star ol seen Ceney

peae

1 l.',
18

i

ihe rEaravy sstooul 4 Clause 35

L1F
1

Pemoient Pany” has the maamng set out i Clause 13 2

Reference 2anks’ means he onncipal Lordon officas f Zarciays Bank FLT Caulsche

Fank A3 arc HSZC 2anv SUT or such ather bank 5P Sarks as may from tme oot me Qa_’/‘
agrasd oeteesn the Sorrower S2.G0 and he Agant,

e g, ., - —
CTENARD nlce” maeans n r=iation lo 5 Commerc al wad Fale Advance ar 3 Samdisn
Temmereior Ty Moln Suvalice WS eres payaole in rzspect of wnich has been fized
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EXHIBIT "TCB 2"

or, in lhe case of a Swedish Commercial Fixed Rale Advance, refixed for @ Shor Fixed
Period, a notice in the form set oul in Appendix F specifying the rate at which the Mulli-
Currency Lender or. as the case may be, Secunlisation Lender is willing to refix lhe
interest payable in respect of that Advance {rom the end of that Short Fixed Period up tg
the Repayment End Date {or, if appiicable, such earlier dale as may be specified in that

nolica);

"Repayment Date” means a dale on which an instalment of principat becomes due
pursuant fo Clause 15 (Repayment);

‘Fepayment End Date” means for each Tranche or, as the case may be, each Gold
Advarnce, the date on which final instalment of principal becomes due pursuarnt to Clause
15 {(Repayment);

“Repayment Period” means in relalion to =ach Tranche the period commencing at 11:00
a.m (Lendon tima} an the relevant Staring Point of Credit and ending at the same tme on
the relevant Repayment End Date;

SRepayment Start Date” means in relation o each of Tranches A, B, C. D and E the date
sat out in Appendix B:

‘Securitised Floaung Rats Advance” means a floating rate Advance made by the
Secuntisalion Lender pursuant 1o the terms and condilions of this Agreement;

‘Securitisation Tranche' means sach of the UK Securtisation Tranche and Swedish
Szcuntisaien Trarnche t2ach as defined in Apoerdix 3);

Sarm Fure Advance’ means an Sdvance rort a~y Zami-Pure Commitment;

semu Jurs Commument. means such CImeumant designated 35 semi-pure  in
sccordance with ~ppendix 3.

Zhon Fixed Percg” means 3 Sixad Panod whies 2nds on an interest Due Date occurring
oriar 1o the Pepaymant Eng Dale:

‘Specified Goods ' means thoss goads mare parscuiarly desciibed in Appendix C1;

‘Specified Services” means those services mors paricularly described in Appendix C1;

Starting Point of Cradil’ means in respact of 2acn =f Tranches A, B, C. D and E {other
than i resoect of Gold Advances), the ¢ate appeanng as such against that Tranche in
- Appendix 3¢ '

‘Scooliers” means 3rush Serospace (Operations) Lomated and any other supplier which
may 0e cesignaied as sueh Ly the Agent :n aczorcarca mih Clause 32 -Aderstion of the
_Succly Tontract Zes:geaven of Addiwral Scocouzs Susply Conlracis ang nCr2ase n
Zamputreanls) 2acr 3 Supoler

JDaptasr: Zweaioes mezarg 3™y CRrESr &To 5 3 nrzcr of other officer of 2 given
Suopher ~nose name and specimans of wnose signaturs have been supphed from ume 10
wme 10 ihe Agent by that Suppler as being those of a person authonsed io sign the

cumants pursuant lo this Agreament orovidea that at the date of raceipt of ‘he relevant
TUmENt Sy Ne 4gant fo wiien noticz of ke revocaton of such authonsayor ~3s been

reCEs3a oy the Saeny

ac
as

_2uRDlY LONUEC means 2acn of the Srush S20T30BCS SOSrENCHS Limtea Supply

Tamraie mnd o P . i
¥ Rner venrmata rual ey L WU g Riay I aut iy o Sy mne CCQD

s OFTINS AL ARMLTOR
23 to ‘55151§l o JNInE 5 it

&

e



EXHIBIT "TCB 2"

tegether wilh such amendments and allerations thereto as may be made from time I8 ime
i accordance with Clause 32 (Allerztion of the Supply Contract, Designation of Additional
Suppliers/Supply Cortracts and Increass in Commitments);

“Supported Advance’ means such Semi-Pure Advance (or part thereof) which has been
fixed al the Supponed Rate;

‘Sugport Agreement” means {he support agreement to be entered into between ECGD,
the Agent and the Lenders:

“Supponed Rale” means, in relation lo @ Senu Pure Advance, the relavant rate of interest
specilied in Clause 2.2 of Appendix A. in respect of any other centracts which may be
designated as Supply Contracts in accordance with Clause 32 (Alteration of the Supply
Contract, Designation of Additional Suppliers/Supply Contracts and Increase in
Commutments} such rale as ECGD may advise;

‘supported Rate Mouce” means, in relation to a Sermi Pure Advance a notice w1 the form

set aut in Appendix £ specifying the rate at which the Agent (wilh the suppart of ECGD) is
JVIING 10 X e Ineress payanie 1n respect of an or pan QF a Semy Hure Advance in

accordancs with Clause 13.2:

‘Supporied Rate Refixing Molicg" means. in refation to 2 Commercizl Fixed Rate Advanca,
ihe inlerast payable n respect of which has been fixed for a Shor Fixed Period expiring
afier the Slaning Point of Credit a notice in the form set out In Appendix F specifying the
rale a1 whicn ihe dgant 1with the suppon of ZC-3DY 1s willing to refix the interest payabie in
rzsoect of alf or oant of that Advance from ;-2 2nd of that Shorl Fixed Perod to the
-zpayment End Oate o accordance with Clausa "3 3

‘Swadish Securilisation Tranche” has the mear:rg s2tout in Clause 1.2 of Appendix B;

3w20isn Sacuntsed Advance' means an s Sanca which nas been made from those
Trsncnes isted o Dlause 12 of Appendic 3 zesignated 3s Swedish Securitisation
Trancnes:

Sweoish Sommeroial Tixed Rale Advance” has ine meanng set out in Clause 14 1(C);

‘Swedish Floaling Rate Advance” has the mearing sst out in Clause 14.1{A);

“3x Payment” has the meaning set out i Clause 25 5

~~ "

“Trarches’ means the lranches set cul in Ciause 3 % (Purpose) and as the context
f2aures zacn sub-tranche designatled in accoroance wmith Appendix B ‘znd zach s
Trancne’ o

ansisr Ceaificaiz’ ~=ans 3 wansiar carificaie sacsiannally :n the f2rmosst owon
sroancie £
TEmgtErEs T mzs s —zan NG oSS Iul N LippEntic =

_ngder DJate’ means ‘ne date on which a Trigger S-ent acours,

ngger £vent means ‘hat. on any given Baniking Cay te ratio of (A) the aggregaie of {1
=0IC ~dvances 1ess -2} ne amcurt sracies 1o the Margin Call Accoun to (B}

ana D oerappey O LNl axges3cg
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EXHIBIT "TCB 2"

‘UK _Mulli-Currency Tranche” has lhe meaning sat oulin Clause 1.7 of Appendix B;

"UK Securtisation Tranche” has the meaning st oul in Clause 1 1 of Appendix 8;

‘Unfixed Amount” means in respect of any Semi-Pure Advance or, as the case may be,
Swedish Secuntsed Advance the amount of that Advance in respect of which interest may
be fixed i accordance with. and subject to the provisions of, Clause 13 (Semi-Pure
Option) or, as the case may be, Clause 14 (Swedish Secuntised Option);

"EUR and 'Euro” means lhe singie currency of the member slates of the European Union
ihat have adopted the Eure as its currency m accordance with fegisiabon of the Eurapean
Jnson relating 1o European Economic Monetary Urvon; “£" and "Sterling” means the Jawful
currency of the UK, '3" and “Doilars™ means the lawfuf currency of the United States of
America; and "SKr” and “Kronor” mean the [awful currency of the Kingdom of Sweden and
‘ounice of Golg” means a fine roy ounce of gold in a form readily iradable with members of

the LBMA from time to ume.

Al rafarprrace In interact chsll he 10 inlerest acoruma from dav o dav and calculated on

the basis of aclual days efapsed and a year of 385 tays or, in the case of interest payable

cn an amount denominated in Dollars, Euro, Gold or Kronor 360 days.

Nharz the context of this Agreement so ailows words importing the singular include the
oieral and nice versa

_rizss otherwsss ndicated ~sference o0 8 spahed Clause, Recilal or Appendix shall be
Torsireac @5 g rafarzpcs o that specfiec T'avsa of, Recital {o or Appendix to this

TS AT Tald
hEETRTIR

Zlaus2 and Appencix neaaings ars for ease of -sferance only and do not form part of this
~CTEEMEnRL
. *BTRCRNCT T AN

LDS2Juent succasser
rRICeciva interesls.

TgErt” ozroany "Lancer’ sraan 28 2onctrued so 35 tnomchde i and any
5. Transfarses and germitles assigns i accordance with their

[STR

=37 ine purnosas of the definion of "LIBOR",

.t “relavanl page’ means the page of the Reuters Mondor Monsy Rates Service
Jesgnated ‘or e drspley of London interoank Offered Rates for he currency of
me reigvart amount ibeing currantly "LBCR2 or of such page or such servica
shail c2ase ‘o oe avadabie. the page of ihe Taierale Monitor winch displays an
-average gdnusn ganker: Associauon interas: Satdlement Rate for the relevant
cwrreney of the raievant amount 'baing currently 2750 or. 1f such page or such
sersca shall tzase i3 be avadable, such othar csgz or such olher servnce {as the
tag2 may 22 ‘or ine curpese of aispiaying _oriion Interbank Offered Rales for
IT lurarcy 3s ha fgert 3fler corsuitarcs st ECG00the fendsrs and the

PRV Tar- B E: F- Dot | pho

' i ~zdher seryice s avaiable and the Sgent nas ~ct salected an allernatve service
=N oAMED such guolations are displayed or  no rale appears for the relevant
Zarce "UIBCRY shall mean the anthmate mean rounded upwards. if not already
5.07 3 muinie 12 ins negrasl whole mubgle of cns-thiny-secaond of one cer cent.)
merales as vouhiza o e Sgant: at wrch 2acn of the Rafarence Banks was
STETCG T oM Tarrs T NS Lonaor nlarcaee Yarkzsr deposits cn the relevant
Sufranoy of 3o aeount and for such parca 3t Tr acou 10 50 3 m LLaracn ymes
orn2 Juotation Daie for such percd
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EXHIBIT "TCB 2"

The Lenders, £CGD and the Agent

Subjact to the terms and conditions sel cut in Appendix D, each of ECGD and each
Lender hareby appoint the Agent to act on thair behall as agent under this Agreement,

It1s hereby agreed that the obligations of 2ach Lender and ECGD hereundsr are several
and the failure of any Lender or ECGD lo perform its obligations hereunder shall not affect
the obligations of the Borrowar (owards any other Party.

Each of the Agent and sach Lender hereby warrants that it has full power to enter into this
Agreemert and o perform all ils ohiigaticns hereunder.

Purpgse

To assist the Borrower in making payments o the Supplier on behalf of the Buyer in
respect of Specified Goods to be supplied and Specified Services 0 be rendered irt
accordance with the Supply Contract and pursuant to the lerms of this Agreement the
é.sanders and ECGD aram to the Borrower a loan facility divided inlo five lranches as
ollows:

{A) Tranche A shall be ulilised 10 finance the purchase of up o 12 Hawk aircraft and
associated training devices pursuant t¢ the relevant Supply Contract with deliveries

thereof scheduled lo commence Apnl 2005,

-84 Tranche 5 shall be uliised 1o financa ha curchasa of up to 9 Gripen aireraft and
asscciated raning devices pursuant 1o the relevant Supoly Contract with deliveries

iherzof scheduled o commence Ocicosr 2007,

1C) Tranche C shall be utilised to financa the purchase of up to 12 Hawk aircraft
pursant 0 the raizvani Supply Ceriract with detvanes thereof scheduled to

tommence Jcteeer 2205

“rancne D snall be wliised to financa he rurchase of Tranche B associzted
squbmsant pursuant o lhe relevant Supply Contract with deliverdes thersof
scnedulea to commence Movember 2067, and

o

1E} “rancha € shall be uldised to finance the purchase of ug to 19 Gripan aircrafi
pursuant to the relevant Supply Contract with deliveries thereof scheduled o

commence November 2009,
MNo ~dvance shali be made before 1 April 2000

Subject ta Clause 4 1Early Tarmmation of Commnmsrisi n relation to each Tranche no
Advance may be made after the date shown agamns, ta ralevant Tranche beiow

.

i)

eczmper 2GC6:
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=i Trancra C 21 December 20u8;

1o Trarcne O 31 March 2016, ang

}

e

- falie ¥ ot
H srancneg o 20 Sactemoer 57 <
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unless anc thar anly 1 tha axtert that the ~Z201 win r2 prior onsant of 2030, shall
othermse notly the Borrawer in writing.
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EXHIBIT "TCB 2"

3.4 Inrelation to each Tranche, no Advance (other than Inlerast Capitalisation Advances and
Advances made in respect of escalation (as maore parifcularly described in the British

Aerospace (Operations) Limited Supply Terms)) shail be made in respect of a
Disbursement Claim if the making of such Advance. at such time, would cause lhe

aggregale payments made lo the Supplier in respect of the Specified Goods and Specified
Services to be financed by thal Tranche, 10 whalever currency, lo exceed the amounts
speciiad in Appendix C2 and set cpposie the relevant date.

4, . Early Termination of Commitments

41 i the Buyer exercises its option to cancel:

A the Hawk aircraft with deliveries due o commence Oclober 2005 by 31 tMarch
=002 then with effect from 31 March 2002 the Commitmants of each Lender in

respect of Tranche C shall be reduced to zero;

{8) the Tranche B associated equipment with deliveries thersof due to commence
October 2007 by 31 March 2002 then with effect from 31 March 2002 the
LUHHIHUNENIS OF BACH L2nULl H3 fesyetl U tidhibfie O shigl De ieudLed ) gwiyg,
and

{Ch the Gripen awcraft with deliveries tharzof due to commence Qclober 2008 by

31 March 2004 then with effect from 2% March 2004 the Commitments of each
Lender in respect of Tranche E shall be r2duced lo zaro

5 Conditions Precedent to Advances

51 Tre first Advance under Tranche A of. o 2arus; T-anche B shall not be mads until the
Agent has despatched to the Borrower nouce wrung that the following condilions have
ceen fulfilea o the sausiacuon of the Agent iwricn satisfaction shall onty be notified to the
Serrower Dy ihe Agent with the prior consant :n ar:ung of ECGD):

0y the Horrower shall have

-1+ provided the ~gent with the currarcy iransfer guarantee of the South African
Reserva Bank irrevocably and unconditionally guaranieeing that the transfer
to each of the Agent. the Lenders and ECGD of all sums in the amount and
in the currency required for the fulfilment of the financial obligations arising
‘under chis Agrsement will be authorised in good time, under all
circumstances and without any imitation notwithstanding any restrictions that
may be in forz2 at the time therzof and “wmithout any obligation of any of the
Agery, any Lender or ECGD to comply with any formality;

Ind

dotaned all tonsenis licences permuls and authonsations and fulfilied all
-endiicns of sl jowernmental ard sther suthenties necessary 0 snable the
Jorrower o emier Mo s Agrasment are ‘o make payment of ail sums
SINEAMCUNt ANG T NS IGMErey wrIen TEs sy duE Tiom the e ower 18 Eny
=f the Ageni, ary Lenceror 2050 wnger ims Agreament,

~t2:  signed the Fae Leter and pad to the 2gent any fees referred to therein
which are due and payable,

4 provined the Agant wmith cerified copies of the Supply Contracis,

[$H

supohed 10 g Agent zvdence of e auihontly and spacmans of h2
signatur2 of =ach Borrower s Signatery,

LOFIB5ALG ARNITOLS 301 13 L1 D936 21
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EXHIBIT "TCB 2"

{8) provided the Agenl with an irrevocable authorisation in the Agreed Form
irrevocably instrucling and authorising the Agent lo pay ceriain specified
paymenis dues to the Supplier in respect of the Specified Goods being

financed by Tranches A and 8:

{7} prowded' such other dogurnents (and i such form) in refation to the
iransactions constituted or contemplated by this Agreement and the Supply

Contracts as the Agent may reasanably request;
(8 ECGD shall have:
{1 issued the Support Agreement; and

12} entered into arrangements with the Suppliers and EKN Exportkreditndmnden
satisfaclory to it

(G} ihe Buyer sha#l have:

[&D) provided the Agant with the wreaancahla | altare Af inctrirtine:

(27 obtained all consents, licenses, permits and aulhorisations and fulfiffed all
ronditions of all governmenial and other authorities in South Africa in respect
of ihe Specified Goods andior Specified Services to be supplied and/or in
accordance with the terms of the Suppiy Contracts and the payment therefor
n Telars. Kronor and Sterling as b2 Zass may be; and

succisa ‘o ihe Agent awcencs i re authonty and specimens of lhe
signatura of zach E uyer's Snatsr.

(a2

] 2 Suppners snali have.
1. zonfirmec o the Agent . owreirl that the Buyer has made the direct
Saypueris gus under e Sueery Zartroct as required by the Agoent and
bt ool .
:’..J\JD

121 supplied o the Agent evidence 2f the authority and specimens of the
signature of 2ach Supplier's Signatory, and

i3 confirmed {o the Agent in wnting thal all necessary approvals (if any)
including export licences m respect of she Specified Goods andlor Specified
Seraces o, be supplied andior randerad in accordance with the Supply
Contract have been obtamed in ‘he ccumrles of origin and have not been
“withdrawn;

Y =~ zert srail have asiysrad a3 sier o0 2xch Pany CD?".ﬁI’W‘.EI"‘:g that  all
srangernents concarnng the Yranches cave o240 zompleted Lo 05 sausfaciion.

H

52 Ezeon of re Thiel Stale Law Sawssr of TRe Paoooue s South Alnca, Simmens &
Tuanrans ans 'uecr.:w Nentzel Zowens sralt kave grven a wrillen legal opimon addressed
10 the ~gent and £C3GD for the berefit of the ~gent. e Lenders and ECGD in form and
subsiance satisfaciory o the Agent and ECGD
5.3 Eacn ofime cordiiens sel oot in Clauses 5.4 and 5.2 must be fulfilled to the satisfaciion of
(15 ~ ‘- el e - a
2 igeriarc =50 oy cooater than o Apet 2000 orosueh iater date as the Agent and
:'..r ;:_- TU3g SiTersise agree Ciherwiss ..“e "mmrl:'r:.. 15 will sutornatucally be cancelled
R el i
i
1097005 AL T AMNIGRLS I5 14 L 209364 210
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EXHIBIT "TCB 2"

5.4  The first Advance under each of Tranches €. D and E shall not be made until, in each
case, the Agent has dispatched to the Borower notice in wiiting that the following
conditions have been fulffilled to the satisfaction of the Agent (which salisfaclion shall oniy
be notified to the Borrower by the Agent with the prior consent of ECGD):

{A) the Buyer shall have certified that. in respect of the relevant Tranche, it has not
exercised ils oplion to cancel the delivery of the underlying yoods and services;
and,

= ihe Borrower shall have:

{11 provided the Agent with an irrevocable aulhorisation in the Agreed Form
irrevocably instrucling and authonsing the Agent to pay cerain specified
payments due to the Supplier in respect of Specified Goods and/or Specified
Services lo be financed by Tranches C.D and E; and

{2) provided such other documents (and in such form) in relation to such

TIAHUIRSD 12 Ui AESIIE THaY eaawhialdy (ewde e,

o) the Suppiiers shall have'

(1) confirmed 1o the Agenl In wnting that the Buyer has made the direct
paymenl due under lhe Supply Contract as required by the Agent and
ECGD: ang

ey confirmed 10 the Agentl in writing tat the Suppliers have performed each of
ihe ooligations owed by them o =250 i raspect of each such Tranche.

G Disbursement

6.1 ozmotime o time =2ach Supplier may prese~t clamms lo the Agent in the manner
Teoeralize speafied gnu G Bunowel guiges gl she vlanns so made shall constifute

<stursement Claims aco shall be paig oy n2 Landers m accordance with this
~ araement

6.2 Save in respect of Interest Capitalisation Advancses. each Advanca relating to a Supply
Conwract shall only be made available by payment o the account of the relevant Supplier
on behall of and for the account of the Borrower

6.3 ‘Mithout prejudice to the provisions of Clause 7 ‘Advances), the obligation of a Lender to
make available and disburse an Advance 1s subjec! i¢ 2ach of the conditions specified in
Tiause o (Conditions Frecedent to Advances) in 2acn case having been fulfilled o the
satisiacuon of the Agent or otherwise waved in wnting by ihe Agent,

8. Sumect o the terms and condibions of thius Agreeamar: 3 Disbursement Claim sraill be a
nemnomadesn one ol the followngways

= " raspeci of sums clamed for sigibie 3pectisc Soods and sligiple Soeacfisd
Sarices under Zritsh Serospace -Operaucns, Lited Supply Terms or the
2quivalent under other Supply Contracts \he ciam shall be made by the
suprission to the Agent of a Qualifying Cerificate signed by the relevant
Supplier s Signatory and accompanied by the cocuments specified thereain,

2. # 0 accordance with 3ny ‘arm thereof 3 Suppiy Contract s termunaled and the
amount claimed by the Suppher 15 agraad by ibe Buver 'he ciam shall be made by

Submission (o the Agent of a statement of the amecunt Zue to the Supplier on such

Lronnaduir vy pmapgul L-Jl DPECHEG 200US danG ol DPeCed Seraces In a ronm

L8397 295IAZ S AMKICE 1550) % 15 LH 20936421}




EXHIBIT "TCB 2"

acceptable to the Agemt signed by thal Supplier's Signatory and countersignad by
the Buyer's Signatory togeihar with a written opinion by an independent firm of
Chantered/Certified Accountants in the UK nominated by the Agent that the amount
s0 agreed has been properly calculated in accordance with the Supply Contract or
represents a reasonable compromise in all the circumstances.

6.5  If the relevant Supplier or the Buyer notifies the Agenl thal there has been a resort to
arbitration as provided for in a given Supply Contract and the arbitration award is made in
that Supplier's favour a duly authenticated copy of the arbitration award shall be a
Qisbursement Claim for the entire amount of the award relating to the Specified Goods
and/or the Specified Services which are the subject of {hat Supply Contract, retention
mongys retained in respect thersof and arbiiration costs in connaction therewith.

7. Advances

=~
i

Subject to the provisions of this Agreement:

tA] 85 00N As praciucanle afler recelpt O @ VISDUrsemMent Liam [fom e suppuer the
Agent shall natify ECGD, if applicable, and each relevant Lender of the amount of
that Disbursement Claim and the Tranche to which it relates and shall supply
ECGD, if applicable. and each relevart Lender with a copy of he documents
refating to such Disbursement Claim; and

(8) within two Buswmess Days of receipt. the Agent shall notify the Borrower and the
Buyer that 4 has raceived 2 Disbursament Claim (2 "Disbursement Claim
Plotification”). Each such Disbursement Ziaim Notification shall specify the amount
of that Disbursement Claim, summansza e catals of the Qualifying Certificate (in
iNe case of a ciam made pursuant 1o Tizuse 3.4(A)), the statement of the amourit
due tin the case of a claim made pursLant 10 Clause 6.4(B)) or, the copy of the
artitration award fin the case of 3 clarm made pursuant to Clause 6.5) and the
Tranche to which 11 reiates. If requosiss oy tha Borrower, the Agent shall supply
the Horrower ang e Suyer wmih 2 -ipy of the documents relating to such
Disbursement Claim,

In raspect of s2ach Disbursement Claim the Borrower shall deliver 1o the Agenl, no later
than three Business Days prior to the Drawdown Date a Currency and Interest Request
appropniately completed in respect of the amount claimed. If he Barrower fails to deliver a
Currency and [nterast Request by such date the Advance in respect of that Disbursement
Claim shall be made from the designated Tranche in the Onginat Currency and made from
sucn Commitment at such interest rate D2Ing an nzrest rale applicable 10 such

- Commitment) as the Agsnt snall seiect. The Borrowar agrees lhat nong of lhe Agent,
205D and the Landers snall be under any satnlity as a3 resull of the selection oy any of
them of 2ny Commutment or interes: rate pursuant to ts Slause 7.2,

=4
28]

3 -CCr mzeeipt of a Currzney a2na inlerast Peguest accetiace 104t the Agent-shal cremplly

roufy F3CN r2ievant Lerdsr ane S50 f appicabie of the detals of the Trancre and the
=2mnmaEnt from anich the Agvancs s 0 bE made ‘ez zpblcable cuirency snd ntarast
‘2z 20D anether the 2o2vance (s 1o be denominalad - an Cptional Currency gursuant to
Ciause 3 (Optienal Currencies) or Gold pursuant to Clause 11 (Gold Advances) The
~gent snall supply each Lancer and, if appropniate. ECGD with 3 copy of Ine requast.

Zacn ralevart Lender sno a3s the case may te. ET30 shall, in accordancs wnith the
arovisicns ot Ciauss *7 -Pagments. pay 1o the ~gent an amount equal (o the amount if
any ragumred to be advancaa Dy 1t pursuant 1o tne Currency ana Inlerest Beques; and,
'he Zase of an Agvance denominated n an Colonal Cutrsncy. the prows:ons'sr’ Clause 9

LOBTI0TAZ GIAMIHGULE ) \
' % 16 LH 09384200 /(
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EXHIBIT "TCB 2"

(Opticnal Currencies) or, i the case of an Advance denominaled in Goid, the provisions
of Clause 11 {Gold Advances) for value on the retevant Drawdown Date, '

]
tn

Save in respect of Inlerest Capitalisation Advances, the Agent shall disburse lhe amounts

recerved by il pursuant to Clause 7.4 or, in lhe case of an Advance denominated in an
Optional Currency, Clause 9 (Optional Currencies) ar, 10 the case of an Advance
denominatad In Gold, Clausa 11 {Gold Advances) as soon as practicable to the relevant
Suppiier by payment in the applicable currency o the Supplier's account as notified to the
Agent from time to bme,

76  Molwithstanding any other provision of Clause & (Disbursement) and this Clause 7
' ~ {Advancas):-

{A)

no Advance other than the first Advance shall be made until the Banking Day next
following a period of 5 Banking Days from tha date of the previous Advance;

no Advance {other than an Advance made pursuant fo Clause 6.4(8) or Clause
0.5 ethiall ke tnauc If U Agenlicswsivea a nurediabun seosi it outive it o AylTey

Form {the "Non-Disbursement Notica™) n witing from either the Borower or the
Buyer instructing the Lenders and ECGD not to make an Advance in respect of a

© given Disbursement Claim. Such instructions must be received no later than .00

I

iEs

a.m. {London time) on the fenth Business Day following the dale of the
Disbursement Claim Molification. Consent to an Advance will be deemed lo have
baen given by the Borrower and the Buyer, if by 9.00 a.m. {London time) on tha
teruh Business Cay following the date of the Disbursement Claim Natification, the
“gent has nat receved a Non-Disbursemrant Natice redating to such Advance;

-

if the Agent racewves a Qualifying Jszrmificate countersigned by each of the
Sorrower's Signatory and the Buyer's Sigratory. neither the Barrower nor the Buyer
shail be permitted to i1ssus & Non-Cisbursement Motice n respect of that
Ciscursemert Claim.

no ~dvance shall be made if the Agent mas been notified by ECGD that ECGD will
no jonger provide support pursuant to the Suoport Agreament in respect of any
iuriher Advancas 10 be made pursuant 1o this Agreement. Such notice must ba
racawved no later than 9.00 a.m. (London time: on the third Banking Day prior to the
pfoposed Drawdown Date;

il a Disbursement Claim ts recaived which would otherwise result in a Gold
~tdvance being made on the last day of & Gold Interast Penod the making of that

.. Dold Advance shall be postponed and made nstead on the next Banking Day

‘being a Banking Day which 1s not the last day of a Gold tnterest Period),

sublect lo the provisions of this Agreemers. ¢ 2 Cisbursement Clam s received
HTHED wQul3 rasultin an Advance peng mace slhun 2 pencd of 15 Banking Days

contrioantniarest Doz Dae the ndid_oterss; Sue Dale”) the first Interast Period

REY

T

N r2spact of that Aovance shall run fram the rziavant Drawdown Date untd the
merest Suz Tate folowing thal [ial intarest Zwe Date,

2acn Disbursement Claim must be racarved no !aler than 11:00 a.m. tLontan time}
on the fifteenth Sanking Day before the propesad Drawdown Date, and

1t the event that EC3D 15 raquirad to make an Sovance pursuant to the tarms of
nis .L-;reemen: No “dvance <an Dg masgs prer s the dale falling 10 Banling Days
rom iNe date of receipt by ECGD of noufrcaucre that 1t will be requirza. subject to
ne terms and condiions of this Aoreemant 10 make s Adyanee

T OOII5 AL S ANMIOC 7
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EXHIBIT "TCB 2"

ECGD hereby undertakes thal « the Commiment of the Multi-Currency Lender is
terminated under the provisions of Clause 25.1 or, as the case may be. the obligation of
the Mutti-Currency Lender 1o make Advances in Dollars 15 cancelled under the provisions
of Clause 25 2 ECGD will, subject to the terms and conditioas of this Agreement, make
each such Dallar Advance which the UK Multi-Currency Lender would otherwise have

made heraunder.

The Agent shall open and maintain records in accordance with its usual praclices into
which the Agent shail promptly enter from time {0 time details of the aggregate amount of
alt Advances made and of all repayments thereof, the aggregate amount of interest falling
due and of all payments thereof and the aggregate amount of all amounts of fees falling
due and of all payments thereof lagether with details of any other amounts payable by the

Borrower and of alt payments thereof.

Commitments

fM tacnort nf asrh Tranchka, e O ammitmant Aacigratar fAar that Tranrke and oof rud in
Appendix B shall be used lo assist the Borrower in making payments to the Supplier on
benall of the Buyer n respect of Disbursement Claims relating to that Tranche. Each

Disbursement Claim shall specify winch Tranche 1t relates to.

In raspect of sach Tranche, no Lender 1s obliged to participate in the making of an
Advance f such Advance exceeds that Lender's Availadle Comimitment in respect of that
Tranche, "Avadable Commitment" means m respect of each Tranche, the Commitment for
‘hat Trancne less the aggregate of (Al each 2dvance made in the currency of that
Tranche and "Bl nraspec: of 2ach Advanca dercminated in an Optional Currency or Goid
2 sumn of the amounts pag oy tha Agen! 1o = 3ucolier in accordance with Clause 9.4
or 3s the case may be. Clausa 11.9 of this Agrzamant,

Optional Currencies

I -#sgect Of 2acn Aovarce 2 D made from 2act _F Mui-Currency Tranche (as defined
in =poendix 8), the Borrower may request in the Cuirzncy and Interest Request relating
thersto that the Advance be denominated in ar 2pticnal Currency in which event such
~dvance srall be genominaled in such Optional Currency. Otherwise such Advance shall
be 1enominaled n the Original Currency relating thereto

N “2spect of each Advance o be made from 2acr Swedish Securitised Tranche {as
defined in Appendix B), the Borrower may request in she Currency and interest Request
reialing hersia that the Advance be denominated 1 an sptional Currency in which event

- 5uch Advance shail ba denominated in such Optional Carrency. Otherwise such Advance

snail be denominated m the Onginat Currency relating irarsto

if re 3orrower rzouests that an Advarce be denormuraizd n an Optional Currency the
ameent 3f nal - ovance shall oe the amount of such-—Susnal Currancy which-is reguired

34

e curznas? the Tnginal Zurrency nosn ampunt =o.z i the amount set cwl in the
sL3leng Jeruficala i the tase of 3 claim macgs sursuamt o Clause 35 41A)). the

LY = -

siztzmeart I ine amourt dus - the case of clam maana cursuand (o Clause § 4(B)) or the

coey of he arowration awarg an the casa of a claym made pursuant to Clause 6.5)

‘providad 0 eacn casg that such amounts are denarmnated in Daollars, Sterhing, Euro or
WOPCF at ne spol rate of axchange quoted by the Azant gt 11.00 a m. {London 9me) on

:: 2 320000 Sanking Cay praceding e Drawdcwn Dais o the purchase of such Qriginal
wult2ney wiih the Toticnal Currency for deiivery =n 'he ~rawdown Date.

iF .. o P - - . . .
an Ac!:'sr =% S ~BRCMINGRT N an Joheral Tordncy s3tr Lander shall pay the amount
W owE aedveinzu Oy 110 INe Agent in accorgance wiln Clause 9 3. wRo shall apply lhe
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EXHEBIT "TCB 2"

amounls made avalable (o #f in or lowards the purchase of the amount s&t out in ths
Qualifying Certificate, statement of amount due or, as the case may be, arbilration awarg

and shall pay tha amount so purchased to the Supplier.

10 fnterest Capitalisation Advances

10 1 Other than in respect of Gold Advances, on any interast Due Date dunng the interest
Capitalisation Period, the Agent shall on behalf of the Borrower and for the purpose of
paying interest pursuant to Clause 12 {Interest) request the Muili-Currency Lender or, as
e casa may be, the Securilisation Lender to make an immediatle disbursement from lhe
Tranche m respect of which the interest is due. Such Advance {o be denominated in the
currency of that interest payment, to be in an amount equat to the amount of the required

inlerest payment and to be applied in payment of such interest,

10.2  Each Interest Capitalisation Advance shall be divided between and shall reducs the
Available Interest Capitalisation Commitments pro ra1a in the following proportions or such
ather praportions as the Agent shall otherwise advise the Borrower:

JA)  Sterling Interest Capitalisation Commitment 30.31 %,
(&) Dollar Interaest Caprtalisation Commutment 25.39 %:; and
Q) ironor Interest Capnialisation Commitment 44.30 %,

10 3 Froponienaiely ion the basis of the proportions referred to in Clause 10.2), the amount of
2ach ‘nlerest Tacttalisation Advance, shall rafuce the Avaidable interest Capilalisation

Jommaments as ‘oltows:

&) in respect of an Interest Capitali'sation Zemmiment denominatad in the currency of
a given Interest Capitalisation Advancs. that Commutment shall be reduced by an
amaunt 2qual (o the corresponding proccrion of such Advance; and

By ‘n raspact 5f 2ach interzst Capialisavon Zommilment denominatad in a currency
the "Commitment Currency”) other than the currency of denomination of that
:inlerest Capualisation Advance (the "irierest Capitalisation Currency”), each such
Commitment will be raduced by an amount equal to the amount of such
Zommitment Currency which 1s required to purchase the Interest Capitalisation
Currency n amount equal to the corresponding proportion of such Interest
Capilalisation Advance at the relevant spot rate of exchange quoted by the Agent
at 11.0Ca.m. 1London ume} on the Second Banking Day preceding the ralevam
interzst Due Date.

104 No inlerest Capitafisalion Advance may be mage if 121 an Event of Defaull has occurred

ard s conbinwng or B} sucn Advance would cause the aggregate of the Interest
Sapualisaton f:,ances 0 excesed sach of he Sualdable intersst Capusfisation
wAHTLIeRE

L

5 27y suct ~dvarce shall be deemed a disbursament ~a22 o the Borrowsr for ail purposes
anc n2 Lrovimens of Jlavse T 5 shall apply in raspec: of such disbursement

£

11, Gold Advances

1P 1 2dvances made from the Floating Rate Commitments of each UK Multi-Currency Tranche
'35 Zefirsc 0 Sopencix B may al the regquest of the Sorrower be denominated 17 Soid.
=3Ch suen raques! srall ke set out 0 the Currency and interest Raques! ralatirg thereto
~tondes thal an ~dvance will nol be denominated @ Sold i {A) the Cnginai Currency
CoTWMe Wl auGi muvalile BXCEEOS UNE Avanaple LSoid Lommiiment ofr (0) an zvent of

| 09795 AT AR 0TS 3
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EXHIBIT "TCB 2"

Default has occurred and is continuing. o UK Muli-Currency Lender shall be under any
obligation 0 make a Gold Advance unlil the Agent has confirmed that the wMargin Call
Account anc arrangements acceplable {0 lhe Agent for jts operation have been
eslablished. "Avadable Gold Commument” means the Overall Gold Cormmilment less the

Aggregate Original Currency Amounts.

If an Advance is lo be drawn in Gold, its amount shall be expressed in fine troy ounces
lincluding fractions of an ounce) of Gold. The UK Mulli-Currency Lender shall determine
lne amount in fine troy ounces for each Advance by converting the Original Currency
Amount specified i the relevant Currency and interest Request inlo fine troy ounces of
Gold on the basis of the Exercise Price and the spol rale of exchange quoted by the Agent
al 11 D0a.m. {Lendon time) for the purchase of Sterling with Dollars two Banking Days
before the Drawdown Date,

Interest in respect of each Gold Advance shall be calculated and expressed, and shall
accrue, in fine troy ounces (including fractions of an ounce) of Gold, and the amount of

BOY IRAZMANE or prepaprment of o Cold Aduesmos sbhall aleoe b enproagasd 1 fima ey

ounces of Gold. However, neither of these facts shall limil or afect Clause 11.8,

The Agent shail notfy the Borrower and ECGD of the amount of each Gold Advanes and
ihe applicable Exercise Price and spot rate of exchange promptly after they ars
ascenamed. :

Uezan becorning aware of the occurrence of a Trigger Event, lhe Borrower shall promptly,
and wn any zvent nol aier than the close of cusiness on the first Banking Day afier
UECeming awarz of the same. cradil the Marmin Call Account with an amount in Sterling
dat s sufficient i ensur2 that she ralio of 2. the aggregale of (1) Outstanding Gold
~dvances 1255 (2) the aggragate amount ne'a -n the Margin Calt Account tg (B) the
Aggregaie Onginal Currency Smount does ~cl aicead 1.251. The Agent shalf at any time
o2 2nulled te giva the Jorrower nolice of the oszurrence of a Trigger Event.

SupEct 0 re Default nawng accurrsd wrhich s sonlnuing, on a Repayment Date in
raspect of any Gold Advance or after the aczurrance of a Margin Release Event the Agent
shalt permil the Borrower to withdraw monies deoosited in the Margin Cail Account but
sty to the extent that afler making such withdrawal the ratio in Clause 11.5 {Gald
Advances} would not exceed 1.25:1.

Subject to the provisions of Clayse 23 5. any fayment o the Agent of principal of, or
Mer2st on. a Golkd Aadvance shall be made it Dollars 1 an amount delermined by the
~gert tonvering mio Dollars the number of fina trov ounces of Gold lo be paid or repaid
oF ihe inierast accrues tnerson. as the case may o2 3t ihe Exercise Price two Banking
=a3ys cefore the relzvan Sepaymert Zatz or as r2 iase may be, the last day of he
raigvart Zoid interest Fanod

iR reas.crs-of Jlausa D33 any casmert oy o3 Lender o the Agantzroying
R SGECL R reEspecl Of e onelipm Y o oas lhe case may be  nuerest
X0 8ny 3oiD L 2LERce may oniy D2 maEds n D aiars

Wi

¥
-]

1 of 2acn Goic Advanca the UK Mulu-Curraney Lender shall pay to the ~genl an
Sual to the amcunt sat cut n the Qualifying Zsrificate and denominatzd in the
cwriersy of hal Zuadiarg Cerificats. and the ~gert shall pay such amour! lg the
SUCCLEr

"& ZIrrgser may tadusst tha ~FEN IS gonvert =0y 3oid Advance cnle an ~3vance
SEneminaled n Slerhng on an intarest Due Dale n raspedt of sucn Goi0 ~dvance.
TOMTRELLAE Sgont f2Ceves such rEquest not later than ‘hree Business Days oefore the
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date of lhe proposed conversian, the Agent shall, wilh the prior consent of ECGD. instruet
the UK Multi-Currericy Lender to convert such Advance into Sterling al the Exercise Price
and spot rate of exchange. The Agent shall notify the Borrower of the Exercise Price and
spot rate of exchange promplly after they are ascedained. (The spot rate of exchange
bamng Ihe rale quoted. by the UK Multi-Currency Lender at or about 11:00 a.m. {London
time) for Ihe purchase of Sterling with Doltars on the day falling two Business Days before
Ine relevant dale of conversion) - Each convered Advance shall bear interes! at the

fioaung rale set out in Clause 1 of Appendix A,

12. Interest

12.1  The penod for which an Advance is autstanding shall be divided into successive inlerest
penods teach an “Interasl Penod”) each of which (other than the first) shall start on the
last day of the preceding such penod {(without duplication of interest).

12,2 ‘Nithout prejudice to the prowisicns of Clausa 12.8, other than in respect of Gold

Advances, the duration of each Interest Period shall be six months endina on an Interast
Oue Date provided that the first Interest Period for each Advance shall be of such duration

which ends on the next interest Due Date falling gue in relation to tha' Tranche fwithout
duplicalion of interest),

12.3  Without prejudice to the prowisions of Clause 2 3 in respect of sach Gold Advance the
duration ¢f each Interas: Period (2ach a “Golo niaras Ferind") shall ba s1x months each
of wtuch {olher than the first) shail start on =2 ast day of lhe precading such period
withow! duphcation of interest).

T2 D or more Advances -other than 3oid Agvatoas Jenominaled in tha same currency,
advanced under the samsa dranche and. n the 13s2 of Commercal Fixad Rate Advances,
naving 1he same rate of mlersst. are owtstanding o0 any interest Due Date such Advances
shad o2 sansoundated nio and ireatad as a sing.e ~Javance on that interest Due Date.

12,5 Tra Sorrowsr agraes 0 0ay MUSrEst on 2a3cc - Ivance at the relevant rate set out in
~ppendix A, Such interast shall be due ana cayapie semi-annually on the Interest Due
alas,

12.5 ‘nterest on each Gold Advance 1s 10 be received Dy ihe Agent for value on the second

Banking Day pnor to the relevant interest Due Date and for the purposes of Clause

23 WiA; such Banking Day prior to the relevant :nterest Due Date shall be the due date for

payment of such interest, Such momes shall be placad by the Agent on deposit as soon

' 25 gossile after ther receipt and interest snall pe odyable {thereon at such rate as the
Sgent normaly pays at the ume in raspect of such armourid and {or such penod.

27 ‘fary amount of any inisialment payable in accordanca wmith Clause 15 (Repayment; is not
£3ic on the que date fer paymeant any mterast yhuch 2cIruss i respec! thersof after thay
2t2 shall 22 zaiculates n aczargance with the prowvisions of Clause 12,8 ang snail be due

ANT By3C:E rom gay 12 day wahout funher molica or T:mang of any wind wntl the amount

528l NEiesc of on ine naxy Interasy Due Dals

123 .7 any, smoun! of interest payabie i accargance with s Clause is not pad on ine due
date ‘or paymant the Borrower shall pay mierast on such amount for successive interest
Pencds of such guraucn as the ~gent may determine at the rate which is

- €202 as2 of 230 Sdeance elner tar 3 Do ~zvancg the highar of
VIR Sum ol 175 par annum ard he felsvan 2,72 S.zz2q 2 a1 for ihal currarey and
i e sum af 195 ang the rat2 set out in Clause 1 of Appandix A for that curancy, and \J (
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(8} in ihe cases of each Gold Advance the sum of 1% per annum and the rate set out v
Clause 1 of Appendix A for Gold

such interest shall be due and payable from day le day without further notice or demand of
any kind from the due date for payment of such amount o the date of the recaipt by the

Agen! of such amount,

13, Semi-Pure Option

331 inorelauon o any Semu-Pure Advance or proposed Semi-Pure Advance, subject {0 the
~ preconditions (o fixing set out in Clause 13.5 below, at least 5 Business Days prior to each
Inierast Due Date occurnng during the Avaiability Period for the relevant Tranche the

~ Agent shall serve upon the Borrower a Commercizl Fixed Rate Notice and if withint the
ume limit specified in that nouce the Agent receives an Acceptance relating to thal notlice

ihe Agent shall on the Interest Due Date lo which that nolice relates fix lhe interest
payable in respect of such Semi-Pure Advance {(or such lesser part of i as may be

spoacidind In that Lesapinmen) ot the rate amd for tha pericd apacified im thal oative B irryg

ihe rate al which each Lender is preparad to fix the mlerest payable in respect of that
Advance {such rate being the Commarcial Fixed Rate for-that Advance).

13.2  In relauon to each Sermi Pure Advance in respect of which interest is calculated at such
' am2 e accordance with Clause 1 of Appendix A subject to the preconditions to fixing set

cut :n Clause 13 5 pelow. the Agent shall 5 Businass Days prior (0 the Starting Paint of

Zrgant norespect of ihe relevant Tranche senc o the Somower a Supparted Rate Notice

g f withir che wra2 amat specified 0 nat ~ouce he Agent recetves an Acceptance
2072 1o that ~oucE ne ralewart Lender sral 2r me intersst Due Dale 1o which that
~etce ~2lates fic the nisrasi pavaole in rascas: 3¢ e whole of the Semi-Pure Advance {or
LLNE2558r portien of it as mav be specified 0 ttat Acceptance) a1 the Suppored Rate for
e Bepaymant Perpod,

*

«Li22010 R2 pracenaiicns o fixing set 2wt « Zlause 13.5 below, 1 the case of each
ImImerCial Fixed Ratz Agvance n respect of srich nierest costs have been fixed for a
ngle Short Fixed Paniod pursuant to Clause 13 ° e Agert shall & Business Days prior
72 ‘rierest Due Sates 9n which that Shon Fixee Penod ends sand o the Borrower:

Yoty e

LAY a Supportea Rate Refixing Notice and  within the 4me limit specified in that natice
. ‘he Agent raceves an Acceptance relating o ihat notice the Agent shall on the
nterest Dus [ate 1o which that notice raiales fix the interest payable in respect of
‘he whols of that Commercial Fixed Rate Advance tor such lesser portion =f it as
may be specified in thal Acceptance) at the Suoported Rate for \he remainder of

. ihe Bepayment Pznod: and ' '

®afixing Motice and of wilhuin the time #mi szecified in thal notice the ~gent
‘=Ceives an ~cceplance r21aung to that notcs = 2 3ant shall an the irisrast Due
et B2 FR-GNIEA-NET Zhor-Fixed Period =nd s i he inlerest payahle wy *zsgact of
CWE wnele 5f the AC0Yance 1Of SUCh 12S5Er DOFSR 26 o 3s may bz specdied 5 thal
-EMANCE 3t e ral2 spacifiead i thatl Rafeara Hohice for the remaircer of e
tayrer! Farcd ceirg the r3ls 31 4MiCh 23T _ander s preparzc o v the
2rast payable -0 respect of that Advance :such rale being the Commercial Fixed
‘812 jor thal Agvance)

i

o

124 Forim2 avsicance of soudt if the interast bayable n r2sosct of an Advance has teen fixed
= "Ef:.ﬂ_i".'} Sursuant o Tlausa 13 1 above or 3s the -ass may be Ciause 12 3 for 3 single
STIN T30 =200 360 e nierast payaoie n raspact o ail or any pan of the ameunt of

:,”af" A-.:}var-::a s rol ~efixed in accordance with Slausa 132 ar Clznca 177 then that
~Gvanca -or as he case may be the relevant pan therzof) shall upen expiry of that Short

87195 A3 ANEA 0450
sarnsossan § 22 1259384210t

EXHIBIT "TCB 2"

|

Wl



Fixed Period accrue inleresl at the rate sel out in Clause 1 of Appendix A for ihat
CUITENCY.

13.5  The Agent shall not be obliged to:

{A} Issue a Commercal Fixed Rale Notice pursuani to Clause 13.1, a Supporied Rate
Notice pursuan! lo Clause 13.2, a2 Supported Rate Refixing Motice or a Refixing
Notice pursuant to Clause 13.3; or

iB)  having recaived an Acceptance relating 10 any such notice fix the interest payable
- 85 reqguested in that Acceptance

f immedialely prier to the ume at which the Agent s obliged to szsue such notice or as the
case may be fix the inlerest payable in respect of ali or part of an Advance pursuant to
Clauses 13.1. 13.2 and 13.3:

gC} a Default has occcurred and 13 continuing: or

a3} in the reasonable opwuon of the Agent & 1s not practicable to enter into
- . arrangements to fix the inlerest rale payable n respact of the relevant Advance.

14, Swedish Securitised Option

14.1 i relation lo each Swedish Securilised Advarc2 or proposed Swedish Securitised
~Z.3nce, the Borrowear snall i the relevant Currency and interest Request specify the

-y

ri2resirate basis appucanle o that Advance 3.:- ‘3tz peng'

floaung and calcuiatad 0 accordancs e - ause | of Appenagis A (such Advance
beng a ‘Swedisn Figating Rate Advanca’ :r

= CiRR Fixad Rate.
T ach C2se s5LCh rales talculaled 0 aCoortancs LN Appenaix A}, of

= “ommercial Sixeg Rate tbeing the rate at &rion sach Lender is prepared to fix the
iniarast payaote n respect of that Advance as praviously notified (o the Borrower
by Agent} {such Advance being a "Swedist = ammercial Fixed Rate Advanca”).

142 In rafalion lo gach Swedish Floating Rate Advancs subject ta the preconditions to fixing
setoutin Clause 14 5 below, al least 5 Business Days onor 1o each Interest Dug Date the
~zent snall serve upon he Borrower & Commarcia; Fxad Rate Notice and if within the
“ume limit spaciied in that nonce the Agent recawes an Acceptance relating to that notice
the Agert shall on the Interest Due Dale to wnier :hal nolice relates fix the interest
payable n respect of all of that Swedish Floaung Fawe “gvance (or such lesser part of 4
as may ve specified n that Acceplance) st the rat= sro ‘or the penod speafied in that

e ROUCR -D2NG IR2-rate -8t-which gach-Lender s cracares 10 fix the iniersss payable in
“esgact I inat favance -suen raie bang ihe Somme-na. Tixag Rale for that ~dvance)

oy
.
[#8]

- Suppett 1 the precondinens to fixng set out & Slauses < S below, 1 the case of each
Swedish Commercial Fixed Rale Advance in respec: af ~hich interest costs have been
fixad for a Shont Fixed Penod pursuant to Ciause <4 % or Clause 14.2 or this Clause 14 3
ing Ager! shal § Business Days oror 1o the Interes: Sus Date on which that Shont Fixed
2ot 2ros s2nd io the Borrower 2 Refixing Motce anc [ within the tme fimit specified in
a8t notce the ~gent recer/es an Acceolance ralatng ¢ tnat neuce the Agent shall on the
rizrast Lue Date on wnicn that 3hort Fied Panca 5005 fix 1me plarest payaple 0 respact
3f ihe whole of the Advance :cr such lesser nomon Af 5 as mav ha enarfian . that
~Cceplance} at the rate and for the penod specifiad n that Fefixing Nolice peing the rate

LOETI6ATE, 3 : .
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at which each Lender is prepared lo fix the interest payable in respect of that Advance
{such rate being the Commercial Fixed Rate for that Advance).

14 4 Forthe avoidance of doubt if the inlerest payable in raspeci of an Advance has been fixad
pursuant lo Clause 14,1 or Glause 14.2 or refixed pursuant to Clause 14.3 for 3 Short
Fixed Period and the inlerest payable 1 respect of all or any part of the amount of that
Advance is not refixed in accordance with Clause 14 3 then that Advance {or as the case
may be the relevant part thereof) shall upon expiry of that Short Fixed Period accrue
interest al the floating rate specified in Clause 1 of Appendix A for that currency;

4.5 The Agent shall not be obliged to:

{A) issue 3 Commercial Fixed Rate Notice pursuant o Clause 14.2 or a Refiring
Notice pursuant 1o Clause 14.3; or

(B) having received an Acceptance relating 10 ary such notice fix the interest payzble
as requested in that Acceptance

if :mmediately prior o the time at which the Agent s ooliged to issue such notice or as the
‘case may be fix the interest payable in respect of all or part of Clauses 14.1, 14.2 or 14.3;

(C)  a Default has occurred and is continuing; or

DV in the reasonable opinion of the Agent 4 is not practicable lo enter into,
arrangements to fix the mierest rale payablz :n respact of the relevant Advarnce.,

15 Repayment

131 In rzspect of each Tranche the Borower agrzes o repay the principal outstanding
‘2xciuging any Gold  Advances) by up 1w raventy equal consecutive semi-annual
nslgiments (as delermined oy he Agent m accorzance with this Clause 15 {Repayment))
sommercng wn e relevang Repayment 5tar 32 ror that irsnche. in afy event, no
~dgvance shall oe outstanding afier the twentets anriversary of the Effectiveness Daie in
raspect of Tranche A,

152  The Borrower agrees 1o repay each Gold Advance by up lo twenly equal consecutive
semi-annual instalments as determined by the Agent in accordance with this Clause 15
\Repayment)) commaencing on the date falling six months after the date of drawdown of
such Advance. In any event, no Gold Advance shall be outstanding after the tenth
anniversary of the Effectiveness Dale in respect of Tranche A. The amount of sach
reoaymentis 1o be receivad by lhe Agent for valus cr: *he second Banking Day prior lo the
Televant Pepayment Date and for the purposes of Tlause 23.1(A) such second Sanking
Day prior 10 the releyant Repayment Dale shall be ‘2 due dale for the payment of such
reeayment amount, Such monies shall be placed oy the Agent on deposit as soon as
2ossible after ther aceipl and nterast shall be payatr = 'f'erzon at such raie as the Agent

~ermally pays atthe tme e raspect of such amoun: 23 Isrsucn penod. Wher 2ny such

“zeayment Data fads on g day wnicriis not a 2ar- ng Tay suen Repayment Dale shall
B30 D& the rect Earmirg DJay vuch s nether tne as: 23y of a Golg Intares; Pancd nor
3 3] 7

rale
3 “apayment Date for any other Gold Advance

153 Sumect o the provisions of Clause 15 4 the Agent srall prepare repayment schedules for
2acn Sranche texcluding Gold Advances) and sace Jold Advance. Each repaymernt
ichecule shall be sent by facsimele transmission ~srfirmed by regislered mail lo the
=CrIear 2ach Lancer and EC0GD #PEraupon such -zcayment schedule shall become
S4M 2F s Agrzement -ahecn shail be 2AING on in= carigs nerelo. absent manifest error)
and ihe Borrower shall maks repavments in arrareanes ik sorh coes s=hadula

L OFTIFSALE Atbus . 2
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Each such repayment schedule shall be przpared by the Agent:

(A} in respect of each Tranche (i) on the Starting Poind of Cradit for that Tranche;
(il) following further Advances made from that Tranche subsequent le the Starting
Point of Credit for that Tranche, not less than 20 days prior {0 each subsequent
Repayment Dale up to and including the Repayment Date immadiately following
the making of the last Advance fram that Tranche; and (iii) if applicabie, prormplly
following any reducnon of the Repayment Penod and bringing forward of the
Repayment End Date for that Tranche pursuant to Clause 15.5: and

{B) t respact of each Gold Advance, promptly following the making of such Advance.

Each subsequent repayment scheduls preparad in accardance with this Clause 15.4 shall
suparsede the previous schedules and shall be binding on the parties hereto, absent
manifest error.

In relation 1o each Tranche, o on the date sef out Oppasite such Tranche in Clause 3.3 (or
mueh dstar date we Ui Sygoie siay duwy W UG DLOIOUWED] UIE AMOUnl OF (Nat iranche

utilised by the Borrower and expressed as a percentage is less than the percentage set
oppesite that Tranche in the column headed "Threshold Percertage” in Appendix B the
repayment period for that Tranche shall be reduced and the Repayment End Date brought
forward. In respect of:

Al Tranches A. 8. C and D. for each complete shonfall of 5% the Repayment Perjod
and Repayment End Date shall be brougnt ferward by six months; and

5. Trancne E, for =2ach tompiete shortfall of 5.5% the Repayment Period and
Repayment £nd Date shall be brougnt focreard by six monihs.,

Prepayments

Tre Jorower ingy 0N JIvVING writiel notice to the ~.zent not less than 30 days pror to an
'merast Quz Dale or. n respeact of the prepayment for a Goid Advance, lhe last day of a
30ld interest Psriod 'bemg a Sold Interest Penod in respect of the relevant Gold
Advance) prepay on that Interest Due Date or. as the case may ba, the las| day of such
Goid interest Penod n additon 1o any other sums then due the whole or any pan of any
Tranche or ihe whole of that Gold Advance in accordance with and subject to the following
conditions:

12 nd Event of Default shall have geourred ard reman unremedied:

i8i - the amount of such prapayment shall be recerad by the Agent not less than 3

Sanking Days prior 10 the relevant interest Cue Date and held by and applied by
b2 2gent on that interast Due Dats in accordance wnth this Clause 18 1.

i carizl arecayments shail ce apchad in or 10waras salisfaction of thensialiments

ETaming o ba 0310 - accordsnce with his =ar2zment i ihe raversa oraer of the
Sug Iates for paymani thereof,

g =M€ notice of prapayment under this Clause 51 s given to the Agent the
2orrawer shail ne irreveeably bound w make such prepayment; and
= 3MILnis 0 przoamd snai nct be re-adyancad
raz

=ITZveer Makas any payeeng of MOrgys nlarces 12 o2 usag n accordance with the
re.i5ens of Clause 13 1 the ~gent shaid hoig sucn prepayment untl the next Interast Due

I

H
[
L3
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 ExHIBIT #TCS 2"

Dala which is 3 Banking Days or more after receipt theraof when such prepayment shai
De applied in the manner described n Clause 16.1. )

183 Al payments made by the Borrower herzunder shall be made free and clear of and
withaut deduction for any sai-off or counter-claim.

17 Payments

1717 All payments by the Borrower, a Lender or ECGD under this Agreement shall be made 1o
the Agent {o s account at such office or bank as il may notify to the Borrower, each

Lender and ECGD for thus purpose.

- 17.2 Payments under this Agreemen! Lo the Agent shall be made for value on the due date al
such times and in such funds as the Agent may spacify to the Parly concerned as being
customary at lhe ume for the ssllement of {ransactions in the relevant cuirency in the

place far payment,

b3 tacn payment received by the Agent unger this Agreement for another Party shalf, subject
to sub-clauses 17.4 and 17 5. be made avallable by the Agent to that Parly by payment
ton the date and n the currency and funds of receipt) to its aecount with such office or
bank in the pnncipal financial centre of the country of the relevaryt currency as it may notify
1o the Agent for this purpose by nol less than 5 Business Days’ prior notice.

17,4 The Agent may apply any amount received by 1t for the account of the Bomower in, or
‘wards cayment -on the dale and in the currency and funds of receipt) of any amount
Juz frem the Borowsr under this Agreemsrt =r n. or lowards, ihe purchase of any

amount Sf any currancy 10 be 50 supplied.

175 Nhers an amount s to be pard to the Agant urder s Agreement for another Parly, the

“gent is nol obliged 0 pay that amourt to thar “any until it has established that it has

- 2cisally raceived that amount  The Agsent may ~owevar, assume that the amount has

s22n pad t© bn accordance with this Agreamart. and. in refiarice on that assumption,

- Maka avallable to that Party a corresponding amount. If the amaunt has not been made

avalaole but the Agent nas pad a corresponding smount to another Party, (hat Party shali

‘orthwith on demanc oy the Agent refund the corresponding amount together with interest

en that amount from the date of payment to the dale of receipt, caiculated at a rale
Celermined by he Agent lo reflect its costs of funds.

178 Tther than in raspect of Sold Advances. a repayment or prepayment of an Advance or
any 2an of an Agvanca s payable in the turrancy n which e Advarnce is denorinated.

~iFer than n rescect of Sold Advances. inlerest 1s oavable in the curancy in which the

7.7
' “Hevant amountn raspect of which 11s payable s denaominated
W2 SmIuris Saovanle ¢ oraspact of sosis 2XLICERS 3NS 1225 ang the ke are payaole in the
R B Bl ot s - T e ol oo vs.
e s TS UMGET NS < grzament «§ e On 3 Cay womn s nol a Banking Dav the due

T
Zate or that payment snall nstead e the next Banking Cay

1710 Dunng any extensicn =f the due date for payment of any principal under this Agreement
CL2resi is payable on mal poncipal to the actual dats of payment al ihe rate payable on
he orginai 2ue dale

1711 Tra '1;3{311'!:‘_4‘ 2f tha 3arawer o Say nfuit any sum Sus usaar this Agrzament s the dus

Sat2 or paymeant tharsof 15 in ~0 way Zondiional uonn nernrmance AF amy Sopply
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EXHIBIT "TCB 2"

Conlract by a Supplier nor shall such fiability be affected in any way by reason of any
clarm which the Buyer may have or may consider that it has against any Supplier,

1712 Any unpaid sum shall for the purposes of this Clause be treated as an Advance and
accordingly in this Agreement the term "Advance” includes any unpaid sum and the lerm
“tnlerest Pened”, i refalion to an unpaid sum, includes sach such period relating thersto,

17.13 If and {o he extent thal any EMU Legislation provides that an amount which is:

(A) denominaled aither in Euro of 0 the national currency urit of a paricipating
member stale; and

tB) payable within that participaling memoer state by crediting an account of tha
creditor

can be paid by the debtor either in Euro or in that nationaj currency unil, any Farty due to
make such a payment may pay any such amount either in Euro or in that nationat cuirency
Ui :

“In this Agreement "EMU_Legislation” means legisiative rﬁeasurszs of the Council of the
European Union for the introduction of, changeover ta or operation of the Euro.

18. Fartial Payments and Redistribution of Payments

18 1 i the Agent receives a payment insufficient 10 discharge all the amounts then due and
cayapte by the Borrower under this Agreemsnt ihe Agent shall apply thal payment
'owards the ooligations of the Borrower under ihis Agreemant in such order as, in its sole
wiscretion, it considers appropnate. If for the purpose of making such application it is
necassary for the Agent to convert the amount received into another currency (the
‘s2cond currancy’) the cate of exchange which shail be apptizd shall be that at which in
accordance with normal banking procedures he Agen! could purchasz that secand
surrzrcy on ihe Banking Day following receipt of such amount.

18.2  Ciause 18.1 shall avernde any appropriation made by the Barrower,

18.3  ‘NMhenever any Lander or ECGD {tha "Reciment Pary’} receives a sum payable by the
Borrower hersunder other than through the Agent (the ‘Recsipt’} then (A} the Recipient
Party shall within 3 Busmess Eays nolify details of the Receipt to the Agent and (B) the
~gent shall determine whether tha Receipt is in excass of the amount which tha Recipient
Fary would have received or recovered had the Fecaipt been receved by the Agent and
fisinbuted n accordance with this Agresment,

184 . “he Racipient Pary shall pay to the Agent an amount aqual lo any such excess (the
' CExsasst,

Agert spali-reat such Sxcess as if 4 were 3 pEymernt oy \he dorrower uncer Clause

"
€4}
th
¥
th

‘T Pavmants: ang shall cay the Zxcess o the =acn of \he other Finance Parties
aciorcancs wih this A greasmsnt,

189 =3 hapw

gen e Borrower and the Recipient Parly the Excess shall be treated as not
having bes

n pawg,

19 Amounts due to be paid to the Borrower

121 Al srourts receved or reramed Ly ihe Agent pursuart o any Lslter of Insiruction or n
r2specs of any sums hald on deposit and agreed 1o be hela for the account of the Buver
sheall be apptied as die BOITower may diract EXCERPT THAT Jf any of the circumstances

1 O9TI95AL 5 AMHICO4550) % 27 Li:203364_2(1)
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referred o in Clause 19.2 shall ocour before the apglication by the Agent of any such
amounts in accordance wilh such direction the Agent shall, subject to the provisions of
Clauses 19.4 and 19.5, apply such amounts as ECGD may direct in writing in or lowards
satisfaction of any sum to be paid by the Bormawer under this Agreement.

i 19.2 The circumstances referred {o in Clause 19.1 are as follows:-

(A} the relevant Suppfier, the Buyer or the Borrower has notified the Agent that a
Supply Cantract has been terminated; or

{B) the relevant Supplier, the Buyer or the Borrower has nolified the Agent that
arbitration has been initiated under the Supply Contract; or

{C) an Event of Default has occurred and is continuing; or

()] a Trigger BEvent in respect of a Gold Advance has occurred and has not been curaed
or remedied 1o the satisfaction of the Agent.

19,3 ‘Where ine Agent is directed by ECGD to apply an amount refarred to in Clause 19.1 inor
towards repayment of the Advances and such amound is received or retained by the Agent
on a date other than an Interest Due Date the Agent shail hold such amount on depaosit
untii the next Interest Due Dale and shall then appiy 1t {(together with any accrued interest)

as direcled.

19.4 in respect of sums heid by the Agent following the occurrence of the circumstances
referred to mn Clause 18.2 (B), such sums snall be credited to an escrow account and shall
be hela by the Agent 0 such account for a pericd of six months from the date of raceipt (or
such shorter penod as the Agent may cetermine) and may only be applied as the
Borrower may direct at the end of such six month (or shorter} peniod if (A) the arbitration
referred to has been settled, (B) no Evert of Default has occurred and is continuing and
1Ct the Supply Centract. the subect of such arbiration, has not been lerminated.

19.5 If the arburation referred to in Clause 18.2(B) nas nol been setlled al the end of such six

menth {or shonter) period the amount credited to such escrow account shall continue to be

~held by the Agent in such account uatil setliement of such arbitration provided that if any

of the circumstances referred to in Clauses 19.2{(A), (C) or (D) shall occur prior to

_settiement of such armtration the Agent shall apply such amounts as ECGD may direct in

writing in or lowards satisfaction of any sum to be paid by the Borrower under this
Agreement.

) 2_0,__ indam_nitg

20.1 if any Lander, ECGH or the Agent on its behalf recewves or recovers an amourd
' representing repayment of all or any pant of a Floating Rate Advance (including any Gold
Advanca) athersmse than on an lnterest Due Date iinciuaing amounts received as rasult of
—ha-senversien-ef-any-Zold-2gvance inio-Stering i Fe- Zorrower-shall-pay-to- the-sgent-on
demand {cr acoount of such Lender or. as the case may oe, 2CGD an amount 2qual to the
- areurt §anyy by ahuch 1the additicnal interest -wricn would have been payaole on the
ameunt 50 received or recovered nad it been racewsy or recovered on the Interest Due
Datz excesds (2) the amount of interast which in the reasonable opinion of the Agent
#woulo Nave been payable to such Lender or ECGD on the Interest Due Date in respect of
a Jdeposit n the currency of the amount so received or racovered equal to the amount so
receved or racovered placed by that Party with a onme bank in London for a period
siaring =n the Banking Day following the date of sucn raceipt or recovery and ending on

the interasi Cue Date

L9298 A2 TIANMNIGD 2 %
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EXHIBIT "TCB 2"

If an Early Repaymeant shall occur in respect of an Advance on which nlerest is pavyable at
a Fixed Rale (other lhan Stering and Doflar CIRR Advances or Slerling and Doliar
Supperied Advances, each n raspect of the UK Mull Currency Tranches and UK
Secunusation Tranches set out in Clause 1 1 of Appendix B) the Borrower shall pay 1o the
Agenl on demand for the account of such Lender or, as the case may be, ECGD such
amount as such Lender or ECGD may evidence 35 being necessary (o compensais |l or
any sub-parucipant of such pary or any assignee or any person wha may have snlered
into contractual relations with such Lender i ralaton to the funding of such Advance for alj

Iosses and expenses which it or such person has incurrad or will incur by reason of it

retaenng ar recovenng hat instalment otherwise than on the relevant Repaymen( Date
mncluding without imitation loss and expense ansing from having (0 terminate or re-employ
any funds acquiraa al a fixad rate of interast N oraer o make or maintamm that Advance at
a Fixed Rate (inciuding but not kmiled to any regemplion penaitias) ar any cost, claim, loss
Of 2xpense susianed orincurred under any other arrangement {including but not imitad to
any curegncy andyor intergst rale exchange arrangements) which such Lender has enterad
nle w0 order o fix (0r hedge s axposurs nharenl iny tha; Advance al a Fixed Rate.

Drovicter  that with racpact I8 tha T AL rrans,y Loandoe mmel sy i rarpmast af
Commarcial Fixed Raie Advances of the sum of such losses and 2xpenses is a neqative

frgurz. i ather words the Sarly Repayment nas resulled 1 2 nel gain rather than a net

fcss by suck UK Multi-Currency Lender in respees of any Commarcial Fixed Rate
Advances (whether by reason of the UK Mutt-Currancy Lender being able {o radeploy
unds al 3 ighisr rate of wntzrast of otherwss2; ran such UK Mut-Currency Lender shall
‘orihwnih oay over {0 the Srower an amount =3uar 1o such nal gan No such net gains
ara cayabie f an Zvent oi Defauit has accurred aro 3 onlinumg

e

SCITIWEN Al4rQwIgCs2s sl

T 20Eer 1o maks JEamn S¢Lances 1.3 .30r2 00 the Derrowar the Langers nave

i
Irierad or il aniarnic nisrest sueoon Arrargements with =250, and

ToIESProStTe et 3wtk oarrsngzmants s cbe pohcy of 2230w =nis e
aneral pormcud DAasis ¢ oarger o
and axchange rates, and

)

e
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3
t
° 4 s accordingly reasonable for EC3D io rely upon the continuance of those

intgrest suppert arrangements for a penod 2naing on the Repayment End Dale for

23ch such dgvance and by refersnce 1o a principai amount zqual 10 he amount of
such Agvances

rewrgry Ihe dorrowss ITevocably agrses shat ¢ owe case of any Early Pepaymant
Stering ang Zollar 3IRR Acvances i 34 g zng Gollar Supponsg

b seect of the U Mult-Corrensy Trzaenes ancg UF Seconbisanon
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EXHIBIT "TCB 2"

any of them may sustan or incur 2s a conseguence of the occurrence of any
Defaull or any defaull by the Borrower in the parformance of any of the obligations
expressed o be assumed by it in this Agreement or the conversion of any Gold

Advance into Sterling pursuant to Clause 23.5, and

iB) each Lender aﬁd ECGD against any lass it may suffer or incur as a resull of its
funding or making arrangements (o fund an Advance requested by the Borrower
hereunder but not made by reason of the operalion of any one or more of the

provisions hereof,

A certficate together with supporting calculations 1ssued by a Lender or ECGD pursuant lo
Clauses 20.1, 20.2 and 20.4 shall be pnma facie svidence of the amount due from the

Borrower to that Party pursuant to those Clauses.

Representations

The Borrower makes the representalions and warranties set out in this Clause 21
IRepreseniauons) ror (e Denent of INg Agent, swl) and eacn Lenuer ana acknowiedges

that zach of the Agent, ECGD and each Lender have entered into this Agreement in
reliarice on such representalions and warranties.

The Borrower has full power and autharity to 2rier nto sach Finance Agreement and to
gxercise its nghts and perform its obligatons herzunder and alt aclion required lo
authonse ifs execution of each Finance Agreamart znd its performance of its abligations
Rarzuncer has been duly taken,

“he Zorrower has wuly zxscuted sach Financs - jraement and eacn Finance Agreement
censututes ihe legal. valid and binding opligaticr. ¢ 2 Sorrowar.

The oerigations exprassad to be assumed by h2 Zorfower m 2ach Finance Agreement
recezsend the full fanth and cradit of the Reoubic 1f Scuth Afnica.

All consents. licences, approvals and authonsations 3f any governmentat authonty in the
Fepublic of South Afnca {A) required by the Borrowsr in connaction with the entenng inte,
performance, valfidity or enforceability of 2ach ~rnance Agreement or {B) for any
assignment of rights and benefits cantemplaled by Clause 25 (The Funding and Benefit of
the Agreement) to be made during the periad of this Agreement hava. in each case, been
obtained and are in full force and effect.

“he Borrower has the nght lo make payments in Doillars. Sterling, Euro, SKr and Gold as

<contemplated by this Agreement.

*ha esxeculion and performance of sach Finance ~graamant by the Borrowsr will not

3
ciaie any provisior of 2 any present South Alncan 'aw 2r reguiation or any zrder or

mepl-mengage—oond or clher sndanaking or rsromant of the Recublic o South

218

e
d=crz2 of any South African governmeantal awthonty =0 3o in any respect zr 8) any
4 -t ATIChIS Brding upon any of e Sorrowsr 3 353215 .0 any raspaci.

“F2 Berrswer s not i breach of, or in defaull under any agreement or other «rsirument
svidencing =xtemal indebledness with respect lo the Borrower's payment ocugalions
ihersurder o, 1o its knowledge, with respect 1o ts other gbligations thereunder.

2 @ Serowers vnowledge. ro action or acminisirative proceeding of or before any
~<= 26 3330y hich might have a matanai adverss sifart on the Borrower's fSnancial
onaiicn nas oesn sianed and 1s pending or s threalanag

LGIIIHEATT AMEa S35 S
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EXHIBIT "TCB 2"

21,10 Under the iaws of the Republic of Scuth Africa, the Borrower will not be required to mzake
any deduction or withhotding from any payment it may be required to maks under any
Finance Agreement,

2111 Under the laws of the Republic of South Africa, it 1s not necessary that any Finance
: Agreement be flled, recorded or envolled with any court or other authority in South Africa
or that any stamp. registration or other similar lax be paid on or in relation to any Financa

Agreement,

2112 Unaer the iaws of the Republic of South Africa. the clams of the Agerd, ECGD and each
Lander zgainst the Borrower under sach Finance Agreement will rank at least par passu
n prionty of payment with the ciaims of all unsecured creditors in respect of External

ingeptedness.

21.13 The Borrower's execution of this Agreement constitutes, and its exercise of its rights and
the performance of its obligations heraunder will constitute, privale and commercial acts
done and performed for private and commercial purposes.

21.14 Under fhe laws of the Republic of South Africa, pursuant to Clauses 31.7 and 31.10 lhe
‘Horrower has validly waived sovereign immunity and i any proceedings taken in the
Republic of South Africa or in the UK in relauon 1o any Fipance Agreement it will not be
anblled to claim for itself or anty of its assets immurity from suil, execution, altachment or

«egal process save as 521 sul 0 such clause.

21.15 "2 Sorrower has validly submitled 1o the unsdicucn of the arbitral panel for the purposes

o *te3 Agresment 8s contemolatad by Clause 2° 3w and Jurisdiction).

2118 7=z “epublic of Souh Afnca 1s 3 memear n scod standing and eligible to use the
r25zurzas of the lntarnational Monetary Fund

2117 Tre >pligahions expressad te Ds assumed oy F2 South Afncan Reserve Bank in the
TENCY ranster Suarantes are ‘egal and vaiic stigations binding on the South African

P

Faserse Bank in acccroance with the tarms herac?

21.18 Vha rzpresentations and warranties set out it this ciause 21 (Represantations) are made
on ine date of this Agraement.

22. Covenants by the Barrower

22,1 The 3crrower shall oolain, compty with the terms of and do. all that is necessary to
maintain n full force znd effect all authonsauons aoprovals, licences and consents

- feaurad in of Dy the laws and regulauons of the Rspublic of South Africz lo snable i
iawiully (0 2mier im0 ang perform its obhgaticns under s Agreement and to znsure the
-2gahity - ahidily. anforceabiiy or admussibility :n 2vigence :n South Africa of 2ach Finance

Sgraarani,

22,2 Tre Zorower sPzd arsurs thal under the aws of e Fzouphe of Soulh Afnca, the clamms

e s zert ZT 30 ang 2ach Lander agairst ihe Serrowear under this Agreement will rank
L 223l 22r casse n coonly of payment wuh the Saims of all unsecured craditors in
respec: of Exiemal Indabledness.

2.3 The Bomower uncerares for so fong as any amounts remain cutstanding under this
igree:‘am, that wiihcut the cror watten consent of 1re ~Agent it shall not craate any
=HEUMETance Svar ary of 15 oresanl or fulure ravences or assels 10 sscurg Sxternal
‘roebladrass urisss a ine same ame ail 2MOURLS wrich arz or wnich may bacome, due
and payac irom the Sorrower under this ~greemert ar2 secured in a manner acrantahls

P GHTIES AN AP G04S 30 " 31 14 209364 21}
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EXHIBIT "TCB 2"

o the Agent; provided thatl the above provisions of this Clause 22.3 shatl not apply io the
following:

(A) any Encumbrance securing External Indebiedness incurred far the purpose of
financing the acguistion of any goods or ather tangible assets which is {i} created
solely over such goods or ather langible assels and {ii} securing a sum not greater
than the purchase price (logether wilh interest and other related chargas) of sueh
goods or tangible assets and any related services;

18) any Encumbrance secunng Extemnal Indsbtedness incurred solely in connection
wiih any Export Financing, provided that (1) such Encumbrance applies only to
Exporiable Assets which are expecled to be sold, documents evidencing litle
lhereto, the proceeds of any insurance thereon, and the proceeds of sale of
Exportable Assets which are expected to be received wilhin 24 months afler such
Exportable Assets. documents or proceads become subject to such Encumbrance,
(i) such External Indebtedness is to be repaid primarily out of the proceeds of sale

nf e Evanmahlas Aceate criljmast b soel Earoimbbessea, (G a1 tha bma nf enichk

Export Financing it was reasonable 1o cenclude thal the production or exportation
cf such Exporable Assels would generate sufficient income o repay all of the
principal and intarest on all External Indebladness incurred in connection with such
Export Financing and (iv) such Encumbrance does not anse: out of financing
provided by the relzvant lender on the condiuon that other Sxternal Indebtadness
e repaid. For ihe purposas of this Clause - 8i. “Exporable Assets” means goods
which are sold or .ntanded 1o be soid ‘or a consideration of or denominated in a
turrsncy other ran Rand and any nort o recetve such foreign currency in
zsnnection vt na safe thereof and 'Zeock Financing” means any financing
incurred spely o financs the producticn ard 2xporting of Exponable Assets:

any Encumorance sscunng Exlemal Indaptecress incurrad in connection with any
“-ziect Fnarcing zrgwged thal the snaras, assets, reverues or rights to receive
focome amceh are subject to such Encimorance are (i) shares in the company
sonductng the project 1he subject of the ~rojac Financing, (i) assels which are the
subject of such Project Financing, (i} rzvenues or rights which arise from the
scquistion. censtruction, use, operatior. falure to mest specifications or ather
contraclual requirements. exploitation or sai2 3f. or the loss of or damage to, such
assels or fiv) assels in the form of funds borrowed in respect of such Project
Financing for the purpose of meelang paymeant abligations to contractors and
suppliers with respect therslo. For the purposes of s Clause (C), "Project
fmancing’ means any financing or refinancin i@ of the acquisdion, construction or
_ development of any asset i connection with a particular project to be owned or
speraled by any oerson 'wherg, pursuant to ‘he terms of the agreements under
whuich such financing 1s provided, the credilors nyolved agree 10 look ‘o the assst
‘inancea or refirancad or the revenuss 1o pe senaraizd by the oparabicn of or ioss
=T tamags W e rancad or rafinancad asset s 3 onncical sourca of rzpavment

12

Trihe origy i Ce agiarcad ard store tma o socn firanc ng or refirancing ot

83 “2a50racis ¢ 1onciude that such oroest sowd generale sufficiert Income o
"2L3y al =f re zonoipal andonlarest on a. Sesmal indebledness nmcurred in
-unnaclion with such orojpect:

T any =ncumbrance on assals Jeased to the Berrowar under 3 financial fzase which
2f2 deemed snder any reievant law 1o oe assals of the dormower or on claims
ansing from ine use of or damage 10 suer 2ssets izased; provided ‘hat ihe
=UELTEIAnI2 seIurEs Inty AMCUNIS payabia urosr such lmase or oih raspac
rarsig,

LC9TIES AZE AMELO0ASSD) A 3z
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EXHIBIT "TCB 2"

(E) any BEncumbrance pursuant io any oroer of aitachrnent, distraml or simiar legal
process arising in connection with court proceedings; grovided that the execulion
or enforcement thereof s effeclively stayved and the claims secured thersby are
being conlested at the lime in good faith by approoriate proceedings:

(F) any Encumbrance arising by operation of law (and nol pursuant [0 any agreement)
(n connection with External indebledness mcluding any right of set-off with respect
lo deposits mamntained by the Borrower with flinancial institutions and banker's liens
wilh respact to assets of the Borrower held by financial institutions provided that
such Encumbrance anses in the ordinary course of the aciivities of the Borrower
and not with a view o securing or providing for the payment of Exlernal

Indebtedness: and

13 any other Encumbrance to Secure Exiernal indebledness; provided lhat the
aggregate amound for all such Encumbrances does not exceed 550 million (or the
equivalent in other currencies).

I A Tha- Rrwrrmwmere uil natify the Agant in wnling ~F any Euant af Dafadt ar smp ooont oe
arcumstance which, with the gwving of notice or the lapse of time, would consutute an
Event of Default forthwith upon the Borrowar becoming aware of the same. In the event
thera occurs-a Potantial Event of Default or an 2vent of default (howsoaver called) under
any other agreement, guarantee or other mstrument in respect of External Indebtedness,
ihen upon request by the Agent the Borrower shall provide the Agent andfor ECGD with
such information -wilth regard to the Polential Erent of Defaull or event of default as the
Agent andior ECGDR may reasonably request.  The Borrower also agrees to make
avallaple 12 ihe Agent snohor ECGD such officers of the Borrower as the Agent and/or
22350 consider raasanaply necessary 10 JiscuLss such event or circumstance and its

Lol

ramifications for the Agent, 2230 and the Lencers .- ralation o this Agreement.

225 The Pacudic of Scuth Afnica snall remain a marrDEr 0 good standing, and eligible w use
‘he rasourcas. of the :nterrational Monetary Furg or any successor thereto).

23, Default

23 1 Forthe purposes of this Agrzament, each of the following avents shail constitute an Event
af Defaut;

oY ihe Borrower fais to pay in full on the due date for payment thereof and in the
currency and n the manner specified herain any sum due from # under this
Agrasment uniess such sum s paid within five Banking Days of its due dale;

27 - the Horrower Zefaults n the performance o observance of any of its ather
SDIGaNoNs Lihcer s ~graament and, f such 3eiault 1s capable of remedy, in any

sucr Zase he Zorower shalf have failed 1o cure such default within a perod of 30

1ays after «-usr acucs meracf nas been givar oy the Agery 1o the Sorrowsar:

- 30 20200 2 osigun rowsnever mailed, srall oeour Lader any agreemani, guarantes

T of Estarral inc2niEaness which s of an amount of
orroipal of 325 million jorats squivalent i other wrgncies) or more and pursuant
W such cefauit the Borrower's obligations uncer such agreement, guaraniee of
ciher msirumean: shall have been acceleralad:

~, g - - " ot
oot 2Ny “20resentauon arg warranty set forth m any Finance Agreement or made by
ihe Sorrower £ any nouce cerificale or strer socument deliversd by 4 pursuant
PArED 5 37 LrIses o rave DEIN. . any malsnar raspect cores o misieating
whEn miana
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EXHIBIT "TCB 2"

(E) a moratorium s deciared or requested by an authorised represeniative of the
Republic of Scuth Africa on the payment of External Indebtedness, or the Borrower
is unable lo meet payments n respect of External Indebtedness as they faill due, or
commences nagotiations with any one or more of its foreign credilors with a view lo
the general readjustment or rescheduling of s Exiernal Indebtedness other lhan
as agresd n the 1994 Debt Arrangement of September 9, 1993 made bafween the
Republic of Sauth Africa and certain foreign banks as such arrangements are re-

arranged or amended fram time o time;

{F)  he Borrower repudiates any Finance Agreement or does or causes lo be done any
aci or thing evidencing an intention o repudiate any Finance Agreement;

{Gi at any time it 1s or becomes unlawiul for the Borrower to perform or comply with
any or all of ils obligations under any Finance Agreement ar any of the abligations
of the Borrower under any Finance Agresment are not or cease to be legal, valid

ang binding,

(M}  the Currency Transfer Guarantee of the South African Reserve Bank ceases o be
in full force and effect and legal, valid and binding in accordance with its tarms or
the South African Reserve Bank fails duly to perform any obligation expressed (o
be assumed by | therem; and

th at any time any acl. condilion or thing requirad 1o be done, fulfilled or performed in
arder (i} o #nable the Borrower under the iaws of South Africa to enter into,
axarcise its nghts under and pedarm the cougatons expressed 10 be assumed by it
roany Fingncs Sgraement, @) o 2nsure rat the obligattons expressed o be
assumed by she Borrower in any Finance ~jresment are legal, vahd and binding ar
i) to make ths Agreement adimussible :r 2wgence in South Afnca is not done,

fulfitled or performed.

“roticz may be scnt by the Agent o tha

-

arn Tiect of Tefawt sccurs than g Defaut
Zerrower

If an Svent of Cefaul ococurs and such default ramains unremedied & Default Demand
may pe sant by the Agent to the Borrower,

A in the case of an Event of Default speciied in Clausas 23.1 (A), (B}, (C). (D), (E).
iFi or (H) with the Default Notice or at any lime ‘hereafler; and

1B} 'nthe case of any other Evmnt af Defaull not fess than 14 days after the sending of
- the Default Notica. :

LUpen the sending of the Dafault Temand thers snall ‘ornwith pecome due and payable by
the Sorrowar ihe aggregale of ne Advancas and 3d riarsst accrued and unpaid in
Fasdect tharacl Calculatao up o the dale of the Defsc: Zamand logether with any unpaid

AMILEL MO (85 acrued wnder the provisiens of Zausa 2325 up o that date and all
TUTEM AR Jug LheEr thig Sgreement,

~BEn e scourrsnce of an cvenl of Default, the Agent may convert all or any Qutstanding
‘-30}'{:1 <dvances ino Stering. Followtng such conversicn payment of principal or inlerest or
d=fault niarest oo such Advances shall be made in Stering. The rate of exchange which
snail o2 2toeed srail ce he Exercise Price and Barcays soot rate of exchange at which
:stﬂrlffc: zar oz purtnased wih Collars at or about 1170 3 m iLondon {ime] on the date of
"‘E Larsarsicn ticuce Y the Agant slects 1o zorven al or any Dulstanding Gold

Zvances nlo Stzring a Ceonversion MNotice will be s2r7 ov ne agent o the Borrgwer as

1297195 323 Albe LS 5 .
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EXHIBIT "TCB 2"

soon as practicable thereafter. Each converled Advance shall bear infarest at the {loating
rate set out in Clause 1 of Appendix A,

23.6 The Borower shail pay on any amoun! due and payable but not paid without further notice
or demand of any kind from day toc day interest for successive Inlerest Periods of such

duration as the Agent may determine at the rate which s .
(A} in the case of each A'dvance' {olther than a Gold Advance) the higher of

{i} the sum of 1% per annum and the refevant CIRR Fixed Rate for that
currency, and

iif) the sum of 1% per annum and the rale st out in Clause 1 of Appendix A for
that currency. and

(8} in the case of any Goild Advance, the sum of 1% per annum and the rate set out in
Clause 1 of Appendix A

urttil such amount is paid to the Agent in accordance wilh tNe [Bms of s Agreement,

23.7 For the purpose of calculating interest pursuant to Clause 23.6 where a Conversion Notice
has heen issued following non-payment {Clause 23.1{A)) whilst the :ates of exchange
used o =2ffect the conversion shall be the Exercise Price and Barclays spot rate of
gxthange at which Sterling ¢an be purchasad with Doliars al or about 11:00 a.m. (London
time: on the date of the Conversion Motice the conversion shall be deemed to have

ccIurr2d on the date of non-payment,

238 1 atg or partiat cayment 5 raceived of any amourd payabte under this Agreement the
Berrower hereby waive any nghis which i may nave to make any appropriation thereof
ang he amount so received shall be applied at the wnitten direction of ECGD by the Agent

© zripwards sansfaction of the amounts which arz 3ue or overdue for payment,

24, Option to make Advances after an Event of Default

241 On the occurrencs of an Event of Default the obligation of the Lenders and/or ECGD to
make Advances shall immediately cease but the Lenders shall conlinue o make
Advances if and for so long as ECGD so directs and ECGD may conltinue o make
Advances without prejudice to the right of the Lenders and/or ECGD to receive payment of
any sums due o themn PROVIDED THAT i no Default Demand has been sent by the
Agent and If the Event of Default 15 such an avent as s referrad ta in Clause 23.1{A) and
sucn default is remedied within 10 days or in raspect of any olher Event of Default and

. such default is remedied within 30 days the Lenders and ECGD shali thersupon again be
cound by therr sbligations.

M
=y
0y

i any “ovance s made in sccordance with the terms of this Agreement after a Defauit
cemars 1as Szer sent ‘hen an armcunt 2gual 19 'tz amount of each such Advance

sutrectiloning xrowsions of Clause 2373) shal immagialsly become due and payable in
n2 varner oroyged undar Clause 17 iPayments) wihout further notice or aemand of any

RAT ks

24.3 The Horrower shall pay from day 10 day without funher notice or demand of any kind
rizrest 23 the rat2 specified in Clause 23.8 on any amount payable under Clause 24.2
fram the sate of such ~dvancs 10 the date of the recaipt of lhe said amount in accordance

with Siause 17 'Payments:

“ Tl Dpepemga ' - » ;
24 4 The Scrmwer auvthonsas SC3D. the ~Jerl and 2ach Lender io make Advances in
Arcnrrianee with *hae Adiractiame AF B0 porcumnt & Tlovas 04 1 amnd cwthorana HOOD
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EXHIBIT "TCB 2"

and the Agent {o make such Advanceas from such Commitments and in such currencies as
they may select {o the exclusion of the Borrower. The Borrower agrees thal nona of
ECGD, the Agent and the Lenders shall be under any liabdity as a resuil of the making of
any Advance or the selection by any of them of any Available Commitment, currency or

nterest rate pursuant o this Clause 24 by them.

The Funding and Benefit of the Agreement

Tha Commuitment of each Lender hersunder shall terminate if the introduction of a new iaw
or regutation or & change in any applicable law or requlation or in the interpretation thereof
by a courl or inbunal or by any authority charged wilh the administration thereof shall

make it iflegal for that Lender to fulfil its obligations hereunder.

ECGD may at any time cancef the Multi-Currency Lender's obligation {subject lo the terms
and conditions of this Agreement) to make Dollar Advances by giving to that Lender and
copred ta the Agent and the Borrower notice m wriling of such cancellation specifying the
data on which that Lender's Commitment shall terminate and thereafler lhat Lender shail
nave nNo rner latihly (0 make suUCh Auvanues.

Each Lender may at any time wilh the prior writlen consent of ECGD and, in the case of
the UK Multi-Currency Lender, the Borrower (such consent not to be unreasonably
withheld ar delayed) and in accordance with Appendix E (Assignments and Transfers)
assign and transfer 10 any Eligible Entity or 10 ECGD ail or any part of its rights and
benefits hersunder. The consent of the Borrower will be deemed {o have been given if,
within ten Susiness Days of recempt by the Sormower of an application for consent, it has
~ot besn 2xDrassiv refused. In respect of ary assignment or transfer to ECGD ar upon

=CG0's instructions consent of the Sorrower 5 nat required.

ECGD may at any time assign and transfer all or any pan of its nghts and benefits
hersunder lo any Eligible Entity

“ra Horrower haraby authorises the Agent o accept on its behalf notice in wriling of any
assignment or transfer of rights and benefits made in accordance with this Clause and to
actin accordance with any such notice.

ECGD shall be entitled to make whatever arrangements it shall deem appropriate lo
procure the appropriate Original Currency to enable it 1o fulfil its obfigations but any such
srrangements shall not affect the nghts benefits and obligations of the Borrower.

if the Multi-Currency Lender's obligation to make Advances in Oollars is cancelled in
accardance with Clause 252 or if the Commitment of a Lender shall termunate in

~accordance with Clause 25,1 or if there shall be any sssignment or transfer of the nghts or

benefits of a Lender or ECGD or any assignee of any of them n accardance with Clause
=32 or 254 the Agent shall inform the Borrower thereof but the Borrower shall
~erenhstanding having receved such information cortimue to maks paymeant of all sums

-AneLroelhis Agrzement-rough-lhe-Agentin the mannerprovided-hereunder and-any

'2urE Dy nE Agent 1o :nform the Sorrowsr thereof 3~z nol o any way sfiec the nights
cefhais of 2okgauens of any person hersunder

The Borrower shall nol assign or transfer any of its nghts, benefits or obligations
hersunder

Taxes and Increased Costs

~ D3ymeris 10 be made by the Borrowsr hersunder snall be made without ary deduction
ar withnolding whatsoever,

102979542 SiAMMID0LSC0
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EXHIBIT "TCB 2"

26.2 The Borrower agrees o pay or cause lo be paid direclly to the appropriate governments!
- authornty in South Africa or it any country throughn which funds fiow and to reimburse the
Agent, each Lender and/or ECGUD for the cost of any and all present and fulure taxes
{other than tax on the overall nel income of the Agent. each Lender and/or ECGD) duties

fees and other charges of any nature whatsoever (including any additional taxes duties

fees or other charges due as a consequence of such reimbursement) levied or impused by

that authonty on, or N respect of, any nghl. obiigation or aclion granted impased or

undertaken pursuant to this Agreement.

263 Ik

{~A) the Barrower s prohibited by cperation of law from making payments without any
~deduction pursuant to Clause 26.1 or from paying causing to be pad or
reimbursing any Party for the cost of all or any laxes duties fees or other charges

pursuant o Clause 26 2: or

{B) any Party 15 required by law lo make any payment on or in refation (o any amount
received or receivable from the Borrower on accaunt of anv tax dutv fee or nthar
charge

then payment due to such Party under this Agraement shall be incressed to ensure that
after such deduction or payment of such taxss dulies fees or other charges and after
payment =f any additional taxes duties fees or >ther charges due as a consequence of
such increases thal Pany racaives a net sum 2qual lo the sum which it would have
racerved and o vhich 4 would nave been antilac nad no such deduction or paymeant been

raquired.

26.4 Mo additonal amount will ce payable o ary T rnarce Pany iother than ECGD) under
Clauses 25 2 or 26.3 !9 the axlent that the ralswart tax, duty. fee or other charge would
A0t Nave ansan if that Finance Parny {other than ZZGD) had been a Qualifying Entity at
ha ime the ralevant payment fall due unless the ~2asonitis not a Quzlifying Entity is:

=1 ihe nrocuction of. suspansion. withara~ar or cancellation of, or change in, or
- Tnange n the official wierpratation, admerisiraton or application of, any law or
‘egulation having the force of law or any oraciice or concession of any relevant
taxing or fiscal authonty in any jurisdiciion with which that Lender has 2 connectian
afler the date of this Agreement or. 1n the casa of any transferee or assignee, after

the date on which it becomes a party to thrs Agresment; or

183 he amandment, withdrawal, suspension, cancellation or lermination of any

’ apolicabie tax reaty wih raspect to that Lender ar any jurisdiction with which that
Lancer has 3 onnection after the date of this Agrasment or, in the case of any
iransferes or assignes. afler the dale on which it becomes a party 1o lhis
Aarsament, -

-E0 T35 T2asIrams Iounss o beheve ratl o will be raguired to make 3

f+3
(8]
(8]
¥
3}
{u
v

=RCLIUEn 7 wunneISing on o 3coount of any iax guly ‘22 or other cnarg2. then the

aer srald mmetatay riorm tha ~gant of that “set 2ng aithout 10 any way imiling,
=f Sthgrase Jualfyng any of the ooigations 3f ihe Borrower, e relevant
Lander snail. in cansultation with the Agent. E3CD ang the Borrower, take such steps as it
datermunes are reascnanly open to it and are acceplable o EGCD and the Borrower (o
miugats the 2lfect of the crcumstance giving nse (o sucn deduction or withholding (such
35 CRARQING its lending affice, restructunng s paricipation in this facility and/or novating
=0 35HGOICG 50 or ax 2f1s nghts or Stiigalicns under s Agreement to another person
as:eotan_ie ¢ 250 and milling w0 iake SUCh novauon or assignment) However the
r2levant i.ender snall not be obligated to take any such staps which would. in its amnion

Lg% AT S AN COSS 55 ar LN 20916423}
\ ‘ 1) -

4

1
g
¥
Lo
o 1)
by
oo




EXHIBIT "TCB 2"

have an adverse effect on such Lender, its busingss, operations or financial condition or
the management of its tax alfaws or s relurns in relation to its particpation n this
Agreemeant or cause il o incur ny COsls OF exXpenses.

256 In the event thal the Borrower is obliged to make any addional payment pursuant o
Clauses 26.2 or 26.3 (a 'Tax Payment’) and. other than n respect of ECGO, the relevant
Lender subseqguently recovers from the relevant taxation or olher authority any amount
atinbutable o that Tax Payment, than it shall pay aver to the Borrower such amount which
that Lender determines will leave it (after that payment} in the same after-tax position as it
would have been in had the Borrower not been required 0 make such Tax Payment. The
Barrower acknowledges that the 1ax alfairs and tax planning are the sole concern of the

- relevant Lender and that this Clause 28,8 shall not oblige the refevant Lender to seek to
recover any such amounis from any laxation or othar authonty, nor shail the relevant
Lender be abliged lo disclose its tax affairs to the Borrower.

267 M the Borrower must make payments for tax or other charges as provided for in this

Clause 26 (Taxes and Increased Costs) then the Borrower shall confirm o the Agent,
gach Lander and/or ECGD that all such taxes or other charges have been pawd by

forwarding to each Lender and/or ECGD througn the Agent within thity days afler
paymenl an official receipt or such other documentary evidence as 15 acceptable to the

Agent 2ach Lender and/or ECGD.

26.8  The Borrower shall forthwith an demand by a Lercar nay to that Lendar the amount of any
incrzased cosl wicurred by i or any of is Affiliatas as a rasuil of;

2oy change in ihe interpretation or
application of any 'aw -sgulaten or 20, If N, or of any official directive or
offiwal raquest from. or the ruies of s~y jovernmental. liscal, monetary or
“sgulatory (including self-regulatory) aurrarty orgarusation or agancy (whether or
~ot having the force of law bul, If rot Ba.rg he Jorce of law. being a registration,
raary offical dirsclva officral requas: 2 .2 wruch b s the pracuce of the Lander

23 compry waithy, or

= e mtraduchon of, 3r any &dnangs ¢

13 zompliance with any reguiation made ai'ar tha Zale of this Agreement. including
any law or regulaton relaung lo iaxauor or resarve assel. spewial deposit, cash
ratio, liguidity or capital adequacy requirsments or any other farm of banking or
monetary control (including any Iaw or reguiancn relaling to tax. or reserve asset,
special deposit or cash ratio)

28.8  The Borrawer will not be obliged ‘o compensate ary —=noar n respect of any ncreased

cost:

irl compensated for by operauon of Clausas 25 2 or 23 3.

z HULwiEme 10 @ thange r o3 oata ofiar ontbe tLern 3! nocome of o enoe”

-z arzng bafgra re raigvart Lerogrs  jass oo 2 ire Zorrower wrara sucn
AtLLg &as given Mer: nan six Menihs aiiar ke /22 a0 Lanoers) oecams awars
of such increased costs.

B f in2 increased zost arose within twelva manirs of and solely as a result of the
~2igvant Lender'st cnhanging s facilly office ‘or tnus Agreement olhervise than at
itz r2quest of the Borower and that ircreases =os) ¥ould not nave ariser nut for
SN Charge

B ncurrad in consaauienne af 1he imnlamemiztice n whala o e Fpart af the

internabonal Convergence Measuraments Slancards galed July 1988 published by
LEBII05.AZT AMHIOOS 80} %\ 33 LN 2083842411

4




EXHIBIT "TCB 2"

the Basle Commiltee on Borrewing Regulalions and Supervisory Practices, as
amended through the date hereof; or

{F) if the increased cost is the direct result of the relavant t.ender(s) being in breach of
applicable law.

26. 10 In this Agreement;

“ingreased cost” means:

{A) an addtional costincurred by a Leader or any of us Affiliates as a result of it having
entered into, or performing, maintaining or funding its obligations under, this
Agresment; or

=] that portion of an additional cost incurred by a Lender or any of its Affiliztes in
making, funding or maintaining all or any advances comprised in a class of
advances formed by or including that Lender's participations in the Advances mads
or (0 be made under this Aareament as 15 akcohutahis 1 that | andar making.
funding or maintamning those participations: or

{C)  a reduction in any amount payable to a Lander or any of ils Affiliates or the
effective return to a Lender or any of its Affiliates under this Agreement or {lo the
extent that it 1s attnbuiable to this Agreement) on is capital: or

i Ihe amount of any cayment made by a Lencer or any of its Affiliates, or the amount
of any interest or other raturn foregone 2y a Lender or any of its Affiliates,
calcufated by reference 1o any amount reczred or receivable by that Lender or any
of its Affiliates from any other Panty under thus Agreement;

‘=iikale” means a subsidiary {being an entity of wrizn a Lender from time to time {a) has
diract or indirect control or (b} owns directly or irdireclly more than 50 per cent. of the
shars capital, voting rights or similar right of cwnersrp) or a hoiding company {being, in
reiaucn to a Lender. any other =ntty of which thal Lander is a subsidiary} of a Lender ar
any subsidiary of that holding company.

28.11 Each Lender shall upon become aware of the same notify the Borrower of any cost
incurred by i or any of s Affiliales as a result of any of the circumstances specified in
Clause 26.8. Any demand made by a Lender under Clause 26.8 shall be accompanied by
a certificate containing reasonable details of the amourt and basis of the demand. No

_lender is, however, obligad to disciose any infarmation of a confidential nature.

- 26.12 If the Borrower has reasonable grounds to believe that i will be required to make a
bayment under this Clause 26 iTaxes and Increased Zosts) or that all or part of any
Commitmant will be cancelied or all or pan of any Advancs prepaid pursuant to Clause 25
Tha Funding ang Benefil of the Agreement), then the Sorrower shall wmmediately inform
‘he Agent of that fact and, ‘mithout n any way limding. raducing or othermse aualifying any

of the coirgations of the Sormawer. the relevant Lender srad, ; consultalion with the Agent.
ZC50 ard the Borrower, take suen sieps as 1t determines are reasonably open 10 1l and
are acceplable lo SCGD and the Borrowsr 10 mitgate the 2ffect of the crecumstance giving
nse to the requirement to make payment, cancel the Commiment {as the case may be)
isuch as changing its lending office, restructunng its parlicipation in the Loan andfor
novaung or assigning some or all of s nghts or obligations under thus Agreemernt to
anather person acceptable to ECG0 and willing to take such novation or assignment).
mowsver the relevant Leander shall not be obitgated to take any such steps which woeuld, in
“S oDnon. have an agverse effect on such Lender 15 cusiness, operauons or financial

t OFTI95. AT T AMMIDOL
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EXHIBIT "TCB 2"

condition or the management of its tax affairs or ils returns in relation lo its participation in
this Agreement or cause it to incur any costs Of 8xpenses.

27, Expenses

27.1  The Borrower shall pay on demand lo the Agent in the currency and in the manner
specified by the Agent:

{(A) All amounts whatsoever which lhe Agenl, any Lender or ECGD may expend ar
become liable for in demanding suing for recovering and receiving payment of any
sum due o the Agent, that Lender or ECGD hereunder and under any documents

axecuted pursuant hereto; and

{8) All out-of-pocket casts and expenses (including fees and expenses of legal
advisers) reasonably and properly incurred by the Agent, each Lender or ECGD in
connection with {1) the negotiation, preparation and due execution of this
Agreement and all documents executed hersunder, (2) the fulfiiment of the

randilinse rpacifiad s Claues B (Ceaarditinfe Drasadont te Adinmeme) and {(3) ghe

establishment of each of the Securitisation Tranches, Provided that any legal
costs incurred by the Agent and the Lenders in connection with the negoltiation,
preparation and execution of this Agreement [excluding those incurred in
conneltion with the establishment of any securitisation vehicle including
registrations, filing, trustee and ongoing administration costs) shall be subject to 2

cap of 5200.000 excluding value added tax.

2B. Fees

281 The Borrower shall pay to the Agent such fees n the amounts and on the dates agreed in
the Fae Letter. '

28.2  2ny lse referred (o in the Fes Laner is exclusive of any value added tax or any other tax
wruch mght be chargedols 0 conoeciun with @iat fee if any value added ax other 1ax s
so chargeable. it shalt be paid by the Borrower at the same time as it pays the relevant
fae.

29. Sums on Deposit

29.1 Al moneys held by the Agent under the terms of this Agreement which are not to be
applied by the Agent in accordance with such terms within five Business Days of the date
of thewr receipt shall be placed by the Agent on deposit as soort as possible after receipt
and intergst shall be payable thereon at such rate as the Agent normally pays at that time
n raspect of such amount and for such penod. The nterest accruing on all moneys heid
on deposit under thus Agreemernt shall be applied in the manner specified in Clause 19
HAMounts due io be paid to the Borrower).

4]
i
%]

fary amounts o be held and spolisd by ihe Agent urder the terms of this_2greement are

‘etEn 20 N 3 currency other than in currency of denomwnation of such Advance such
amounts shall be sold far the relevant currenty by the Agent in the Londen foreign
sxcrarge marke! as soon as praciicable after receipt by the Agent.

30 Calculations, Remedies and Waivers

301 Zach Larder and ECO0 shall maintam m accordance with its usual practice accounts
2udzrong the amourts oam Yrms o Yme 'ent by and cwing to 1L hersunder,

3G 2 in any legal actcn or procesding ansing out of or in connaction with this Agreement, the
ARUnEs moein o e awswila e ks U Ul UG WO GIEUSE ingvances) and this Clause
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30 (Calculations, Remedies and Waivers) shall be pnma facie evidence of the existence
and amounts of the specified obligations of the Borrower.

A certificate of a Lender or ECGD as lo the amount by which & sum payable to it
hereunder is to be increased under Clause 26 (Taxes and Increased Costs) shall, in the
absence of manifest error, be conclusive evidence of the existence and amounis of the

specified obligations of the Borrower,

No failure {0 exercise, nor any defay in exarcising, on {he part of the Agent, ECGD and the
Lenders or any of them, any nght or remedy hereunder shall operate as a waiver thereof,
nor shall any singie or panial exercise of any nght or remedy prevent any further or other
exercise therzof or the exercise of any other right or remedy. The rights and remedies
herein provided are cumulative and not exciusive of any rights or remedies provided by

law.
If the UK shall adopt the Eurc as its lawiul currency in substitution for Sterling the Agent

may notify the Borrower that any raferences in this Agreement to a Banking Day, day-
count fraction or other convention (whether for the calculation of interest determination of

.payment aaies or otherwise) snall with effect from such date as shall be naotified by the

Agent to the Borrower be amended to comply with any generally accepled conventions
and market practice from time (o time applicabte lo Euro-denominated loans in London,

Law and Jurisdiction

Ths Agreement shall be governed by and construed n accordances with English law,

All misputas ansing out of or n connection with s Agraement shall be finally sellled
under the Rules of Arpirauon of the Intematonal Chamber of Commerce dated 01
January 1998 by three arbdralors appointed n accordance with the said Rules. The
Borrower specifically agrees that all disputes rzlativa 10 this Agreement shall be reéfarred to
aroitration and wawves scveraign immunity with "2spect both to the jurisdiction of an
arbitral tnbunal appomnted hersunder and anfarrament of any award rendered by such
\nbunat,

The place of Arbitration shall be London.

The Parties specificaily agree that obligations arising under this Agreement are separate
and independent from any Supply Contract or other arrangements as may exist between
the Borrower and British Agrospace (Operations) Limited and any other Supplier and that
any arbitration proceeding commenced hereunder shall not be delayed or in any way
affected by related arbitral or court proceedings as may be commenced by of batween the
parties fo any Supply Contract.

The Parues hereby agrae o 2xclude 2ny appezal 1o 2 Zouns on a quastion of law under
$2CHONS 43 and 39 of the £ngiish Arpilration Act 1958

o

3L7

'ounal o the contrary documents submitied n any sthir "anguage shall. insofar as thay
afa "2levani 1o issues i the arbiralion, e accompanies by a ranslation into £nglisn.

It i any yunsdiction i wnich proceedings are being taken in connechon with this
Agrzement the Borrewer hag the vower to claim for itself or its assets imenurity from sut
gr other legal process or  the -oun may of Its own motion grant such mmunty o the
SOFTZWET O 1S 255815 tha Borrowar N2redy ifr2vecably urdanakes not 10 <iaim and hareby
:rravocan‘fy wa:vss Suenammuity ang ‘subject to the provisions of section 3 of Ine Stale
Lability ¢t 1957 (Act Mo 20 1857} consents generalty to the giving of any rehef or the
IS5U8 Of Ny PrOCESS 1 reRnaminn welh e pPreceadings oadudiyg et U IHHEBUT] LS
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making enforcement or execution agamst any properly whatever of any order or
judgement whiuch may be made or qiven in such proceedings. In any proceedings taken in
New York the foregoing waiver of immunity shall have effect under and be construed In
accordance with the United Stales Foreign Sovereign Immunilies Act of 1976.
Notwithstanding the foregoing, the Borrower does nol watve such immunity in respect of its
property which is (A} used by a diplomalic or consular mission of the Republic of Scuth
Africa, or (B) property of a military character and under the control of a military authority or
defence agency, or (C) located n the Republic of South Alnca and dedicated to a public or
governmenlal use (as dislinguished from property dedicated {o a commearcial use).

If for the purpose of obtaining or enforcing judgement in any court it is necessary o
convert a surn dug hereunder N one currency (the “first currency”) into another currency
{"the second currency”) the rate of exchange which shall be applied shall be that at which
m accordance wilh normai banking procedures the Agent could purchase (he first currency
with the second currency on the Banking Day preceding that an which final judgement is
gwen. The obligation of the Borrower in respect of any such sum due hersunder shall
notwithstanding any judgement in the second currency and notwithstanding the rate of
exchanoe actuallv aoched 0 giving such ivdaement be discharoed onlv 1o the extent that

‘an the Banking Day following receipt by the Agent of any sum adjudged to be due

hereunder i the sscond currency the Agenl may in accordance with normal banking
procedures purchase wherever the Agant shall deem appropriate the first currency with
the ameunt of the sacond currency so receved and if the first currency 3o purchased falls
shert of the sum onginatly due n that currency the Borrower agrees as a separate
obliganon and notwithstanding any such judgement to indemrnify the Agent or each Lender
and.er ECGD as the case may pe i accordancs «'Ih therr respective entitiements against
sucn deficiency

i at sny ume any prowision of this Agreemant s or becomes slegal, invalid or
wnenforzeabls in any respect under the law of any ,unsdiction neither the legality. validity
or enforceability of the remawng provisions narsof nor the legality, validity or
anforceanility of sucn prowisien under the law of any ather jurisdiction shall in any way be
gifeciey Ur impairey therspy

Nathing i these aispute rasoiution grovisions snall pravent the Partiss from applying to
any competent judicial authorty for interim or conservatory measuras as provided by
Aricle 23 1Conservalory and Interim Measures) of the ICC Rules of Arbitration. For all
purposes, the Borrower srevecably waives soveraign immumty and hereby expressly
submits to the jumsdiction of an arbitral tribunal appomnted in accordance with these
brovisions or 1o the junsdiction of any competent judicial authority before which an
application .s made for mienm or conservatory measures. Subject to the provisions -of
section 3 of the State Liabiity Act 1957 {Act MNo. 20 1957). the Horrawer expressly and
Havocanly waves soveraign immunily in raspect of ‘he 2njorcement of any arbitral award

B0 Sraer or dueciion Of zoun :ssued hersunder  “woewtthstanding the foregoing, the

SOFDwer 9Ces NGt waME SUCR JTUMURILy N respect M 13 sroperty wnich is «A: usad by 3
FLICTALD Ir 2onsuiar missicn of the Papuehe of Scuir finca or (B propeny of 3 miitzry
~RAr3GaT ard anger re soniotcof a mlitary authont, se zefence agency, or-Cr focaied m

iLd
r
—

e Pecusic of South Alrca and dedicated 0 3 suohc pr govemmential use 1 as
Nsurguiaras from preperty decicatsd to 8 commercal Jsa;,

Alteration of the Supply Contract. Desigration_of Additional Suppliers/Supply
Contracts and Increase in Copnnitments

——

<rigss T30 snall stherwss 2ies tha Joigaton of 23cn _ande andicr 035 o maks
~Ivances naraunder snail seasa # any alierauen of Ir amendmert 19 or tecarure fom
e lerms of the Supply Cortract 13 made or agre2d wihoul the consentin wiling of the
~gen! the Borrower and ECGD.
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EXHIBIT "TCB 2"

32.2 For the purpuse hereof the exprassion “alteraton of or amendment to or departure from
the lerms of the Supply Contract” shall not include any variation of the technical
specifications or scope of Specified Goods to be supplied or in the scope of Specified
Services to be rendered under the Supply Contract unless such variation would increase
the total amount payable under the Supply Contract or weuld involve a material change in
the scope or objects of the Supply Contract,

32.3  Atany tme during the period ending on 31 March 2000 (or such other date as ECGD may
" agree] the Borrower may request that;

{A) one or more further suppliers be designated as Suppliers;
{8) one or more further supply cantracts be designated as Supply Contracts:

iC) ong or more Commitments be increased to meel payments due under any further
supply coniracts designated as Supply Contracts,

32.4 A further supplier shall be designated as a Supplier. a further Supply Contract be

desigrnated as a Cupply Qontravt wind Fas cwbe rwarrh Chon e oilermes the beae & woawsd wis catsd vritls

"effect from the date of which the Agent notifies the Borrower that:
A it accepts the Borrower's request:

1Bt the Agent has recaved:

11 n form and substance salisfactory 0 i all the documents and other evidence
raquasted by i

(2} confirmation from ECGD that the reievant Supplier has performed each of the
obligauons owad by it ta ECGD in rescacl of such designation; and

[

this ~grzement has been amended n a manner satisfactory to the Agent. ECGD
ang iha Lenaers in conmecton wilh the arrangemernits coniemplated by this Clause

32.

33.. Notices and Demands

33.1  Nouces and demands ‘o be given or made to or of any Parly hereto may be sent by telex,
facsimile transmission, intemationally recogrused courer acceptable to the ‘Agent or first
class prepaid mail (registered airmail if overseas; and shall be addressed:

i i the Borrower as follows:

Depanmeant of Finance
=ienuon  Assets and Lizbilues
o Hamiiton Strest

“ratapg 200

Far <2712 323 1783
if 10 the Buyer as follows:

rmaments Corporation of South A frica Limued

lienion  General Manager Finance and ~drunistration
= Zox 23815

Sunnyside

Pratens 0123

A
-
v
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EXHIBIT "TCB 2"

Republic of South Africa

Fax: +27 12 428 3771

If to the Agent as follows:

Barclays Bank PLC
Global Services Unit

5 The Norh Colonnade
Canary Wharf

L.ondon

E14 4PU

Fax: +44207 773 6811

Copied to:

Barclays Bank PLC

Structured Trade and Export Finance
£ The North Colonnade

Canary Whart

t.ondon

E14 4BB

Fax +d4207 773 1830
Iftec ECGD as follows.

06D

or the Attention of Underwniting Divisicn 3
P O Dox 2200

2 BExchange Tower

Harbour Exchange Square

London

E14 8GS

Fax: +44207 512 7264

If 1o the Multi-Currency Lender as follows:

- Barclays Bank PL.C
Glabal Servaces Unut

- I The Mor~ Zoloanade
Zarary Whart

Londor

214 4Py
Faxt +dd207 773 5811
Coped o
Sarciays Rank pLo
Structured Trade and Expori Finance

3 The North Colonnade

Canarv Whart
HCBTIVNAZ S AMNIDIYS50) 44 LH 03364_2(1)
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EXHIBIT "TCB 2’

London
E14 488

Fax; +44207 773 1830

If to the Securitisation Lendar as fallows:

Barclays Bank PLC
Global Services Uni

& The Nonth Colonnade
Canary Wharf

rondon

E14 4P

Fax: +44207 7736611

Copied lo;

Barctays Bank PLC

Structured Trade and Export Finance
5 The North Colonnade

Canary Wharf

London

E14 48R

Fax: +44207 7731320
Or to such other addressee facsimile or'lelex numcer 3s such Party designates in wriling,

in the case of noucas and demands sent Dy t=lex =r ‘acsimide ransmission a copy theraof
shafl be sent by first class prepaid mail fregisiarac armail if overseas) addressed as
aforasaid not latar than the first Busineas Gay = ¥= country of the sender {fallowing the
day on which such telex or facsimile transmission was sant,

Notices and demands and copies thereof shail be deemed lo have been received by the
Borrower in the case of telex or facsimile ransmission or inland mail one Business Day
after they have been sent and in the case of courer or regstered airmail three Business
Day{s) after they have been sent,

Any facsimile or telex instructions receved by the Agent purporting to be given by an
authonsed officer of the Borrower and believed by the Agent 1o be genune shall have the

Ssame validity as a wnllen mstruction duly signed by an authonsed officer of the Borrower.

IN WITHESS NYEREDFE s o af2eMernt nas cesn signed on cenalf of the parues nereto by

PRISONS.July awthonsad-w-harsehail-he 18y ang year first above whitlen.
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EXHIBIT "TCB 2"

THE BORROWER

SIGNED by Trevor Manue!

for and an behalf of

THE REPUBLIC OF SQUTH
AFRICA ACTING THROUGH ITS
DEPARTMENT OF FINANCE

B L P

ECGD

SIGNED by Chnis Leeds

for and on behalf of
[ {==t 0§ D!:‘LJTAN MIC MAJEIT D

}
)
7
SECRETARY OF STATE ACTING )
BY THE EXPORT CREDITS )
GUARANTEE DEPARTMENT }

THE ORIGINAL LENDER

“SIGNED by Q&Gﬁﬁ &—Lok

for and or c2raif of i
BARCLAYS BanNK PLD

THE MULTI-CURRENCY LENDER

SIGNED by@%@'ﬁc} &c,k’\

for and on hehalf ot }
. BARCLAYS BANK PLC

THE SECURITISATION LENDER

SIGNED byq&&m Lo

for and on behalf of
BARCLAYS BAMNK PLC

—— e




