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CREDIT FACILITY AGREEMENT

BETWEEN:

6

)

CITY OF JOHANNESBURG, METROPOIITAN MUNICIPALITY, a category A
Municipality in term of Section 155 of the Constitution of the Republic of South Africa, duly
established in terms of Notice No, 6766 as published in Provincial Gazette Extraordinary of |
October 2000, pursuant to Section 12(1) and Section 14(2) of the Local Government:
Munjeipal Structures Act, 1998 (Act 117 of 1998) as amended, registered at the address of 158
Civic Boulevard, Braamfontein, South Africa,

{(“City” or the “Borrewer™};

AGENCE FRANCAISE DE DEVELOPPEMENT, a Trench public entity (établissement
public) governed by French law, with registered office at 5, Rue Roland Barthes, 75598 Paris
Cedex 12, France, registered with the Trade and Companies Register of Paris under number
775 665 599,

{“AFD” or the “Lender™);

(hereinafier jointly referred to as the “Parties” and each a “Party™);

WHEREAS:

(A)

(8)

©

(D)

The Borrower is implementing iis 2014-2017 Medium Term Budget including in particular
two initiatives, the inner City Roadmap and the Corridors of Freedowm, which aims af reducing
poverty and reducing the carbon feotprint (the “Programme™), as described further in
Schedule 2A (Programme Description).

~ The Lender supports the South Alrican municipal sector focusing on projects promoting

sustainable development where the objective is 1o maximise social and environmental impacts
through municipal public services.

The Borrower has requested the Lender lo make available the Credit Facility for the purposes
of partially financing the capital expenditure of the Programme resulting from tie approved
Medium Term Budget.

Pursuant to a Board resolution n® 20140653 dated 18 December 2014, the Lender has agreed
to make the Facility available to the Borrower pursuant to the terms and conditions of this
Agreement.



IT kS AGREED as follows:
i. DEFINITIONS AND INTERPRETATION AND GOVERNING LAW
1.1 Definitions

Capitalised words and expressions used in this Agreement (including those appearing in the
recitals above and in the Schedules) shall have the meaning given to them in Schedule 1A
{(Definitions), except as otherwise provided in this Agreement.

1.2 Interpretation

Words and expressions used in this Agreement shall be construed pursuant to the provisions of
Schedule 1B {Construction), unless the contrary iniention appears.

1.3 Governiing Law

This Agreement is governed by and construed in accordance with French law.,

For the avoidance of doubt, the application of French Law to this Agreement, as provided in this
Clause 1.3 (Governing Law), shall not exclude the operation of any public policy South African
legislation applicable to the Borrower by virtue of its status as municipality and organ of siate.

2 FACILITY, PURPOSE AND CONDITIONS OF UTILISATION

2.1 Facility

Subject fo the terms and conditions of the Agreement, the Lender makes available 1o the
Borrewer a Facility in a maximum aggregate amount of one billion five hundred Ghy-five
million four hundred forty thousand Rand (ZAR 1,555,440,000),

2.2 Purpose

The Borrower shall apply all amounts borrowed by it under this Facility exclusively towards
financing capital expenditures of the Programme, excluding Taxes and duties, in accordance
with the Programme's description as set out in Schedule 2A (Programme Description) and the
Financing Plan set out in Schedule 3 (Financing Plan).

2.3 Montoring

The Lender is not bound to monitor or verify the application of any amount borrowed
pursuant to this Agreement and cannot be held responsible for the use of any amount
borrowed which is not in accordance with the provistons of this Agreement.

2.4 Conditions precedent

(a) No later than the Signing Date, the Borrower shail provide to the Lender all of the
documenis set out in Part 1 of Schedule 4 (Conditions Precedent) in form and
substance satisfactory to the Lender.

(b} A Drawdown Request may not be detivered to the Lender uniess:

(i) in the case of the first Drawdown, the Lender has received all of the
documents as listed in Part 1l of Schedule 4 (Conditions Precedent) in form
and substance satisfactory to the Lender and has notified the Borower upon
being so satisfied;
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(i) in the case of any subsequent Drawdown, the Lender has received all of the
documents set out in Part Il of Scheduie 4 (Conditions Precedent) in form
and substance satisfactory to the Lender and has notified the Borrower upon
being so satisfied; and

(i)  on the date of the relevant Drawdown Request and on the proposed
Drawdown Date for the relevant Drawdown, no Payment Systems Disruption
Event has occurred and the conditions sel out in this Agreement have been
fulfilied, including:

(1) no Event of Default is continuing or would result from the proposed
Drawdown;
(2) the Drawdown Request has been made in accordance with the terms

of Clause 3.2 (Drawdown requesty;

(3) each representation given by the Borrower in refation to Clause 10
(Representations and Warranties) is true.

DRAWDOWN OF FUNDS

Drawdown amounts

The Facility will be made available to the Borrower duri ng the Avaitability Period, in three (3)
Drawdowns, as follows:

- the first Drawdown of five hundred fifty-five miltion four hundred forty thousand
Rand (ZAR 555,440,000);

- the second Drawdown of five hundred raiition Rand (ZAR 500,000,000); and
- the third Drawdown of five hundred milfion Rand (ZAR 500,000,000},

Drawdown requesi

Provided that the conditions set out in Clause 2.4 (b} (Conditions Precedent) are satisfied, the
Borrower may draw on the Facility by delivery to the Lender of a duly completed Drawdown
Request, Each Drawdown Request shall be delivered by the Botrewer to the Head of the AFD
Agency at the address specified in Clause 16.1 (In Writing and Address),

Each Drawdown Request is irrevocable and will be regarded as having been duly completed
if:

(a) the Drawdown Request is substantially in the form set out in Schedule 5A {(Form of
Drawdown Request);

{h) the Drawdown Request is received by the Lender at the latest fifteen (15) Business
Days prior to the Deadline for Drawdown;

{c) the proposed Drawdown Date is a Business Day failing within the Availability Period:
(d) the amount of the Drawdown complies with Clause 3.1 {Drawdown Amountsy; and

(e} all of the documents sel out in Part Il and Part IV of Schedule 4 (Conditions
Frecedent) for the purposes of the Drawdown are attached to the Drawdown Request,
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4.1

4.2

4.3
(a)

comply with the abovementioned Schedute, and are in form and substance satisfactory
to the Lender.

Paymenl completion

Subject to Clause 14.6 (Payment Systems Disruption), il each of the conditions set out in
Clause 2.4 (b} (Conditions Precedent) of this Agreement has been met, the Lender shall make
a requested Drawdown available to the Borrower not later than the Drawdown Date. [

The Lender shall provide the Borrower with a letter of Drawdown confirmation substantially
in the form sct out in Schedule 5B (Form of confirmution of Drawdown and rate). k

INTEREST

Interest Rale

‘The Interest Rale applicable to each Drawdown shall be the Fixed Rate plus the Margin,
The Interest Rate, determined in accordance with this Clause 4.1 {Interest Rate), shall not:

- exceed fifteen point (hirty one percent (15.31 %) per annum; nor

- be less than zere point twenty five percent (0.25%) per annum.

The Borrower may specify a maximum amount for the fixed Interest Rate in respect of each §
Drawdown in the Drawdown Request. 1T the fixed Interest Rate as calculated on the Rate
Sctting Date exceeds the maximum amount for the fixed Interest Rate specified in the relevant
Drawdown Request, such Drawdown Request shail be automatically cancelled and the amount
of the requested Drawdown specified in the cancelled Drawdown Request shall be eredited to
the Availabie Credit.

Calculation and payment of interest

The Borrower shall pay acerued interest on each Payment Date,

The amount of interest payable by the Borrower on a relevant Payment Date and for a relevant
Interest Period shall be equal to the sum of any interest owed by the Borrower on the amount
of the Outstanding Principal in respect of each Drawdown. Inlerest owed by the Borrower in
respect of each Drawdown shall be caleulated on the basis of!

{ the Outstanding Principal owed by the Borrower in respect of the relevant
Drawdown as at the immediately preceding Payment Date or, in the case of
the first Interest Period, on the corresponding Drawdown Date;

(ii) the exact number of days which have accrued during the relevant Interest fil :
Period on the basis of a three hundred and sixty (365) day year; and

(it))  the applicable Interest Rate determined in accordance with the provisions of
Clause 4.1 (Interest Rate).

Late payment and defanlt interest

Late payment and default interest on all amounts due and unpaid {except for interest)

If the Borrower fails 1o pay any amount payable by it to the Lender under the Agreement
{whether & paymeni of principal, a Prepayment Indermity, any fees or incidental expenses of .
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any kind except for any unpaid overdue interest) on its due date, interest shall acerue on the
erdne amount, to the extent permitted by law, from the due date up to the date of actual
payment (both before and after an arbitrat award, if any) at (he Interest Rate applicable to the
current Interest Period (default interest) increased by three point five per cent (3.5%) (late-

. _'-'_'payment interest). No formal prior notice from the Lender shall be necessaty,
- Late payment and default interest on unpaid overdue interest

Interest which has not been paid on its due date shall bear interest, to the extent permitted by

law, at the Interest Rate applicable to the on-going Interest Period (default interest) increased
by three point five per cent. (3.5%) (late-payment interest), 1o the extent that such Interest has
been due and payable for at least one (1) year. No formal prior notice from the Lender shall be
necessary.

The Bomower shall pay any outstanding interest under this Clause 4.3 (Late payment and
default interesty immediately on demand by the Lender or on each Payment Date following
the due date for the ontstanding payment.

Receipt of any payment of late payment interest or default interest by the Lender shall neither
imply the grant of any payment extension to the Borrower, nor operate as a waiver of any of
the Lender’s rights hereunder.

Communication of Interest Rates

The Lender shall promptly notify the Borrower of the determination of cach Interest Rate in
accordance with this Agreement.

Effective global rate (taux effectif elobal)

In order to comply with Articles L. 313-1, L.313-2 and R.313-1 et seg. of the French
Consumer Code and L. 313-4 of the French Monetary and Financial Code, the Lender
represents to the Borrower, and the Borrower acknowledges, that the effective gtobal rate
(tawx effectif global) applicable to the Facility may be calculated at an annual tate of nine
point forty two per cent (9.42%) on the basis of a three hundred and sixt y-five (365) day year,
and for an Interest Period of six (6) months at a period rate of four point seventy one per cent
{4.71%}, subject to the following:

() the above rates are given for information purpeses only:
) the above rates are calculated on the hasis that:
{1 drawdown of the Facility is in full on the Signing Date;

(ii) no Drawdown made avatlable to the Borrower will bear interest on the
floating rate: and

(it))  the fixed rate for the duration of the facility should be equal to nine point zero
seven per cent (9,07%); and

{c) the above rates take into account the commissions and costs payable by the Borrower
under this Agreement, assuming that such commissions and costs will remain fixed
and will apply until the expiry of the term of this Agreement.



{a)

(b)

6.1

7,

8'

8.1

MARKET DISRUPTION

If a market distuption event affects the interbank market in South Africa such that it i
mmpaossible to determine the Fixed Rate on a Rate Setting Date for a requestied Drawdown, the
Lender shall inform the Borrower without delay.

Upon the occurrence of the event described in paragraph (a) above, the Drawdown request §
shall be automatically cancelled and the amount of the requested Drawdown specified in the §
cancetled Drawdown Request shall be credited to the Available Credit.

FEES
Canceliation feg

if the Facility is cancelled in full or in part in accordance with the terms of Clauses 8.3
(Cancellation by the Borrower) and/or 8.4 (Cancellation by the Lender), the Borrower shall §
pay a cancellation fee computed at two point five percent (2.5%) on the cancelled amount of 1
the Facility, !

Each cancellation fee is payable on the Payment Date immediately following a cancellation of ]
all or part of the Facility. 5

REPAYMENT

Following expiry of the Grace Period, the Borrower shall repay the Lender the principat
amount of the Facility in twenty six (26) equal semi-annual instalments, due and payable on
each Payment Date.

The first instalment shall be due and payable on May 20™, 2017 and the last instalment shail
be due and payable on November 20", 2029,

At the end of the Drawdown Period, the Lender shall deliver to the Borrower an amortisation
schedule in respect of the Facility taking into accound, if applicable, any potential cancellation
of the Facility pursvant to 8.3 (Cancellation by the Borrower) and/or 8.4 (Cancellation by the
Lender).

PREPAYMENT AND CANCELLATION

Voluntary prepayment

No prepayment of the whole or any part of (he Facility shall be allowed prior to the cxpiration
date of a seven year and six month time period starting on the Signing Date.

As from the date referred to in the previous paragraph, the Borrower may prepay the whole or
any part of the Fagility, subject to the following conditions:

{a) the Borrower shall notify the Lender of its intention to prepay by not less than thirty
(30} Business Days’ writlen and irrevocable notice prior to the contemplated
prepayment date;

(b) the amount to be prepaid shall be equal to one or several instalment(s) in principal;

(c) the contemplated prepayment date shall be a Payment Date;

10




@) ~ @ll prepayments shall be made togethet with the payment of accrued interest, any fees,
- indemnities and related costs in connection with the prepaid amount as provided under

this Agreement;

there is no outstanding amount.

: No later than the Payment Date on which the prepayment is made, the Borrower shall pay the

f:_' full amount of the Prepayment Indemnities due and payable pursuant to Clause 9.2
(Prepayment Indemniny).

The Borrower may not re-borrow the whole or any part of the Facility which has been prepaid
or cancelled.

Mandatory prepayment

The Borrower shall prepay the whole or part of the Facility within thirty (30) calendar days
(except if the Parties agree otherwise) upot receipt of a notice from the Lender informing the
Bomrower or mentioning the oceurrence, as the case may be, of any of the following events:

{a)

()

{©

(d)

Iliggality: it becomes untawful for the Lender pursuant to its applicable law to perform
any of its obligations as contemplated by this Agreement or to fund or maintain the
Facility,

Additional Costs: the amount of any Additional Costs referred to in Clause $.4
(ddditional Costs) is significant and likely to adversely affect the Borrower's
financial situation and the Borrower has refused to pay such Additional Costs;

Change in Prevailing Circumstances: the Parties hereby acknowledge that this
Agreement has been entered into on the basis of (i) the economic, political, financial,
fiscal and monetary circumstances prevailing in South Africa and Franee at the
Signing Date, and (ii} the cconomic, financial, {iscal and monetary circumstances
prevailing internationally {all these circumstances being collectively referred to in this
Clause 8.2 (c}) (Change in Prevailing Circumstances) as the “Prevailing
Circumstances™) at the Signing Date. Therefore, the Partics agree that if it becomes
unlawful or impossible for a Party (the “Affected Party™) to perform any of its
obligations under this Agreement due to a material change in the Prevailing
Circumstances, the following procedure shall be followed:

- the Affected Parly shall immediately notify the other Party in writing of the
existence of such material change. The availability of the Credit Facility to the
Borrower shall be suspended from the date of such written notice;

~ [ollowing delivery of the above mentioned written notice, the Parties shall attempt
to negotiate a mutually acceptable means of continuing this Agreement; and

- if no agreement is reached between the Parties within ninety (90) calendar days
following receipt of the written notice referred 1o in the first subparagraph of
paragraph (¢} abave, the Lender shall notify the Borrower of the termination of this
Agreement and the Borrower shall pay to the Lender all amounts payable by it as
provided for in Clause 8.2 (Mundatory Prepayment) at the latest on the tenth (10
calendar day following the notification ol termination.

Failure 19 justify use of funds: the Borrower fails to provide the Lender at the latest
within three (3) months fiom the Technical Completion Date with a list of the capital
expenditure financed with external funds for an amount at Jeast equal to the Facility

11
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8.4

8.5

from the Signing Date up to the Technical Completion Date. In this case the amount
1o be prepaid by the Borrower shall be the difference between the total amount of }
funds withdrawn under the Facility and the amount of capital expenditure financed
with external debt,

{e) Withdrawal or suspension of the Programme:

(i) the implementation of the Programme is suspended or postponed for a4 perfod
exceeding six (6) months; or

(it} the Borrower withdraws from, or ceases to participate in, the Programme.

N Default: the Lender declares an Event of Defauit in accordance with Clause {3 §
(Events of Defauits);

In the events referred to under Clauses {a), {b} and (c) above, the Lender shail attach to the
notification of the above mentioned carly lermination event, a legal opinion from an
international law firm having an office in Paris or Johannesburg, as the case may be, chosen
by the Lender among the five law firms listed in Schedule 0 (List of Agreed International Law §
Firm} cetifying the occurrence of the carly lermination event according to the applicable §
Law. 5

In the case of each of the even!s specified in paragraphs Clauses (a) to (e) above, the Lender
reserves the right, after having notified the Borrower in writing, to exercise its rights as a
creditor in the manner specified in paragraph (b} of Clause 13.2 (deceleration).

Canceliation by the Borrower

Prior to the Deadline for Drawdown, the Borrower may cancei the whole or any part of the
Available Credit by giving the Lender a three (3) Business Days’ prior notice.

Upon receipt of such notice of cancellation, the Lender shall cancel the amount notified by the §
Borrower,

Cancellation by the Lender

The Available Credit shall be immediately cancelled upon delivery of a notice to the Borrower
which shall be immediately effective, if: )

{a) the Available Credit is not equal to zero on the Deadline for Prawdown;

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

(c) an event referred to in Clause 8.2 (Mandatory prepayment) has occurred,

excepl where, in the case of paragraph (a) of this Clause 8.4 (Cancellation by the Lender), the
Lender has proposed to postpone the Deadline for Drawdown or the deadline for the first
Drawdown on the basis of new financial conditions which wil] apply to any Drawdowns under | §
the Available Credit and the Borrower has agreed on the proposition,
Restrictions

(a) Any notice of prepayment or canceltation given by a Party pursuant to this Clause 8 °

{(Prepayment and Cancellation) shall be irrevocable, and, unless otherwise provided in :
this Agreement, any such notice shall specily the date or dates on which the relevant

12



prepayment or cancellation is to be made and the amount of that prepayment or

f cancellation.
t
o (b) The Borrower shall not prepay or cancel all or any part of the Facility except at the
" times and in the manner expressly provided for in this Agreement.
(c) Any prepayment under this Agreement shall be made together with payment of (i)
| accrued interest on the prepaid amount, (ii) outstanding fees, and (iii) the Prepayment
Indenwmty referred to in Clause 9.2 (Prepayment Indemnity) below.
(d} Any prepayment amount will be applied against the remaining instalments in inverse
order of maturity.
9. ADDITIONAL PAYMENT OBLIGATIONS
91 Costs and expenses
9.1.1 If an amendment to the Agreement is required, the Borrower shall reimburse to the
{ Lender all costs (including legal fees), if any, reasonably incurred in respondin to,
8 | 3
evaluating, negotiating or complying with that requirement.

9.1.2 The Borrower shall reimburse to the Lender all costs and expenses (including legal
fees) incurred by it in connection with the enforcement or preservation of any of its
rights under the Agrecment,

9.1.3  The Borrower shall pay directly or, if applicable, reimburse the Lender in case of an
advance made by the Lender, the amount of all costs and expenses in connection with
the transfer of funds to, or for the account of, the Borrower from Paris to any other
place agreed with the Lender, as well as any transfer fees and expenses in connection
with the payment of all sums due under the Facility.

9.2 Prepayment Indemnity

On account of any losses suffered by the Lender on its refinancing as a result of the

prepayment of the whole or any part of the Facility in accordance with Clauses 8.1 (Volunlary

Prepayment) and 8.2 (Mandatory Prepayment) the Borrower shall pay to the Lender an

_ indemmity calculated on the prepaid portion of the Credit Facility and the corresponding
' prepaid Drawdown(s) as follows:

in the event the Fixed Rate applicable to each prepaid Drawdown increased by two
hundred (200) basis points is less than or equal to the Reinvestment Rate, no indemnity
shall be due; and

in the event the Fixed Rate applicable to each prepaid Drawdown increased by two
hundred {200} basis points (the “Increased Rate™) is greater than the Reinvestment Rate,
the Borrower shall pay to the Lender an amount equal to the discounted difference
caleulated on the basis of the Lender’s loss as valued at the date of prepayment, between
{1} the interest at the Increased Rale which the prepaid Drawdown would have produced
with no prepayment, and (ii) the interest which would be produced by a reinvestment of
an amount equivalent to the corresponding prepaid Drawdown and having the same
amotrtisation schedule.

For the purposes of the present value caloulation, the Parties agree that (i) the discount rate
shall be equal to the Reinvestment Rate and that the calculation date shall be the prepayment
date.

13



9.3

9.4

0.5

Taxes and Dutjes

9.3.1  Registration costs

The Borrower shali pay directly or, if applicable, reimburse the Lender in case of an
advance made by the Lender, the costs of ail stamp duty, registration and other simitar
taxes payable in respect of the Agreement and any potential amendment o the
Agreement,

9.3.2  Withholding Tax

The Borrower undertakes that all payments made to the Lender under (his Agreement
shall be free of any Withholding Tax.

If a Withholding Tax is required by law, the Borrower undertakes to gross-up the
amount of any such payment to such amount which leaves the Lender with an amount
equal to the payment which would have been due if no payment of Withholding Tax
had been required.

The Borrower shall reimburse to the Lender all expenses, and/or Taxes for the
Borrower’s account which have been paid by the Lender (if applicable), with the
exception of any Taxes due in France,

Additional Costs

The Borrower shall pay to the Lender, within ten (10) Business Days of the Lenders request,
all Additional Costs incurred by the Lender as a resuil of: (1) the coming into foree of any new
taw or regulation, or any amendment lo, or any change in the interpretation or application of
any existing law or regulation; or (ii) compliance with any law or regulation made afler the
Signing Date.

In this Clause, “Additional Costs™ means;

(i) any reduction in the rate of return from the Facility or on the Lender's overall |
capital; '

(i) any additional or fncreased cost; or

(i)  any reduction of any amount due and payable under the Agreement,

which is incurred or suffered by the Lender to the cxtent that it is attributable to the Lender
having entered into the Agreement or funding or performing its obligations under any of the 4
Agreement. 4

Currency indemnity

If any sum due by the Borrower under the Agreement, or any order, judgment or award given
or made in relation (o such a sum, has 1o be converted from the currency in which that sum js -
payable into another currency, for the purpose of:

() making or filing a claim or proof against the Borrower; or

(i)  obtaining or enforcing an order, judgment or award in relation to any litigation
or arbitration proceedings,

14



orrower shall indemnify the Lender against and, within three {(3) Business Days of the
wer's yequest and as permitted by law, pay to the Lender, the amount of any cost, loss or
“prising out of or as a result of the conversion including any discrepancy between: (A)
exchange rate used to convert the relevant sum from the first currency to the second
urrency; and (B) the exchange rate or rate(s) available to the Lender at the time of its receipt
hat sum. This obligation 10 indemnify the Lender is independent of any other obligation of
Borrower under the Agreement.

_li_e_tBo‘rmwer waives any right it may have in any jurisdiction to pay any amount due under
‘the ‘Agreement in a currency or currency unit other than that in which it is expressed to be
‘payable:

‘Any indemnity or reimbursement payable by the Borrower to the Lender under this Clause 9
(Additional Payment Obligations) is due and payable on the Payment Date immedialety
following the circumstances which have given rise to the relevant indemnity or
. reimbursement,

Notwithstanding the above, any indemnity to be paid in connection with & prepayment
- pursuant o Clause 9.2 (Prepayment Indemnity) is due and payable on the date of the relevant

prepayment.
REPRESENTATIONS AND WARRANTIES

All the representations and warranties set out in this Clause 10 (Representations and
Warranties) are made by the Borrower for the benefit of the Lender on the Signing Date. All
the representations and warranties in this Clause 10 (Representations and Warranties) are also
deemed to be made by the Borrower on the date on which all of the conditions precedent listed
m Part I of Schedule 4 (Conditions Precedent) are satisfied, on the date of cach Drawdown
Request, on each Drawdown Date and on each Payment Date, excepl that:

(a} the repeating representations contained in Clause 10.10 (Mo misleading information)
are deemed to be made by the Borrower in relation to Lhe information provided by the
Borrower since the date on which the representation was last made; and

{b) the repeating representations contained in Clause 10.11 (Initial Financial Statements
and Financial Forecasts) are deemed to be made on the basis of the latest Annual
Report and approved budget provided to the Lender under Clause 12.1 {Finuncial
{nformation).

10.1 Binding Obligations

On fulfilment of the Conditions Precedent in Schedule 4 and signalure of this Agrecment, the
Borrower’s obligations under the Agreement constitute valid and binding obligations of the
Borrower under South African law, enforceable in accordance with their terms. They may be
enforced by a court of law or by means of atbitration in accordance with the arbitration
procedure provided for under Clause 17,1 (drbitration).

102 Power and authority
The Borrower has the power to enter into, perform and deliver the Agreement and to perform
all contemplated obligations. The Borrower has taken all necessary action to authorise its

entry into, performance aml defivery of the Agreement and the transactions contemplated by
those Agreement,
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10.3

10.4

10.5

0.6

10.7

10.8

10.9

The Borrower has complied with all procedures and notice periods binding upon it in terms of
the MIFMA applicabie to the negotiation and signing of this Agreement,

Validity and admissibility in evidence

All Authorisalions required:

{a) to enable the Borrower to lawfully enter into, and exercise its rights and comply with |
its obligations under, the Agreement; and

{b) to make the Agreement admissible in evidence in the courts of the jurisdiction of 3'
incorporation of the Borrower or in arbitration proceedings, '

have been obtained and arc in full force and effect and no circumstances exist which could §
result in the revocation, non-renewal or modification, in whole or in part, of any such
Authorisations.

Registration Costs and Stamp Duties

Under the laws of South Africa, it is not necessary that the Agreement be filed, recorded or ::.:;

enrolled with any court or other authority in that jurisdiction or that any stamp, regisiration or 1

similar taxes or fees be paid on or in relation lo the Agreement or the transactions
contemplated therein,

Binding obligations

The cbligations expressed to be assumed by the Borrower under the Agreement comply with
all laws and regulations applicable to the Borrower in South Africa and are legal, valid,
binding and enforceable obligations which are effective in accordance with their written terms.

Free transfer of funds
The Borrower has been granted all necessary control approvals and consents by the South
African Reserve Bank in terms of the applicable Exchange Control Regulations, to transter

freely to France all amounts due by the Borrower to the Lender under the Agreement.

No conflict with other obligations

The entry into, and performance by the Borrower of, and the transactions contemplated by, the
Agreement do not confiict with any applicable South African laws and/or reguiations, its
constitutional documents (or any similar documents) or any agreement or instrument binding
upon the Borrower or affecting any of its assets.

Governing law and enforcement

The choice of French law as the governing law of this Agreement will be recognised and
enforced by the courts and arbitration tribunals in South Africa.

Any judgment obtained in relation to this Agreement in a French court or any award by an
arbitration tribunal will be recognised and enforced in South Africa.

No default

No Event of Default is continuing or is reasonably likely o occur.
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each of the Borrower is continuing in relation to any other agreement binding upon it, or
ffeoting any of its assets, which has, or is reasonably likely to have, a Material Adverse

M information and documents supplied by the Borrower to the Lender were true, accurate
dﬁup-to—date as at the date they were provided or, if appropriate, as at {he date at which they
e stated to be given and have not been varied, revoked, cancelled or renewed on revised
rms, and are not misleading in any material respect as a result of an omission, the occurrence
fnew circumstances or the disclosure or non-disclosure of any information.

Initia] Financial Statements and Financial Forecasts

The Borrower’s Initial Financial Statements were prepared in accordance with the Applicable
‘Accounting Principles and give a true and fair view of the Borrower’s financial condition and
results of aperations for the relevant financial year.

- Torelation to the Initial Financial Stalements, there has been no Material Adverse Effect since
- 1% of July 2014.

~The Financial Forecasts were prepared by the Borrower in accordance with the Applicable

Accounting Principles and give a true and fair view of the Borrower's projected financial
" condition and projected results of operations.

' Procurement

N/A

1:_.03:3: Pari passu ranking

The Borrower’s payment obligations under the Agreement rank at least pari passu with the
claims of all its other unsecured and unsubordinated creditors.

I"GI. 14  Qrigin of funds. Acts of Corruption, Fraud and Anti-Competitive Practices

The Borrower represents and warrants that:

() the Borrower’s funds, other than those coming from its own budgel, invested
in the Programme are not of Hlcit Grigin; and

(ii) the Programme {in particular, the negotiation, award and performance of any
contracts financed with the Facility) has not given rise to any Act of
Corruption, Fraud or Anti-Competitive Practices.

10.15 No Material Adverse Effect

The Borrower represents and warrants that no event or cireumstance which is likely to have a
Material Adverse Effect has occurred or is likely to oceur.

11, UNDERTAKINGS

The undertakings in this Clause 11 (Undertakings) take effect on the Signing Dale and remain
in full force and effect for as long as any amount is ousstanding under the Agreement.
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1.1

11.2

11.3

It4

11.5

It.6

Use of the Credit Facility

The Borrower undertakes to use the Credit Facility pursuant to the provisions of Clause 2.2
{Purpose).

Compliance with laws and regulations

The Borrower shajl:

{a) comply in all respects with all laws and regulations to which it and/or the Programme
is subject, particularly in relation to ail applicable environmental protection, safety
and labour laws;

(b) comply with all of its obligations under the documents relaling to the Programme;

(c) file all of its tax returns and pay and discharge all Taxes within the time period
atlowed, unless and only to the extent that such payment is being contested by the &
Borrower in good faith and provision is made and maintained for those Taxes and is
disclosed in the Borrower's Financial Statcments; and

(d) obtain, maintain in full force and effect and comply in all material respects with, all
provisions, conditions and restrictions (if any) set owt in any authorisation, approval or
decision of any administration, public authority or tribunal, and do afl that is necessary
under any applicable law or regulation t0 ensure that it performs its obligations
pursuant 10 any such authorisation, approval or decision.

Borrower’s Budget

The Bomower undertakes to aHocate each year, as mandatory expenses in its budget, the :
amount of mogey required for the payment of the debt service {principal, interest, fees and
expenses} due by the Borrower under this Agreement.

Authorisations

The Borrower shall promptly obtain, comply with and do all that is necessary fo maintain in
full foree and effect any Authorisation required under any applicable law or regulation to
cnable it to perform its obligations under the Agreement and to ensure the legality, validity,
enforceability and admissibility in evidence of the Agreement or document relating to the
Programme,

Activilies of the Borrower

The Borrower shall implement the Programme in accordance with the gonerally accepted
principles as far as caré and business practices are concerned and in accordance with the
technical standards in force.

Preservation of assets

The Borrower shall (i) maintain the assets of the Pragramme in accordance with all applicable
laws and regulations and in good operating and maintenance conditions; and (i) use such
assets in compliance with their purpose and all applicable laws and regulations.



s

11.10

11.11

1112

t relation to the procurement, award and performance of contracts entered into in connection
h the implementation of the Programme, the Borrower undertakes to comply with, and

_--f'ir_'r_.;plcmem, applicable South African laws relating to public procurement.

'-_':E_hvironmenlal and social responsibility

~In order to promote sustainable development, the Partics agree that it is necessary o promote
‘compliance with internationally recognised environmenta! and jabour standards, including
‘conventions of the International Labour Organization (“ILO”) and the inlernational
“environmental laws and regulations applicable in the Borrower’s jurisdiction of incorporation.
“Far such purpose, the Borrower shall:

~ (8} with respects to its activities:

i {b) comply with international standards for the protection of the environment and labour

laws, including the fundamemal conventions of the ILO and the intemational
environmenial conventions, in accordance with the applicable laws and regulations of
the country in which the Programme is being implemenied.

Financiat ratios

The Borrower uadertakes to comply with the following Financial Ratios:

(a) the Debt to Operating Cash Flow Ratio shall be lower than six (6); and

(b) the Debt Service Coverage Ratio shall be higher than one point three (1.3).

Rendez-vous Clause

If the Financial Ratio Certificate shows that Borrower does not comply with one or more
Financial Ratios, the Parties shall meet within ten (10) Business Days from the date of
recelpt by the Lender of the Financial Ratio Certificate to analyse the Borrower’s financial

situation and attempi to negotiate an acceptable remedy to the breach,

1f no agreement is reached between the Parties within sixty (60) calendar days following their
first meeting, the Lender shall notify the Borrower of the termination of this Agreement and
the Borrower shall immediately pay (o the Lender all amounts due and payable by it, as
provided for in Clause 8.2 (Mandatory Prepayment).

Pari passu ranking

The Borrower undertakes (i) to ensure that its payment cbligations under this Agreement rank
at all times at least pari passu with its other present and future unsecured and unsubordinated
payment obligations; (ii) not to grant prior ranking or guarantees to any other lenders except if
the same ranking or guarantees are granted by the Borrower in favour of the Lender, if so
requested by the Lender.

nspections

The Borrower hereby authorizes the Lender and its representatives to carry out inspections,
the purpose of which will be to assess the implementation of the Programme and the impact
and fulfilment of the Programme’s objeclives, as well as the accounting and financial position
of the Borrower. its Finaucial Statements, management organisation and information systems.
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11,13

il.14

1113

The Borrower shall (i) co-operate and provide all reasonable assistance and information to the_.i
Lender and its representatives when carrying out such inspections, the liming and format of §
which shail be determined by the Lender following consultation with the Borrower; and (i) §

|

provide the Lender and its representatives with access Lo its financial records, premises and
any other location where the Programme is or will be implemented.

The Borrower shall retain, and make available for inspection by the Lender, ail documcnisé'

relating to the use of funds of the Facility for a period of ten (10) years from the Deadline 4
for Drawdown. 2

Programme Evaluation

The Borrower acknowledges that the Lender may carry out, or procure that a third parly 3
carries out on its behalf, an evaluation of the Programme. This evaluation will be used 104
produce a performance report containing informatiori on the Programme, such as total amount ¥
and duration of the Facility, objectives of the Programme, the expected and actualg
performance of the Programme, assessment of its relevance, cfficiency, impact and’§
viability/sustainability.

Business Relationships

The Borrower undertakes:

(1) not knowingly to enter into a Business Relalionship with any person or entity which.§ ;'
appear on any Financial Sanctions List; and ¢

(i) not to purchase or supply any equipment or to perform any activity in any secio
which is subject to an Embargo by the United Nations, the Furopean Union or France

Qrigin of funds, no Acts of Corruption, Fraud or Anti-Compelitive Practices

The Borrower undertakes:

{) to ensure that its furds invested in the Programme, other than those comin
from its own budget and the Credit Facility, will not be of Ulicit Origin;

(ii) to ensure that the Programme (in particular during the negotiation, award an
performance of the contracts financed with the Facility) shall not give rise t
any Act of Corruption, Fraud or Anti-Competitive Practice;

(iii)  as soon as it becomes aware of, or suspects, any Act of Comruption, Fraud o
Anti-Compelitive Practice, to inform the Lender without any delay;

(iv)  in the event referred to in paragraph (fii) above, or at the Lender’s request i
the Lender suspects that the acts or practices referred to in paragraph (iii) have
occurred, to take all necessary actions to remedy the situation in a mannei
satisfactory to the Lender and within the time period determined by the
Lender;

(v)  to notify the Lender withoul any delay if it has knowledge of any information
which leads it to suspect the Hicit Origin of its equity and quasi equity or any &
funds invested in the Programme; and

(vi) (o inform lhe Lender of any change to its statutes which publication is
prescribed by law,
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dwer undertakes to immediately inform the National Treasury of South Africa and
noinl Treasury of the Gauteng Province after becoming aware of (i) any event which
ly o affect the Borrower's ability to meet is rgpayment obligations under this
ement and (ii) any failure to meet its repayment obligations under this Agreement,

Borrower undertakes to inform the National Treasury of South Africa of its failure to
any of its obligations under this Agreement that constitutes an Event of Defaull within
iy (4) Business Days of the occurrence of that Event of Default.

NFORMATION UNDERTAKINGS

ie undertakings in this Clause 12 (Information Undertakings) take effect on the Signing
Date and remain in full force and effect for as long as any amount is ouislanding under this
\greement.

The Borrower shalt supply to the Lender on an annual basis:

+€a) no later than thirty (30) Business Days the relevant approval by the Municipal Council
: and the Mayor pursuant {o the MEM A, the total budget of the Borrower in respect of ¢ach
financial year, including the Financial Forecasts;

{b} no later than thirty (30) Business Days after the date of the Municipal Council which has
 approved the Annual Report, with the refevant certified Annual Report, including the
Auditors’ report and the Financial Statements;

2 The Barrower shall supply to the Lender on a semi yearly basis (i) no later than thirty (30)

Business Days after the date of the Municipal Council which has approved the Annual
Report and (ii) six (6) months after the delivery of the previous ope, a Ratio Certificate
signed by a duly authorized representative of the Borrower setting out each financial ratio
- specified in Clause 11.9 (Financial Ratios) at the same time as it supplies the Financial
_ Statements to the Lender in accordance with this Clause 12,1 (Financial Information)

* Credit Rating

The Borrower shall provide the Lender with all reports and information in relation to any
change to ifs Rating as determined by the Bomower’s Rating Agency within thirty (30)
calendar days after any such change has occurred.

123 Progress Report
Until the Technical Completion Date, the Borrower shall supply to the Lender:
(i) ona yearly basis, a list of the capital expenditure financed with external funds;
{1t} on a yearly basis, a performance report based on the policy indicators set out in Schedule
2B (Policy Matrix) and any relevant information regarding the steps taken by the
Borrower for the implementation of the Program;
(iii} Within three (3) months after the Technical Complelion Date, the agpregate list of capital

expenditure financed with external funds from the Signing Date of the Agreement up to
the Technical Compietion Date.
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12.4

13.

131

Within three (3) months after the Technical Completion Date, the Borrower shall supply to the
Lender a general progress report in relation to the implementation of the Programme,

Information - Miscellaneous

The Borrower shall supply 1o the Lender:

(a)

(&)

(c)

(d}

(&)

immediately upon becoming aware of them, details of any event or circumstance
which is or may be an Eveni of Default or which has or may have a Maicrial Adverse
Effect, the nalure of such an event and all the actions taken or to be taken (o remedy it

(if any);

promptly upon becoming aware of them, detailed information regarding any litigation,
arbitration or administrative proceedings which are current, threatened or pending
against the Borrower and which might, if adversely determined, have s Material
Adverse Effect;

promptly upon becoming aware of them, details of any incident or accident directly
related to the implementation of the Programme which might have a significant
impact on the Programme site, the working conditions of its employces or any
comtraclors’ employees, the nature of such incident or accident, together with details
of any action taken or proposed to be taken, as applicable, by the Borrower to remedy
it;

promptly, details of any decision or event which might affect the organisation,

completion or operation of the Programme;

promptly, any further information reparding ils financial condition, assets and
operations or any documents or other comumunications given or received by it undcr
any Programme Document that the Lender may reasonably request.

EVENTS OF DEFAULTS

Events of Default

Each of the events or circumstances set out in this Clause 13.1 (Events of Defaulf) is an Event-
of Defauit.

(a)

(b)

Payment Default

The Borrower does not pay on the due date any amount payable by it under this:
Agreement in the manner required under this Agreement. However, without prejudice
to Clause 4.3 (Late Payment and Default Interest), no Event of Delault will occur'
under this paragraph (&) if such payment is made in full by the Borrower within ten
(10} Business Days of the due date, ;

Agreement

The Agreement, or any of the rights and obligations set out therein, ceases to be in full-
force and effect, or its validity, legality or enforceability is challenged. 0

No Event of Default will occur pursuant to this paragraph (b) if (i} the challenge
notice of termination is withdrawn within thirty (30) calendar days afier the date
which the Lender informed the Borrower of such challenge or notice or the Borrow
became aware of such chaltenge or notice; and (ii), according to the opinion of thé;
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- Lender, such dispute or request has not had a Material Adverse Effect during such
1y (30) day peviod.

- Undertakings and Obligations

- The Borrower does not comply with any term of the Agreement, including, without
- limitation, any of the undertakings it has given pursuant to Clause 11 (Undertakings)
- and Clause 12 (Information Undertakings).

Save for the undertakings given pursuant to Clauses 11.14 (Business Relationships)
11.15 (Origin of funds, no Acts of Corruption, Fraud or Anticompetitive Practices),
and 11.8 (Environmental and Social Responsibility) in respect of which no grace
period is permitted, no Event of Default will occur under this paragraph (c) if the non-
compliance is capable of remedy and is remedied within ten (10) Business Days of the
carlier of (A) the date of the Lender’s notice of failure 1o the Borrower; and (B) the
Borrower becoming aware of the breach or within the time limit determined by the
Lender in the case referred (o in subparagraph (iv) of 11.15 (Origin of funds, no dets
of Corruption, Fraud or Anticompetitive Practices).

Misrepresentation

A representation or warranty made by the Borrower in the Agreement, mcluding
under Clause 10 (Representations and Warranties), or in any document delivered by
ot on behalf of the Borrower under or in relation to the Agreement, is incorrect or
misleading when made or deemed to be made.

Cross default

{i) Subject to paragraph (ii), any financial indebtedness of the Borrower is not
paid on its due date or, if applicable, within any grace pertod granted pursuant
to the relevant documentation.

{ii) A creditor has cancelled or suspended its commitment towards the Borrower
pursuant {o any financial indebtedness, or has declared the fimancial
indebtedness due and payable prior 10 its specified maturity, or requested
prepayment in full of the financial indebtedness, in each case, as a result of an
N event of default or any provision having a similar effect (howsoever
P described) pursuant to the relevant documentation.

(i)  No Event of Default will occur under this Clause 13.1 (¢) if the reievant
amount of financial indebtedness or the commitment for Financial
Indebtedness falling within paragraphs (i) and (ii) above is less than fifty
million Rand (ZAR 50,000,000) (or its equivalent in any other currency(ies)).

(iv)  If either the relevant amount of financial indebtedness or the commitment for
Financial Indebtedness falling within paragraphs (i) and (ii) above is equal or
higher than fifty million Rand {ZAR 50,000,000) (or its equivalent in any
other currency(ies)), or in the event referred in paragraph (ii} above the
Borrower has filed a claint the relevant creditor, the Parties shall meet within
ten {10) Business Days from the date of receipt by the Borrower of the

Lender’s notification and attempt to negotiate an agreement (o remedy the
Event of Default,
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v

(z)

(h)

M

Q)

)

t)

If the Event of Default cannot be remedied or if no agreement is reaf..hcd;‘
between he Parlies within thity (30) calendar days following their first
meeting, the Lender will be entitled to declare the Event of Defaull.

Insolvency

The Borrower is unable, or admits its inability, to pay its dcbts as they fall due, 1
suspends making payments of any of ils debts or, by reason of actual or anticipated;
financial difficulties, begins negotiations with one or more of its creditors for -_jf
rescheduling or restructuring of any of its indebtedness.

Provincial Intervention, Debt Relief and Restructuring

The Member of Executive Council of the Provincial Treasury of the Gauteng province; ;j.
intervenes for financial problems in accordance with Chapter 13 of the MFMA. '

The Borrower makes an application to the High Court for debt relief or rcstructuringg
because it is unable lo meet its financial commitments as contemplated in Chapter 134
of the MFMA. 3

Material adverse change

Any event (including a change in the political situation in South Africa or af
suspension of currency convertibility and free transfers) or any measure which is§
likely, according to the Lender's opinion, to have a Material Adverse Effect occurs or'g
is likely to occur.

Intervention by an Authority
An Authority:

(i) decides to close, seize or expropriate several of the Borrower’s assets which
are required o continue its activities; or

{ii) takes possession or control of any of the Borrower’s assets which are requxrcd;'
10 continue its activities; or

(iil}  takes any other measure that would prevent the Borrower from continuing all
or part of its aclivities or operations.

Judgments, rulings or decisions having a Material Adverse Effect

Any judgment or arbitral award or any judicial or administrative decision affecting t
Borrower has or is reasonably likety to have a Material Adverse Effect or one or more
steps or proceedings is/are commenced which has/have or isfare reasonably likely,s
according to the opinion of the Lender, to have a Material Adverse Effect

makes/make it unlikely that the Borrower will be able to perform any of i
obligations under the Agreement,

Audit

The Auditors refuse to certify or issue an opinion regarding the Financial Statemen
of the Borrower.

Rating
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“Fhe Borrower no fonger has a Rating, and the Partics fail to agree on an alternative
:solution within twenty (20) Business Days.

ﬁ{i-.at any time afier the occurrence of an Event of Default, the Lender may, without
ding any fonnal demand or commencing any judicial or extra-judicial proceedings, by
n.notice to the Borrower:

- .cancel the Available Credit; and/or

declare that all or part of the Facility, together with any acerued or outstand ing interest

and all other amounts outstanding under this Agreement, are immediately due and
payeble.

ithout prejudice to the above, in the event that an Event of Default ocours as set out in

e.13.1 (Events of Defaulf), the Lender reserves the right to, upon written notice 1o the
rrower, (i) suspend or postpone any Drawdowns under the Facility; and/or (ii) suspend the
lisation of any agreements relating to other possible financial offers which have been
tified by the Lender to the Borrower; and/or (iii) suspend or postpone any drawdown under
1y loan agreement entered into between the Borrower and the Lender.

Natification of an Event of Default

_ .'Ea_ccordance with Clause 12.4 (Information - Miscellaneous), the Borrower shall promptly
notify the Lender upon becoming aware of any event which is or is likely to be an Event of
Default and inform the Lender of all the measures contemplated by the Borrower to remedy it.
ADMINISTRATION OF THE FACILITY

- Pavients

Al payments received by the Lender under this Agreement shall be applied towards the
' payment of expenscs, fees, interest, principal amounts or any other sum due under this
Agreement in the following order:

I. incidentai costs and expenses;

2. fees;

3. late-payment interest and default interest;

4. accrued interest:

3. principal repayments,
Any payments received from the Borrower shall be applied first in or towards payment of any

sums due and payable under the Facility or under other loans extended by the Lender to the

Borrower, should i be in the Lender’s interest to apply these sums to such other loans, in the
arder set out above.

l.?_i_.-'2 Business Days
If a payment is due on a day which is not a Business Day, the due date for that payment shall

be the next Business Day if the next Business Day is in the same calendar month or the
preceding Business Day if the next Business Day is not in the same calendar month.
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143

144

14.5

14.6

During any extension of Lhe Paymen! Date for a principal or unpaid amount under this
Agreement, interest shall be payable on thal amount during the exiension period at the rate
applicable on the original Payment Date.

Currency of payment

The currency of each amount payable under this Agreement is Rand (ZAR).

Bay eount convention

Any interest, fee or expense accruing under this Agreement will be calculated on the basis of
the actual number of days elapsed and a year of three hundred and sixty (365) days in
accordance with South African interbank Market practice. .

Place of payment

(a) Any funds to be transferred by the Lender to the Borrower under the Facility will be
paid to the bank account specif' cally designated for such purpose by the Borrower]
provided that the Lender has given its prior consent on the selected bank. Paymcnt
shall be made in Rands to a bank aceount denominated in Rands,

{b) Any payment to be made by the Borrower to the Lender shall be paid on the due data
by no later than 11:00 am (Paris time) to the {ollowing bank account: :

RIB Code: 00828 00018002763 03
IBAN Code: FR76 3000 4008 2800 0180 0276
Banque de France SWIFT code (BIC): BNPAFRPPPAC

opened by the Lender at BNP PARIBAS PARIS AGENCE CENTRALE in Paris oﬂl
any other account notified by the Lender to the Borrower. :

(c) The Borrower shall request from the bank responsible for transferring any amounts té
the Lender that it provides the following information in any wire transfer messages i

a comprehensive mannef and in the order set out below: -

s Principal: name, address, bank account number

e Principal’s bank: name and address

o Reference: name of the Borrower, name of the Project, reference number nﬁ
the Agreement

(d)  All payments made by the Borrower shall comply with this Clause 14.5 (Place
Payment) in order for the relevant payment obligation to be deemed as dmcharj,cd
full.

Payment Systems Disruption

If the Lender determines (in its discretion) thal a Payment Systems Bisruption has occurred aﬁ
the Borrower notifies the Lender that a Payment Systems Disruption has oceurred, the Lender;

(a) may, and shall if requested by the Borrower, enter inlo discussions with the Borrow
with a view 10 agreeing any changes to the operation and administration of the Facilify
as the Lender may deem necessary in the circumsiances; amd
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_shall_not be liable for any cost, loss or liability arising as a result of its taking, or
- failing to take, any actions pursuant to this Clause 14.6 (Payment Systems Disruption),
“ifrespective of whether such act or omission was negligent, grossly negligent or
amounted to wilful misconduct or for any other liability, with the exception of fraugd.

8C E'LLANEO uUs

fage

lsnguage of this Agreement is English. If this Agrecment is translated into another
guage, the English version shall prevail in the event of any conflieting interpretation or in
vent of a dispute between the Parties.

notices given or documents provided under, or in connection with, this Agreement shall be
nglish.

s Lender may request that a notice or document provided under, ot in connection wilh, this
reement which is not in English is accompanied by a certified English translation, in which
e, the English translation shall prevail unless the document is a statutory document of a
ompany, legal text or other officiat document.

ertifications and determinations

'-_a_h-y litigation or arbitration arising out of or in connection with this Agreement, entries

ade in the accounts maintained by the Lender are prima facte evidence of the matters Lo
hich they relate.

'Ai__ay certification or determination by the Lender of a rate or amount under this Agreement
will be, in the absence of manifest error, conclusive evidence of the matters to which it relates.

Partial invalidity

1If, at any time, a term of this Agreement is or becomes itlegal, invalid or unenforceable,
- neither the validity, legality or enforceability of the remaining provisions of this Agreement
- will in any way be affected or impaired.

No Waiver

Failure to exercise or a delay in exercising, on the part of the Lender, of any right under the
Agrecment shal] not operate as a waiver of that right.

Partial exercise of any right shall not prevent any further exercise of such right or the exercise
of anty other right or remedy under the applicable law.

The rights and remedies of the Lender under this Agreement are cumulative and not exclusive
of any rights and remedies under the applicable law.

Assignment

"The Borrower may not assign or transfer, in any manner whatsoever, all or any of its rights
and obligations under this Agreement without the prior writlen consent of the Lender.

The Lender may assign or transfer any of its rights or obligations under this Agreement to any
other third party and may enter into any sub-participation agreement relating thereto and shall
advise the Borrower in writing, of any such assignment, delegation or transfer within a
reasonable period of such assignment, delegation or transfer.
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15.6

15.7

15.8

15.9

15.10

16.

16.1

Legal effect

The Schedules annexed hereto and the recitals hereof form part of this Agreement and have ;
the same legal effect.

Entire agreement

As of the 8igning Date, this Agreement represents the entire agreement between the Parties in -
relation to the matters set out herein, and supersedes and replaces all previous documents, °
agreements or understandings which may have been exchanged or communicated as part of
the negotiations in connection with this Agreement. !

Amendments

No amendment may be made to this Agreement unless expressly agreed in writing between
the Partics,

Confidentiality - Disclosure of information

{a) Notwithstanding any existing confidentiality agreement, the Lender may disclose any _-f'
information or documents in relation to the Programme (o: (i) its auditors, rating
agencies, legal advisers or supervisory bodies; (ii) any person or entity to whom the
Lender may assign or transfer all or part of its rights or obligations under the
Agreement; and (iii) any person or entily for the purpose of taking any protective
measures or preserving the rights of the Lender under the Agreement. |

{b) Furthermore, the Borrower hereby expressly authorizes the Lender:

(1) to exchange with the French Republic for publication on the French :
government website pursuant to any request from International Ajd -
Transparency Initiative: and

(i} to publish on the Lender’s Website;

mformation relating to the Programme and its financing as listed in Schedule 8

(/nformation that may be published on the French Government Website and the

Lender's Website).

Limitation

The statute of limitations of any claims under this Agreement shall be ten (10} years, except
tor any claim of interest due under this Agreement,

NOTICES

In writing and addresses

For the Borrower:

CITY OF JOHANNESBURG, METROPOLITAN MUNICIPALITY
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138 Civic Boulevard, Braamfontein, 2001
27 11 407 73 00/09

* Chief Financial Officer

MIANNESBURG REGIONAL OFFICE

Ballywoods Office Park, i* Floor, Ironwood, 29 Ballyclare Drive Bryansion

PO Box 786555, Bryanston, J channesburg 2146, Gauteng, South Africa
+ 2711 540 7100

on:  Head of the regional office.
ddress: afdjohannesbourg@ad. i
£o

PARIS HEAD OFFICE

5, rue Roland Barthes — 75598 Paris Cedex 12, France

hone:  +33153443131

; suckt other address, fax number, department or officer as one Party notifies to the other

y notice, request or communication given or made or any document sent by a Party to the
other Party in connection with this Agreement will only be effective if by hand delivery, with
signed receipt, when delivered to the correct address, and, where a particular person or a
- department is specified as part of the address details provided under Clause 16.1 {(In writing

and Addresses), if such notice, request or commuanication has been addressed to that person or
department,

Electronic communications

Any communication made by one person to another under or in connection with this
Agreement may be made by electronic mail or other electronic means if the Parties:

(D agree that, unless and until notified to the contrary, Lhis is to be an accepted form of
comununication;

(it) notify each other in writing of their electronic mail address and/or any other

information required 1o enable the sending and receipt of information by that means,
and

(iif)  notify cach other of any change to their address or any other such information supplied
by them.
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17.

17.1

17.2

18.

Any clectronic communication made between the Parics will be effective only when actually
received in a readable form.

ARBITRATION, ENFORCEMENT AND SERVICE OF PROCESS
Arbitration

Any dispute arising out of or in connection with this Agreement shail be referred to and finally
setled by arbitration under the Rules of Concilialion and Arbitration of the International
Chamber of Commerce applicable on the date of commencement of arbitration proceedings by
one or more arbitrators to be appointed in accordance with such Rules.

The seat of arbitration shall be Paris and the language of arbitration shall be English.

This arbitration clause shal} remain in full force and effect if this Agreement is declared void
or is terminated or cancelled and following expiry of this Agreement. The Parties’ contractual
obligations under this Agreement are not suspended if a Party initiates legal proceedings
against the other Party.

The Parties expressly agree that, by signing this Agreement, the Bormrower irrevocably waives
all rights of immunity in respect of jurisdiction or performance on which it could otherwise |
rely.

Service of progess

Without prejudice to any applicable law, the Borrower irevocably chooses its registered
office as at the date of this Agreement at the address set oul in Clause 16 {Notices) for service -
of process and the Lender chooses the address set out in Clause 16 (Notices) for service of
process.

DURATION

This Agreement comes inta force on the Signing Date and remains in full force and effect for
so long as any amount is outstanding under the Agreement.

Notwithstanding the above, the obligations under Clauses 12.4 (e) {Information -
Miscellaneous) and 13.9 (Confidentiality - Disclosure of Information} will remain in fuil force
and effect for a period of five (3) yeurs after the last Payment Date.

Exceuted in two (2) originals, in Johannesburg, on May 13% 2015.
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OF Jm?](}, METROPOLITAN MUNICIPALITY

d by:

Trevor FOWLER
City Manager

En accord entre les parties, lo:
présentes reliées par ASSEMBLACT
empéchant toute substitution ou
addition, sont seulement signdes a
la derniére page.

-a":_‘
b
IL:DER

AGENCE FRANCAISE DE DEVELOPPEMENT

Represented by:

Name: Anne PAUGAM
Capacity: Managing Director of Agence Frangaise de Développement

In the presence of the French ambassador, her Excellency Elisabeth BARBIER

O s
hotes
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SCHEDULE 1A - DEFINITIONS

et of Corruption

(a)

(b)

means any of the following:

the act of promising, offering or giving, directly or indirectly,
to a Public Official or to any person who directs or works, in
any capacity, for a private seclor entity, an undue advantage
of any nature, for the refevant person himself or herself or lor
another person or entity, in order that this person acts or
refrains from acting in breach of his or her legal, contractual
or professional obligations and, having for effect 1o influence
his or her own actions or those of another person or entity; or

the act of a Public Official or any person who direcls or
works, it any capacily, for a private sector entity, soliciting or
accepting, directly or indirectly, an undue advantage of any
nature, for the relevani person himsell or hersell or for
another person or entily, in order thal this person acts or
refratns from acting  in breach of his or her legal, contractual
or professional obligations and, having for effect to influence
his or her own actions or those of ancther person or entity.

means this credit facility agreement, including its recitals, Schedules
and, if applicable, any amendments made in writing thereto.

Anti-Competitive Practices

(a)

®

(e}

means:

any concerted or implicit action having as its object and/or as
its effects 1o impede, restrict or distort fair competition in a
market, including without limitation when it tends fo (i) lmit
market access or free exercise of compelition by other
companies; (i) prevent price setting by the free play of
markets by artificially favouring the increase or decrease of
such prices; (iii} limit or control any production, markets,
investment or technical progress; or (iv) share out markets or
sources of supply;

any abuse by a company or group of companies of a
dominant position within a domestic market or in a
substantial part thereof: or

any bid offer or predatory pricing having, as its object and/ or
its effect, 10 ecliminate from a market, or W preveni a
company or one of its products from accessing the market.

Anpual Report

means for any given financial year, the Borrower’s annual report
including its audited consolidated Financial Statements for the
period ending on the last day of the said financial year.

Applicable Accounting
1 Principles

means the accounting principles in terms of Section 122 of the
MFMA, including the accounting practice prescribed in lerms of
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Auditors

section 91(1)(b) of the Public Finance Managemettt Act (PEMA).

means the Borrower’s auditors. On the Signing Date, the Audit
are the Auditor General of South Africa. .

Authorisatisn(s)

means any authorisation, consent, approval, resolution, perm
ticence, exemption, filing, netarisation or registration, or any
exemptions in respect thereof, obtained from or provided by at
Authority, whether granted by means of an act, or deemed granted if
ne answer is received within a defined time limit, as well as iy,
approval and consent given by the Borrower’s creditors.

Authority(ies)

means any government or any body, department or commission
exercising a public prerogative, or any administration, court, ageneyl
or state or any goverrmental, administrative, tax or judicial entity.

Availability Period

means the period from the Signing Date up to and including the
Deadline for Drawdown.

Available Credit

means, al any given time, the maximum principal amount specified
in Clause 2.1 (Facility) less (i) the aggregate amount of any
Drawdowns drawn by the Borrower; (i) the amount of any
Drawdowns to be made pursuant to any pending Drawdown
Request; and (iil) any portion of the Facility which has been
cancelled pursvant to Clauses 8.3 (Cancellation by the Borrower)
and/or 8.4 (Cancellation by the Lender).

Average Residual Term

means the average, expressed as a number of calendar days, of lerms
remaining for each instalment, weighted by the corresponding
instalments.

Business Day

means a day (other than a Saturday or Sunday) on which banks are
open {or general business in Paris (France) and/or in Johannesburg
(South Africa).

Business Relationship

means any professional or business relationship of a contractual
natwe cniered into between a third parly and the Borrower in
connection with the Borrower's ordinary course of trading.

Certified

except if otherwise specified, means for any copy, photocopy or |
other duplicate of an original document, the certification by a legal |
representative of the Borrower, or any other duly authorised person
as to the conformity of the copy, photocopy or duplicate with th
original document.

Deadline for Drawdown

means June 24™, 2015, date after which no further Drawdown may |
aceur,

Debt Service Coverage Ratio
(DSCR}

means the ratio as defined in Schedule 6 (Financial Ratio).
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Pebt to Operating Cash Flow
Jatio

means the ratio as defined in Schedule 6 (Financial Ratio).

means the drawdown of all of part of the funds made available by
the Lender to the Borrower in connection with the Facility pursuant
to the terms and conditions set out in Clause 3 (Drawdown of
Funds).

means the date on which a Drawdown is made available by the
Lender,

rawdown Period

means the period starting on the first Drawdown Date up to and
inctuding the date of the tast Drawdown.

Drawdown Request

means a request substantially in the form set out in Scheduie 5A
{(Form of Drawdown Requext).

means any economic sanclion aiming at prohibiting any import
and/or export (supply, sale or transfer) of one or several goods,
products or services going to and/or coming from any country for a
given period and as published and amended from time to time by the
United Nations, the European Union or France.

means the single currency of the member states of the European
Economic and Monetary Union, including France, and having legal
tender in such Member States.

means an event or circumstance sel out in Clause 13.1 (Events of
Default) or which may constitute an event or circumstance set out in
Clause 13.1 (Events of Defaull).

means the credit facility made available by the Lender in accordance
with this Agreement up to the maximum principal amount set out in
Clause 2.1 (Facility),

Financial Forecasts

means the three (3) year financial projections of the Borrower as
provided to the Lender.

Financial Ratios(s)

means the financial ratio(s) set forth under Clause 11.9 (Financial
Ratios).

Financial Sanctions List

means the list(s) of specially designated persons, groups or entities
which are subject to financial sanctions by the United Nations, the
European Union and/or France.

For information purposes only and for the convenience of the
Borrower, who may nol rely on them, the following references or
website addresses are provided:

For the lists maintained by thc United Nations, the following
website may be consulted:
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E?lb:ﬁwww.un.orgfscicom_mittces/ﬁst c_o_-umgggiﬁ_}_}tx_m ‘l

For the lists maintained by the European Union, the following
website may be consulted:

htm:ffceas.europa;ewcfsp_{gg:_1gli_qn_sfconsgl-list en.htm

For the lists maintained by France, the following websiic may be
consulted:

Financial Statements

means, for any given financial year, the Borrower's annual
consotidated and audited financial statements for the period ending
on the year-end date for that financial year, including an income
statement, 4 balance sheet and cash flows statement.

Financing Plan

means the financing plan of the Programme set out in Schedule 3
(Financing Plan).

Fixed Rate

means the rate fixed against IBAR which, if applied 1o & notional
loan with the attributes below, would make the present value of all
future interest payments and principal repayments (discounted using
the zero coupon yield curve of the ZAR interest-rate swap market, as
calculated on the Rate Setting Date based on the Reference Financial
Institution quotations on or after 11 a.m. Paris time) equal to the
amount of the said loan:

- the loan’s final maturity date is the last principal Payment Date
of the Credit Facility, or part thereof, and

- the loan is repayable in semi-annual instalments.

F'raud

means any unfair practice {acts or omissions) deliberately intended
to mislead others, to intentionally conceal elements there from, ortof:
betray or vitiate his/her consent, to circumvent any legal or:
regulatory requirements and/or to violate internal tules and|:
procedures of the Borrower or a third parly in order to obtain an]’
illegitimate benefit.

Fraud against the Fipancial
Interests of the European
Community

means any intentjonal action or omission intended to damage the
Ewropean Union budget, and involving, (i) the use or presentation of |4
false incorrect or incomplete statements or document, which has as
effect the misappropriation or wrongful retention of funds or any
illegal reduction in resources available pursuant to the general
budget of the Buropean Union; (ii) the non-disclosure of information
with the same effect; and (jii) the misappropriation of such funds for
purposes other than those for which such funds were originally
granted,

Grace Period

means the periad from the Signing Date up to and including
November 20%, 2017, during which no principal repayment under
the Facility is due and payable.
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IHicit Origin

means any origin which is illicit or fraudulent, including, without
limitation:

(a) the commission of any predicate offence as designated in the
FAFT 40 recommendations Glessary under "Designated
categories of offences” (http:/iwww.fatl-
gafi.org/fr/pages/glossairefa-c/};

(b) any Act of Corruption; or

{¢) any Fraud against the Financial Interests of the European
Community, if or when applicable.

Fnitisl Financial Statements

means the Financial Statements of the Borrower for the financial
year ending on June 30%, 2013, as certified by the Auditors.

Intercst Period(s)

means each period from a Payment Date (exclusive) up to the next
Payment Date (inclusive). For each Drawdown under the Facility,
the first interest period shall starl on the Drawdown Date (exclusive)
and end on the next successive Payment Date {inclusive).

Interest Rate

means the interest rate expressed as a percentage and determined in
accordance with Clause 4.1 (Interest Rate).

JIBAR

means the interbank rate applicable 1o the Rand for the deposits in
Rands with of three (3) months as determined by the SAFEX at 11
am, Johannesburg time, threc {3) Business Days before the first day
of either the Interesis Period or the mid-term of the Interest Peried,
as the case may be.

Margin

means one hundred forty eight {148) basis points.

Material Adverse Effect

means a materiai and adversc effect on:

(d) the business, asscts, fnancial condition of the
Borrower or its ability to honour Hs obligations
under the Agreement;

{e) the validity or enforceability of the Agreement; or

6} any of the Lender's rights under the Agreement.

Mayor

means the mayor of the Municipality.

Mediom Term Badget

meuans the revised 2014 — 2017 medium term budgel of the Borrower
approved by the municipal council on February 26", 2015 and
published on the Borrower's websile:

htp:/fwww. joburg.org.za/images/stories/2014/June/CAT1 1646%20
COJ%202014-15%20Budget%20Book.pdf..
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MFMA

’_mcans the Locai Government, Municipal Finance Management Act
No. 56 of 2003, an aet established under South African Jaw.

Outstanding Principal

means, in respect of any Drawdown, the outstanding principa
amount due in respect of such Drawdown, correspending to the
amount of the Drawdown paid by the Lender to the Borrower lesg
the aggregate of instalments of principal repaid by the Borrower to
the Lender in respect of such Drawdown.

Payment Dates

means May 20", and November 20” of each year.

Payment Systems Disruption

means either or both of;

(8} a material disruption to the paymen! or communication
systems or to the financial markets which are, in each case,
required o operate in order for payments to be made in
connection with the Facility (or otherwise in order for the
transactions contemplated by the Agreement to be carried
out), provided that the disruption is not caused by, and is
beyond the control of, any of the Parties; or

(b} the occurrence of any other event which results in a
disruption (of a technical or system-related nature) to the
Ireasury or payment opcerations of a Party preventing that, or| "
any other, Party:

{i) from performing its payment obligations under the
Agreement; or

{(ii) from communicating with the other Parlies in
accordance with the terms of the Agreement,

and which (in cither case) is not caused by, and is beyond the
control of, either Party.

Programme

means the Programme as described in Schedule (Pragranune
Description) Schedule 2 (Programme Description), as amended and
approved by council from time to time, the cost of which is as set out.
in Schedule 3 (Financing Plan).

Pablic Official

means any holder of legislative, executive, administrative or judicial
office whether appointed or elected, serving on perimanent basis or
otherwise, paid or unpaid, regardless of rank or any other person
defined as a public official under the domestic law of the Borrower's
jurisdiction of incorporation, and any other person exercising al
public function, including for a public agency or organisation, orf
providing a public service.

Rand or ZAR

means the South African Rand, the currency having legai tender in}
the Republic of South Africa,

Rate Setting Date

means the date on which the Lender determines the Interest Rate o

38




each Drawdown. It shall be no later than 15 (fificen) Business Day
(or, if that is a public holiday in France the immediately following
Business Day) following the date of receipt by the Lender of a
Drawdown Request.

Rating

means the credit rating of the Borrower, as determined by the Rating
Agencigs,

Rating Agency

means Standard & Poor’s, Moady’s or Fitch Ratings,

Ratio Certificate

means a certificate substantially in the form set out in Schedule 7
(Form of Ratio Certificate).

means a financial instilution chasen as a suitable reference financial
institution by the Lender and which regularly publishes quotations of
financial instruments on one of the international financial
information networks according to the practices recognised by the
banking industry.

| Reinvestment Rate

means the yield rate of South Alfrican Government Bonds, whose
maturity is the closest to the Credit Facility’s Average Residual
Term calculated at the prepayment date for the amount of the
prepaid portion of the Credit Facility and the cerresponding prepaid
Drawdown(s). Such rate shall be the rate recorded as at 11:00 am
{(Paris time), five (5} Business Days before the date of prepaymen,
on the quotation pages of the Reference Financial institution
(initially, Reuters page ABA], or if such page is not available, such
alternative quotation page as selected by the Lender).

‘Schedule(s)

means any schedule or schedules to this Agreement,

means the date of execution of this Agreement by all the Parties,

means any tax, levy, impost, duty or other charge or withholding of
a similar nature (including any penalty or interest payable in
connection with a failure to pay or any delay in the payment of any
such amounts).

means the date for the technical completion of the Programme
which is expected 10 be the 1% of July 2017,

means the website of AFD (hip://www.afd.f7) or any other such
replacement website.

means any deduction or withholding in respect of a Tax on any
payment made under or in connection with the Agreement,

means the inventory, work in progress, rade and other receivables
(including, without limitation, accounts receivables, cash advances,
deposits and deferred cxpenses) less all operating liabilities
{including, without Hmitation, trade creditors, accruals, provisions, |
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account payables, tax, deferred revenues, ete.).
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(g)

(h)

C®
0
L ®

SCHEDULE 1B - CONSTRUCTION
“ussets” includes present and future properties, revenues and rights;

any reference to the “Borrower”, a “Party” or a “Lender” includes its successors in title,
permitted assigns and permilted transferees;

any reference to a the Agreement is a reference to this Agreement as amended, restated or
supplemented and includes, il applicable, any document which replaces it through novation,
in accordance with the Agreement;

a “guarantee” includes any cautionnement, avel and any garaniie which is independent from
the debl {o which it relates;

“indebtedness” means any obligation of any person whatsoever (whether incurred as
principal or as surely) for the payment or repayment of money, whether present, future, actual
or contingenl;

“merger” means a merger implemented in accordance with articles L.236-1 to [..236-24 of the
Commercial Code;

a “person” includes any person, company, cotporation, partnership, lrust, government, state
or state agency or any association, or group of two or more of the foregoing (whether or not
having separate legal personality);

a “regulation” includes any legislation, regulation, rule, decree, official direclive, instruction,
request, advice, recommendation, decision or guideline (whether or not having the force of
law) of any governmental, intergovernmental or supranational body, supervisory authority,
regulatory authority, independent administrative authority, agency, department or any
division of any other authority or organisation (including any regulation issucd by an
industrial or commercial public entity) having an effect on this Agreement or on the rights
and obligations of a Party;

a provision of law is a relerence to that provision as amended;
uniess otherwise provided, a time of day is a reference to Paris time;

The Section, Clause and Schedule headings are for ease of reference ouly and do not affect the
interpretation of this Agreement;

unless otherwise provided, words and expressions used in any other document relating 1o this
Agreement or in any notice given in connection with this Agreement have the same meaning
in that decument or notice as in this Agreement;

an Event of Default is “continuing™ if i has not been remedied or if the Lender has not waived
any of its rights relaling thereto;

a reference to a Clause or Schedule shall be a reference to a Clause or Schedule of this
Agreemernt; and

words importing the plural shall include the singular and vice-versa.
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SCHEDULE ZA - PROGRAMME DESCRIPTION

The Credit Facility will partially finance the revised 2014/15 to 2016/17 Medium Term Budget (MTB".
as approved by the municipal council on February 26", 2015,

1. Medium Term Budgpet

The 2014/15 Medium Term Budget continues to focus on ensuring flinancial sustainability while
delivering on the programmes outlined in the Integrated Development Plan (IDP) and Growth and.
Development Strategy (GDS). It reaffirms the commitment towards the prudent management of the
City’s finances, In order to attain financial sustainability the City has a set of parameters within which
financial planning should be aligned and this will require generation of an annual operating surplus,
prudent borrowing, creating cash reserve o increase the level of infrastructure spending and reviewing
activilies for operational efficiencies. The 2014/15 Budget is premised on the foliowing principles:

»  Changing course, meaning changing the way we do things within limited resources

«  Addressing the culture of abundance;

+  Increasing productivity- doing more with less and managing human resources effectively;
»  Inter- cluster approach to ensure coordination of programmes;

«  Customer- centric approach; and

»  Stabilising the revenue base of the City.

In particular, the MTB has identified spatial transformation as a critical challenge to improve the
livelihood of the populalion, increase economic efficiency and decrease the environmental footprint.
The main expected results are: a reduction in poverty, decreéased investment costs per inhabitant and a
lower carbon footprint.

2. The Program

The Progranmune aims at partially finance the implementation of the above-described MTB. In
particular, the Program will support the implementation of the following initiatives : the Corridors of
Freedorm and the Inner City.

Inner City Roadmap:
On September 4th 2014, the Inner City Roadmap was formally adopted by City Council. It is the
City’s statement of intent for transforming the inner city of Johannesburg. It provides the framework
for the City of Johannesburg in rolling out the Growth and Development Strategy 2040 in the inner
city. '

Corriclors of Freedom

The “Corridors of Freedom” arc one of the ways in which the City will transform entrench
settlement patierns that have kept many marginalised communities at the outskirts of the City, awa
from economic opportunities and access to jobs and growth.

"The City has approved the strategic area framework of three corridors: Empire-Perth, Louis Botha an
TurfHontein.

3. AFD-Cof technical dialogue

- Policy Matrix

The Credit Facility will be disbursed within three months of the signing of the agreement.
A policy matrix has been established to serve as a framework for the monitoring of the Programme;
is appended in Appendix 2B. It will serve as an instrument of accountability and as a sup

document for the dialogue between AFD and the City. '
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s policy matrix should be 2 Kving document, and could therefore be amended during the course of
3¢ Programme. It will be discussed on a regular basis between AFD and the City through bi-annuat
weetings and an annual report,

Technical support

‘he technical support will aim at ensuring that the policies implemented by the City result in higher
vcial inclusion, and that Cof can measure their impacts. Special atlention will thus be given to the
evelopment of measurable indicators,

he technical assistance program is built around three components:

- strategy: support to the elaboration of the SDIF and climate change strategy;

B - implementation: maximizing the impacts of the spatial transformation policy;

€ - monitoring: understanding the socio-economic dynamics of the spalial transformation policy, and
~measuring its CO2 impact.

- In order to ensure the streamlining of the issues, actions enhancing coordination between the different

- departments and municipal entities will be prioritized,

f

t 43




__Schedule ZB Pol;cy Matnx

Main Objedtive Specificobjedives Output/ outtome e rndimtars
Supporting the spatio! lmns{ormar.*an of the City: moximising the sotial, ex ir aridd envir tal impacts
Pen.rr’e':y aer iy

Developing strategres / planning documents

Finalizotion of SOF, integrating d:mate change
Firalization of Orange Grove 507
frnallratian of CC framewaork
finalisatlon of CC stratogy & actien plan
Hitatiarititiin’
Friaritising
Regular update of Capltal Investment Management
Systam {CIMS) hypotheses to ansure coherance with Natificakton of any update of CIMS
Prigrisation of Co) CAPEX investments in the % of Investments of Col CAPEX budget In the
perimaterarga gerimeter area
Priorisalion of Cod CAPEX Investments in depriver sk of investments of (O CAPEX] in deprivad precints
precints of the perimeter arga of the pertmeter area
Invaesting
Delivery of Cotinvestment programme % of executed budget in perimeter area
Munidpal Service delivery household index
] Focus on BAT Louis Botha Implementation report
Facus on IC Rental Housing cperation Impiementation report on rental housing actions
: Expliration of mechanisms to tapture land value Feasatllity study
Crealing instlutional acrangements
finalizalion of project management framewsrk Dorument presenting the project management
Integrated urban
for COF & lnner Oy ) framework for COF
develpoment
nstitutionatisation ol GHGinvenloryis presented to all departments Minutes of workshop on presentation to Col entities
dtmate change palicy ard MoEs and MOEs of GHG Inventory

Minutes of workshop on presentation to Col eatities

0 stralegy bs presented (o alf dopartments and Maks  and MOES of CC strate

fnsterlng prlvate lnves‘.ment in Cof aind Irmar ity
Apprapriate foals are elabotated to foster privite
investment in COF ncentive padkage document

Fostering employment

Implementativa of lart@Waik in perimeter areg KePOIt

Repart presented to municipal councl +

Arnual regorting on implementalion of CofF publication on website

Annual reparting on implementation of Inner City o

Roadmap websits

Annual reporting an implenientaton on climate Brprart presented to municipal eoundl » pubihcation

I changs

merease i population i Lof fpenmetot afes

population
Increase tn densiy in Cof density
MZAR Javested by the private sector in COF / Inner
Investment of private secter in COF & inner Ciy City
Balanced housing mix in CaF % of social housing
Increase quattty of lifs Poverty lndex
Empowerment of wamen in CoF women
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SCHEDULE 4 - CONDITIONS PRECEDENT
The following applies (o all documents delivered by the Borrower as a condition precedent:

if the document which is delivered is not an original bul a photocopy, the original Certified
photocopy shail be delivered to the Lender ;

- the final version of a document which drafl was previcusly sent to, and agreed upon, by the
Lender, shall not materially differ from the agreed draft ;

- documenis not previously sent and agreed upon, shall be satisfactory to the Lender,

PART [ CONDITIONS PRECEDENT TO BE SATISFIED ON THE SIGNING DATE

{a) Delivery by the Bomower to the Lender of the following documents which, when the
' document is a copy of an original, shall be centified by a Commissioner of Oaths as a true
copy and correct of the originals:

(i) a copy of the resolutions of the Municipal Council signed by the Mayor:
- authorising the Borrower (o enter into this Agreement
- approving the terms and conditions of this Agrecment
- approving the execution of this Agreement

- authorising the Accounting Officer to execute this Agreement on its behalf
and

- authorising a specified person or persons, on behalf of the Borrower, 1o sign
any and all documents and notices (including any Drawdown Request) in
relation to this Agreement,

(ii) an original certificate signed by the Mayor and the Accounting Officer, confirming
that the resolutions contemplated in (i) above are in Rll force and effect as at the
Signing Date;

{ili}  a notarised specimen signaturc of the Accounting Officer and authorised signatories
referred to in the resolutions contemplated in (i) above;

(v} a copy of the information statement setting out the particulars of the Facility -
(including the amount of the debt and the purpose) published by the Accounting
Officer, and all comments received from the public as a resull of the publication of the
information statement;

(v} an original written statement signed by the Mayor and the Accounting Oflicer_.__f@;f
confirming that all procedures and notice periods binding on the Borrower in respect
of its entering into this Agreement, in terms of the MPMA and any Regulations -
thereto or otherwise have been complied with: :
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®)

{vi)  a copy of any other consent necessary from governmental or other authorities and/or
forums for the Bomower to validly emter into and exccute (his Agreement, and
discharge its obligations in terms of this Agreement;

{vii)  a copy of the written notice from the Borrower to the National Treasury of South
Africa informing the National Treasury of Lhe Credit Facility, as well as a copy of the
acknowledgement of receipt received from MNational Treasury and a copy of any
comments received from the Nalional Treasury;

(viii)  a copy of the writlen notice from the Borrower to the Provincial Treasury of South
Africa informing the Provincial Treasury of the Credit Facility, as well as a copy of
the acknowledgement of receipl received from Provincial Treasury and a copy of any
comments received from the Provincial Treasury;

(ix)  written stalement from the Mayor or municipal council stipulating that the Borrower
will not be contravening any legislation, regulations or laws applicable 1o it by
entering into this Agreement and any other relevant transaction agreement/s;

(x) copies of its audited financial statements for the preceding three (3) financial years, its
approved annual budgel, its integrated development plan and the repayment schedules
refating to its existing short-term and long-term debt;

{xi) copy of the exchange control application (together with all annexures thereto, if any)
submitted by the Borrower to the SARB in relation to the Credit Facility;

(xii} copy of the SARB’s approval to the Credit Facility and its consent in terms of
Regutation 16(5) of the Exchange Control Regulations; and

{(xu) a drafl of legal opinion, satisfactory to the Lender, issued by an independent South
African lawyer appointed by the Borrower, in relation to the Borrower’s capacily and
authority to enter into and execute this Agreement;

Delivery 1o the Lender by a reputable law firm established in the jurisdiction of the Borrower,
chosen by the Lender, of a drafit legal opinion, in form and substance satisfaciory to the
Lender in relation to the legality, the validity, the binding effect and the enforceability of this
Agreement in South Africa,

PART H - CONDITIONS PRECEDENT TO THE FIRST DRAWDOWN

Delivery by the Borrower to the Lender of a certified true copy of the version of the 2014/15
to 2016/2017 capital budget deiailing the source of financing and relevant amount of externat
finance funding required financing the capital expenditures, approved by the mayoral
committee.

Delivery by the Borrower (o the Lender of a final and signed legal opinion, satisfactory to the
Lender, issued by an independent South African lawyer appointed by the Borrower, in relation
to the Borrower’s capacity and authority to enter into and execute (his Agreement;

Delivery to the Lender by a reputable law firm established in the jurisdiction of the Borrower,
chosen by the Lender, of a final and signed legal opinion, in form and substance satisfactory to
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the Lender in relation to the legality, the validily, the binding effect and the enforceability of
ihis Agreement in South Africa; '

(d) Detivery by the Borrower to the Lender ol a certificate from the Accounting Officer certilying .
that the SARB’s consent is in full force and effect as at the date of Drawdown. '

PART 1 - CONDITIONS PRECEDENT FOR ALL DRAWDOWNS INCLUDING THE [I'1RST
DISBURSEMENT

No Evemt of Default has occurred, is likely to oceur or is continuing.
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SCHEDULLE 5A - FORM OF DRAWDOWN REQUEST
[on the Borrower’s letterhead]

AGENCE FRANCAISE DE DEVELOPPEMENT

Ballywoods Office Park, 1% Floor, Ironwood, 29 Ballyciare Drive Bryanston
PO Box 786555, Bryanston, Johannesburg 2146, Gauteng, South Africa
Attention: Head of the regional office

O {date]

:"'Re: The City Of Johannesburg, Metropolitan Municipality — Credit Facility Agreement n° CZA
1114 01 S dated [ o]

Drawdown Request n°[e|
Dear Sirs,
1. We refer to the Credit Facility Agreement n® CZA 1114 01 S entered into between

the Borrower and the Lender dated [o] (the “Agreement”). Capitalised words and
expressions used but not defined hercin have the meanings given to them in the

Agreement.
2 This letter is a Drawdown Request.
3. Wt hereby irrevocably request the Lender to make Drawdown pursuant to the

following terms:

First drawdown

Amount: five hundred fifty-five million four hundred forty
thousand Rand (ZAR 555,440,000)

Contemplated Drawdown Date:

Secend Drawdown

Amount: five hundred million Rand (ZAR 500,000,000)
Contemplated Drawdown Date:

Third Drawdown

Amount: five hundred million Rand (ZAR 500,000,000)
Contemplated Drawdown Date:

4, The Interest Rate wiil be determined in accordance with Clause 4 (Interesty of the
Agreement. The Interest Rate applicable to the requested Drawdown will be
provided to us in writing and we accept this Interest Rate {subject 1o the paragraph
below, if applicahle).

3. We confirm that each condition specified in Clause 2.4 {Conditions Precedent) is
satisfied on the date of this Drawdown Request and that no Event of Default is
continving or is likely to occur. We agree to notify the Lender immediately if any of
the conditions referred to above is not satisfied on or before the Drawdown Date,

6. The proceeds of the Drawdown shall be credited 1o the Borrower’s bank account
mentioned in Clause 4.5 (Place of Payment) which is the following:
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(a) Name of the Borrower: THE CITY OF JOHANNESBURG,
METROPOLITAN MUNICIPALITY

{5)] Address of the Borrower: 14" Floor, Jorissen Place, 66 Jorissen Street 31'-:..
Braamfontein, 2001

(c) IBAN Account Number; [e}

{(d) SWIFT Number: []

(¢}  Bank and bank’s address [of the [e]
Borrower]:

(H) correspondent bank and account [e]

number of the Borrower’s bank:
7. This Drawdown Request is irrevocable.

8. We have attached to this Drawdown Request alt relevant supporting documents
specified in Clause 2.4 (Conditions Precedent) of the Agreement:

[List of supporting documents]

Yours sincerely,

Authorised signatory of Borrower
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SCHEDULL 5B ~ FORM OF CONFIRMATION OF DRAWDOWN AND RATE
fon Agence Frangaise de Développement letterhead]

To: THE CITY OF JOHANNESBURG, METROPOLITAN MUNICIPALITY
14" Floor, Jorissen Place, 66 Jorissen Street

Braamfontein, 2001

Attention: Director: Treasury

Date:  [e]

Rel: Drawdown Request dated [e]
the City Of Johannesburg, Metropolitan Municipality — Credit Facility Agreement
0°CZA1114 01 S dated |e]

Prawdown Confirmation
Dear Sirs,

I. We refer to the Credit Facility Agreement n° CZA1114 01 8§ entered into belween
the Borrower and the Lender dated [e] (the “Agreement”). Capitalised words and
expressions used but not defined herein have the meanings given to them in the
Aprecement,

2. By a DBrawdown Request letter dated [e], the Borrower has requested thal the Lender
makes available three Drawdowns in the amount of:

First Drawdown five hundred fifty-five million four hundred forty thousand Rand
{ZAR 555,440,000)
Second Drawdown five hundred million Rand (ZAR 500,000,000)
Third Drawdown five hundred million Rand (ZAR 506,000,000
s;pursuant to the terms and conditions of the Agreement.

3. The Drawdowns which has been made available according to your Drawdown
Request are as follows:

o Amount and Drawdown Date:

First Drawdown five hundred fifty-five mitlion four hundred forly thousand Rand
(ZAR 555,440,000);

[{nsert date of Drawdown)

Second Drawdown five hundred mitlion Rand (ZAR 500,000,000);
[Insert date of Drawdown]

Third Drawdown five landred miltion Rand (ZAR 500,000,000;
[{nsert date of Drawdewn)

& Applicable interest rate: [epercentage in words] ([8]%) per annum

e Efleclive global rate (for a six (6) months period): [epercentage in words| ([e]%)
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o Effective global rate (per annum): lepercentage in words) ([01%)

For information purposes only:

® Rale Setting Date: [o]

s Fixed Rate: [epercentage in words] ([@]%) per annum
Yours sincerely,

B e R P,

Authorised signatory of Agence Francaise de Développement
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SCHEDULE 6 - FINANCIAL RATIOS

All the items used herein to set the Financial Ratios refer to the terms used in the Initial Financial
Statements

1-Debt to Operating Cash tlow Ratio (objective : less than 6)

Reference in the Initial Financial Statements pp.7,11

Loans and borrowings (under Current Liabilities p.7)

{(+) Finance Lease Obligations {(under Currem Liabilities p.7)
(+) Loans and borrowings (under Non-Current Liabilities p.7)
{t) Finance Lease Obiigations {under Non-Current Liabilities P
(+) Overdrafts (as defined by National Treasury)

Net cash flows from operating activities (under Cash Flow From Operating Activities p.1 1)
{-) Capital grants and subsidies (“on a cash flow basis™ - to be reporled in 2014/2015 Financial
Statements)

X1 -Debt Service Coverage Ratio (objective: more than 1,3)

Reference in the Initial Financial Statements pp.11

Net cash flows from operating activities (under Cash Flow From Operating Activities p.11)
() Finance costs (under Cash flows from operating activities p.11)
(-} Capital grants and subsidies (“on a cash flow basis” — to he reported in 201472015 Financial
Statements)

Finance costs (under Cash flows fram operating activitics p.11)
{(*)Repayment of borrowings (under Cash flows from finaneing activities p.11)
{*) Finance lease obligation (under Cash flows from financing activities p.11)
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SCHEDULE 7 - FORM OF RATIO CERTIFICATE
[on the Borrower’s letterhead]
To: Agence Franqaise de Développement as Lender
Date: [®]

Re: The City Of Johannesburg, Metropolitan Municipality ~ Credit Facility Agreement n®
C7ZA1114 G1 § dated [o] (the “Agreement’)

Dear Sirs,
1. We refer to the Agreement. This is a Ratio Certificate. Capitalised words and
expressions used but not defined herein have the meanings given to them in the
Agreement.
2. We confirm that on the date of this Ratio Certificate fthe Borrower] is i compliance

with the ratios set out at Clause 11.9 (Financial Ratios) of the Apreement, i.c.:
{a) the Debt to Operating Cash Flow Ratio is equal to [ };
) the Debt Service Coverage Ratio is equal to [__]; and
3. We confirm that no Event of Delaull.is continuing.

Yours sincerely,

Authorised signatory of Borrower
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SCHEDULE 8 - INFORMATION THAT MAY BE PUBLISHED ON THE FRENCH
GOVERNMENT WEBSITE AND THE LENDER'S WEBSITE

Information regarding the Programme

- Number and name in AFD’s hook;

- Description;

- Operating sector ;

- Place of implementation ;

- Expected starfing date ;

- Expected Technical Completion Date;

- Status of implementation updated on a semi-annual basis ;

- performance report referred to in Clause 12.3 (Progress Report)
Information regarding the financing of the Programme

- Kind of financing (loan, grant, co-financing, delegated funds) ;
- Principal amount of the Facility ;

- Amount of the Facility which has been drawn down (updated as the implementation of the
Programme goes) ;

Other information

Transaction informatiott notice and/or sheet presenting the transaction aitached 1o this
Schedule.
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SCHEDULE 9 - LIST OF AGREED INTERNATIONAL LAW FIRMS

Clifford Chance LLP, Paris Office

Alten & Overy LLP, Paris Office

Linkiaters, Paris Office

DLA Cliffe Dekker, Hofmeyr, ] ohannesburg Office
ENS Africa, Johannesburg Office
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