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PROGRAMME MEMORANDUM 

enX CORPORATION LIMITED 

(Incorporated with limited liability in South Africa under registration number 1984/007045/06) 

unconditionally and irrevocably guaranteed by 

enX Group Limited ("ListCo"), enX Leasing Investments Proprietary Limited (“Parent Guarantor”)  

and the Subsidiary Guarantors 

R4 000 000 000 Domestic Medium Term Note Programme 

The Issuer wishes to amend the provisions of the Programme Memorandum dated 16 March 2012 as supplemented 
on 7 November 2016 and 11 April 2018 (the “Previous Programme Memorandum”).  With effect from the date of 
signature of this revised Programme Memorandum, this revised Programme Memorandum shall supersede the 
Previous Programme Memorandum.  

Under this R4 000 000 000 Domestic Medium Term Note Programme (the “Programme”), enX Corporation Limited (the 
“Issuer”) may from time to time issue secured or unsecured registered notes (the "Notes") denominated in South 
African Rand on the terms and conditions (the “Terms and Conditions”) contained in the section of this Programme 
Memorandum headed “Terms and Conditions of the Notes”. 

Capitalised terms used below are defined in the section of this Programme Memorandum headed "Terms and 
Conditions of the Notes". 

Notes will be issued in individual Tranches which, together with other Tranches, may form a Series of Notes. One or 
more Series of Notes may form a Class of Notes. Before the Issuer issues any Tranche of Notes, the Issuer shall 
complete and sign an Applicable Pricing Supplement based on the pro forma Applicable Pricing Supplement included 
in this Programme Memorandum, setting out details of such Notes.  The Applicable Pricing Supplement in relation to 
any Tranche of Notes may specify other terms and conditions (including additional definitions) which shall, to the 
extent so specified or to the extent inconsistent with the Terms and Conditions, replace or modify the Terms and 
Conditions for the purpose of such Tranche of Notes. 

Each Note will be a Senior Note or a Subordinated Note, as indicated in the Applicable Pricing Supplement.  Save as set 
out in this Programme Memorandum, the Notes will not be subject to any minimum or maximum maturity.  The 
Programme Amount will not exceed R4 000 000 000 unless such Programme Amount is increased as set out in the 
section of this Programme Memorandum headed "General Description of the Programme". 

The Programme has been registered with the JSE.  A Tranche of Notes may be listed on the Interest Rate Market of 
the JSE or on such other or further exchange(s) as may be determined by the Issuer and the Dealer(s) and subject to 
any Applicable Laws.  With respect to a Tranche of Notes listed on the Interest Rate Market of the JSE, the Applicable 
Pricing Supplement(s) relating to that Tranche will be delivered to the JSE and the Central Securities Depository before 
the Issue Date, and the Notes in that Tranche may be traded by or through members of the JSE from the date specified 
in the Applicable Pricing Supplement.  The trading of Notes listed on the Interest Rate Market of the JSE will take place 
in accordance with the rules and operating procedures for the time being of the JSE.  The settlement of trades on the 
JSE will take place in accordance with the electronic settlement procedures of the JSE and the Central Securities 
Depository.  The settlement and redemption procedures for a Tranche of Notes listed on another exchange, irrespective 
of whether that Tranche is listed on the Interest Rate Market of the JSE as well, will be specified in the Applicable Pricing 
Supplement. 

Unlisted Notes may also be issued under this Programme.  Unlisted Notes are not regulated by the JSE. With respect to 
Notes not listed on the Interest Rate Market of the JSE, the placement of such unlisted Notes may be reported through 
the JSE reporting system in order for the settlement of trades to take place in accordance with the electronic settlement 
procedures of the JSE and the Central Securities Depository.  In such event, the Applicable Pricing Supplement will be 
delivered to the JSE and the Central Securities Depository.  With respect to Notes not listed on the Interest Rate Market 
of the JSE, and not to be settled through the electronic settlement procedures of the JSE and the Central Securities 
Depository, no Applicable Pricing Supplement will be delivered to the JSE. 

The holders of Notes that are not listed on the Interest Rate Market of the JSE will have no recourse against the 
BESA Guarantee Fund Trust. Claims against the BESA Guarantee Fund Trust may only be made in respect of the 
trading of Notes listed on the Interest Rate Market of the JSE and in accordance with the rules of the BESA 
Guarantee Fund Trust. Unlisted notes are not regulated by the JSE. 

Notes may be issued on a continuing basis and be placed by one or more Dealers appointed by the Issuer from time 
to time, which appointment may be for a specific issue or on an ongoing basis.  
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Tranches of Notes issued under the Programme may be rated, and, if so, this rating will be available on the Issuer’s 
website and contained in the Applicable Pricing Supplement. Any changes to such rating will be announced on 
SENS. 

ListCo has irrevocably and unconditionally guaranteed to Noteholders the due and punctual performance by the 
Issuer of all its obligations under the Notes on the terms and conditions of the ListCo Guarantee as set out in the 
section of Programme Memorandum headed "The ListCo Guarantee". The Parent Guarantor has irrevocably and 
unconditionally guaranteed to Noteholders the due and punctual performance by the Issuer of all its obligations under 
the Notes on the terms and conditions of the Parent Guarantee as set out in the section of Programme Memorandum 
headed "The Parent Guarantee". Each Subsidiary Guarantor has irrevocably and unconditionally guaranteed to 
Noteholders the due and punctual performance by the Issuer of all its obligations under the Notes on the terms and 
conditions of the Subsidiary Guarantee as set out in the section of Programme Memorandum headed "The 
Subsidiary Guarantee".  

 

Issuer 

enX CORPORATION LIMITED 
 

Dealers 

 
Absa Bank Limited,  

acting through its Corporate and Investment Banking division 

FirstRand Bank Limited, 
acting through its division, Rand Merchant Bank 

Nedbank Limited, 
acting through its division, Nedbank Capital 

The Standard Bank of South Africa Limited, 
acting through its division, Corporate and Investment Banking 

 

 

Capitalised terms used in this Programme Memorandum are defined in the section of this Programme 

Memorandum headed "Terms and Conditions of the Notes", unless separately defined in this Programme 

Memorandum and/or, in relation to any particular Tranche of Notes, the Applicable Pricing Supplement.  

Expressions defined in this Programme Memorandum will bear the same meanings in supplements to this 

Programme Memorandum which do not themselves contain their own definitions. 

The Issuer certifies that to the best of its knowledge and belief there are no facts that have been omitted from this 

Programme Memorandum which would make any statement false or misleading and that all reasonable enquiries to 

ascertain such facts have been made and that this Programme Memorandum contains all information required by 

Applicable Law and, in relation to any Tranche of Notes listed on the Interest Rate Market of the JSE, the JSE Debt 

Listings Requirements.  The Issuer accepts full responsibility for the accuracy of the information contained in this 

Programme Memorandum and the annual financial statements and/or any Applicable Pricing Supplements and/or the 

annual report of the Issuer and any amendments or supplements to the aforementioned documents, except as 

otherwise stated therein. 

The JSE takes no responsibility for the contents of this Programme Memorandum and the annual financial 

statements and/or any Applicable Pricing Supplements and/or the annual report of the Issuer and any amendments 

or supplements to the aforementioned documents. The JSE makes no representation as to the accuracy or 

completeness of this Programme Memorandum, the annual financial statements and/or any Applicable Pricing 

Supplements and/or the annual report of the Issuer and any amendments or supplements to the aforementioned 

documents and expressly disclaims any liability for any loss arising from or in reliance upon the whole or any part of 

the aforementioned documents. The JSE’s approval of the registration of the Programme Memorandum and listing of 

the debt securities is not to be taken in any way as an indication of the merits of the Issuer or of the debt securities 



4 
 

 

and that, to the extent permitted by law, the JSE will not be liable for any claim whatsoever. 

This Programme Memorandum is to be read in conjunction with all documents which are deemed to be incorporated 

herein by reference.  This Programme Memorandum shall be read and construed on the basis that such documents 

are incorporated into and form part of this Programme Memorandum. Any reference in this section to the Programme 

Memorandum, shall be read and construed as including such documents incorporated by reference. 

No person is authorised to give any information or to make any representation concerning the issue of the Notes 

other than the information and representations contained in this Programme Memorandum. Nevertheless, if any such 

information is given or representation made, it must not be relied upon as having been authorised by the JSE, the 

Issuer, ListCo, the Parent Guarantor, the Subsidiary Guarantors, the Debt Sponsor, the Co-lead Arrangers or the 

Dealers, or any of their respective subsidiary or holding companies or a subsidiary of their holding company 

("Affiliates") or advisers. Neither the delivery of this Programme Memorandum nor any offer, sale, allotment or 

solicitation made in connection with the offering of the Notes shall, in any circumstances, create any implication or 

constitute a representation that there has been no change in the affairs of the Issuer since the date hereof or that the 

information contained in this Programme Memorandum is correct at any time subsequent to the date of this 

Programme Memorandum. The JSE, the Co-lead Arrangers, the Dealers, the Debt Sponsor and other advisers have 

not separately verified the information contained in this Programme Memorandum. Accordingly, neither the JSE, the 

Co-lead Arrangers, the Dealers, the Debt Sponsor nor any of their respective Affiliates or advisers makes any 

representation, express or implied, or accepts any responsibility, with respect to the accuracy or completeness of any 

of the information in this Programme Memorandum or any other information supplied in connection with the 

Programme.  Each person receiving this Programme Memorandum acknowledges that such person has not relied on 

the JSE, the Co-lead Arrangers, the Dealers, the Debt Sponsor or any other person affiliated with the JSE, the Debt 

Sponsor, the Co-lead Arrangers or the Dealers in connection with its investigation of the accuracy of such information 

or its investment decision. 

Neither this Programme Memorandum nor any other information supplied in connection with the Notes is intended to 

provide the basis of any credit or other evaluation, or should be considered as a recommendation by the JSE, the 

Issuer, ListCo, the Parent Guarantor, the Subsidiary Guarantors, the Debt Sponsor, the Co-lead Arrangers or the 

Dealers that any recipient of this Programme Memorandum or any other information supplied in connection with the 

Programme should subscribe for or purchase any Notes. Each person contemplating making an investment in the 

Notes must make its own investigation and analysis of the financial condition and affairs, and its own appraisal of the 

credit worthiness, of the Issuer and the terms of the offering and its own determination of the suitability of any such 

investment, with particular reference to its own investment objectives and experience, and any other factors which 

may be relevant to it in connection with such investment. The JSE, the Debt Sponsor, the Co-lead Arrangers and the 

Dealers do not undertake to review the financial condition or affairs of the Issuer nor to advise any investor or 

potential investor in the Notes of any information coming to the attention of the Debt Sponsor, Co-lead Arrangers or 

the Dealers. 

The Notes will be obligations of the Issuer.  ListCo, the Parent Guarantor and each Subsidiary Guarantor has 

irrevocably and unconditionally guaranteed to Noteholders the due and punctual performance by the Issuer of all of 

its obligations under the Notes.  The Notes will not be obligations of, or the responsibility of, or guaranteed by the 

Debt Sponsor, the Co-lead Arrangers or the Dealers.  No liability whatsoever in respect of any failure by the Issuer to 

pay any amount due under the Notes shall be accepted by, the Debt Sponsor, the Co-lead Arrangers or the Dealers. 

None of the Issuer, the JSE, the Debt Sponsor, the Co-Lead Arrangers or the Dealers makes any representation or 

warranties as to the settlement procedures of the Central Securities Depository or the JSE or any other relevant stock 

exchange. 
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This Programme Memorandum does not constitute an offer or an invitation by or on behalf of the Issuer, 

Debt Sponsor, the Co-lead Arrangers, the Dealers or to any person to subscribe for or purchase any of the 

Notes. The distribution of this Programme Memorandum and the offering of the Notes in certain jurisdictions may be 

restricted by law. No representation is made by the Issuer, Debt Sponsor, the Co-lead Arrangers or the Dealers that 

this Programme Memorandum may be lawfully distributed, or that the Notes may be lawfully offered, in compliance 

with any applicable registration or other requirements in any such jurisdiction, or pursuant to an exemption available 

thereunder and none of them assumes any responsibility for facilitating any such distribution or offering. In particular, 

no action has been taken by the Issuer, Debt Sponsor, the Co-lead Arrangers or the Dealers or which would permit a 

public offering of the Notes or distribution of this Programme Memorandum in any jurisdiction where action for that 

purpose is required. Accordingly, the Notes may not be offered or sold, directly or indirectly, and neither this 

Programme Memorandum nor any advertisement or other offering material may be distributed or published in any 

jurisdiction, except under circumstances that will result in compliance with any applicable laws and regulations. 

Persons into whose possession this Programme Memorandum comes are required by the Issuer, Debt Sponsor, the 

Co-lead Arrangers and the Dealers to inform themselves about and to observe any such restrictions. 

The Notes have not been and will not be registered under the United States Securities Act of 1933, as amended (the 

“Securities Act”). Subject to certain exceptions, Notes may not be offered, sold or delivered within the United States 

or to any U.S. persons. In addition, there are restrictions on the distribution of this Programme Memorandum in South 

Africa, the European Economic Union and the United Kingdom. For a more complete description of certain 

restrictions on the offering, sale and delivery of Notes and distribution of this Programme Memorandum see the 

section of this Programme Memorandum headed “Subscription and Sale” below. 

The terms of this Programme Memorandum, if sent to persons resident in jurisdictions outside South Africa, may be 

affected by the laws of the relevant jurisdiction. Such persons should inform themselves about and observe any 

applicable legal requirements in any such jurisdiction. It is the responsibility of any such person wishing to subscribe 

for or purchase the Notes to satisfy itself as to the full observance of the laws of the relevant jurisdiction therewith. If 

and to the extent that this Programme Memorandum is illegal in any jurisdiction, it is not made in such jurisdiction and 

this document is sent to persons in such jurisdiction for information purposes only. 

References in this Programme Memorandum to “Rands” or "R" or "ZAR" are to the lawful currency for the time being 

of South Africa. 

In connection with the issue and distribution of any Tranche of Notes, the Issuer or a Dealer disclosed as the 

approved stabilisation manager, if any, (the "Stabilisation Manager") in the Applicable Pricing Supplement 

may, to the extent approved by the JSE and permitted by applicable laws and regulations, over-allot or effect 

transactions for a limited period after the Issue Date with a view to supporting the market price of the Notes 

of which such Tranche forms a part at a level higher than that which might otherwise prevail for a limited 

period after the Issue Date.  However, there may be no obligation on the Stabilisation Manager to do this.  

Such stabilising, if commenced, may be discontinued at any time and must be brought to an end after a 

limited period and the price/yield and amount of Notes to be issued under this Programme will be determined 

by the Issuer and each Dealer and/or Lead Manager(s) at the time of issue in accordance with the prevailing 

market conditions. 
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DOCUMENTS INCORPORATED BY REFERENCE 

The documents listed below are deemed to be incorporated into, and to form part of, this Programme Memorandum 

and will, together with this Programme Memorandum, be made available for inspection, during normal office hours, at 

the registered office of the Issuer, at no charge, for as long as the Programme Memorandum remains registered with 

the JSE: 

(a) the audited annual financial statements of the Issuer and each Subsidiary Guarantor, for the financial years 

ended 30 June 2015, 30 June 2016 and 31 August 2017, and for each financial year ended thereafter, 

together with such statements, reports and notes attached to or intended to be read with such financial 

statements; 

(b) the audited consolidated annual financial statements of the Parent Guarantor, for the financial year ended 31 

August 2017, and for each financial year ended thereafter, together with such statements, reports and notes 

attached to or intended to be read with such financial statements; 

(c) the audited consolidated annual financial statements of ListCo for the financial years ended 31 August 2015, 

31 August 2016 and 31 August 2017, and for each financial year ended thereafter, together with such 

statements, reports and notes attached to or intended to be read with such financial statements; 

(d) the unaudited interim consolidated financial results of ListCo for each financial half-year commencing with the 

financial half-year ended 28 February 2015, 29 February 2016 and 28 February 2017, and for each financial 

half-year ended thereafter; 

(e) the Parent Guarantee issued by the Parent Guarantor in favour of the Noteholders; 

(f) the Subsidiary Guarantee issued by the Subsidiary Guarantors in favour of the Noteholders; 

(g) the ListCo Guarantee issued by ListCo in favour of the Noteholders; 

(h) the constitutional documents of the Issuer, as amended from time to time; 

(i) the information pertaining to the directors of ListCo referred to under the paragraph entitled "Our Board and 

Executive Management" in the section entitled "Description of enX Group Limited"; 

(j) all information pertaining to the Issuer and/or ListCo and/or the Parent Guarantor and/or the Subsidiary 

Guarantors which is relevant to the Notes which is electronically disseminated on SENS to SENS subscribers; 

(k) each Applicable Pricing Supplement; 

(l) each supplement to this Programme Memorandum circulated by the Issuer from time to time. 

The Programme Memorandum and any amendments or supplements thereto and all Applicable Pricing Supplements 

will be made available on the website of the JSE (www.jse.co.za).  The Programme Memorandum and any 

amendments or supplements thereto (including the Applicable Pricing Supplements) and the financial statements of 

the Issuer referred to above and the ListCo Guarantee, the Parent Guarantee and the Subsidiary Guarantee will also 

be available on the website of the Issuer (www.enxgroup.co.za). The most recently obtained monthly beneficial 

disclosure report made available by the relevant Participants to the Central Securities Depository will also be 

available for inspection at the Specified Office of the Issuer. 

Any statement contained in this Programme Memorandum or in any document which is incorporated by reference 
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into this Programme Memorandum will be deemed to be modified or superseded for the purposes of this Programme 

Memorandum to the extent that a statement contained in any such subsequent document which is deemed to be 

incorporated by reference into this Programme Memorandum modifies or supersedes such earlier statement 

(whether expressly, by implication or otherwise). 

The Issuer will, for so long as any Notes in a Tranche remain outstanding and listed on the Interest Rate Market of 

the JSE, publish a new Programme Memorandum or a supplement to this Programme Memorandum, as the case 

may be, if any of the information contained in this Programme Memorandum becomes outdated in a material respect; 

provided that no new Programme Memorandum or supplement to this Programme Memorandum, as the case may 

be, is required in respect of each of the Issuer’s, ListCo's the Parent Guarantor's or each Subsidiary Guarantors', 

annual financial statements if such annual financial statements are incorporated by reference into this Programme 

Memorandum and such annual financial statements are submitted to the JSE within four months after the financial 

year end of each of the Issuer, ListCo, the Parent Guarantor and each Subsidiary Guarantor.The Issuer's annual 

consolidated financial statements may include risk factors which may be updated from time to time.  

Any such new Programme Memorandum or Programme Memorandum as supplemented, as the case may be, will be 

deemed to have substituted the previous Programme Memorandum from the date of issue of the new Programme 

Memorandum or Programme Memorandum as supplemented, as the case may be. 
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GENERAL DESCRIPTION OF THE PROGRAMME 

A general description of the Programme is set out below.  The general description does not purport to be complete and 

is taken from, and is qualified by, the remainder of this Programme Memorandum and, in relation to any particular 

Tranche of Notes, the Applicable Pricing Supplement. 

Under the Programme, the Issuer may from time to time issue Notes denominated in the Specified Currency.  The 

applicable terms of any Notes will be set out in the Terms and Conditions incorporated by reference into the Notes, 

as modified and supplemented by the Applicable Pricing Supplements relating to the Notes and any supplementary 

Programme Memorandum. 

Notes will be issued in individual Tranches which, together with other Tranches, may form a Series of Notes.  Before 

the Issuer issues any Tranche of Notes, the Issuer shall complete and sign an Applicable Pricing Supplement based 

on the pro forma Applicable Pricing Supplement included in the Programme Memorandum, setting out details of such 

Notes.  The Applicable Pricing Supplement in relation to any Tranche of Notes may specify other terms and 

conditions which shall, to the extent so specified or to the extent inconsistent with the Terms and Conditions set out in 

this Programme Memorandum, replace or modify such Terms and Conditions for the purpose of such Tranche of 

Notes.  Each Note will be a Senior Note or a Subordinated Note, as indicated in the Applicable Pricing Supplement. 

Each Tranche of Notes may be listed on the Interest Rate Market of the JSE or on such other or further exchange(s) 

as may be determined by the Issuer and the Dealer(s) and subject to any Applicable Laws.  Unlisted Notes may also 

be issued under the Programme.  Unlisted Notes are not regulated by the JSE. Claims against the BESA Guarantee 

Fund Trust may only be made in respect of the trading of Notes listed on the Interest Rate Market of the JSE and in 

accordance with the rules of the BESA Guarantee Fund Trust. 

In the event that any Tranche of Notes is listed on any exchange other than the JSE or the Issuer issues unlisted 

Notes, the Issuer will, no later than the last day of the month of issue of such Tranche, inform the JSE in writing of the 

aggregate Principal Amount, the Step-Up Date and the Final Redemption Date of such Tranche. 

The Programme Amount will not exceed R4 000 000 000, unless such Programme Amount is increased as set out 

below.  For the purpose of calculating the aggregate Principal Amount of Notes issued under the Programme from 

time to time: 

(a) the Rand equivalent of a Tranche of Notes denominated in another currency shall be determined, at or about 

the relevant Issue Date, on the basis of the spot rate at such time for the sale of such Rand amount against the 

purchase of such currency or unit of account in the Johannesburg inter-bank foreign exchange markets, as 

quoted by any leading bank selected by the Issuer; 

(b) the amount of a Tranche of Indexed Notes shall be calculated by reference to the aggregate Principal Amount 

of that Tranche of Notes (regardless of the Issue Price of that Tranche of Notes); and 

(c) the amount of a Tranche of Zero Coupon Notes (and any other Tranche of Notes issued at a discount or a 

premium) shall be calculated with reference to the Principal Amount of that Tranche of Notes. 

From time to time the Issuer may wish to increase the Programme Amount. Subject to the Programme Agreement, 

the listings requirements of the JSE and/or such other or further exchange(s) on which any Tranche of Notes may be 

listed and to any Applicable Law, the Issuer may, without the consent of Noteholders, increase the Programme 

Amount by delivering a notice thereof to the Noteholders and to the relevant exchange and by obtaining the consent 
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of the Parent Guarantor.  Upon such notice being given (and following compliance with the provisions of the 

Programme Agreement), all references in this Programme Memorandum, or any other agreement, deed or document 

relating to the Programme, to the Programme Amount will be, and will be deemed to be, references to the increased 

Programme Amount set out in such notice. 

ListCo will, in terms of the ListCo Guarantee, irrevocably and unconditionally guarantee the performance by the 

Issuer of its obligations under the Notes to the Noteholders, on the terms and conditions contained in the ListCo 

Guarantee.  In respect of the Senior Notes, the obligations of the ListCo under the ListCo Guarantee constitute 

unconditional, unsubordinated, unsecured principal obligations of ListCo and will rank (subject to any obligations 

preferred by law) at least pari passu with all other present and future unsecured and unsubordinated obligations of 

ListCo.  In respect of the Subordinated Notes, the obligations of ListCo under the ListCo Guarantee constitute 

unconditional, subordinated, unsecured principal obligations of ListCo and will rank (subject to any obligations 

preferred by law) at least pari passu with all other present and future unsecured and subordinated obligations of 

ListCo. 

The Parent Guarantor will, in terms of the Parent Guarantee, irrevocably and unconditionally guarantee the 

performance by the Issuer of its obligations under the Notes to the Noteholders, on the terms and conditions 

contained in the Parent Guarantee.  In respect of the Senior Notes, the obligations of the Parent Guarantor under the 

Parent Guarantee constitute unconditional, unsubordinated, unsecured principal obligations of the Parent Guarantor 

and will rank (subject to any obligations preferred by law) at least pari passu with all other present and future 

unsecured and unsubordinated obligations of the Parent Guarantor.  In respect of the Subordinated Notes, the 

obligations of the Parent Guarantor under the Parent Guarantee constitute unconditional, subordinated, unsecured 

principal obligations of the Parent Guarantor and will rank (subject to any obligations preferred by law) at least pari 

passu with all other present and future unsecured and subordinated obligations of the Parent Guarantor. 

Each Subsidiary Guarantor will, in terms of the Subsidiary Guarantee, irrevocably and unconditionally guarantee the 

performance by the Issuer of its obligations under the Notes to the Noteholders, on the terms and conditions 

contained in the Subsidiary Guarantee.  In respect of the Senior Notes, the obligations of each Subsidiary Guarantor 

under the Subsidiary Guarantee constitute unconditional, unsubordinated, unsecured principal obligations of the 

Subsidiary Guarantor and will rank (subject to any obligations preferred by law) at least pari passu with all other 

present and future unsecured and unsubordinated obligations of the Subsidiary Guarantor.  In respect of the 

Subordinated Notes, the obligations of each Subsidiary Guarantor under the Subsidiary Guarantee constitute 

unconditional, subordinated, unsecured principal obligations of each Subsidiary Guarantor and will rank (subject to 

any obligations preferred by law) at least pari passu with all other present and future unsecured and subordinated 

obligations of each Subsidiary Guarantor. 
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SUMMARY OF THE PROGRAMME 

The information set out below is a brief summary of certain aspects of the Programme.  This summary should be read in 

conjunction with, and is qualified in its entirety by, the remainder of this Programme Memorandum and, in relation to any 

particular Tranche of Notes, the Applicable Pricing Supplements. 

Transaction Parties 

Issuer enX Corporation Limited (registration number 

1984/007045/06) (previously called Eqstra Corporation 

Limited), a wholly owned Subsidiary of the Parent 

Guarantor. 

Debt Sponsor RMB. 

Co-lead Arrangers  RMB and Nedbank Capital. 

Dealer(s) Absa CIB, FirstRand Bank Limited, acting through its 

division, Rand Merchant Bank, Nedbank Capital, The 

Standard Bank of South Africa Limited, acting through its 

division, Corporate and Investment Banking; and/or such 

other person(s) appointed by the Issuer from time to time 

in terms of the Programme Agreement, which appointment 

may be for a specific issue of Notes or on an ongoing 

basis, as specified in the Applicable Pricing Supplement. 

Paying Agent Nedbank Limited, acting through its division, Nedbank 

Investor Services, or, in relation to a particular Tranche or 

Series of Notes, such other person appointed by the 

Issuer from time to time in terms of the Agency 

Agreement, as specified in the Applicable Pricing 

Supplement. 

Transfer Agent Nedbank Capital, or such other person appointed by the 

Issuer from time to time in terms of the Agency 

Agreement, as specified in the Applicable Pricing 

Supplement. 

Calculation Agent Nedbank Capital, or, in relation to a particular Tranche or 

Series of Notes, such other person appointed by the 

Issuer from time to time in terms of the Agency 

Agreement, as specified in the Applicable Pricing 

Supplement. 

Rating Agency In relation to a particular Tranche or Series of Notes, any 

of Global Credit Rating Co. Proprietary Limited, Standard 

& Poor's, Fitch Ratings Limited, Moody's Investors Service 
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Limited, or such other rating agency or rating agencies of 

equivalent international standing, if any, appointed by the 

Issuer from time to time to assign a Rating to the Issuer or 

to any Notes issued by the Issuer, as specified in the 

Applicable Pricing Supplement and notified to Noteholders 

pursuant to Condition 16. 

Auditor Deloitte & Touché or such other auditor (or firm of 

auditors) as may be selected by the Issuer from time to 

time. 

Noteholder(s) The holders of the Notes as recorded in the Register. 

Central Securities Depository Strate Proprietary Limited (registration number 

1998/022242/07) or any additional or alternate depository 

approved by the Issuer, the Dealer(s) and the JSE. 

ListCo enX Group Limited (Registration number 

2001/029771/06). 

Parent Guarantor enX Leasing Investments Proprietary Limited (registration 

number 2015/323818/07) (previously called Eqstra 

Investments Proprietary Limited), a wholly owned 

Subsidiary of Listco. 

Subsidiary Guarantors Each of Saficon Industrial Equipment (Pty) Ltd 

(Registration number 1970/002074/07) and Eqstra TA 

Equipment (Pty) Ltd (Registration number 

1974/002797/07), being wholly owned Subsidiaries of the 

Parent Guarantor, and any additional Subsidiary of the 

Parent Guarantor that accedes to the Subsidiary 

Guarantee, if and for so long as each such company is a 

party to the Subsidiary Guarantee in accordance with the 

provisions of the Terms and Conditions. 

Programme Description  

  

Description of the Programme enX Corporation Limited Domestic Medium Term Note 

Programme. 

Size of the Programme Up to R4 000 000 000 outstanding at any time.  The Issuer 

may, without the consent of Noteholders, but with the 

consent of the Parent Guarantor, increase the Programme 

Amount in accordance with the Programme Agreement, 

Applicable Laws and subject to any required regulatory 

approvals.  The Programme Amount at the time of the 
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issue of any Tranche of Notes will be set out in the 

Applicable Pricing Supplement. 

Listing The Programme has been registered with the JSE.  Notes 

issued under the Programme may be listed on the Interest 

Rate Market of the JSE or such other or further 

exchange(s) as may be selected by the Issuer and any 

relevant Dealer(s) and subject to Applicable Laws.  

Unlisted Notes may also be issued under the Programme. 

Unlisted Notes are not regulated by the JSE. The 

Applicable Pricing Supplement in respect of a Tranche of 

Notes will specify whether or not such Notes will be listed 

and, if so, on which exchange. The Notes will be fully paid 

up on the Issue Date and freely transferable. The 

provisions of Condition 20 comply fully with the sections in 

the Companies Act that relate to notice of meetings, 

conduct of meetings, meeting quorums and adjournment. 

Rating The Applicable Pricing Supplement will reflect the Rating, 

if any, which has been assigned to the Issuer, the 

Programme or a Tranche of Notes, as well as the Rating 

Agency or Rating Agencies which assigned such Rating or 

Ratings.  A Rating is not a recommendation to subscribe 

for, buy, sell or hold Notes and may be subject to revision, 

suspension or withdrawal at any time by the Rating 

Agency concerned. 
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FORM OF THE NOTES 

Each Tranche of Notes may be listed on the Interest Rate Market of the JSE or on such other or further exchange(s) 

as may be determined by the Issuer and the Dealer(s) and subject to any Applicable Laws.  Unlisted Notes may also 

be issued under the Programme. Unlisted Notes are not regulated by the JSE. 

Each Tranche of Notes (whether listed or unlisted) will be issued in the form of registered Notes in accordance with 

the Terms and Conditions and represented by (i) Certificates, or (ii) no Certificate, if issued in uncertificated form in 

terms of section 33 of the Financial Markets Act. 

Notes issued in uncertificated form 

If the Notes are to be listed on the Interest Rate Market of the JSE, the Issuer will, subject to Applicable Laws, issue 

such Notes in uncertificated form. Unlisted Notes may also be issued in uncertificated form. 

Notes issued in uncertificated form will not be represented by any certificate or written instrument. 

All transactions in uncertificated securities as contemplated in the Financial Markets Act will be cleared and settled in 

accordance with the Applicable Procedures.  All the provisions relating to Beneficial Interests in the Notes held in the 

Central Securities Depository will apply to Notes issued in uncertificated form. 

In terms of section 50 of the Companies Act, read with the Financial Markets Act and the rules of the Central 

Securities Depository, the Issuer will (i) record in the Register, the total number, and where applicable, the nominal 

value of the Notes issued by it in uncertificated form, and (ii) the Central Securities Depository and Central Securities 

Depository Participants will administer and maintain the company's uncertificated securities register, which will form 

part of the Register. 

Beneficial Interests 

The Central Securities Depository will hold each Tranche of Notes issued in uncertificated form, subject to the Financial 

Markets Act and the Applicable Procedures.   

Accordingly, and except where the contrary is provided in the Terms and Conditions, all rights to be exercised in respect 

of the Notes issued in uncertificated form, may be exercised only by the Central Securities Depository for the holders of 

Beneficial Interests in such Notes, in accordance with the Applicable Procedures. 

The Central Securities Depository maintains central securities accounts only for Participants.  As at the Programme 

Date, the Participants are Citibank N.A., South Africa Branch, FirstRand Bank Limited (RMB Custody and Trustee 

Services), Nedbank Limited, The Standard Bank of South Africa Limited, Standard Chartered Bank, Johannesburg 

Branch, Société Générale, Johannesburg Branch and the South African Reserve Bank. 

The Participants are in turn required to maintain securities accounts for their clients. The clients of Participants may 

include the holders of Beneficial Interests in the Notes or their custodians. The clients of Participants, as the holders 

of Beneficial Interests or as custodians for such holders, may exercise their rights in respect of the Notes held by 

them in the Central Securities Depository only through their Participants. 

In relation to each person shown in the records of the Central Securities Depository or the relevant Participant, as the 

case may be, as the holder of a Beneficial Interest in a particular Principal Amount of Notes, a certificate or other 
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document issued by the Central Depository or the relevant Participant, as the case may be, as to the Principal 

Amount of such Notes standing to the account of such person shall be prima facie proof of such Beneficial Interest. 

Transfers of Beneficial Interests in the Central Securities Depository to and from clients of the Participants occur by 

electronic book entry in the central securities accounts of the clients of the Participants. Transfers among Participants 

of Notes held in the Central Securities Depository system occur through electronic book entry in the Participants’ 

central security accounts with the Central Securities Depository.  Beneficial Interests may be transferred only in 

accordance with the Terms and Conditions and the Applicable Procedures. 

The Issuer shall regard the Register as the conclusive record of title to the Notes. 

Certificates 

The Notes represented by Certificates will be registered in the name of the individual Noteholders in the Register of 

Noteholders. 

Notes represented by Certificates may be transferred only in accordance with the Terms and Conditions. 

Payments of interest and principal in respect of Notes represented by Certificates will be made in accordance with 

Condition 9 to the person reflected as the registered holder of such Certificates in the Register at 17h00 

(Johannesburg time) on the Last Day to Register, and the Issuer will be discharged by proper payment to or to the 

order of the registered holder of the Certificate in respect of each amount so paid. 

Other Notes 

The Issuer may, without the consent of Noteholders, agree with any Dealer appointed in relation to such Tranche that 

a Tranche of Notes be issued in bearer form or in order form or in another form not contemplated by the Terms and 

Conditions, in which case a supplement to this Programme Memorandum or the Applicable Pricing Supplement, if 

appropriate, will be issued which will describe the effect of the agreement reached in relation to such Tranche of 

Notes. 
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RISK FACTORS 

The Issuer believes that the factors outlined below may affect its ability to fulfil its obligations under the 

Notes. All of these factors are contingencies which may or may not occur and the Issuer is not in a position to 

express a view on the likelihood of any such contingency occurring. In addition, factors which are material for the 

purpose of assessing the market risks associated with the Notes are also described below.  The value of the Notes 

could decline due to any of these risks, and investors may lose some or all of their investment. Risks affecting the 

business of the Issuer are discussed in the section of this Programme Memorandum headed "Description of enX 

Group Limited". 

The Issuer believes that the factors described below represent the principal risks inherent in investing in the Notes, 

but the inability of the Issuer to pay interest, principal or other amounts on or in connection with any Notes may occur 

for other reasons which may not be considered significant risks by the Issuer based on information currently available 

to it, or which it may not currently be able to anticipate. Accordingly, the Issuer does not represent that the statements 

below regarding the risks of holding any Notes are exhaustive. 

All of these risks could materially affect the Group, its reputation, business, results of its operations and overall 

financial condition. 

The information set out below is therefore not intended as advice and does not purport to describe all of the 

considerations that may be relevant to a prospective investor. 

Investors contemplating making an investment in the Notes should determine their own investment objectives and 

experience, and any other factors which may be relevant to them in connection with such investment. 

Prospective investors should also read the detailed information set out elsewhere in this Programme Memorandum 

as well as all documents incorporated by reference including in particular the consolidated annual financial 

statements of the Issuer to reach their own views prior to making any investment decision. 

References below to a numbered "Condition" shall be to the relevant Condition under the Terms and Conditions. 

Risks Relating to the Notes 

The Notes may not be a suitable investment for all investors 

Each potential investor in any Notes must determine the suitability of that investment in light of its own 

circumstances. In particular, each potential investor should: 

● have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and 

risks of investing in the Notes and the information contained or incorporated by reference in this Programme 

Memorandum or any applicable supplement; 

● have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular 

financial situation, an investment in the Notes and the impact such an investment will have on its overall 

investment portfolio; 

● have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes, 

including Notes with principal or interest payable in one or more currencies, or where the currency for 

principal or interest payments is different from the potential investor’s currency; 
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● understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant indices and 

financial markets; and 

● be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic, 

interest rate and other factors that may affect its investment and its ability to bear the applicable risks. 

Some Notes are complex financial instruments. Sophisticated institutional investors generally do not purchase 

complex financial instruments as stand-alone investments. They purchase complex financial instruments as a way to 

reduce risk or enhance yield with an understood, measured and appropriate addition of risk to their overall portfolios. 

A potential investor should not invest in Notes which are complex financial instruments unless it has the expertise 

(either alone or with a financial adviser) to evaluate how the Notes will perform under changing conditions, the 

resulting effects on the value of the Notes and the impact this investment will have on the potential investor’s overall 

investment portfolio. 

There may be no active trading market for the Notes 

Notes issued under the Programme will be new securities which may not be widely distributed and for which there 

may be no active trading market. If the Notes are traded after their initial issuance, they may trade at a discount to 

their initial offering price, depending upon prevailing interest rates, the market for similar securities, general economic 

conditions and the financial condition of the Issuer. 

The Notes may be redeemed prior to maturity 

Unless in the case of any particular Tranche of Notes the Terms and Conditions provide otherwise, in the event that 

the Issuer is obliged to increase the amounts payable in respect of any Notes due to any withholding or deduction for 

or on account of, any Taxes, the Issuer may redeem all outstanding affected Tranches of Notes in accordance with 

the Terms and Conditions. 

In addition, if in the case of any particular Tranche of Notes the Terms and Conditions provide that the Notes are 

redeemable at the Issuer’s option in certain other circumstances, the Issuer may choose to redeem the Notes at 

times when prevailing interest rates may be relatively low. In such circumstances an investor may not be able to 

reinvest the redemption proceeds in a comparable security at an effective interest rate as high as that of the relevant 

Notes. 

Because Notes listed on the Interest Rate Market of the JSE may be held by the Central Securities 

Depository, investors will have to rely on its procedures for transfer, payment and communication with the 

Issuer 

Each Tranche of Notes which is listed on the Interest Rate Market of the JSE and held in uncertificated form, will be 

held in the Central Securities Depository. Unlisted Notes may also be held in the Central Securities Depository. 

Except in the circumstances described in the Terms and Conditions, investors will not be entitled to receive 

Certificates. The Central Securities Depository will maintain records of the Beneficial Interests in Notes held in the 

Central Securities Depository. While the Notes are held in the Central Securities Depository, investors will be able to 

trade their Beneficial Interests in such Notes only through the Central Securities Depository. 

While Notes are held in the Central Securities Depository the Issuer will discharge its payment obligations under such 

Notes by making payments to or to the order of the holders of Beneficial Interests in such Notes in accordance with 

the Applicable Procedures. A holder of a Beneficial Interest in Notes must rely on the procedures of the Central 
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Securities Depository and Participants to receive payments under such Notes. The Issuer has no responsibility or 

liability for the records relating to, or payments made in respect of, Beneficial Interests. 

Holders of Beneficial Interests in such Notes will not have a direct right to vote in respect of such Notes. 

Recourse to the BESA Guarantee Fund Trust 

The holders of Notes that are not listed on the Interest Rate Market of the JSE will have no recourse against the 

BESA Guarantee Fund Trust. Claims against the BESA Guarantee Fund Trust may only be made in respect of the 

trading of Notes listed on the Interest Rate Market of the JSE and in accordance with the rules of the BESA 

Guarantee Fund Trust. Unlisted notes are not regulated by the JSE. 

Credit Rating 

Tranches of Notes issued under the Programme may be rated or unrated. A rating is not a recommendation to 

subscribe for, buy, sell or hold Notes and may be subject to suspension, reduction or withdrawal at any time by the 

assigning Rating Agency. Any adverse change in an applicable credit rating could adversely affect the trading price 

for the Notes issued under the Programme. 

Risks related to the structure of a particular issue of Notes 

A wide range of Notes may be issued under the Programme. A number of these Notes may have features which 

contain particular risks for potential investors. Set out below is a description of certain such features: 

Notes subject to optional redemption by the Issuer 

An optional redemption feature is likely to limit the market value of the Notes. During any period when the Issuer may 

elect to redeem the Notes, the market value of those Notes generally will not rise substantially above the price at 

which they can be redeemed. This may also be true prior to any such redemption period. The Issuer may be 

expected to redeem Notes when its cost of borrowing is lower than the interest rate on the Notes. At those times, an 

investor generally would not be able to re-invest the redemption proceeds at an effective interest rate as high as the 

interest rate on the Notes being redeemed and may only be able to do so at a significantly lower rate. Potential 

investors should consider reinvestment risk in light of other investments available at that time. 

Index-Linked Notes 

The Issuer may issue Notes the terms of which provide for interest or principal payable in respect of such Note to be 

determined by reference to an index or formula, to changes in the prices of securities or commodities, to movements 

in currency exchange rates or other factors (each, a "Relevant Factor"). Potential investors should be aware that: 

● the market price of such Notes may be volatile; 

● no interest may be payable on such Notes; 

● payments of principal or interest on such Notes may occur at a different time or in a different currency than 

expected; 

● the amount of principal payable at redemption may be less than the nominal amount of such Notes or even 

zero;  
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● a Relevant Factor may be subject to significant fluctuations that may not correlate with changes in interest 

rates, currencies or other indices; 

● if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or contains some 

other leverage factor, the effect of changes in the Relevant Factor on principal or interest payable likely will 

be magnified; and  

● the timing of changes in a Relevant Factor may affect the actual yield to investors, even if the average level 

is consistent with their expectations. In general, the earlier the change in the Relevant Factor, the greater 

the effect on yield. 

Variable Rate Notes with a multiplier or other leverage factor 

Notes with variable interest rates can be volatile investments. If they are structured to include multipliers or other 

leverage factors, or caps or floors, or any combination of those features or other similar related features, their market 

values may be even more volatile than those for securities that do not include those features. 

Fixed/Floating Rate Notes 

Fixed/Floating Rate Notes may bear interest at a rate that the Issuer may elect to convert from a fixed rate to a 

floating rate, or from a floating rate to a fixed rate. The Issuer’s ability to convert the interest rate will affect the 

secondary market and the market value of such Notes since the Issuer may be expected to convert the rate when it is 

likely to produce a lower overall cost of borrowing. If the Issuer converts from a fixed rate to a floating rate, the spread 

on the Fixed/Floating Rate Notes may be less favourable than then prevailing spreads on comparable Floating Rate 

Notes tied to the same reference rate. In addition, the new floating rate at any time may be lower than the rates on 

other Notes. If the Issuer converts from a floating rate to a fixed rate, the fixed rate may be lower than then prevailing 

rates on its Notes. 

Notes issued at a substantial discount or premium 

The market price of Notes issued at a substantial discount to or premium over their principal amount tend to fluctuate 

more in relation to general changes in interest rates than do market  prices for conventional interest-bearing 

securities. Generally, the longer the remaining term of the securities, the greater the price volatility as compared to 

conventional interest-bearing securities with comparable maturities. 

Risks related to Notes generally 

Modification and waivers 

The Terms and Conditions contain provisions for calling meetings of Noteholders to consider matters affecting their 

interests generally. These provisions permit defined majorities to bind all Noteholders including Noteholders who did 

not attend and vote at the relevant meeting and Noteholders who voted in a manner contrary to the majority. 

Change of law 

No assurance can be given as to the impact of any possible judicial decision or change to South African law or other 

Applicable Law or administrative practice after the Programme Date or after the date of any Applicable Pricing 

Supplement. 
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Notes where denominations involve integral multiples: Certificates 

In relation to any issue of Notes which have denominations consisting of a minimum Specified Denomination plus 

one or more higher integral multiples of another smaller amount, it is possible that such Notes may be traded in 

amounts that are not integral multiples of such minimum Specified Denomination. In such a case a holder who, as a 

result of trading such amounts, holds an amount which is less than the minimum Specified Denomination in his 

account with the relevant clearing system at the relevant time may not receive a definitive Note in the form of a 

Certificate in respect of such holding and would need to purchase a Principal Amount of Notes such that its holding 

amounts to a minimum Specified Denomination. 

If Certificates are issued, holders should be aware that Certificates which have a denomination that is not an integral 

multiple of the minimum Specified Denomination may be illiquid and difficult to trade. 

Legal investment considerations may restrict certain investments 

The investment activities of certain investors are subject to legal investment laws and regulations, or review or 

regulation by certain authorities. Each potential investor should consult its legal advisers to determine whether and to 

what extent (1) Notes are legal investments for it, (2) Notes can be used as collateral for various types of borrowing 

and (3) other restrictions apply to its purchase or pledge of any Notes. Financial institutions should consult their legal 

advisers or the appropriate regulators to determine the appropriate treatment of Notes under any applicable risk-

based capital or similar rules. 
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PRO FORMA APPLICABLE PRICING SUPPLEMENT 

Set out below is the form of Applicable Pricing Supplement, which will be completed for each Tranche of 

Notes issued under the Programme: 

enX Corporation Limited 

(Incorporated with limited liability in South Africa under registration number 1984/007045/06) 

Unconditionally and irrevocably guaranteed by ListCo, the Parent Guarantor and the Subsidiary Guarantors 

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] with a Stock Code [          ] 

Under its R4 000 000 000 Domestic Medium Term Note Programme 

This document constitutes the Applicable Pricing Supplement relating to the issue of Notes described in this 

Applicable Pricing Supplement. 

This Applicable Pricing Supplement must be read in conjunction with the Programme Memorandum issued by enX 

Corporation Limited dated [          ], as may be amended or supplemented from time to time.  To the extent that there 

is any conflict or inconsistency between the contents of this Applicable Pricing Supplement and the Programme 

Memorandum, the provisions of this Applicable Pricing Supplement shall prevail. 

Any capitalised terms not defined in this Applicable Pricing Supplement shall have the meanings ascribed to them in 

the Terms and Conditions. References in this Applicable Pricing Supplement to the Terms and Conditions are to the 

section of the Programme Memorandum headed “Terms and Conditions of the Notes”. References to any Condition 

in this Applicable Pricing Supplement are to that Condition of the Terms and Conditions. 

The Issuer certifies that to the best of its knowledge and belief there are no facts that have been omitted from the 

Programme Memorandum which would make any statement false or misleading and that all reasonable enquiries to 

ascertain such facts have been made and that the Programme Memorandum contains all information required by 

Applicable Law and, in relation to any Tranche of Notes listed on the Interest Rate Market of the JSE, the JSE Debt 

Listings Requirements.  The Issuer accepts full responsibility for the accuracy of the information contained in the 

Programme Memorandum and the annual financial statements and/or any Applicable Pricing Supplements and/or the 

annual report of the Issuer and any amendments or supplements to the aforementioned documents, except as 

otherwise stated therein. 

The JSE takes no responsibility for the contents of the Programme Memorandum and the annual financial statements 

and/or this Applicable Pricing Supplement and/or the annual report of the Issuer and any amendments or 

supplements to the aforementioned documents. The JSE makes no representation as to the accuracy or 

completeness of the Programme Memorandum, the annual financial statements and/or this Applicable Pricing 

Supplement and/or the annual report of the Issuer and any amendments or supplements to the aforementioned 

documents and expressly disclaims any liability for any loss arising from or in reliance upon the whole or any part of 

the aforementioned documents. The JSE’s approval of the registration of the Programme Memorandum and listing of 

the debt securities is not to be taken in any way as an indication of the merits of the Issuer or of the debt securities 

and that, to the extent permitted by law, the JSE will not be liable for any claim whatsoever. 
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DESCRIPTION OF THE NOTES 

 

1. Issuer enX Corporation Limited (Registration number 

1984/007045/06) 

2. ListCo 

3. Parent Guarantor 

enX Group Limited (Registration number 

2001/029771/06) 

enX Leasing Investments Proprietary Limited 

(Registration number 2015/323818/07) 

4. Subsidiary Guarantors Each of Saficon Industrial Equipment (Pty) Ltd 

(Registration number 1970/002074/07) and Eqstra 

TA Equipment (Pty) Ltd (Registration number 

1974/002797/07) and any additional Subsidiary of 

the Parent Guarantor that accedes to the 

Subsidiary Guarantee, if and for so long as each 

such company is a party to the Subsidiary 

Guarantee in accordance with the provisions of 

the Terms and Conditions 

5. Status of the Notes [Senior Notes / Subordinated Notes] 

6. Security [Secured/Unsecured] 

7. Listed/Unlisted 

8. Class, if applicable 

[            ] 

[            ] 

9. Series number [            ] 

10. Tranche number [            ] 

11. Aggregate Principal Amount of this Tranche [            ] 

12. Interest/Payment Basis [            ] 

13. Issue Date(s) and first settlement date [            ] 

14. Minimum Denomination per Note R1 000 000 

15. Specified Denomination (Principal Amount per Note) [            ] 

16. Issue Price(s) [            ] 

17. Applicable Business Day Convention, if different to that 

specified in the Terms and Conditions 

[Following Business Day/Modified Business 

Day/Preceding Business Day/other convention – 

insert details] 
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18. Interest Payment Dates [            ] 

19. Interest Commencement Date(s) [            ] 

20. Step-Up Date [            ] 

21. Final Redemption Date [            ] 

22. Specified Currency [            ] 

23. Additional Business Centre [            ] 

24. Maturity Amount [            ] 

25. Set out the relevant description of any additional/other 

Terms and Conditions relating to the Notes (including 

additional covenants, if any) 

[          ] 

26. Additional events of default [None] 

  

FIXED RATE NOTES  

27. Fixed Interest Rate [          ]% per annum nacq/nacm/nacs/naca 

28. Interest Payment Date(s) [          ] 

29. Interest Period(s) [          ] 

30. Initial Broken Amount [          ] 

31. Final Broken Amount [          ] 

32. Step-Up Rate [          ] 

33. Any other items relating to the particular method of 

calculating interest 

[          ] 

  

FLOATING RATE NOTES  

34. Interest Payment Date(s) [          ] 

35. Interest Period(s) [          ] 

36. Manner in which the Interest Rate is to be determined Screen Rate Determination/ISDA 

Determination/other (insert details) 

37. Margin/Spread for the Interest Rate [(+/-) (  )% per annum to be added to/subtracted 

from the relevant Reference Rate] 
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38. Margin/Spread for the Step-Up Rate [(+/-) (  )% per annum to be added to/subtracted 

from the relevant Reference Rate/Interest Rate] 

39. If Screen Determination  

 (a) Reference Rate (including relevant period by 

reference to which the Interest Rate is to be 

calculated) 

[e.g. 3 month JIBAR] 

 (b) Rate Determination Date(s)  [The first Business Day of each Interest Period] 

 (c) Relevant Screen page and Reference Code [          ] 

40. If Interest Rate to be calculated otherwise than by 

reference to Screen Rate Determination, insert basis for 

determining Interest Rate/Margin/Fall back provisions 

[          ] 

41. Any other terms relating to the particular method of 

calculating interest 

[          ] 

ZERO COUPON NOTES  

42. (a) Implied Yield [                   ] NACA, NACS, NACQ, NACM 

 (b) Reference Price [                   ] 

 (c) Equivalent Discount Rate [                   ] 

 (d) Spread to Reference Rate [                   ] 

 (e) Maturity Date [                   ] 

 (f) Day Count [                   ] 

 (g) Any other formula or basis for determining amount 

payable 

[                   ] 

  

INDEXED NOTES  

43. (a) Type of Indexed Notes [Indexed Interest Notes / Indexed Redemption 

Amount Notes] 

 (b) Index/Formula by reference to which Interest 

Amount/Final Redemption Amount is to be 

determined 

[            ] 

 (c) Manner in which the Interest Amount/Final 

Redemption Amount is to be determined 

[            ] 

 (d) Interest Period [            ] 

 (e) Interest Payment Date(s) [            ] 

 (f) If different from the Calculation Agent, agent 

responsible for calculating amount of principal and 

[            ] 
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interest 

 (g) Provisions where calculation by reference to Index 

and/or Formula is impossible or impracticable 

[            ] 

  

OTHER NOTES  

44. If the Notes are not Fixed Rate Notes or Floating Rate 

Notes, or if the Notes are a combination of the above 

and some other Note, set out the relevant description of 

any additional Terms and Conditions relating to such 

Notes 

[          ] 

  

PROVISIONS REGARDING REDEMPTION/ MATURITY  

45. Redemption at the option of the Issuer: if yes: [Yes/No] 

 (a) Optional Redemption Date(s) [            ] 

 (b) Optional Redemption Amount(s) and method, if 

any, of calculation of such amount(s) 

[                [            ] 

 (c) Minimum period of notice  

 (d) If redeemable in part: 

[                [            ] 

 Minimum Redemption Amount(s) [            ] 

 Higher Redemption Amount(s) [            ] 

 (e) Other terms applicable on Redemption [            ] 

46. Redemption at the option of the holders of the Senior 

Notes (Put Option):  if yes 

[Yes/No] 

 (a) Optional Redemption Date(s) (Put) [            ] 

 (b) Optional Redemption Amount(s) (Put) and method, 

if any, of calculation of such amount(s) 

[            ] 

 ( c) Minimum period of notice [            ] 

 (d) If redeemable in part:  

  Minimum Redemption Amount(s) [            ] 

  Higher Redemption Amount(s) [            ] 

 (e) Other terms applicable on Redemption [            ] 
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47. Optional Redemption in respect of a Put Event  

(a) Delisting of Notes in a relevant Series of Senior 

Notes on the Interest Rate Market of the JSE or 

another regulated, regularly operating, recognised 

stock exchange or securities market 

[Yes/No] 

(b) Delisting of the ordinary shares of ListCo on the JSE 

or another regulated, regularly operating, recognised 

stock exchange or securities market 

[Yes/No] 

48. Early Redemption Amount(s) payable on redemption for 

Taxation reasons in terms of Condition 8.3 or Optional 

Redemption following a Put Event in terms of Condition 

8.6 or early redemption following an Event of Default in 

terms of Condition 12:  if yes 

[Yes/No] 

 

 

 Early Redemption Amount and method, if 

any, of calculation of such amount 

[as per Condition 8.7] 

  

GENERAL  

49. Additional selling restrictions [          ] 

50. International Securities Numbering (ISIN) [          ] 

51. Stock Code [          ] 

52. Financial Exchange [          ] 

53. Dealer(s) [          ] 

54. If syndicated, names of Lead Manager(s) [            ] 

55. Method of distribution [          ] 

56. Rating assigned to [the Issuer/ListCo/the Parent 

Guarantor/the Programme/this Tranche of Notes (if 

any)], the date of such rating and date for review of 

such rating 

[          ] 

57. Rating Agency (if any) [          ] 

58. Governing Law South Africa 

59. Last Day to Register [          ], being 17h00 on the Business Day 

preceding the Books Closed Period 

60. Books Closed Period [The Register will be closed from [...] to [...] and 
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from [...] to [...] and from [...] to [...] and from [...] to 

[...] (all dates inclusive) in each year and 5 days 

prior to any Redemption Date]. 

61. Calculation Agent [          ] 

62. Specified Office of the Calculation Agent [          ] 

63. Transfer Agent [          ] 

64. Specified Office of the Transfer Agent [          ] 

65. Paying Agent [          ] 

66. Specified Office of the Paying Agent [          ] 

67. Debt Sponsor [          ] 

68. Issuer's Settlement Agent [          ] 

69. Specified Office of the Issuer's Settlement Agent [          ] 

70. Stabilisation Manager, if any [          ] 

71. Programme Amount R4 000 000 000. The authorised amount of the 

Programme has not been exceeded. 

72. Aggregate Outstanding Principal Amount of all Notes in 

issue on the Issue Date of this Tranche 

R[          ], excluding this Tranche of Notes and 

any other Tranche(s) of Notes to be issued on the 

Issue Date 

73. Other provisions [            ] 

As at the date of this Pricing Supplement, following due and careful enquiry, there has been no material 

change in the financial or trading position of the Issuer, ListCo, the Parent Guarantor or any of the 

Subsidiary Guarantors since the end of the last financial period for which either audited annual 

consolidated financial statements or unaudited interim consolidated financial results have been published. 

No auditors have been involved in making such statement. 

As at the date of this Pricing Supplement, none of the Issuer, ListCo, the Parent Guarantor or any of the 

Subsidiary Guarantors is engaged (whether as defendant or otherwise) in any legal, arbitration, 

administrative or other proceedings other than those disclosed in the Programme Memorandum and/or 

the Pricing Supplement, if any, the results of which have in the last 12 months had, or would reasonably 

be expected to have, a material adverse effect on the financial position or the operations of the Issuer, 

ListCo, the Parent Guarantor or any of the Subsidiary Guarantors, nor are any of them aware of any such 

proceedings being threatened or pending. 

As at the date of this Pricing Supplement, none of the Issuer, ListCo, the Parent Guarantor or any of the 

Subsidiary Guarantors is failing to comply with any Applicable Laws to which it is subject, in a manner 
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which would reasonably be expected to have a material adverse effect on the financial position or the 

operations of the Issuer, ListCo, the Parent Guarantor or any of the Subsidiary Guarantors. 

Application is hereby made to list this Tranche of Notes, as from [●], pursuant to the enX Corporation 

Limited Programme. The Programme was registered with the JSE on 26 March 2012. 

REPORT OF THE INDEPENDENT AUDITORS – SEE APPENDIX "A"    

 

DISCLOSURE REQUIREMENTS IN TERMS OF PARAGRAPH 3(5) OF THE COMMERCIAL PAPER 

REGULATIONS 

At the date of this Applicable Pricing Supplement: 

Paragraph 3(5)(a) 

The ultimate borrower is enX Corporation Limited. 

Paragraph 3(5)(b) 

The Issuer is a going concern and can in all circumstances be reasonably expected to meet its commitments under 

the Notes. 

Paragraph 3(5)(c) 

The auditor of the Issuer is [          ]. 

Paragraph 3(5)(d) 

As at the date of this issue: 

(a) [the Issuer has not issued any Notes/the Outstanding Principal Amount of all Notes issued by the Issuer is 

R[          ]];  and 

(b) [it is not anticipated that the Issuer will issue additional Notes during the remainder of its current financial year/it 

is anticipated that the Issuer will issue additional Notes with an estimated nominal value of R[          ] during the 

remainder of its current financial year ended [          ], in addition to the Notes forming part of this issue of Notes]. 

Paragraph 3(5)(e) 

Prospective investors in the Notes are to consider this Applicable Pricing Supplement, the Programme Memorandum 

and the documentation incorporated therein by reference in order to ascertain the nature of the financial and 

commercial risks of an investment in the Notes.  In addition, prospective investors in the Notes are to consider the 

latest audited financial statements of the Issuer which are incorporated into the Programme Memorandum by 

reference and which may be requested from the Issuer. 
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Paragraph 3(5)(f) 

There has been no material adverse change in the Issuer's financial position since the date of its last audited 

financial statements. 

Paragraph 3(5)(g) 

The Notes issued will be [listed/unlisted], as stated in the Applicable Pricing Supplement. 

Paragraph 3(5)(h) 

The funds to be raised through the issue of the Notes are to be used by the Issuer for [          ]. 

Paragraph 3(5)(i) 

The Notes are guaranteed in terms of the ListCo Guarantee by ListCo, the Parent Guarantee by the Parent 

Guarantor and by the Subsidiary Guarantors in terms of the Subsidiary Guarantee, but are otherwise unsecured. 

Paragraph 3(5)(j) 

[          ], the auditors of the Issuer, have confirmed that nothing has come to their attention to indicate that this issue 

of Notes issued under the Programme will not comply in all respects with the relevant provisions of the Commercial 

Paper Regulations. 

 
enX CORPORATION LIMITED (Issuer) 
 
 
By:   By:   
 
 Director, duly authorised  Director, duly authorised 
 
Date: _______________________  Date: ______________________________
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APPENDIX "A" 

REPORT OF THE INDEPENDENT AUDITOR OF THE ISSUER 

The following is the text of the letter to the Issuer by the auditors appointed for this purpose by the Issuer, confirming 

that the issue of the Notes referred to in the Applicable Pricing Supplement complies in all respects with the 

provisions of the Commercial Paper Notice promulgated in Government Notice No. 2172 (Government 

Gazette 16167 of 14 December 1994) pursuant to the provisions of the Banks Act, 1990: 

“REPORT OF THE INDEPENDENT AUDITORS OF enX CORPORATION LIMITED ON COMPLIANCE OF THE 

PROPOSED ISSUE BY enX CORPORATION LIMITED OF R[          ] UNSECURED FLOATING/FIXED/MIXED 

RATE NOTES, WITH THE RELEVANT PROVISIONS OF THE COMMERCIAL PAPER REGULATIONS 

(GOVERNMENT NOTICE 2172, GOVERNMENT GAZETTE 16167 OF 14 DECEMBER 1994) ISSUED BY THE 

REGISTRAR OF BANKS, AS REQUIRED BY PARAGRAPH 3(5)(j) OF THE SAID NOTICE. 

Introduction 

As required by paragraph 3(5)(j) of the Commercial Paper Regulations (Government Notice 2172, Government 

Gazette 16167 of 14 December 1994) issued by the Registrar of Banks (the "Commercial Paper Regulations"), we 

have reviewed whether or not the issue of R[          ] unsecured floating/fixed/mixed rate Notes by enX Corporation 

Limited (the "Issuer"), as documented in the Programme Memorandum dated [          ] (as amended or supplemented 

from time to time), in the Applicable Pricing Supplement dated [          ] (as amended or supplemented from time to 

time) and in the Certificates dated [          ] will be compliant with the relevant provisions of the Commercial Paper 

Regulations. 

Compliance with the relevant provisions of the Commercial Paper Regulations is the responsibility of the Issuer.  We 

report on such compliance. 

Scope 

Our review was generally limited to an examination of the Programme Memorandum and the Applicable Pricing 

Supplement in regard to compliance with the relevant provisions of the Commercial Paper Regulations. 

It should be recognised that our review did not constitute an audit and may not necessarily have revealed all material 

facts. 

Findings 

The issue complies in all respects with the provisions of the Commercial Paper Regulations. 

Yours faithfully 

[insert auditors] 
[insert details] 
[date]" 
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TERMS AND CONDITIONS OF THE NOTES 

The following are the Terms and Conditions of the Notes to be issued by the Issuer.  Notes will be issued in individual 

Tranches, which, together with other Tranches, may form a Series of Notes.  Before the Issuer issues any Tranche of 

Notes, the Issuer shall complete and sign an Applicable Pricing Supplement based on the pro forma Applicable 

Pricing Supplement included in the Programme Memorandum, setting out details of such Notes.  The Applicable 

Pricing Supplement in relation to any Tranche of Notes may specify other terms and conditions (including additional 

definitions) which shall, to the extent so specified or to the extent inconsistent with the following Terms and 

Conditions, replace, modify or supplement the following Terms and Conditions for the purpose of such Tranche of 

Notes.  The Terms and Conditions set out below and the Applicable Pricing Supplement will be deemed to be 

incorporated by reference into each Certificate evidencing any Notes. 

1. Interpretation 

In the Terms and Conditions, the following expressions shall have the following meanings, unless inconsistent 

or separately defined in the Programme Memorandum or in the Applicable Pricing Supplement: 

1.1 "Absa CIB" Absa Corporate and Investment Bank, a division of Absa 

Bank Limited, a company incorporated in accordance with 

the laws of South Africa, registration number 

1989/004794/06, its successors-in-title or assigns; 

1.2 "Actual Redemption Date" in relation to a Tranche of Notes, the date upon which the 

Notes in that Tranche are redeemed in full by the Issuer; 

1.3 "Agency Agreement" the agreement concluded between the Issuer, the Paying 

Agent, the Calculation Agent and the Transfer Agent, or a 

separate agreement with the Issuer and each of the Paying 

Agent, the Calculation Agent and the Transfer Agent, unless 

the Issuer itself acts in any of the abovementioned 

capacities; 

1.4 "Applicable Law" in relation to a person, all and any: 

1.4.1 statutes and subordinate legislation; 

1.4.2 regulations, ordinances and directives; 

1.4.3 by-laws; 

1.4.4 codes of practice, circulars, guidance notices, 

judgements and decisions of any competent authority; 

and 

1.4.5 other similar provisions, from time to time, 

1.5 "Applicable Pricing Supplement" in relation to a Tranche of Notes, the pricing supplement 

completed and signed by the Issuer in relation to the issue of 

that Tranche of Notes, setting out such additional and/or other 
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terms and conditions as are applicable to that Tranche of 

Notes, based upon the pro forma pricing supplement which 

is set out in the section of the Programme Memorandum 

headed “Pro Forma Applicable Pricing Supplement”; 

1.6 "Applicable Procedures" the rules and operating procedures for the time being of the 

Central Securities Depository, Settlement Agents and the 

JSE, as the case may be; 

1.7 "Auditor" the auditor of the Issuer, from time to time; 

1.8 "Beneficial Interest" in relation to a Note, an interest as co-owner of an undivided 

share in a Note held in uncertificated form, in accordance 

with the Financial Markets Act; 

1.9 "BESA Guarantee Fund Trust" the Guarantee Fund Trust , operated by the JSE as a 

separate guarantee fund, in terms of the of the rules of the 

JSE, as required by sections 8(1)(h) and 17(2)(w) of the 

Financial Markets Act or any successor fund; 

1.10 "Books Closed Period" in relation to a Tranche of Notes, the period of 5 days prior 

to each Interest Payment Date and Redemption Date or 

such other period or periods stipulated by the Issuer in the 

Applicable Pricing Supplement as being the period or 

periods during which the Register is closed for purposes of 

giving effect to transfers, redemptions or payments in 

respect of that Tranche of Notes; 

1.11 "Business Day" a day (other than a Saturday, Sunday or statutory public 

holiday) on which commercial banks settle payments in 

Rand in Johannesburg or any Additional Business Centre 

specified in the Applicable Pricing Supplement, save that if 

the Specified Currency is not Rand, "Business Day" shall 

mean a day (other than a Saturday or Sunday) which is a 

day on which commercial banks and foreign exchange 

markets settle payments in the principal financial centre of 

the Specified Currency and in each (if any) Additional 

Business Centre, save further that if the Applicable Pricing 

Supplement so provides, "Business Day" shall include a 

Saturday; 

1.12 "Business Day Convention" the business day convention, if any, specified as such and 

set out in the Applicable Pricing Supplement; 

1.13 “Calculation Agent” in relation to a Tranche or Series of Notes, such person with 

whom the Issuer enters into an agreement in terms of which 

such person agrees to perform various calculations in 

respect of the Notes; 
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1.14 "Central Securities Depository" Strate Proprietary Limited (registration number 

1998/022242/07), or its nominee (being the Central 

Securities Depository's Nominee), a central securities 

depository operating in terms of the Financial Markets Act, 

or any additional or alternate depository approved by the 

Issuer, the Dealer and the JSE; 

1.15 "Central Securities Depository's 
  Nominee" any wholly owned subsidiary (as defined in the Companies 

Act) of the Central Securities Depository approved by the 

Registrar (as defined in the Financial Markets Act) for 

purposes of, and as contemplated in, section 36 of the 

Financial Markets Act and any reference to “Central 

Securities Depository’s Nominee” shall, whenever the 

context permits, be deemed to include a reference to its 

successor operating in terms of the Financial Markets Act; 

1.16 "Certificate" as contemplated in the Terms and Conditions, a single 

certificate representing Notes in a Tranche of Notes, 

registered in the name of the relevant Noteholder; 

1.17 "Class or Class of Notes" one or more Series of Notes designated as such in the 

Applicable Pricing Supplement, such as senior secured 

Notes sharing collectively as a group equally in right of 

payment on enforcement of specified security; 

1.18 "Co-lead Arrangers" RMB and Nedbank Capital; 

1.19 “Commercial Paper Regulations” the Commercial Paper Regulations published in terms of the 

Banks Act, 1990 under Government Notice number 2172 

published in Government Gazette number 16167, dated 

14 December 1994; 

1.20 "Common Monetary Area" the Kingdom of Lesotho, the Kingdom of Swaziland, the 

Republic of Namibia and South Africa; 

1.21 "Companies Act" the South African Companies Act, No 71 of 2008; 

1.22 "Condition" a numbered term or condition of the Notes forming part of 

the Terms and Conditions; 

1.23 "Dealer" such person(s) appointed by the Issuer in terms of the 

Programme Agreement, which appointment may be for a 

specific issue of Notes or an ongoing basis; 

1.24 "Debt Sponsor"  RMB; 

1.25 "Early Redemption Amount" the amount, as set out in Condition 8.7 (Early Redemption 

Amounts), at which the Notes will be redeemed by the Issuer 
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pursuant to the provisions of Condition 8.3 (Redemption for 

tax reasons), Condition 8.6 (Optional Redemption in respect 

of a Put Event) and/or Condition 12 (Events of Default); 

1.26 "EBITDA" in respect of a Subsidiary or the Parent Guarantor, the 

trading profits before interest and tax and before the 

deduction of any amount attributable to the amortisation of 

intangible assets and the depreciation of tangible assets, 

calculated by reference to the last audited (consolidated or, 

as the case may be, unconsolidated) annual or unaudited 

semi-annual accounts of the Subsidiary, whichever is the 

latest, and the latest annual or unaudited semi-annual 

consolidated accounts of the Parent Guarantor, whichever is 

the latest, in each case subject to Condition 6.6; 

1.27 "enX" enX Group Limited (Registration No 2001/029771/06), a 

public company duly registered and incorporated with limited 

liability in accordance with the company laws of South 

Africa; 

1.28 "Event of Default" in relation to any Notes, any of the events specified as such 

in Condition 12 of the Terms and Conditions; 

1.29 "Extraordinary Resolution" a resolution passed at a properly constituted meeting of 

Noteholders or Noteholders of the relevant Series of Notes 

or Class of Notes, as the case may be, by a majority 

consisting of not less than 66,67% of the value of the votes 

cast at a poll by Noteholders or Noteholders of the relevant 

Series of Notes or Class of Notes, as the case may be, 

present in person or by proxy; 

1.30 "Final Broken Amount" in respect of a Tranche of Notes, the Interest Amount for the 

last Interest Period as specified in the Applicable Pricing 

Supplement; 

1.31 "Final Redemption Date",  in relation to a Tranche of Notes, the final date upon which 

the Notes of that Tranche are to be redeemed, as set out in 

the Applicable Pricing Supplement; 

1.32 "Financial Markets Act" the Financial Markets Act, 2012; 

1.33 "Fixed Rate Notes" Notes which bear interest at a fixed Interest Rate, as 

specified in the Applicable Pricing Supplement; 

1.34 "Floating Rate Notes" Notes which bear interest at a floating Interest Rate, as 

specified in the Applicable Pricing Supplement; 

1.35 "GAAP" generally accepted accounting practices in South Africa, 

including IFRS; 
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1.36 "IFRS" international accounting standards within the meaning of the 

IAS Regulation (EC) No 1606/2002 of the European 

Parliament and of the Council of the European Union; 

1.37 "Implied Yield" the yield accruing on the Issue Price of Zero Coupon Notes, 

as specified in the Applicable Pricing Supplement; 

1.38 “Income Tax Act” the Income Tax Act, 1962; 

1.39 “Indexed Notes” Notes which bear interest determined by reference to such 

index and/or formula specified in the Applicable Pricing 

Supplement; 

1.40 "Initial Broken Amount" in respect of a Tranche of Notes, the Interest Amount for the 

first Interest Period as specified in the Applicable Pricing 

Supplement; 

1.41 "Interest Amount" the amount of interest payable in respect of each Note, as 

determined in accordance with the Terms and Conditions; 

1.42 "Interest Commencement Date" in respect of a Tranche of Notes  other than Zero Coupon 

Notes, the first date from which interest on such Notes will 

accrue, as specified in the Applicable Pricing Supplement; 

1.43 "Interest Payment Date(s)" the dates specified as such in the Applicable Pricing 

Supplement upon which Interest Amounts are due and 

payable in respect of the Notes; 

1.44 "Interest Period" each period, as specified in the Applicable Pricing 

Supplement, in respect of which interest accrues on the 

Notes, other than Zero Coupon Notes, commencing on (and 

including) each Interest Payment Date and ending on (but 

excluding) the following Interest Payment Date, provided 

that the first Interest Period in respect of any Tranche of 

Notes other than Zero Coupon Notes, shall be from (and 

including) the Interest Commencement Date to (but 

excluding) the next following Interest Payment Date 

thereafter and the final Interest Period shall be from (and 

including) the Interest Payment Date immediately preceding 

the Final Redemption Date to (but excluding) the Final 

Redemption Date; 

1.45 "Interest Rate" in relation to each Tranche of Notes, the interest rate 

specified in the Applicable Pricing Supplement; 

1.46 “Interest Rate Market of the JSE”  the separate platform or sub-market of the JSE designated 

as the “Interest Rate Market” and on which debt securities 

(as defined in the JSE Debt Listings Requirements) may be 

listed,  subject to all Applicable Laws; 
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1.47 "ISDA" International Swaps and Derivatives Association, Inc; 

1.48 "ISDA Definitions" the 2006 ISDA Definitions as published by ISDA (as 

amended, supplemented, revised or republished from time 

to time); 

1.49 "Issue Date" in relation to each Tranche of Notes, the date specified as 

such in the Applicable Pricing Supplement; 

1.50 "Issue Price" in relation to each Tranche of Notes, the price specified as 

such in the Applicable Pricing Supplement; 

1.51 "Issuer" enX Corporation Limited, a company incorporated in 

accordance with the laws of South Africa, registration 

number 1984/007045/06, its successors-in-title or assigns; 

1.52 “JSE”  means the JSE Limited (Registration Number 

2005/022939/06), licensed as an exchange in terms of the 

Financial Markets Act, or any exchange which operates as a 

successor exchange to the JSE in terms of the Financial 

Markets Act; 

1.53 “JSE Debt Listings Requirements”  means all listings requirements promulgated by the JSE 

from time to time for the listing of debt securities on the JSE;  

1.54 "Last Day to Register" with respect to a particular Tranche of Notes, by 17h00 on 

the Business Day preceding the first day during which the 

Register is closed for further transfers or entries, as 

specified in the Applicable Pricing Supplement; 

1.55 "Lead Manager(s) in relation to the issue of a Tranche of Notes, one or more of 

the Dealer(s) appointed by the Issuer in respect of the 

placement of that Tranche of Notes, as specified in the 

Applicable Pricing Supplement; 

1.56 "ListCo" enX; 

1.57 "ListCo Guarantee" the guarantee given by ListCo in favour of the Noteholders 

under the terms of the Programme; 

1.58 "Material Subsidiary" a member of the South African Group whose total assets or 

EBITDA exceed 5% of the consolidated total assets or 

consolidated EBITDA of the South African Group as a 

whole, calculated by reference to the last audited 

(consolidated or, as the case may be, unconsolidated) 

annual or unaudited semi-annual accounts of the Subsidiary, 

whichever is the latest, and the latest annual or unaudited 

semi-annual consolidated accounts of the Parent Guarantor, 
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whichever is the latest, in each case subject to Condition 

6.6; 

1.59 "Maturity Amount" the amount payable at maturity in respect of the Notes, as 

specified in the Applicable Pricing Supplement; 

1.60 “Mixed Rate Notes” Notes which will bear interest over respective periods at 

differing Interest Rates applicable to any combination of 

Fixed Rate Notes, Floating Rate Notes or other Notes, each 

as specified in the Applicable Pricing Supplement; 

1.61 "Nedbank Capital" Nedbank Limited, a company incorporated in accordance 

with the laws of South Africa, registration number 

1951/000009/06, its successors-in-title or assigns, acting 

through its division, Nedbank Capital; 

1.62 "Noteholder" in respect of a Note, the holder of that Note, as recorded in 

the Register; 

1.63 "Noteholders" the holders of all Notes as recorded in the Register; 

1.64 "Notes" the debt securities issued or to be issued by the Issuer 

under the Programme subject to the Terms and Conditions; 

1.65 "Optional Redemption Amount(s)" has the meaning given in the Applicable Pricing Supplement; 

1.66 "Optional Redemption Date(s)" has the meaning given in the Applicable Pricing Supplement; 

1.67 "Ordinary Resolution" a resolution passed at a properly constituted meeting of 

Noteholders or Noteholders of the relevant Series of Notes 

or Class of Notes, as the case may be, by a majority of the 

votes cast on a poll by Noteholders or Noteholders of the 

relevant Series of Notes or Class of Notes, as the case may 

be, present in person or by proxy; 

1.68 "Outstanding Principal Amount" in relation to any Note, the Principal Amount of that Note 

less the aggregate amounts in respect of the principal 

redeemed and paid to the Noteholder; 

1.69 "Parent Guarantee" the unconditional and irrevocable guarantee to be given by 

the Parent Guarantor to all Noteholders as contemplated in 

the Terms and Conditions, as amended, novated and/or 

substituted from time to time in accordance with its terms; 

1.70 "Parent Guarantor" enX Leasing Investments Proprietary Limited, a company 

incorporated in accordance with the laws of South Africa, 

registration number 2015/323818/07; 
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1.71 "Participant" a person that holds in custody and administers securities or 

an interest in securities and that has been accepted by the 

Central Securities Depository as a participant in terms of the 

Financial Markets Act; 

1.72 "Paying Agent" Nedbank Limited, acting through its division, Nedbank 

Investor Services, or, in relation to a particular Tranche or 

Series of Notes, such other person as specified in the 

Applicable Pricing Supplement; 

1.73 Permitted Reorganisation" means a reorganisation on a solvent basis of a member of 

the Issuer or ListCo or the Parent Guarantor where no Event 

of Default is then outstanding; 

1.74 "Principal Amount" in relation to each Note, the nominal amount of that Note, 

being the amount on the Issue Date equivalent to the 

Specified Denomination set out in the Applicable Pricing 

Supplement; 

1.75 "Principal Payment" in respect of any Note, so much of the Principal Amount 

redeemed in respect of such Note on an Interest Payment 

Date; 

1.76 "Programme" the R4 000 000 000 domestic medium term note programme 

under which the Issuer may from time to time issue Notes; 

1.77 "Programme Agreement" the agreement concluded between the Issuer, the Parent 

Guarantor, the Subsidiary Guarantors and the Dealer(s) 

relating to the procuring of subscriptions for the Notes, as 

amended, novated and/or substituted from time to time in 

accordance with its terms; 

1.78 "Programme Amount" the maximum aggregate Outstanding Principal Amount of all 

of the Notes that may be issued under the Programme at 

any one point in time, being R4 000 000 000 or such 

increased amount as is determined by the Issuer from time 

to time subject to and in accordance with all Applicable 

Laws, the Programme Agreement, the requirements of the 

JSE and/or any such other exchange(s) on which the Notes 

may be listed; 

1.79 "Programme Date" the date of the Programme Memorandum; 

1.80 "Programme Memorandum" this information memorandum to be issued by the Issuer 

providing information about the Issuer, the Notes and 

incorporating the Terms and Conditions, as amended, 

novated or supplemented from time to time; 
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1.81 "Project Company"  means a Subsidiary of the Parent Guarantor formed in 

connection with a particular transaction as a ring-fenced, 

special purpose company, that raises Project Financing; and 

any holding company formed for the sole purpose of owning 

the shares in such Subsidiary; 

1.82 "Project Financing" means any original financing or re-financing, provided that in 

the event of a default under the agreements governing such 

financing, the persons providing such financing do not have 

recourse to the Parent Guarantor or any of its Subsidiaries 

for the repayment of the monies advanced or any other 

claim under the agreements governing such financing, other 

than to the assets financed, the shares in the company that 

holds such assets, the revenues to be generated by the 

operation of such assets and the insurance proceeds with 

respect to the loss of, or damage to, such assets; 

1.83 "Put Option Notice" a written notice delivered by any holder of Senior Notes 

regarding the exercise of a right to redeem Senior Notes at 

the option of such Noteholder; 

1.84 "Rate Determination Date" in respect of each Interest Period for a Tranche of Floating 

Rate Notes, the day falling on the first day of that Interest 

Period or, if such day is not a Business Day, the first 

following day that is a Business Day, being the day upon 

which the Interest Rate in respect of that Tranche of Floating 

Rate Notes for that Interest Period will be determined by the 

Calculation Agent in accordance with the Terms and 

Conditions; 

1.85 "R" or "Rand" or "ZAR" the lawful currency of South Africa, being South African 

Rand, or any successor currency; 

1.86 "Rating" in relation to a Tranche of Notes, the Programme or the 

Issuer or the Parent Guarantor, a rating, if any, granted by 

the Rating Agency, as specified in the Applicable Pricing 

Supplement; 

1.87 "Rating Agency" any of Global Credit Rating Co. Proprietary Limited, 

Standard & Poor's, Fitch Ratings Limited, Moody's Investors 

Service Limited, or such other rating agency or rating 

agencies of equivalent international standing, if any, 

appointed by the Issuer from time to time to assign a Rating 

to the Issuer or to any Notes issued by the Issuer, as 

specified in the Applicable Pricing Supplement and notified 

to Noteholders pursuant to Condition 16; 
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1.88 "Redemption Date" each date on which any Notes are to be redeemed, partially 

or totally, as the case may be, in terms of the Terms and 

Conditions; 

1.89 "Reference Banks" Absa Bank Limited, FirstRand Bank Limited, Nedbank 

Limited, The Standard Bank of South Africa Limited and 

each of their successors-in-title; 

1.90 "Reference Price" in relation to a tranche of Zero Coupon Notes, the reference 

price specified in the Applicable Pricing Supplement; 

 

1.91 "Register" the register of securities maintained by the Transfer Agent, 

including the Issuer's uncertificated securities register 

administered and maintained by a Participant or Central 

Securities Depository, in accordance with the Companies 

Act, the Financial Markets Act and the rules of the 

Applicable Procedures; 

1.92 "Relevant Date" the date on which a payment first becomes due and payable 

in accordance with these Terms and Conditions, except that 

in relation to monies payable to the holders of Beneficial 

Interests, the claim in respect of any payment under the 

Notes will prescribe 3 years after the date on which (i) such 

monies are available for payment to the holders of Beneficial 

Interests, and (ii) notice to that effect has been duly given to 

such holders in accordance with the Applicable Procedures; 

1.93 "RMB"  means Rand Merchant Bank Limited, a division of FirstRand 

Bank Limited, a company incorporated in accordance with 

the laws of South Africa, registration number 

1929/001225/06, its successors-in-title or assigns; 

 

1.94 "Senior Notes" Notes issued with the status set out in Condition 5.1; 

1.95 "SENS" Stock Exchange News Service of the JSE; 

1.96 "Series" or "Series of Notes" a Tranche of Notes which, together with any further Tranche 

or Tranches of Notes, are: 

1.96.1 expressed to be consolidated and form a single 

series;  and 

1.96.2 identical in all respects (including listing) except for 

their respective Issue Dates, Interest Commencement 

Dates and/or Issue Price; 
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1.97 "Settlement Agents" those Participants which are approved by the JSE or any 

other relevant financial exchange from time to time, in terms 

of the Applicable Procedures of the JSE, as settlement 

agents to perform electronic settlement of funds and scrip on 

behalf of market participants; 

1.98 "South Africa" the Republic of South Africa; 

1.99 "South African Group" means the Parent Guarantor and those of its Subsidiaries 

incorporated in the Common Monetary Area; 

1.100 "Specified Currency" the lawful currency of a country in the Common Monetary 

Area, as set out in the Applicable Pricing Supplement; 

1.101 "Specified Denomination" has the meaning given in the Applicable Pricing Supplement; 

1.102 "Specified Office" in relation to each of the Issuer, the Calculation Agent, the 

Paying Agent and the Transfer Agent, the address of the 

office specified in respect of such entity in the Applicable 

Pricing Supplement, or such other address as is notified by 

such entity (or, where applicable, a successor to such entity) 

to the Noteholders in accordance with the Terms and 

Conditions, as the case may be; 

 

1.103 "Step-Up Date" in relation to each Tranche of Notes, the date specified in 

the Applicable Pricing Supplement from which the Step-Up 

Rate, if any, will be applicable; 

1.104 "Step-Up Rate" in relation to each Tranche of Notes, the interest rate 

specified in the Applicable Pricing Supplement; 

1.105 "Subordinated Indebtedness" has the meaning given in Condition 5.2.3; 

1.106 "Subordinated Notes" Notes issued with the status set out in Condition 5.2; 

1.107 "Subsidiary" means: 

1.107.1 a subsidiary within the meaning of section 1 of the 

Companies Act;  and 

1.107.2 an entity of which a person has direct or indirect 

control or owns directly or indirectly more than 50 per 

cent of the voting capital or similar right of ownership, 

and control for this purpose means the power to direct 

the management and the policies of the entity 

whether through the ownership of voting capital, by 

contract or otherwise; 
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1.108 "Subsidiary Guarantee" the unconditional and irrevocable guarantee to be given by 

the Subsidiary Guarantors to all Noteholders as 

contemplated in the Terms and Conditions, as amended, 

novated and/or substituted from time to time in accordance 

with its terms; 

1.109 "Subsidiary Guarantor" each of Saficon Industrial Equipment (Pty) Ltd (Registration 

number 1970/002074/07) and Eqstra TA Equipment (Pty) 

Ltd (Registration number 1974/002797/07) and any 

additional Subsidiary of the Parent Guarantor that accedes 

to the Subsidiary Guarantee, if and for so long as each such 

company is a party to the Subsidiary Guarantee in 

accordance with the provisions of the Terms and Conditions; 

1.110 "Taxes" all present and future taxes, levies, imposts, duties, charges, 

fees, deductions and withholdings imposed or levied by any 

governmental, fiscal or other competent authority in South 

Africa or any other jurisdiction from which any payment is 

made (and including any penalty payable in connection with 

any failure to pay, or delay in paying, any of the same) and 

“Tax” and “Taxation” shall be construed accordingly; 

1.111 "Terms and Conditions" the terms and conditions incorporated in the section headed 

"Terms and Conditions of the Notes" of this Programme 

Memorandum, read with the Applicable Pricing Supplement, 

and in accordance with which the Notes will be issued; 

1.112 "Tranche" all Notes which are identical in all respects (including as to 

listing, if any) and are issued in a single issue; 

1.113 "Transfer Agent" Nedbank, acting through its division, Nedbank Capital or 

such other person with whom the Issuer enters into an 

agreement in terms of which such person agrees to provide 

note registry services to the Issuer;   

1.114 "Transfer Form" in relation to the transfer of a Note as contemplated in the 

Terms and Conditions, a form of transfer in the usual form or 

in such other form approved by the Transfer Agent;  and 

1.115 "Zero Coupon Notes" Notes which will be offered and sold at a discount to their 

Principal Amount or at par and will not bear interest other 

than in the case of late payment. 

1.116 In the Terms and Conditions, unless inconsistent with the context, any reference to: 

1.116.1 one gender includes a reference to the others; 

1.116.2 the singular includes the plural and vice versa; 
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1.116.3 natural persons include juristic persons and vice versa; 

1.116.4 any agreement or instrument is a reference to that agreement or instrument as amended, 

supplemented, varied, novated, restated or replaced from time to time, and amended or 

amendment will be construed accordingly; 

1.116.5 a provision of law is a reference to that provision as amended or re-enacted, and includes any 

subordinate legislation; 

1.116.6 a regulation includes any regulation, rule, official directive, request or guideline (whether or not 

having the force of law but, if not having the force of law, being of a type with which any person to 

which it applies is accustomed to comply) of any governmental, inter-governmental or 

supranational body, agency, department or regulatory, self-regulatory or other authority or 

organisation; 

1.116.7 assets includes present and future properties, revenues and rights of every description; 

1.116.8 disposal means a sale, transfer, grant, lease or other disposal (whether voluntary or involuntary); 

1.116.9 indebtedness includes any obligation (whether incurred as principal or as surety) for the payment 

or repayment of money, whether present or future, actual or contingent; 

1.116.10 an authorisation includes an authorisation, consent, approval, resolution, licence, exemption, 

filing, registration or notarisation; 

1.116.11 days is a reference to calendar days, unless expressly stated otherwise;  

1.116.12 a Party or any other person includes that person's permitted successor, transferee, assignee, 

cessionary and/or delegate;  and 

1.116.13 a time of day is a reference to Johannesburg time. 

1.117 If any provision in a definition is a substantive provision conferring rights or imposing obligations on any 

party, effect must be given to it as if it were a substantive provision in the body of the agreement, 

notwithstanding that it is contained in the interpretation clause. 

1.118 Headings are inserted for the sake of convenience only and do not in any way affect the interpretation 

of the Terms and Conditions. 

1.119 The use of the word including followed by specific examples will not be construed as limiting the 

meaning of the general wording preceding it, and the eiusdem generis rule must not be applied in the 

interpretation of such general wording or such specific examples. 

1.120 The rule of construction that an agreement is to be interpreted against the party responsible for the 

drafting or preparation thereof must not be used in the interpretation of the Terms and Conditions. 

1.121 A reference to a month or months is a reference to a period starting on one day in a calendar month 

and ending on the day preceding the numerically corresponding day in the next calendar month or the 

calendar month in which it is to end, except that: 
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1.121.1 if the numerically corresponding day is not a Business Day, the period will end on the next 

Business Day in that month (if there is one) or the preceding Business Day (if there is not); 

1.121.2 if there is no numerically corresponding day in that month, that period will end on the last 

Business Day in that month;  and 

1.121.3 notwithstanding 1.121.1 above, a period which commences on the last Business Day of a month 

will end on the last Business Day in the next month or the calendar month in which it is to end, as 

appropriate. 

1.122 If any cost or financial liability of the Issuer which is expressed as an annual cost or financial liability is 

to be determined for any part of a year, it must be determined by pro rating that cost or financial 

liability. 

2. Issue 

2.1 Notes may be issued by the Issuer in Tranches pursuant to the Programme, without requiring the 

consent of Noteholders. 

2.2 A Tranche of Notes may, together with a further Tranche or Tranches, form a Series of Notes issued 

under the Programme.  

2.3 The Applicable Pricing Supplement for each Tranche of Notes is incorporated in these Terms and 

Conditions for the purposes of those Notes and supplements these Terms and Conditions. The 

Applicable Pricing Supplement may specify other terms and conditions (which may replace, modify, or 

supplement these Terms and Conditions), in which event such other terms and conditions shall, to the 

extent so specified in the Applicable Pricing Supplement or to the extent inconsistent with these Terms 

and Conditions, replace, modify or supplement these Terms and Conditions. 

3. Form and Denomination 

3.1 Notes will be issued in registered form with a minimum denomination of R1 000 000 each and otherwise 

in such denominations as may be determined by the Issuer and as specified in the Applicable Pricing 

Supplement. 

3.2 Listed and/or unlisted Notes may be issued under the Programme. 

3.3 Each Note shall be a Senior Note or a Subordinated Note, as specified in the Applicable Pricing 

Supplement. 

3.4 Payments (whether in respect of interest or principal) on Notes may be determined by reference to such 

fixed or floating rates or such indices or formulae as may be specified in the Applicable Pricing 

Supplement.  Notes may: 

3.4.1 be interest bearing or non-interest bearing; 

3.4.2 be senior or subordinated; 

3.4.3 be issued at par, a premium or a discount; 
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3.4.4 be issued in fully paid up form; 

3.4.5 be exchangeable for other assets; 

3.4.6 have such other characteristics as may be specified in the Applicable Pricing Supplement. 

3.5 The Notes in a Tranche of Notes will be issued in the form of registered Notes, represented by (i) 

Certificates registered in the name, and for the account of, the relevant Noteholder or (ii) no Certificate, 

and held in uncertificated form in the Central Securities Depository in terms of section 33 of the  

Financial Markets Act. The Central Securities Depository will hold the Notes subject to the Financial 

Markets Act and the Applicable Procedures.  

4. Title 

4.1 Title to the Notes will pass upon registration of transfer in the Register in accordance with Condition 14. 

The Issuer and the Transfer Agent shall recognise a Noteholder as the sole and absolute owner of the 

Notes registered in that Noteholder’s name in the Register (notwithstanding any notice of ownership or 

writing thereon or notice of any previous loss or theft thereof) and shall not be bound to enter any trust in 

the Register or to take notice of or to accede to the execution of any trust, express, implied or 

constructive, to which any Note may be subject. 

4.2 Beneficial Interests in Notes held in uncertificated form may, in terms of existing law and practice, be 

transferred through the Central Securities Depository by way of book entry in the central securities 

accounts of the Participants. 

4.3 Any reference in this Programme Memorandum to the relevant Participant shall, in respect of Beneficial 

Interests, be a reference to the Participant appointed to act as such by a holder of such Beneficial 

Interest. 

5. Status of Notes 

5.1 Status of the Senior Notes 

The Senior Notes constitute direct, unconditional, unsubordinated and unsecured obligations of the 

Issuer and will rank pari passu among themselves and (save for certain debts required to be preferred 

by law) equally with all other unsecured obligations (other than unsecured subordinated obligations, if 

any) of the Issuer from time to time outstanding. 

5.2 Status of the Subordinated Notes 

5.2.1 Subordinated Notes constitute direct, unconditional, unsecured and subordinated obligations of 

the Issuer and rank pari passu among themselves and (save for certain debts required to be 

preferred by law) at least pari passu with all other present and future unsecured and subordinated 

obligations of the Issuer. 

5.2.2 Subject to Applicable Law, in the event of the dissolution of the Issuer or if the Issuer is placed 

into liquidation or wound-up, the claims of the persons entitled to be paid amounts due in respect 

of Subordinated Notes shall be subordinated to all other claims in respect of any other 

indebtedness of the Issuer except for other Subordinated Indebtedness.  Accordingly, in any such 
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event, and provided as aforesaid, no holder of a Subordinated Note shall be entitled to prove or 

tender to prove a claim in respect of the Subordinated Notes, and no amount shall be eligible for 

set-off or shall be payable to any or all the persons entitled to be paid amounts due in respect of 

Subordinated Notes in respect of the obligations of the Issuer thereunder, until all other 

indebtedness of the Issuer which is admissible in any such dissolution, insolvency or winding-up 

(other than Subordinated Indebtedness) has been paid or discharged in full. 

5.2.3 "Subordinated Indebtedness" means for the purposes of this Condition 5.2 any indebtedness of 

the Issuer, including any guarantee given by the Issuer, under which the right of payment of the 

person(s) entitled thereto is, or is expressed to be, or is required by any present or future 

agreement of the Issuer to be, subordinated to the rights of all unsubordinated creditors of the 

Issuer in the event of the dissolution, winding-up or placing into liquidation of the Issuer. 

6. Guarantees 

6.1 The Issuer has procured that the obligations of the Issuer under the Notes are guaranteed by the Parent 

Guarantor on the terms and conditions as contained in the Parent Guarantee, as described in the 

section of the Programme Memorandum headed "The Parent Guarantee". The Issuer has procured that 

the obligations of the Issuer under the Notes are guaranteed by ListCo on the terms and conditions as 

contained in the ListCo Guarantee, as described in the section of the Programme Memorandum headed 

"The ListCo Guarantee". 

6.2 The Issuer has procured that the obligations of the Issuer under the Notes are guaranteed by the 

Subsidiary Guarantors on the terms and conditions as contained in the Subsidiary Guarantee, as 

described in the section of the Programme Memorandum headed "The Subsidiary Guarantee". 

Additional Subsidiary Guarantors may accede to the Subsidiary Guarantee from time to time. The Issuer 

shall notify the Noteholders in writing of such accession in accordance with Condition 16. 

6.3 A Subsidiary Guarantor that ceases to be a Subsidiary of the Parent Guarantor shall automatically cease 

to be a Subsidiary Guarantor, provided that no amount is then due under the Subsidiary Guarantee. The 

Issuer shall notify the Noteholders in writing of such cessation in accordance with Condition16. 

6.4 If a Subsidiary Guarantor ceases to be a Material Subsidiary of the Parent Guarantor, the Issuer is 

entitled to remove such Subsidiary as a Subsidiary Guarantor, provided that no amount is then due 

under the Subsidiary Guarantee. The Issuer shall notify the Noteholders in writing of such cessation in 

accordance with Condition 16. 

6.5 If, after the Programme Date, any member of the South African Group is a Material Subsidiary, the 

Issuer must, subject to Condition 6.7 below, promptly procure that that Material Subsidiary becomes a 

Subsidiary Guarantor. 

6.6 All assets, debt, equity, net interest and EBITDA associated with Subsidiaries of the Parent Guarantor 

that are not members of the South African Group and associated with Project Companies will be 

excluded from the calculations of the consolidated total assets and the consolidated EBITDA of the 

Parent Guarantor. 

6.7 The Issuer is not required to comply with Condition 6.5 to the extent that: 
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6.7.1 it is unlawful for the relevant person to become a Subsidiary Guarantor;  or 

6.7.2 that person becoming a Subsidiary Guarantor would result in personal liability for its directors, 

officers or other management. 

7. Interest 

7.1 Interest on Fixed Rate Notes 

7.1.1 Fixed Interest Rate 

Each Fixed Rate Note will bear interest on its Outstanding Principal Amount, at the rates per 

annum equal to the Interest Rate, from and including the Interest Commencement Date to but 

excluding the earlier of the Final Redemption Date (or the Actual Redemption Date, if the Actual 

Redemption Date falls before or after the Final Redemption Date) and the Step-Up Date, if any.  If 

the  Step-Up Date occurs, each Fixed Rate Note will bear interest on its Outstanding Principal 

Amount, at the rates per annum equal to the Step-Up Rate, from and including the Step-Up Date 

to but excluding the Final Redemption Date (or the Actual Redemption Date, if the Actual 

Redemption Date falls before or after the Final Redemption Date). 

7.1.2 Interest Payment Dates 

The interest due in respect of each Interest Period will be payable in arrears on the Interest 

Payment Date in respect of such Interest Period.  The first payment of interest will be made on the 

Interest Payment Date following the Interest Commencement Date.  If any Interest Payment Date 

falls upon a day which is not a Business Day, the provisions of Condition 9.3 shall determine the 

date of payment of interest due upon such Interest Payment Date. 

7.1.3 Calculation of Interest Amount 

The Calculation Agent will calculate the Interest Amount payable in respect of each Tranche of 

Fixed Rate Notes for each Interest Period.  Unless stated otherwise in the Applicable Pricing 

Supplement, the Interest Amount for half yearly interest payments shall be calculated by 

multiplying the Interest Rate by the Outstanding Principal Amount of the Fixed Rate Note and then 

dividing such product by 2 (the resultant sum will be rounded to the nearest cent, half a cent being 

rounded upwards), provided that: 

7.1.3.1 if an Initial Broken Amount is specified in the Applicable Pricing Supplement, then the first 

Interest Amount shall equal such Initial Broken Amount;  and 

7.1.3.2 if a Final Broken Amount is specified in the Applicable Pricing Supplement, then the final 

Interest Amount shall equal such Final Broken Amount. 

Save as provided in the preceding paragraphs, if interest is required to be calculated for a period 

of other than one year (in the case of annual interest payments) or other than 6 months (in the 

case of semi-annual interest payments), as the case may be, such interest shall be calculated on 

the basis of the actual number of days (including the first day and excluding the last day) in such 

period divided by 365. 
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7.2 Interest on Floating Rate Notes 

7.2.1 Interest Rate 

Each Floating Rate Note will bear interest on its Outstanding Principal Amount, at the rates per 

annum equal to the Interest Rate, from and including the Interest Commencement Date to but 

excluding the earlier of the Final Redemption Date (or the Actual Redemption Date, if the Actual 

Redemption Date falls before or after the Final Redemption Date) and the Step-Up Date, if any.  If 

the Step-Up Date occurs, each Floating Rate Note will bear interest on its Outstanding Principal 

Amount, at the rates per annum equal to the Step-Up Rate, from and including the Step-Up Date 

to but excluding the Final Redemption Date (or the Actual Redemption Date, if the Actual 

Redemption Date falls before or after the Final Redemption Date). 

7.2.2 Interest Payment Dates 

The interest due in respect of each Interest Period will be payable in arrear on the Interest 

Payment Date in respect of such Interest Period.  The first payment of interest will be made on the 

Interest Payment Date following the Interest Commencement Date.  If any Interest Payment Date 

falls upon a day which is not a Business Day, the provisions of Condition 9.3 shall determine the 

date of payment of interest due upon such Interest Payment Date.  Interest in respect of any 

Interest Period shall accrue to and be paid on the relevant Interest Payment Date. 

7.2.3 Determination of Interest Rate and calculation of Interest Amount 

The Calculation Agent will, on each Rate Determination Date, determine the Interest Rate 

applicable to a Tranche of Floating Rate Notes for the Interest Period commencing on that Rate 

Determination Date and calculate the Interest Amount payable in respect of each Floating Rate 

Note in that Tranche for that Interest Period.  Unless stated otherwise in the Applicable Pricing 

Supplement, the Interest Amount will be determined by multiplying the Interest Rate by the 

Outstanding Principal Amount of such Floating Rate Note and then multiplying such product by 

the actual number of days elapsed in such Interest Period, divided by 365.  The resultant sum will 

be rounded to the nearest cent, half a cent being rounded upwards. 

7.2.4 Basis of Interest Rate 

7.2.4.1 The Interest Rate will be determined: 

(a) on the basis of ISDA Determination;  or 

(b) on the basis of Screen Rate Determination;  or 

on such other basis as may be determined by the Issuer, 

all as indicated in the Applicable Pricing Supplement. 

7.2.4.2 ISDA Determination 

Where ISDA Determination is specified in the Applicable Pricing Supplement as the manner 

in which the Interest Rate is to be determined, the Interest Rate for each Interest Period will 
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be the relevant ISDA Rate (as defined below) plus or minus (as indicated in the Applicable 

Pricing Supplement) the Margin (if any). 

For the purposes of this Condition 7.2.4.2: 

"ISDA Rate" for an Interest Period means a rate equal to the Floating Rate that would be 

determined by such agent as is specified in the Applicable Pricing Supplement under a 

notional interest rate swap transaction if that agent were acting as Calculation Agent for that 

swap transaction under the terms of an agreement incorporating the ISDA Definitions and 

under which: 

(a) the Floating Rate Option is as specified in the Applicable Pricing Supplement; 

(b) the Designated Maturity is the period specified in the Applicable Pricing Supplement; 

and 

(c) the relevant Reset Date is either (i) if the applicable Floating Rate Option is based on 

the JIBAR on the first day of that Interest Period;  or (ii) in any other case, as 

specified in the Applicable Pricing Supplement. 

"Floating Rate", "Floating Rate Option", "Designated Maturity" and "Reset Date" have 

the meanings given to those expressions in the ISDA Definitions.  Other expressions used 

in this Condition 7.2.4.2 or in the Applicable Pricing Supplement (where ISDA determination 

is specified) not expressly defined shall bear the meaning given to those expressions in the 

ISDA Definitions. 

When this Condition 7.2.4.2 applies, in respect of each Interest Period such agent as is 

specified in the Applicable Pricing Supplement will be deemed to have discharged its 

obligations under Condition 7.2.3 in respect of the determination of the Interest Rate if it has 

determined the Interest Rate in respect of such Interest Period in the manner provided in 

this Condition 7.2.4.2. 

7.2.4.3 Screen Rate Determination 

Where Screen Rate Determination is specified in the Applicable Pricing Supplement as the 

manner in which the Interest Rate is to be determined, the Interest Rate for each Interest 

Period will, subject as provided below, be either: 

(a) the offered quotation (if there is only one quotation on the Relevant Screen Page);  or 

(b) the arithmetic mean (rounded if necessary to the fifth decimal place, with 0,000005 

being rounded upwards) of the offered quotations (if there is more than one quotation 

on the Relevant Screen Page) and subject to adjustment in terms of the JSE's 

approved methodology, 

for the Reference Rate(s) which appears or appear, as the case may be, on the Relevant 

Screen Page as at 11h00 (Johannesburg time) on the Rate Determination Date in question, 

as determined and published by the JSE, plus or minus (as indicated in the Applicable 

Pricing Supplement) the Margin (if any), all as determined by the Calculation Agent.   
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If the Relevant Screen Page is not available or if, in the case of (a) above in this 

Condition 7.2.4.3, no such offered quotation appears or, in the case of paragraph (b) above 

in this Condition 7.2.4.3, fewer than three such offered quotations appear, in each case at 

the time specified in the preceding paragraph, the Calculation Agent shall request the 

principal Johannesburg office of each of the Reference Banks (as defined below) to provide 

the Calculation Agent with its offered quotation (expressed as a percentage rate per 

annum) for the Reference Rate at approximately 12h00 (Johannesburg time) on the Rate 

Determination Date in question.  If two or more of the Reference Banks provide the 

Calculation Agent with such offered quotations, the Interest Rate for such Interest Period 

shall be the arithmetic mean (rounded if necessary to the fifth decimal place with 0,000005 

being rounded upwards) of such offered quotations plus or minus (as appropriate) the 

Margin (if any), all as determined by the Calculation Agent. 

If the Interest Rate cannot be determined by applying the provisions of the preceding 

paragraphs of this Condition 7.2.4.3, the Interest Rate for the relevant Interest Period shall 

be the rate per annum which the Calculation Agent determines as being the arithmetic 

mean (rounded if necessary to the fifth decimal place, with 0,00005 being rounded 

upwards) of the rates, as communicated to (and at the request of) the Calculation Agent by 

the Reference Banks or any two or more of them, at which such banks offered, at 

approximately 12h00 (Johannesburg time) on the relevant Rate Determination Date, in 

respect of deposits in an amount approximately equal to the Principal Amount of the Notes, 

for a period equal to that which would have been used for the Reference Rate, to 

Reference Banks in the Johannesburg inter-bank market plus or minus (as appropriate) the 

Margin (if any).  If fewer than two of the Reference Banks provide the Calculation Agent 

with such offered rates, the Interest Rate for the relevant Interest Period will be determined 

by the Calculation Agent as the arithmetic mean (rounded as provided above) of the rates 

for deposits in an amount approximately equal to the Principal Amount of the Notes, for a 

period equal to that which would have been used for the Reference Rate, quoted at 

approximately 12h00 (Johannesburg time) on the relevant Rate Determination Date, by the 

Reference Banks (selected by the Calculation Agent and approved by the Issuer) plus or 

minus (as appropriate) the Margin (if any).  If the Interest Rate cannot be determined in 

accordance with the foregoing provisions of this paragraph, the Interest Rate shall be 

determined as at the last preceding Rate Determination Date (though substituting, where a 

different Margin is to be applied to the relevant Interest Period from that which applied to 

the last preceding Interest Period, the Margin relating to the relevant Interest Period, in 

place of the Margin relating to that preceding Interest Period). 

If the Reference Rate from time to time in respect of Floating Rate Notes is specified in the 

Applicable Pricing Supplement as being other than the JIBAR rate, the Interest Rate in 

respect of such Notes will be determined, in the manner provided above, or as may be 

provided in the Applicable Pricing Supplement. 

"Reference Banks" means for the purposes of this Condition 7.2.4.3 four leading banks in 

the South African inter-bank market selected by the Calculation Agent and approved by the 

Issuer (where the Issuer does not act as the Calculation Agent). 
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7.3 Interest on Mixed Rate Notes 

7.3.1 Each Mixed Rate Note will bear interest at the Interest Rate or Step-Up Rate, if any, applicable to 

the relevant form of interest-bearing Note (be it a Fixed Rate Note, Floating Rate Note or Indexed 

Note) for such Interest Period(s), as is/are specified for this purpose in the Applicable Pricing 

Supplement, from and including the Issue Date to but excluding the Final Redemption Date (or the 

Actual Redemption Date, if the Actual Redemption Date falls before or after the Final Redemption 

Date). 

7.3.2 Unless otherwise specified in the Applicable Pricing Supplement, a Tranche of Mixed Rate Notes 

shall (i) for the Interest Period(s) during which such Tranche bears interest at the Interest Rate 

applicable to Fixed Rate Notes, be construed for all purposes as a Tranche of Fixed Rate Notes 

and (ii) for the Interest Period(s) during which such Tranche bears interest at the Interest Rate 

applicable to Floating Rate Notes, be construed for all purposes as a Tranche of Floating Rate 

Notes and (iii) for the Interest Period(s) during which such Tranche bears interest determined in 

accordance with an index or formula applicable to Indexed Notes, be construed for all purposes 

as a Tranche of Indexed Notes. 

7.4 Interest on Indexed Notes 

7.4.1 Each Indexed Note will bear interest at the Interest Rate or in the Interest Amount determined by 

reference to such index and/or formula specified in the Applicable Pricing Supplement, for such 

Interest Period(s) as is/are specified for this purpose in the Applicable Pricing Supplement, from 

and including the Interest Commencement Date to but excluding the earlier of the Final 

Redemption Date (or the Actual Redemption Date, if the Actual Redemption Date falls before or 

after the Final Redemption Date) and the Step-Up Date, if any.  If the Step-Up Date occurs, each 

Indexed Note will bear interest at the Step-Up Rate or in the Interest Amount determined by 

reference to such index and/or formula specified in the Applicable Pricing Supplement, for such 

Interest Period(s) as is/are specified for this purpose in the Applicable Pricing Supplement, from 

and including the Step-Up Date to but excluding the Final Redemption Date (or the Actual 

Redemption Date, if the Actual Redemption Date falls before or after the Final Redemption Date). 

7.4.2 The interest due in respect of each Interest Period will be payable in arrear on the Interest 

Payment Date in respect of such Interest Period.  The first payment of interest will be made on the 

Interest Payment Date following the Interest Commencement Date.  If any Interest Payment Date 

falls upon a day which is not a Business Day, the provisions of Condition 9.3 shall determine the 

date of payment of interest due upon such Interest Payment Date.  Interest in respect of any 

Interest Period shall accrue to and be paid on the relevant Interest Payment Date. 

7.4.3 The Calculation Agent will, on each Rate Determination Date, determine, if applicable, the Interest 

Rate applicable to each Tranche of Indexed Notes and, if applicable, calculate the Interest 

Amount payable in respect of each Indexed Note in that Tranche for that Interest Period. 

7.5 Publication of Interest Rate and Interest Amount by the Calculation Agent 

7.5.1 The Calculation Agent will cause the Interest Rate for each Tranche of Notes (other than Fixed 

Rate Notes) determined upon each Rate Determination Date to be notified to the Noteholders (in 

the manner set out in Condition 16), the Issuer and the Central Securities Depository and, in 
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relation to any Tranche of Notes listed on the Interest Rate Market of the JSE, to the JSE, as soon 

as practicable after such determination but in any event not later than 5 Business Days after such 

determination. 

7.5.2 The Calculation Agent will, in relation to each Tranche of Notes, at least 3 Business Days before 

each Interest Payment Date, cause the Rate Determination Date, the aggregate Interest Amount 

payable for the relevant Interest Period in respect of such Tranche of Notes to be notified through 

SENS to the Noteholders, the Issuer and the Central Securities Depository and, in relation to any 

Tranche of Notes listed on the Interest Rate Market of the JSE, to the JSE. 

7.6 Calculations final and limitation of liability 

All certificates, communications, opinions, determinations, calculations, quotations and decisions given, 

expressed, made or obtained by the Calculation Agent pursuant to the exercise or non-exercise by it of 

its powers, duties and discretions under the Terms and Conditions, will, in the absence of wilful deceit, 

bad faith, or manifest error, be binding on the Issuer and all Noteholders, and the Calculation Agent will 

not have any liability to the Issuer or the Noteholders in connection therewith. 

8. Redemption and purchases 

8.1 Redemption of Zero Coupon Notes at maturity 

Unless previously redeemed or purchased and cancelled as specified below, a Zero Coupon Note will 

be redeemed by the Issuer at its Maturity Amount specified in, or determined in the manner specified in, 

the Applicable Pricing Supplement on its Final Redemption Date. 

8.2 Final Redemption of the Notes 

Unless previously redeemed or purchased and cancelled as specified below, each Note in a Tranche of 

Notes shall, subject to the Conditions, be redeemed by the Issuer at its Outstanding Principal Amount 

(together with interest accrued unpaid thereon) on the Final Redemption Date. 

8.3 Redemption for tax reasons 

8.3.1 Notes may be redeemed at the option of the Issuer, at any time (in the case of Notes other than 

Floating Rate Notes or Indexed Notes or Mixed Rate Notes having an Interest Rate then 

determined on a floating or indexed basis) or on any Interest Payment Date (in the case of 

Floating Rate Notes or Indexed Notes or Mixed Rate Notes), on giving not less than 20 days' 

notice to the Noteholders prior to such redemption, in accordance with Condition 16 (which notice 

shall be irrevocable), if the Issuer is of the reasonable opinion that: 

8.3.1.1 on the occasion of the next payment due under the Notes, the Issuer has or will become 

obliged to deduct or withhold from any payment of principal or interest on the Notes any 

amounts as provided for or referred to in Condition 10 as a result of any change in, or 

amendment to, the laws or regulations of South Africa or any political subdivision of, or any 

authority in, or of, South Africa having power to tax, or any change in the application or 

official interpretation of such laws or regulations, which change or amendment becomes 

effective on or after the Issue Date; and 
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8.3.1.2 such obligation cannot be avoided by the Issuer taking reasonable measures available to it. 

8.3.2 From the date of publication of any notice of redemption pursuant to this Condition 8.3, the Issuer 

shall make available at its Specified Office, for inspection by any holder of Notes so redeemed, a 

certificate signed by 2 authorised signatories of the Issuer stating that the Issuer is entitled to 

effect such redemption and setting forth a statement of facts showing that the conditions 

precedent to the right of the Issuer so to redeem have occurred, and an opinion of independent 

legal advisers to the effect that the Issuer has or will become obliged to make such deduction or 

withholding as a result of such change or amendment. 

8.3.3 Notes may be redeemed by the Issuer in accordance with this Condition 8.3 in whole or in part.  A 

redemption in part may be effected by the Issuer notwithstanding that such partial redemption 

may not entirely avoid such obligation to make such deduction or withholding as provided for or 

referred to in Condition 10.  

8.3.4 Notes redeemed for tax reasons pursuant to this Condition 8.3 will be redeemed at: 

8.3.4.1 their Early Redemption Amount referred to in Condition 8.7, together with accrued interest 

(if any) from (and including) the immediately preceding Interest Payment Date to (but 

excluding) the date of redemption;  or 

8.3.4.2 as specified in the Applicable Pricing Supplement. 

8.4 Redemption at the option of the Issuer  

If the Issuer is specified in the Applicable Pricing Supplement as having an option to redeem the Notes 

in a Tranche of Notes, the Issuer shall be entitled, having given not less than 20 days' notice to the 

Noteholders in accordance with Condition 16 (which notice shall be irrevocable) to redeem the Notes in 

that Tranche of Notes then outstanding, in whole or in part, on the Optional Redemption Date(s) and at 

the Optional Redemption Amount(s) specified in, or determined in the manner specified in, the 

Applicable Pricing Supplement together, if appropriate, with accrued unpaid interest (if any) from (and 

including) the immediately preceding Interest Payment Date to (but excluding) the Optional Redemption 

Date(s). 

8.5 Redemption at the option of holders of Senior Notes 

If the holders of the Senior Notes are specified in the Applicable Pricing Supplement as having an option 

to redeem Notes in a Tranche of Notes, the Issuer shall, at the option of the holder of any Senior Note 

redeem such Senior Note on the Optional Redemption Date (Put) specified in the relevant Put Option 

Notice at the relevant Optional Redemption Amount (Put) specified in, or determined in the manner 

specified in, the Applicable Pricing Supplement, together with accrued unpaid interest (if any) accrued to 

such date. In order to exercise the option contained in this Condition 8.5, the holder of a Senior Note 

must, not less than 30 nor more than 60 days before the relevant Optional Redemption Date (Put), 

deposit the Certificate, if any, representing such Senior Note with the Transfer Agent, together with a 

duly completed Put Option Notice in the form obtainable from the Transfer Agent. No Certificate, once 

deposited with a duly completed Put Option Notice in accordance with this Condition 8.5, may be 

withdrawn; provided, however, that if, prior to the relevant Optional Redemption Date (Put), the Senior 

Notes represented by any Certificate so deposited become immediately due and payable or, upon due 

presentation of any Certificate on the relevant Optional Redemption Date (Put), payment of the 
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redemption monies is improperly withheld or refused, such Certificate shall, without prejudice to the 

exercise of the Put Option, be returned to the holder by registered mail at the address specified by such 

holder in the relevant Put Option Notice. 

8.6 Optional Redemption in respect of a Put Event 

8.6.1 This Condition 8.6 shall apply only to Senior Notes. The Applicable Pricing Supplement shall 

specify whether the holders of the Senior Notes in a Tranche of Notes have the right of optional 

redemption in respect of a Put Event. 

8.6.2 The Issuer must promptly notify the Noteholders of the Series of Notes to whom this Condition 8.6 

applies, in accordance with Condition 16, if it becomes aware of any Put Event and specify the 

nature of that Put Event. 

8.6.3 Each Noteholder of the Series may, by notice to the Issuer delivered by that Noteholder to the 

Issuer within the Election Period, declare all or any part of the Notes in respect of that Noteholder, 

to be due and payable 15 days after the expiry of the Election Period. 

8.6.4 Notes redeemed pursuant to this Condition 8.6 will be redeemed at their Early Redemption 

Amount referred to in Condition 8.7, together with accrued unpaid interest (if any) from (and 

including) the immediately preceding Interest Payment Date to (but excluding) the date of 

redemption or such other amount specified in, or determined in the manner specified in, the 

Applicable Pricing Supplement. 

8.6.5 For the purposes of this Condition 8.6: 

(a) "Election Period” means, in relation to a Put Event, the period ending 45 days after the 

date on which that Put Event is notified by the Issuer to the relevant Noteholders or, failing 

such notice, the period ending 45 days after the relevant Noteholders otherwise become 

aware of the Put Event; 

(b) "Put Event" means the occurrence of any of the following: 

(i) the Notes in the relevant Series of Senior Notes cease to be admitted to listing on the 

Interest Rate Market of the JSE or another regulated, regularly operating, recognised 

stock exchange or securities market; or 

(ii) the ordinary shares of ListCo cease to be admitted to listing on the JSE or another 

regulated, regularly operating, recognised stock exchange or securities market. 

8.7 Early Redemption Amounts 

8.7.1 For the purpose of Conditions 8.3, 8.6 and 12 (unless otherwise as stated in the Applicable 

Pricing Supplement), the Notes will be redeemed at the Early Redemption Amount calculated as 

follows: 

8.7.1.1 in the case of Notes with a Maturity Amount equal to the Principal Amount, at the Maturity 

Amount thereof;  or 
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8.7.1.2 in the case of Notes (other than Zero Coupon Notes) with a Maturity Amount which is or 

may be less than or greater than the Issue Price, to be determined in the manner specified 

in the Applicable Pricing Supplement, at that Maturity Amount or, if no such amount or 

manner is so specified in the Applicable Pricing Supplement, at their Outstanding Principal 

Amount;  or 

8.7.1.3 in the case of Zero Coupon Notes, at an amount equal to the sum of (i) the Reference Price 

and (ii) the product of the Implied Yield being applied to the Reference Price from (and 

including) the Issue Date to (but excluding) the date fixed for redemption or, as the case 

may be, the date upon which such Notes becomes due and payable, or such other amount 

as is provided in the Applicable Pricing Supplement. 

8.7.2 Where such calculation is to be made for a period which is not a whole number of years, it shall 

be calculated on the basis of actual days elapsed divided by 365, or such other calculation basis 

as may be specified in the Applicable Pricing Supplement. 

8.8 Purchases 

The Issuer may at any time purchase Notes at any price in the open market or otherwise.  In the event of 

the Issuer purchasing Notes, such Notes shall be held, resold or at the option of the Issuer cancelled.  

8.9 Cancellation 

All Notes which are redeemed in full will forthwith be cancelled.  All Notes so cancelled and the Notes 

purchased and cancelled pursuant to Condition 8.8, cannot be re-issued or resold.  Where only a portion 

of Notes represented by a Certificate are cancelled, the Transfer Agent shall deliver a Certificate to such 

Noteholder in respect of the balance of the Notes remaining after such cancellation. The Issuer shall 

notify the Central Securities Depository, if applicable, and, in relation to any Tranche of Notes listed on 

the Interest Rate Market of the JSE, the JSE, of any cancellation or partial redemption of the Notes. 

8.10 Late payment on Zero Coupon Notes 

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero Coupon Note, 

pursuant to Condition 8 or upon its becoming due and repayable as provided in Condition 12, is 

improperly withheld or refused, the amount due and repayable in respect of such Zero Coupon Note 

shall be the amount calculated as provided in Condition 8.7.1.3, as though the references therein to the 

date fixed for the redemption or the date upon which such Zero Coupon Note becomes due and payable 

were replaced by references to the date on which all amounts due in respect of such Zero Coupon Note 

have been paid. 

8.11 Partial redemption 

If the Notes are to be redeemed in part only on any date in accordance with these Terms and 

Conditions, each Note shall be redeemed in part in the proportion which the aggregate Principal Amount 

of the Notes to be redeemed in the relevant Series of Notes on the relevant date fixed for redemption of 

such Notes bears to the aggregate Outstanding Principal Amount of all Notes in the relevant Series of 

Notes on the relevant date fixed for redemption of such Notes. 
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9. Payment 

9.1 Method of payment 

9.1.1 Payments of interest and principal in respect of Notes  held in uncertificated form in the Central 

Securities Depository will be made to the holders of Beneficial Interests in accordance with the 

Applicable Procedures.  Each of the persons reflected in the records of the Central Securities 

Depository or the relevant Participants, as the case may be, as the holders of Beneficial Interests 

shall look solely to the Central Securities Depository or the relevant Participant, as the case may 

be, for such persons share of each payment so made by (or on behalf of) the Issuer to, or for the 

order of, the registered holder of the Note held in uncertificated form.  The Issuer will not have any 

responsibility or liability for any aspect of the records relating to, or payments made on account of, 

Beneficial Interests, or for maintaining, supervising or reviewing any records relating to such 

Beneficial Interests.  Payments of interest and principal in respect of Notes held in the Central 

Securities Depository in uncertificated form shall be recorded by the Central Securities Depository 

in accordance with the Applicable Procedures, distinguishing between interest and principal, and 

such record of payments by the registered holder of the Notes shall be prima facie proof of such 

payments. Payments of interest and principal in respect of Notes represented by Certificates shall 

be made to the person reflected as the registered holder of the Certificate in the Register on the 

Last Day to Register. 

9.1.2 The Issuer shall pay the interest and principal payable in respect of each Note, in immediately 

available and freely transferable funds, in Rands by electronic funds transfer, to the bank account 

of the Noteholder as set forth in the Register at 17h00 (Johannesburg time) on the Last Day to 

Register (whether or not such day is a Business Day) preceding the relevant Interest Payment 

Date or Redemption Date, as the case may be, or, in the case of joint Noteholders, the account of 

that one of them who is first named in the Register in respect of that Note.  If two or more persons 

are entered into the Register as joint Noteholders, then without affecting the previous provisions of 

this condition, payment to any one of them of any monies payable on or in respect of the Note 

shall be an effective and complete discharge by the Issuer of the amount so paid, notwithstanding 

any notice (express or otherwise) which the Issuer may have of the right, title, interest or claim of 

any other person to or in any Note or interest therein. 

9.1.3 If the Issuer is prevented or restricted directly or indirectly from making any payment by electronic 

funds transfer in accordance with the preceding paragraph (whether by reason of strike, lockout, 

fire, explosion, floods, riot, war, accident, act of God, embargo, legislation, shortage of or 

breakdown in facilities, civil commotion, unrest or disturbances, cessation of labour, government 

interference or control or any other cause or contingency beyond the control of the Issuer) such 

inability shall not constitute an Event of Default and the Issuer shall give notice to the Noteholders 

within 3 Business Days of such inability arising.  Upon receipt of such notice any Noteholder may 

request the Issuer in writing to make payment of any such amounts by way of cheque (or by such 

number of cheques as may be required in accordance with applicable banking law and practice).  

Such notice shall specify the address of the payee entitled to payment in respect of the Note, and 

if the Noteholder so desires, a request to make such cheque available for collection during 

business hours by a Noteholder or its duly authorised representative at the registered office of the 

Issuer. 
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9.1.4 All monies so payable by cheque shall, save if the Noteholder requests that the cheque be made 

available for collection as set out above (unless such cheque is not so collected within 2 Business 

Days of being made available for collection), be sent by post within 2 Business Days of the receipt 

by the Issuer of the notice from a Noteholder referred to in the preceding paragraph to: 

9.1.4.1 the address of that Noteholder as set forth in the Register at 17h00 (Johannesburg time) on 

the relevant Last Day to Register;  or 

9.1.4.2 in the case of joint Noteholders, the address set forth in the Register of that one of them 

who is first named in the Register in respect of that Note. 

Neither the Issuer nor the Paying Agent shall be responsible for any loss in transmission of 

cheques posted in terms of this Condition 9.1 and the postal authorities shall be deemed to be the 

agent of the Noteholders for the purposes of all cheques posted in terms of this Condition 9.1. 

9.1.5 Only Noteholders, or, in the case of joint Noteholders, the one of them who is first named in the 

Register in respect of that Note, reflected in the Register at 17h00 (Johannesburg time) on the 

relevant Last Day to Register will be entitled to payments of interest and/or principal in respect of 

Notes. 

9.1.6 Payments will be subject in all cases to any Taxation or other laws, directives and regulations 

applicable to such payment in the place of payment. 

9.2 Surrender of Certificates 

9.2.1 On or before the Last Day to Register prior to any Redemption Date (including a Redemption Date 

relating to mandatory redemption in part), the holder of a Certificate, in respect of a Note to be 

redeemed (in part or in whole, as the case may be) shall deliver to the Transfer Agent the 

Certificates to be redeemed.  This will enable the Transfer Agent to endorse the partial 

redemption thereon or, in the case of final redemption, to cancel the relevant Certificates. 

9.2.2 Should the holder of a Certificate refuse or fail to surrender the Certificate for endorsement or 

cancellation on or before a Redemption Date, the amount payable to him in respect of such 

redemption, including any accrued unpaid interest, shall be retained by the Issuer for such 

Noteholder, at the latter’s risk, until the Noteholder surrenders the necessary Certificate, and 

interest shall cease to accrue to such Noteholder from the Redemption Date in respect of the 

amount redeemed. 

9.2.3 Documents required to be presented and/or surrendered to the Transfer Agent in accordance with 

the Terms and Conditions will be so presented and/or surrendered at the Specified Office of the 

Transfer Agent. 

9.3 Payment date 

Notwithstanding anything to the contrary contained in the Terms and Conditions, if the date for payment 

of any amount payable in respect of any Note is not a Business Day, then: 

9.3.1 if a Business Day Convention is not specified in the Applicable Pricing Supplement, such date for 

payment shall be the following Business Day; 
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9.3.2 if a Business Day Convention is specified in the Applicable Pricing Supplement, such date for 

payment shall be adjusted according to such Business Day Convention. 

In respect of Floating Rate Notes, interest shall accrue to and be paid on the relevant date of payment. 

In respect of Fixed Rate Notes, the holder shall not be entitled to further interest or other payment in 

respect of such delayed payment. 

9.4 Calculation and notice of principal payments 

The Calculation Agent will calculate the aggregate amount of principal due and payable by the Issuer for 

each Note on each date that payment of principal is due and payable as specified in the Applicable 

Pricing Supplement. The Calculation Agent will, at least 3 Business Days before each such date, cause 

such aggregate amount of principal to be notified to the Noteholders (in the manner set out in Condition 

16), the Issuer, the Central Securities Depository, if applicable, and in relation to any Tranche of Notes 

listed on the Interest Rate Market of the JSE, the JSE.   

10. Taxation 

10.1 All payments (whether in respect of principal, interest or otherwise) in respect of the Notes will be made 

without withholding or deduction for or on account of any Taxes, unless such withholding or deduction is 

required by Applicable Law. 

10.2 If any such withholding or deduction is required by Applicable Law in respect of Taxes imposed or levied 

on any payments (whether in respect of principal, interest or otherwise) in respect of any Notes, the 

Issuer will, subject to the Issuer’s rights to redeem such Notes in terms of Condition 8.3, make such 

payments after such withholding or deduction has been made and will account to the relevant authorities 

for the amount so required to be withheld or deducted.  The Issuer will pay such additional amounts as 

shall be necessary in order that the net amounts received by the Noteholders after such withholding or 

deduction shall equal the respective amounts of principal and interest which would otherwise have been 

receivable in respect of the Notes, as the case may be, in the absence of such withholding or deduction, 

except that no such additional amounts shall be payable with respect to any Note: 

10.2.1 held by or on behalf of a Noteholder which would not be liable or subject to the withholding or 

deduction by complying with any statutory requirement or by making a declaration of non-

residence or other similar claim for exemption to the relevant tax authority;  or 

10.2.2 where such withholding or deduction is in respect of Taxes levied or imposed on interest or 

principal payments only by virtue of the inclusion of such payments in the Taxable Income or 

Taxable Gains (each as defined below) of any Noteholder;  or 

10.2.3 where (in the case of any payment of principal or interest which is conditional on surrender of the 

relevant Certificate in accordance with these Terms and Conditions) the relevant Certificate is 

surrendered for payment more than 30 days after the Relevant Date except to the extent that the 

relevant Noteholder would have been entitled to an additional amount on presenting the 

Certificate for payment on such thirtieth day;  or 

10.2.4 if such withholding or deduction arises through the exercise by revenue authorities of special 

powers in respect of Tax defaulters;  or 
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10.2.5 where the Noteholder is entitled to claim a Tax reduction, creditor or similar benefit in respect of 

such withholding or deduction in terms of the Noteholder's domestic tax laws or applicable double 

tax treaty. 

For the purposes of this Condition 10: 

"Taxable Income" means any "taxable income" as defined in section 1 of the Income Tax Act; 

"Taxable Gain" means any "taxable capital gain" as defined in paragraph 1 of Schedule 8 to the 

Income Tax Act;  and 

"Income Tax Act" means the Income Tax Act. 

11. Negative pledge 

11.1 This Condition 11 shall apply only to Senior Notes. Subject to the remaining provisions of this 

Condition 11, after the Programme Date for as long as any Senior Notes remain outstanding the Issuer 

undertakes not to, and will procure that the Parent Guarantor and each Subsidiary Guarantor will not, 

create, or permit the creation of, any Encumbrance over any of its present or future businesses, 

undertakings, assets or revenues to secure any present or future Indebtedness of the Issuer or the 

Parent Guarantor or Subsidiary Guarantor without at the same time securing the Senior Notes equally 

and rateably with such Indebtedness or providing such other security as may be approved by 

Extraordinary Resolution of the Noteholders of those Senior Notes.  The Issuer shall be entitled but not 

obliged to form, or procure the formation of, a trust or trusts or appoint, or procure the appointment of, an 

agent or agents to hold any such rights of security for the benefit or on behalf of such Noteholders. 

11.2 The provisions set out in Condition 11.1 shall not apply to: 

11.2.1 any Encumbrance existing at the Programme Date; or 

11.2.2 any Encumbrance created over any asset owned, acquired, developed or constructed by the 

Issuer or the Parent Guarantor or Subsidiary Guarantor, as the case may be, after the Programme 

Date if such Encumbrance was created for the sole purpose of financing or refinancing that asset 

by the Issuer or the Parent Guarantor or Subsidiary Guarantor, as the case may be; provided that 

the Indebtedness so secured shall not exceed the bona fide arm's length market value (on or 

about the date of creation of such Encumbrance) of that asset or the cost of the acquisition, 

development or construction of that asset by the Issuer or the Parent Guarantor or Subsidiary 

Guarantor, as the case may be, (including all interest and other finance charges, adjustments due 

to changes in circumstances and other charges reasonably incidental to such cost, whether 

contingent or otherwise) and where such market value and such cost both apply, the higher of the 

two; 

11.2.3 any Encumbrance created over or with respect to any receivables of the Issuer or the Parent 

Guarantor or Subsidiary Guarantor, as the case may be, after the Programme Date, if such 

Encumbrance was created pursuant to any securitisation or like arrangement in accordance with 

normal market practice and the Indebtedness secured by such Encumbrance is limited to the 

value (on or about the date of creation of such Encumbrance) of such receivables; 
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11.2.4 any Encumbrance created over or with respect to any netting or set-off arrangement entered into 

by the Issuer or the Parent Guarantor or Subsidiary Guarantor, as the case may be, in the 

ordinary course of its banking arrangements for the purposes of netting credit and debit balances; 

11.2.5 any Encumbrance created by operation of law in the ordinary course of the business of the Issuer 

or the Parent Guarantor or Subsidiary Guarantor, as the case may be; 

11.2.6 any statutory Encumbrance; 

11.2.7 any Encumbrance over or affecting any asset acquired by the Issuer or the Parent Guarantor or 

Subsidiary Guarantor, as the case may be, after the Programme Date if: 

11.2.7.1 the Encumbrance was not created in contemplation of the acquisition of that asset by the 

Issuer or the Parent Guarantor or Subsidiary Guarantor, as the case may be;  and 

11.2.7.2 the principal amount secured has not increased in contemplation of or since the acquisition 

of that asset by the Issuer or the Parent Guarantor or Subsidiary Guarantor, as the case 

may be; 

11.2.8 any Encumbrance arising in the ordinary course of trade of the Issuer or the Parent Guarantor or 

Subsidiary Guarantor, as the case may be; 

11.2.9 any Encumbrance over deposit accounts securing a loan to the Issuer or the Parent Guarantor or 

Subsidiary Guarantor, as the case may be, of funds equal to the amount standing to the credit of 

such deposit accounts; 

11.2.10 any Encumbrance to secure inter-company Indebtedness incurred between the Issuer or the 

Parent Guarantor or Subsidiary Guarantor, provided that the holder of such Encumbrance may 

not cede or assign its rights in terms thereof to any other person; 

11.2.11 any Encumbrance over the assets of, or shares in, a Project Company; 

11.2.12 any other Encumbrance, provided that the aggregate value of all of the assets of the Issuer or the 

Parent Guarantor or Subsidiary Guarantor, as the case may be, which is subject to such other 

Encumbrance does not, at any time, exceed 10% of the aggregate value of all of the  assets of the 

Issuer or the Parent Guarantor or Subsidiary Guarantor, as the case may be, such value and such 

assets being determined by reference to the then most recent audited balance sheet of the Issuer 

or the Parent Guarantor or Subsidiary Guarantor, as the case may be, and, for purposes of this 

Condition 11.2.12, a report by the auditors of the Issuer that, in their opinion, (i) the amounts 

shown in a certificate provided by the Issuer (showing the assets of the relevant part and those 

assets expressed as a percentage of the total assets of the Issuer or the Parent Guarantor or 

Subsidiary Guarantor, as the case may be) have been correctly extracted from the accounting 

records of the Issuer or the Parent Guarantor or Subsidiary Guarantor, as the case may be, and 

(ii) the percentage of the assets of the relevant part to the total assets of the Issuer or the Parent 

Guarantor or Subsidiary Guarantor, as the case may be, has been correctly calculated shall, in 

the absence of manifest error, be prima facie evidence of the matters to which it relates; 

11.2.13 any extension or renewal of any Encumbrance contemplated in Conditions 11.2.1 to 11.2.12 

inclusive. 
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11.3 For purposes of this Condition 11: 

11.3.1 "Encumbrance" means any mortgage, cession of rights, charge, lien, pledge, assignment, 

hypothecation, preferential right, or other security interest or arrangement creating real rights of 

security, but expressly excluding any guarantee, indemnity, suretyship or other arrangement 

creating personal rights of security; 

11.3.2 "Indebtedness" means any indebtedness in respect of monies borrowed and guarantees or 

indemnities given, whether present or future, actual or contingent. 

12. Events of Default 

12.1 Events of Default relating to the Senior Notes 

An Event of Default in relation to a Series of Senior Notes shall arise if any of the following events 

occurs and is continuing: 

12.1.1 Non-payment: the Issuer fails to pay any amount of principal or interest or premium in respect of 

the Notes in that Series on the due date for payment thereof and such failure remains unremedied 

for 5 Business Days after written notice thereof has been delivered by any Noteholder to the 

Issuer; or 

12.1.2 Breach of other obligations: the Issuer or ListCo or the Parent Guarantor or a Subsidiary 

Guarantor fails to perform any of its other obligations under or in respect of the Notes in that 

Series or the ListCo Guarantee or the Parent Guarantee or the Subsidiary Guarantee, as the case 

may be, and such failure remains unremedied for 5 Business Days after written notice thereof has 

been delivered by any Noteholder to the Issuer or ListCo or the Parent Guarantor or the 

Subsidiary Guarantor, as the case may be; or 

12.1.3 Cross-default or security enforced: 

(a) If any Indebtedness for Borrowed Money (as defined below) of the Issuer or ListCo or the 

Parent Guarantor or a Subsidiary Guarantor becomes due and repayable prematurely by 

reason of an event of default (however described); or  

(b) the Issuer or ListCo or the Parent Guarantor or a Subsidiary Guarantor fails to make any 

payment in respect of any Indebtedness for Borrowed Money on the due date for payment 

(as extended by any originally applicable grace period); or  

(c) any security given by the Issuer or ListCo or the Parent Guarantor or a Subsidiary Guarantor 

for any Indebtedness for Borrowed Money becomes enforceable by reason of default in 

relation thereto and steps are taken to enforce such security; or  

(d) if default is made by the Issuer or ListCo or the Parent Guarantor or a Subsidiary Guarantor 

in making any payment due under any guarantee and/or indemnity (at the expiry of any 

originally applicable grace period) given by it in relation to any Indebtedness for Borrowed 

Money of any other person; 
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provided that in each case no event shall constitute an Event of Default unless the Indebtedness 

for Borrowed Money or other relative liability either alone or when aggregated with other 

Indebtedness for Borrowed Money and/or other liabilities relative to all (if any) other events which 

shall have occurred equals or exceeds R25 000 000 (or its equivalent in any other currency). 

For the purposes of this Condition 12.1.3 "Indebtedness for Borrowed Money" means any 

present or future indebtedness (whether being principal, premium, interest or other amounts) for 

or in respect of (i) money borrowed, (ii) liabilities under or in respect of any acceptance or 

acceptance credit, or (ii) any bonds, notes, debentures, debenture stock or loan stock. 

For the purposes of this Condition 12.1.3, any indebtedness which is in a currency other than 

South African Rand shall be translated into South African Rand at the spot rate for the sale of 

South African Rand against the purchase of the relevant currency quoted by the Calculation Agent 

on the date of such Event of Default;  or 

12.1.4 Winding-up: an order is made or an effective resolution is passed for the winding-up, business 

rescue, liquidation or dissolution of the Issuer or ListCo or the Parent Guarantor or a Subsidiary 

Guarantor, whether provisionally or finally, and whether voluntarily or compulsorily (otherwise than 

in respect of a Permitted Reorganisation or for purposes of a reorganisation approved by an 

Extraordinary  Resolution of the Noteholders);  or 

12.1.5 Financial difficulties: if the Issuer or ListCo or the Parent Guarantor or a Subsidiary Guarantor is 

unable to pay its debts as they fall due or threatens to stop payment of its debts (by reason of 

financial difficulties), commences negotiations with any one or more of its creditors with a view to 

the general readjustment or rescheduling of its indebtedness or makes a general assignment for 

the benefit of or a composition with its creditors generally;  or 

12.1.6 Failure to take action: any action, condition or thing (including the obtaining of any consent, 

licence, approval or authorisation) now or in future necessary to enable the Issuer to comply with 

its obligations for the issuance of the Notes or ListCo or the Parent Guarantor or a Subsidiary 

Guarantor to comply with its obligations for the grant of the ListCo Guarantee, the Parent 

Guarantee or the Subsidiary Guarantee, is not taken, fulfilled or done, or any such consent, 

licence, approval or authorisation shall be revoked, modified, withdrawn or withheld or shall cease 

to remain in full force and effect, resulting in the Issuer or ListCo or the Parent Guarantor or a 

Subsidiary Guarantor being unable to perform any of its payment or other obligations in terms of 

the Notes or the ListCo Guarantee or the Parent Guarantee or the Subsidiary Guarantee, as the 

case may be, and the Issuer or ListCo or the Parent Guarantor or a Subsidiary Guarantor, as the 

case may be, fails to remedy such circumstances (if capable of remedy) within 30 Business Days 

of receiving written notice from the Noteholders demanding such remedy;  or 

12.1.7 enforceability of ListCo Guarantee, Parent Guarantee or Subsidiary Guarantee: the ListCo 

Guarantee ceases to be, or is claimed by ListCo not to be, in full force and effect or the Parent 

Guarantee ceases to be, or is claimed by the Parent Guarantor not to be, in full force and effect or 

the Subsidiary Guarantee ceases to be, or is claimed by a Subsidiary Guarantor not to be, in full 

force and effect. 

Upon the happening of such an Event of Default any holder of Senior Notes in that Series may, by notice 

to the Issuer, declare the Notes held by that Noteholder to be immediately due and payable, and require 
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the Notes held by that Noteholder to be repaid at the Early Redemption Amount, together with any 

accrued unpaid interest thereon (if any). 

12.2 Events of Default related to Subordinated Notes 

12.2.1 An Event of Default in relation to a Series of Subordinated Notes shall arise if (i) the Issuer fails to 

pay any amount of principal, interest or premium in respect of any Notes in that Series on the due 

date for payment thereof and such failure remains unremedied for 7 Business Days after written 

notice thereof has been delivered by any Noteholder to the Issuer, or (ii) any one or more of the 

events referred to in Condition 12.1 (other than events referred to in 12.1.1, 12.1.2) occurs and is 

continuing.  

12.2.2 Upon the happening of such an Event of Default, any holder of Subordinated Notes in that Series 

may, by notice to the Issuer, institute such proceedings against the Issuer as it may think fit to 

enforce the obligations of the Issuer under such Subordinated Notes, provided that the Issuer 

shall not be obliged, save in the case of the liquidation or winding up proceedings, to pay any sum 

or sums sooner than the same would otherwise have been payable by it. 

12.2.3 In the event of the winding-up or liquidation, whether finally or provisionally, of the Issuer, 

otherwise than for the purposes of a solvent amalgamation, merger, consolidation or re-

organisation, then any holder of Subordinated Notes may by written notice to the Issuer declare 

the Notes held by that Noteholder to be immediately due and payable, and require the Notes held 

by that Noteholder to be repaid at the Early Redemption Amount, together with any accrued 

unpaid interest thereon (if any); save that the holders of Subordinated Notes may only receive 

payment once all the other unsubordinated creditors of the Issuer have been paid in full. 

12.3 Notice of an Event of Default 

If an Event of Default occurs the Issuer will forthwith upon becoming aware of such Event of Default, 

give notice thereof in writing to the Transfer Agent, the Calculation Agent, the Debt Sponsor, ListCo, the 

Parent Guarantor, the Subsidiary Guarantors and the Noteholders of that Series and, if any Notes of the 

Series are listed on the Interest Rate Market of the JSE, to the JSE, to the Noteholders through SENS 

and to the Central Securities Depository. 

13. Replacement of Notes 

13.1 Costs 

Certificates shall be provided (whether by way of issue or delivery) by the Issuer without charge, save as 

otherwise provided in these Terms and Conditions.  The costs and expenses of delivery of Certificates 

by a method other than ordinary post (if any) and, if the Issuer shall so require, taxes or governmental 

charges or insurance charges that may be imposed in relation to such mode of delivery, shall be borne 

by the Noteholder. 

13.2 Replacement 

If any Certificate is mutilated, defaced, stolen, destroyed or lost it may be replaced at the office of the 

Transfer Agent on payment by the claimant of such costs and expenses as may be incurred in 
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connection therewith and against the furnishing of such indemnity as the Transfer Agent may reasonably 

require. Mutilated or defaced Certificates must be surrendered before replacements will be issued. 

13.3 Death and sequestration or liquidation of Noteholder 

Any person becoming entitled to Notes in consequence of the death, sequestration or liquidation of the 

relevant Noteholder may, upon producing evidence to the satisfaction of the Issuer that he holds the 

position in respect of which he proposes to act under this paragraph or of his title, require the Transfer 

Agent to register such person as the holder of such Notes or, subject to the requirements of this 

Condition, to transfer such Notes to such person. 

13.4 Exchange of Beneficial Interests 

13.4.1 The holder of a Beneficial Interest in Notes may, in terms of the Applicable Procedures and 

subject to section 35 of the Financial Markets Act, by written notice to the holder’s nominated 

Participant (or, if such holder is a Participant, the Central Securities Depository), request that such 

Beneficial Interest be exchanged for Notes in definitive form represented by a Certificate (the 

“Exchange Notice”). The Exchange Notice shall specify the name, address and bank account 

details of the holder of the Beneficial Interest 

13.4.2 The holder’s nominated Participant will, following receipt of the Exchange Notice, through the 

Central Securities Depository, notify the Transfer Agent that it is required to exchange such 

Beneficial Interest for Notes represented by a Certificate. The Transfer Agent will, as soon as is 

practicable but within 14 days after receiving such notice, in accordance with the Applicable 

Procedures, procure that a Certificate is prepared, authenticated and made available for delivery, 

on a Business Day falling within the aforementioned 14 day period, to the holder of the Beneficial 

Interest at the Specified Office of the Transfer Agent; provided that joint holders of a Beneficial 

Interest shall be entitled to receive only one Certificate in respect of that joint holding, and delivery 

to one of those joint holders shall be delivery to all of them. 

13.4.3 In the case of the exchange of a Beneficial Interest in Notes issued in uncertificated form: 

13.4.3.1 the Central Securities Depository will surrender (through the Central Securities Depository 

system) such uncertificated Notes to the Transfer Agent at its Specified Office; 

13.4.3.2 the Transfer Agent will obtain the release of such uncertificated Notes from the Central 

Securities Depository in accordance with the Applicable Procedures. 

13.4.4 A Certificate shall, in relation to a Beneficial Interest in any number of Notes issued in 

uncertificated form of a particular aggregate Principal Amount standing to the account of the 

holder thereof, represent that number of Notes of that aggregate Principal Amount, and shall 

otherwise be in such form as may be agreed between the Issuer and the Transfer Agent; provided 

that if such aggregate Principal Amount is equivalent to a fraction of the Specified Denomination 

or a fraction of any multiple thereof, such Certificate shall be issued in accordance with, and be 

governed by, the Applicable Procedures 



65 
 

 

14. Transfer of Notes 

14.1 Beneficial Interests in the Notes may be transferred in terms of the Applicable Procedures through the 

Central Securities Depository. 

14.2 The Central Securities Depository maintains accounts only for its Participants. Participants are in turn 

required to maintain securities accounts for their clients.  

14.3 Transfers of Beneficial Interests to and from clients of Participants occur, in terms of existing law and 

practice, by way of electronic book entry in the securities accounts maintained by the Participants for 

their clients. Transfers of Beneficial Interests among Participants occur through electronic book entry in 

the central securities accounts maintained by the Central Securities Depository for the Participants. 

Beneficial Interests may be transferred only in accordance with these Terms and Conditions, and the 

Applicable Procedures. 

14.4 In order for any transfer of Notes represented by a Certificate to be recorded in the Register, and for 

such transfer to be recognised by the Issuer: 

14.4.1 the transfer of such Notes must be embodied in the Transfer Form; 

14.4.2 the Transfer Form must be signed by the registered Noteholder and the transferee, or any 

authorised representative of that registered Noteholder and/or transferee;  and 

14.4.3 the Transfer Form must be delivered to the Transfer Agent at its Specified Office together with the 

relevant Certificate for cancellation. 

14.5 Transfers of Notes represented by a Certificate will only be in a denomination of the Specified 

Denomination. Notes represented by a Certificate may be transferred in whole or in part (in multiples of 

the Specified Denomination). 

14.6 Subject to the preceding provisions of this Condition 14, the Transfer Agent will, within 3 Business Days 

of receipt by it of a valid Transfer Form (or such longer period as may be required to comply with any 

applicable fiscal or other laws or regulations), record the transfer of Notes represented by a Certificate in 

the Register, and authenticate and deliver to the transferee at the Transfer Agent’s Specified Office or, 

at the risk of the transferee, send by mail to such address as the transferee may request, a new 

Certificate in respect of such Notes reflecting the same Outstanding Principal Amount as the Notes 

transferred.  Where a Noteholder has transferred part only of his holding of Notes represented by a 

Certificate, the Transfer Agent will authenticate and deliver to such Noteholder at the Transfer Agent’s 

Specified Office or, at the risk of such Noteholder, send by mail to such address as such Noteholder 

may request, a new Certificate in respect of the balance of the Notes held by such Noteholder. 

14.7 The transferor of any Notes represented by a Certificate will be deemed to remain the owner thereof 

until the transferee is registered in the Register as the holder thereof. 

14.8 Before any transfer of any Notes represented by a Certificate is registered, all relevant transfer taxes (if 

any) must have been paid by the transferor and/or the transferee and such evidence must be furnished 

as the Transfer Agent reasonably requires as to the identity and title of the transferor and the transferee. 
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14.9 No transfer of any Notes represented by a Certificate will be registered while the Register is closed as 

contemplated in Condition 15. 

14.10 If a transfer of any Notes represented by a Certificate is registered, the Transfer Form and cancelled 

Certificate, if any, will be retained by the Transfer Agent. 

15. Register 

15.1 The Register will be kept at the Specified Office of the Transfer Agent.  The Register will contain the 

name, address and bank account details of the registered Noteholders.  The Register will set out the 

Principal Amount of the Notes issued to any Noteholder and will show the date of such issue and the 

date upon which the Noteholder became registered as such.  The Register will show the serial numbers 

of the Certificates issued.  The Register will be open for inspection during the normal business hours of 

the Transfer Agent to any Noteholder or any person of proven identity authorised in writing by any 

Noteholder.  The Issuer and the Transfer Agent will not be bound to enter any trust into the Register or 

to take any notice of or to accede to the execution of any trust (express, implied or constructive) to which 

any Note may be subject. 

15.2 The Register will, in respect of a Tranche of Notes, be closed during the 5 days preceding each Interest 

Payment Date and Redemption Date, as the case may be, from 17h00 (Johannesburg time) on the Last 

Day to Register or such other Books Closed Period as is specified in the Applicable Pricing Supplement.  

All periods referred to for the closure of the Register may be shortened by the Issuer from time to time, 

upon notice thereof to the Noteholders in accordance with Condition 16. 

15.3 The Transfer Agent will alter the Register in respect of any change of name, address or bank account 

number of any of the Noteholders of which it is notified in accordance with Condition 16. 

16. Notices 

16.1 Subject to Condition 16.3, all notices (including all demands or requests under the Terms and 

Conditions) to the Noteholders will be valid if mailed by registered post or delivered by hand to their 

addresses appearing in the Register or published in a leading English language daily newspaper of 

general circulation in South Africa. Each such notice will be deemed to have been given on the day of 

first publication or delivery by hand or on the 14th day after the day on which it is mailed, as the case 

may be. 

16.2 For so long as the Notes are held in their entirety by the Central Securities Depository, notice as 

contemplated in Condition 16.1 shall be given by way of delivery by the Issuer of the relevant notice to 

the Central Securities Depository for communication to the holders of Beneficial Interests. 

16.3 Where any provision of the Terms and Conditions requires notice to be given to the Noteholders of any 

matter other than a meeting of Noteholders, such notice will be given mutatis mutandis as set out in 

Condition 16.1 and Condition 16.2, respectively, subject to compliance with any other time periods 

prescribed in the provision concerned. 

16.4 All notices (including all communications, demands and/or requests under the Terms and Conditions) to 

be given by or on behalf of any Noteholder to the Issuer or the Transfer Agent, as the case may be, will 

be in writing and given by delivering the notice, by hand or by registered post, together with a certified 

copy of the relevant Certificate, to the Specified Office of the Issuer or the Specified Office of the 
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Transfer Agent, as the case may be, and marked for the attention of the chief executive officer. Any 

notice to the Issuer or the Transfer Agent, as the case may be, will be deemed to have been received by 

the Issuer or the Transfer Agent, as the case may be, on the second Business Day after being delivered 

by hand to the Specified Office of the Issuer or the Transfer Agent, as the case may be, or on the 14th 

day after the day on which it is mailed by registered post to the Specified Office of the Issuer or the 

Transfer Agent, as the case may be. 

16.5 Whilst any of the Notes are held in uncertificated form, notices to be given by any holder of a Beneficial 

Interest to the Issuer shall be given by such holder through such holder’s Participant in accordance with 

the Applicable Procedures. 

16.6 In relation to any Tranche of Notes listed on the Interest Rate Market of the JSE, copies of any notices to 

Noteholders delivered as set out above, including of meetings and any amendments to the Terms and 

Conditions, shall be published on SENS 

17. Amendment of the Terms and Conditions 

17.1 Subject to Condition 17.2 the Issuer may effect, without the consent of any Noteholder, any amendment 

to the Terms and Conditions, the ListCo Guarantee, the Parent Guarantee or the Subsidiary Guarantee 

which is of a technical nature or is made to correct a manifest error or to comply with mandatory 

provisions of any Applicable Laws.  Any such amendment will be binding on Noteholders and such 

amendment will be notified to the JSE, in relation to any Tranche of Notes listed on the Interest Rate 

Market of the JSE, and the Noteholders in accordance with Condition 16 as soon as practicable 

thereafter. 

17.2 In respect of an amendment that is neither of a technical nature nor made to correct a manifest error or 

to comply with mandatory provisions of any Applicable Laws, such amendment may be made only with 

the prior authorisation of an Extraordinary Resolution of (i) all of the Noteholders or (ii) the Noteholders 

of a particular Series of Notes or Class of Notes, as the case may be.  The Issuer will call a meeting of 

all of the Noteholders or a meeting of the Noteholders of that Series or Class, as the case may be.  Such 

meeting or meetings will be regulated by the provisions set out in Condition 20.  No proposed 

amendment will be made to the Terms and Conditions until such amendment has been approved by 

Extraordinary Resolution at such meeting or meetings (or a written resolution in accordance with 

Condition 20.13). In relation to any Tranche of Notes listed on the Interest Rate Market of the JSE, the 

Issuer shall first obtain formal approval from the JSE in compliance with the JSE Debt Listings 

Requirements prior to delivery of such notice to Noteholders. 

18. No voting rights on Notes held by Issuer or group companies 

None of ListCo or any direct or indirect subsidiary of Listco will have any voting rights on any Notes held by it.  

19. Prescription 

Any claim for payment of principal and/or interest in respect of the Notes will prescribe 3 years after the 

Relevant Date. 

20. Meetings of Noteholders 

20.1 Directions of Noteholders 
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20.1.1 The provisions with regard to meetings of Noteholders are set out in this Condition 20. 

20.1.2 Every director, the secretary of and the attorney to the Issuer and every other person authorised 

in writing by the Issuer, may attend and speak at a meeting of Noteholders, but will not be entitled 

to vote, other than as a Noteholder or proxy or duly authorised representative of a Noteholder. 

20.1.3 A meeting of Noteholders will have the power, in addition to all powers specifically conferred 

elsewhere in the Terms and Conditions, by Extraordinary Resolution: 

20.1.3.1 of the Noteholders to bind all of the Noteholders to any compromise or arrangement; or 

20.1.3.2 of the Noteholders of a particular Series of Notes to agree to any variation or modification of 

any rights of the Noteholders of that Series which will then bind all of the Noteholders of 

such Series to such variation or modification of the rights of the Noteholders of that Series; 

or 

20.1.3.3 of the Noteholders of a particular Class of Notes to agree to any variation or modification of 

any rights of the Noteholders of that Class which will then bind all of the Noteholders of 

such Class to such variation or modification of the rights of the Noteholders of that Class. 

20.1.4 Unless otherwise specified, resolutions of Noteholders will require an Ordinary Resolution to be 

passed. 

20.2 Convening of meetings 

20.2.1 The Issuer may at any time convene a meeting of Noteholders or separate meetings of 

Noteholders of any Series or Class of Notes (a “meeting” or the “meeting”). 

20.2.2 The Issuer will convene (i) a meeting of Noteholders upon the requisition in writing of Noteholders 

holding not less than 10% of the aggregate Outstanding Principal Amount of all of the Notes or 

(ii) a separate meeting of Noteholders of any Series or Class of Notes upon the requisition in 

writing of the Noteholders in that Series or Class holding not less than 10% of the aggregate 

Outstanding Principal Amount of the Notes held by that Series or Class, as the case may be (a 

"requisition notice").  

20.2.3 Whenever the Issuer wishes to convene a meeting, it will forthwith give notice in writing to the 

Noteholders in the manner prescribed in Condition 16 of the place, day and hour of the meeting, 

the nature of the business to be transacted at the meeting and the resolutions to be proposed and 

considered at the meeting. 

20.2.4 All meetings of Noteholders will be held in Johannesburg or such other city as the Issuer may 

specify in the notice. 

20.3 Requisition 

20.3.1 A requisition notice will state the nature of the business for which the meeting is to be held and the 

resolutions to be proposed and considered at the meeting and will be deposited at the Specified 

Office of the Issuer. 
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20.3.2 A requisition notice may consist of several documents in like form, each signed by one or more 

requisitionists. 

20.4 Convening of meetings by requisitionists 

If the Issuer does not convene a meeting to be held within 30 days of the deposit of a requisition notice, 

the requisitionists may themselves convene the meeting, but the meeting so convened will be held within 

90 days from the date of such deposit and will be convened as nearly as possible in the same manner 

as that in which meetings may be convened by the Issuer.  Whenever the requisitionists are about to so 

convene any such meeting, requisitionists shall forthwith give notice of the meeting to the Issuer. 

20.5 Notice of meeting 

Unless the holders of at least 90% of the aggregate Outstanding Principal Amount of the Notes or Series 

or Class of Notes, as the case may be, agree in writing to a shorter period, at least 15 Business Days 

written notice, specifying the place, day and time of the meeting, the nature of the business for which the 

meeting is to be held and the resolutions to be proposed and considered at the meeting, will be given to 

each Noteholder and to the Issuer if applicable. 

20.6 Quorum 

20.6.1 A quorum at a meeting shall: 

20.6.1.1 for the purposes of considering an Ordinary Resolution, consist of Noteholders present in 

person or by proxy and holding in the aggregate not less than one-third of the aggregate 

Outstanding Principal Amount of the Notes or Series or Class of Notes, as the case may 

be; 

20.6.1.2 for the purposes of considering an Extraordinary Resolution, consist of Noteholders present 

in person or by proxy and holding in the aggregate not less than a clear majority of the 

aggregate Outstanding Principal Amount of the Notes or Series or Class of Notes, as the 

case may be. 

20.6.2 No business will be transacted at a meeting of the Noteholders unless a quorum is present at the 

time when the meeting proceeds to business. 

20.6.3 If, within 15 minutes from the time appointed for the meeting, a quorum is not present, the meeting 

will, if it was convened on the requisition of Noteholders, be dissolved.  In every other case the 

meeting will stand adjourned to the same day in the third week thereafter, at the same time and 

place, or if that day is not a Business Day, the next succeeding Business Day.  If at such 

adjourned meeting a quorum is not present the Noteholders present in person or by proxy will 

constitute a quorum for the purpose of considering any resolution, including an Extraordinary 

Resolution. 

20.7 Chairman 

The chairman of the meeting shall be appointed by the Issuer.  If the Issuer or the person appointed by 

the Issuer to preside as chairman of the meeting is not present within 10 minutes of the time appointed 

for the holding of the meeting, the Noteholders then present will choose one of their own to preside as 
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chairman. 

20.8 Adjournment 

20.8.1 Subject to the provisions of this Condition 20, the chairman may, with the consent of, and will on 

the direction of, the meeting adjourn the meeting from time to time and from place to place. 

20.8.2 No business will be transacted at any adjourned meeting other than the business left unfinished at 

the meeting from which the adjournment took place. 

20.8.3 At least 14 days written notice of the place, day and time of an adjourned meeting will be given by 

the Issuer to each Noteholder.  In the case of a meeting adjourned in terms of Condition 20.8.3, 

the notice will state that the Noteholders present in person or by proxy at the adjourned meeting 

will constitute a quorum. 

20.9 How questions are decided 

20.9.1 At a meeting, a resolution put to the vote will be decided on a poll. 

20.9.2 In the case of an equality of votes, the chairman will not be entitled to a casting vote in addition to 

the vote, if any, to which he is entitled. 

20.10 Votes 

Voting shall only take place on a poll and not on a show of hands.  On a poll every Noteholder, present 

in person or by proxy, will be entitled to one vote in respect of each ZAR1.00 in Notes held.  In relation to 

joint Noteholders, the vote may be exercised only by that Noteholder whose name appears first on the 

Register in the event that more than one of such Noteholders is present, in person or by proxy, at the 

meeting. The Noteholder in respect of Notes held in the Central Securities Depository in uncertificated 

form shall vote at any such meeting on behalf of the holders of Beneficial Interests in such Notes in 

accordance with the instructions to the Central Securities Depository from the holders of Beneficial 

Interests conveyed through the Participants in accordance with the Applicable Procedures. 

20.11 Proxies and representatives 

20.11.1 Noteholders present either in person or by proxy may vote on a poll. A Noteholder may by an 

instrument in writing (a “proxy form”) signed by the Noteholder (or his duly authorised agent) or, in 

the case of a juristic person, signed on its behalf by a duly authorised officer of the juristic person, 

appoint any person (a “proxy” or “proxies”) to act on his or its behalf in connection with any 

meeting or proposed meeting. 

20.11.2 A person appointed to act as proxy need not be a Noteholder. 

20.11.3 The proxy form will be deposited at the Specified Office of the Issuer or at the Specified Office of 

the Transfer Agent, as the case may be, and a copy sent to the Debt Sponsor, at any time before 

the proxy exercises the rights of the Noteholder at the meeting or adjourned meeting at which the 

person named in such proxy proposes to vote. 

20.11.4 No proxy form will be valid after the expiration of 6 months from the date named in it as the date of 

its execution. 
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20.11.5 Notwithstanding Condition 20.11.4, a proxy form will be valid for any adjourned meeting, unless 

the contrary is stated thereon. 

20.11.6 A vote given in accordance with the terms of a proxy form will be valid notwithstanding the 

previous death or incapacity of the principal or revocation or amendment of the proxy form or of 

any of the Noteholder’s instructions pursuant to which the proxy form was executed or of the 

authority under which the proxy form was executed or the transfer of Notes in respect of which the 

proxy was given, provided that no intimation in writing of such death, incapacity, revocation or 

amendment shall have been received by the Issuer at its Specified Office or the Transfer Agent at 

its Specified Office, as the case may be, more than, and that the transfer has been given effect to 

less than, 12 hours before the commencement of the meeting or adjourned meeting at which the 

proxy is to be used. 

20.11.7 Any Noteholder which is a juristic person may authorise any person to act as its representative in 

connection with any meeting or proposed meeting of Noteholders by resolution of the directors or 

other governing body of the juristic person.  Any reference in the Terms and Conditions to a 

Noteholder present in person includes the duly authorised representative of a Noteholder which is 

a juristic person. 

20.12 Minutes 

20.12.1 The Issuer will cause minutes of all resolutions and proceedings of meetings to be duly entered in 

the minute books of the Issuer. 

20.12.2 Any such minutes as aforesaid, if purporting to be signed by the chairman of the meeting at which 

such resolutions were passed or proceedings held or by the chairman of the next succeeding 

meeting, will be receivable in evidence without any further proof, and until the contrary is proved, 

a meeting of Noteholders or Noteholders of a Series or Class, as the case may be, in respect of 

the proceedings of which minutes have been so made will be deemed to have been duly held and 

convened and all resolutions passed thereat, or proceedings held, to have been duly passed and 

held. 

20.13 Written Resolutions 

A resolution in writing submitted to the Noteholders or Noteholders of a Series or Class, as the case may 

be, entitled to exercise voting rights in relation to the resolution, and signed by Noteholders holding more 

than 50% in the case of a matter to be adopted by Ordinary Resolution or at least 66.67% in the case of 

a matter to be adopted by Extraordinary Resolution, of the Outstanding Principal Amount of the Notes or 

Series of Notes or Class of Notes, as the case may be, within 20 Business Days after the written 

resolution was submitted to such Noteholders, shall be as valid and effective as if it had been passed at 

a meeting duly convened and constituted and shall be deemed (unless a statement to the contrary is 

made in that resolution) to have been passed on the last day on which that resolution is signed by any 

one or more of the Noteholders or Noteholders of a Series or Class, as the case may be.  That 

resolution may consist of two or more documents in the same form each of which is signed by one or 

more of the Noteholders or Noteholders of a Series or Class, as the case may be. Each Noteholder 

shall, promptly after signature of the resolution by it, submit a copy of the resolution as signed by it to the 

Issuer.  Within 10 Business Days after adoption of the resolution, the Issuer shall notify all the 
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Noteholders or Series or Class of Noteholders, as the case may be, of the results of the resolution put to 

the vote in writing as contemplated in this Condition 20.13. 

21. Calculation Agent and Transfer Agent 

21.1 The Issuer is entitled to vary or terminate the appointment of the Calculation Agent and/or the Transfer 

Agent and/or to appoint additional or other agents.  

21.2 There will at all times be a Calculation Agent and a Transfer Agent with a Specified Office.  The Transfer 

Agent and the Calculation Agent act solely as the agents of the Issuer and do not assume any obligation 

towards or relationship of agency or trust for or with any Noteholders. 

22. Governing law 

The Notes and the Terms and Conditions are governed by, and will be construed in accordance with, the laws 

of South Africa. 

23. Further issues 

The Issuer shall be at liberty from time to time, without the consent of Noteholders, to create and issue further 

Notes. 

24. Rating 

The Applicable Pricing Supplement will specify whether ListCo, the Parent Guarantor, the Issuer and/or the 

relevant Series of Notes has been granted a public credit rating by any Rating Agency, what that credit rating is 

on issue of the Notes and the date for the review of that credit rating. The Issuer undertakes that it will maintain 

a credit rating of the type specified in the Applicable Pricing Supplement, with at least one Rating Agency. 
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USE OF PROCEEDS 

The Issuer shall use the net proceeds of the Notes as operating capital for its general corporate purposes, as 

specified in the Applicable Pricing Supplement. 
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DESCRIPTION OF enX GROUP LIMITED 

Introduction and background 

enX Group Limited ("enX") was previously called Austro Group Limited which originated from the woodworking 

machinery business held by Austro Proprietary Limited, its sole asset at the time of the initial listing in 2007, on the 

JSE’s “Industrial Engineering” sector, “Industrial Machinery” sub-sector. The group subsequently acquired its power, 

oil lubricant and chemical businesses. As a result of this expansion away from woodworking, the board elected to 

change the name of the group to enX to better reflect its new composition and strategic direction.  

 

In November 2016 the group acquired the Fleet management and logistics and Industrial equipment businesses of 

eXtract Group Limited (previously called Eqstra Holdings Limited). Following the change in group business segments, 

as a result of this acquisition, the JSE sector changed to “Industrial General” in December 2017. 

 

enX provides quality branded industrial equipment, petrochemicals, fleet management and logistics products and 

related services to a wide range of economic sectors in South Africa, Sub-Saharan Africa and the United Kingdom 

(“UK”). The group reports through three segments, namely enX Equipment, enX Fleet and enX Petrochemicals. 

 

 

Our investment case 
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Our group structure in a nutshell 
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DESCRIPTION OF OUR BUSINESSES 

 

The group reports through three segments: enX Equipment, enX Fleet and enX Petrochemicals: 

• enX Equipment comprises enX Industrial Equipment (South Africa and the UK) (“EIE”), Power and Wood; 

• enX Fleet comprises Eqstra Fleet Management and Logistics (“EFML”); and 

• enX Petrochemicals comprises the oil lubricants and chemicals distribution businesses.  

 

enX Equipment  

We aim to be the partner of choice in distribution, rental, value-added services and used equipment in the industrial 

and materials-handling, power and wood equipment markets; offering a total solution, providing best-in-class brands 

and delivering optimal lifetime value for our customers. This segment comprises three businesses, namely EIE, 

Power and Wood.  

 

EIE 

The business offers distribution, rental and value added services for industrial and materials handling equipment. The 

range of services include long and short-term rentals, service and maintenance contracts, sales of new and used 

equipment and parts, services, fleet management, driver training and battery bay management.  Materials handling 

equipment includes forklifts, port and crane equipment, Industrial cleaning equipment, traction batteries, lift and 

loading, work at height and waste management equipment, and industrial power units.  

 

EIE prides itself on best-in-class, recognised brands and offers excellent aftermarket service for a unique one-stop 

solution, representing primarily Toyota Industrial Equipment, the global number one forklift brand in Southern Africa 

and Cat Lift Mitsubishi global number three, in the UK. Customer interfacing functions are decentralised by business 

and region with back office support provided by a shared services facility.  

 

The SA business is the exclusive distributor for Toyota Industrial Equipment, BT Warehousing equipment, 

Konecranes heavy duty forklifts and container handling equipment, Terberg Terminal Tractors, Hako Industrial 

Cleaning equipment, Hoppecke and Hawker industrial batteries, Fassi truck mounted cranes, Oil and Steel aerial 

platforms and Link-Belt mobile cranes. Primary target markets in South Africa include the logistics, manufacturing, 

fast moving consumer goods (“FMCG”), agricultural, retail, municipalities, mining, port operations and automotive 

sectors, with a broad customer base in South Africa. EIE South Africa operates from four regional offices in 

Johannesburg, Cape Town, Port Elizabeth, Durban and has 12 branches. There are several dealers in Southern 

Africa with representation in Angola, Botswana, Mozambique, Malawi, Madagascar, Mauritius, Namibia, Swaziland, 

Tanzania, Zambia and Zimbabwe. 

 

The UK business, Impact Handling, is the exclusive distributor for Cat Lift Trucks, Konecranes heavy duty forklifts 

and container handling equipment, Rocla, Carer electric forklift trucks and HC Forklifts UK, in the UK. The business 

currently consists of 11 depots and five dealerships throughout the UK, with ambitions to expand to Scotland and 

Southern Ireland.  
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Power  

The Power business incorporates private power sales, which involves the manufacture, supply, installation and 

maintenance of diesel generators and related components; power product distribution, which distributes industrial 

engines, marine engines and components; and temporary power, which offers short term rentals of diesel generators.  

 

Wood  

The Wood business encompasses the distribution of professional woodworking equipment, box cutting machines, 

tooling and adhesives and provision of associated services such as blade sharpening and equipment maintenance.  

 

enX Fleet  

We aim to be a leading integrated fleet management solutions provider in selected geographies, creating compelling 

value for our customers and partners, whilst delivering sustainable returns that exceed the expectations of all our 

stakeholders.  

 

The segment is a leading integrated fleet management solutions provider, offering leasing, rental and customised 

value-added services for passenger and commercial vehicles in Sub-Saharan Africa. The commercial vehicle 

operations are supported by a nationwide network of workshops and panel repair shops. 

 

Being in operation for 33 years, EFML is currently one of the region’s most established and experienced fleet 

management operators, owning approximately 13 000 vehicles and providing over 125 000 management products 

and services across Sub-Saharan Africa, servicing a range of blue-chip customers. 

 

enX Petrochemicals   

We aim to procure, produce, store and market quality oil lubricates and chemical products that meet or exceed the 

stated or implied expectations of our customers.  

 

The Petrochemicals segment comprises two sub-segment businesses, namely oil lubricants and chemicals.  

 

Oil lubricants 

Our oil lubricants businesses are fully integrated producer and marketer of lubricants in Sub-Saharan Africa, catering 

to the Passenger, Commercial, Industrial (“PCI”) sector. They are: 

1. the authorised distributor of ExxonMobil automotive, commercial and industrial lubricants in South 

Africa; 

2. for authorised distributor of ExxonMobil lubricants to Barloworld Equipment Caterpillar dealerships, AB 

Volvo Group (Volvo Truck Network and Plant and UD Truck Network and Plant), Babcock (Volvo 

Construction Equipment) and Toyota in Sub-Saharan Africa and the Indian Oceans islands; 

3. the licensee and distributor of ENI oil lubricants and greases in South Africa; 

4. the licensee and distributor of Houghton Metal Working Fluids in the SADC region; and 

5. the licensee for all Puma Energy oil lubricants. 

 

In March 2017, the business re-commissioned a mothballed lubricant blending plant located in Boksburg, Gauteng, 

substantially increasing production capability. We are now one of only three major inland-based companies with 

significant blending capabilities.  

 



78 
 

 

 

Chemicals: (West Africa International (“WAI”)) 

WAI is a chemicals distribution business that distributes both directly and indirectly, a range of virgin polymers, 

specialised Biaxially oriented polypropylene (“BOPP”) films, synthetic rubber, natural rubber, fillers, engineered 

carbons, rubber chemicals, specialty chemicals, desiccants and dunnage bags into the southern African market via 

its warehouses. Core products are polyethylene, polystyrene, natural rubber and specialised chemicals tailor-made 

for the rubber and plastic polymer converting industry, where it is a primary distributor of polyethylene for ExxonMobil 

in South Africa. WAI has also recently begun distributing polypropylene.  

 

The business supplies to multiple market segments, including Packaging (Rigid and Flexible); Custom Moulding 

(Blow and Injection); Appliance Manufacturing; Industrial and Mining and Automotive original equipment 

manufacturers (“OEMs”).  
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RISK FACTORS OF enX 

 

1. Foreign exchange volatility as we are a net importer of products.  

The following mitigating factors are in place: 

• Custom hedging policies for each operation depending on requirements; 

• Forward exchange contracts are entered into which are built into support prices charged to customers; 

• Hedging policies, uncovered position limits and foreign exchange gains and losses are monitored 

monthly by executives and on a quarterly basis by enX’s Asset and liability Committee “(ALCO”); 

• Regular review of product pricing with customers based on exchange rate fluctuations. Movements are 

passed through where possible; 

• Monitoring of price increases due to exchange rates against competitor prices; 

• Maintenance of inventory levels enable absorption of immediate exchange rate fluctuations for a 

certain amount of time; 

• Close monitoring of gross margins; and 

• Competitors have no sustainable advantage in terms of managing this risk, unless they procure 

substantially all raw materials and finished products locally. 

 

2. Loss of major brand supplier. 

The following mitigating factors are in place: 

• Enter into contractual relationships where possible and ensure that contract renewals are signed prior 

to existing contract maturities;  

• Continuous focus on building relationship with OEMs;  

• Maintain strong customer relationships to encourage migration to a different product if this becomes 

necessary;  

• Develop and monitor annual business plans with brand suppliers; 

• Strict adherence to terms of credit;  

• Remain responsible custodians of our OEM brands; and 

• Building representative businesses that are difficult for competitors to replicate. 

 

3. Loss of key executives within our businesses. 

The following mitigating factors are in place: 

• Market-based compensation that includes attractive short and long-term incentives;  

• Build and drive a common set of values throughout the group;  

• Promote a decentralised decision framework that empowers executives;  

• Regular interaction between executives to ensure continued job fulfilment; and 

• Active development of succession plans. 

 

4. Credit risk with regards to our customers. 

The following mitigating factors are in place: 

• Strict compliance with credit extension criteria given to customers;  

• Conservative provisioning policies that quickly highlight any backlog in collections;  

• Policies and procedures to address delinquent debtors; 

• Regular and extensive review of overdue debtors to ensure that remedial action is taken on a timely 

basis; and 

• Well-resourced credit collection function. 
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5. Residual value risk with regards to the leasing assets held. 

The following mitigating factors are in place: 

• Profit and losses on sales of returned units monitored on a monthly basis; and 

• Residual value committees regularly review market trends to set residual values for new sales.  

 

6. Maintenance fund risk. 

The following mitigating factors are in place: 

•  Regular monitoring of vehicles incurring losses on maintenance and immediately take rectification 

steps; and 

• Annual audit of maintenance fund provisions.  

 

7. Labour unrest with our staff at the businesses. 

The following mitigating factors are in place: 

• Extensive focus on building relationships with union representatives and members;  

• Developing a safe workplace environment;  

• Focus on employee well-being; and 

• Have contingency plans to mitigate the risk of business interruption during periods of labour unrest.  

 

8. Not meeting B-BBEE requirements. 

The following mitigating factors are in place: 

• Strategic goal of the group and performance indicator of executives to improve B-BBEE rating;  

• Focused initiatives at subsidiary levels to improve ratings; and 

• Transformation forum set up to sustainably drive initiatives. 

 

9. Slow economic growth in South Africa. 

The following mitigating factors are in place: 

• Product sold into a diverse range of economic sectors;  

• Tight monitoring of operating costs and gross margins;  

• Continue to diversify and grow in United Kingdom;  

• Fleet and Equipment businesses have significant contracted revenues; 

• Petrochemicals businesses has revenues generated entirely generated by consumable products; 

• Continued investment in improving the competitiveness of our businesses; and 

• Continued growth in consumable and service type revenues. 

 

10. Slow moving inventory. 

The following mitigating factors are in place: 

• Monthly sales forecasts to predict purchasing volumes;  

• Policies for number of days inventory to be held and targets set; 

• WIP scrutinised and accounts regularly reconciled; 

• Management reporting on inventory aging and values of slow moving stock; and 

• Slow moving inventory separately identified and monetised as soon as possible.  
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11. Cyclicality of capital goods sales. 

The following mitigating factors are in place: 

• Increasing contribution of consumable products and services revenue at group level. This was improved 

through the organic and acquisitive growth of EFML, EIE and WAI;  

• Focus on growing the leasing and petrochemicals businesses to further dilute capital goods revenues; 

• EFML and EIE businesses both have proven long-term leasing business model; and  

• Order books and pipelines are maintained and monitored to track future revenues and give early 

warnings of market trends. 

 

12. Ineffective Enterprise resource planning (“ERP”) systems at the businesses resulting in incorrect information. 

The following mitigating factors are in place: 

• EFML’s Quest system was implemented, addressing post-implementation issues; 

• Kerridge system in EIE is stable and performing well; and 

• Introducing a new ERP system in the oil lubricants business. 

 

13. Inability to procure imported products. 

The following mitigating factors are in place:   

• Maintain safety stock levels at all times; and 

• In the process of upgrading the oil lubricants plant capacity and technology to locally blend lubricants 

for the international market and ensure that international blending standards are met.  

 

14. Liquidity constraints within the businesses. 

The following mitigating factors are in place: 

• Ensure material unutilised liquidity facility and cash balances at all times;  

• ALCO approved a funding strategy and monitors available facilities against requirements quarter; 

• Continue to raise long-term funding to repay maturing debt and fund growth;        

• Management monitors actual cash flow against 12 to 18-month rolling cash flow projections quarterly;  

• Refinance upcoming maturities well in advance of redemption dates;        

• Maintain strong relationships with banks and fixed income investors;        

• Manage and meet covenants level; and 

• Ensure that the credit rating process is a key focus area and that a strong rating is maintained.  

 

15. Regulatory compliance. 

The following mitigating factors are in place: 

• Board, Audit and Risk committee and management provide oversight;  

• The group assessed about 60 Acts and based on risk assessment identified the top 10 regulations that 

were applicable to the group;  

• Test compliance with high risk regulations applicable to the group, using professional advisors;      

• Lost time injury frequency rate monitored at sites (“LTIFR”); and  

• Group Safety, Health, Environment and Quality (“SHEQ”) is monitored through a committee.  
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KING IV 

Incorporated by reference in the Integrated Annual Report which can be found at the following link on our website: 

https://www.enxgroup.co.za/integrated-annual-reports/. 

 

OUR BOARD AND EXECUTIVE MANAGEMENT 

Brief CV’s of the directors of enX are available on our website www.enxgroup.co.za. 

Refer to the section ‘About us > Leadership > Board of directors’. 

 

COMPANY SECRETARY 

 

Liezl Moller 

Address: 2020D, 11 Crescent Drive, Melrose Arch, Melrose, 2076 

Telephone: +27 (0) 11 966-2162 

Email:  lmoller@enxgroup.co.za 

 

AUDITORS 

Deloitte & Touche are the current auditors of the Issuer. 
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DESCRIPTION OF enX CORPORATION LIMITED (THE “ISSUER”) 

1. DETAILS AND BUSINESS OF THE ISSUER 

enX Corporation Limited ("enX Corporation") was incorporated in South Africa on 11 July 1984 in accordance 

with the laws of South Africa under registration number 1984/007045/06. enX Corporation is a company and 

thus governed by the Companies Act.  

enX Corporation is a 100% owned subsidiary of the Parent Guarantor, which is 100% owned by enX.  

The company comprises two divisions: 

a. This company provides value-added full maintenance leasing and fleet management for passenger cars and 

commercial vehicles in the South African market (excluding government contracts). It services the corporate 

market with fleet management outsourcing facilities and supplies the fleets to its clients on a comprehensive 

service offering. 

The strength of this company is the supplementary value added fleet management solutions offered to its 

customers, such as comprehensive insurance, accident management services, procurement, disposals, fleet 

administration and fuel.  

b. The treasury function for the parent guarantor forms part of enX Corporation and all the parent guarantor's 

South African funding requirements are raised within enX Corporation  

2. COMPANY SECRETARY 

Liezl Moller 

Address: 2020D, 11 Crescent Drive, Melrose Arch, Melrose, 2076 

Tel: +27 (0) 11 966-2162 

Email: lmoller@enxgroup.co.za 

3. BOARD OF DIRECTORS (ISSUER) 

The following persons are currently on the board of enX Corporation: 

Steven Joffe - Chief Executive Officer (enX); 

Irwin Lipworth – Chief Financial Officer (enX); 

Jacqui Carr - Chief Executive Officer of EFML; and 

Paul Mansour –Chief Investment Officer (enX). 

4. BOARD OF DIRECTORS (PARENT GUARANTOR) 

The following persons are currently on the board of enX Leasing Investments Proprietary Limited: 

Steven Joffe; and 

Irwin Lipworth.  
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5. BOARD OF DIRECTORS - SAFICON (SUBSIDIARY GUARANTOR) 

The following persons are currently on the board of Saficon Industrial Equipment Proprietary Limited: 

Lindsy Taylor;  

Shumani Freddy Tshifularo; 

Gary Derek Neubert; and 

Irwin Lipworth. 

6. BOARD OF DIRECTORS - EQSTRA TA (SUBSIDIARY GUARANTOR) 

The following persons are currently on the board of Eqstra TA Equipment Proprietary Limited: 

Gary Derek Neubert 

Lindsy Taylor; and  

Irwin Lipworth. 

7. REGISTERED ADDRESS  

The registered address for enX (ListCo), enX Corporation (the Issuer), the Parent and the Subsidiary 

Guarantors is: 

2020D, 11 Crescent Drive 

Melrose Arch 

Melrose  

2076 

8. AUDITORS 

Deloitte & Touche are the current auditors of the Issuer. 

9. KING IV 

See  section below entitled "Corporate Governance - enX Corporation Limited" 
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CORPORATE GOVERNANCE - enX CORPORATION LIMITED 

enX Corporation Limited (“enX Corporation”) is a 100% subsidiary of enX Group Limited (“enX Group”) a listed 

entity on the JSE Limited. The group has a centralised governance structure that includes the activities of all 

subsidiaries within enX Group.  

Board of enX Corporation comprise: 

- Steven Brian Joffe  
- Irwin Mark Lipworth 
- Paul Mark Mansour 

- Jaqueline Veronica Carr 

 

 Board of enX Group 

Members Steven Joffe* (CEO) 

Irwin Lipworth (CFO) 

Paul Baloyi* 

Nopasika Lila** 

Mpho Makwana** (Chairman) 

Paul O’Flaherty* 

Tony Phillips** 

Lerato Molefe**  

Steve Booysen**  

Louis von Zeuner**  

 

Responsibilities • The performance and affairs of the group, ensuring that the group’s strategic direction is 
designed and implemented to drive value creation for shareholders 

• Custodian of governance and implementation of King IV principles 

• Exercising sound judgement and leading with integrity  

• Continually monitoring the solvency and liquidity of the group as well as non-financial 
aspects 

• Safeguarding sustainability, including reviewing material issues 

• The formal nomination and appointment of new directors in accordance with the group’s 
policy 

• The role and responsibilities are documented in the board charter available at 
www.enxgroup.co.za 
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 Audit and Risk 

committee 

Remuneration 

committee 

Social and Ethics 

committee 

Nomination 

committee 

Investment 

committee 

IT steering 

committee 

Assets and Liability 

committee 

Members Nopasika Lila** 

(Chair) 

Tony Phillips** (Chair) Mpho Makwana** 

(Chair) 

Mpho Makwana**  

(Chair) 

Paul Baloyi*  (Chair) Paul O’Flaherty* 

(Chair) 

Steve Booysen** 

(Chair) 

  Tony Phillips** Paul Baloyi* Nopasika Lila** Paul Baloyi* Paul Mansour (EDC) Irwin Lipworth 

(CFO) 

Louis von Zeuner** 

 Louis von Zeuner** Mpho Makwana** Steven Joffe (CEO) Tony Phillips** Steve Booysen** Denish Haripal 

(CIO) 

Paul Mansour (EDC) 

  Lerato Molefe** Steve Booysen** Tony Phillips** Steve Booysen** Irwin Lipworth (CFO)  Steven Joffe (CEO) 

  Steve Booysen**    Steven Joffe (CEO)   Irwin Lipworth (CFO) 

     Paul O’Flaherty*  Paul Baloyi* 

  By invitation By invitation By invitation  By invitation  By invitation   

  Irwin Lipworth (CFO) Irwin Lipworth (CFO) Representatives of 

segments within the 

group 

 Steven Joffe (CEO)  Representatives of 

each segment 

within the group 

  

  Steven Joffe (CEO) Steven Joffe (CEO)       Representatives of 

the IT internal and 

external service 

providers 
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  External auditors        Internal auditors   

  Internal auditors             

Responsibilities  • Overseeing 
preparation of 
financial 
statements and 
accounting 
practices 

 

• Determining policy 
and framework for 
group 
remuneration, 
including the total 
remuneration 
package of the 
EDC, CEO, CFO 
and each executive 
director 

• Setting the 
group’s values, 
corporate ethics, 
monitoring and 
reporting on XX 

• Lead process of 
selection for 
suitable 
candidates for the 
board 

• Consider all 
corporate activity  

• Ensure an IT 
charter and IT 
policies and 
procedures are 
established and 
monitored 

• Implementing best 
practice asset and 
liability risk 
management policies 

  • Risk management 
and internal 
controls 

• Determining short-
and long-term 
incentives for group 
executives 

• Employment and 
workplace 
employee 
wellbeing policies 
as well as 
employment 
equity policies 

• Make 
recommendations 
to the board in 
terms of 
succession plans 
for executive and 
non-executive 
directors 

• Approve 
acquisitions and 
divestments and 
making 
recommendations 
to the board 

• Ensure 
independent 
assurance of the 
effectiveness of 
IT internal 
controls 

• Managing liquidity, 
interest rate and 
foreign exchange 
risks 

• Oversight of the 
internal audit 
function 

• Setting targets for 
performance-
related 
pay schemes of 
executives 

• Health and 
safety, including 
public safety 

• Review and 
approve the 
gender diversity 
policy and 
strategy of the 
group 

• Ensure 
appropriate due 
diligence 
procedures are 
followed  

• Advise the 
board on a 
suitable IT 
strategy 

• Monitoring group’s 
capital adequacy 
within acceptable risk 
profiles 

• Appointment and 
assessment of 
independence of 
the external auditor 

• Assessing non-
executive directors’ 
remuneration 

• Corporate social 
investment 

• Make 
recommendations 
in terms of 
directors who 
retire in terms of 
the MOI 

• Approve specific 
capital 
expenditure per 
delegation matrix 

• Monitor and 
evaluate 
significant IT 
expenditure 

 

• Monitors group 
liquidity and bank 
funding covenant 
adherence 

• Periodic reviews of 
the group’s 
insurance policy 

• Ensuring adequate 
disclosure of 
directors’ 
remuneration 

• Research and 
development 

• Review the 
independence of 
non-executive 
directors 

 • Monitor 
compliance with 
IT laws and 
related rules, 
codes and 
standards 

• Approves and 
monitors funding 
strategy 
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• Legal compliance • Contracting with 
executives 

• Empowerment    • Monitor 
management of 
information 
assets 

  

• Financial 
performance 
reviews 

• Consider significant 
changes to the 
group pension and 
provident funds and 
medical schemes 
and other benefits 

• Environmental 
policies 

   • Advise the ARC 
on IT-related 
risks 

  

  
 

• Product quality 
control 

       

    • Stakeholder 
relations 

       

 

* Non-executive.  

** Independent non-executive. 

Each committee operates under written terms of reference approved by the board. There is transparency and full disclosure from board committees to the board in 

the form of verbal report backs by committee chairmen at board meetings. Minutes of committee meetings are further made available to board members. The 

board is satisfied that all committees have satisfied their responsibilities during the year. 
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The board and management believe that good corporate governance is imperative in ensuring a sustainable business, while operating in a responsible, ethical and transparent 

manner. The group’s policies and procedures are regulated by the Companies Act, the requirements of the JSE Limited, King IV and international best practice. 

In guiding the group’s development, the board attempts to balance and encourage entrepreneurial freedom within the boundaries of good corporate governance to achieve maximum 

shareholder value. 
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Ethical leadership  

enX are committed to the highest standards of honesty, integrity, non-discrimination and fairness and have zero 

tolerance for the commissioning or concealment of fraudulent acts by our people, from board level downwards and 

throughout the group. As set out in the board charter, the directors are required to lead by example in embodying 

ethical behaviour. King IV advocates an outcomes based approach and defines corporate governance as the 

exercise of ethical and effective leadership towards the achievement of the following governance outcomes: Ethical 

culture; Good performance; Effective control; and Legitimacy. The application of King IV is on an apply and explain 

basis, the practices underpinning the principles so espoused in King IV are entrenched in many of the group’s 

internal controls, policies and procedures governing corporate conduct. From a materiality point of view, the Board is 

satisfied that in the main, enX Group has applied the principles so set out in King IV, the detail of which is more fully 

described further below. The board of enX Group also believes that the structure encompasses all its subsidiaries 

and all its operations, including, but not limited, enX Corporation. enX aims to integrate responsible corporate 

citizenship into the group’s business strategy and to embed sound governance practices into daily operations to 

ensure sustainable long-term growth. The same principles apply to all subsidiaries, including enX Corporation. 

 A Code of Ethics is in place and all directors and employees are required to abide by its terms. The Code is 

underpinned by the group’s six Core Values and provides guidance on staff’s expected ethical conduct as well as 

encourages staff to report any violations of the Code. EnX Corporation is required to adopt respective principles and 

processes that deals with specific ethical issues that arise in their specific circumstances. All staff are required to sign 

annually a declaration form indicting that they understand and adhere to the policies and are fully committed to 

ethical behaviour. The group emphasis on business ethical behaviour has been integrated into internal training 

programmes. The HR departments are responsible for monitoring adherence to the Code. 

The board   

enX Group has a unitary board that meets quarterly with additional meetings convened when necessary. The board 

comprise of 10 members, two being executives, two being non-executives and six being independent non-executives. 

Directors are briefed timeously and comprehensively in advance of these meetings and are supplied with information 

to enable them to discharge their responsibilities. Meetings are conducted in accordance with a formal agenda, which 

ensures that all substantive matters are properly addressed.  

The board of enX Corporation comprise 4 directors. These directors act within the limits of authority set by the enX 

Group board. 

The responsibilities of the Chairman, CEO and CFO, and those of non- executive directors, are clearly separated. 

The Chair is Independent and a lead independent director is nominated as and when required.  

Chairman • Provides overall leadership to the board without limiting the principle of 

collective responsibility for board decisions. 

• Ensures board remains efficient, focused and able to operate as a unit. 

• Annual appraisal of the CFO and CEO’s performance.  

• The chairman is annually appointed by the board of directors. 

Non-executive directors • Draw on their experience, skills and business acumen to ensure impartial and 

objective viewpoints in decision-making processes and standards of conduct. 

• Are credible individuals of high caliber from diverse backgrounds and 

representative of South Africa’s population. 

CEO • Formulating and recommending strategies to the board. 

• Implementation of board approved strategies. 
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• Provides regular reports to the board. 

CFO • Financial functions and internal control processes within the group. 

• Ensuring sufficient funding available and bank covenants are adhered to. 

The non-executive directors are high merit individuals who objectively contribute a wide range of industry skills, 

knowledge and experience to the board’s decision-making process. These directors are not involved in the daily 

operations of the company. 

All non-executive directors have unrestricted access to management at any time as well as to the group’s external 

auditors. Further, all directors are entitled to seek independent professional advice on any matters pertaining to the 

group as they deem necessary and at the group’s expense, provided an approved process has been followed. 

The board is ultimately responsible for directing the group towards achieving its objectives. Executing the strategy 

and delivering operational performance and financial results are the responsibility of the CEO and the executive 

management team, who work within the parameters set by the board. Management timeously reports to the board to 

enable them to make informed decisions. The board of enX Corporation forms part of the setting and implementation 

of the group strategy. 

Self-evaluation  

The board and its committees conducted evaluations and self-assessments during the year. The outcome of these 

evaluations and assessments were presented to the board. The board determined that all committees and board 

members are efficient and effective in their respective roles. 

Board processes  

Share dealings and conflicts of interest  

Directors are required to disclose their shareholdings, additional directorships and any potential conflicts of interest 

as well as any share dealings in the company’s securities to the Chairman and sponsor prior to any dealings taking 

place. Directors, prescribed officers and other senior management are prohibited from trading in the company’s 

shares during a “closed period” as defined by the JSE. Emails advising of the start of this period are sent to all 

affected persons. This policy includes all managers and directors of enX Corporation Limited. 

The company secretary maintains the declarations of interest and related-party disclosures register. The directors are 

required to declare and update their interests at each board meeting and directors who have a conflict of interest on 

any matter to be discussed at meetings are required to inform the chairman and the group secretary before the 

meeting. This director is recused from the meeting when the item is being discussed. 

No employee, nominee or members of his or her immediate family may deal either directly or indirectly, at any time, 

in the securities of the company based on unpublished price-sensitive information about the company’s business or 

affairs. The board adopted a formal policy guiding closed and prohibited period restrictions and the policy is 

implemented by the company secretary. Closed periods are from the 25th of the interim and annual reporting periods 

to 24 hours after announcing financial and operating results for those respective periods. Directors and senior 

designated employees are required to instruct their portfolio or investment managers not to trade in the securities of 

enX without written consent. A list of people who are restricted for this purpose has been approved by the board and 

is revised from time to time. This includes directors or officers of subsidiaries and the company secretary. A register 

of directors and officers is available for inspection at the company’s registered office in Kempton Park, South Africa. 

Appointments 

The appointment of new directors is considered by the entire board, according to recommendations made by the 

nominations committee. These recommendations are based on identified requirements for skills and experience, 

combined with personal and business attributes. The board also considers race and gender equality when appointing 

new directors. Re-appointment of retiring enX Group directors is not automatic and is recommended by the board 

after consultation with the nominations committee. The appointment process is formal and transparent. 
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Rotation of directors  

In terms of King IV and the group’s memorandum of incorporation, one-third of the board’s non-executive directors 

must retire from office at each annual general meeting on a rotational basis. Retiring directors may make themselves 

available for re-election provided that they remain eligible as required by the memorandum of incorporation and in 

compliance with the JSE Listings Requirements. In determining whether to recommend a director for re-election, the 

board committee considers the director’s past attendance at meetings, participation in and contributions to the 

activities of the board and compliance with regulatory requirements. This applies at Group level not at the subsidiary 

level. 

Company secretary   

Access to the advice and services of the company secretary and to company records, information, documents and 

property is unrestricted. Mrs L Möller guides the board as a whole and directors individually on discharging their 

responsibilities. The appointment and removal of the company secretary are matters for the board. Mrs Möller is 

considered suitably qualified to perform her duties, which include to:  

• Maintain and regularly update a corporate governance manual 

• Ensure that, in accordance with pertinent laws, the proceedings and affairs of the board and its members, 

the company itself and, where appropriate, owners of securities in the company are properly administered 

• Ensure compliance with the rules of the JSE Limited Listings Requirements 

• Ensure that all directors have access to her advice and services relative to the affairs of the company and 

their roles and responsibilities 

• Together with the chairman, ensure good information flow within the board and its committees and between 

the board and senior management and non-executive directors 

• Set up the annual work plan for the board and board committees 

Mrs Möller has been with the group for the past nine years following the unbundling from Imperial Holdings Limited in 

2008. She has 15 years’ experience in the company secretarial environment and is a Chartered Account and also 

passed the Institute of Chartered Secretaries board exams. She has never been censured by the JSE or penalised or 

fined for any misconduct. After assessing her abilities, the board believes she has the requisite qualifications and 

expertise to fulfil this role as required by the JSE Listings Requirements. She maintains an arm’s-length relationship 

with the board of directors and is not a director of the group. 

Shareholders, employees and investors are encouraged to communicate recommendations or instructions to the 

board, the company secretary or the CEO. 

Legal compliance  

The board is responsible for ensuring compliance with laws and regulations. New legislation that impacts the group is 

discussed at board meetings. During the year the group identified applicable South African laws and regulations. 

These laws and regulations were then assessed based on inherent risks and likely material impact on the group. The 

group adopted a compliance charter and policy during the year.  The group remains committed to improving 

compliance reporting group-wide and a plan was being finalised to test adherence to high risk legislation during the 

2018 year. The group is not highly regulated and the focus during the year was therefore on contract compliance.  

No fines or non-monetary sanctions were imposed on the group for non-compliance with any laws or regulations 

during the year under review, nor was the group party to any legal actions for anti-competitive behaviour or anti-trust 

and monopoly practices during the year. 

External auditors 



93 
 

 

The audit and risk commmittee has nominated Deloitte & Touche for appointment as auditors of the company under 

section 90 of the Companies Act.  

Application of Gender and race diversity policy 

As part of the gender diversity policy implemented at the group, the board has set a voluntary target of aiming for 

20% of its members to be female over the next five years. The board also set a target for race diversification to be 

50% black over the next five year.  

IT governance 

The board acknowledges its responsibility for IT governance and business continuity as part of its assumption of 

responsibility for risk management of the group. 

An IT Steering committee is in place which is responsible for monitoring IT policies, the internal control framework, 

ensuring independent assurance of IT internal controls, advising on IT strategy, monitoring and evaluating significant 

IT investments, monitoring compliance with IT laws and related codes and standards and advising the ARC on IT-

related risks. The IT Steering committee comprises the internal and external IT service providers, two board 

members and a representative from each subsidiary, including enX Corporation. 

The IT Steering committee has established an IT plan for each segment, including the head office. The IT plan 

involves the determination, implementation and monitoring of current IT controls as well as the best practise controls 

which will be implemented as and when needed. The effectiveness of these controls is tested by BDO as part of their 

internal audit work. 

The IT Steering committee has become a platform where significant IT-related issues within the group can be 

discussed and resolved with the necessary input from experts and the relevant stakeholders. 

CORPORATE GOVERNANCE STATEMENT 

APPLICATION OF KING CODE ON CORPORATE GOVERNANCE 

ETHICAL CULTURE 

Principle 1: The governing body should lead ethically and effectively. 

The governance structure is managed and controlled centrally for all its subsidiaries. As the subsidiaries, which 

includes enX Corporation, is seen as an extension of the Group the reference to group could be interchanged with 

subsidiary. The directors of the enX Group and enX Corporation share and apply the same principals, rules and 

regulations. The directors recognise that sound corporate governance practices enhance both shareholder value and 

the long-term sustainability of the business. The board is committed to applying and enforcing applicable corporate 

governance principles. As such, it continues to develop and review its governance policies, practices and procedures 

in line with an integrated governance, risk and compliance framework. Also refer to ethical leadership above. 

Organisational cultural transformation 

The group has over the years subscribed to become a truly transformed organisation. Following the implementing of 

the Eqstra transaction the organisational structure, include the board composition, saw material changes. A new 

strategy was adopted by the group and the group saw the number of employees increasing from 460 (August 2016) 

to 2 488 (August 2017).  

The board believes that these recent changes enhanced our embedded culture to further promote transformation, 

focusing on areas of leadership. 

These changes also brought about the group revisiting its values to understand the consolidated group expectations, 

shortcomings and expectations in this regard. A bottom up approach was followed and six new group values were 

selected as a result. The group has embarked on a journey to embed these values. A better awareness and 
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understanding of organisational cultural and direction were noted during this process among our leadership, senior 

management and some awareness at lower levels.  

It is important to ensure all employees and other stakeholders are included in this journey of transforming the group. 

Principle 2: The governing body should govern the ethics of the organisation in a way that supports the 

establishment of an ethical culture. 

The board has adopted a number of key policies that provide guidelines on how ethics should be approached and 

addressed by the group and its stakeholders: 

Key policies 

Delegation of authority manual 

enX has a detailed authority manual, which is reviewed annually. Its objectives are to delegate transactional and 

contractual authority from the board to staff members and officials at various levels. This provides effective and 

practical directives and guidelines for minimising or eliminating the company’s possible exposure to risk. It also 

ensures staff members and officials fully understand demarcated authorisation limits and strictly adhere to them. The 

document is reviewed annually. The scope of this policy applies to enX and its subsidiaries. The company’s 

management committee members are subject to this authority policy manual. 

This manual had been adjusted extensively over the past year as the group continued to grow. 

Code of conduct and business integrity policy 

During the year, the new board reviewed the group’s ethical framework and endorsed the Code of Conduct that 

brought together all the various policies and procedures that govern ethical culture and behaviour. The Code of 

Conduct covers bribery, competition, compliance, data privacy as well as the company’s Business Integrity. Annual 

staff declarations were made focusing on these pertinent matters. The committee’s approved terms of reference were 

aligned to the King IV principals where needed. The group also adopted a new set of values encumbering all 

segments. 

Conflicts of interest 

Each quarter, the company obtains details from directors on external shareholdings and directorships that may create 

conflicts of interest while serving as directors on our board. The declarations are closely scrutinised by the chairman 

and company secretary, and tabled at each quarterly board meeting. Where a conflict arises, directors must recuse 

themselves from discussions. As far as possible, the company requires that directors avoid potential conflicts of 

interest. 

GOVERNANCE 

Share dealings 

The company has a policy regulating dealings in its shares by directors and relevant employees as detailed under 

share dealings and insider trading. 

The group also adopted a price-sensitive information policy. 

Principle 3: The governing body should ensure the organisation is and is seen to be a responsible corporate 

citizen. 

The concept of responsible corporate citizenship had been an integrated part of our company’s strategy, and its 

principles underpinned all key aspects of our business. This oversight vests with the board’s social and ethics 

committee. The committee considers reputational risks and an external investor relations officer had been contracted 

to ensure all stakeholders are treated fairly and equally.  
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The board considered its responsibility towards a number of stakeholders, including, but not limited to, shareholders, 

lenders and employees. The board recognizes the importance of accurate, balanced and timeous information to all 

stakeholders. 

The board is ultimately responsible to ensure that the group is seen as a responsible corporate citizen as detailed 

above. 

PERFORMANCE AND VALUE CREATION 

Principle 4: The governing body should appreciate that the organisation’s core purpose, its risk and 

opportunities, strategy, business model, performance and sustainable development are all inseparable 

elements of the value-creation process. 

The group’s vision is to become the next Industrial giant on the JSE. This vision was largely achieved by the 

implementation of the Eqstra transaction. Post year-end the group also unbundled its investment in eXtract to ensure 

a true industrial play group going forward. The risks, opportunities and sustainable development associated to this 

growth strategy were assessed the board quarterly. The group’s value creation cycle starts with ensuring we have the 

right assets, the right skills and that good governance is firmly entrenched throughout the organisation. This 

fundamental foundation strengthens our value proposition to investors, employees, communities and governments, 

helps attract capital and skills to the business. From there we can deliver on our business strategy and distribute 

value back to stakeholders 

The key focus of value creation: 

• Ensure sustainable growth for the segments by providing sufficient capital for growth. 

• Delivering the full potential to our stakeholders. 

• Ensure safe work environment for our people. 

• Contribute positively to the communities we operate in. 

The board has approved this strategy and oversees both its implementation and operational plans by management 

against agreed performance measures and targets. 

Principle 5: The governing body should ensure that reports issued by the organisation enable stakeholders 

to make informed assessments for the organisation’s performance and its short, medium and long-term 

prospects. 

In developing our report, we were guided by previous announcements and communications to the market. We strive 

to ensure that this report provides a balanced report to all its readers, enabling decision takers to make an informed 

decision. 

The report includes details of our business model and strategy; some risks and opportunities faced and how we 

respond to the legitimate needs and interests of key stakeholders as well as the outlook in the medium to long term. 

The content of this report is based on a materiality assessment and includes issues that we consider material to the 

group and its stakeholders. In compiling the content of this report, the group engaged with a number of stakeholders 

to understand their expectations. 

EFFECTIVE CONTROL 

Principle 6: The governing body should serve as the focal point and custodian of corporate governance in 

the organisation. 

Board structure 
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The board structure is explained above. 

The roles of the chairman and CEO, as set out in the board charter, ensure a balance of power and authority and 

preclude any one director from exercising unfettered powers of decision-making. The chairman is responsible for 

leading the board and for its effectiveness. 

Principal topics considered in 2017 

An annual workplan is developed from the board charter which sets the framework for board meetings. The board 

covers routine business, through operational reports and project updates to matters of strategy, finance and other 

special items. 

Reports from committee chairmen and certain administrative items are also considered at each board meeting. 

Professional advice 

All directors are entitled to seek independent professional advice on the affairs of the group, the group’s expense, if 

they believe that course of action would be in the best interests of the group.  

Principle 7: The governing body should comprise the appropriate balance of knowledge, skills, experience, 

diversity and independence for it to discharge its governance role and responsibilities objectively and 

effectively. 

Skills matrix 

The balance of the board is monitored against a skills matrix to ensure it is able to discharge its governance roles and 

responsibilities effectively. The board size and skills set is appropriate for a group of this diverse nature. 

Independence of directors 

There are six independent directors on the board. The independence of directors is reviewed annually by the 

nomination committee. The committee has satisfied itself that these directors meet the criteria for independence 

under King IV. No director holds office for an aggregate period in excess of nine years since the first appointment. 

New appointments 

The board follows a formal and transparent process when appointing new directors and any appointment is 

considered by the board as a whole, on the recommendation of the nomination committee, which comprises solely 

non-executive directors. These processes are explained above. 

Induction of directors 

A formal induction process is in place. Meetings are arranged between new directors and members of the exco to 

ensure directors develop a full understanding of their areas of responsibility. 

On appointment, directors receive an induction pack with recent board and committee documents, information on 

legal and governance obligations, the company’s memorandum of incorporation (MOI) and recent reports. Guidance 

is provided on the requirements of JSE Limited (JSE) in dealing in shares, King IV and the Companies Act, 71 2008, 

as amended (the Act), and the group’s internal governance arrangements. 

Director training and development  

All directors are expected to keep abreast of trends in the business, and in the group’s environment and markets. 

During the year, updates were provided on King IV and JSE Listings Requirements changes. The board was 

quarterly provided with an independent economic market update to ensure that members were abreast of local and 

international economic trends.  
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Attendance at meetings  

Directors are encouraged to attend meetings and are only remunerated if the meeting was attended. 

Rotation and retirement 

In terms of the company’s MOI, a third of directors retire by rotation each year and are eligible for re-election by 

shareholders at the AGM.  

Executive director’s do not retire by rotation in accordance to the MOI and the retirement age is 63 per company 

policy. 

Company secretary  

Liezl Möller is the company secretary and the board is comfortable that she maintains an arm’s length relationship 

with the executive team, the board and individual directors in terms of section 3.84(j) of the JSE Listings 

Requirements. (Refer to above for further details.) 

Principle 8: The governing body should ensure that its arrangements for delegation within its own structures 

promote independent judgement and assist with the balance of power and the effective discharge of its 

duties. 

The board has established a number of committees to enable it to properly discharge its duties and make effective 

decisions. Each committee acts against written terms of reference under which specific functions of the board are 

delegated with defined purposes, membership requirements, duties and reporting procedures. The functions of each 

committee and its members are detailed above. 

Principle 9: The governing body should ensure that the evaluation of its own performance and that of its 

committees, its chair and its individual members support continued improvement in its performance and 

effectiveness. 

The board has conducted a self-assessment of its own effectiveness or the individual performance of directors at 

time of this report. Top priorities for the board in the coming year were identified as: 

• Implementing the Eqstra transaction and West African group transaction and integrate these new entities 

into the group. 

• Unbundle the eXtract investment. 

• Focusing on maximising stakeholder value. 

Principle 10: The governing body should ensure that the appointment of, and delegation to, management 

contributes to role clarity and the effective exercise of authority and responsibilities. 

The board appointed an CEO and CFO to implement the strategies and business plans. They in turn rely on the 

assistance of the executive committee to ensure that the operational strategies are implemented, risks are managed 

and the day-to-day business of the company is monitored.  

Principle 11: The governing body should govern risk in a way that supports the organisation in setting and 

achieving its strategic objectives. 

EnX’s board has specific responsibility for risk management in the group. The board has delegated this function to 

the audit and risk committee, which regularly reviews significant risks and mitigating strategies and reports to the 

board on material changes in the group’s risk profile. The risk management process is facilitated by BDO Advisory 

Services Proprietary Limited, but overall accountability and responsibility for risk management rests with the board of 

directors, executive committee and other officers. The risks associated with the previous business model was key in 

taking the decision to change direction.   
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The execution risks associated with these radical strategic changes were a primary focus of the board. The board will 

continue to monitor risks resulting from these changes pro-actively, if possible. The risk process, top risks and risk 

appetite and tolerance would have to be re-assessed following the proposed transactions. 

Principle 12: The governing body should govern technology and information in a way that supports the 

organisation setting and achieving its strategic objectives. 

enX has adopted the methodology of the IT Governance Institute and the control objectives for information and 

related technology (COBIT) framework to meet King IV requirements. The board has formally delegated responsibility 

for governing information and technology to the audit and risk committee.  

Principle 13: The governing body should govern compliance with applicable laws and adopted, non-binding 

rules, codes and standards in a way that supports the organisation being ethical and a good corporate 

citizen. 

Compliance with, and enforcement of, the Companies Act, JSE Listings Requirements, legislation and the company’s 

governance policies are monitored and tracked through internal monitoring and reporting systems, reviews, and 

internal and external audits. The group is not aware of any breaches of laws and regulations. 

Principle 14: The governing body should ensure that the organisation remunerates fairly, responsibly and 

transparently to promote the achievement of strategic objectives and positive outcomes in the short, 

medium and long term. 

Shareholders are referred to the remuneration report detailing the remuneration policy and implementation thereof. 

Principle 15: The governing body should ensure that assurance services and functions enable an effective 

control environment, and that these support the integrity of information for internal decision-making and of 

the organisation’s external reports. 

Combined assurance 

The risk appetite of executive management, the audit and risk committee and board will determine areas of strategic 

and business focus, which in turn determines the level of assurance considered appropriate for identified business 

risks and exposures. To plan and coordinate assurance, enX has appointed BDO Advisory Services Proprietary 

Limited to oversee the designed and implementation of a combined assurance framework, to cover its significant 

risks and that these enable an effective control environment. 

Internal audit 

Internal audit is an independent appraisal function that examines and evaluates the activities and appropriateness of 

our systems of internal control, risk management and governance. Internal audit services are provided by BDO 

Advisory Services Proprietary Limited. The audit and risk committee is satisfied that the internal audit plan covers 

areas of risk. The internal audit team attends and presents its findings to the audit and risk committee. 

Review of the financial director and financial function 

Irwin Lipworth was appointed on 1 May 2016 as chief financial officer. The audit and risk committee reviewed his 

performance, experience, appropriateness and expertise of Mr Lipworth, and confirmed his suitability for appointment 

as financial director in terms of the JSE Listings Requirements in August 2017. 

Adit and risk committee quarterly reviewed the performance, appropriateness, experience and resourcing of the 

group finance functions and was satisfied with the overall adequacy and appropriateness of the function for the 

period under review. This include the finance functions at subsidiary levels. The committee was further satisfied that 

key financial risks were addressed during the period. 
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TRUST, GOOD REPUTATION AND LEGITIMACY 

Principle 16: In the execution of its governance role and responsibilities, the governing body should adopt a 

stakeholder inclusive approach that balances the needs, interests and expectations of material stakeholders 

in the best interests of the organisation over time. 

The board considers the legitimate interests of stakeholders in its decisions. 

EMERGING MATERIAL ISSUE: ENSURING BUSINESS CONTINUITY (INFORMATION RISK, SECURITY AND 

GOVERNANCE). 

Governance of IT 

Information technology or IT is an outsourced service provider IS Solutions and managed by enX. The IT governance 

model has been aligned to support our revised operations in terms of contracts and service-level agreements for IT 

services. 

Risk 

Risk governance is aligned with the broader group integrated risk management framework to identify, evaluate and 

respond to risks associated with using IT. Risks are identified and reviewed. Each subsidiary, including enX 

Corporation has its own risk register addressing strategic and operational risks at the subsidiary levels.  

Security 

Improved information security governance to align to business outcomes, drive employee awareness of related risks 

and increase security resource capabilities. 

Disaster recovery 

Disaster recovery arrangements for IT systems are in place and aligned with the requirements of the group disaster 

recovery policy and framework. Disaster recovery plans are driven by a business impact analysis that identifies 

critical systems, services and applications supporting business processes. These plans are tested regularly and 

areas for improvement are reported and actioned. 
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THE PARENT GUARANTEE 

GUARANTEE 

BY 

enX LEASING INVESTMENTS PROPRIETARY LIMITED IN FAVOUR OF 

THE NOTEHOLDERS IN TERMS OF THE R4 000 000 000 DOMESTIC MEDIUM TERM NOTE PROGRAMME OF 

enX CORPORATION LIMITED 

1. Interpretation 

The terms defined in the pro forma terms and conditions of the Notes to be issued by enX Corporation Limited, 

in terms of the enX Corporation Limited R4 000 000 000 Domestic Medium Term Note Programme, as set out 

in the Programme Memorandum of enX Corporation Limited dated 18 June 2008 (as amended, novated or 

substituted) shall, except where the context otherwise requires and save where otherwise defined or provided 

for in this Guarantee, have the same meanings in this Guarantee and shall form part of this Guarantee. 

2. Stipulation 

2.1 This Guarantee constitutes a stipulation in favour of each of the Noteholders and shall be deemed to 

have been accepted by each of them and to constitute a binding agreement with each of them 

(notwithstanding that the Noteholders shall not have executed this document) upon the issue or transfer 

of the Notes to such Noteholders, as the case may be. 

2.2 On the Date of Signature of this Guarantee, the Guarantor shall deliver the original signed Guarantee to 

Nedbank, a Co-lead Arranger, which has, in accordance with the undertaking annexed to this Guarantee 

as Schedule 1, undertaken to hold such original Guarantee on behalf of the Noteholders and to make 

certified copies of this Guarantee available to the Noteholders upon written request by the Noteholders, 

in accordance with such undertaking. 

3. Guarantee 

3.1 The Guarantor, irrevocably and unconditionally: 

3.1.1 guarantees to each Noteholder the punctual performance by the Issuer of all its obligations under 

the Notes in accordance with the Terms and Conditions; 

3.1.2 undertakes with each Noteholder that, whenever the Issuer does not pay any amount when due 

under or in connection with any Note, the Guarantor must immediately on demand by the relevant 

Noteholder pay that amount as if it were the principal obligor in respect of that amount;  and 

3.1.3 indemnifies each Noteholder immediately on demand against any cost, loss or liability suffered by 

that Noteholder if any obligation guaranteed by the Guarantor is or becomes unenforceable, 

invalid or illegal.  The amount of the cost, loss or liability to which this indemnity applies will be 

equal to the amount the Noteholder would otherwise have been entitled to recover. 

3.2 The Guarantor's obligations in respect of the Senior Notes constitute direct, unconditional, unsecured 

and unsubordinated obligations of the Guarantor and will rank pari passu among themselves and (save 
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for certain debts required to be preferred by law) at least equally with all other unsecured, 

unsubordinated obligations of the Guarantor, if any, from time to time outstanding. 

3.3 The Guarantor's obligations in respect of the Subordinated Notes constitute direct, unconditional, 

unsecured and subordinated obligations of the Guarantor and will rank pari passu among themselves 

and (save for certain debts required to be preferred by law) at least equally with all other unsecured, 

subordinated obligations of the Guarantor, if any, from time to time outstanding. 

4. Continuing guarantee 

This Guarantee is a continuing guarantee and will extend to the ultimate balance of all sums payable by the 

Issuer under the Notes, regardless of any intermediate payment or discharge in whole or in part. 

5. Reinstatement 

5.1 If any payment by the Issuer, any discharge (whether in respect of the obligations of the Issuer or any 

security for those obligations or otherwise) or arrangement made in whole or in part on the faith of any 

payment, security or other disposition is avoided or reduced or must be restored or reinstated on 

insolvency, liquidation, administration or any similar event: 

(a) the liability of the Guarantor under this Guarantee will continue or be reinstated; and 

(b) the Noteholders will be entitled to recover the value or amount of that payment, discharge or 

arrangement from the Issuer, 

as if that payment, discharge or arrangement had not occurred. 

5.2 Each Noteholder may concede or compromise any claim that any payment, security or other disposition 

is liable to avoidance or restoration. 

6. Waiver of defences 

The obligations of the Guarantor under this Guarantee will not be affected by an act, omission, matter or thing 

which, but for this provision, would reduce, release or prejudice any of its obligations under this Guarantee 

(whether or not known to it or any Noteholder), including: 

6.1 any time, waiver or consent granted to, or composition with, the Issuer or other person; 

6.2 the release of any person under the terms of any composition or arrangement with any creditor of the 

Issuer or the Guarantor; 

6.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take 

up or enforce, any rights against, or security over assets of, any person; 

6.4 any non-presentation or non-observance of any formality or other requirement in respect of any 

instrument or any failure to realise the full value of any security; 

6.5 any incapacity or lack of power, authority or legal personality of or dissolution or change in the members 

or status of the Issuer or other person; 
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6.6 any amendment (however fundamental and whether or not more onerous) of the Terms and Conditions 

or any other document or security; 

6.7 any unenforceability, illegality, invalidity or non-provability of any obligation of any person under the 

Notes or any other document or security; 

6.8 any insolvency or similar proceedings; 

6.9 any Noteholder receiving a dividend or benefit in any insolvency, liquidation or judicial management or 

any compromise or composition, whether in terms of any statutory enforcement or the common law; 

6.10 any Noteholder granting any indulgences to the Issuer or not exercising any one or more of its rights 

under the Notes, either timeously or at all;  and/or 

6.11 any other fact or circumstance arising on which the Issuer might otherwise be able to rely on a defence 

based on prejudice, waiver or estoppel. 

7. Immediate recourse 

The Guarantor waives any right it may have of first requiring any Noteholder (or any trustee or agent on its 

behalf) to proceed against or enforce any other right or security or claim payment from any person before 

claiming from the Guarantor under this Guarantee.  This waiver applies irrespective of any law or any provision 

of the Terms and Conditions to the contrary. 

8. Appropriations 

Until all amounts which may be or become payable by the Issuer under or in connection with the Notes have 

been irrevocably paid in full, each Noteholder (or any trustee or agent on its behalf) may without affecting the 

liability of the Guarantor under this Guarantee: 

8.1 refrain from applying or enforcing any other moneys, security or rights held or received by that 

Noteholder (or any trustee or agent on its behalf) in respect of those amounts;  or 

8.2 apply and enforce any of those moneys, security or rights in such manner and order as it sees fit 

(whether against amounts payable under the Notes or otherwise);  and 

8.3 hold in an interest-bearing suspense account any moneys received from the Guarantor or on account of 

the Guarantor's liability under this Guarantee. 

9. Deferral of rights 

Unless all amounts which may be or become payable by the Issuer under or in connection with the Notes have 

been irrevocably paid in full, or the relevant Noteholder otherwise directs, the Guarantor will not, after a claim 

has been made or by virtue of any payment or performance by it under this Guarantee: 

9.1 be indemnified by the Issuer; 

9.2 be subrogated to any rights, security or moneys held, received or receivable by any Noteholder (or any 

trustee or agent on its behalf); 
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9.3 be entitled to any right of contribution in respect of any payment made or moneys received on account of 

the Guarantor's liability under this Guarantee; 

9.4 claim, rank, prove or vote as a creditor of the Issuer or its estate in competition with any Noteholder (or 

any trustee or agent on its behalf);  or 

9.5 receive, claim or have the benefit of any payment, distribution or security from or on account of the 

Issuer, or exercise any right of set-off as against the Issuer. 

The Guarantor must hold in trust for and immediately pay or transfer to the relevant Noteholder any payment or 

distribution or benefit of security received by it contrary to this Guarantee or in accordance with any directions 

given by the relevant Noteholder. 

10. Additional rights 

This Guarantee is in addition to and is not in substitution for or in any way prejudiced by: 

10.1 any other rights a Noteholder has, or may at any time in the future have, against the Guarantor or any 

other person; 

10.2 any other security now or subsequently held by any Noteholder (which that Noteholder may release as it 

sees fit, without prejudice to its rights hereunder). 

11. Amendment 

No amendment to this Guarantee may be effected unless in writing and signed by or on behalf of the 

Guarantor and approved by an Extraordinary Resolution of the Noteholders. 

12. Addresses and notices 

12.1 For the purposes of this Guarantee all notices to Noteholders shall be given in the manner contemplated 

in Condition 16 of the Terms and Conditions and the provisions of Condition 16 shall apply mutatis 

mutandis to the giving of such notice. 

12.2 The Guarantor chooses the address to which notices may be given and at which documents in legal 

proceedings may be served (their domicilia citandi et executandi) in connection with this Guarantee, that 

identified with its name in the execution pages to this Guarantee. 

12.3 The Guarantor may change its address chosen for the purposes of this Clause to another address in 

South Africa by giving 5 Business Days' notice to the Noteholders. 

12.4 Any notice given to the Guarantor in connection with this Guarantee must be: 

12.4.1 delivered in person;  or 

12.4.2 sent by prepaid registered post or by fax; 

to the address chosen by the Guarantor. 

12.5 This Clause will not operate so as to invalidate the giving or receipt of any notice which is actually 

received by the addressee other than by a method referred to above. 
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13. Governing Law 

This Guarantee is governed by the laws of South Africa. 

14. Jurisdiction 

The parties consent to the non-exclusive jurisdiction of the Witwatersrand Local Division of the High Court of 

South Africa, to settle any dispute in connection with this Guarantee. 

SIGNATURE PAGE 

For and on behalf of  

enX LEASING INVESTMENTS PROPRIETARY LIMITED 

 

__________________________________ 

Name: 

Date: 

Address: 

 

 

 

Fax: 

Contact person 
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SCHEDULE 1 TO THE GUARANTEE 

The Noteholders in terms of the R4 000 000 000 

Domestic Medium Term Note Programme of enX Corporation 

c/o enX Corporation Limited 

Dear Sirs 

Guarantee issued by enX Leasing Investments Proprietary Limited in terms of the R4 000 000 000 Domestic 

Medium Term Note Programme ("Programme") of enX Corporation Limited, in favour of the Noteholders in 

terms of such Programme (the “Guarantee”) 

We refer to the Guarantee.  Capitalised terms not specifically defined in this undertaking shall have the meaning 

assigned to such terms in the Guarantee. 

We hereby undertake in favour of each of the Noteholders to receive and hold in custody the original signed 

Guarantee to be delivered to us by the Guarantor on the Date of Signature of the Guarantee.  This undertaking shall 

not imply any relationship of trust, duty of care or fiduciary obligation on our part to take any action in relation to the 

Guarantee. 

We undertake, upon the written request by any Noteholder and at the cost of such Noteholder, to make available to 

the Noteholder, a certified copy of the Guarantee within 2 Business Days of receipt of such written request. 

Upon the termination of the Guarantee in accordance with its terms and conditions, we shall deliver the original 

Guarantee to enX Leasing Investments Proprietary Limited. 

This undertaking constitutes an irrevocable stipulation in favour of the Noteholders and shall be deemed to have 

been accepted by them, mutatis mutandis, in the manner envisaged in clause 3 of the Guarantee. 

Yours faithfully 

 

For Nedbank Limited, acting through its division, Nedbank Capital 

in its capacity as a Co-lead Arranger in terms of the Programme 
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THE SUBSIDIARY GUARANTEE 

SUBSIDIARY GUARANTEE 

BY 

THE SUBSIDIARY GUARANTORS 

IN FAVOUR OF 

THE NOTEHOLDERS IN TERMS OF THE ZAR4,000,000,000 enX CORPORATION LIMITED DOMESTIC MEDIUM 

TERM NOTE PROGRAMME  

1. Interpretation 

1.1 The terms defined in the pro forma terms and conditions of the Notes to be issued by enX Corporation 

Limited, in terms of the ZAR4,000,000,000 enX Corporation Limited Domestic Medium Term Note 

Programme, as set out in the Programme Memorandum of enX Corporation Limited dated 18 June 2008 

(as revised, supplemented, amended, updated or replaced from time to time) shall, except where the 

context otherwise requires and save where otherwise defined or provided for in this Guarantee, have the 

same meanings in this Guarantee and shall form part of this Guarantee. 

1.2 For the purposes of this document, the term "this Guarantee" means the guarantee embodied in this 

document. 

2. Stipulation 

2.1 With effect from the date of signature of this Guarantee, this Guarantee constitutes a stipulation in favour 

of each of the Noteholders and shall be deemed to have been accepted by each of them and to 

constitute a binding agreement with each of them (notwithstanding that the Noteholders shall not have 

executed this document) upon the issue or transfer of the Notes to such Noteholders, as the case may 

be. 

2.2 On the date of signature of this Guarantee, the Subsidiary Guarantors shall deliver the original signed 

Guarantee to Nedbank Limited, a Co-Lead Arranger, which has, in accordance with the undertaking 

annexed to this Guarantee as Schedule 1, undertaken to hold such original Guarantee on behalf of the 

Noteholders and to make certified copies of this Guarantee available to the Noteholders upon written 

request by the Noteholders, in accordance with such undertaking. 

3. Guarantee 

3.1 Each Subsidiary Guarantor, jointly and severally, irrevocably and unconditionally: 

3.1.1 guarantees to each Noteholder the punctual performance by the Issuer of all its payment 

obligations under the Notes in accordance with the Terms and Conditions;  and 

3.1.2 undertakes with each Noteholder that, whenever the Issuer does not pay any amount when due 

under or in connection with any Note in accordance with the Terms and Conditions, that 

Subsidiary Guarantor shall immediately on written demand by the relevant Noteholder pay that 

amount as if it were the principal obligor in respect of that amount; and 
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3.1.3 indemnifies each Noteholder immediately on demand against any cost, loss or liability suffered by 

that Noteholder if any obligation guaranteed by a Subsidiary Guarantor is or becomes 

unenforceable, invalid or illegal.  The amount of the cost, loss or liability to which this indemnity 

applies will be equal to the amount the Noteholder would otherwise have been entitled to recover. 

3.2 Each Subsidiary Guarantor's obligations in respect of the Senior Notes constitute direct, unconditional, 

unsecured and unsubordinated obligations of such Subsidiary Guarantor and will rank pari passu among 

themselves and (save for certain debts required to be preferred by law) at least equally with all other 

unsecured, unsubordinated obligations of such Subsidiary Guarantor, if any, from time to time 

outstanding. 

3.3 Each Subsidiary Guarantor's obligations in respect of the Subordinated Notes constitute direct, 

unconditional, unsecured and subordinated obligations of such Subsidiary Guarantor and will rank pari 

passu among themselves and (save for certain debts required to be preferred by law) at least equally 

with all other unsecured, subordinated obligations of such Subsidiary Guarantor, if any, from time to time 

outstanding. 

4. Continuing Guarantee 

This Guarantee is a continuing Guarantee and will extend to the ultimate balance of all sums payable by the 

Issuer under the Notes in accordance with the Terms and Conditions, regardless of any intermediate payment 

or discharge in whole or in part. 

5. Reinstatement 

If any payment by the Issuer or any discharge given by the Noteholders (whether in respect of the obligations 

of the Issuer or any security for those obligations or otherwise) is avoided or reduced as a result of insolvency 

or any similar event: 

5.1 the liability of each Subsidiary Guarantor under this Guarantee will continue  as if that payment 

discharge, avoidance or reduction had not occurred;  and 

5.2 the Noteholders will be entitled to recover the value or amount of that security or payment from each 

Subsidiary Guarantor  

as if that payment, discharge, avoidance or reduction had not occurred, 

6. Waiver of defences 

The obligations of each Subsidiary Guarantor under this Guarantee will not be affected by an act, omission, 

matter or thing which, but for this provision, would reduce, release or prejudice any of its obligations under this 

Guarantee (whether or not known to it or any Noteholder), including: 

6.1 any time, waiver or consent granted to, or composition with, the Issuer or other person; 

6.2 the release of any person under the terms of any composition or arrangement with any creditor of the 

Group; 

6.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take 

up or enforce, any rights against, or security over assets of, any person; 
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6.4 any non-presentation or non-observance of any formality or other requirement in respect of any 

instrument or any failure to realise the full value of any security; 

6.5 any incapacity or lack of power, authority or legal personality of or dissolution or change in the members 

or status of the Issuer or other person; 

6.6 any amendment (however fundamental and whether or not more onerous) of the Terms and Conditions 

or any other document or security; 

6.7 any unenforceability, illegality or invalidity of any obligation of any person under the Notes or any other 

document or security;  and/or 

6.8 any insolvency or similar proceedings; 

6.9 any Noteholder receiving a dividend or benefit in any insolvency, liquidation or judicial management or 

any compromise or composition, whether in terms of any statutory enforcement or the common law; 

6.10 any Noteholder granting any indulgences to the Issuer or not exercising any one or more of its rights 

under the Notes, either timeously or at all;  and/or 

6.11 any other fact or circumstance arising on which the Issuer might otherwise be able to rely on a defence 

based on prejudice, waiver or estoppel. 

7. Immediate recourse 

Each Subsidiary Guarantor waives any right it may have of first requiring any Noteholder (or any trustee or 

agent on its behalf) to proceed against or enforce any other right or security or claim payment from any person 

before claiming from that Subsidiary Guarantor under this Guarantee.  This waiver applies irrespective of any 

law or any provision of the Terms and Conditions to the contrary. 

8. Appropriations 

Until all amounts which may be or become payable by the Issuer under or in connection with the Notes have 

been irrevocably paid in full, each Noteholder (or any trustee or agent on its behalf) may without affecting the 

liability of any Subsidiary Guarantor under this Guarantee: 

8.1 refrain from applying or enforcing any other moneys, security or rights held or received by that 

Noteholder (or any trustee or agent on its behalf) in respect of those amounts;  or 

8.2 apply and enforce any of those moneys, security or rights in such manner and order as it sees fit 

(whether against amounts payable under the Notes or otherwise);  and 

8.3 hold in an interest-bearing suspense account any moneys received from any Subsidiary Guarantor or on 

account of that Subsidiary Guarantor's liability under this Guarantee. 

9. Deferral of rights 

Unless all amounts which may be or become payable by the Issuer under or in connection with the Notes have 

been irrevocably paid in full, or the relevant Noteholder otherwise directs, no Subsidiary Guarantor will exercise 

any rights which it may have by reason of performance by it of its obligations under this Guarantee: 
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9.1 to be indemnified by the Issuer; 

9.2 to be subrogated to any rights, security or moneys held, received or receivable by any Noteholder (or 

any trustee or agent on its behalf);  or 

9.3 be entitled to any right of contribution in respect of any payment made or moneys received on account of 

that Subsidiary Guarantor's liability under this Guarantee; 

9.4 claim, rank, prove or vote as a creditor of the Issuer or its estate in competition with any Noteholder (or 

any trustee or agent on its behalf);  or 

9.5 receive, claim or have the benefit of any payment, distribution or security from or on account of the 

Issuer, or exercise any right of set-off as against the Issuer. 

Each Subsidiary Guarantor must hold in trust for and immediately pay or transfer to the relevant Noteholder 

any payment or distribution or benefit of security received by it contrary to this Guarantee or in accordance with 

any directions given by the relevant Noteholder. 

10. Additional rights 

This Guarantee is in addition to and is not in substitution for or in any way prejudiced by: 

10.1 any other rights a Noteholder has, or may at any time in the future have, against any Subsidiary 

Guarantor or any other person; 

10.2 any other security now or subsequently held by any Noteholder (which that Noteholder may release as it 

sees fit, without prejudice to its rights hereunder. 

11. Amendment 

No amendment to this Guarantee may be effected unless in writing and signed by or on behalf of all the 

Subsidiary Guarantors and approved by Extraordinary Resolution of the Noteholders. 

12. Addresses and notices 

12.1 For the purposes of this Guarantee all notices to Noteholders shall be given in the manner contemplated 

in Condition 16 of the Terms and Conditions and the provisions of Condition 16 shall apply mutatis 

mutandis to the giving of such notice. 

12.2 Each Subsidiary Guarantor chooses the address to which notices may be given and at which documents 

in legal proceedings may be served (their domicilia citandi et executandi) in connection with this 

Guarantee, that identified with its name in the execution pages to this Guarantee. 

12.3 Any Subsidiary Guarantor may change its address chosen for the purposes of this clause to another 

address in the Republic of South Africa by giving 5 Business Days' notice to the Noteholders. 

12.4 Any notice given to a Subsidiary Guarantor in connection with this Guarantee must be: 

12.4.1 delivered in person;  or 

12.4.2 sent by prepaid registered post or by fax; 
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to the address chosen by that Subsidiary Guarantor. 

12.5 This clause will not operate so as to invalidate the giving or receipt of any notice which is actually 

received by the addressee other than by a method referred to above. 

13. Governing Law 

This Guarantee is governed by the laws of the Republic of South Africa. 

14. Cessation of a Subsidiary Guarantor 

With effect from the date that a Subsidiary Guarantor ceases to be a Subsidiary of the Issuer, such Subsidiary 

Guarantor shall automatically cease to be a Subsidiary Guarantor under this Guarantee, provided that no 

amount is then due under the Guarantee.  Such termination shall not affect any accrued rights and/or 

obligations of the Subsidiary Guarantor at the date of such termination. 

15. Accession Agreement 

If a party (the "Additional Subsidiary Guarantor") agrees to become a Subsidiary Guarantor after the date of 

this Guarantee, then such party shall become an Additional Subsidiary Guarantor upon the execution of a deed 

of adherence to this Guarantee, in substantially the form of Schedule 2 to this Guarantee (an "Accession 

Agreement"). 

16. Jurisdiction 

The parties consent to the non-exclusive jurisdiction of the South Gauteng High Court, Johannesburg, to settle 

any dispute in connection with this Guarantee. 
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For and on behalf of  
SAFICON INDUSTRIAL EQUIPMENT (PROPRIETARY) LIMITED 

 

__________________________________ 
Name:  

Date: 

 

__________________________________ 
Name:  

Date: 

Address:  
  
  
  

Registration number: 1970/002074/07 
Fax number:  
Attention:  
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For and on behalf of  
EQSTRA TA EQUIPMENT (PROPRIETARY) LIMITED 

 

__________________________________ 
Name:  

Date: 

 

__________________________________ 
Name:  

Date: 

Address:  
  
  
  

Registration number: 1974/002797/07 
Fax number:  
Attention:  
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SCHEDULE 1 TO THE GUARANTEE 

The Noteholders in terms of the ZAR4,000,000,000 

enX Corporation Limited Domestic Medium Term Note Programme 

c/o [insert] 

Dear Sirs 

Guarantee issued by the Subsidiary Guarantors in terms of the ZAR4 000 000 000 enX Corporation Limited 

Domestic Medium Term Note Programme (the "Programme"), in favour of the Noteholders in terms of such 

Programme (the “Guarantee”) 

We refer to the Guarantee.  Capitalised terms not specifically defined in this undertaking shall have the meaning 

assigned to such terms in the Guarantee. 

We hereby undertake in favour of each of the Noteholders to receive and hold in custody the original signed 

Guarantee to be delivered to us by the Subsidiary Guarantors on the date of signature of the Guarantee.  This 

undertaking shall not imply any relationship of trust, duty of care or fiduciary obligation on our part to take any action 

in relation to the Guarantee. 

We undertake, upon the written request by any Noteholder and at the cost of such Noteholder, to make available to 

the Noteholder, a certified copy of the Guarantee within 5 Business Days of receipt of such written request. 

Upon the termination of the Guarantee in accordance with its terms and conditions, we shall deliver the original 

Guarantee to enX Corporation Limited. 

This undertaking constitutes an irrevocable stipulation in favour of the Noteholders and shall be deemed to have 

been accepted by them, mutatis mutandis, in the manner envisaged in clause 3 of the Guarantee. 

Yours faithfully 

 

For Nedbank Capital, a division of Nedbank Limited 

in its capacity as Co-Lead Arranger in terms of the Programme 

 

For Nedbank Capital, a division of Nedbank Limited 

in its capacity as Co-Lead Arranger in terms of the Programme 
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SCHEDULE 2 TO THE SUBSIDIARY GUARANTEE 

FORM OF ACCESSION AGREEMENT - ADDITIONAL SUBSIDIARY GUARANTOR 

To: THE NOTEHOLDERS IN TERMS OF THE ZAR4,000,000,000 enX CORPORATION LIMITED DOMESTIC 

MEDIUM TERM NOTE PROGRAMME 

From: enX CORPORATION LIMITED and [ADDITIONAL SUBSIDIARY GUARANTOR] 

Date: [●] 

 

enX CORPORATION LIMITED (the Issuer) – Subsidiary Guarantee in favour of the Noteholders in terms of the 

ZAR4 billion domestic medium term note programme of the Issuer dated [●] (the "Guarantee") 

We refer to the Guarantee.  This is an Accession Agreement and the terms used in this Accession Agreement shall 

have the same meaning as in the Guarantee. 

This Accession Agreement is delivered to you pursuant to the provisions of clause 15 of the Guarantee. 

[Name of additional Subsidiary Guarantor] of [address, fax number] agrees to become a Subsidiary Guarantor and to 

be bound by the terms of the Guarantee as a Subsidiary Guarantor with effect from [ ]. 

This Accession Agreement is governed by South African law. 

 

enX CORPORATION LIMITED 

By: 

 

[ADDITIONAL SUBSIDIARY GUARANTOR] 

By: 
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THE LISTCO GUARANTEE 

GUARANTEE 

by 

enX GROUP LIMITED 

(as guarantor) 

in favour of 

THE NOTEHOLDERS UNDER THE R4 000 000 000 DOMESTIC MEDIUM TERM NOTE PROGRAMME OF  

enX CORPORATION LIMITED 
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THIS GUARANTEE (this "Guarantee") is granted by: 

(1) enX GROUP LIMITED (Registration No. 2001/029771/06}, a limited liability company duly registered and 

incorporated in accordance with the laws of South Africa (the "Guarantor"), 

in favour of 

(2) THE NOTEHOLDERS UNDER THE R4 000 000 000 DOMESTIC MEDIUM TERM NOTE PROGRAMME 

OF enX CORPORATION LIMITED. 

WHEREAS 

(A) In terms of the enX Corporation Limited R4 000 000 000 domestic medium term note programme (the 

"Programme"), established by enX Corporation Limited (Registration No. 1984/007045/06) (the 

"Issuer") pursuant to a programme memorandum dated 16 March 2012 (the "Programme 

Memorandum"), the Issuer may from time to time issue notes {the "Notes" and each a "Note", as the 

context may require}, on the terms and conditions contained in the section headed "Terms and 

Conditions of the Notes" of the Programme Memorandum, as read with the Applicable Pricing 

Supplement(s) (the "Terms and Conditions"). 

(B) The Guarantor has agreed to grant a guarantee in favour of the Noteholders, on the terms and 

conditions contained herein. 

IT IS AGREED as follows: 

1. INTERPRETATION 

1.1. In this Guarantee (including the recitals), unless the context requires otherwise, words and 

expressions defined in the Terms and Conditions (whether directly or by way of incorporation by 

reference) shall have the same meanings where used herein. 

1.2. Any reference in this Guarantee to the Programme Memorandum, a document or an agreement 

is a reference to the Programme Memorandum, such document and such agreement as 

amended, varied, supplemented, novated or restated from time to time. 

2. STIPULATION 

2.1. This Guarantee constitutes a stipulation in favour of each of the Noteholders and shall be deemed 

to have been accepted by each of them and to constitute a binding agreement with each of them 

(notwithstanding that the Noteholders shall not have executed this document) by virtue of the 

issuance or transfer of the Notes to such Noteholders, as the case may be. 

2.2. On the date of signature of this Guarantee, the Guarantor shall deliver the original signed 

Guarantee to Nedbank Limited, a Co-Lead Arranger, which has, in accordance with the 

undertaking annexed to this Guarantee as Schedule 1, undertaken to hold such original 

Guarantee on behalf of the Noteholders and to make certified copies of this Guarantee available 

to the Noteholders upon written request by the Noteholders, in accordance with such undertaking. 
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3. GUARANTEE 

3.1. As a principal obligor and not merely as a surety and on the basis of discrete obligations 

enforceable against it, the Guarantor, irrevocably and unconditionally: 

3.1.1. guarantees to each Noteholder the punctual performance by the Issuer of all its obligations 

under the Notes in accordance with the Terms and Conditions; 

3.1.2. undertakes with each Noteholder that whenever the Issuer does not pay any amount when 

due under or in connection with any Note, the Guarantor shall immediately on demand by 

the relevant Noteholder pay that amount as if it were the principal obligor in respect of that 

amount; and 

3.1.3. agrees with each Noteholder that if any obligation guaranteed by it is or becomes 

unenforceable, invalid or illegal, it will, as an independent and primary obligation, 

indemnify that Noteholder immediately on demand against any cost, loss or liability it 

incurs as a result of the Issuer not paying any amount which would, but for such 

unenforceability, invalidity or illegality, have been payable by it in terms of the Terms and 

Conditions on the date when it would have been due. The amount payable by a Guarantor 

under this indemnity will not exceed the amount it would have had to pay under this clause 

3 if the amount claimed had been recoverable on the basis of a guarantee. 

3.2. The Guarantor acknowledges having received a copy of the Programme Memorandum and the 

Applicable Pricing Supplement(s) and confirms that it is aware of the terms thereof. 

4. LIABILITY OF GUARANTOR 

4.1. Continuing Liability 

This Guarantee is a continuing guarantee and will extend to the ultimate balance of sums payable 

by the Issuer under the Notes, regardless of any intermediate payment or discharge in whole or in 

part. 

4.2. Reinstatement 

4.2.1. If any payment by the Issuer (whether in respect of the obligations of the Issuer or any 

security for those obligations or otherwise) is avoided or reduced for any reason (including, 

without limitation, as a result of insolvency, business rescue proceedings, liquidation, 

winding-up or otherwise), the liability of the Guarantor under this Guarantee shall continue 

as if the payment, discharge, avoidance or reduction had not occurred. 

4.2.2. The Noteholders shall be entitled to recover the value or amount of that payment, 

discharge, avoidance or reduction from the Issuer as if that payment, discharge, avoidance 

or reduction had not occurred. 
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5. WAIVER OF DEFENCES 

The obligations of the Guarantor under this Guarantee will not be affected by an act, omission, matter or 

thing which, but for this clause, would reduce, release or prejudice any of its obligations under this 

Guarantee (whether or not known to it or any Noteholder) including, without limitation: 

5.1. any time, waiver or consent granted to, or composition with, the Issuer or other person; 

5.2. the release of any person under the terms of any composition or arrangement with any creditor of 

the Issuer or the Guarantor; 

5.3. the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to 

perfect, take up or enforce, any rights against, or security over assets of, any person; 

5.4. any non-presentation or non-observance of any formality or other requirement in respect of any 

instrument or any failure to realise the full value of any security; 

5.5. any incapacity or lack of power, authority or legal personality of or dissolution or change in the 

members or status of the Issuer or any other person; 

5.6. any amendment, novation, supplement, extension, restatement (however fundamental and 

whether or not more onerous) or replacement of the Terms and Conditions or any other document 

or security; 

5.7. any unenforceability, illegality, invalidity, suspension or cancellation of any obligation of any 

person under this Guarantee, the Notes or any other document or security; 

5.8. any insolvency, liquidation, winding-up, business rescue or similar proceedings (including, but not 

limited to, receipt of any distribution made under or in connection with those proceedings); 

5.9. any Noteholder granting any indulgences to the Issuer or not exercising any one or more of its 

rights under the Notes, either timeously or at all; and/or 

5.10. any other fact or circumstance arising on which the Issuer might otherwise be able to rely on a 

defence based on prejudice, waiver or estoppel. 

6. IMMEDIATE RECOURSE 

The Guarantor waives any right it may have of first requiring any Noteholder (or any trustee or agent on 

its behalf) to proceed against or enforce any other right or security or claim payment from any person 

before claiming from the Guarantor under this Guarantee. This waiver applies irrespective of any law or 

any provision of the Terms and Conditions to the contrary. 

7. APPROPRIATIONS 
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Until all amounts which may be or become payable by the Issuer under or in connection with the Notes 

have been irrevocably paid in full, each Noteholder (or any trustee or agent on its behalf) may without 

affecting the liability of the Guarantor under this Guarantee: 

7.1. refrain from applying or enforcing any other moneys, security or rights held or received by that 

Noteholder (or any trustee or agent on its behalf) in respect of those amounts; or 

7.2. apply and enforce any of those moneys, security or rights in such manner and order as it sees fit 

(whether against amounts payable under the Notes or otherwise); and 

7.3. hold in an interest-bearing suspense account any moneys received from the Guarantor or on 

account of the Guarantor's liability under this Guarantee. 

8. DEFERRAL OF GUARANTORS' RIGHTS 

8.1. Until all amounts which may be or become payable by the Issuer under or in connection with the 

Notes have been irrevocably paid in full and unless the relevant Noteholder otherwise directs, the 

Guarantor will not exercise any rights which it may have by reason of performance by it of its 

obligations under the Notes or by reason of any amount being payable, or liability arising, under 

this Guarantee: 

8.1.1. to be indemnified by the Issuer; 

8.1.2. to be subrogated to any rights, security or money held, received or receivable by any 

Noteholder (or any trustee or agent on its behalf); 

8.1.3. to take the benefit (in whole or in part and whether by way of subrogation, cession of 

action or otherwise) of any rights of the Noteholders; 

8.1.4. to be entitled to any right of contribution in respect of any payment made or moneys 

received on account of the Guarantor's liability under this Guarantee; 

8.1.5. to claim, rank, prove or vote as a creditor or shareholder of the Issuer or its estate in 

competition with any Noteholder (or any trustee or agent on its behalf); or 

8.1.6. to receive, claim or have the benefit of any payment, distribution or security from or on 

account of the Issuer, or exercise any rights of set-off as against the Issuer. 

8.2. If the Guarantor receives any benefit, payment or distribution in relation to such rights, it shall hold 

that benefit, payment or distribution to the extent necessary to enable all amounts which may be 

or become payable to the Noteholders to be repaid in full on trust for, or otherwise for the benefit 

of, the Noteholders. 

9. ADDITIONAL RIGHTS 

This Guarantee is in addition to and is not in any way prejudiced by: 
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9.1. any other rights a Noteholder has, or may at any time in the future have, against the Guarantor or 

any other person; 

9.2. any other guarantee or security now or subsequently held by any Noteholder (which that 

Noteholder may release as it sees fit, without prejudice to its rights hereunder). 

10. REPRESENTATIONS AND WARRANTIES 

10.1. The Guarantor represents and warrants to the Noteholders as follows: 

10.1.1. Status 

10.1.1.1. It is a limited liability company duly established and validly existing in accordance with 

the laws of South Africa. 

10.1.1.2. It has the power to own its assets and carry on its business as it is being conducted. 

10.1.2. Capacity, power and authority 

10.1.2.1. It has the legal capacity and power to enter into, perform and deliver, and has taken all 

necessary action to authorise the entry into, performance and delivery of, this 

Guarantee and the transactions contemplated by this Guarantee. 

10.1.2.2. No limit on its powers will be exceeded as a result of the entry into of this Guarantee. 

10.1.2.3. The execution by it of this Guarantee and the performance by it of its obligations 

hereunder, are in its commercial interest and for its benefit. 

10.1.3. Binding obligations 

The obligations expressed to be assumed by it under this Guarantee are legal, valid, binding 

and enforceable obligations save to the extent that such enforcement is limited by laws of 

insolvency or other generally applicable limitations on the rights of creditors. 

10.1.4. Non-conflict with other obligations 

The entry into and performance by it of, and the transactions contemplated by, this 

Guarantee do not and will not conflict with: 

10.1.4.1. any law or regulation applicable to it; 

10.1.4.2. its constitutional documents; and 

10.1.4.3. any agreement or instrument binding upon it or any of its assets or constitute a default 

or termination event (however described) under any such agreement or instrument. 

10.1.5. Ranking 
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10.1.5.1. Its obligations in respect of the Senior Notes constitute direct, unconditional, unsecured 

and unsubordinated obligations and will rank pari passu among themselves and (save 

for certain debts required to be preferred by law) at least equally with all other 

unsecured, unsubordinated obligations of the Guarantor, if any, from time to time 

outstanding. 

10.1.5.2. Its obligations in respect of the Subordinated Notes constitute direct, unconditional, 

unsecured and subordinated obligations and will rank pari passu among themselves 

and (save for certain debts required to be preferred by law) at least equally with all 

other unsecured, subordinated obligations of the Guarantor, if any, from time to time 

outstanding. 

10.1.6. No misleading information 

All written information provided by it (including its advisers) to the Noteholders was true, 

complete and accurate in all material respects as at the date it was provided and is not 

misleading in any material respect. There have been no changes in circumstances or events 

which would render such information incorrect or misleading in any material respect and 

which has not been notified to the Noteholders. 

10.2. Times for making representations and warranties 

10.2.1. Each of the representations in this clause 10 are made by it on the date of signature of this 

Guarantee. 

10.2.2. Each representation or warranty in this clause 10 shall be deemed to be made by 

reference to the facts and circumstances existing at the date the representation or 

warranty is deemed to be made. 

11. PAYMENTS 

11.1. Where the due date for any payment in terms of the provisions of this Guarantee is not a 

Business Day, the date for such payment shall be the immediately succeeding day which is a 

Business Day in the same calendar month (if there is one) or the preceding Business Day (if there 

is not). 

11.2. The Guarantor's payment obligations under this Guarantee are, absolute and unconditional and 

accordingly, but without limitation, the Guarantor shall not have the right to defer, withhold or 

adjust any payment which is due and payable to the Noteholders arising out of this Guarantee, 

nor to obtain the deferment of any judgment for any such payment or part thereof nor to obtain 

deferment of execution of any judgment. 

11.3. All payments to be made by the Guarantor under this Guarantee, whether in respect of principal, 

interest, fees or any other item, shall be made in full without any deduction or withholding 

whatsoever. If at any time: 
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11.3.1. the Guarantor is required by law to make any deduction or withholding from any sum 

payable by it to any person under this Guarantee; or 

11.3.2. the Noteholders or any person on their behalf, is required by law to make any deduction or 

payment on account of any present or future Tax or otherwise on or in relation to any 

amount received or receivable by such person hereunder, then the sum payable by the 

Guarantor in respect of which such deduction, withholding or payment is required to be 

made shall be increased by the Guarantor as may be necessary to ensure that after the 

making of such deduction, withholding or payment the Noteholders receive and retain (free 

from any liability in respect of any such deduction, withholding or payment) a net sum (in 

the relative currency of denomination stipulated under this Guarantee) equal to the sum 

which the Noteholders would have received and so retained had no such deduction, 

withholding or payment been made. 

12. NOTICES 

12.1. For the purposes of this Guarantee all notices to Noteholders shall be given in the manner 

contemplated in Condition 16 of the Terms and Conditions and the provisions of Condition 16 

shall apply mutatis mutandis to the giving of such notice. 

12.2. The Guarantor chooses the address to which notices may be given and at which documents in 

legal proceedings may be served (its domicilium citandi et executand1) in connection with this 

Guarantee, that is identified with its name in the execution pages to this Guarantee. 

12.3. The Guarantor may by notice to the Noteholders change the physical address chosen as its 

address for notices to another physical address, provided that the change shall become effective 

vis-a-vis all the other parties on the 141h (fourteenth) day from the deemed receipt of the notice 

by all the other parties. 

12.4. Any notice to a party: 

12.4.1. delivered by hand to a responsible person during ordinary business hours at the physical 

address chosen as its address for notices shall be deemed to have been received on the 

day of delivery; and 

12.4.2. mailed by registered post to the address appearing in the Register will be deemed to have 

been given on the 141h (fourteenth) day after the day on which it is mailed, 

as the case may be. 

12.5. Notwithstanding anything to the contrary herein contained, a written notice or communication 

actually received by a party shall be an adequate written notice or communication to it 

notwithstanding that it was not sent to or delivered at its chosen address for notices. 
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13. GOVERNING LAW 

This Guarantee and any non-contractual obligations arising out of or in connection with it are governed 

by South African law. 

14. SUBMISSION TO JURISDICTION 

14.1. The parties hereby irrevocably and unconditionally consent to the non-exclusive jurisdiction of the 

High Court of South Africa (Gauteng Local Division, Johannesburg) (or any successor to that 

division) in regard to all matters arising from this Guarantee (including a dispute relating to the 

existence, validity or termination of this Guarantee or any non-contractual obligation arising out of 

or in connection with a Note) (a "dispute"). 

14.2. The parties agree that the courts of South Africa are the most appropriate and convenient courts 

to settle disputes. The parties agree not to argue to the contrary and waive objection to this court 

on the grounds of inconvenient forum or otherwise in relation to proceedings in connection with 

this Guarantee. 

14.3. This clause 14 is for the benefit of the Noteholders only. As a result, no Noteholder shall be 

prevented from taking proceedings relating to a dispute in any other court with jurisdiction. To the 

extent allowed by law, a Noteholder may take concurrent proceedings in any number of 

jurisdictions. 

15. SOLE AGREEMENT 

This Guarantee constitutes the sole record of the agreement between the parties in regard to the subject 

matter thereof. 

16. NO IMPLIED TERMS 

No party shall be bound by any express or implied term, representation, warranty, promise or the like, not 

recorded in this Guarantee. 

17. RIGHTS AND REMEDIES 

No failure to exercise, nor any delay in exercising, on the part of any Noteholder, any right or remedy 

under this Guarantee shall operate as a waiver, nor shall any single or partial exercise of any right or 

remedy prevent any further or other exercise or the exercise of any other right or remedy. The rights and 

remedies of each Noteholder under this Guarantee: 

17.1. are cumulative and not exclusive of its rights under the general law; 

17.2. may be exercised as often as the Noteholder requires; and 

17.3. may be waived only in writing and specifically. 

Delay in the exercise or non-exercise of any right under this Guarantee is not a waiver of that right. 
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18. EXTENSIONS AND WAIVERS 

No latitude, extension of time or other indulgence which may be given or allowed by any party to any 

other party in respect of the performance of any obligation or enforcement of any right under this 

Guarantee, and no single or partial exercise of any right by any party, shall be construed to be an implied 

consent by such party or operate as a waiver or a novation of, or otherwise affect any of that party's rights 

under or in connection with this Guarantee or estop such party from enforcing, at any time and without 

notice, strict and punctual compliance with each and every provision or term of this Guarantee. 

19. PARTIAL INVALIDITY 

If, at any time, any provision of a Note is or becomes illegal, invalid, unenforceable or inoperable in any 

respect under any law of any jurisdiction, neither the legality, validity, enforceability or operation of the 

remaining provisions nor the legality, validity, enforceability or operation of such provision under the law 

of any other jurisdiction will in any way be affected or impaired. The term inoperable in this clause 19 shall 

include, without limitation, inoperable by way of suspension or cancellation. 

20. AMENDMENTS 

No amendment to this Guarantee shall be of any force or effect unless in writing and signed by or on 

behalf of the Guarantor and approved by an Extraordinary Resolution of the Noteholders. 

21. INDEPENDENT ADVICE 

Each party acknowledges that it has been free to secure independent legal and other advice as to the 

nature and effect of all of the provisions of this Guarantee and that it has either taken such independent 

legal and other advice or dispensed with the necessity of doing so. Further, each party acknowledges that 

all of the provisions of this Guarantee and the restrictions therein contained are part of the overall 

intention of the parties in connection with this Guarantee. 
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SIGNATURE PAGE 

For and on behalf of  

enX GROUP LIMITED 

 

 

 

Name:  

Capacity: 

Date: 

Address:  

Fax number: 

Attention: 
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SCHEDULE 1  

The Noteholders under the R4 000 000 000 Domestic Medium Term Note Programme of  

enX Corporation Limited 

Dear Sirs 

Guarantee issued by enX Group Limited (the "Guarantee") in favour of the Noteholders under the R4 000 

000 000 Domestic Medium Term Note Programme of enX Corporation Limited (the "Programme") 

We refer to the Guarantee. In this undertaking, unless the context requires otherwise, words and expressions 

defined in the Guarantee (whether directly or by way of incorporation by reference) shall have the same meanings 

where used herein. 

We hereby undertake in favour of each of the Noteholders to receive and hold in custody the original signed 

Guarantee to be delivered to us by the Guarantor on the date of signature of the Guarantee. This undertaking shall 

not imply any relationship of trust, duty of care or fiduciary obligation on our part to take any action in relation to the 

Guarantee. 

We undertake, upon the written request by any Noteholder and at the cost of such Noteholder, to make available to 

the Noteholder, a certified copy of the Guarantee within 2 (two) Business Days of receipt of such written request. 

Upon the termination of the Guarantee in accordance with its terms and conditions, we shall deliver the original 

Guarantee to enX Group Limited. 

This undertaking constitutes an irrevocable stipulation in favour of the Noteholders and shall be deemed to have 

been accepted by them, mutatis mutandis, in the manner envisaged in clause 2 of the Guarantee. 

Yours faithfully 

 

For Nedbank Limited 

in its capacity as a Co-lead Arranger in terms of the Programme 



 
Programme Memorandum - (enX 2018) (4) 

 

SETTLEMENT, CLEARING AND TRANSFERS OF NOTES 

Notes held in the Central Securities Depository 

Clearing systems 

Each Tranche of Notes which is listed on the Interest Rate Market of the JSE and issued in uncertificated form, will be 

cleared through the Central Securities Depository which, as the operator of an electronic clearing system, has been 

appointed by the JSE to match, clear and facilitate the settlement of transactions concluded on the JSE. Each such 

Tranche of Notes will be issued, cleared and transferred in accordance with the Applicable Procedures and the Terms 

and Conditions. Each such Tranche of Notes will be settled through Participants who will comply with the electronic 

settlement procedures prescribed by the JSE and the Central Securities Depository. The Notes may be accepted for 

clearance through any additional clearing system as may be agreed between the JSE, the Issuer and the Dealer(s). 

A Tranche of unlisted Notes may also be held in the Central Securities Depository. With respect to Notes not listed on the 

Interest Rate Market of the JSE, the placement of such unlisted Notes may be reported through the JSE reporting system in 

order for the settlement of trades in such Tranche of Notes to take place in accordance with the electronic settlement 

procedures of the JSE and the Central Securities Depository.   

Participants 

As at the Programme Date, the Participants which are approved by the JSE, in terms of the rules of the JSE, as 

settlement agents to perform electronic settlement of funds and scrip are Citibank N.A., South Africa Branch, FirstRand 

Bank Limited (RMB Custody and Trustee Services), Nedbank Limited, The Standard Bank of South Africa Limited, 

Standard Chartered Bank, Johannesburg Branch, Société Générale, Johannesburg Branch and the South African 

Reserve Bank.  Euroclear Bank S.A./N.V., as operator of the Euroclear System and Clearstream Banking société 

anonyme will settle offshore transfers through their South African Participant. 

Settlement and clearing 

Notes issued in uncertificated form 

The Issuer will, subject to Applicable Laws, issue Notes that are to be listed on the Interest Rate Market of the JSE in 

uncertificated form. Unlisted Notes may also be issued in uncertificated form. 

Notes issued in uncertificated form will not be represented by any certificate or written instrument.  

All transactions in uncertificated securities as contemplated in the Financial Markets Act will be cleared and settled in 

accordance with the Applicable Procedures.  All the provisions relating to Beneficial Interests in the Notes held in the 

Central Securities Depository will apply to Notes issued in uncertificated form. 

Beneficial Interests 

The Central Securities Depository will hold each Tranche of Notes issued in uncertificated form, subject to the Financial 

Markets Act and the Applicable Procedures.  Accordingly, and except where the contrary is provided in the Terms and 

Conditions, all amounts to be paid and all rights to be exercised in respect of the Notes held in uncertificated form, will be paid 

to and may be exercised only by the Central Securities Depository for the holders of Beneficial Interests in such Notes. 

The Central Securities Depository maintains central securities accounts only for Participants. 
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The Participants are in turn required to maintain securities accounts for their clients. The clients of Participants may 

include the holders of Beneficial Interests in the Notes or their custodians. The clients of Participants, as the holders of 

Beneficial Interests or as custodians for such holders, may exercise their rights in respect of the Notes held by them in 

the Central Securities Depository only through their Participants. 

In relation to each person shown in the records of the Central Securities Depository or the relevant Participant, as the 

case may be, as the holder of a Beneficial Interest in a particular Principal Amount of Notes, a certificate or other 

document issued by the Central Securities Depository or the relevant Participant, as the case may be, as to the Principal 

Amount of such Notes standing to the account of such person shall be prima facie proof of such Beneficial Interest. 

Payments of interest and principal in respect of Notes held in uncertificated form, will be made in accordance with 

Condition 9 to the holders of Beneficial Interests in accordance with Applicable Procedures, and the Issuer will be 

discharged by proper payment to or to the order of the registered holder of the uncertificated Note in respect of each 

amount so paid. 

Each of the persons shown in the records of the Central Securities Depository and the relevant Participant, as the case 

may be, as the holders of Beneficial Interests will look solely to the Central Securities Depository or the relevant 

Participant, as the case may be, for such person’s share of such payment so made by the Issuer to, or to the order of, 

the registered holder of such Notes. 

The Issuer will not have any responsibility or liability for any aspect of the records relating to, or payments made on 

account of, Beneficial Interests, or for maintaining, supervising or reviewing any records relating to such Beneficial 

Interests. 

Transfers and exchanges 

Transfers of Beneficial Interests in the Central Securities Depository to and from clients of the Participants occur by 

electronic book entry in the central securities accounts of the clients of the Participants. Transfers among Participants of 

Notes held in the Central Securities Depository system occur through electronic book entry in the Participants’ central 

security accounts with the Central Securities Depository.  Beneficial Interests may be transferred only in accordance with 

the Terms and Conditions and the rules and operating procedures for the time being of the Central Securities Depository, 

Participants and the JSE. 

The Issuer shall regard the Register as the conclusive record of title to the Notes. 

Beneficial Interests may be exchanged for Notes represented by Certificates in accordance with Condition 13.4. 

Certificates 

The Notes represented by Certificates will be registered in the name of the individual Noteholders in the Register of 

Noteholders. 

Notes represented by Certificates may be transferred only in accordance with the Terms and Conditions. 

Payments of interest and principal in respect of Notes represented by Certificates will be made in accordance with 

Condition 9 to the person reflected as the registered holder of such Certificates in the Register at 17h00 (Johannesburg 

time) on the Last Day to Register, and the Issuer will be discharged by proper payment to or to the order of the registered 

holder of the Certificate in respect of each amount so paid. 
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BESA Guarantee Fund Trust 

The holders of Notes that are not listed on the Interest Market of the JSE will have no recourse against the BESA 

Guarantee Fund Trust. Claims against the BESA Guarantee Fund Trust may only be made in respect of the trading of 

Notes listed on the Interest Rate Market of the JSE and in accordance with the rules of the BESA Guarantee Fund Trust. 

Unlisted notes are not regulated by the JSE 

Notes listed on any exchange other than (or in addition to) the JSE 

 

Each Tranche of Notes which is listed on any exchange other than (or in addition to) the JSE will be issued, cleared and 

settled in accordance with the rules and settlement procedures of that exchange. The settlement, clearing and 

redemption procedures for trades of a Tranche of Notes issued on an exchange other than (or in addition to) the JSE will 

be specified in the Applicable Pricing Supplement. 
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SOUTH AFRICAN TAXATION 

The comments below are intended as a general guide to the current position under the laws of South Africa. The 

contents of this section headed “South African Taxation” do not constitute tax advice and persons should consult their 

professional advisers. 

Residents 

 

A natural person is a resident of South Africa for tax purposes if (i) he is ordinarily resident in South Africa, or (ii) he is not 

ordinarily resident in South Africa but is physically present in South Africa for certain periods specified in the Income Tax 

Act, 1962. A juristic person is a resident of South Africa for tax purposes if it is incorporated, established or formed in 

South Africa or if it has its place of effective management in South Africa. 

 

South African tax residents are subject to South Africa Tax on their worldwide income. A non-resident is subject to South 

Africa Tax only in respect of income derived from a South African source. 

 

The Issuer 

 

The Issuer is a South African tax resident and is accordingly subject to South Africa Tax. 

1. Securities Transfer Tax 

 No securities transfer tax will be payable, in terms of the South African Securities Transfer Tax Act, 2007, in 

respect of either the issue of the Notes or on the subsequent transfer of the Notes on the basis that the Notes will 

not comprise a "security" as defined in section 1 of the Securities Transfer Tax Act. 

2. Withholding Tax 

Section 50B of the Income Tax Act, 1962 (the "Income Tax Act") imposes a withholding tax on interest payments 

to persons who are not regarded as resident in South Africa for tax purposes, where the interest is sourced in 

South Africa.  The withholding tax is levied at a rate of 15%, but could be reduced by relevant double taxation 

treaties.   

Withholding tax on interest in respect of certain debt instruments (which include any Notes issued under the 

Programme) may thus be applicable to persons who are regarded as non-residents for tax purposes in South 

Africa. There are exemptions, which include interest paid in respect of debt listed on a recognised exchange. The 

JSE Limited would qualify as such an exchange. Should this exemption be repealed, non-resident Noteholders 

may rely on the relief afforded in terms of relevant double taxation agreements. In the event that such withholding 

or deduction is required by law, the Issuer will be obliged to pay additional amounts in relation thereto, subject to 

exceptions, as described in Condition 10. 

 Under current taxation law in South Africa, all payments made under the notes to resident Noteholders will be 

made free of withholding or deduction for or on account of any taxes, duties, assessments or governmental 

charges.  
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3. Income Tax 

3.1 Nature of any original issue discount or premium 

Any original issue discount to the face value of the Notes will be treated as interest for tax purposes and will 

be deemed to accrue to the Noteholder on a day-to-day basis until maturity or until such time as such 

Noteholder disposes of its beneficial interest in the Note. The amount to be included in the Noteholder’s 

gross income is normally calculated on a yield to maturity basis. 

Any original issue premium will be added to the face value of the Notes to determine the initial amount that 

will be used to determine the interest that is deemed, under Section 24J of the Income Tax Act, 1962, to 

have been incurred or to have accrued in respect of the Notes. 

3.2 Position in respect of the current tax year 

Under current taxation law in South Africa: 

(a) a person ordinarily resident in South Africa will, subject to available exemptions and deductions, be 

taxed on their worldwide income; and 

(b) a person not ordinarily resident in South Africa is exempt from tax in South Africa on any interest 

received or accrued on the Notes, unless that person: 

(i) was a natural person who was physically present in South Africa for a period exceeding 

183 days in aggregate in the tax year;  or 

(ii) at any time during this tax year carried on business through a permanent establishment in South 

Africa.  

Interest received by Noteholders who are tax resident in South Africa will be included in gross income on a 

yield-to-maturity basis in accordance with the terms of section 24J of the Income Tax Act.  

Interest is deemed to be from a source in South Africa where the interest incurred is attributable to an 

amount incurred by a person that is tax resident in South Africa.  Such interest is included in gross income 

of the recipient and may or may not be subject to exemption. 

4. Capital gains 

Any disposal of the Notes by a Noteholder who is resident in South Africa prior to their redemption may be subject 

to Capital Gains Tax, where applicable. 

Capital gains are taxable at normal tax rates, but in the case of a natural person only 40% of the gain is taxable, 

and in the case of companies and trusts, 80% of the capital gain is taxable. 

Noteholders who are not tax resident in South Africa will generally not be subject to capital gains tax (if any) on the 

disposal of the Notes unless the Notes are assets of a permanent establishment or in respect of immovable 

property or an interest or right of whatever nature in or to immovable property situated in South Africa.  In the 

event that the Notes comprise an interest in immovable property any purchaser of a Note from a person who is 
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regarded as a non-resident for tax purposes, may be subject to a withholding obligation in respect of the purchase 

consideration payable by the seller in terms of section 35A of the Income Tax Act.  The amount to be withheld is 

determined with reference to a percentage depending on the juristic nature of the seller and may be subject to 

certain exemptions. 
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EXCHANGE CONTROL 

The comments below are intended as a general guide to the current position under the Exchange Control Regulations, 

1961 as promulgated under the Currency and Exchanges Act, 1933, as amended, (the "Regulations") and are not a 

comprehensive statement of the Regulations.  The information below is not intended as advice and it does not purport to 

describe all of the considerations that may be relevant to a prospective subscriber for, or purchaser of any Notes.  

Prospective subscribers for, or purchasers of any Notes who are non-South African residents or who are emigrants from 

the Common Monetary Area are urged to seek further professional advice in regard to the subscription for, or purchase 

of any Notes. 

Non-South African Resident Noteholders and Emigrants from the Common Monetary Area 

Dealings in the Notes, the performance by the Issuer of its obligations under the Notes, the performance by ListCo of its 

obligations under the ListCo Guarantee, the performance by the Parent Guarantor of its obligations under the Parent 

Guarantee and by each Subsidiary Guarantor of its obligations under the Subsidiary Guarantee, may be subject to the 

Regulations. 

Blocked Rand 

Blocked Rands may be used for the subscription for or purchase of Notes. Any amounts payable by the Issuer in respect 

of the Notes subscribed for or purchased with Blocked Rands may not, in terms of the Regulations, be remitted out of 

South Africa or paid into any non-South African bank account. For the purposes of this clause, "Blocked Rands" are 

defined as funds which may not be remitted out of South Africa or paid into a non-South African resident’s bank account. 

The relevant legislation relating to Blocked Rand is the Regulations promulgated under the Currency and Exchanges Act, 

1933, as amended. 

Emigrants from the Common Monetary Area 

Any Certificates issued to Noteholders who are emigrants from the Common Monetary Area will be endorsed “emigrant”. 

Such restrictively endorsed Certificates will be deposited with an authorised foreign exchange dealer controlling such 

emigrant’s blocked assets. 

In the event that a Beneficial Interest in Notes is held by an emigrant from the Common Monetary Area through the 

Central Securities Depository and its relevant Participants, the securities account of such emigrant will be designated as 

an “emigrant” account. 

Any payments of interest and/or principal due to an emigrant Noteholder will be deposited into such emigrant’s Blocked 

Rands account, as maintained by an authorised foreign exchange dealer. The amounts are not freely transferable from 

the Common Monetary Area and may only be dealt with in terms of the Regulations. 

Non-residents of the Common Monetary Area 

Any Certificates issued to Noteholders who are not resident in the Common Monetary Area will be endorsed “non-

resident”. In the event that a Beneficial Interest in Notes is held by a non-resident of the Common Monetary Area through 

the Central Securities Depository and its relevant Participants, the securities account of such Noteholder will be 

designated as a “non-resident” account. 
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It will be incumbent on any such non-resident to instruct the non-resident’s nominated or authorised dealer in foreign 

exchange as to how any funds due to such non-resident in respect of Notes are to be dealt with. Such funds may, in 

terms of the Regulations, be remitted abroad only if the relevant Notes are acquired with foreign currency introduced into 

South Africa and provided that the relevant Certificate or securities account is designated “non-resident”. 

For the purposes of these paragraphs, the Common Monetary Area comprises South Africa, the Republic of Namibia, the 

Kingdom of Lesotho and the Kingdom of Swaziland. 
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SUBSCRIPTION AND SALE 

In terms of (and subject to) the Programme Agreement, Absa Bank Limited, acting through its Corporate and Investment 

Banking division, FirstRand Bank Limited, acting through its division, Rand Merchant Bank, Nedbank Limited, acting 

through its division, Nedbank Capital and The Standard Bank of South Africa Limited, acting through its division, 

Corporate and Investment Banking have each been appointed as a Dealer on an ongoing basis for the duration of the 

Programme.  The Issuer may appoint one or more Dealers for a specific issue of one or more Tranches of Notes or on 

an ongoing basis.  In terms of (and subject to) the Programme Agreement, the Issuer may from time to time agree with 

any Dealer(s) to issue, and any Dealer(s) may agree to place, one or more Tranches of Notes. 

South Africa 

Prior to the issue of any Tranche of Notes under the Programme by the Issuer, each Dealer for that Tranche of Notes will 

be required to represent and agree that it will not offer or solicit any offers for subscription or sale of the Notes in that 

Tranche of Notes, and will itself not sell Notes, in South Africa except, in accordance with the Companies Act, the Banks 

Act, 1990, the Exchange Control Regulations and/or any other applicable laws or regulations of South Africa in force 

from time to time.  In particular, without limitation, the Programme Memorandum does not, nor is it intended to, constitute 

a registered prospectus (as that term is defined in the Companies Act) and each Dealer for that Tranche of Notes will be 

required to represent and agree that it will not make "an offer to the public" (as that term is defined in the Companies Act) 

of any of the Notes (whether for subscription or sale).  Notes will not be offered for subscription to any single addressee 

acting as principal for an amount of less than R1 000 000.   

United States of America 

The Notes have not been and will not be registered under the United States Securities Act, 1933, as amended (the 

"Securities Act") and may not be offered or sold within the United States or to, or for the account of or benefit of, U.S. 

persons except in certain transactions exempt from the registration requirements of the Securities Act.  Terms used in 

this paragraph have the meanings given to them by Regulation S under the Securities Act. 

Prior to the issue of any Tranche of Notes under the Programme by the Issuer, each Dealer for that Tranche of Notes will 

be required to represent and agree that: 

(i)  the Notes in that Tranche have not been and will not be registered under the Securities Act and may not be 

offered or sold within the United States or to, or for the account of or benefit of, U.S. persons except pursuant to 

an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act; 

(ii) it has not offered, sold or delivered any Notes in that Tranche, and will not offer, or sell or deliver, any Notes within 

the United States except in accordance with Rule 903 of Regulation S under the Securities Act or pursuant to an 

available exemption from the registration requirements of the Securities Act;  and; 

(iii) it, its affiliates and any persons acting on its or any of its affiliates' behalf have not engaged and will not engage in 

any directed selling efforts with respect to the Notes in that Tranche and it, its affiliates and any persons acting on 

its or any of its affiliates’ behalf have complied and will comply with the offering restrictions requirements of 

Regulation S. 
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United Kingdom 

Prior to the issue of any Tranche of Notes under the Programme by the Issuer, each Dealer for that Tranche of Notes will 

be required to represent and agree that: 

(i)  No deposit-taking: in relation to any of the Securities in that Tranche which have a maturity of less than one year, 

(i) it is a person whose ordinary activities involve it in acquiring, holding, managing or disposing of investments (as 

principal or agent) for the purposes of its business and (ii) it has not offered or sold, and will not offer or sell, any 

Notes in that Tranche other than to persons whose ordinary activities involve them in acquiring, holding, managing 

or disposing of investments (as principal or agent) for the purposes of their businesses or who it is reasonable to 

expect will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of their 

businesses where the issue of such Securities would otherwise constitute a contravention of section 19 of the 

Financial Services and Markets Act, 2000 (the "FSMA") by the Issuer; 

(ii) Financial promotion: it has only communicated or caused to be communicated and will only communicate or 

cause to be communicated an invitation or inducement to engage in investment activity (within the meaning of 

Section 21 of the FSMA) received by it in connection with the issue or sale of the Notes  in circumstances in which 

Section 21(1) of the FSMA does not apply to the Issuer; and 

(iii) General compliance: it has complied with and will comply with all applicable provisions of the FSMA with respect 

to anything done by it in relation to the Notes in, from or otherwise involving the United Kingdom. 

European Economic Area 

In relation to each Member State of the European Economic Area which has implemented the prospectus directive 

(each, a “Relevant Member State”), each of the Issuer and Dealer(s) has represented and agreed that, with effect from 

and including the date on which the prospectus directive is implemented in that Relevant Member State (the “Relevant 

Implementation Date”), it has not made, and will not make an offer of Notes to the public in that Relevant Member State 

except that it may, with effect from and including the Relevant Implementation Date, make an offer of Notes to the public 

in that Relevant Member State:   

(a) at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive; 

(b) any time to fewer than 150 natural or legal persons (other than qualified investors defined in the Prospectus 

Directive) subject to obtaining the prior consent of the relevant Dealer or Dealers nominated by the Issuer for 

any such offer;  or ; or 

(c) at any time in any other circumstances which do not require the publication by the Issuer of a prospectus 

pursuant to Article 3 of the Prospectus Directive, or pursuant to any applicable national law of any Relevant 

Member State. 

provided that no such offer of the Notes referred to in (a) to (c) above shall require the Issuer or any Dealer to publish a 

prospectus pursuant to article 3 of the Prospectus Directive. 

For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any Notes in any Relevant 

Member State means the communication in any form and by any means of sufficient information on the terms of the offer 

and the Notes to be offered so as to enable an investor to decide to purchase or subscribe for the Notes, as the same 
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may be varied in that Member State by any measure implementing the Prospectus Directive in that Member State and 

the expression “Prospectus Directive” means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU) 

and includes any relevant implementing measure in the Relevant Member State. 

General 

Prior to the issue of any Tranche of Notes under the Programme, each Dealer for that Tranche of Notes will be required 

to represent and agree that it will (to the best of its knowledge and belief) comply with all applicable laws and regulations 

in force in each jurisdiction in which it purchases, subscribes or procures subscriptions for, offers or sells Notes in that 

Tranche or has in its possession or distributes the Programme Memorandum and will obtain any consent, approval or 

permission required by it for the purchase, subscription, offer or sale by it of Notes in that Tranche under the laws and 

regulations in force in any jurisdiction to which it is subject or in which it makes such purchases, subscriptions, offers or 

sales. 

Each Dealer for a Tranche of Notes will be required to represent and agree that it will comply with such other or 

additional restrictions in relation to that Tranche of Notes as the Issuer and such Dealer agree and as are set out in the 

Applicable Pricing Supplement. 

Neither the Issuer nor any of the Dealers represent that Notes may at any time lawfully be subscribed for or sold in 

compliance with any applicable registration or other requirements in any jurisdiction or pursuant to any exemption 

available thereunder or assumes any responsibility for facilitating such subscription or sale. 
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GENERAL INFORMATION 

Authorisations 

All consents, approvals, authorisations or other orders of all regulatory authorities required by the Issuer under the laws 

of South Africa have been given for the establishment of the Programme and the issue of Notes under the Programme. 

No exchange control approval is required for the establishment of the Programme. If exchange control approval is 

required for the issue of any Tranche of Notes, such exchange control approval will be obtained prior to issue of such 

Tranche of Notes 

Listing 

Notes to be issued under the Programme may be listed on the Interest Rate Market of the JSE or any successor 

exchange and/or such other or further exchange(s) as may be agreed between the Issuer and the Dealer(s) and subject 

to any relevant ruling law.  Unlisted Notes may also be issued. Unlisted Notes are not regulated by the JSE. 

Clearing systems 

The Notes listed on the Interest Rate Market of JSE have been accepted for clearance through the Central Securities 

Depository, which forms part of the JSE clearing system and may be accepted for clearance through any additional 

clearing system as may be agreed between the JSE, the Issuer and the Dealer(s). 

The settlement, clearing and redemption procedures for trades of Notes issued on an exchange other than the JSE, 

irrespective of whether the Notes are listed on the Interest Rate Market of the JSE as well, will be specified in the 

Applicable Pricing Supplements. 

Participants 

As at the date of this Programme Memorandum, the JSE recognised Participants are Citibank N.A., South Africa Branch, 

FirstRand Bank Limited (RMB Custody and Trustee Services), Nedbank Limited, The Standard Bank of South Africa 

Limited, Standard Chartered Bank, Johannesburg Branch, Société Générale, Johannesburg Branch and the South 

African Reserve Bank. Euroclear Bank S.A./N.V., as operator of the Euroclear System and Clearstream Banking société 

anonyme will settle offshore transfers through South African Settlement Agents. 

Auditors 

Deloitte are the current auditors of the Issuer. 

Litigation 

Neither of the Issuer, ListCo, the Parent Guarantor nor the Subsidiary Guarantors is engaged (whether as defendant or 

otherwise) in any legal, arbitration, administrative or other proceedings other than those disclosed in this Programme 

Memorandum, if any, the results of which might reasonably be expected to have a material adverse effect on the 

financial position or the operations of each of the Issuer, ListCo, the Parent Guarantor or the Subsidiary Guarantors nor 

is each such party aware of any such proceedings being threatened or pending against it. 
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CORPORATE INFORMATION 

ISSUER 

enX Corporation Limited 
 

(Registration number 1984/007045/06) 
202D, 11 Crescent Drive 

Melrose Arch 
Melrose, 2076 

Contact: Irwin Lipworth (CFO) 

CO-LEAD ARRANGER  CO-LEAD ARRANGER 

Rand Merchant Bank,   Nedbank Limited, acting through its 
a division of FirstRand Bank Limited  division, Nedbank Capital 
(Registration number 1929/001225/06)  (Registration number 1951/000009/06) 
1 Merchant Place  135 Rivonia Road 
Cnr Fredman Drive & Rivonia Road  Sandown 
Sandton, Johannesburg, 2196  Sandton, Johannesburg, 2196 
Contact: Head of DCM South Africa  Contact: Head of DCM South Africa 
 
 
ATTORNEYS TO THE DEALERS ATTORNEYS TO THE ISSUER 

Webber Wentzel Edward Nathan Sonnenbergs  
90 Rivonia Road 150 West Street 
Sandton, Johannesburg, 2196 Sandton, Johannesburg, 2196 
Contact: Karen Couzyn Contact: Stephen von Schirnding  

 

DEBT SPONSOR AUDITORS TO THE ISSUER 

Rand Merchant Bank, a division of FirstRand Bank Limited Deloitte & & Touché 
(Registration number 1929/001225/06) The Woodlands Office Park 
1 Merchant Place 20 Woodlands Drive 
Cnr Fredman Drive & Rivonia Road Woodlands 
Sandton, Johannesburg, 2196 Woodmead, 2128 
Contact: Courtney Galloway Contact: Sebastian Carter 
  
  


