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WHEREBY THE PARTIES AGREE AS FOLLOWS -

1 INTERPRETATION

1.1 In this Agreement -

1.1.1 clause headings are for convenience only and are not to be used in its
interpretation;

1.1.2 an expression which denotes -

1121 any gender includes the other genders;

1.1.2.2 a natural person includes a juristic person and vice versa; and

1.1.2.3 the singular includes the plural and vice versa.

1.2 In this Agreement, unless the context indicates a contrary intention, the

following words and expressions bear the meanings assigned to them and

cognate expressions bear corresponding meanings —

1.2.1 "Act" means the Export Credit and Foreign Investments Insurance Act,

No 78 of 1957, as amended;

1.2.2 "Agreement” means this SA Coordinating Exporter's Undertaking
Agreement setting out the undertakings of the Coordinating Exporter and
the Financial Institutions in relation to the South African Content of
Goods and Services that have been Supplied or will be Supplied in

terms of the Contract;

1.2.3 "Business Day" means any day which is not a Saturday, Sunday or a
proclaimed public holiday in South Africa, the Desighated Country,

Australia and, for US Dollar payments, including New York;

1.2.4 "Contract" means the various contracts between —
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the Coordinating Exporter and the Customer pursuant to which the
Coordinating Exporter coordinated or will coordinate the Supply of

Goods and Services to the Customer;

various contractors and the Customer/Coordinating Exporter
pursuant to which those contractors Supplied Goods and Services or

will Supply Goods and Services directly to the Customer;

"Contract Price" means the price payable by the Customer to all of the
Exporters in terms of the Contract, being approximately US$[®] ((®] US
Dollars), including premiums payable to the ECIC in respect of the ECIC

Risk Policies;

"Coordinating Exporter" means [ ®], Registration Number [®];

"Coordinating Exporter’s Declaration® means the exporter’s
declaration to be completed by the Coordinating Exporter pursuant to
the Supply of Goods and Services to the Customer in terms of the

Contract, a draft of which is annexed hereto as Annexure "A";

"Corrupt Practices" means the offering, promising or giving of any
undue pecuniary or other advantage, whether directly or through
intermediaries, to a public official, for that official or for a third party, to
influence the official to act or refrain from acting in relation to the
performance of official duties, with the purpose of obtaining or retaining
business or other improper advantage in the conduct of international
business, including any unlawful act as envisaged in the Financial
Intelligence Centre Act, No 38 of 2001 and the Prevention and

Combating of Corrupt Activities Act, No 12 of 2004;

"Customer” means [®];
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"Delivery Period" means a period not longer than 24 (twenty four)

months after the Effective Date;

"Designated Country” means [®];

"Drawing"/"Drawdown" means any drawing under the Finance

Agreements;

"ECIC" means Export Credit Insurance Corporation of South Africa SOC

Ltd, Registration No 2001/013128/06;

"ECIC Agent" means [®];

"ECIC Risk Policies" means —

a Financial Credit Specific Account Cover Policy of Insurance issued

by the ECIC in favour of [@];

a Financial Credit Specific Account Cover Policy of Insurance issued

by the ECIC in favour of [Financial institution];

"Effective Date" means the date that both the ECIC Risk Policies

referred to in clause 1.2.15 become effective;

"Exporter" means those contractors, including the Coordinating
Exporter, that Supplied Goods and Services or will Supply Goods and

Services in respect of the Contract

"Finance Agreements" means —

the Common Terms Agreement concluded between amongst others
the Financial Institutions and the Customer dated [®], read together
with the Interpretation Agreement between the same parties dated

the same date;
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a Facility Agreement between the Financial Institutions and the

Customer dated [®];

"Financial Institutions" means collectively -

[®]; and

[®];

"Forced Labour" means all work or service, not voluntarily performed

that is exacted from an individual under threat of force or penalty;

"Goods" means the Goods delivered or to be delivered in respect of the
Contract which will amongst others be co-ordinated by the Coordinating

Exporter,;

"Government Approvals" means, in relation to the doing of any act or
the entering into of any transaction or document, all consents, approvals,
authorisations, registrations, licences and permits of the South African
Government and/or the Host Government or of any government or
authority of any country, state or place which are required in order that
the act may lawfully be done or for the lawful entering into of all

transactions in relation to the Contract;

"Harmful Child Labour" means the employment of children that is
economically exploitative or is likely to be hazardous to or to interfere
with, the child’s education, or to be harmful to the child’s health, or

physical, mental, spiritual, moral or social development;
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"Host Government" means -

the present or any succeeding governing authority (without regard to
the method of its succession or as to whether it is internationally
recognised) in effective control of all or any part of the territory of the
Designated Country or any political or territorial subdivision thereof

(including any dependent territory); and

any other public authority in or of the Designated Country on which
regulatory powers are, or have been, conferred by the laws of the

Designated Country;

"Interpretation Agreement” means the interpretation agreement
concluded between amongst others the Financial Institutions and the

Customer dated [®];

"[Second Financial instituton]" means [ ®], Registration Number [®];

"Party" or "Parties" means respectively, collectively all and individually

each of the Parties to this Agreement;

"Project” means the engineering, procurement, construction,
commissioning and operation of a Uranium mine at [®], more
specifically defined in the Interpretation Agreement referred to in

clause 1.2.18;

"R" or "Rand" of "ZAR" means the lawful currency of South Africa;

"Resident" means a resident as defined from time to time in the Income

Tax Act, No 58 of 1962, as amended from time to time;

"[First Financial Institution]" means [ ®], Registration Number [®];
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"Services" means services rendered or to be rendered by the Exporters
in respect of the Contract which will amongst others be co-ordinated by

the Coordinating Exporter;

"Signature Date" means the date upon which this Agreement is signed

by the Party signing last in time;

"South Africa" means the Republic of South Africa;

"South African Content"” means South African Content of Goods and

Services as set out in Annexure "B";

"Supply/Supplied/Supplies” means the Goods and Services were
Supplied or to be Supplied amongst others, as co-ordinated by the
Coordinating Exporter to the Customer in the Designated Country in

terms of the mechanism agreed upon in terms of the Contract;

"US Dollars" or "US$" means the lawful currency of the United States

of America;

Any substantive provision, conferring rights or imposing obligations on a
Party and appearing in any of the definitions in this clause 1 or elsewhere in
this Agreement, shall be given effect to as if it were a substantive provision

in the body of the Agreement.

Words and expressions defined in any clause shall, unless the application
of any such word or expression is specifically limited to that clause, bear
the meaning assigned to such word or expression throughout this

Agreement.

Subject to clauses 1.6, 1.8 and 1.16, defined terms appearing in this

Agreement in title case shall be given their meaning as defined, while the
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same terms appearing in lower case shall be interpreted in accordance with

their plain English meaning.

The terms "holding company" and "subsidiary" shall bear the meanings

assigned thereto in the Companies Act.

A reference to any statutory enactment shall be construed as a reference to
that enactment as at the Signature Date and as amended or substituted

from time to time.

Reference to "days" shall be construed as calendar days. Any reference to
"business hours" shall be construed as being the hours between 08h30 and
17h00 on any business day. Any reference to time shall be based upon

South African Standard Time.

Unless specifically otherwise provided, any number of days prescribed shall
be determined by excluding the first and including the last day or, where the
last day falls on a day that is not a Business Day, the next succeeding

Business Day.

Where figures are referred to in numerals and in words, and there is any
conflict between the two, the words shall prevail, unless the context

indicates a contrary intention.

No provision herein shall be construed against or interpreted to the
disadvantage of a Party by reason of such Party having or being deemed to

have structured, drafted or introduced such provision.

The expiration or termination of this Agreement shall not affect such of the
provisions of this Agreement as expressly provide that they will operate
after any such expiration or termination or which of necessity must continue
to have effect after such expiration or termination, notwithstanding that the

clauses themselves do not expressly provide for this.
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The use of any expression in this Agreement covering a process available
under South African law, such as winding-up, shall, if either of the Parties to
this Agreement is subject to the law of any other jurisdiction, be construed
as including any equivalent or analogous proceedings under the law of

such other jurisdiction.

The words "include" and "including” mean "include without limitation" and
"including without limitation". The use of the words "include" and
"including” followed by a specific example or examples shall not be

construed as limiting the meaning of the general wording preceding it.

Any reference in this Agreement to "this Agreement" or any other
agreement or document shall be construed as a reference to this
Agreement or, as the case may be, such other agreement or document, as

amended, varied, novated or supplemented from time to time.

This Agreement incorporates the Annexes which Annexes shall have the
same force and effect as if set out in the body of this Agreement. In this
Agreement the words "clause" or "clauses" and "Annexe" or "Annexes"

refer to clauses of and annexes to this Agreement.

PREAMBLE

The ECIC is in terms of the Act authorised to amongst others incentivise

the exportation of Goods and Services from South Africa.

The ECIC is in the process of issuing the ECIC Risk Policies for the benefit

of the Financial Institutions.

The ECIC is generally only entitled to provide support to financial
institutions to the extent that the value of the South African Content of a
specific contract is at least 50% (fifty percent). In the current instance the

total value of the Contract Price is worth approximately US$ [@] (@] US
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Dollars). However, for purposes of determining South African Content, the
ECIC will only consider selected elements of the Contract so as to
determine the South African Content, more specifically as set out in
Annexure "B". For purposes hereof one is therefore only to determine
whether the South African Content has been met by the Coordinating
Exporter by having regard to the values of the contracts as set out in
Annexure "C", being approximately US$ [®] ([®] US Dollars) (the "SA

Contract Price").

In order to enable the ECIC to monitor whether the Goods and Services so
delivered meet the minimum South African requirements of South African

Content, it is a requirement that the Parties enter into this Agreement.

The ECIC will undertake annual verification steps through means of
amongst others external auditors that will be appointed by it to verify the
South African Content achieved on projects on a sample basis. In other

words, no specific verification will be done on a Drawdown basis.

It is specifically recorded that most of the Goods and the Services that are
to be Supplied in terms of the Contracts, have already been Supplied. In
other words, it is different from a normal contract where Goods and
Services are to be Supplied over the period of the Contract. Most of the
documentation will thus be provided upfront, with the balance to be

provided in terms of the provisions of this Agreement.

The ECIC Agent has undertaken to deliver or procure the delivery of the
relevant documents to the ECIC which are to be provided by the
Coordinating Exporter even though there is more than one Financial

Institution.

The Parties therefore agree subject to the terms and conditions as set out

herein.
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SOUTH AFRICAN CONTENT REQUIREMENTS

The Coordinating Exporter shall be obliged to provide written proof to the
ECIC to the reasonable satisfaction of the ECIC that Goods and Services
Supplied in terms of those selected Contract set out in Annexure "C" shall
have a cumulative South African Content of not less than 50% (fifty per
cent) of the total value of the SA Contract Price. Such written proof shall
amongst others include the under-mentioned documents as ECIC may
reasonably require and which documents shall be delivered by the ECIC
Agent to the ECIC to the extent that such documents have been provided
to it by the Coordinating Exporter. The ECIC Agent shall use reasonable
endeavours to procure the delivery of those documents. The following

documents are to be provided -

commercial invoices of Exporters relating to the amounts claimed;

the invoices and/or the relevant bills of lading (if applicable) in the
context of Goods being Supplied or a progress certificate or a
contractor’s invoice detailing the value of work completed in the context

of the Supply of Services;

a Coordinating Exporter’s Declaration signed by at least 2 (two) directors

or authorised officers of the Coordinating Exporter;

acceptance certificate signed in writing by the Customer acceptable in

the entire discretion of the ECIC;

subject to the provisions of clause 3.6, audit certificates;

Coordinating Exporter's directors’ resolutions or resolutions from the

Exporters, to the extent obtainable;

individual summary sheets;
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total summary sheet,

and such other documents as the ECIC may in its discretion require from

time to time.

It is agreed that —

the Coordinating Exporter shall provide the documents referred to in
clause 3.1 in relation to Goods and Services that have been Supplied
prior to the Effective Date, to the ECIC within 5 (five) Business Days

after the Effective Date or as soon as practically possible thereafter;

the relevant documents referred to in clause 3.1 in relation to Goods and
Services that have been Supplied after the Effective Date shall be
provided by the Coordinating Exporter to the ECIC Agent at least 5 (five)
Business Days prior to every Drawing that is made in terms of the

Finance Agreements;

the ECIC Agent shall provide the documents received in terms of

clause 3.2.2 to the ECIC within 5 (five) Business Days after Drawdown.

It is recorded that the South African Content shall be deemed to have been
met to the extent that at least 50% (fifty percent) of the value of the Goods
and Services Supplied in terms of the relevant elements of the Contract set

out in Annexure "B" has been met.

With reference to amounts that are to be reimbursed in relation to
payments that have already taken place prior to the Effective Date, the
relevant documents must be given to the ECIC Agent within 5 (five)
Business Days prior to Drawdown and by the ECIC Agent to the ECIC

within 5 (five) Business Days after the Effective Date.
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The ECIC Agent shall use its reasonable endeavours to procure the
relevant documentation from the Coordinating Exporter at least 5 (five)
Business Days prior to every Drawing that is made in terms of the Finance
Agreements. The audit certificate may be provided within 30 (thirty) days

after the end of the quarter to the extent that it is not otherwise available.

It is recorded that the Coordinating Exporter is not obliged to provide a
certificate prepared by external auditors on a Drawdown basis, but on a
quarterly basis with effect from the Effective Date and that the external
auditors should be acceptable in the sole discretion of the ECIC. Even if
there are no Drawdowns, the quarterly audit certificate must in any event
be provided by the Coordinating Exporter. The latest audit certificate must
be collected by the ECIC Agent prior to any Drawing. The costs of any
audit or the preparation of any audit certificate shall be borne by the

Coordinating Exporter.

It is recorded that the South African Content is to be calculated on a
cumulative basis at the end of the Delivery Period and that the South
African Content requirements do not apply with reference to each specific

Drawing to be made.

It is specifically recorded that the South African Content documentation
supplied by the Coordinating Exporter through means of the ECIC Agent
will not necessarily be verified by the ECIC with every Drawdown. A South
African Content certificate will not be issued by the ECIC before a
Drawdown on the basis that the documentation so provided by the
Coordinating Exporter will be subjected to verification by the ECIC annually
on a sample basis. Such verification may be done by the ECIC through

means of third parties, including external auditors, appointed by the ECIC.
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The cover provided by the ECIC to the Financial Institutions in terms of the
ECIC Risk Policies will not be impacted upon whether the Coordinating

Exporter achieves the South African Content or not.

The Coordinating Exporter undertakes to notify ECIC immediately of any
and all material amendments and addenda to the Contract. This shall

apply in particular to —

the type and scope of Goods and Services;

the total price in US Dollars;

a reduction in the amount of South African Content of Goods and

Services;

the amount of cost increases from price adjustment;

the payment conditions;

the deadlines of the milestones for performance of deliveries and

services as well as for the date of readiness for operation.

The Coordinating Exporter specifically undertakes on a monthly basis
following the date of the first Drawdown under the Finance Agreements to
provide the ECIC with a monthly progress report in respect of the Contract
commencing on the last day of the month immediately following the month
in which the first Drawdown is made under the Finance Agreements until

the operations start date as defined in the Contract.

ECIC is entitled to give information to the Financial Institutions and other
entities participating in the financing of the Contract and to inform them of

the terms and conditions of this Agreement at their request.
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The ECIC has the right to review the Contract and monitor the progress of
the Project which relates to the Contract as and when the ECIC sees fit and
solely for its benefit and to protect its interests. The Coordinating Exporter
acknowledges that the ECIC owes no duty to the Coordinating Exporter to
assist, advise or warn the Coordinating Exporter in connection with the

performance under the Contract.

It is agreed that the ECIC Risk Policies premiums constitute 100% (one
hundred per cent) South African Content for purposes of determining the
required amount of South African Content and an invoice from ECIC is

sufficient proof of this expenditure being incurred.

South African Content shall be measured in US Dollars in relation to the
Contract Price. All Rand invoices issued shall be converted at the agreed

project rate at the date of invoice, being 7 ZAR = 1USD.

the ECIC Agent shall deliver to the ECIC, within 5 (five) Business Days

prior to each Drawdown, the following documents —

together with the Customer, a valid request for Drawdown as required by

the Finance Agreements;

prior to the first Drawdown, a confirmation by the Customer, [Financial
institution]and [Financial institution] that all suspensive conditions as set

out in the Contract have been fulfilled or waived,

and such other information as may be reasonably requested by the

ECIC in its discretion.

To the extent that ECIC acts on a request and declaration by the
Coordinating Exporter and it turns out that the relevant documentation, so
accepted by ECIC on the face of it, is in fact not correct, the Coordinating

Exporter shall indemnify and hold harmless ECIC in respect of any
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damages, cost or expenses which may be suffered as a result thereof, it
being recorded that the auditors concerned are appointed by the

Coordinating Exporter.

It is recorded that both South African Content and the Drawings under the

Finance Agreements shall be measured in US Dollars.

It is furthermore recorded that, to the extent that the Coordinating Exporter
has been approved by ECIC as a broad based black economic
empowerment company meeting the requirements set out below, no
minimum level of South African Content is prescribed for those Contracts
coordinated by the Coordinating Exporter. In order to be considered as a

qualifying exporter the following requirements must be met —

the Coordinating Exporter must have entered into the Contract;

the Coordinating Exporter is a resident of South Africa as defined in

terms of the Income Tax Act, No 58 of 1962, as amended;

the Coordinating Exporter has supplied the ECIC with a certificate from
an accredited institution evidencing an empowerment scorecard of not
less than 30% (thirty per cent) in alliance with the empowerment codes

of good practice of the Department of Trade and Industry;

the ECIC has performed a due diligence exercise on the exporter to
assess and satisfy itself that the Coordinating Exporter is not a shell
company established by non-South African shareholders and without
existing operations or expertise within South Africa for the execution of

the Contract.

The Department of Trade and Industry guidelines on complex structures

and transactions regarding empowerment scoring and fronting will be taken
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into account by the rating agencies and the ECIC, which guidelines may be

found at the following website:

http://www.thedti.gov.za/GuidelinesComplexstructuresFronting.pdf.

PAYMENT IN TERMS OF THE CONTRACT

The payment terms of the Contract shall be as follows —

10% (ten percent) of the value of the Contract shall be paid in cash in US

Dollars to the Exporters on the signature of the relevant Contract;

5% (five percent) of the value of the Contract shall be paid from own
sources in cash in US Dollars to the Exporters on each partial Supply of

Goods and/or Services;

the balance of 85% (eighty five percent) of the value of the Contract may be
funded from the Finance Agreements and is payable in cash in US Dollars

to the Exporters on each partial Supply of the Goods and/or Services.

NON-ACHIEVEMENT OF SOUTH AFRICAN CONTENT

It is recognised that the aggregate South African Content is to be
determined on a cumulative basis on the expiry of the Delivery Period. Itis
recorded that, due to the nature of the Goods and Services Supplied (or to
be Supplied) by the Exporters to the Customer, South African Content may
not be achieved with reference to each Drawing under the Finance

Agreements.

Should the cumulative South African Content of 50% (fifty per cent) of the

Contract Price not be achieved -

the Financial Institutions’ cover under the ECIC Risk Policies will not be

affected;
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the ECIC shall engage with the Coordinating Exporter as to the reasons
for the underachievement of the South African Content and, in
appropriate circumstances, may decide not to provide any further cover
to the Coordinating Exporter or blacklist the Coordinating Exporter from
the Export Credit Scheme after having complied with the provisions of

the Promotion of Administrative Justice Act, No 3 of 2000, as amended,

on the basis that the final responsibility for the achievement of South
African Content and the relevant documentation relating to South African
Content verification lies with the Coordinating Exporter and not with the

Financial Institutions or the ECIC Agent.

To the extent that the Finance Agreements are terminated during the
Delivery Period in circumstances where the Coordinating Exporter may not
have achieved the required minimum South African Content of 50% (fifty
per cent), but it can illustrate that it was always the intention that, should
the Delivery Period have run its final completion, the minimum South
African Content of 50% (fifty per cent) would have been achieved, the ECIC
shall bona fide consider whether the consequences envisaged in clause 4.2
should apply given the fact that the Coordinating Exporter will be unduly
prejudiced in such instance, provided that the decision of the ECIC may still
be exercised in its entire discretion, or such longer period as may be
agreed to by the ECIC in writing, which consent shall not be unreasonably

withheld.

It is recorded that the remedies available to the ECIC in terms of clause 4.2
would also be applicable in circumstances where the Coordinating Exporter
fails to provide the documents referred to in clause 3.1 by not later than 30

(thirty) days after the date of Drawdown concerned.
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6 DURATION

This Agreement shall —

6.1 commence on the Effective Date; and

6.2 endure thereafter for the Delivery Period, and in any event, until such time
as it has been possible to verify the South African Content as set out herein

and to pursue its remedies, to the extent applicable.

7 WARRANTIES AND REPRESENTATIONS

7.1 The Coordinating Exporter hereby warrants and represents in favour of the
ECIC that —
7.1.1 it is a company duly registered and incorporated and validly existing

under the laws of South Africa and has the power to carry on its
business as it is now presently conducted and to own its respective

property and other assets;

7.1.2 it has the power to executive, deliver and perform its obligations under

this Agreement;

7.1.3 it is fully conversant with the terms and conditions of the Contract and it

undertakes to comply with those provisions on due date;

7.1.4 all necessary corporate, director and other action has been taken to
authorise the execution, delivery and performance of this Agreement
and no limitation on the powers of it will be exceeded as a result of the

entering into of this Agreement;

7.1.5 the obligations expressed to be assumed by it in terms of this
Agreement and the Contract are legal and valid obligations binding on it

and enforceable against it in accordance with the terms thereof;
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the execution and delivery of, the performance of its obligations under,
and compliance with the provisions of this Agreement do not and will not
contravene any existing applicable law, statute, rule or regulation or any
judgement, decree or permit to which it is subject or contravene or

conflict with any provision of its constitutative documents;

all material Government Approvals from the Host Country or any other
country, including South Africa, as referred to in Schedule 16 of the
Common Terms Agreement (as set out in Annexure "D" referred to in
clause 1.2.18.1, have been obtained for the entering into and the

implementation of the Contract;

the Coordinating Exporter shall use reasonable endeavours so as to
ensure that the minimum South African Content will be achieved in

relation to the Contract;

it will not sign, cede or delegate any of its rights or obligations under the
Contract without the prior written consent of the ECIC (which consent

shall not be unreasonably withheld);

except as disclosed in writing to the ECIC, the Coordinating Exporter is
not in breach of any material obligations under the Contract or this

Agreement;

except as disclosed in writing to the ECIC, there is no dispute between
the Coordinating Exporter and any other person in connection with the

Contract;

there has been no material variation or amendment to the Contract

(other than immaterial variations or amendments);
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it will use its reasonable commercial endeavours to comply with its
obligations under the Contract, subject to the terms and conditions

contained therein;

all information from time to time supplied to the ECIC by the
Coordinating Exporter, is true at the time and the context in which it is
given and the Coordinating Exporter has disclosed to the ECIC in writing
all material information within its knowledge which a reasonable
Coordinating Exporter or contractor would expect the ECIC to want to

know with regards to the Contract;

all information about the financial position of the Coordinating Exporter

provided to the ECIC on the date on which it is given —

gives a true and fair view of the financial position and performance of

the Coordinating Exporter;

discloses all known liabilities, contingent or otherwise, having made

all reasonable enquiries in the circumstances;

discloses all known encumbrances to which the Coordinating
Exporter’'s assets are subject, having made all reasonable enquiries

in the circumstances;

has been prepared in accordance with the generally accepted
accounting principles and practices consistently applied in South

Africa;

in the case of projections and forecasts, has a reasonable basis;

except as disclosed to the ECIC in writing, no material adverse change

in the financial position or operations of the Coordinating Exporter
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occurred since the ECIC Agent has first submitted an application for

finance or insurance coverage to the ECIC in relation to the Contract;

the Coordinating Exporter is not aware of any claim or dispute, current,
pending or threatened, which may, if decided against the Coordinating
Exporter, adversely affect its liability to honour its obligations under this

Agreement or the Contract;

it has not engaged in any Corrupt Practices in obtaining the Contract
and will not otherwise engage in any Corrupt Practices or make use of

any Harmful Child Labour or Forced Labour;

it shall at all times be a Resident;

where appropriate, it shall exercise all rights and take all steps in terms

of the Contract as may be indicated by the ECIC;

it shall comply in all respects with all applicable laws, rules, regulations
and orders of any governmental authority applicable to it and the

performance under the Contract;

it shall promptly upon becoming aware thereof, provide details of any
litigation, arbitration or administrative proceedings concerning the

Contract;

it shall promptly, upon becoming aware thereof, inform the ECIC of any

potential event of default under the Contract.

All the warranties and representations are made at the Effective Date and
when the quarterly certificate is provided by the Coordinating Exporter as

envisaged in clause 3.6.
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8 ACCESS TO INFORMATION

8.1

8.1.1

8.1.1.1

8.1.1.2

8.1.1.3

8.1.14

8.1.1.5

8.1.2

8.1.3

8.1.3.1

8.1.3.2

8.1.3.3

The Coordinating Exporter shall —

cooperate to the fullest extent possible with the ECIC whenever a

request is made for information in relation to —

the performance of the Contract;

the performance of the Coordinating Exporter’s obligations under this

Agreement;

the progress of the Project;

the financial position of the Coordinating Exporter;

any other matters regarding the Contract or the Project;

if requested by the ECIC, allow all of its agents or representatives to
inspect, review or audit the books, records and accounts of the
Coordinating Exporter which relate to the Contract or any other matter

referred to in this Agreement;

if requested by the ECIC —

provide the ECIC with the Coordinating Exporter's unaudited financial

statements as soon as they become available;

provide the ECIC with a written report concerning the progress of the

Contract;

ensure that all Contracts entered into after the Effective Date with
sub-contractors and suppliers in connection with the Project oblige
each sub-contractor and each supplier to allow the agents or

representatives of the ECIC to inspect or audit the books, records and
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account of the sub-contractor or supplier which relate to the Contract

or its performance;

8.1.3.4 ensure that all the material information the Coordinating Exporter
provides to the ECIC is accurate and complete at the time it is
provided. All estimates provided to the ECIC must be based on
assumptions which are reasonable in all the circumstances existing at

the time they are provided;

8.1.3.5 maintain satisfactory evidence of entitlement to each Drawdown.

8.2 The Coordinating Exporter shall be obliged to provide the following to the

ECIC when specified —

8.2.1 6 (six) monthly updates on the financial status of the Coordinating

Exporter and, when available, audited financial statements;

8.2.2 quarterly statements given within 10 (ten) Business Days after the end of
each of January, April, July and October) of the amounts expected to be
paid under the Contract for the remainder of the Contract performance
period and the dates when the Coordinating Exporter expects that the
Customer will make requests for Drawdowns under the Finance

Agreements;

8.2.3 any written details available to it of any dispute in connection with the
Contract, whether the dispute is between the Coordinating Exporter and
the Customer or involves any other person, forthwith after the

Coordinating Exporter becomes aware of the existence of the dispute.
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OWNERSHIP AND INSURANCES

To the extent that Goods are delivered and Services are rendered in terms of
that part of the Contract executed by the Coordinating Exporter, the

Coordinating Exporter will procure that the Customer will —

obtain and retain ownership of all Goods and Services to be financed under
the Finance Agreements until ownership has passed to the Customer or

another person approved by the ECIC in advance in writing;

refrain from allowing any charge, lien or liability to be created in respect of

the Goods and/or Services unless the lien or liability is —

created in the normal course of the Coordinating Exporter’s business;

required by the Contract;

created by operation of law; or

created with the prior written consent of the ECIC;

insure or procure that the Goods to be supplied under the Contract are
insured to the extent that cautious owners ordinarily insure similar Goods.
The insurance must give full replacement value coverage against risks of
loss or damage to the Goods for so long as the Coordinating Exporter

continues to have an insurable interest in them;

notify the ECIC of any material event, loss or damage which is likely to give
rise to a claim under the insurances. If a claim is made under any of the
insurances, the Coordinating Exporter must keep the ECIC informed of the

progress of the claim;

use proceeds received from every claim under any of the insurances to

complete the Contract. Should the Coordinating Exporter be allowed to
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terminate the Contract pursuant to a claim under the insurance, the
Coordinating Exporter shall not terminate it unless it has first obtained the prior

written consent of the ECIC, which consent will not be unreasonably withheld.

PROCEDURAL ISSUES

Each Party shall within 5 (five) Business Days after the Signature Date
provide the other with a list of the names of persons duly authorised to bind
such Party and to act as the contact persons pursuant to the provisions of
this Agreement, certified specimens of such persons’ signatures and
evidence satisfactory to each Party that such persons are in fact duly

authorised to bind the Party it represents.

The Coordinating Exporter confirms that it shall at all times adhere to the

terms and conditions of the Contract.

Neither the Financial Institutions nor the Coordinating Exporter shall cede
any of its rights and/or delegate any of its obligations under this Agreement
to any third party without the prior written consent of the ECIC first being

obtained.

BREACH

Should the Coordinating Exporter and/or the Financial Institutions breach any
of the terms and conditions of this Agreement and fail to remedy such breach
(where capable of remedy) within a period of 10 (ten) Business Days after
receipt of written notice to such effect from the ECIC or the Financial
Institutions (where applicable), ECIC shall be entitled, without prejudice to any

of its rights which it may have in terms of this Agreement or at law —

to claim immediate specific performance;

exercise the remedies set out in clause 4.2;
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113 publicise the non-compliance with the provisions of this Agreement,

in either case without prejudice to its rights to claim damages (excluding

consequential damages).

12 EXERCISING OF CARE

12.1 The Coordinating Exporter and the Financial Institutions shall at all times
exercise reasonable care and skill, forethought and prudence in performing
its obligations under the Contract and the Finance Agreements to which it is

a party.

12.2 The Financial Institutions shall at all times use their reasonable endeavours
to procure such information from the Coordinating Exporter as may have to

be disclosed to the ECIC in terms of this Agreement.

13 NOTICES AND DOMICILIA

13.1 The Parties select as their respective domicilia citandi et executandi the
following physical addresses, and for the purposes of giving or sending any
notice provided for or required under this Agreement, the said physical

addresses as well as the following telefax numbers -

Name Physical Address Telefax
the Insurer Block C7 & C8, Eco Origins +27 12 471-3850
Office Park

349 Witch Hazel Avenue
Highveld Ext 79
Centurion

Marked for the attention of: Portfolio Management and Workout Unit



13.2

13.2.1

13.2.2

13.2.3

Name Physical Address
Coordinating [@]
Exporter

Marked for the attention of: Mr Alistair Neely

Name Physical Address
[Financial institution] [e@]

Marked for the attention of: The Head: Specialised Finance

Name Physical Address
[Financial institution] [e@]

Marked for the attention of: Portfolio Management Unit
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Telefax

[e]

Telefax

[e]

Telefax

[e]

provided that a Party may change its domicilium or its address for the

purposes of notices to any other physical address or telefax number by

written notice to the other Party to that effect. Such change of address will

be effective 5 (five) business days after receipt of the notice of the change.

All notices to be given in terms of this Agreement will be given in writing, in

English, and will -

sent by courier in a correctly addressed envelope to it at its chosen

address shall be deemed to have been received on the 3 business day

after sending (unless the contrary is proved);

be delivered by hand or sent by telefax;

if delivered by hand during business hours, be presumed to have been

received on the date of delivery. Any notice delivered after business
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hours or on a day which is not a business day will be presumed to have

been received on the following business day; and

13.2.4 if sent by telefax during business hours, be presumed to have been

13.3

13.4

14

14.1

14.2

14.3

14.4

14.5

received on the date of successful transmission of the telefax. Any
telefax sent after business hours or on a day which is not a business day

will be presumed to have been received on the following business day.

Notwithstanding the above, any notice given in writing in English, and
actually received by the Party to whom the notice is addressed, will be
deemed to have been properly given and received, notwithstanding that
such notice has not been given in accordance with this clause.

The Parties record that whilst they may correspond via email during the
currency of this Agreement for operational reasons, no formal notice
required in terms of this Agreement, nor any amendment of or variation to
this Agreement may be given or concluded via email.

PUBLICATION

The Coordinating Exporter agrees that the ECIC may publish in its annual

report the following information —

details of the Project/Contract;

the identity of the Financiers;

the Designated Country where the Customer conducts business;

the value of the Project and the Contract; and

the economic impact of the Project and the Contract.
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15 CONFIDENTIALITY

The ECIC and the Financial Institutions each undertakes to keep confidential

information supplied by the Coordinating Exporter to the ECIC confidential and

only utilise such information for purposes for which it was disclosed. In this

context —

15.1

15.2

15.2.1

15.2.2

15.2.3

15.2.4

15.2.5

such undertaking only relates to confidential information which may have

an adverse impact on the Coordinating Exporter and/or the Customer;

these provisions do not apply to information which is —

publicly known or becomes publicly known through no unauthorised act

of the ECIC;

lawfully received by the ECIC from a third party;

disclosed by the Coordinating Exporter to a third party without similar

restrictions;

required to be disclosed pursuant to a requirement of a governmental

agency or any applicable law;

publicly disclosed with the Coordinating Exporter's written consent.

16 FRAUDULENT OR FALSE CLAIMS

16.1

16.2

Attention is drawn to the provisions of s10 of the Act which states that it is a
criminal offence to wilfully make a false or misleading statement in, or in

connection with any insurance issued by the ECIC.

If the Coordinating Exporter, or any person authorised to act on its behalf
wilfully makes any material false or misleading statement in connection with
this Agreement, or if any claim or statement is made falsely or fraudulently

in any manner whatsoever, then it shall be deemed that the Coordinating
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Exporter has breached the Agreement and the ECIC shall be entitled to all
remedies available to it as set out in this Agreement, without prejudice to

any other remedy available to in terms of law.

GENERAL

The Coordinating Exporter undertakes that it will not act in a manner
contrary to the intention of the Contract or any other agreement pertaining
to the Supply of Goods and Services co-ordinated by the Coordinating

Exporter to the Customer.

The Parties irrevocably and unconditionally consent to the non-exclusive
jurisdiction of the Transvaal Provincial Division of the High Court of South
Africa (or any successor to that division) in regard to all matters arising from

this Agreement.

This Agreement may be signed in counterparts, including by way of

facsimile, each of which copies shall be deemed to be an original.

WHOLE AGREEMENT, NO AMENDMENT

This Agreement constitutes the whole agreement between the Parties

relating to the subject matter hereof.

No amendment or consensual cancellation of this Agreement or any
provision or term hereof or of any issued or executed document pursuant to
or in terms of this Agreement and no settlement of any disputes arising
under this Agreement and no extension of time, waiver or relaxation or
suspension of any of the provisions or terms of this Agreement or of any
issued pursuant to or in terms of this Agreement shall be binding unless
recorded in a written document signed by the Parties (or in the case of an
extension of time, waiver or relaxation or suspension, signed by the party

granting such extension, waiver or relaxation). Any such extension, waiver
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or relaxation or suspension which is so given or made shall be strictly
construed as relating strictly to the matter in respect whereof it was made

or given.

No extension of time or waiver or relaxation of any of the provisions or
terms of this Agreement or any agreement, bill of exchange or other
document issued or executed pursuant to or in terms of this Agreement,
shall operate as an estoppel against any party in respect of its rights under
this Agreement, nor shall it operate so as to preclude such party thereafter

from exercising its rights strictly in accordance with this Agreement.

To the extent permissible by law no party shall be bound by any express or
implied term, representation, warranty, promise or the like not recorded
herein, whether it induced the contract and/or whether it was negligent or

not.

To the extent that ECIC is successful in enforcing any rights against the
Coordinating Exporter in terms of this Agreement, the Coordinating
Exporter shall amongst others be liable for all costs and expenses incurred
by ECIC in enforcing such rights (including legal costs on an attorney and

client scale).
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SIGNED at

[®]

SIGNED at
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on 2014

For and on behalf of

EXPORT CREDIT INSURANCE
CORPORATION OF SOUTH AFRICA
SOCLTD

Signature

Name of Signatory

Designation of Signatory

on 2014

For and on behalf of

Signature

Name of Signatory

Designation of Signatory

on 2014

For and on behalf of
[FINANCIAL INSTITUTION]

Signature

Name of Signatory

Designation of Signatory



SIGNED at
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on 2014

For and on behalf of
[FINANCIAL INSTITUTION]

Signature

Name of Signatory

Designation of Signatory



ANNEXURE "A"

COORDINATING EXPORTER’S DECLARATION

To: Export Credit Insurance Corporation of South Africa SOC Ltd
Block C7 & C8 Eco Origins Office Park
349 Witch Hazel Avenue
Highveld Ext 79
Centurion
and copied to:

[Financial Institution/ECIC Facility Agent] [Date]

Dear Sirs

Agreement Between[e®], [® ("Customer”)] and various South African
Contractors, including [ ®]("Coordinating Exporter") ("Contract")

Coordinating Exporter’s Declaration No: [.....]

1 Words and expressions defined in the Coordinating Exporter’s Undertaking
Agreement (the “Agreement”) between ECIC, the Financial Institutions and the
Coordinating Exporter shall have the same meaning ascribed to them in this
Agreement when used in this Coordinating Exporter’s Declaration.

2 This declaration is given by me in respect of Invoice No. [........ ], which we
wish to make in terms of the Agreement.

3 The undersigned, being duly authorised, declare and confirm that -

3.1 the Contract is legally valid, binding and enforceable in the relevant
jurisdiction and as against the parties thereto as at the date hereof, no legal
action has been instituted or is pending thereunder or pursuant to such
Contract, nor has any dispute arisen, or threatened to arise thereunder or
pursuant to such Contract, and no steps have been taken to refer such
dispute to arbitration for resolution;

3.2 an amount of USD [................. ] has been received by the Exporters from
the Customer as a 15% down payment;

3.3 the total amount received from or on behalf of the Customer to date in
respect of Goods and/or Services specified in 3.2 above is USD

P 1;

34 the following declaration is made in terms of the Contract Value:
341 for the period from commencement of the Project to date:
3.4.1.1 the total aggregate value of Goods and/or Services supplied and/or

rendered to the Customer in respect of the Contract Value and which
have been certified as containing South African content is USD [ « |;
and

3.4.1.2 Goods and/or Services amounting to a further USD [ « ] are still to be
certified as containing South African content;
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3.8.4
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for the period under declaration (from [date of previous declaration] to
[date of this declaration], the value of Goods and Services supplied
and/or rendered to the Customer in respect of the Contract Value is USD
[ * ] which amount is comprised of the following:

the total value of Goods and/or Services supplied and/or rendered to
the Customer in respect of the Applicable Contract Value and which

have been certified as containing South African content is USD [ ® |;
and

Goods and/or Services amounting to a further USD [ ® ] are still to be
certified as containing South African content;

the South African Content of Goods and/or Services referred to in the first
sentence of 3.4.1.1 above is not less than [.....]% (.............. percent) of
the value of the Goods and/or Services;

the South African Content of the Goods and/or Services referred to in
3.4.2.1 above, is notless than [.....1% (...ceevvnen... percent) of the value of
such Goods and/or Services;

the cumulative South African Content of the Goods and/or Services
delivered to date and the Goods and/or Services to be delivered in terms of
the Contract shall be no less than 50% (fifty percent) of the Contract Price.

we advise that -

the information given in 3.5 and 3.6 above is based on an examination of
the Coordinating Exporter's books and records and all relevant
documents; and

in the case Exporters, letters issued by the directors of the Exporters
confirming the percentage of South African Content of the Goods and/or
Services delivered by it, duly confirmed by an affidavit by the directors in
the case of the more prominent contracts; and

in the case of the Coordinating Exporter, letters issued by the directors
of the Coordinating Exporter , , confirming the percentage of South
African Content of the Goods and/or Services delivered by it, which
confirmations are supported by letters issued quarterly in arrears by the
auditor of the Coordinating Exporter.

The Goods and Services Supplied by the Coordinating Exporter and/or
the Exporter, as the case may be, to the Customer have been Supplied
in conformity with the Contract.

4 In my opinion, based on my examination of the aforementioned books, records
and letters referred to in 3.8.2 and 3.8.3 above, the percentage stated in 3.6
fairly represents the minimum South African Content of all Goods and/or
Services Supplied during the period ending [.............. ] in terms of the
Contract.



Yours faithfully,

For and on behalf of [ @]

Director
For

and on behalf of [@®]

Director
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ANNEXURE "B"

SOUTH AFRICAN CONTENT
The following items shall be deemed to constitute South African Content —

the costs of materials and manufactured goods purchased or Services
obtained from the Exporter minus the value of any materials, goods or
major components of manufactured goods which have been imported from
sources outside South Africa;

wages, salaries and other remuneration paid by the Exporter in South
Africa to its employees and such portions of wages, salaries and other
remuneration payable to the Exporter who are performing work outside
South Africa, and which is paid by the Exporter in South Africa;

freight charges paid in respect of Goods shipped by a shipping company;

insurance premiums paid to the Insurer in respect of a policy issued in
South Africa;

finance charges, excluding any interest for post delivery finance, paid to
any financial institution normally operating in South Africa;

fees and charges paid for any other services performed in South Africa on
the Exporter’ behalf by South African resident organisations;

fees and profits accruing to the Exporter to the extent that it is confirmed by
external auditors and the Insurer has confirmed that they qualify as South
African Content.

Attention is also drawn to the fact that the payment of freight charges to a
company normally doing business in South Africa will not necessarily qualify
as South African Content since the whole or part of such payment may relate
to freight costs incurred in respect of a shipping line or vessel which in the
Insurer’s absolute opinion does not qualify as South African Content.



Control

[o]:

ANNEXURE "C"

Contract

Area / Contract

Description

USD Value

[®]
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[o]

[@]

[o]
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ANNEXURE "D"

EXTRACT OF SCHEDULE [ @] OF THE COMMON TERMS AGREEMENT

Description of | Reference | Regulation and | To be obtained

Material in Due | Authority  required

Authorisation Diligence |to provide

Report Authorisation

Licence or consent | 5.1(a) Section 119 of the | Prior to

to export Uranium / Mines and Minerals | commencement of

concentrate Act, 1981 export of Uranium
from Malawi

Permission to | 5.1(a) Regulation 29 of the | Prior to

export Uranium / Exchange Control | commencement of

concentrate Regulations export of Uranium
from Malawi

Registration by the | 5.2(b) Clause 17.2 of the | Prior to the first

Borrower of its Development Drawdown Date

investment in the Agreement

Project with the

Reserve Bank of

Malawi

Establishment of a | 5.2(b) Clause 17.9 of the | Prior to

procedure with the
Government,

through the
Reserve Bank of
Malawi, by which
the Borrower can,

where required,
make transfers
and payments
from the Project
Accounts

maintained in
Malawi (without

requiring any prior
approvals from the
Reserve Bank of
Malawi in relation
to such payments
or transfers) for the
importation of
equipment, spare
parts, materials
and services in
advance of the
Borrower's receipt
of such equipment,

Development
Agreement

commencement of
export of Uranium
from Malawi
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Description of
Material
Authorisation

Reference
in Due
Diligence
Report

Regulation and
Authority  required
to provide
Authorisation

To be obtained

spare parts,
materials and
services, including
in case of
emergency and
subsequently seek
(except in the case
of an emergency)
the approval of the
Reserve Bank of
Malawi for such
transfers or
payments

Exchange control
approval from the
Reserve Bank of
Malawi in relation,
inter alia, to all of
the matters set out
in clause 5(c) of
the Tripartite Deed

5.2(a)

Exchange Control

Regulations

Prior to the first
Drawdown Date

Registration
certificate or
provisional
registration permit

7.1(a)

Section 7 of the
Occupational Safety
Health and Welfare
Act (Cap.55:07)

Prior to the first
Drawdown Date

Electricity

generation licence
or, alternatively,
confirmation from
the Authority (as
defined in the
Electricity Act) that
no such licence is
required

9.2(b)

the
Act

Section 13 of
Electricity

(Cap.73:01)

Prior to the first
Drawdown Date

Grant of a water
right for the use of
public water for the
Project and the
diversion,

damming

storage of
public water

and
such

9.3(d)

Section 10 of the
Water Resources Act
(Cap.72:03)

Prior to the first
Drawdown Date

Approval of the
Karonga  District
Assembly to
commence  new

9.4(a)

Public Roads Act
(Cap.69:02),
Schedule 2 of the

Local Government Act

Prior to the first
Drawdown Date
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Description of | Reference | Regulation and | To be obtained
Material in Due | Authority  required
Authorisation Diligence |to provide
Report Authorisation
road works and (Cap.22:01)
works to resurface
existing roads in
the Project Area
and in relation to
regional access
roads
10, International cross- | 9.4(d) Road Traffic | Prior to
border road (Miscellaneous Fees) | commencement of
service permits Regulations export of Uranium
from Malawi
11, Approval from the | N/A Section 17 of the | Prior to the first
Malawi Communication  Act | Drawdown Date
Communications (Cap 68:01)
Regulatory
Authority to
establish and
operate  satellite
and other wireless
communications
12| Permit  for the | 4.6 Section 39(2) of the | Prior to the first
transportation  of Environmental Drawdown Date
hazardous waste Management Act,
1996 (Cap 60:02)
13| Provision of a | 8.1(b) Sections 24 to 26 of | Prior to the first
certified copy of the Environmental | Drawdown Date
the Environmental Management Act,
Impact 1996 (Cap 60:02)
Assessment
(incorporating the
Environmental
Management Plan)
14| Employment and | N/A Clause 19.3 of the | Prior to the first

Safety Plan taking
into account the
provisions of the
International
Labour
Organisation
Convention No.
155: Occupational
Safety and Health,
1981 and
approved by the
Government

Development
Agreement

Drawdown Date
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Description of | Reference | Regulation and | To be obtained
Material in Due | Authority  required
Authorisation Diligence |to provide
Report Authorisation

15/ Licence to handle, | 4.6 Section 38(1) of the | Prior to the
store, transport, Environmental commencement of
classify, or destroy Management Act, | mining operations
waste other than 1996 (Cap 60:02)
domestic waste

16, Licence to| 4.6 Section 43(1) of the | Prior to the

discharge effluent

or emit gas or
gaseous
substances into

the environment

Environmental
Management
1996 (Cap 60:02)

Act,

commencement of
mining operations




