ANNEXURE F10

RMB Funding Agreement relating to
R25,000,000 facility and application of funds
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AMENDMENT TO CURRENT FUNDING ARRANGEMENT
Dear Mr. Mbuso Diamini,

Introduction

We refer to Loan Facility Agreement, Class “A" Preference Share Subscriplion Agreement and Class
“B" Preference Share Subscription Agreement between FirstRand Bank Limited and Friedshelf 1287
(RF) Proprietary Limited (collectively the ‘Facility Agreements”) signed on or about 13 December
2011. Capitalised terms used but not defined herein shall have the same meanings given to those

terms in the Facility Agreements.

Rand Merchant Bank, a division of FirstRand Bank Limited (‘RMB”), has considered the Diamini-
Entities’ request for additional liquidity against the investment in ordinary shares and Associated
Instruments (as defined in the Actom Investment Holdings (Pty) Ltd Shareholders Agreement)
(collectively the “Actom Investment’) held by the Dlamini Entities in Actom Investment Holdings (Pty)

Ltd {*Actom”).

RMB understands that the Diamini Entities are looking for an additional R25 million of funding against
the Actom Investment.

RMB would be willing to advance an additional R26 million of funding against the Actom Investment
under the existing Facility Agreements, subject to the amendments of the Facility Agreements as set-
out in Annexure A to this letter. This additional advance and amendment to the Fagility Agreements
will result in an additiona! fee of R750,000 and a change in Dividend Rights of the Class “B"
Preference Shares as contained in Annexure A. Up to R250,000 of the facility will be available to fund
pre-agreed directly associated legal fees and cost incurred but the Dlamini Entities pursuant to the

amendment of the funding arrangement.

RMB will advance the R26 million on the condition that it will be utilized to repay the PEG HR facility
owed to RMB (R20m), Rates & Taxes to Ethekwini Municipality (R6m) as well as a faciiity fee to RMB
(R750,000). These payments will be paid directly from the Friedshelf 1287 (RF) Proprietary Limited
bank accounts held by RMB to RMB (R20.75m), Ethekwini Municipality (R6m) and lawyers and

service providers up to R250,000 {most efficient structure to be agreed). ;
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This letter shows the Indicative terms on which RMB would consider providing the required funding.

Implementation

The final implementation of this transaction is subject to the suspensive conditions listed in
Annexure A,

Acceptance

Foliowing acceptance of this offer, the parties will dedicate significant time and resources to
concluding the transaction. By signing the term sheet, you agree to pursue the transaction in good
falth and you grant exclusivity to RMB to conclude the transaction or a similar transaction from the

date of signature of this letter.

By signing this letter you also authorise RMB to engage with Actom and {he Actom sharehalders to
obtain the necessary approvals (to the extent required) for the amendment of the funding
arrangements as set-out in this letter. However, obtaining the relevant Actom board and shareholder

approvals remain the responsibility of the Dlamini Entities
We trust that the above terms and conditions will be acceptable to all parties to this transaction.

The provisions and undertakings of this letter will only be valid if it Is signed by both parties on or
before 14 February 2014.

Should ycu wish to discuss the contents of this term sheset further, please do not hesitate to contact
Neels Els on (011) 282 8176 or Shamal Mahabir on (011) 282 4542.

Yours sincerely,

NEEL

For age on behalf of or and on behalf of

FirstRand Bank Limited FirstRand Bank Limited

(acting through its Rand Merchant {(acting through its Rangd Merchant
Bank division) Bank division)
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M. Mbuso ﬁlam?ni, acting on behalf of the Mbuso Dlamini Family Trust
Who hereby warrants that he is duly authorised
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EPA I MBUSL BLAM Y | acting on behalf of the Mbusa Dlamini Family Trust
Who hereby warrants that he/she is duly authorised
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Mr. Mbuso 'Dlamini, acting on behalf of Friedshelf 1287 (RF) Proprietary Limited
Who hereby warrants that he is duly authorised

CPHE AL MEL =) DLAMY . fJacting on behalf of Friedshelf 1287 (RF) Proprietary Limited
Who hereby warrants that he/she is duly authorised
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Annexure A: Amendments to the Finance Documents and key salient terms

Additional
Advance

Up to a maximum of R26 million additional advance under the Loan
Facility Agreement

Interest rate

2% above FNB Prime overdraft rate ("Prime") (NACM) (as per the existing
Loan Facility Agreement)

Non-refundable
Structuring Fee

R750 000 plus VAT

oh Additional

Advance

Relevant This will be amended from “13.2%*" to “19.26%"

el * Please note that this percentage was originally 12% but was

subsequently adjusted to an effective rate of 13.2% in terms of an
adjustment notice sent to Friedshelf 1287 (RF) Proprietary Limited on 8
March 2012 with the abolishment of STC and the introduction of Dividend

Tax.

Dividend Rights
of the Class *“B”
Preference
Shares

The definition of "B" per clause 10.2.1.1 will be amended from “6.6%*" to
"13.33%"

* Please note that this percentage was originally 6% but was
subsequently adjusted to an effective rate of 6.6% in terms of an
adjustment notice sent to Friedshelf 1287 (RF) Proprietary Limited on 8
March 2012 with the abolishment of STC and the introduction of Dividend
Tax. ~

Legal costs and
expenses

All costs and expenses incurred pursuant to the amendment of the
funding arrangement is for the account of the Dlamini Entities. Up to a
maximum of R250,000 of the Additional Advance will be available to fund
pre-agreed directly associated fees and expenses.

Other terms and

As per the current Facilities Agreements.

canditions
Conditions These include, inter alia:
HESEECht s Approval by the RMB Investment Committee
s« Actom Shareholder and Actom board approval to the extent
required
¢ Amendment of the legal agreements to effect the amendments
RANOD MERCHANT BANK o o

&

A

\P;g’e-x:

L




above and any other consequential amendments to the
satisfaction of the RMB

Tax and legal opinions to the satisfaction of RMB on the
proposed transaction set-out in this term sheet

The Distribution will be uilised to repay the PEG HR fagility
advanced by RMB (R20m), Rates & Taxes to Ethekwini
Municipality (R5m), the Non-refundable Structuring Fee
{(R750,000) and a maximum of R260 000 to fund costs. This will
be done by making a direct payment form the Friedshelf 1287
(RF) Proprietary Limited bank accounts held with RMB to RMB
(R20.75m) and the Ethekwini Municipality (R6m) and lawyers and
service providers {up to R250,000).
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