[bookmark: _Toc243296811][bookmark: _GoBack]DEFINITIONS AND INTERPRETATION
Definitions
Financial
“Base Currency Amount” means the amount specified in the utilisation request delivered by the Borrower for a Revolving Loan (or if the amount requested is not denominated in US Dollars, that amount converted into US Dollars at the Agent’s spot rate of exchange for the purchase of the relevant currency with US Dollars in the relevant interbank market at or about 11:00 a.m. on the date which is three (3) Business Days before the Utilisation Date or, if later, on the date the Lenders receive the utilisation request) adjusted to reflect any repayment or prepayment of the Revolving Loan.
“Euro” or “EUR” means the single currency of the participating member states in accordance with the legislation of the European Community relating to Economic and Monetary Union. 
“Loan” means a Term Loan or a Revolving Loan.
“Margin” means 3.00 per cent per annum. 
“Revolving Loan” means a loan made or to be made under the Revolving Facility or the principal amount outstanding from time to time of that loan.
“Security” means a mortgage, charge, pledge, lien, security assignment or other security interest securing any obligation of any person or any other agreement or arrangement having a similar effect.
“Swedish Kronor” or “SEK” means the lawful currency of Sweden.
Other
“Available Revolving Facility” means the aggregate from time to time of each Lender’s Available Revolving Commitment.
“Business Day” means a day (other than a Saturday or Sunday) on which banks are open for general business in Stockholm, and
a) in relation to any date for payment or purchase of a sum disbursed in a currency other than Swedish Kronor, a day on which banks in the principal financial centre of the country of such currency are generally open; or
b) in relation to any date for payment or purchase of a sum disbursed in Euro, any day on which the Trans European Automated Real Time Gross Settlement Express Transfer payment system is open for the settlement of payments in Euro. 
“Commitment Period” means the period from and including the date of this Agreement to and including the day falling one (1) month prior to the Final Repayment Date.
“Commitments” means each of the Term Commitments and the Revolving Commitments. 
“Information Package” means the Prospectuses (as defined in the Restructuring Agreement).
“Total Commitments” means the aggregate of the Commitments.
“Utilisation Date” means (i) the date on which a Loan is to be made under the Revolving Facility, and (ii) in relation to the Term Facilities, the Effective Date.
Construction
Unless a contrary indication appears, any reference in the Finance Documents to:
a) “assets” includes present and future properties, revenues and rights of every description; 
b) any agreement or instrument is a reference to that agreement or instrument as supplemented, amended, novated or varied from time to time; 
c) a “regulation” includes any regulation, rule, official directive, request or guideline (whether or not having the force of law) of any governmental, intergovernmental or supranational body, agency, department or regulatory, self-regulatory or other authority or organisation;
d) a provision of law is a reference to that provision as amended or re-enacted; and
e) a time of day is a reference to Stockholm time unless otherwise indicated or the context otherwise requires.
A reference in any Finance Document to an ownership interest in a company, whether in respect of capital or votes, shall be calculated on a fully diluted basis.
When ascertaining whether a limit or threshold specified in Swedish Kronor has been attained or broken, an amount in another currency shall be counted on the basis of the Agent’s spot rate of exchange for purchasing Swedish Kronor with payment in the other currency with delivery on the relevant date.
A Default is “continuing” if it has not been remedied or waived.
No failure to exercise, nor any delay in exercising, on the part of the Lenders, any right or remedy under a Finance Document 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.
[bookmark: _Toc243296812][bookmark: _Toc240715399]THE FACILITIES
[bookmark: _Ref209423728]Subject to the terms and conditions of this Agreement, the Lenders make available to the Borrower:
a) [bookmark: _Ref184186407]a term loan facility denominated in Swedish Kronor in an aggregate amount set out in the Facilities and Repayment Certificate
(“Term Facility A”); 
b) [bookmark: _Ref210742071]a term loan facility denominated in Euro in an aggregate amount set out in the Facilities and Repayment Certificate
(“Term Facility B”); and
c) [bookmark: _Ref211261740]a multicurrency revolving loan facility denominated in an aggregate amount set out in the Facilities and Repayment Certificate
(the “Revolving Facility”).
The Borrower shall apply the amount borrowed under the Term Facilities for refinancing the Existing Financing and for general corporate purposes.
The Borrower shall apply all amounts borrowed under the Revolving Facility for general corporate purposes.
[bookmark: _Toc243296813][bookmark: _Toc240715400][bookmark: _Ref209338040]UTILISATION
Utilisation of the Revolving Facility
The Borrower may utilise the Revolving Facility by delivery to the Agent of a duly completed utilisation request for each Revolving Loan requested under this Agreement, not later than 11 a.m., five (5) Business Days before the proposed Utilisation Date.
The proposed Utilisation Date under the Revolving Facility must be a Business Day in the Commitment Period.
Each utilisation request is irrevocable and will not be regarded as having been duly completed unless it is substantially in the form set out and signed by authorised signatories of the Borrower.
The amount of a proposed Revolving Loan shall be denominated in US Dollars, Euro or Swedish Kronor. The amount must be a minimum of USD 5,000,000 and integral multiples of USD 1,000,000 or, if the amount is Swedish Kronor or Euro, the approximate countervalue thereof, rounded off to the nearest 100,000, or in each case, if less, the Available Revolving Facility, and in any event such that its Base Currency Amount is less than or equal to the Available Revolving Facility. Only one (1) Revolving Loan may be requested in each utilisation request and no more than ten (10) Revolving Loans may be outstanding at any time.
[bookmark: _Ref241476706]Conditions precedent to any utilisation
[bookmark: _Ref193184436][bookmark: _Ref211317585]The Lenders will only be obliged to disburse a Revolving Loan if, on the date of the proposed Utilisation Date, and on the date of the utilisation request, no Default is continuing or would result from the proposed Revolving Loan and no Change of Control has occurred. 
Participations in utilisations
The amount of each Lender’s participation in each Term Loan will be equal to the proportion borne by its Term Commitment for the relevant Term Facility to the aggregate Term Commitments for such Term Facility. Any partial cancellation of the Term Commitments shall reduce the relevant Term Commitments of the Lenders rateably.
The amount of each Lender’s participation in a Revolving Loan will be equal to the proportion borne by its relevant Commitment to the aggregate of such Commitments. Any partial cancellation of the Revolving Commitments shall reduce the relevant Commitments of the Lenders rateably.
[bookmark: _Toc243296814][bookmark: _Toc240715401]REPAYMENT
The Borrower shall repay the Term Loans in installments in accordance with the Facilities and Repayment Certificate. 
[bookmark: _Ref211266876]Any Loan, or other amount then outstanding shall be repaid in full on the Final Repayment Date and the Total Commitments shall be cancelled. 
[bookmark: _Ref210743174][bookmark: _Ref243121324]The Borrower shall apply an amount equal to eighty (80) per cent of the proceeds received from the disposal of assets, business or undertaking of any Group Company that are carried out outside of the ordinary course of business (taking into account any intra-group debt which is repaid in connection with a disposal), less Taxes arising as a result of the disposal and reasonable costs and expenses incurred by any Group Company in arranging and effecting the disposal, towards repayment of the Loans on the next interest payment date, except for any proceeds received from any permitted disposal in (to the extent and provided that such proceeds are used or reinvested in project in South Africa as soon as possible but in any event within 3 months). 
[bookmark: _Ref240190893]The Borrower shall apply eighty (80) per cent of funds recovered under any insurance policy, less Taxes arising as a result of such recovery and reasonable costs and expenses incurred by any Group Company in arranging the recovery, except for proceeds recovered under any insurance to satisfy claims made by persons which are not members of the Group or for the replacement and/or repair of assets, provided such proceeds are so used as soon as possible but in any event within six (6) months after recovery, towards repayment of the Loans on the next interest payment date.
[bookmark: _Ref241391851][bookmark: _Ref240192363][bookmark: _Ref240192089][bookmark: _Ref211074817]The Borrower shall apply fifty (50) per cent of Excess Cashflow on any Reference Date towards repayment of Loans on the next interest payment date.
Notwithstanding the above, upon the occurrence of an Event of Default and for as long as it is continuing, the Borrower shall apply all such funds and proceeds towards repayment of the Loans.
[bookmark: _Ref211353775]Pending application of any amount in repayment of a such amount shall be deposited in an interest bearing blocked account in the name of the Borrower held with a Lender, over which Security shall be created in favour of the Lenders.
Any repayment shall first be applied pro rata to the Term Loans. If a conversion of an amount denominated in one currency to another currency is necessary to effectuate the pro rata repayment, the conversion shall be done at the Agent’s spot rate of exchange for the purchase of the amount in the second currency with a payment in the first currency, on the relevant date of repayment.
No amount of any Term Loan repaid may subsequently be redrawn or reinstated and the Term Commitments shall be cancelled (pro rata to each Lender’s Commitment) accordingly.
If the Term Loans have been repaid in full, any repayment shall be applied against the Revolving Loans. If a Revolving Loan or part thereof is repaid in accordance herewith, a corresponding amount of the Revolving Commitment shall be automatically cancelled (pro rata to each Lender’s Commitment).
[bookmark: _Toc243296815][bookmark: _Toc240715402][bookmark: _Ref209898840][bookmark: _Ref209890113][bookmark: _Ref209890098]CANCELLATION AND PREPAYMENT
[bookmark: _Ref193183991]If (i) a Change of Control occurs, (ii) there is a sale of all or substantially all of the assets or business of the Group, or (iii) the Borrower ceases to be listed on the OMX Nordic Exchange Stockholm, then the Lenders may following a consultation period of thirty (30) days, by not less than five (5) Business Days’ notice to the Borrower, cancel the Total Commitments and declare all outstanding Loans, together with accrued interest, and all other amounts accrued under the Finance Documents immediately due and payable.
[bookmark: _Ref184616005]The Borrower may, if the Term Loans have been repaid in full, and it gives the Lenders not less than ten (10) Business Days’ prior written notice, cancel the whole or any part of the Available Revolving Facility (but in a minimum amount of USD 5,000,000 and integral multiples of USD 1,000,000). 
The Borrower may, if it gives the Lenders not less than ten (10) Business Days’ prior written notice, on the next interest payment date prepay the whole or any part of a Term Loan (but if in part, being an amount that, in respect of Term Loan A, reduces Term Loan A by a minimum amount of SEK 20,000,000 and integral multiples of SEK 10,000,000  and, in respect of Term Loan B, reduces Term Loan B by a minimum amount of EUR 1,000,000 and integral multiples of EUR 2,000,000). 
The following restrictions shall apply to any cancellation or prepayment:
a) Any notice of cancellation or prepayment shall be irrevocable and, unless a contrary indication appears in this Agreement, shall specify the date or dates upon which the relevant cancellation or prepayment is to be made and the amount of that cancellation or prepayment.
b) Any prepayment shall be made together with accrued interest on the amount prepaid and, subject to any break costs payable without premium or penalty.
c) Any partial prepayment of the Term Loans must be applied towards Term Loan A and Term Loan B rateably and shall be applied to the scheduled instalments in inverse chronological order.
d) Any part of a Term Loan which is prepaid may not be reborrowed. Unless otherwise a contrary indication appears in this Agreement, any part of the Revolving Facility which is voluntarily prepaid may be reborrowed.
e) The Borrower shall not repay or prepay all or any part of a Loan or cancel all or any part of the Commitments except at the times and in the manner expressly provided for in this Agreement.
f) No amount of the Total Commitments cancelled under this Agreement may be subsequently reinstated.
