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FINANCIAL SERVICES
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(Incorporated with limited liability in the Republic of South Africa under Registration Number 2008/003557/06)

ZAR10,000,000,000 Asset Backed Note Programme

Under this ZAR10,000,000,000 Asset Backed Note Programme (the “Programme”), Bayport Securitisation (RF) LTD (the “Issuer”)
may from time to time issue limited recourse secured registered notes (the “Notes”) denominated in South African Rand on the terms
and conditions (the “Terms and Conditions”) contained in the section of this consolidated amended and restated programme
memorandum (this “Programme Memorandum”) headed “Terms and Conditions of the Notes”.

Any other terms and conditions not contained in the Terms and Conditions that are applicable to any Notes, replacing or modifying
the Terms and Conditions, will be set forth in a pricing supplement (the “Applicable Pricing Supplement”).

Capitalised terms used in this Programme Memorandum are defined in the section of this Programme Memorandum
headed “Glossary of Definitions”, unless separately defined in this Programme Memorandum, and/or in relation to a
Tranche of Notes, in the Applicable Pricing Supplement. Expressions defined in this Programme Memorandum will bear
the same meaning in the supplement to this Programme Memorandum which do not themselves contain their own
definitions.

This Programme Amount is ZAR10,000,000,000. as was approved by resolution of the board of directors of the Issuer on 21 May
2013. This Programme Memorandum will apply to the Notes issued under the Programme in an aggregate Outstanding
Principal Amount which will not exceed ZAR10,000,000,000 unless such amount is increased by the Issuer as set out in the
section of this Programme Memorandum headed “General Description of the Programme”. This Programme Memorandum
shall not apply to Notes that were redeemed prior to the date of formal approval of this Programme Memorandum by the
JSE.

The Notes may comprise, without limitation, Fixed Rate Notes, Floating Rate Notes, Index-Linked Notes, Mixed Rate Notes, Zero
Coupon Notes and/or such combination of the foregoing Notes and/or such other type of Notes as may be determined by the Issuer
and the Relevant Dealer(s) and specified in the Applicable Pricing Supplement. Notes will be issued in individual Tranches. A
Tranche of Notes will be issued on, and subject to, the Terms and Conditions, as replaced, amended and/or supplemented by the
terms and conditions of that Tranche of Notes set out in the Applicable Pricing Supplement.

The Notes are not directly secured by any of the assets of the Issuer but the Security Trustee has executed the limited recourse
Guarantee in favour of Secured Creditors (including the Noteholders). All payments to be made to Secured Creditors (including the
Noteholders) (whether made by the Issuer or the Security Trustee) will be made in accordance with the Priority of Payments. The
attention of investors is drawn to the section of this Programme Memorandum headed "Security" for an understanding of the security
structure relating to the Notes.

The Notes will be obligations solely of the Issuer. The Notes will not be obligations of, or the responsibility of, or guaranteed by, BFS,
the other parties to the Transaction Documents or, save to the extent of the net amount recovered from the Issuer in terms of the
Indemnity and from the assets realised pursuant to the other Security Documents (and then subject to the payment of higher ranking
creditors in the Priority of Payments), the Security Trustee or any of their respective Affiliates, if any. No liability whatsoever in respect
of any failure by the Issuer to pay any amount due under the Notes will be accepted by BFS.

The previous programme memorandum was approved by and registered with the JSE on 20 May 2011. This Programme
Memorandum, which is an amendment and restatement of the previous programme memorandum by the incorporation of all
supplements to the previous programme memorandum and the further amendments thereto as incorporated herein, has been
approved by and registered with the JSE on 24 August 2016. A Tranche of Notes may be listed on the Interest Rate Market of the
JSE or on such other or additional Financial Exchange(s) as may be determined by the Issuer, subject to all applicable laws. Unlisted
Notes may also be issued under the Programme. 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 in accordance with the requirements of 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 JSE or the
BESA Guarantee Fund Trust. Unlisted Notes are not regulated by the JSE.

A copy of the Applicable Pricing Supplement relating to a Tranche of Notes which is to be listed on the Interest Rate Market of the
JSE will be delivered to the JSE and the CSD, 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, in accordance with the Applicable Procedures.
The settlement of trades on the JSE will take place in accordance with the electronic settlement procedures of the JSE and the CSD.
The placement of a Tranche of unlisted Notes may (at the sole discretion of the Issuer) be reported through the JSE reporting system,
in which event the settlement of trades in such Notes will take place in accordance with the electronic settlement procedures of the
JSE and the CSD for all trades done through the JSE. The settlement and redemption procedures for a Tranche of Notes listed on
any Financial Exchange (other than or in addition to the JSE) will be specified in the Applicable Pricing Supplement.

The Notes may be issued on a continuing basis and be placed by one or more of the Dealers specified under the section
headed “Summary of the Programme” and any additional Dealers appointed under the Programme from time to time by the
Issuer, which appointment may be for a specific issue or on an ongoing basis. References in this Programme Memorandum
to the “Relevant Dealer(s)” shall, in the case of Notes being (or intended to be) placed by more than one Dealer, be to all
Dealers agreeing to place such Notes.




The Programme will not be rated, but certain Tranches of Notes issued under the Programme may be rated by a Rating Agency on
a national scale basis and/or an international scale basis. The Applicable Pricing Supplement will reflect the Rating, if any, which has
been assigned to the Issuer and/or the Programme and/or a Tranche of Notes, as the case may be, as well as the Rating Agency or
Rating Agencies which assigned such Rating(s). Unrated Tranches of Notes may also be issued.

Arranger
Bayport Management Limited
Dealer and Sponsor
The Standard Bank of South Africa Limited, Johannesburg Branch

Legal Advisers to the Issuer and Arranger
Prinsloo, Tindle & Andropoulos Inc

Programme Memorandum dated 24 August 2016

Application for the Class A Notes and the Class B Notes listed on the JSE was made to take effect from the Issue Dates
reflected in the Applicable Pricing Supplements of such Notes. These listed Notes may be traded by or through members of
the JSE from the listing date thereof and trading 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 takes place in accordance with the electronic settlement
procedures of the JSE and the CSD.

The Class A Notes were assigned a long-term South African national scale credit rating of A+rsa) by Standard & Poor’s.
The Class B Notes are unrated.
The Class C Notes are unrated.
The Class D Notes are unrated.

A rating is not a recommendation to subscribe for, buy, sell or hold securities and may be subject to revision, suspension or
withdrawal at any time by the Rating Agency.

Prospective purchasers of Notes should pay particular attention to the section of this Programme
Memorandum headed "Investment Considerations".



GENERAL

Words used in this section headed “General” shall bear the same meanings as used in the section of this Programme
Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in this section or clearly
inappropriate from the context.

The Issuer accepts full responsibility for the information contained in this Programme Memorandum. To the best of the
knowledge and belief of the Issuer (who has taken all reasonable care to ensure that such is the case) the information
contained in this Programme Memorandum is in accordance with the facts and does not omit anything likely to affect the
import of such information.

The JSE:

e takes no responsibility for the contents of this Programme Memorandum, any Applicable Pricing Supplements, or any
annual financial statements (as amended or restated from time to time) or the amendments to the annual financial
statements,

. makes no representation as to the accuracy or completeness of any of the foregoing documents; and

e  expressly disclaims any liability for any loss arising from or in reliance upon the whole or any part of this Programme
Memorandum, any Applicable Pricing Supplements, or the annual financial statements (as amended or restated from
time to time) or the amendments to the annual financial statements.

The Issuer certifies that, to the best of its knowledge and belief, there are no facts that have been omitted which would make
any statements in this Programme Memorandum 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 law and the JSE Debt Listings
Requirements. The Issuer accepts full responsibility for the accuracy of the information contained in this Programme
Memorandum and the financial information incorporated by reference herein as well as in any supplements to this Programme
Memorandum from time to time, except as otherwise stated herein and/or therein.

Information contained in this Programme Memorandum with respect to BFS, the Security Trust and the other parties to the
Transaction Documents has been obtained from each of them for information purposes only. The delivery of this Programme
Memorandum shall not create any implication that there has been no change in the affairs of BFS, the Security Trust or the other
parties to the Transaction Documents since the date hereof or that the information contained or referred to herein is correct as at
any time subsequent to its date.

This document is to be read and construed with any amendment or supplement thereto (this document, as amended or
supplemented, this “Programme Memorandum”) and in conjunction with any other documents which are deemed to be
incorporated herein by reference (see the section headed “Documents Incorporated by Reference”) and, in relation to any
Tranche of Notes, should be read and construed together with the Applicable Pricing Supplement. This Programme
Memorandum shall be read and construed on the basis that such documents are incorporated into and form part of this
Programme Memorandum.

None of the Arranger, the Dealer or any of their Affiliates, the Sponsor, other professional advisers or the JSE has separately
verified the information contained herein. Accordingly, no representation, warranty or undertaking, express or implied, is
made and no responsibility is accepted by the Arranger and the Dealer or their Affiliates, the Sponsor, other professional
advisers or the JSE as to the accuracy or completeness of the information contained in this Programme Memorandum or
any other information provided by the Issuer. The Arranger and the Dealer and their Affiliates, the Sponsor, other
professional advisers or the JSE do not accept any liability in relation to the information contained in this Programme
Memorandum or any other information provided by the Issuer in connection with the Programme.

No person has been authorised by the Issuer to give any information or to make any representation not contained in or not
consistent with this Programme Memorandum or any other document entered into in relation to the Programme or any other
information supplied by the Issuer in connection with the Programme and, if given or made, such information or representation
must not be relied upon as having been authorised by the Issuer, the Arranger and the Dealer or their Affiliates, the Sponsor,
other professional advisers or the JSE.

Neither this Programme Memorandum nor any other information supplied in connection with the Programme is intended to
provide a basis for any credit or other evaluation, or should be considered as a recommendation by the Issuer, the Arranger
and the Dealer or their Affiliates, the Sponsor, other professional advisers or the JSE 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 the subscription for, or purchase of, any Notes should determine for itself the relevance of the
information contained in this Programme Memorandum and should make its own independent investigation of the financial
condition and affairs, and its own appraisal of the creditworthiness, of the Issuer and its subscription for, or purchase of,
Notes should be based upon any such investigation as it deems necessary. Neither this Programme Memorandum nor any
Applicable Pricing Supplement nor any other information supplied in connection with the Programme constitutes an offer or
invitation by or on behalf of the Issuer, the Arranger and the Dealer or their Affiliates, the Sponsor, other professional advisers
or the JSE to any person to subscribe for or to purchase any Notes.

Neither the delivery of this Programme Memorandum nor any Applicable Pricing Supplement nor the offering, sale or delivery of
any Note shall at any time imply that the information contained herein is correct at any time subsequent to the date hereof or
that any other financial statements or other information supplied in connection with the Programme is correct at any time
subsequent to the date indicated in the document containing the same. The Arranger and the Dealer and their Affiliates, the
Sponsor, other professional advisers and the JSE expressly do not undertake to review the financial condition or affairs of the
Issuer during the life of the Programme. Investors should review, inter alia, the most recent financial statements, if any, of the
Issuer when deciding whether or not to subscribe for, or purchase, any Notes.



Neither this Programme Memorandum nor any Applicable Pricing Supplement constitutes an offer to sell or the solicitation of
an offer to buy or an invitation to subscribe for or purchase any Notes. The distribution of this Programme Memorandum
and any Applicable Pricing Supplement and the issue, sale or offer of Notes may be restricted by law in certain jurisdictions.
Persons into whose possession this Programme Memorandum or any Applicable Pricing Supplement or any Notes come
are required by the Issuer, the Arranger and the Dealer and their respective Affiliates, the Sponsor, other professional
advisers and the JSE to inform themselves about, and observe any such restrictions. For a description of certain restrictions
on offers, sales and deliveries of Notes and on the distribution of this Programme Memorandum or any Applicable Pricing
Supplement and other offering materially relating to the Notes, see the section of this Programme Memorandum headed
“Subscription and Sale”.

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. It is the responsibility of any such person wishing to subscribe for the Notes to satisfy himself 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.

None of the Issuer, the Arranger and the Dealer or their Affiliates, the Sponsor, other professional advisers nor the JSE
represents that this Programme Memorandum may be lawfully distributed, or that any 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, or assumes any responsibility for facilitating any such distribution or offering. In particular, no action
has been taken by the Issuer, the Arranger and the Dealer or their Affiliates, the Sponsor, other professional advisers or the
JSE which would permit a public offering of any Notes or distribution of this document in any jurisdiction where action for
that purpose is required. Accordingly, no Notes may be offered or sold, directly or indirectly, and neither this Programme
Memorandum nor any advertisement nor 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. The Dealer has represented
that all offers and sales by them will be made in compliance with these restrictions.

The Notes have not been and will not be registered under the United States Securities Act, 1933 (as amended) (the
“Securities Act”). Notes may not be offered, sold or delivered within the United States or to U.S. persons except
in accordance with Regulation S under the Securities Act.

This Programme Memorandum has been prepared on the basis that, except to the extent sub-paragraph (ii) below may
apply, any offer of Notes in any Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a Relevant Member State) will be made pursuant to an exemption under the Prospectus Directive, as
implemented in that Relevant Member State, from the requirement to publish a prospectus for offers of Notes.
Accordingly any person making or intending to make an offer in that Relevant Member State of Notes under this
Programme Memorandum as completed by an Applicable Pricing Supplement in relation to the offer of those Notes may
only do so (i) in circumstances in which no obligation arises for the Issuer or any Dealer to publish a prospectus pursuant
to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive,
in each case, in relation to such offer, or (ii) if a prospectus for such offer has been approved by the competent authority
in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the
competent authority in that Relevant Member State and (in either case) published, all in accordance with the Prospectus
Directive, provided that any such prospectus has subsequently been completed by final terms which specify that offers
may be made other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member State, such offer is
made in the period beginning and ending on the dates specified for such purpose in such prospectus or final terms, as
applicable, and the Issuer has consented in writing to its use for the purpose of such offer. Except to the extent sub-
paragraph (i) above may apply, neither the Issuer nor any Dealer have authorised, nor do they authorise, the making of
any offer of Notes in circumstances in which an obligation arises for the Issuer or any Dealer to publish or supplement
a prospectus for such offer. The expression Prospectus Directive means Directive 2003/71/EC (and amendments thereto,
including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any
relevant implementing measure in the Relevant Member State and the expression 2010 PD Amending Directive means
Directive 2010/73/EU.

In connection with the issue and distribution of any Tranche of Notes under the Programme, the Dealer, if any, that
is specified in the Applicable Pricing Supplement as the Stabilising Manager (or any person acting for the Stabilising
Manager) may, if specified in that Applicable Pricing Supplement and only if such stabilising is permitted by the JSE
Debt Listings Requirements and in accordance with the Financial Markets Act and approved by the JSE, over-allot or
effect transactions with a view to supporting the market price of the Notes at a level higher than that which might
otherwise prevail for a limited period. However, there may be no obligation on the Stabilising Manager (or any
agent of the Stabilising 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. Such stabilising shall be in compliance with all applicable laws,
regulations and rules.

Save for the Notes which were issued on the date of the previous programme memorandum, the price/yield and amount of a
Tranche of Notes to be issued under the Programme will be determined by the Issuer and the Relevant Dealer(s) at the time of
issue in accordance with prevailing market conditions.

References in this Programme Memorandum to “Rands” are to the lawful currency for the time being of South Africa.
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DOCUMENTS INCORPORATED BY REFERENCE

Words used in this section headed “Documents Incorporated by Reference” shall bear the same meanings as used in the section
of this Programme Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in this
section or clearly inappropriate from the context.

The following documents shall be deemed to be incorporated in, and to form part of, this Programme Memorandum:

(a) in respect of any issue of Notes under the Programme, the audited annual financial statements (together with
reports and notes thereto) of the Issuer for its three financial years prior to the date of such issue (provided that
the earliest audited annual financial statements available shall be 31 March 2009 being the date of the first
financial year end after the Issuer’s incorporation, which year end was subsequently moved to 30 September of
each year and to 31 December with effect from 31 December 2014), and the audited annual financial statements
(together with reports and notes thereto) of the Issuer for all financial years post the date of such issue as and
when such statements become available;

(b) the Transaction Documents, other than Applicable Pricing Supplements in respect of Notes which are not listed
on the Interest Rate Market of the JSE;

(c) each Applicable Pricing Supplement relating to any Tranche of Notes issued under the Programme and listed on
the Interest Rate Market of the JSE;

(d) all amendments and supplements to this Programme Memorandum prepared by the Issuer from time to time;

(e) all information pertaining to the Issuer which is relevant to the Programme and/or this Programme Memorandum

which will be submitted electronically through the Stock Exchange News Service (“SENS”) or similar service
established by the JSE, to SENS subscribers, if required, and

()] the audited annual financial statements of the Security Trustee,

save that any statement contained in this Programme Memorandum or in any of the documents incorporated by reference
in and forming part of this Programme Memorandum shall be deemed to be modified or superseded for the purpose of this
Programme Memorandum to the extent that a statement contained in any document subsequently incorporated by
reference modifies or supersedes such earlier statement (whether expressly, by implication or otherwise).

The documents listed in paragraph (b) and (f) above are available for inspection by investors and any third parties, during
normal office hours, at the Specified Offices of the Issuer as set out in the section at the end of this Programme
Memorandum headed “Corporate Information”.

Copies of this Programme Memorandum and of the documents referred to in paragraphs (a), (c) and (d) above will, as and
when such documents are approved and become available:

. be available for inspection, by investors, during normal office hours, at the Specified Offices of the Issuer;
. be available on www.bayportfinance.com

Copies of this Programme Memorandum and of the documents listed in paragraphs (c) and (d) will be available for
inspection on the JSE’s website.

The Issuer will, for so long as any Note remains outstanding and listed on the Interest Rate Market of the JSE, update this
Programme Memorandum within six months of the financial year end of the Issuer, in the event of any of the information contained
therein being outdated in a material respect. The amendments shall be subject to the approval of the JSE. No update or new
programme memorandum or supplement to this Programme Memorandum, as the case may be, is required in respect of the
Issuer's annual financial statements if such annual financial statements are incorporated by reference into this Programme
Memorandum and such annual financial statements are published, as required by the Companies Act, and submitted to the JSE
within six months after the financial year end of the Issuer.

Any update or 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.



Sale of Bayport
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TRANSACTION OVERVIEW
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*1 The Owner Trust is the Bayport Securitisation Owner Trust
*2 The Security Trust is Bayport Securitisation Debenture Holders Trust
*3 The Collections SPV receives the Loan Claims on behalf of BFS, the Issuer and Tutari

Transaction steps:

. In terms of the Sale of Claims Agreement, BFS, as Originator, sells Loan Claims (which BFS warrants meet the
Credit Granting Criteria) to the Issuer which is an insolvency remote entity. Initial sales have taken place with effect
on 30 April 2008, with further sales having taken place as and when the Loan Claims arise up until 11 May 2011.
Thereafter, Loan Claims are and will be selected by the Originator and offered by the delivery of a take-on schedule
and sold to the Issuer until the Termination Date or until the date of delivery of an Early Amortisation Notice,

whichever occurs first.

. In terms of the Sale of Bayport Assets Agreement, BFS, as Originator, sells Loan Claims (which BFS warrants meet
the Credit Granting Criteria) to Tutari which Tutari acquires with the intention of on-selling to the Issuer in terms of

the Tutari Sale of Claims Agreement.



The Loan Claims sold to each of the Issuer and Tutari are selected randomly. As such, there is no distinction between

the Loan Claims sold by BFS to the Issuer and Tutari.

Collections occur into the existing Collections Accounts in the name of BFS which have been ceded to the Issuer

and which the Issuer has ceded to the Collections SPV.

The Issuer funds the ongoing acquisition of Loan Claims purchased by it through borrowings under Warehousing
Facilities (subject to the limits therein), the issuance of Notes and/or from the proceeds of collections of previously
acquired Loan Claims. Any amounts in respect of the purchase price of such Loan Claims not paid immediately on

acquisition by the Issuer will remain owing to the Originator and/or to Tutari on Current Account.

The Issuer also has the ability to enter into a Liquidity Facility, should it choose to do so which facility will be used
for the sole purpose of funding shortfalls caused by timing differences between the receipt of monies in respect of
the Portfolio and the payment of amounts due by the Issuer in terms of its senior expenses and interest costs on
Senior Debt. The amounts owing under any Liquidity Facility from time to time also constitutes “Senior Debt” and

rank according to the Priority of Payments.

The amounts owing under the Warehousing Facilities, if any, will be converted periodically to Class A Notes or other
Notes. The amounts owing under any Warehousing Facilities from time to time and the Class A Notes rank

concurrently and are together the “Senior Debt”.

Class B Notes, Class C Notes and Class D Notes are also issued by the Issuer from time to time:

e the Class B Notes, ranking behind the Class A Notes, but ahead of the Class C Notes and the Class D Notes;

. the Class C Notes, ranking behind the Class A Notes and the Class B Notes, but ahead of the Class D Notes;
and

e the Current Account claim of the Originator and Tutari ranking after Class A Notes and the Class B Notes but
ahead of the Class C Notes and the Class D Notes in the Priority of Payments.

BFS, as Manager to the Issuer and on behalf of the Issuer, will perform the administration, servicing and
management of the Loan Claims acquired by the Issuer in terms of the Sale of Claims Agreement and the Tutari
Sale of Claims Agreement and will provide Management Functions in respect of the Issuer’s Business, including

administering the Priority of Payments. MBD has agreed to act as the Standby Administrator.

BFS, as Manager has appointed the Collections SPV as collections agent to receive the Loan Claims for and on

behalf of the Issuer in accordance with the provisions of the Collections SPV Agency Agreement.

The Security Trust has been incorporated for the purpose of safeguarding the interests of Secured Creditors, and is
empowered in certain circumstances of default to realise security for the benefit of Secured Creditors, including

Noteholders, subject to the Priority of Payments.

The Security Trust has executed a limited recourse Guarantee in favour of the Noteholders and other Secured
Creditors. The Issuer has provided an Indemnity to the Security Trust in respect of claims made under the
Guarantee. As security for such Indemnity, the Issuer has ceded and pledged, in securitatem debiti, the assets of
the Issuer (comprising the Ceded Rights and which include the rights to the Consolidated Bank Account) to the

Security Trust.

The Owner Trust owns all the Ordinary Shares in the capital of the Issuer, which Ordinary Shares the Owner

Trustees have pledged to the Security Trustee as further security for such Indemnity.



Currently, the subordinated debt in the Issuer (in terms of the Current Account of BFS) is considered equity from a
covenant perspective. To reinforce the structure and support the Issuer’s liquidity position, it is proposed that the

subordinated debt be converted into equity.

In order to achieve this, the Issuer has repurchased a Preference Share from BFS at a subscription price of R1.00

After the repurchase of that Preference Share, the Issuer will issue the Preference Share to BFS at a par value of R1.00
and share premium of R1 299 999 999, in respect of the equity investment made by BFS. The equity investment will

be made by the reduction of a corresponding amount of the Current Account of BFS.

BFS, as Preference Shareholder, will be entitled to receive dividends in respect of the Preference Shares in accordance

with the Priority of Payments.

Tutari will allot and issue a preference share to the Issuer, the rights and privileges of which are set out in Appendix 6.
Upon the allotment and issue of the preference share, the Issuer will be entitled to participate in the residual profits of

Tutari.

BML has donated 100% of their shares in Zenthyme Investments Proprietary Limited, a wholly-owned subsidiary of
BML, to the Issuer with the result that the Issuer will have a subsidiary. Zenthyme Investments Proprietary Limited holds
shares in Hollard Business Associates Pty Ltd (1998/025618/07) (“HBA”), a Hollard Group company. HBA receives the
credit life insurance premiums in respect of the Loan Claims and pays the claims and related commissions, costs and
taxes due. All residual insurance profits in excess of the minimum liquidity requirements are then paid as dividends to

shareholders. Zenthyme as the beneficial shareholder receives the cash paid profit dividends from HBA.



GENERAL DESCRIPTION OF THE PROGRAMME

Words used in this section headed “General Description of the Programme” shall bear the same meanings as used in the section
of this Programme Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in this
section or clearly inappropriate from the context.

The Issuer may from time to time issue one or more Tranches of Notes under the Programme, pursuant to this Programme
Memorandum, provided that the aggregate Outstanding Principal Amount of all of the Notes issued under the Programme from
time to time does not exceed the Programme Amount.

A Tranche of Notes may be listed on the Interest Rate Market of the JSE or on such other or additional Financial Exchange(s) as
may be determined by the Issuer and the Relevant Dealer(s), subject to Applicable Laws. Unlisted Notes may also be issued
under the Programme. The Applicable Pricing Supplement will specify whether or not a Tranche of Notes will be listed and, if so,
on which Financial Exchange. If the Issuer issues a Tranche of unlisted Notes or a Tranche of Notes is listed on any Financial
Exchange other than (or in addition to) the JSE, the Issuer will, by no later than the last day of the month of issue of that Tranche
of Notes, inform the JSE in writing of the aggregate Nominal Amount and the Maturity Date (if any) of that Tranche of Notes.

This Programme Memorandum and any supplement will only be valid for the issue of Notes in an aggregate Nominal Amount which,
when added to the aggregate Outstanding Principal Amount of all the Notes previously or simultaneously issued under the Programme
does not exceed ZAR10,000,000,000.

From time to time the Issuer may wish to increase the Programme Amount. Subject to the Applicable Procedures, all Applicable
Laws and the Programme Agreement, the Issuer may, without the consent of Noteholders, increase the Programme Amount by
delivering a notice thereof to the JSE, CSD, Arranger and the Dealer(s). Upon such notice being given and the conditions set out
in the Programme Agreement to the exercise of this right having been met, all references in this Programme Memorandum (and
each agreement, deed or document relating to the Programme and/or this Programme Memorandum) to the Programme Amount
will be, and will be deemed to be, references to the increased Programme Amount set out in such notice.

As at the Programme Date, the Issuer and the Programme are not rated. A Tranche of Notes may, on or before the Issue Date,
be rated by a Rating Agency on a national scale basis and/or an international scale basis. The Applicable Pricing Supplement will
reflect the Rating, if any, which has been assigned to a Tranche of Notes, as well as the Rating Agency or Rating Agencies which
assigned such Rating or Ratings. Neither a Rating of the Programme nor a Rating of a Tranche of Notes is a recommendation to
subscribe for, buy, sell or hold any Notes. A Rating of the Programme and/or a Rating of a Tranche of Notes may be subject to
revision, suspension or withdrawal at any time by the Rating Agency. Unrated Tranches of Notes may also be issued.

This Programme Memorandum will only apply to Notes issued under the Programme.

A summary of the Programme and a pro forma Pricing Supplement appears below.
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SUMMARY OF THE PROGRAMME

The following summary does not purport to be complete and is taken from and is qualified in its entirety by the remainder of this Programme
Memorandum and, in relation to the Terms and Conditions of any particular Tranche of Notes, the Applicable Pricing Supplement. Words
and expressions defined in the section of this Programme Memorandum headed “Glossary of Definitions” shall have the same meanings

in this summary.

Transaction Parties

Issuer or Baysec Bayport Securitisation (RF) Ltd, registration number
2008/003557/06.

Arranger BML..

Originator BFS.

Loan Claims originated by BFS (and prior to 1 July 2010
by BFS 2003), and which the Originator warrants were
granted applying the Credit Granting Criteria, have been
and will be acquired by the Issuer and Tutari from the
Originator pursuant to the Sale of Claims Agreement and
the respective Sale of Bayport Assets Agreement, on the
basis that Loan Claims are selected by the Originator and
offered to the Issuer and Tutari by the delivery of a take-
on schedule which will be purchased by the Issuer and

Tutari respectively.

Manager BFS, which has been appointed in terms of the
Management Agreement by the Issuer to carry out
functions on behalf of the Issuer for the purpose of
managing and administering the business of the Issuer
(which business is limited to the acquisition, ownership
and collection of the Loan Claims purchased from the
Originator, and the raising and servicing of finance in
order to fund the acquisition cost of such Loan Claims)
and those functions and duties specifically described in
the Management Agreement, including administering the

Priority of Payments.

Preference Shareholder BFS, which is the holder of the Preference Share(s).

Tutari Tutari Proprietary Limited (formerly West Road South No
5 Proprietary Limited), to be renamed Bayport Tutari (RF)
Proprietary Limited). BFS sells Loan Claims to Tutari
which Tutari acquires with the intention of on-selling to the
Issuer.

Collections SPV West Road South No 4 (RF) Proprietary Limited,
registration number 2014/147816/07, is appointed by BFS

11



Collections SPV Administrator

Sponsor

Dealer(s)

Paying Agent

Calculation Agent

Transfer Agent

Settlement Agent

Owner Trust

Security Trust

Security Trust Deed

Security Trustee

as collections agent to receive the Loan Claims for and on

behalf of the Issuer and Tutari.

BFS or such replacement administrator appointed in
accordance with the provisions of the Collections SPV

Administration Agreement.

SBSA, or such other entity appointed by the Issuer from
time to time and as approved by the JSE.

SBSA; and/or

any other additional Dealer(s) appointed under the
Programme by the Issuer from time to time which
appointment may be for a specific issue or on an ongoing
basis, subject to the Issuer's right to terminate the

appointment of such Dealer(s).

SBSA, or such other entity appointed by the Issuer as
Paying Agent, in which event that other entity will act
as Paying Agent, as specified in the Applicable Pricing

Supplement.

SBSA, or such other entity appointed by the Issuer as
Calculation Agent (and as approved by the JSE where
required in terms of the JSE Debt Listings Requirements),
as specified in the Applicable Pricing Supplement, in
which event that other entity will act as Calculation
Agent.

SBSA, or such other person or entity as may be appointed
in terms of the Transfer Agent Agreement to provide Note

registry services to the Issuer.

SBSA, or such other person or entity as may be appointed
to provide safe custody and settlement services to the

Issuer.

The Bayport Securitisation Owner Trust.

The Bayport Securitisation Debenture Holders Trust, a
trust established with the purpose of holding and realising
security for the benefit of Secured Creditors, subject to the

Priority of Payments.

The trust deed in terms of which the Issuer established the

Security Trust.

PT & A Trustees (Proprietary) Limited, (in its capacity as
trustee of the Security Trust), or any successor Trustee

12



Facility Grantor

Rating Agency

Auditors

Noteholder(s)

Secured Creditors

CSD

appointed under the Security Trust Deed, as the case may

be, whilst acting in that capacity.

The third party who grants a Warehousing Facility to the
Issuer.

Standard & Poor’s and/or such other rating agency as

may be appointed by the Issuer from time to time.

Deloitte & Touche, or such other auditors (or firm of
auditors) as may be appointed by the Issuer from time to

time.

The holders of Notes which are recorded as the registered
Noteholders of those Notes in the Register. The CSD will
be named in the Register as the registered Noteholder of
each Tranche of uncertificated Notes which is held in the
CSD. Each holder of Notes which is represented by an
Individual Certificate will be named in the Register as the

registered Noteholder of such Notes.

Each of:

. the Noteholders in respect of its claim under the
Notes;

. the Facility Grantors in respect of its claim under

the corresponding Warehousing Facility;

. the Originator in respect of the amounts owing to it
under the Sale of Claims Agreement and/or the

Management Agreement;

. the Collections SPV Administrator in respect of the
amounts owing to it under the Collections SPV

Administration Agreement;

. Tutari in respect of amounts owing to it in terms of

the Tutari Sale of Claims Agreement;

. the Standby Administrator in respect of the
amounts owing to it under the Standby

Administration Agreement; and

. the Security Trustee in respect of all amounts

owing to it in terms of the Security Trust Deed.

STRATE Limited, registered as a central securities
depository in terms of the Financial Markets Act or such

additional, alternative or successor central securities
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JSE

Structural Features

Loan Claims purchased by Issuer

Sale of Claims Agreement

Sale of Bayport Assets Agreement

Tutari Sale of Claims Agreement

Cash Reserves

Credit Enhancement

depository as may be agreed between the Issuer and

the Relevant Dealer(s).

The JSE Limited, a licensed financial exchange in terms
of the Financial Markets Act or any exchange which

operates as a successor exchange to the JSE.

Claims which the Originator acquires arising out of the
granting of unsecured personal loans and/or other funding
to Borrowers in accordance with the Credit Granting
Criteria in the normal course of the Originator’s business
and which the Originator selects, offers and sells to the
Issuer or to Tutari (including all the Originator’s rights
under and in terms of the corresponding Loan
Agreements and Ancillary Contracts) by the delivery of a
take-on schedule. Tutari acquires the Loan Claims from
the Originator with the intention of on-selling them to the

Issuer at a future date.

In terms of the Sale of Claims Agreement, the Originator
sells certain of the Loan Claims, which it originates from
time to time (by the delivery of a take-on schedule), to the

Issuer on certain terms and conditions.

In terms of the Sale of Bayport Assets Agreement, BFS
sells certain Loan Claims which it originates from time to

time to Tutari on certain terms and conditions.

In terms of the Tutari Sale of Claims Agreement, Tutari
sells to the Issuer certain Loan Claims which it has
acquired from BFS.

The five cash reserves to be established by the Issuer,
namely the Payment Reserve, the Arrears Reserve, the
Asset Performance Reserve, the Capital Redemption
Reserve and the Liquidity Reserve referred to in greater
detail in the section of this Programme Memorandum

headed “Cash Management and Reserves”.

Credit enhancements available to the Senior Debt

Funders are as follows —

e the available excess spread in the Issuer, being the
difference between (i) the lending rate plus ancillary
revenues and (ii) the cost of funding;

e Class B Notes;

e Class C Notes;

. Class D Notes;

. Equity in the form of —
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Near Cash Instruments

Negative Pledge and other Restrictions

Issuer Programme Description

Description of the Issuer Programme

Size of the Issuer Programme

Rating of the Notes

o ordinary share capital;

o  preference share capital,

o retained income; and

o  subordinated loans, if any, including the
corresponding Current Account owing to

the Originator and Tutari.

The Issuer will be entitled to invest excess cash held by

the Issuer from time to time in Near Cash Instruments.

Condition 10.3 of the Terms and Conditions provides for
a negative pledge and other restrictions on the Issuer
relating, among others, to Encumbrances, disposals,
activies and amendments to the Transaction

Documents.

Bayport Securitisation (RF) Ltd ZAR10,000,000,000
Asset Backed Note Programme.

The Programme Amount is ZAR10,000,000,000. This
Programme Memorandum will only apply to Notes issued
under the Programme in an aggregate Outstanding
Principal Amount which does not exceed the Programme
Amount. The Issuer may increase the Programme
Amount in the manner set out in the section of this
Programme Memorandum headed “General Description

of the Programme”.

The Issuer and the Programme will not be rated. Certain
Tranches of Notes issued under the Programme may be
rated by a Rating Agency on a national scale basis and/or
an international scale basis. The Applicable Pricing
Supplement will reflect the Rating, if any, which has been
assigned to a Tranche of Notes, as the case may be, as
well as the Rating Agency or Rating Agencies which

assigned such Rating(s).

Unrated Tranches of Notes may also be issued and
Tranches of Notes may be issued that are assigned a
Rating by a different Rating Agency to the Rating Agency
that assigned a Rating to any Tranche of Notes in issue.

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. Any adverse change in the Rating of the Issuer

and/or the Programme and/or a Tranche of Notes, as the
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Notes

Form of Notes

Currency

Terms and Conditions

Issue Price

case may be, could adversely affect the trading price of

all or any of the Notes.

Limited recourse, secured, registered notes issued by the
Issuer under the Programme. The description of, and
terms and conditions applicable to, Notes other than
those specifically described in this Programme
Memorandum will be set out in the Applicable Pricing

Supplement.

Payments (whether in respect of interest or principal) in
respect of the 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 be:

(@) interest-bearing or non-interest bearing;

(b)  issued at par, a premium or a discount;

(c)  exchangeable for other assets;

(d) issued with such other characteristics as may be

specified in the Applicable Pricing Supplement.

Immediately preceding the inception of the Programme,
the Issuer was indebted in respect of an aggregate
outstanding amount of R 2 785 457 504.69 in respect of
debentures issued under the Issuer's debenture
programme (the “Debenture Programme”). Debentures
issued under the Debenture Programme were redeemed
and Notes under the Programme were issued out of the

redemption proceeds of such debentures.

Each Tranche of Notes which is listed on the Interest Rate
Market of the JSE and each Tranche of unlisted Notes
must be issued in uncertificated form. Each Tranche of
Notes which is listed on the Interest Rate Market of the
JSE must be fully paid up and freely transferable.

Notes may only be issued in South African Rand.

Each Tranche of Notes is subject to the Terms and
Conditions (see the section of this Programme
Memorandum headed "Terms and Conditions of the
Notes") provided that the Applicable Pricing Supplement
may specify other terms and conditions (which may

replace, modify or supplement the Terms and Conditions).

Each Note in a Tranche will be issued on a fully-paid basis

at an issue price which is at its Nominal Amount or at a
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Denomination of Notes

Interest

Interest Period(s)/Interest Payment Date(s)

Maturities of Notes

Register

Register Closed

Status of Notes

Security

discount to, or a premium over, its Nominal Amount as

specified in the Applicable Pricing Supplement.

Notes will be issued in such denominations as may be
agreed by the Issuer and the Relevant Dealer(s) and as
indicated in the Applicable Pricing Supplement, save that
the minimum denomination of each Note will be such as
may be allowed or required from time to time by the central
bank or regulator or any laws or regulations applicable to
the Notes.

Notes may be interest-bearing or non-interest bearing.
Interest (if any) may accrue at a fixed rate or a floating
rate or other variable rate or be index-linked, and the
method of calculating interest may vary between the

Issue Date and the Maturity Date.

The Interest Rate, Interest Payment Date(s) and
Interest Period(s), if any, applicable to a Tranche of
Notes will be specified in the Applicable Pricing
Supplement.

Such maturity(ies) as specified in the Applicable Pricing
Supplement. The Notes are not subject to any

minimum or maximum maturity.

The Register will be maintained by the Transfer Agent in

terms of the Terms and Conditions.

The Register will, in respect of each Tranche of Notes, be
closed prior to each Interest Payment Date and
Redemption Date, for the periods specified Condition
16.2, in order to determine those Noteholders entitled to

receive payments.

The Notes are direct, limited recourse, secured

obligations of the Issuer.

The claims of each Noteholder of a Class of Notes
(whether in respect of principal, interest or otherwise) are
subordinated to the claims of higher ranking creditors of
the Issuer (including Noteholders of higher ranking
Classes of Notes) in accordance with the Priority of
Payments. The Notes of each Class of Notes rank pari

passu among themselves.

The Notes are limited recourse obligations of the Issuer
only. The Issuer’s obligations under the Notes are not
directly secured by any of the assets of the Issuer, but the
payment obligations of the Issuer under the Notes are

guaranteed by the Security Trust in terms of the
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Priority of Payments

Limited Enforcement

Guarantee. In terms of the Indemnity, the Issuer
indemnifies the Security Trust in respect of claims made
under the Guarantee. The liability of the Security Trust
pursuant to the Guarantee is limited in the aggregate to
the net amount recovered by the Security Trust from the
Issuer pursuant to the Indemnity and from the assets
realised pursuant to the other Security Documents.
Under the Security Cession, the Issuer cedes and
pledges the assets of the Issuer to the Security Trust as
security for the Issuer’s obligations under the Indemnity.
(See the section of this Programme Memorandum

headed “Security”.)

The Priority of Payments is the sequence in which the
Issuer or the Security Trust, as the case may be, will make
payments to creditors of the Issuer (including Noteholders

and other Secured Creditors).

In terms of the Transaction Documents, provision is made
for payments due to Secured Creditors (including
Noteholders) to be made to the extent permitted by, and in
accordance with, the Priority of Payments, so that a
Secured Creditor that ranks subsequent to any other
creditor in the Priority of Payments will not be paid unless
and until all other creditors which rank prior to it in the
Priority of Payments have been paid in full all amounts then
due and payable to them by the Issuer or the Security Trust,
as the case may be, or amounts accrued up to that date

have been provided for.

The Pre-Enforcement Priority of Payments applies prior to

the earlier of:

. the Enforcement Date; and

e the delivery date of an Early Amortisation Notice.

The Post-Enforcement Priority of Payments applies on and
after the earlier of such dates. The Pre-Enforcement Priority
of Payments and the Post-Enforcement Priority of
Payments are set out in the Security Trust Deed. (See the
section of this Programme Memorandum headed "Priority

of Payments".)
The power of Secured Creditors to take action in respect of

their claims is limited in the manner set out in Condition 12,

the Guarantee and the Security Trust Deed.
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General

Listing

Distribution

Clearing and Settlement

Issue and Transfer Taxes

Withholding Tax

This Programme has been approved by the JSE. Notes
issued under the Programme may be listed on the Interest
Rate Market of the JSE or on such other or additional
Financial Exchange(s) as may be determined by the
Issuer and the Dealer(s), subject to all Applicable Laws.
Unlisted Notes may also be issued under the Programme.
Unlisted Notes are not regulated by the JSE. The
Applicable Pricing Supplement will specify whether or not
a Tranche of Notes will be listed and, if so, on which

Financial Exchange(s).

Application for the Class A Notes, Class B Notes and
Class C Note listed on the JSE under stock code numbers
BAYAO1 — BAYA48; BAYBO1 — BAYB09 and BAYCO1,
were made to take effect from the Issue Dates reflected

in the Applicable Pricing Supplements of such Notes.

Notes may be distributed by way of private placement,
auction, bookbuild or any other means permitted under
South African law, and in each case on a syndicated or
non-syndicated basis as may be determined by the
Issuer and, where applicable, the Relevant Dealer(s)

and reflected in the Applicable Pricing Supplement.

Each Tranche of Notes which is held in the CSD will be
issued, cleared and settled in accordance with the
Applicable Procedures through the electronic settlement
system of the CSD. The CSD acts as the approved
electronic clearing house, and carries on the role of
matching, clearing and facilitation of settlement of all
transactions carried out on the JSE. Each Tranche of
Notes which is held in the CSD will be cleared by
Participants who will follow the electronic settlement
procedures prescribed by the JSE and the CSD. (See the
section of this Programme Memorandum headed
“Settlement, Clearing and Transfers of Notes”.)

As at date of this Programme Memorandum, no
securities transfer tax or any similar Tax is payable in
respect of the issue, transfer or redemption of the Notes.
(See the section of this Programme Memorandum
headed “South African Taxation”.) Any future transfer
duties and/or Taxes that may be introduced in respect
of (or may be applicable to) the transfer of Notes will be

for the account of Noteholders.

Payments in respect of interest and principal will be made
without withholding or deduction for Taxes unless such

withholding or deduction is required by law. In the event that
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Tax Status

Governing Law

Selling Restrictions

Blocked Rand

such withholding or deduction is required by law, the Issuer
will not be obliged to pay additional amounts in relation

thereto.

A summary of applicable current South African Tax
legislation appears in the section of this Programme
Memorandum headed "South African Taxation". The
section does not constitute tax advice and investors should

consult their own professional advisers.

The Notes and the other Transaction Documents will be
governed by, and construed in accordance with, the laws of
South Africa.

The distribution of this Programme Memorandum and/or
any Applicable Pricing Supplement and any offering or
sale of or subscription for a Tranche of Notes may be
restricted by law in certain jurisdictions, and is restricted
by law in the United States of America, the United
Kingdom, the European Economic Area and South Africa.
(See the section of this Programme Memorandum
headed “Subscription and Sale”.) Any other or additional
restrictions which are applicable to the placing of a
Tranche of Notes will be set out in the Applicable Pricing
Supplement. Persons who come into possession of this
Programme Memorandum and/or any Applicable Pricing
Supplement must inform themselves about and observe

all applicable selling restrictions.

Blocked Rand may be used for the subscription for or
purchase of Notes, subject to the South African Exchange
Control Regulations, 1961, promulgated under the
Currency and Exchanges Act, 9 of 1933.
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PRO FORMA APPLICABLE PRICING SUPPLEMENT

Set out below is the form of Applicable Pricing Supplement that will be completed for each Tranche of Notes issued under the

Programme:

PRICING SUPPLEMENT

BAYPORT SECURITISATION (RF) LTD
Registration Number 2008/003557/06
(Incorporated with limited liability in the Republic of South Africa)

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
Under its ZAR10,000,000,000 Asset Backed Note Programme
(“the Programme”)

[STOCK CODE [e]]

This document constitutes the Applicable Pricing Supplement relating to the issue of Notes described herein. This Applicable
Pricing Supplement must be read in conjunction with the Programme Memorandum issued by Bayport Securitisation (RF) Ltd
dated 24 August 2016, as amended and/or supplemented from time to time (the “Programme Memorandum”). 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 section
of the Programme Memorandum headed “Glossary of Definitions”. 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”. Reference to

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

DESCRIPTION OF THE NOTES

1. Issuer Bayport Securitisation (RF) Ltd

2. Status and Class of the Notes Secured Class [e] Notes

3. Tranche Number [ ]

4.  Aggregate Nominal Amount of this Tranche ZAR][ ]

5. Interest Payment Basis [Fixed/Floating Rate/Zero Coupon/Index-Linked/Other]
[ ] Rate

6. Form of Notes [[Listed/Unlisted] Registered Notes: [The Notes in this

Tranche are issued in uncertificated form and held by the
CSD]. [The Notes in this Tranche are issued in
uncertificated form as contemplated in terms of section 33

of the Financial Markets Act.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

Issue Date

First Settlement Date

Trade Type

Nominal Amount per Note

Minimum Denomination per Note

Currency

Issue Price(s)

Interest Commencement Date(s)

Payment Day (if different from that set out in Condition 8.3)

Stated Date

Capital Repayment Profile

Redemption Condition

Maturity Date

Final Redemption Amount

Use of Proceeds

Books Close Period

Last day to Register

Penalty Interest Rate

1 To be at least R1 000 000 if Notes are unlisted.
2 If other than as stated in the Programme Memorandum.

[Yield or Price]

ZAR] ]

Notes are subject to a minimum denomination of
ZAR[ 5

[ZAR]

[ ] per cent of the Nominal Amount of each Note

[ ]

[Capital bullet payment/Amortising] See schedule of

capital repayment(s) only annexed as Annexure A

[Condition [7.1]]

[as per Condition 7]

[The net proceeds of the issue of this Tranche, together
with the net proceeds from the issue of the [Class [e]
Notes] will be used to [purchase Loan Claims] / [redeem
[describe Tranche(s) of Notes to be redeemed], with an
aggregate Outstanding Principal Amount of R[e], having
a Maturity Date of [e]] / [repay all or part of the Current
Account under the Sale of Claims Agreement and /or the
Tutari Sale of Claims Agreement][describe other purpose
for use of proceeds as may be contemplated in the

Transaction Documents]?

The Register will be closed from [e] to [e],[e] to [e],[e] to
[e] and [e] to [e] (all dates inclusive) in each year until the

Maturity Date
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25. Description of Underlying Asset

26. Set out the relevant description of any additional Terms and

Conditions relating to the Notes

FIXED RATE NOTES

27.

a. Fixed Rate of Interest

b. Interest Payment Date(s)

c. Interest Step-Up Date

d. Interest Step-Up Interest Rate

e. Any other terms relating to the particular method of

calculating interest

FLOATING RATE NOTES OR INDEX-LINKED NOTES

28.

a. Interest Payment Date(s)

b. Interest Period(s)

C. Interest Rate

d. Definitions of Business Day (if different from that set
out in the “Glossary of Definitions’ contained in the

Programme Memorandum)

e. Minimum Rate of Interest

f. Maximum Rate of Interest

g. Interest Step-Up Date

h. Interest Step-Up Interest Rate

i Other terms relating to the method of calculating
interest (e.g. day count fraction, rounding up

provisions)

29. Manner in which the Rate of Interest is to be determined

30. Margin/Spread for the Interest Rate

[N/A]

[ ] percent per annum [payable [annually/semi-

annually/quarterly] in arrear]

[ ] percent per annum [payable [annually/semi-

annually/quarterly] in arrear]

[ ] percent per annum

[ ] percent per annum

[ISDA Determination/Screen Rate Determination/other —

insert details]

[ ] basis points to be added to/subtracted from

the relevant ISDA Rate/Reference Rate]
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31. If ISDA Determination [ ]

a. Floating Rate [ ]
b. Floating Rate Option [ ]
c. Designated Maturity [ ]
d. Reset Date(s) [ ]
e. |ISDA Definitions to Apply [ ]
32. If Screen Rate Determination [ ]
a. Reference Rate (including relevant period by [3 Months ZAR-JIBAR]
reference to which the Rate of Interest is to be
calculated)
b. Rate Determination Date(s) [ ]
c. Relevant Screen Page and Reference Code [ ]
33. If Rate of Interest to be calculated otherwise than by ISDA [ ]

Determination or Screen Determination, insert basis for
determining Rate of Interest/ Margin/Fall back provisions
including, where applicable the Base CPI for CPI Linked

instruments.

34. Any other terms relating to the particular method of [ ]

calculating interest

ZERO COUPON NOTES

35. (a)lmplied Yield [ ]

(b) Reference Price Percent [NACA] [NACM] [NACQ] [NACS] [other method

of compounding]

(c)  Any other formula or basis for determining [ ]

amount(s) payable

(d)  Any other terms relating to the method of [ ]
calculating payment for Zero Coupon Notes, if
different to those set out in the Terms and

Conditions

INSTALMENT NOTES

36. Instalment Dates [ ]

37. Instalment Amounts (expressed as a percentage of the [ ]

aggregate Nominal Amount of the Notes)
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38.

Any other relevant terms different to those set out in the

Terms and Conditions

OTHER NOTES

39. 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 and any
additional Terms and Conditions relating to such Notes

GENERAL

40. Details of relevant Stabilisation Manager (if any)

41. Additional selling restrictions

42. International Securities Numbering (ISIN)

43. Stock Code

44. Financial Exchange

45. The notice period required for exchanging Beneficial
Interests for an Individual Certificate

46. Method of distribution

47. If syndicated, names of Dealers

48. Rating assigned to this Tranche of Notes (if any)

49. Rating Agency

50. Date of Rating

51. Date of Next Rating Review

52. Governing Law

53. Calculation Agent

54. Specified Office of the Calculation Agent

55. Transfer Agent

56. Specified Office of the Transfer Agent

57. Security Trustee

58. Specified Office of Security Trustee

59. Issuer Programme Limit

[14 days]

South Africa
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60. Outstanding Principal Amount of Notes in Issue on the [R[®] excluding this Tranche of Notes and any other

Issue Date of this Tranche Tranches of Notes to be issued on the Issue Date]

61. Securitisation Regulations [The information which is required to be disclosed in
terms of paragraph 16(2) of the Securitisation

Regulations is set out in the Programme Memorandum]

62. Covenants [See Condition 10]
63. Credit Events/Guarantee Events [See Condition 11]
64. Other Provisions [ ]
65. Additional Information [ ]

Application is hereby made to list this Tranche of Notes as from [e], pursuant to the Bayport Securitisation (RF) Ltd Asset Backed
Note Programme.

The Issuer certifies that, to the best of its knowledge and belief, there are no facts that have been omitted which would make
any statements in this Applicable Pricing Supplement as read with the Programme Memorandum false or misleading and that
all reasonable enquiries to ascertain such facts have been made and that this Applicable Pricing Supplement as read with the
Programme Memorandum contains all information required by law and the JSE Listings Requirements.

The Issuer shall accept full responsibility for the accuracy of the information contained in the Programme Memorandum, any
Applicable Pricing Supplements, and the annual report or the amendments to the annual report, except as otherwise stated
therein.

The Issuer further certifies that the Tranche of Notes to be issued in terms of this Applicable Pricing Supplement does not cause
the authorised amount of ZAR10,000,000,000 to be exceeded.

The JSE:

e takes no responsibility for the contents of the Programme Memorandum, any Applicable Pricing Supplements, or any
annual report (as amended or restated from time to time) or the amendments to the annual report,

. makes no representation as to the accuracy or completeness of any of the foregoing documents; and

e  expressly disclaims any liability for any loss arising from or in reliance upon the whole or any part of the Programme
Memorandum, any Applicable Pricing Supplements, or the annual report (as amended or restated from time to time) or
the amendments to the annual report.

BAYPORT SECURITISATION (RF) LTD

By: By:
Director duly authorised Director duly authorised
Date: Date:
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INVESTMENT CONSIDERATIONS

Prospective investors should carefully consider the following investment considerations, in addition to the matters described
elsewhere in this Programme Memorandum, prior to investing in the Notes. The matters set out in this section are not necessarily

exhaustive and prospective investors must form their own judgement in regard to the suitability of the investment they are making.

Words used in this section headed “Investment Considerations” shall bear the same meanings as used in the section of this
Programme Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in this section

or clearly inappropriate from the context.

General

Investors should be aware that Notes issued under this Programme do not represent deposits in a bank, but are subject to
investment risk, including possible delays in repayment and loss of income and principal amounts invested, and that the Issuer
acts in a primary role. No other company in the BML group of companies guarantees the capital value or performance of the

Notes issued by the Issuer.

Suitability of investment

This Programme Memorandum identifies some of the information that a prospective investor should consider prior to making an
investment in the Notes. This Programme Memorandum does not, however, purport to provide all of the information or the
comprehensive analysis necessary to evaluate the economic and other consequences of investing in the Notes. A prospective
investor should, therefore, conduct its own thorough analysis, including its own accounting, legal and tax analysis, prior to deciding
to invest in the Notes. A prospective investor should make an investment in the Notes only after it has determined that such
investment is suitable for its financial investment objectives. This Programme Memorandum is not, and does not purport to be,

investment advice.

Ratings of the Notes

It is expected that certain Tranches of Notes issued under this Programme Memorandum may be rated on a national scale basis
and/or on an international scale basis. Unrated Tranches of Notes may also be issued and Tranches of Notes may be issued that

are assigned a Rating by a different Rating Agency to the Rating Agency that assigned a Rating to any Tranche of Notes in issue.

The Rating of any Tranche of Notes is not a recommendation to subscribe for, purchase, hold or sell Notes, inasmuch as, among
other things, such Rating does not comment on the market price or suitability of the Notes for a particular investor. The Rating
of a Tranche of Notes by a Rating Agency addresses the likelihood that the holders of such Tranche of Notes will receive timely
payment of interest and ultimate payment of the principal of such Tranche of Notes in accordance with the terms of such Tranche
of Notes. Such Rating by the Rating Agency does not address the likelihood of repayment of the aggregate principal of any such
Notes or any portion thereof before the Maturity Date. It also excludes an assessment of the ability of the Issuer to pay any early

repayment penalties.

There can be no assurance that any rating agency other than the Rating Agency will issue a rating and, if so, what such rating
will be. A rating assigned to a Tranche of Notes by a rating agency that has not been requested by the Issuer to do so, may be
lower than the equivalent Rating assigned by the Rating Agency, or such rating agency may assign an international scale rating
which could be lower than any national scale rating assigned by the Rating Agency. In addition, there can be no assurance that
a Rating will remain for any given period of time or that the Rating will not be lowered or withdrawn entirely by the assigning
Rating Agency if, in its judgment, circumstances in the future warrant such action. There can be no assurance of any connection

between the national scale rating and any international scale rating.
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Limited Liquidity of the Notes and Restrictions on Transfer

Currently no secondary market exists for the Notes. There can be no assurance that any secondary market for any of the Notes
will develop, or, if a secondary market does develop, that it will provide the Noteholders with liquidity of investment or that it will

continue for the life of such Notes. Consequently, a subscriber must be prepared to hold such Notes until the Maturity Date.

Noteholders that trade in the Notes during the period that the Register is closed will need to reconcile any amounts payable on
the following Payment Date pursuant to any partial redemption of the Notes. As a result, secondary market liquidity of the Notes

may reduce during this period.

Early Repayment of the Principal of the Notes

The Notes may be redeemed prior to Maturity.

The Terms and Conditions provide that the Issuer may redeem all (but not only some) of the Notes. 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.

Uncertificated Notes are held by the CSD

Notes issued under the Programme which are listed on the Interest Rate Market of the JSE or such other or additional Financial
Exchange must, subject to Applicable Laws and the Applicable Procedures, be issued in uncertificated form. Unlisted Notes may
also be issued in the CSD in uncertificated form. Notes held in the CSD will be issued, cleared and settled in accordance with
the Applicable Procedures through the electronic settlement system of the CSD. Except in the limited circumstances described
in the Terms and Conditions, investors will not be entitled to receive Individual Certificates. The CSD will maintain records of the
Beneficial Interests in Notes issued in uncertificated form, which are held in the CSD (whether such Notes are listed or unlisted).

Investors will be able to trade their Beneficial Interests only through the CSD and in accordance with the Applicable Procedures.

Payments of principal and/or interest in respect of uncertificated Notes will be made to the CSD and/or the Participants and the
Issuer will discharge its payment obligations under the Notes by making payments to or to the order of the CSD and/or the
Participants for distribution to their account holders. A holder of a Beneficial Interest in uncertificated Notes whether listed or
unlisted, must rely on the procedures of the CSD to receive payments under the relevant Notes. Each investor shown in the
records of the CSD and/or the Participants, as the case may be, shall look solely to the CSD or the Participant, as the case may
be, for his share of each payment so made by the Issuer to the registered holder of such uncertificated Notes. The Issuer has

no responsibility or liability for the records relating to, or payments made in respect of, such Beneficial Interests.

Holders of Beneficial Interests in uncertificated Notes will not have a direct right to vote in respect of the relevant Notes. Instead,

such holders will be permitted to act only to the extent that they are enabled by the CSD to appoint appropriate proxies.

Warranties

Neither the Issuer nor the Security Trustee has undertaken or will undertake any investigations, searches or other actions in
respect of the Loan Claims, and each will rely instead on the warranties given by the Originator in the Sale of Claims Agreement
and by Tutari in terms of the Tutari Sale of Claims Agreement. There can be no assurance that the Originator and/or Tutari will
have the financial resources to honour their obligations under such warranties. Such obligations are not guaranteed by, nor will
they be the responsibility of, any person other than the Originator and/or Tutari, as the case may be, and neither the Issuer nor
the Security Trustee shall have any contractual recourse to any other person in the event that the Originator and/or Tutari, as the

case may be, for whatever reason, fail to meet such obligations.
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Non-Recourse Obligations

The Notes will be obligations solely of the Issuer. In particular, without limitation, the Notes will not be obligations of, and will not
be guaranteed by the Arranger, the Originator, the Manager, the Preference Shareholder, the Collections SPV Administrator, the
Collections SPV or the other parties to the Transaction Documents or, save to the extent of the net amount recovered from the
Issuer pursuant to the Indemnity and from the assets realised pursuant to the other Security Documents, the Security Trustee.
The Issuer will rely solely on its assets, and the receipt of amounts on or in respect of such assets, including primarily the receipt
of payments in respect of amounts due under or in connection with the Loan Claims purchased by it and the cash available in

the Bank Accounts and from the Near Cash Instruments to enable it to make payments in respect of the Notes.

Following a claim under the Guarantee, the Security Trustee will have recourse against the Issuer under the Indemnity, such
recourse being limited to the assets of the Issuer, which assets have, in terms of the Security Cession, been secured by a cession
in securitatem debiti in favour of the Security Trustee. Such assets comprise all present and future claims in the Issuer’s favour
which include, inter alia, the Issuer’s right, title and interest in and to the Bank Accounts, under and in terms of the Loan

Agreement, in and to the Ancillary Contracts and under and in terms of the Transaction Documents.

Further, if the Issuer fails to make due payment of any amount owing to the Security Trustee under the Indemnity, the Security
Trustee will have recourse against the Owner Trust, such recourse being limited to the extent of the Ordinary Shares owned by

the Owner Trust in the Issuer, pledged to the Security Trustee under the Pledge.

If, upon default by Borrowers and after the exercise by the Manager of remedies in terms of the credit procedures and policies in
respect of the Loan Claims purchased by the Issuer, the Issuer does not receive the full amount due from those Borrowers, then
Noteholders may receive by way of principal repayment an amount less than the Outstanding Principal Amount of their Notes

and the Issuer may be unable to pay in full or in part interest due on the Notes.

Priority of Payments

The Security Trust Deed prescribes a “Pre-Enforcement Priority of Payments” in which the Secured Creditors will be paid prior
to the earlier of the Enforcement Date and the date of delivery of an Early Amortisation Notice and a “Post-Enforcement Priority of

Payments” applicable after the earlier of such dates.

The claims of all Secured Creditors are subordinated in accordance with the Priority of Payments, and the Secured Creditors will
be entitled, notwithstanding the amount of any payments owing to them under the Transaction Documents, to receive payment
from the Issuer or the Security Trustee, as the case may be, only to the extent permitted by and in accordance with the Priority

of Payments.

The subordinations envisaged by the Priority of Payments, the Terms and Conditions and the other Transaction Documents are
contractual in nature, and their enforcement against the parties to the Notes and the Transaction Documents and against third
parties is limited accordingly. In particular, creditors of the Issuer who are not parties to the Notes or the Transaction Documents
may not be bound by the Priority of Payments and may, accordingly, be entitled under Applicable Law to assert a payment priority

inconsistent with the ranking otherwise accorded to them in the Priority of Payments.

As described below in the paragraph “Liquidation of the Issuer”, the Issuer is structured as an insolvency remote, ring-fenced

special purpose entity which limits the risk of external creditors who are not bound by the Priority of Payments.

Counterparty Risk

There is arisk that counterparties to agreements with the Issuer, such as the Originator or the Manager or Tutari, may not perform

their obligations under those agreements and this may affect the ability of the Issuer to pay Interest and/or principal on the Notes.
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Guarantee and Indemnity Structure

The Security Trustee has executed the Guarantee in favour of Secured Creditors and obtained the Indemnity from the Issuer.

If the Guarantee and/or the Indemnity structure is not enforceable, then Secured Creditors shall be entitled to take action
themselves to enforce claims directly against the Issuer but, in such circumstances, the Security held by the Security Trustee will

no longer be effective as a means of achieving distribution of the Issuer’s assets in accordance with the Priority of Payments.

Insolvency of the Security Trust

It is possible for the Security Trust itself to be wound-up, liquidated, placed under judicial management or other analogous
proceedings which could adversely affect the rights of the Secured Creditors. The liabilities of the Security Trust under the
Guarantee granted in favour of the Secured Creditors cannot in the aggregate exceed the net amount recovered by the Security

Trust pursuant to the Indemnity.

Accordingly, it is improbable that the Security Trust itself will be insolvent (and therefore be wound-up, liquidated, placed under
judicial management or other analogous proceedings) unless there were to be, for example, dishonesty or fraudulent conduct or
breach of contract on the part of the Security Trust, for instance by the Security Trustee entering into unauthorised transactions

on behalf of the Security Trust.

Liquidation of the Issuer

The Issuer has been structured as an insolvency remote, ring-fenced special purpose entity, a structure which limits the risk that
there may be third parties who are not bound by the Transaction Documents who may apply for the liquidation of the Issuer. Third
party creditors of the Issuer that are not contractually bound by the Priority of Payments rank high in the Priority of Payments,
including the Tax authorities and business creditors. Secured Creditors contract with the Issuer on the basis that their claims
against the Issuer will be subordinated in accordance with the Priority of Payments and agree not to enforce any claims they may
have against the Issuer except through the Security Trustee. The proceeds realised by the Security Trustee will be distributed in

accordance with the Priority of Payments.

If, notwithstanding the ring-fenced structure, there is an external creditor not bound by the Priority of Payments, on the liquidation
of the Issuer such external creditor would rank pari passu with or ahead of the Security Trustee, depending on the statutory
preference of claims in terms of the Insolvency Act, 1936, in regard to the assets of the Issuer other than assets of the Issuer

properly secured by the Security Cession. The Issuer does not have employees.

Board of Directors of the Issuer

The board of directors of the Issuer comprises six persons, one of whom has been appointed by BFS or its Affiliates. The board
of directors of the Issuer is, accordingly, independent from BFS, as contemplated in paragraph 4(2)(q) of the Securitisation

Regulations.

No support from the Originator

The Originator, acting in a primary role, is not obliged to support any losses suffered by the Issuer in respect of the purchase of

Loan Claims or Noteholders in respect of the Notes.

No support from the Manager

The Manager is not under any obligation to fund payments owed in respect of the Notes, absorb losses in respect of the assets

of the Issuer or otherwise recompense investors for losses incurred in respect of the Notes.
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Collectability of Loan Claims

The collectability of amounts due under the Loan Claims purchased by the Issuer is subject to credit, liquidity and interest rate
risks and will generally fluctuate in response to, among other things, market interest rates, general economic conditions, the
financial standing of Borrowers, and other similar factors, all of which may lead to an increase in delinquencies of, and insolvency
applications in respect of, Borrowers and could ultimately have an adverse impact on the ability of Borrowers to repay amounts

owing in respect of such Loan Claims. The segment of the market for unsecured loans demonstrates relatively high default rates.

If a sufficient number of Borrowers default, the Issuer may be unable to pay the Secured Creditors (including the Noteholders) in

full or at all.

To reduce the risk of default, the Originator applies Credit Granting Criteria and credit scoring in originating Loan Claims and
appropriate collection processes and systems. Such default risk is offset to an extent through relatively high yields on the products
forming part of the Portfolio.

There is no assurance that the measures set out above will eliminate the relevant risks.

Concentration Risk

Certain geographic regions, sectors, employer and other similar Borrower concentrations will from time to time experience weaker
economic conditions than will other regions, sectors and employer concentrations and, consequently, will experience higher rates
of loss and delinquency on Loan Claims generally. Concentrations of Loan Claims within certain regional areas, sectors or

employer base may present risk considerations different from those without such concentrations.

The current Portfolio of the Issuer is widely diversified and displays no significant concentration to any Borrower, geographic

region or employer except for the SAPO which concentration only comprised 1.2% of the Portfolio as at 30 September 2015.

Prepayment Considerations

Payments on the Loan Claims forming part of the Portfolio will include scheduled repayments, prepayments, any recoveries on

non-performing Loan Claims and written-off Loan Claims and recoveries under insurance claims.

The rate of payments on the Loan Claims as described above cannot be predicted and is influenced by a wide variety of economic,
social and other factors, including prevailing market interest rates, the availability of alternative financing and local and regional

economic conditions.

In terms of the Sale of Claims Agreement and the Tutari Sale of Claims Agreement, the Issuer continues to purchase Loan Claims
originated by the Originator being claims which comply with the Credit Granting Criteria and which are offered by the Originator
to the Issuer and to Tutari by the delivery of a take-on schedule, and which Tutari on-sells to the Issuer. The ability of the Originator
to originate such Loan Claims cannot be predicted and may be determined by a variety of causes, including lower interest rates

offered by competitors.

Therefore, no assurance can be given as to the likely effect that any such market developments may have on the final maturity

of the Notes.

The risk of re-investing distributions resulting from early redemption of the Notes, in part or in whole, will be borne by the

Noteholders.

Co-Mingling Risk

In terms of the Management Agreement, the Manager will, amongst its various duties, administer the business of the Issuer. The

Collections SPV, who has been appointed by the Manger as collections agent, will receive payments in respect of the Portfolio.
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On an insolvency of BFS or the Collections SPV, the Issuer, as principal, will be entitled to regain possession of all property which

it can identify among the assets of BFS and the Collections SPV, as agents, as being vested in it as owner.

The Collections SPV’s duty is to receive or procure the receipt of the Loan Claims forming part of the Portfolio due to the Issuer.
Such amounts are currently collected into the Collections Accounts held in the name of BFS (and which have been ceded by the
Issuer to the Collections SPV). BFS, being registered as a Financial Services Provider with the FSB, is able to collect instalments
of which an insurance premium forms part. The insurance premium portion of any such collections is deducted and transferred
to a separate account. On a daily basis, the balance in such Collections Accounts (after such deductions) is transferred into the
Collections SPV Sweep Account whereafter the Collections SPV transfers the amounts owing (i) to the Issuer into the
Consolidated Bank Account opened in the name of the Issuer; and (ii) to Tutari into the bank account opened in the name of

Tutari.

In relation to the insurance premiums collected into the Collections Accounts held in the name of BFS and ceded by the Issuer
to the Collections SPV, there is a co-mingling risk which is present for the day when insurance premiums are collected into the

accounts and not yet transferred to the separate account dedicated to holding insurance premiums collected.

Transfer of the rights to the Loan Claims

The transfer by the Originator to the Issuer and Tutari of the Loan Claims purchased by the Issuer and Tutari is governed by

South African law.

Notice of such transfer is unlikely to be given to Borrowers, except in limited circumstances. The lack of notice entails that, until
notice is given to the Borrowers, each Borrower may discharge his obligations under the related Loan Claim by making payment
to the Originator. Notice to Borrowers would mean that Borrowers should no longer make payment to the Originator as creditor
in respect of the Loan Claims owned by the Issuer or Tutari, as the case may be, but should instead make payment to the Issuer
or to Tutari as creditor in respect of the Loan Claims. If notice is given, and the Borrower ignores it and makes payment to the
Originator for its own account, that Borrower may nevertheless still be bound to make payment to the Issuer or to Tutari, as the

case may be.

The Originator has warranted that, as a result of the sale of each Loan Claim sold to the Issuer and Tutari, the Issuer and Tutari
will acquire full legal and beneficial ownership of such Loan Claim free of any Encumbrances in favour of any person. If any
warranty provided by the Originator in respect of any Loan Claim sold to the Issuer and/or to Tutari proves to have been incorrect
when provided (“an Ineligible Loan Claim”), the Issuer and/or Tutari, as the case may be, will be entitled to oblige the Originator

to repurchase the Ineligible Loan Claim at an amount equal to the outstanding balance of the Ineligible Loan Claim.

National Credit Act

The granting of Loan Claims falls within the provisions of the National Credit Act and, prior to the effective date of such Act, may
have fallen within the provisions of the Usury Act and the Credit Agreements Act. Despite the repeal of the Usury Act and the
Credit Agreements Act, rights enjoyed and obligations imposed in terms of such previous Acts are preserved, subject to certain
transitional provisions of the National Credit Act. In addition, certain provisions of the National Credit Act apply to agreements

concluded prior to the effective date of the National Credit Act.

In terms of the Sale of Claims Agreement and the Tutari Sale of Claims Agreement, the Originator and Tutari have each warranted
that each Loan Claim purchased by the Issuer is a valid and fully enforceable claim and will, where necessary, comply fully with
any Applicable Law, which includes the National Credit Act, the Credit Agreements Act and the Usury Act, where applicable. If
any warranty provided by the Originator or Tutari in respect of any Loan Claim sold to the Issuer proves to have been incorrect
when provided, the Issuer will be entitled to enforce any common law remedies it has for breach of warranty by the Originator

and/or Tutari, as the case may be.
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Change in legislation

The Loan Claims are subject to legislation which may change at any time. No prediction can be made as to whether such
legislation will change and, if it does, what the effect of such changes will be on the Loan Claims forming part of the Portfolio or
the Issuer. Further, no prediction can be made as to whether, and the extent to which, any change in legislation will impact the

Programme.

Guarantee and indemnity structure

The Security Trustee has executed the Guarantee in favour of the Secured Creditors and has obtained and holds the Indemnity
from the Issuer. The Issuer has received a legal opinion stating that the security ceded and pledged to the Security Trustee is
legally valid, binding and enforceable against the parties thereto. There is no guarantee that a court would reach the same

conclusion as that in the legal opinion obtained by the Issuer.

If the Guarantee and/or the Indemnity is not enforceable, then the Secured Creditors will be entitled to take action themselves to
enforce claims directly against the Issuer should the Issuer default but, in such circumstances, the security held by the Security
Trustee will no longer be effective as a means of achieving distribution of the Issuer’s assets in accordance with the Priority of

Payments.

33



FORM OF THE NOTES

Words used in this section headed “Form of the Notes” shall bear the same meanings as used in the section of this Programme
Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in this section or clearly

inappropriate from the context.

Each Tranche of Notes which is listed on the Interest Rate Market or the Main Board of the JSE must be fully paid up and freely

transferable.

Notes issued in certificated form

A Tranche of Notes which is listed on the Interest Rate Market of the JSE must, subject to Applicable Laws and the Applicable
Procedures, be issued in uncertificated form. If applicable, each such Tranche of Notes will be represented by a single Individual
Certificate in registered form, and the CSD will be named in the Register as the registered Noteholder of such Tranche of Notes

(see “Beneficial Interests in Notes held in the CSD” below). Unlisted Notes may be issued in the CSD.

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

Notes.

Title to Notes represented by Individual Certificates will pass upon registration of transfer in accordance with Condition 15 of the

Terms and Conditions.
The Issuer shall regard the Register as the conclusive record of title to the Notes represented by Individual Certificates.

Payments of all amounts due and payable in respect of Notes represented by Individual Certificates will be made in accordance
with Condition 8 of the Terms and Conditions to the person reflected as the registered Noteholder of such Notes in the Register
at 17h00 (South African time) on the Last Day to Register, and the Issuer will be discharged by proper payment to or to the order
of such registered holder in respect of each amount so paid.

Notes issued in uncertificated form

A Tranche of Notes which is listed on the Interest Rate Market of the JSE may, subject to Applicable Laws and Applicable

Procedures, be issued in uncertificated form in terms of section 33 of the Financial Markets Act.

Notes issued in uncertificated form will not be represented by any certificate or written instrument. A Tranche of Notes issued in
uncertificated form will be held by the CSD, and the CSD will be named in the Register as the registered Noteholder of that
Tranche of Notes.

Beneficial Interests in Notes held in the CSD

A Tranche of Notes which is listed on the Interest Rate Market of the JSE will be issued in uncertificated form and held in the
CSD. A Tranche of unlisted Notes may also be lodged in the CSD. While a Tranche of Notes is held in the CSD, the CSD wiill
be named in the Register as the sole Noteholder of the Notes in that Tranche.

The CSD will hold each Tranche of Notes subject to the Financial Markets Act and the Applicable Procedures. All amounts to be
paid and all rights to be exercised in respect of Notes held in the CSD will be paid to and may be exercised only by the CSD for

the holders of Beneficial Interests in such Notes.

The CSD maintains central securities accounts only for Participants. As at the date of this Programme Memorandum, the
Participants are FirstRand Bank Limited, Nedbank Limited, The Standard Bank of South Africa Limited, the South African Reserve
Bank, Citibank Johannesburg Branch, Société Générale Johannesburg Branch and Standard Chartered Bank. Beneficial
Interests which are held by Participants will be held directly through the CSD, and the CSD will hold such Beneficial Interests, on
behalf of such Participants, through the central securities accounts maintained by the CSD for such Participants.

The Participants are in turn required to maintain securities accounts for their clients. Beneficial Interests which are held by clients

of Participants will be held indirectly through such Participants, and such Participants will hold such Beneficial Interests, on behalf
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of such clients, through the securities accounts maintained by such Participants for such 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 CSD only through
their Participants. Euroclear Bank S.A./N.V. as operator of the Euroclear System (“Euroclear”) and Clearstream Banking, société

anonyme, (Clearstream Luxembourg) (“Clearstream”) may hold Notes through their Participant.

In relation to each person shown in the records of the CSD or the relevant Participant, as the case may be, as the holder of a
Beneficial Interest in a particular Outstanding Principal Amount of Notes, a certificate or other document issued by the CSD or
the relevant Participant, as the case may be, as to the outstanding Nominal Amount of such Notes standing to the account of any
person shall be prima facie proof of such Beneficial Interest. The CSD (as the registered Noteholder of such Notes named in the
Register) will be treated by the Issuer, the Paying Agent, the Transfer Agent and the relevant Participant as the holder of that

Outstanding Principal Amount of such Notes for all purposes.

Title to Beneficial Interests held by Participants directly through the CSD will pass on transfer thereof by electronic book entry in
the central securities accounts maintained by the CSD for such Participants. Title to Beneficial Interests held by clients of
Participants indirectly through such Participants will pass on transfer thereof by electronic book entry in the security accounts
maintained by such Participants for such clients. Beneficial Interests may be transferred only in accordance with the Applicable

Procedures. Holders of Beneficial Interests vote in accordance with the Applicable Procedures.

The holder of a Beneficial Interest will only be entitled to exchange such Beneficial Interest for Notes represented by an Individual

Certificate in accordance with Condition 14.
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TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Notes, which are incorporated by reference into each Note. The Applicable
Pricing Supplement in regard 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 following Terms and Conditions, replace or modify the following Terms and

Conditions.

1. Interpretation

The section of this Programme Memorandum headed “Glossary of Definitions” is incorporated by reference into the Terms
and Conditions to the extent that phrases defined therein are used in the Terms and Conditions. In the Terms and
Conditions, unless inconsistent with the context, capitalised terms will bear the meanings ascribed to such terms in the
section of this Programme Memorandum headed "Glossary of Definitions", except to the extent that any such capitalised

term is separately defined in the Terms and Conditions.

2. Issue

2.1 Notes may be issued by the Issuer in tranches pursuant to the Programme, without requiring the consent of

Noteholders, provided that:

21.1 the conditions precedent in the Programme Agreement have been fulfilled; and

212 such issue would not cause a Credit Event and/or a breach of the Financial Covenants.

2.2 A Tranche of Notes may, together with a further Tranche or Tranches, form a Class of Notes issued under the
Programme.

2.3 The Noteholders are, by virtue of their subscription for or purchase of the Notes, deemed to have notice of, and are

entitled to the benefits of, and are subject to, all the provisions of the Transaction Documents (other than in respect
of the Applicable Pricing Supplements applicable to other Notes).

24 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 for the purposes of that Tranche of Notes.

3. Form and Denomination
3.1 General
3.11 Notes will be issued in registered form in such denominations as may be determined by the Issuer and the

Relevant Dealer(s) and as indicated in the Applicable Pricing Supplement. A Tranche of Notes may be issued

in the form of listed or unlisted registered Notes, as specified in the Applicable Pricing Supplement.

3.1.2 A Tranche of Notes may be listed on the Interest Rate Market of the JSE or on such other or further Financial
Exchange(s) as may be determined by the Issuer and the Dealer(s), subject to any Applicable Laws. Unlisted
Notes may also be issued under the Programme. The Applicable Pricing Supplement will specify whether or

not a Tranche of Notes will be listed and, if so, on which Financial Exchange.
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3.1.3 Payments (whether in respect of interest or principal) on Notes may be determined by reference to such fixed
or floating rates or such other indexes or formulae as may be specified in the Applicable Pricing Supplement.

Notes may be:

3.131 interest-bearing or non-interest bearing;

3.1.3.2 issued at par, a premium or at discount; or

3.1.33 issued with such other characteristics as may be specified in the Applicable Pricing Supplement.
3.2 Registered Notes

A Tranche of Notes will be issued in certificated form or in uncertificated form, as specified in the Applicable Pricing
Supplement. Each Tranche of Notes which is listed on the Interest Rate Market of the JSE, whether issued in
certificated form or in uncertificated form, will be held in the CSD. A Tranche of unlisted Notes may also be held in
the CSD.

3.2.1 Notes issued in uncertificated form

A Tranche of Notes which is listed on the Interest Rate Market of the JSE may, subject to Applicable Laws
and Applicable Procedures, be issued in uncertificated form in terms of section 33 of the Financial Markets
Act. Notes issued in uncertificated form will be held in the CSD. Notes issued in uncertificated form will not

be represented by any certificate or written instrument.

3.2.2 Beneficial Interests in Notes held in the CSD

3221 A Tranche of Notes which is listed on the Interest Rate Market of the JSE will either be issued in
certificated form and lodged in the CSD. A Tranche of unlisted Notes may also be held in the CSD in
the form of an Individual Certificate or in uncertificated form.

3.2.2.2 The CSD will hold Notes subject to the Financial Markets Act and the Applicable Procedures.

3.2.2.3 All amounts to be paid and all rights to be exercised in respect of Notes held in the CSD will be paid to

and may be exercised only by the CSD for the holders of Beneficial Interests in such Notes.

3.2.24 A holder of a Beneficial Interest shall only be entitled to exchange such Beneficial Interest for Notes in

the CSD by electronic book entry in the central securities accouns in accordance with Condition 14.1.

3.3 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
JSE or 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.

4. Title

4.1 Notes issued in certificated form

41.1 The CSD will be named in the Register as the registered holder of each Tranche of Notes.

4.1.2 Each holder of Notes represented by an Individual Certificate will be named in the Register as the registered

holder of such Notes.
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4.1.3

4.1.4

4.2

4.3

4.3.1

4.3.2

4.3.3

434

4.35

4.3.6

5.

5.1

5.2

Title to Notes will pass upon registration of transfer in the Register in accordance with Condition 15.

The Issuer, the Transfer Agent and the Paying 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.

Notes issued in uncertificated form

The CSD will be named in the Register as the registered holder of each Tranche of Notes which is issued in

uncertificated form.

Beneficial Interests in Notes held in the CSD

While a Tranche of Notes is held electronically in the CSD in uncertificated form, the CSD will be named in

the Register as the sole Noteholder of the Notes in that Tranche.

Beneficial Interests which are held by Participants will be held directly through the CSD, and the CSD will
hold such Beneficial Interests, on behalf of such Participants, through the central securities accounts
maintained by the CSD for such Participants.

Beneficial Interests which are held by clients of Participants will be held indirectly through such Participants,
and such Participants will hold such Beneficial Interests, on behalf of such clients, through the securities
accounts maintained by such Participants for such clients. The clients of Participants may include the holders
of Beneficial Interests 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 CSD
only through their Participants.

In relation to each person shown in the records of the CSD or the relevant Participant, as the case may be,
as the holder of a Beneficial Interest in a particular Nominal Amount of Notes, a certificate or other document
issued by the CSD or the relevant Participant, as the case may be, as to the aggregate Nominal Amount of
such Notes standing to the account of such person shall be prima facie proof of such Beneficial Interest. The
CSD (as the registered holder of such Notes named in the Register) will be treated by the Issuer, the Paying
Agent, the Transfer Agent and the relevant Participant as the holder of that aggregate Nominal Amount of

such Notes for all purposes.

Beneficial Interests in Notes may be transferred only in accordance with the Applicable Procedures. Such
transfers will not be recorded in the Register and the CSD will continue to be reflected in the Register as the

registered holder of such Notes, notwithstanding such transfers.

Any reference in the Terms and Conditions to the relevant Participant shall, in respect of a Beneficial Interest,

be a reference to the Participant appointed to act as such by the holder of such Beneficial Interest.

Status of Notes

The Notes constitute direct, limited recourse, secured obligations of the Issuer.

The claims of the Noteholders (whether in respect of principal, interest or otherwise) shall be subordinated to the

claims of higher ranking creditors in accordance with the Priority of Payments.
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Notwithstanding the subordinations envisaged in this Condition, the Noteholders shall be entitled to be paid any
amounts due and payable to them in accordance with the Priority of Payments provided that all amounts required to
be paid or provided for in terms of the Priority of Payments in priority thereto, have been paid, provided for or
discharged in full and no amount shall be paid to such Noteholder to the extent that such payment would cause a

breach of any of the Financial Covenants.

5.3 The Notes of each Class rank pari passu among themselves.

5.4 The Class A Notes rank pari passu with the Warehousing Facility.
6. Interest

6.1 Interest on Fixed Rate Notes

6.1.1 Fixed Interest Rate

Except as otherwise provided in the Applicable Pricing Supplement, each Fixed Rate Note will bear interest
on the aggregate Outstanding Principal Amount, at the rate per annum equal to the Interest Rate, from and
excluding the Interest Commencement Date to but including the Maturity Date (or the Actual Redemption

Date, if the Actual Redemption Date falls before or after the Maturity Date).

6.1.2 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 8.3 shall determine the date of payment of interest due upon such
Interest Payment Date. Interest in respect of any Interest Period shall accrue on a day-to-day basis and shall

be due and be paid on the relevant Interest Payment Date.

6.1.3 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, any interest payment shall be
calculated by multiplying the Interest Rate by the Outstanding Principal Amount of the Fixed Rate Note and
then multiplying the product by the actual number of days elapsed in such Interest Period (excluding the first
day and including the last day in such period) and dividing the result by 365 (the resultant sum will be rounded

to the nearest cent, half a cent being rounded upwards).

6.2 Interest on Floating Rate Notes

6.2.1 Interest Rate

Except as otherwise provided in the Applicable Pricing Supplement, each Floating Rate Note will bear interest
on the aggregate Outstanding Principal Amount, at the rate per annum equal to the Interest Rate, from and
excluding the Interest Commencement Date to but including the Maturity Date (or the Actual Redemption

Date, if the Actual Redemption Date falls before or after the Maturity Date).

6.2.2 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
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6.2.3

6.2.4

6.2.4.1

6.2.4.2

following the Interest Commencement Date. If any Interest Payment Date falls upon a day which is not a
Business Day, the provisions of Condition 8.3 shall determine the date of payment of interest due upon such
Interest Payment Date. Interest in respect of any Interest Period shall accrue on a day-to-day basis and shall

be due and be paid on the relevant Interest Payment Date.

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 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 (excluding the first day and including the last day in such period) and dividing the result by

365. The resultant sum will be rounded to the nearest cent, half a cent being rounded upwards.

Basis of Interest Rate

The Interest Rate will be determined:

(a) on the basis of ISDA Determination; or

(b) on the basis of Screen Rate Determination; or

(c) on such other basis as may be determined by the Issuer,

all as indicated in the Applicable Pricing Supplement.

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 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 6.2.4.2:

“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 ZAR-
JIBAR-SAFEX 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 Conditions 6.2.4.2

40



6.2.4.3

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 6.2.4.2 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 6.2.3 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 6.2.4.2.

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 (and except as otherwise provided in the Applicable Pricing Supplement), 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,

for the Reference Rate(s) which appears or appear, as the case may be, on the Relevant Screen Page
as at 11h00 (South African time) on the Rate Determination Date in question, plus or minus (as
indicated in the Applicable Pricing Supplement) the Margin (if any), all as determined by the Calculation
Agent. If five or more such offered quotations are available on the Relevant Screen Page the highest
(or, if there is more than one such highest quotation, one only of such quotation) and the lowest (or, if
there is more than on such lowest quotation, one only of such quotations) shall be disregarded by such
agent for the purpose of determining the arithmetic mean (rounded as provided above) of such offered

quotations.

If the Relevant Screen Page is not available or if, in the case of (a) above in this Condition 6.2.4.3, no
such offered quotation appears or, in the case of paragraph (b) above in this Condition 6.2.4.3, 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 and not in the “Glossary of Definitions”) to provide the Calculation
Agent with its offered quotation (expressed as percentage rate per annum) for the Reference Rate at
approximately 11h00 (South African time) on the Rate Determination Date in question. If two or more
of the Reference Banks provide the Calculation Agent with such offered quotation, 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 6.2.4.3, 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 0,000005 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 11h00 (South African time) on the relevant Rate Determination Date,
in respect of deposits in an amount approximately equal to the Nominal Amount of the Notes of the
relevant Tranche, 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
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6.3

6.3.1

6.3.2

6.3.3

6.4

6.4.1

6.4.2

arithmetic mean (rounded as provided above) of the rates for deposits in an amount approximately
equal to the Nominal Amount of the Notes of the relevant Tranche, for a period equal to that which
would have been used for the Reference Rate, quoted at approximately 11h00 South African time on
the relevant Rate Determination date, by four leading banks in Johannesburg (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 ZAR-JIBAR-SAFEX 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 6.2.4.3 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).

Interest on Index-Linked Notes

Except as otherwise provided in the Applicable Pricing Supplement, each Index-Linked 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 excluding the Interest Commencement Date to but including the
Maturity Date (or the Actual Redemption Date, if the Actual Redemption Date falls before or after the Maturity
Date).

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 8.3 shall determine the date of payment of interest due upon such
Interest Payment Date. Interest in respect of any Interest Period shall accrue on a day-to-day basis and shall

be due to and be paid on the relevant Interest Payment Date.

The Calculation Agent will, on each Rate Determination Date, determine, if applicable, the Interest Rate
applicable to each Tranche of Index-Linked Notes and, if applicable, calculate the Interest Amount payable

in respect of each Index-Linked Note in that Tranche for that Interest Period.

Interest on Mixed Rate Notes

Except as otherwise provided in the Applicable Pricing Supplement, each Mixed Rate Note will bear interest
at the Interest Rate applicable to the relevant form of interest-bearing Note (be it a Fixed Rate Note, Floating
Rate Note or Index-Linked Note) for such Interest Period(s), as is/are specified for this purpose in the
Applicable Pricing Supplement, from and excluding the Interest Commencement Date to but including the
Maturity Date (or the Actual Redemption Date, if the Actual Redemption Date falls before or after the Maturity
Date).

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 (i) for the Interest Period(s)
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6.5

6.6

6.7

6.7.1

6.7.2

6.8

6.9

6.9.1

6.9.2

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 and (iii) for the Interest Period(s) during which such Tranche
bears interest determined in accordance with an index or formula applicable to Index-Linked Notes, be

construed for all purposes as a Tranche of Index-Linked Notes.

Interest on the Class C Notes

Each Class C Note will bear interest in accordance with the principles contained in the Applicable Pricing
Supplement. Such interest shall become due and payable on the date(s) contained in the Applicable Pricing

Supplement.

Accrual of Interest and Penalty Interest

Each Note (or in the case of the redemption of part only of a Note, that part only of such Note) will cease to bear
Interest (if any) from the date of its redemption unless, upon due presentation of the Note, payment of principal is
improperly withheld or refused. In such event, any amount not paid on the due date shall bear Penalty Interest from

the due date for payment thereof to the date of payment thereof.

Publication of Interest Rate and Interest Amount by the Calculation Agent

The Calculation Agent will cause the Interest Rate for each Tranche of Notes (other than any rate which is fixed
and appears from the Applicable Pricing Supplement) determined upon each Rate Determination Date to be
notified to the relevant Noteholders (in the manner set out in Condition 17), the JSE, the Issuer and, if the
Manager is not the Calculation Agent, then also to the Manager as soon as practicable after such determination

but in any event not later than five Business Days after such determination.

Save as may be otherwise specified in the Applicable Pricing Supplement, the Calculation Agent will, in relation
to each Tranche of Notes, at least 10 days before each Interest Payment Date, cause the aggregate Interest
Amount payable for the relevant Interest Period in respect of such Tranche of Notes to be notified to the relevant
Noteholders (in the manner set out in Condition 17), the JSE, the Issuer and, if the Manager is not the

Calculation Agent, then also to the Manager.

Calculation and publication of Interest Amount by the Manager

Where, in relation to a Tranche of Notes, the Interest Amount payable in respect of each Note in that Tranche is not
required to be calculated by the Calculation Agent pursuant to the Terms and Conditions or by some other agent
specified in the Applicable Pricing Supplement, as the case may be, the Manager will calculate such Interest Amount,
and the Manager will (save as may be otherwise specified in the Applicable Pricing Supplement), at least 10 days
before each Interest Payment Date, cause the aggregate Interest Amount payable for the relevant Interest Period in
respect of such Tranche of Notes to be notified to the Noteholders (in the manner set out in Condition 17) and the

Issuer.

Calculations final and limitation of liability

Should any dispute arise in respect of any amount due in respect of a Note, such dispute shall be resolved by
the Auditors, acting as experts and not as arbitrators (as contemplated in the Security Trust Deed), and their
determination shall, in the absence of manifest error, be final and binding on the relevant Noteholder and the

Issuer. The costs of the Auditors shall be borne by the party against whom the Auditors determine the dispute.

The Issuer, the Security Trustee and/or any Noteholder shall be entitled to refer disputes to the Auditors and
the parties to the dispute shall use their respective best endeavours to ensure that such dispute is resolved in

a reasonable time.

43



7. Redemption and Purchase

7.1

711

7.1.2

7.1.21

7.1.2.2

7.2

7.21

7.2.2

7.3

7.3.1

7.3.2

Mandatory redemption in whole or in part during Scheduled Amortisation Period

Unless previously redeemed and cancelled or unless the Notes become repayable earlier as a result of the
operation of Condition 7.2, Condition 7.3 or Condition 11 (Credit Event/Guarantee Notice), the Issuer shall
partially redeem the Nominal Amount of each Tranche of Notes in respect of which the Stated Date has
occurred in the instalments set out in the Applicable Pricing Supplement provided that the repayment profile
in respect of each Note shall be such that (i) each scheduled repayment is made on a Payment Date during
the Scheduled Amortisation Period applicable to such Note and (ii) the Nominal Amount of such Note will be

reduced to zero on the Maturity Date of such Note..

If the amount capable of being allocated to the Notes in a Class of Notes, in accordance with the Priority of
Payments on a Payment Date, is insufficient to cover the aggregate Outstanding Principal Amount
redeemable in respect of the Notes of such Class on such Payment Date:

in the case of a receipt by the Issuer of a Guarantee Notice, the amount available to be redeemed in
respect of such Notes or such Class of Notes shall be allocated pro-rata to such Note in the proportion
which the Outstanding Principal Amount of such Note bears to the Outstanding Principal Amount of all
the Notes in that Class of Notes in respect of which a redemption amount is payable on such Payment
Date, provided always that no such amount may exceed the Outstanding Principal Amount of such
Note; and

in the case of a receipt by the Issuer of an Early Amortisation Notice, the Issuer shall, on each Payment
Date thereafter apply all excess cash in accordance with Condition 12.2A.

Clean-Up Call Option

If, at any time during the Scheduled Amortisation Period or the Early Amortisation Period, as the case may
be, the revenue from the Portfolio during any two consecutive Measurement Periods is insufficient to cover
the Issuer’s costs, an Ordinary Majority of Senior Debt Funders (or a Senior Debt Funder authorised thereto
by an Ordinary Resolution of the Senior Debt Funders) shall be entitled to call upon the Security Trustee to
give a Guarantee Notice to the Issuer, declaring all amounts payable by the Issuer to the Funders in respect
of all Notes and/or Facilities held by them, immediately due, owing and payable and calling upon the Issuer
to make payment of the full amounts owing to the Secured Creditors in accordance with the Priority of

Payments.

The provisions of Condition 11.2 relating to the Guarantee Notice (other than those in Condition 11.2.1) shall

apply equally to the exercise of the Clean-Up Call option.

Redemption at the Option of the Issuer

Subject to 7.3.2. the Issuer shall not be entitled to refinance any of the Notes prior to the Maturity Date thereof
without the prior written consent of a Special Majority of Senior Debt Funders or unless otherwise approved

by a Special Resolution of Senior Debt Funders (which approval shall not unreasonably be withheld).

Notwithstanding the aforegoing, the Issuer may, having given not less than 20 Business Days (nor more than
40 Business Days) irrevocable notice to the Noteholders in accordance with Condition 17, redeem all (but
not only some) of the Notes of a particular class out of the excess amounts collected from time to time under
the Loan Agreements (provided that all prior ranking Notes have been settled in full), whereupon the Issuer
shall be obliged to effect payment to the Noteholders in question of the full amount calculated in accordance

with the provisions of Condition 7.6.
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7.4

7.5

7.6

7.6.1

7.6.2

7.6.3

8.

8.1

8.1.1

8.1.2

Purchases

The Issuer may not at any time purchase Notes in the open market or otherwise.

Cancellation

All Notes which are redeemed in full will forthwith be cancelled. All Notes so cancelled shall be held by the Issuer
and cannot be reissued 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 and in this regard

the provisions of Condition 15.6 shall mutatis mutandis apply.

The Issuer shall notify the CSD and JSE of any cancellation or partial redemption of the Notes so that such entities

can record the reduction in the aggregate Outstanding Principal Amount of the Notes in issue.

Early Redemption Amount

The amount payable on the early redemption of the Notes in the circumstances of Condition 7.3 (Redemption at the

Option of the Issuer) and/or Condition 11 (Credit Event/Guarantee Notice), will be calculated as follows:

the face value of all amounts due in respect of the Notes, both in respect of their Outstanding Principal
Amount and accrued Interest (and Penalty Interest, if any) on or before the Payment Date on which the Notes

are early redeemed; plus

the present value of all amounts which would otherwise have fallen due for payment by the Issuer to the
Noteholders in respect of the Notes on each of the subsequent Payment Dates (assuming, in the case of a
Floating Rate Note or Index-Linked Notes, as the case may be, there will be no variation in the rate prior to
the Maturity Date), calculated by discounting such future payment from the due date for payment thereof to

the date of calculation at the relevant Discount Rate; plus

any other amounts owing by the Issuer to the Noteholders in terms of the Security Trust Deed and/or any

Applicable Pricing Supplement.

Payment

Method of payment

Payments of principal and/or interest in respect of uncertificated Notes will be made to the CSD and/or the
Participants, as shown in the Register on the Last Day to Register, and the Issuer’s payment obligations will
be discharged by proper payment to the CSD and/or the Participants, in respect of each amount so paid.
Each of the persons shown in the records of the CSD and the Participants, as the case may be, shall look
solely to the CSD or the Participant, as the case may be, for his share of each payment so made by the
Issuer to the registered holder of such uncertificated 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. Payments of interest
and/or principal in respect of uncertificated Notes shall be recorded by the CSD, as the registered holder of
the uncertificated Notes, distinguishing between interest and principal, and such record of payments by the

registered holder of the uncertificated Notes shall be prima facie proof of such payments.

Payments of principal and/or interest on an Individual Certificate shall be made to the registered holder of
such Note, as set forth in the Register on the close of business on the Last Day to Register (as specified in

the Applicable Pricing Supplement).
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8.1.3

8.1.4

8.1.5

8.2

8.2.1

8.2.2

8.2.3

8.3

8.4

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 that Noteholder whose
details are set forth in the Register at 17h00 (South African 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 several 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.

Only Noteholders reflected in the Register at 17h00 (South African time) on the relevant Last Day to Register
will be entitled to payments of interest and/or principal in respect of Notes.

Payments will be subject in all cases to the Priority of Payments and any Taxation or other laws, directives
and regulations applicable to such payment in the place of payment.

Surrender of Certificates

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 an Individual 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 Individual 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 Individual Certificates.

Should the holder of an Individual Certificate refuse or fail to surrender the Individual Certificate for
endorsement or cancellation on or before a Redemption Date, the amount payable to him in respect of such
redemption, including any accrued Interest, shall be retained by the Paying Agent for such Noteholder, at the
latter’s risk, until the Noteholder surrenders the necessary Individual Certificate, and interest shall cease to

accrue to such Noteholder from the Redemption Date in respect of the amount redeemed.

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.

Payment date

Notwithstanding anything to the contrary contained in the Terms and Conditions and unless stated otherwise in the
Applicable Pricing Supplement, if any Interest Payment Date or Payment Date (or other date for payment of any
amount payable in respect of any Note) would otherwise fall on a day that is not a Business Day, then such Interest
Payment Date (or other date for payment) shall be postponed to the next day which is a Business Day (“Following

Business Day Convention”).

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 is due and payable in accordance with the Priority of Payments. The Calculation Agent
will, at least 10 days before each such date, cause such aggregate amount of principal to be notified to the
Noteholders in the manner set out in Condition 17, the JSE and to the Issuer.
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9. Taxation

9.1 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.

9.2 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 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 not be obliged to make any additional payments to

Noteholders in respect of such withholding or deduction.

10. UNDERTAKINGS OF THE ISSUER

10.1 Comply with obligations

The Issuer undertakes that it will comply in all material respects with the obligations imposed on it in terms of the

Transaction Documents to which it is a party.

10.2 Positive undertakings

Without limiting the generality of Condition 10.1 above, the Issuer undertakes that it shall:

10.2.1

10.2.2

10.2.3

10.2.4

10.2.5

10.2.6

10.2.7

10.2.8

(Accounting Records) prepare proper and adequate accounting records which are consistent with IFRS;

(Accounts) provide to the Security Trustee its audited financial statements for each financial year no later
than four months after the end of that financial year and such other accounts and financial information which
it is obliged to provide to the Security Trustee in terms of the Security Trust Deed within the time periods

contemplated in the Security Trust Deed;

(Other Information) give to the Security Trustee such other information requested as the Security Trustee

may from time to time reasonably require in relation to the Issuer;

(Taxes) submit its Tax returns by the deadline set by the South African Revenue Services and pay all Taxes
as they fall due;

(Financial Covenants and Cash Reserves) maintain the Financial Covenants and any Cash Reserves, in
accordance with the provisions of the Security Trust Deed;

(Potential Credit Event) upon the occurrence of a Potential Credit Event, cease making any further
payments in terms of paragraphs 1.5 to 1.15 (both inclusive) of the Pre-Enforcement Priority of Payments
(as set out under such heading in the section of this Programme Memorandum headed “Priority of

Payments”), unless and until that Potential Credit Event is remedied;

(Credit Event) notify the Security Trustee of the occurrence of any Credit Event, if it becomes aware of such

occurrence; and

(Separate Entity) always hold itself out as an entity which is separate from any other entity or group of
entities, and correct any misunderstanding known to the Issuer regarding its separate identity.
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10.3

10.3.1

10.3.2

10.3.3

10.3.4

10.3.5

10.3.6

10.3.6.1

10.3.6.2

10.3.6.3

10.3.6.4

10.3.6.5

10.3.6.6

10.3.6.7

10.3.6.8

10.3.7

Negative undertakings

The Issuer undertakes that it shall not, except as permitted under any Transaction Document referred to in
paragraphs 3.207.1 to 3.207.15 (both clauses inclusive) in the section of this Programme Memorandum headed

“Glossary of Definitions”:

(Encumber) without the prior written consent of a Special Majority of the Funders or of any Funder(s)
authorised thereto by a Special Resolution of Funders, create any Encumbrance (unless arising by operation
of law) over the whole or any part of its undertakings, assets, rights or revenues, save for any Encumbrance

upon the assets pursuant to the Security Documents or a Permitted Encumbrance;

(Disposal of Assets) without the prior approval of a Special Resolution of Funders and the prior written
approval of the Security Trustee, alienate the Issuer’'s Business or the whole or greater part of the assets of

the Issuer;

(Restrictions on Activities) conduct any business other than the business of the acquisition, ownership and
realisation of the Loan Claims forming part of the Portfolio and the raising of funding in order to discharge the

acquisition cost of such claims and/or the hedging of the Issuer’s exposure in respect of any such funding;

(No Payment) make or attempt or purport to make any payment in respect of a Note or other amount owing
other than in accordance with the Priority of Payments;

(Other Financial Accommodation) guarantee or assume any obligation in relation to the debts of any other
entity, or pledge its assets for the benefit of any other entity, nor will it hold out its credit as being available to
satisfy the obligations of others, or make any loans or advances to any entity other than as envisaged in the

Transaction Documents;

(General Acts) do any of the following things without the prior written consent of a Special Majority of the
registered holders of the Notes or approved by Special Resolution:

amend its memorandum of incorporation, save as may be required in order to comply with the
Companies Act, 2008;

have or acquire any subsidiaries;

engage any employees;

occupy any premises;

commence or engage in any dissolution, liquidation, business rescue proceedings, consolidation or

merger proceedings in relation to the Issuer;

sell or otherwise dispose of its assets or undertakings other than for the purposes of the Transaction

Documents;

approve the registration of transfer of Ordinary Shares in its issued share capital;

create or issue any shares other than as permitted or required or contemplated in the Transaction

Documents;

(Transaction Documents) participate in any variation, amendment or consensual cancellation of any of the
Transaction Documents (other than this Programme Memorandum and/or the Applicable Pricing
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Supplements which may be varied or amended in accordance with the provisions of this Programme
Memorandum and the JSE Debt Listing Requirements), without the prior written consent of a Special Majority

of Funders;

10.3.8 (Other Transactions) enter into any document, agreement or arrangement other than in terms of the
Transaction Documents, any matters incidental thereto (including agreements or arrangements for the
hedging of the Issuer’s exposure and agreements and arrangements relating to the manner in which amounts
raised are to be advanced), and all agreements necessary for and associated with the creation of and/or

implementation of this Programme.

11. Credit Event/Guarantee Notice

11.1 Credit Event

11.1.1 A Credit Event will be deemed to have occurred upon the happening of any of the following events (provided
that in respect of any event which does not have a specified remedy period, that event is not remedied within

14 days of receipt of written notice from a Senior Debt Funder calling upon it to do so):

11.1.11 the Issuer fails to pay an amount due in respect of a Class A Note and/or in respect of a Warehousing
Facility on the due date for payment thereof and remains in default for a period of five Business Days;

or

11.1.1.2 the Issuer breaches any of the Financial Covenants contained in the section of this Programme
Memorandum headed “Glossary of Definitions”, at paragraph 3.70.1 or 3.70.2 of such section, during

any three consecutive Measurement Periods; or

11.1.1.3 the Issuer breaches any of the Financial Covenants contained in the section of this Programme
Memorandum headed “Glossary of Definitions”, at paragraphs 3.70.3 to 3.70.5 (both inclusive) of such
section, and fails to remedy such breach within 10 Business Days of such breach coming to its attention;
or

11.1.1.4 the Issuer fails to comply with any other provision of the Security Trust Deed and that failure is not
rectified within five Business Days of the date of written demand by the Security Trustee to the Issuer,

requiring the Issuer to do so; or

11.1.15 the Issuer breaches any representation or warranty made or given in terms of the Security Trust Deed
or any of the other Transaction Documents and fails to remedy same within five Business Days of such
breach coming to its attention, or any representation or warranty is and remains untrue in any respect;

or

11.1.1.6 the Issuer makes a change to the Bad or Doubtful Debt Policy without the prior written consent of a

Special Majority of Funders or the approval of a Special Resolution of Funders; or

11.1.1.7 the Issuer makes a change to the Credit Granting Criteria without obtaining the prior written consent of

a Special Majority of Funders or the approval of a Special Resolution of Funders; or

11.1.1.8 the Issuer and/or the Originator commits any act which would, if it were a natural person, constitute an

act of insolvency for the purposes of Section 8 of the Insolvency Act, 24 of 1936; or

11.1.1.9 the Issuer and/or the Originator is adjudicated or found to be insolvent or suspends payment of all or a
material part of (or of a particular type of) its indebtedness to its creditors and/or commences

negotiations or takes any other steps with the view to the deferral, rescheduling or other re-adjustment
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11.1.1.10

11.1.1.11

11.1.1.12

11.1.1.13

11.1.1.14

11.1.1.15

11.1.1.16

11.1.1.17

of all of (or all of a particular type of) its indebtedness to its creditors, and proposes or makes a general
assignment or an arrangement or composition with or for the benefit of its creditors, and/or agrees or

declares a moratorium in respect of or affecting all or part of its indebtedness; or

the Issuer and/or the Originator fails to satisfy a judgment against it in an amount of not less than
R1,000,000 within 30 days after becoming aware of the judgment, except that if steps have been
initiated within the 30 days to appeal, review or rescind the judgment and to procure suspension of
execution (and in the case of a judgment against the Issuer, have published details of the judgement
and the steps taken) and that such steps are being expeditiously pursued, the period of 30 days shall
run from the date the judgment becomes final or the attempt to procure suspension of execution fails
(and for the purposes of this, an order of Court or judgment shall not be deemed to be final unless,
being appealable, the period for noting such appeal has lapsed without an appeal being noted, or having
been noted, the appeal is dismissed, abandoned or not proceeded with within the period prescribed by

the Rules of Court as extended, if at all, by the Court); or

any asset of the Issuer and/or the Originator in excess of R1,000,000 is attached under writ of execution
and is not released from attachment within a period of 30 days from the date on which attachment

comes to the attention of the Issuer and/or the Originator, as the case may be; or

the Issuer creates any Encumbrance over the whole or any part of its undertakings, assets, rights or
revenues, other than a Permitted Encumbrance, without the prior written consent of a Special Majority

of Funders or of any Funder(s) duly authorised thereto by a Special Resolution of Funders; or

a resolution is proposed or passed by the shareholders or directors of the Issuer and/or the Originator
to voluntarily wind up that company or to commence business rescue proceedings in respect of that
company and/or to appoint a business rescue practitioner in respect of that company, or the Issuer
and/or the Originator becomes subject to any liquidation or judicial management order, whether
provisional or final, or any trustee, liquidator, curator or judicial manager is appointed in respect of the
Issuer and/or the Originator or any of their assets, or anything analogous to the foregoing (including but

not limited to any business rescue proceedings) occurs in any jurisdiction; or

the Issuer and/or the Originator enters into, or attempts to enter into, any compromise or similar
arrangement with its creditors generally or with any single creditor for an amount in excess of
R1,000,000; or

the Issuer disposes of or attempts to dispose of the whole or a substantial portion of its undertaking or
assets (other than pursuant to the Transaction Documents), or encumbers any of its assets, in either
event without the prior written consent of a Special Majority of Funders or the approval of a Special

Resolution of Funders, and whether in a single transaction or in a series of transactions; or

the Issuer breaches any of the statutory approvals and/or authorisations required to enable it to lawfully
enter into and perform the obligations expressed to be assumed by it under any of the Transaction
Documents and such breach will or may reasonably be expected to materially impact the Issuer’s ability

to conduct the Issuer’s Business; or

any of the Transaction Documents (other than this Programme Memorandum and/or the Applicable
Pricing Supplements which may be varied or amended in accordance with the provisions of this
Programme Memorandum and the JSE Debt Listing Requirements) are cancelled or materially
amended without the prior written consent of a Special Majority of Funders or the approval of a Special

Resolution of Funders; or
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11.1.1.18

11.1.1.19

11.1.1.20

11.1.1.21

11.1.1.22

11.1.1.23

11.1.1.24

11.1.1.25

11.1.1.26

11.1.1.27

11.1.1.28

11.1.1.29

11.1.1.30

11.1.1.31

the Auditors issue a report in terms of Section 45 of the Auditing Profession Act No. 26 of 2005 in regard

to the Issuer and/or the Originator; or

the Issuer and/or the Originator ceases, or threatens to cease, carrying on its business or sells, or

threatens to sell, the whole or a substantial part of its business; or

the Transaction Documents are or become illegal, unlawful or unenforceable in any material respect
and are not amended within a period of five Business Days after the Issuer becomes aware thereof, so

as to become legal, lawful and enforceable; or

the Issuer fails to acquire or maintain any or all of the resolutions, consents, licences and other
approvals necessary for the conclusion of, and performance of its respective obligations under the
Transaction Documents and such failure remains unremedied for a period of 10 Business Days after

the date on which the Issuer first becomes aware thereof; or

the Issuer makes any alteration to the provisions of its Memorandum of Incorporation without the prior
written consent of a Special Majority of Funders or the approval of a Special Resolution of Funders

other than as may be required in order to comply with the Companies Act, 2008; or

the Collection Ratio falls to 90% or less of the Minimum Collection Ratio for any rolling 6 month period
and the Issuer fails to terminate the Originator’s mandate under the Management Agreement within five
Business Days of being called upon to do so by a Special Majority of Funders or by a Funder duly

authorised thereto by a Special Resolution of Funders; or

the Originator fails to comply with its obligations under the Management Agreement and either the
Issuer fails to furnish the Originator, within 30 days of being called upon to do so by the Security Trustee
or by an Ordinary Majority of any Class of Funder, with written notice calling upon it to remedy that
breach or (the Issuer having furnished that written notice) the Originator fails to remedy that breach

within the period stipulated in the Management Agreement; or

the Collections Ratio falls to 85% or less of the Minimum Collections Ratio during any rolling six month

period (that is, it falls to a Collection Ratio of 72,25% or less); or

a Material Adverse Change occurs in relation to the Issuer; or

BML'’s shareholding in the Originator falls below 50% + 1 share without the prior written consent of a

Special Majority of Senior Debt Funders (which consent shall not unreasonably be withheld); or

if the board of the Issuer and/or the Originator has reasonable grounds to believe or ought to have
reasonable grounds to believe that that company is “financially distressed” (as such term is defined in

section 128 of the Companies Act, 2008) or is reasonably likely to become “financially distressed”; or

the board of the Issuer and/or the Originator resolves to commence business rescue proceedings or
the Issuer and/or the Originator or any of its agents, officers or employees take any other steps

contemplated under the Companies Act, 2008 in anticipation of business rescue proceedings: or

if a court makes an order placing the Issuer and/or the Originator under supervision and/or commencing
business rescue proceedings at any time during the course of any liquidation proceedings or

proceedings to enforce any security against that company; or

any agreement or obligation or any provision of an agreement to which the Issuer and or the Originator

is party is cancelled or suspended (whether entirely, partially, or conditionally) whether under section
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11.1.1.32

11.1.1.33

11.1.2

11.1.3

11.1.4

11.1.5

11.2

11.2.1

11.2.2

136(2) of the Companies Act, 2008 or otherwise, by that company or any liquidator, business rescue
practitioner, receiver, administrative receiver, administrator, compulsory manager or other similar officer

in respect of that company or any of its assets; or

the Issuer fails to pay any other indebtedness (other than indebtedness of a Secured Creditor) when

due, taking into account any applicable grace periods in respect thereof; or

on any Payment Date, the Arrears Reserve is not fully funded at its required level (as per the formula

described in Appendix 3 hereto).

Forthwith upon the Security Trustee becoming aware that a Credit Event has occurred and is continuing, the
Security Trustee has agreed in the Security Trust Deed that it shall give written notice of such Credit Event
to the Issuer and to the Noteholders and other Funders, calling upon the Issuer to commence amortising the

amounts owing to the Noteholders and other Funders (“Early Amortisation Notice”).

Upon receipt of an Early Amortisation Notice, the Issuer shall forthwith cease purchasing any further Loan
Claims from the Originator in terms of the Sale of Claims Agreement and from Tutari in terms of the Tutari
Sale of Claims Agreement, and shall thereafter be required to apply the proceeds of the Loan Claims it owns
towards the discharge of its obligations to the Secured Creditors (whether then due for payment or not) in
accordance with the provisions of Condition 12.2A below. The Issuer will then, on each Payment Date

thereafter, use all excess cash in accordance with Condition 12.2.

If there are three or more Credit Events in any rolling six month period, a Special Majority of Senior Debt
Funders, or a Senior Debt Funder duly authorised thereto by Special Resolution of the Senior Debt Funders,
shall be entitled to exercise the Issuer’s rights under the Management Agreement, as agent for and on behalf
of the Issuer, in order to remove the Originator as the manager of the Issuer’s Business, as contemplated in

the Management Agreement.

If the Security Trustee fails to deliver an Early Amortisation Notice to the Issuer when required to do so in
terms of Condition 11.1.2 above and remains in default for a period of five Business Days after receipt of
written notice from a Senior Debt Funder calling upon it to do so, an Ordinary Majority of Senior Debt Funders
and/or any Funder(s) duly authorised thereto by an Ordinary Resolution of Funders shall be entitled to deliver
the requisite Early Amortisation Notice to the Issuer. Any such notice delivered by the Funders shall be as
binding and effective as if duly delivered by the Security Trustee in accordance with the provisions of
Condition 11.1.2 above.

Guarantee Notice

Without prejudice to the provisions of Condition 11.1.2 above, following the occurrence of a Credit Event (and
for so long as that Credit Event is continuing), an Ordinary Majority of Senior Debt Funders (or a Senior Debt
Funder duly authorised thereto by an Ordinary Resolution of Senior Debt Funders) shall be entitled to call
upon the Security Trustee to give a Guarantee Notice to the Issuer, declaring all amounts payable by the
Issuer to the Funders in respect of all Notes and/or Facilities held by them immediately due, owing and

payable and calling upon the Issuer to make payment of the full amounts owing to the Secured Creditors.

If the Security Trustee fails to deliver a Guarantee Notice to the Issuer when required to do so in terms of
Condition 11.2.1 above (or Condition 7.2, as the case may be) and remains in default for a period of five
Business Days after receipt of written notice from a Senior Debt Funder calling upon it to do so, an Ordinary
Majority of Senior Debt Funders and/or any Senior Debt Funder(s) duly authorised thereto by an Ordinary
Resolution of Senior Debt Funders, shall be entitled to deliver the requisite Guarantee Notice to the Issuer.

Any such notice delivered by the Senior Debt Funders shall be as binding and effective as if duly delivered
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11.2.3

11.2.4

11.2.5

11.2.6

11.3

11.4

11.5

11.5.1

11.5.2

by the Security Trustee in accordance with the provisions of Condition 11.2.1 above (or Condition 7.2, as the

case may be).

Upon delivery of a Guarantee Notice, all amounts owing to the Secured Creditors shall become immediately
due and payable and shall be paid in accordance with the Post-Enforcement Priority of Payments. Unless
the Issuer discharges all amounts owing to the Secured Creditors within five Business Days of the date of
receipt of a Guarantee Notice from the Security Trustee, or if any other Guarantee Event occurs, the Security
Trustee is required, in terms of the Security Trust Deed, to realise the Ceded Rights pursuant to the Security
and, out of the proceeds thereof, pay to each Secured Creditor the amount owing to it under the Guarantee,

subject to the Guarantee Conditions and the Post-Enforcement Priority of Payments.

Save as contemplated in Condition 11.2.5 below, notwithstanding anything to the contrary contained herein
or in law, no Funder, either alone or together with any other Funder(s), shall be entitled to personally enforce
its rights against the Issuer under the Security Trust Deed or these Terms and Conditions, and all rights of
enforcement shall vest in the Security Trustee in accordance with the provisions set out in the Security Trust
Deed.

Notwithstanding the provisions of Condition 11.2.1, the Funders may, by way of Special Resolution, assume
the obligations of the Security Trustee under the Security Trust Deed if the Security Trustee breaches any
material obligation in terms of the Security Trust Deed and fails to remedy that breach within five Business
Days of receipt of written notice from a Funder calling upon it to do so. The assumption of the Security
Trustee’s obligations shall be effective forthwith upon receipt by the Security Trustee of a certified copy of

the Special Resolution referred to above.

Upon discharge of all amounts owing to the Secured Creditors (either actually or contingently), the balance

of the proceeds of the Ceded Rights, if any, shall be paid to the Issuer.

The Security Trustee shall, in the exercise of its obligations under the Security Trust Deed and these Terms and
Conditions, be entitled to rely on the contents of reports supplied to it by the Originator and/or the Auditor in
connection with the Issuer's Business and shall not be obliged to conduct independent enquiries into the facts
contained therein, provided that nothing in this Condition shall prohibit the Security Trustee from making such

independent enquiries.

The Security Trustee will, out of the amounts recovered pursuant to the Indemnity (or realised pursuant to the
Security Cession), pay the Secured Creditors to the extent permitted by, and strictly in accordance with the Post-

Enforcement Priority of Payments.

If the amount recovered by the Security Trustee from the Issuer in terms of the Indemnity (or realised pursuant to
the Security Cession), after discharge of the Security Trustee’s costs and expenses, is insufficient to discharge all
amounts owing to the Secured Creditors by the Issuer in terms of the Transaction Documents and the Notes as at
the Enforcement Date, the amount recovered by the Security Trustee shall be shared amongst the Secured Creditors

on the basis that:

the claims of the Secured Creditors shall rank in the order in which they appear in the Post-Enforcement

Priority of Payments; and

the Secured Creditors ranking pari passu in the Post-Enforcement Priority of Payments shall, to the extent

that their claims cannot be settled in full, be discharged pro rata to their respective claims.
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12. Enforcement, subordination and non-petition

12.1

12.2

12.2A

12.2A.1

12.2A.11

12.2A.1.2

12.2A.2

12.2A.2.1

12.2A.2.2

12.2B

12.2B.1

Each Noteholder agrees that its claims against the Issuer under the Transaction Document(s) or these Terms and
Conditions or following a Guarantee Event, against the Security Trustee under the Guarantee, as the case may be,
are subordinated in accordance with the Priority of Payments, to the claims of the Issuer’s creditors (including other
Secured Creditors) that rank prior to such Noteholder in the Priority of Payments. Accordingly, the Issuer or,
following a Guarantee Event, the Security Trustee, as the case may be, will not be obliged to make payment of, and
such Noteholder will not be entitled to receive payment of, any amount due and payable to such Noteholder in terms
of the Transaction Documents or these Terms and Conditions or, following a Guarantee Event, the Guarantee, as
the case may be, except in accordance with the Priority of Payments, unless and until all amounts required to be
paid or provided for in terms of the Priority of Payments in priority thereto have been paid or provided for in full, and

then only to the extent that there is excess cash available for that purpose.

Notwithstanding the subordination of the claims of the Noteholders in terms of Condition 12.1 above and the Pre-
Enforcement Priority of Payments, each Noteholder, being a Secured Creditor shall be entitled to receive payment
on any date of the amount due and payable to such Noteholder by the Issuer in terms of the Transaction Document(s)

on such date; provided that:

Following delivery of an Early Amortisation Notice, but prior to the occurrence of a Guarantee Event, no payment shall
be made by the Issuer, on any date which is not a Payment Date, and all such payments shall be made strictly in

accordance with the Post-Enforcement Priority of Payments, on the basis that —

all amounts scheduled for payment on that Payment Date in respect of the Senior Debt and all prior ranking
claims in terms of the Post-Enforcement Priority of Payments (“the Scheduled Payments”) shall first be

discharged, provided that if there is insufficient cash available to settle all the Scheduled Payments, then —

the Scheduled Payments shall rank and be settled in the order in which they appear in the Post-

Enforcement Priority of Payments; and

the Scheduled Claims ranking pari passu in the Post-Enforcement Priority of Payments shall, to

the extent that they cannot be settled in full, be discharged pro rata to their respective values;

thereafter the Issuer shall use all excess cash to pay to the Secured Creditors all further amounts then owing
to them by the Issuer regardless of the due date for payment thereof, provided that if there is insufficient

cash available to settle all the remaining claims of the Secured Creditors (after settlement of the Scheduled
Claims) (“the Remaining Claims”), then -

the Remaining Claims shall rank and be settled in the order in which they appear in the Post-

Enforcement Priority of Payments; and

the Remaining Claims ranking pari passu in the Post-Enforcement Priority of Payments shall, to
the extent that they cannot be settled in full, be discharged pro rata to their respective outstanding

balances.

Following the occurrence of a Guarantee Event, all payments shall be made strictly in accordance with the Post-
Enforcement Priority of Payments on the basis that (regardless of the scheduled date for payment thereof) the Issuer
shall use all available cash to discharge all amounts owing to the Secured Creditors, whether then due or not, provided

that if there is insufficient cash to settle all outstanding claims, then —

the claims shall be settled in the order in which they appear in the Post-Enforcement Priority of Payments;

and
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12.2B.2

1221

12.2.2

12.3

12.4

12.5

125.1

12.5.2

12.5.3

12.6

claims ranking pari passu in the Post-Enforcement Priority of Payments shall, to the extent that they cannot

be settled in full be discharged pro-rata to their respective outstanding balances.

all of the Issuer’s creditors that rank prior to such Noteholder in the Pre-Enforcement Priority of Payments

have been paid, in full, all amounts due and payable to them on that date;

no amount shall be paid to such Noteholder to the extent that such payment would cause a breach of any of

the Financial Covenants.

It is recorded that as security for the due, proper and timeous fulfilment by the Issuer of all its obligations under the
Notes, the Security Trustee has executed the Guarantee in favour of the Secured Creditors (including the
Noteholders). Each Noteholder expressly accepts the benefits of the Guarantee and acknowledges the limitations
on its rights of recourse in terms of such Guarantee and in particular acknowledges and accepts the terms of all of

the Guarantee Conditions.

Subject to Conditions 12.5 and 12.6 below, each Noteholder agrees that only the Security Trustee may enforce the
security created in favour of the Security Trustee by the Indemnity and the Security Cession, subject to and in terms

of the Security Trust Deed.

The rights of Noteholders against the Issuer are limited in that no Noteholder, either alone or together with other
Secured Creditor(s), is entitled to personally enforce such Noteholder(s)’ rights against the Issuer under the Notes
or any Transaction Document(s) and no Noteholder shall take any action or proceedings against the Issuer to
recover any amounts payable by the Issuer to such Noteholder under or in connection with the Notes or in terms of
a Transaction Document(s) (including not levying or enforcing any attachment or execution upon the assets of the
Issuer) following the occurrence of a Guarantee Event, subject to and in terms of the Security Trust Deed, provided
that:

if the Security Trustee is entitled and obliged to deliver a Guarantee Notice to the Issuer and/or enforce its
remedies against the Issuer pursuant to the Indemnity and the Security Cession, but fails to do so within five
Business Days of being called upon to do so by an Ordinary Majority of Funders or by a Noteholder or other

Funder duly authorised thereto by an Ordinary Resolution of Funders; or

if the Security Trustee is wound-up, liquidated, deregistered or placed under judicial management (or other
analogous proceedings) (in each case whether voluntarily or compulsorily, provisionally or finally) or business

rescue proceedings are commenced in respect of the Security Trustee; or

if the Guarantee and/or Indemnity and/or the Security Cession is/are not enforceable, as finally determined
by a judgment of a court of competent jurisdiction after all rights of appeal and review have been exhausted
(as agreed by the Security Trustees and an Ordinary Majority of Funders or a Noteholder or other Funder(s)

duly authorised thereto by way of an Ordinary Resolution of Funders),

then each Noteholder and other Secured Creditors will be entitled to take action themselves to enforce their claims
directly against the Issuer (provided that it shall first notify the remaining Secured Creditors in writing in accordance
with Condition 17).

Notwithstanding the provisions of Conditions 12.4 and 12.5 above, the Noteholders may, under the terms of the
Security Trust Deed and by way of Ordinary Resolution, assume the obligations of the Security Trustee under the
Security Trust Deed if the Security Trustee breaches any of its material obligations in terms of the Security Trust
Deed and fails to remedy that breach within five Business Days of receipt of written notice from a Noteholder calling
upon it to do so. The assumption of the Security Trustee’s obligations shall be effective forthwith upon receipt by

the Security Trustee of a certified copy of the Ordinary Resolution referred to above.

55



12.7

12.8

12.9

12.10

12.11

12.111

12.11.2

12.11.3

12.12

12.121

12.12.2

Without prejudice to the foregoing provisions of this Condition 12, each Noteholder undertakes to the Issuer and the
Security Trustee that if any payment is received by it other than in accordance with the Priority of Payments in
respect of amounts due to it by the Issuer in terms of the Transaction Document(s) or, following a Guarantee Event,
against the Security Trustee in terms of the Guarantee, as the case may be, the amount so paid will be received
and held by such Noteholder as agent for the Issuer or, following a Guarantee Event, the Security Trustee, as the
case may be, and will be refunded to the Issuer or, following a Guarantee Event, the Security Trustee, as the case

may be, immediately on demand.

The Security Trustee has acknowledged in the Security Trust Deed that the Security Trustee holds the security
created pursuant to the Indemnity and the Security Cession to be distributed, following Guarantee Events, in

accordance with the provisions of the Post-Enforcement Priority of Payments.

Each Noteholder undertakes that it will not set off or claim to set off any amounts owed by it to the Issuer (under the
Transaction Documents) or the Security Trustee against any amount owed to it by the Issuer or the Security Trustee

unless its right of set-off is specifically provided for in terms of the Transaction Document(s).

Notwithstanding the provisions of this Condition 12, in the event of a liquidation or a winding-up of the Issuer or the
Issuer being placed under judicial management or anything analogous to the foregoing occurs (it being recorded
that such liquidation, winding-up or judicial management or analogous proceedings is a Credit Event), those
Noteholders that rank prior to other Secured Creditors in the Post-Enforcement Priority of Payments will be entitled
to receive payment in full, from the assets of the Issuer, of amounts due and payable to them, before other Secured
Creditors that rank after them in the Post-Enforcement Priority of Payments receive any payment of amounts owing

to them.

In order to ensure the fulfilment of the provisions of the Post-Enforcement Priority of Payments in the event of a
liquidation or a winding-up of the Issuer or the Issuer being placed under judicial management or business rescue

proceedings, each Noteholder agrees that, in such event, the Security Trustee has agreed to:

deliver a Guarantee Notice to the Issuer and enforce the Security Trustee’s remedies against the Issuer

pursuant to the Indemnity and the Security Cession, as contemplated in the Security Trust Deed,;

following the delivery of the Guarantee Notice, make a claim in the winding-up, liquidation or judicial
management proceedings or business rescue proceedings of the Issuer against the assets of the Issuer

pursuant to the Indemnity and the Security Cession;

out of the net amount recovered and received in such proceedings, pay the Noteholders and other Secured

Creditors in accordance with the Post-Enforcement Priority of Payments.

If the Security Trustee fails, for whatever reason, to make a claim in the liquidation, winding-up or judicial
management proceedings or business rescue proceedings of the Issuer or should the liquidator or judicial manager
or business rescue practitioner not accept a claim tendered for proof by the Security Trustee in terms of
Condition 12.11, then each Noteholder shall be entitled under the terms of the Security Trust Deed to lodge such

claims itself but each Noteholder agrees that:

any claim made or proved by a Noteholder in the liquidation, winding-up or judicial management proceedings
or business rescue proceedings in respect of amounts owing to it by the Issuer will be subject to the condition
that no amount will be paid in respect thereof to the extent that the effect of such payment would be to reduce
the amounts payable to the Secured Creditors (if any) that rank prior to it in terms of the Post-Enforcement

Priority of Payments; and

if the liquidator or judicial manager or business rescue practitioner is not prepared or is unable to accept

claims proved subject to the condition contained in Condition 12.12.1 then each Noteholder will be entitled
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to prove its claims against the Issuer in full, on the basis that any liquidation dividend or amount payable to it
is paid to the Security Trustee in trust for distribution to the Secured Creditors in accordance with the Post-
Enforcement Priority of Payments and on the basis that, after discharge of all amounts owing to the Secured
Creditors (if any) ranking prior in the Priority of Payments, the Security Trustee is obliged to pay the balance

(if any) to the Noteholder in question.

12.13 Nothing in the Terms and Conditions limits:

12.13.1 the exercise of any right or power by the Security Trustee under the Security Documents and/or the
Indemnity;

12.13.2 the entitlement of the Security Trustee to levy or enforce any attachment or execution upon the assets of the
Issuer.

13. Benefits

131 The Terms and Conditions, insofar as they confer benefits on any Secured Creditor (other than a Noteholder),

comprise a stipulation for the benefit of such Secured Creditor and will be deemed to be accepted by each such

Secured Creditor who notifies either the Issuer or the Security Trustee that it has accepted such benefits.

13.2 Each Noteholder, upon its subscription for Notes and the issue of Notes to it, or upon the transfer of Notes to it, as
the case may be, is entitled to the benefits of, and is deemed to have notice of, the provisions of the Security Trust
Deed and these Terms and Conditions, and such Noteholder shall be deemed to have accepted such benefits and
be bound by all of the provisions of the Security Trust Deed and these Terms and Conditions which confer rights
and/or impose obligations on such Noteholder, including (without limiting the generality of the aforeoing) the

limitations on its right of recourse in terms of the Security Trust Deed and these Terms and Conditions.

13.3 It is recorded that the Security Trustee has notice of the Terms and Conditions, and the Security Trustee shall be
bound by those provisions of the Terms and Conditions which confer rights and/or impose obligations on the Security
Trustee.

134 In the event that there is a conflict between the provisions of these Terms and Conditions and the Security Trust

Deed, the terms of the Security Trust Deed shall prevail.

14. Exchange of Beneficial Interest and Replacement of Certificates

14.1 Exchange of Beneficial Interest

14.1.1 The holder of a Beneficial Interest in Notes may, in terms of the Applicable Procedures and subject to section
42 of the Financial Markets Act, by written notice to the holder’s nominated Participant (or, if such holder is
a Participant, the CSD), request that such Beneficial Interest be exchanged for Notes in definitive form
represented by an Individual Certificate (the “Exchange Notice”). The Exchange Notice shall specify (i) the
name, address and bank account details of the holder of the Beneficial Interest and (ii) the day on which such
Beneficial Interest is to be exchanged for an Individual Certificate; provided that such day shall be a Business

Day and shall fall not less than 30 days after the day on which such Exchange Notice is given.

14.1.2 The holder’s nominated Participant will, following receipt of the Exchange Notice, through the CSD, notify the
Transfer Agent that it is required to exchange such Beneficial Interest for Notes represented by an Individual
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 an Individual 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
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14.1.3.2

14.1.4

14.2

14.3

14.4

holders of a Beneficial Interest shall be entitled to receive only one Individual Certificate in respect of that

joint holding, and the delivery to one of those joint holders shall be delivery to all of them.

In the case of the exchange of a Beneficial Interest in Notes issued in uncertificated form:

the CSD will, prior to the Exchange Date, surrender (through the CSD system) such uncertificated
Notes to the Transfer Agent at its Specified Office; and

the Transfer Agent will obtain the release of such uncertificated Notes from the CSD in accordance with

the Applicable Procedures.

An Individual Certificate shall, in relation to a Beneficial Interest in any number of Notes issued in
uncertificated form of a particular aggregate nominal value standing to the account of the holder thereof,
represent that number of Notes of that aggregate nominal value and shall otherwise be in such form as may
be agreed between the Issuer and the Transfer Agent; provided that if such aggregate nominal value is
equivalent to a fraction of the Nominal Amount or a fraction of any multiple thereof, such Individual Certificate

shall be issued in accordance with, and be governed by, the Applicable Procedures.

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.

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 connection therewith and against the
furnishing of such indemnity and security as the Transfer Agent may reasonably require. Mutilated or defaced

Certificates must be surrendered before replacements will be issued.

Death and sequestration or liquidation of Noteholder

Any person becoming entitled to registered 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 the Applicable Procedures, this Condition and

Condition 15, to transfer such Notes to such person.

15. Transfer of Notes

151

15.2

15.3

Beneficial Interests in the Notes may be transferred in terms of the Applicable Procedures through the CSD.

The CSD maintains accounts only for its Participants. Beneficial Interests which are held by Participants (which are
also Settlement Agents) may be held directly through the CSD. Participants are in turn required to maintain securities
accounts for their clients. Beneficial Interests which are not held by Participants may be held by clients of Participants

indirectly through such Participants.

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
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maintained by the CSD for the Participants. Such transfers of Beneficial Interests will not be recorded in the Register
and the CSD will continue to be reflected in the Register as the Noteholder notwithstanding such transfers. Beneficial

Interests may be transferred only in accordance with these Terms and Conditions, and the Applicable Procedures.

154 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:

15.4.1 the transfer of such Notes must be embodied in the Transfer Form;

15.4.2 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

15.4.3 the Transfer Form must be delivered to the Transfer Agent at its Specified Office together with the relevant

Certificate for cancellation.

15.5 Notes represented by a Certificate may only be transferred, in whole or in part, in a denomination equal to or greater

than the Minimum Denomination per Note as specified on the Applicable Pricing Supplement.

15.6 Subiject to the preceding provisions of this Condition 15, the Transfer Agent will, within five 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.

15.7 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.

15.8 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.

15.9 No transfer of any Notes represented by a Certificate will be registered while the Register is closed as contemplated
in Condition 16.

15.10 If a transfer of any Notes represented by a Certificate is registered, the Transfer Form and cancelled Certificate will

be retained by the Transfer Agent.

16. Register

16.1 The Register will be kept in accordance with the provisions of the Companies Act, 2008, and at the Specified Office
of the Transfer Agent or such other person as may be appointed for the time being by the Issuer to maintain the
Register. The Register will contain the name, address and bank account details of the registered Noteholders. The
Register will set out the Nominal 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 the Security Trustee, 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
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17.2
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17.5

notice of or to accede to the execution of any trust (express, implied or constructive) to which any Note may be

subject.

The Register will, in respect of a Tranche of Notes, be closed during the 10 calendar days preceding each Interest
Payment Date and Redemption Date, as the case may be, from 17h00 (South African time) on the Last Day to
Register. 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 17.

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 17.

Notices

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; and

for so long as the Notes are listed on the JSE, published in a daily newspaper of general circulation in

Johannesburg,

which newspapers are respectively expected to be the Business Day and The Star (or their respective successors).

Each such notice will be deemed to have been given on the day of first publication or delivery by hand or on the 14"

day after the day on which it is mailed, as the case may be.

For so long as all the Notes in a Tranche are held in their entirety by the CSD, there may be substituted for publication
as contemplated in Conditions 17.1.1 and 17.1.2 the delivery of the relevant notice to the CSD, the Participants and
the JSE for communication by them to the holders of Beneficial Interests in the uncertificated Notes, in accordance
with the Applicable Procedures.

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 Conditions 17.1 and 17.2,

subject to compliance with any other time periods prescribed in the provision concerned.

All notices (including all communications, demands and/or requests under the Terms and Conditions) to be given by
any Noteholder or any other person to the Issuer, the Security Trustee, the Transfer Agent, the Paying Agent or the
Calculation Agent, as the case may be, (“the Notice Receiver”) 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, the Specified Office of the Security Trustee or the Specified Office of the Notice Receiver and marked for the
attention of the Chief Executive Officer, with a copy sent by hand or by registered post to the Specified Office of the
Manager and marked for the attention of the Chief Executive Officer. Any notice to the Notice Receiver will be
deemed to have been received by the Notice Receiver on the second Business Day after being delivered by hand
to the Specified Office of the Notice Receiver or on the 14" day after the day on which it is mailed by registered post

to the Specified Office of the Notice Receiver.

Where any provisions of the Terms and Conditions require notice to be given to a Facility Grantor, such notice will
be in writing and given by delivering the notice, by hand or by registered post, to the Specified Office of such Facility
Grantor and marked for the attention of the Chief Executive Officer. Any notice to a Facility Grantor will be deemed
to have been received by such Facility Grantor on the second Business Day after being delivered by hand to the
Specified Office of such Facility Grantor or on the 14" day after the day on which it is mailed by registered post to

the Specified Office of such Facility Grantor, as the case may be.
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17.6 Whilst any of the Notes are uncertificated, notice may be given by any holder of an uncertificated Note to the Issuer

through such holder’s relevant Participant in accordance with the Applicable Procedures.

18. Amendment of the Terms and Conditions, the Priority of Payments and the Security Trust Deed

18.1 The Issuer and the Security Trustee may effect, without the consent of any Noteholder, any amendment to the Terms
and Conditions and/or the Priority of Payments and/or the terms of the Security Trust Deed which is of a formal,
minor or technical nature or is made to correct a manifest error or to comply with mandatory provisions of the laws
of South Africa. Any such amendment will be notified to the JSE and will be binding on Noteholders and such

amendment will be notified to Noteholders in accordance with Condition 17 as soon as practicable thereafter.

18.2 In all cases other than those contemplated in Condition 18.1, the Issuer and the Security Trustee may only amend
the Terms and Conditions and/or the Priority of Payments and/or the terms of the Security Trust Deed by written
agreement and provided that formal approval of such proposed amendments is obtained from the JSE prior to such
further amendments being sent to the Noteholders or obtaining the approval of Noteholders and further such

amendment has the following approvals:

18.2.1 the consent in writing of a Special Majority of the Funders, provided that no such amendment shall be of any

force or effect unless notice of the intention to make such amendment shall have been given to all of the

Funders; or
18.2.2 the prior approval of a Special Resolution of the Funders; and
18.2.3 if the Terms and Conditions of a particular Class of Notes is to be modified, altered, varied, added to or

abrogated, the prior approval of a Special Resolution of that Class of Noteholders.

18.3 Formal approval of proposed amendments to the Term and Conditions must be obtained from the JSE prior to such

further amendments being sent to the Noteholders or obtaining the approval of Noteholders.

19. Consent of the Security Trustee

19.1 Where in any Transaction Document provision is made for the consent to be given by the Security Trustee, unless
expressly stated otherwise, such consent may be given (conditionally or unconditionally) or withheld in the discretion

of the Security Trustee.

19.2 The Security Trustee shall not be responsible for any loss to any Funder or the Issuer or any other person resulting
from any act or omission or on the part of the Security Trustee in the exercise of the powers, authorities or discretions
vested in the Security Trustee in terms of the Security Trust Deed or these Terms and Conditions or other

Transaction Document.

19.3 Without derogating from any express provision in any Transaction Document and without limiting any of the rights,
powers and/or discretions of the Security Trustee, the Security Trustee will not be required to exercise any right,
power or discretion in terms of the Transaction Documents (whether in relation to requiring anything to be done,
forming an opinion or giving any notice, comment or approval) without the specific written instructions of the relevant
Secured Creditors. The Security Trustee shall be entitled, if it deems so fit, to convene a meeting of Funders to
obtain from them a specific mandate in regard to anything which the Security Trustee might do or refrain from doing,
whether or not such act is within the Security Trustee’s discretion and the Issuer shall, if so required by the Security

Trustee, convene such meeting at the Issuer’s cost and expense.

19.4 The Issuer has, in terms of the Security Trust Deed, indemnified the Security Trustee and officers, employees or
representatives of the Security Trustee, against all proceedings, claims, costs or demands in respect of anything

done or not done in terms of the Security Trust Deed and this Programme Memorandum (including, but not limited
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21.1

21.11

21.1.2
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21.15

21.1.6

21.2

21.2.1

to, any liability arising out of any mistake or error of judgement of the Security Trustee or any such person) provided
the Security Trustee and such other person shall not be indemnified against any liability arising out of a breach of
trust if the Security Trustee fails to exercise the degree of care and diligence required of him as Security Trustee,
having regard to the provisions of the Security Trust Deed. Further, the Security Trustee and any such person may
be released from any such liability, either in respect of specific acts or omissions or on the Security Trustee ceasing

to act, by a Special Resolution of Funders.

The Security Trustee will have no liability to the Issuer or any Noteholder or other Secured Creditor in respect of

anything done or omitted to be done in good faith and at the direction, or with the approval, of the Secured Creditors.

The Secured Creditors (including Noteholders) indemnify the Security Trustee for any liabilities to any person so
incurred. The liability of each Secured Creditor (including Noteholders) pursuant to such indemnity shall be pro rata

to the aggregate amount recovered by the Secured Creditors pursuant to the Guarantee.

Prescription

Any claim for payment of principal and/or interest in respect of the Notes will prescribe three years after the date on which

such payment first becomes due and payable in accordance with the Priority of Payments.

Meetings of Funders

Directions of Funders

The provisions with regard to meetings of Noteholders or Funders, as the case may be, are set out in this
Condition 21. The provisions of this Condition 21 will apply, mutatis mutandis, to each separate meeting of

each Class of Funders.

A resolution duly passed at a meeting duly convened and held in accordance with this Condition 21 and

passed by the requisite majority shall be binding upon the Funders, the Issuer and the Security Trustee.

Every director, the secretary of and the attorney to the Issuer, the Security Trustee and every other person
authorised in writing by the Issuer, may attend and speak at a meeting of Funders, but will not be entitled to

vote, other than as a Funder or proxy or duly authorised representative of a Funder.

Subiject to Condition 21.1.6 and Condition 18.2, a meeting of Noteholders will have the power, in addition to
all powers specifically conferred elsewhere in the Terms and Conditions, by Special Resolution of a particular

Class of Noteholders, to agree to any variation or modification of any of the rights of that Class of Noteholders.

Unless otherwise specified, resolutions of Funders or any Class of Funders will require an Ordinary
Resolution to be passed. Subject to Condition 18, if there is any conflict between the resolutions passed by
any Class of Noteholders, the resolutions passed by the Class A Noteholders, or, as the case may be, the

Senior Debt Funders, will prevail.

The Security Trustee will be entitled, before carrying out the directions of Noteholders in terms of this
Condition, to require that it be indemnified against all expenses and liability which may be incurred and that
it be provided from time to time, so far as the Security Trustee may reasonably require, with sufficient monies

to enable it to meet the expense of giving effect to such directions.

Convening of meetings

The Security Trustee or the Issuer, as the case may be, may at any time convene a meeting of Funders or

separate meetings of any Class of Noteholders or Funders (a “meeting” or the “meeting”).

62



21.2.2

21.2.3

21.2.4

21.25

21.2.6

21.3

21.31

21.3.2

21.3.3

21.4

215

2151

The Security Trustee will convene (i) a meeting of Funders upon the requisition in writing of Funders holding
not less than 10% of the Total Debt from time to time outstanding or (ii) a separate meeting of any Class of
Noteholders or Funders upon the requisition in writing of the Noteholders in that Class or Funders of such
Class holding not less than 10% of all amounts outstanding in terms of the Notes held by such Class or
amounts outstanding to such Class of Funders in respect of such Class of funding, as the case may be (a

"Requisition Notice").

Whenever the Issuer wishes to convene a meeting, it will forthwith give notice in writing to the Funders and
the Security Trustee in the manner prescribed in Condition 17 of the place, day and hour of the meeting, the
nature of the business to be transacted at the meeting and the wording of each resolution to be proposed

and considered at the meeting.

Whenever the Security Trustee wishes or is obliged to convene a meeting it will forthwith give notice in writing
to the Funders and the Issuer in the manner prescribed in Condition 17, of the place, day and hour of the
meeting, the nature of the business to be transacted at the meeting and the wording of each resolution to be

proposed and considered at the meeting.

All meetings of Funders shall be held at the Specified Office of the Issuer or at such other place in South
Africa as the Security Trustee in his sole discretion may determine. Electronic participation in such meetings
by Funders, any proxy or representative of a Funder, shall constitute attendance at such meeting, so long as
the electronic communication employed adequately enables persons participating in the meeting to

communicate with each other and to participate reasonably effectively in the meeting.

Notification of meetings of Funders will also be published on SENS according to the requirements of the JSE
from time to time.

Requisition

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

Security Trustee.

A Requisition Notice may consist of several documents in like form, each signed by one or more

requisitionists.

The Security Trustee shall notify the Issuer of the service of a Requisition Notice forthwith.

Convening of meetings by requisitionists

If the Security Trustee, as the case may be, does not proceed to cause a meeting to be held within 10 Business
Days of the deposit of a Requisition Notice, the requisitionists, or a majority of them, or such of their number as
together hold not less than 10% of the Total Debt then outstanding or of the Class in question, as the case may be,
may themselves convene the meeting, but the meeting so convened will be held within 15 Business 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 Security Trustee. Whenever the requisitionists are about to so convene any such meeting,
requisitionists shall forthwith give notice of the meeting to the Issuer, the Security Trustee, the Noteholders and each

Facility Grantor in the manner prescribed in Condition 17.

Notice of meeting

Unless the Security Trustee wishes to convene a meeting to advise the Funders of the occurrence of a Credit

Event, in which case the meeting shall be convened as soon as possible, at least 15 Business Days’ written
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notice, specifying the place, day and time of the meeting, the nature of the business for which the meeting is
to be held shall be given by the Security Trustee or the Issuer, as the case may be, to the Funders and to

the Issuer or the Security Trustee, as the case may be, in the manner prescribed in Condition 17.

The accidental omission to give such notice to any Noteholder, or the non-receipt of any such notice by a

Noteholder, will not invalidate the proceedings at a meeting.

Quorum

A quorum at a meeting shall consist of Funders (or Funders of the relevant Class, as the case may be)
present in person or by proxy and holding in the aggregate not less than 75% of the Total Debt (or such debt

of the relevant class, as the case may be) then outstanding.

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.

If, within 30 minutes from the time appointed for the meeting, a quorum is not present, the meeting will, if it
was convened on the requisition of Funders (or Funders of the relevant Class, as the case may be), be
dissolved. In every other case the meeting will stand adjourned to a day which is not less than 15 Business
Days 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 Funders (or Funders of the relevant
Class, as the case may be) present in person or by proxy will constitute a quorum for the purpose of

considering any resolution, including a Special Resolution.

Chairman

The Security Trustee or its representative will preside as chairman at a meeting. If the Security Trustee or its
representative 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 number to preside as chairman.

Adjournment

Subject to the provisions of Condition 21.6, 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.

No business will be transacted at any adjourned meeting other than the business left unfinished at the

meeting from which the adjournment took place.

At least 10 Business Days’ written notice of the place, day and time of an adjourned meeting will be given by
the Issuer or the Security Trustee, as the case may be, to each Funder (or Funder of the relevant Class, as
the case may be) and the Issuer or the Security Trustee, as the case may be, in the manner prescribed in
Condition 17. In the case of a meeting adjourned in terms of Condition 21.6.3, the notice will state that the
Funders (or Funders of the relevant Class, as the case may be) present in person or by proxy at the adjourned

meeting will constitute a quorum.

How questions are decided

At a meeting, a resolution put to the vote will be decided on a poll.

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.
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Votes

Voting shall only take place on a poll and not on a show of hands. On a poll every Funder, present in person

or by proxy, will be entitled to vote as follows:

10 votes for each Class A Note of which he is the registered holder or representative;

10 votes for each complete R1,000,000 of capital owing by the Issuer to a Facility Grantor in terms of

the corresponding Warehousing Facility and/or Liquidity Facility;

two votes for each Class B Note of which he is the registered holder or representative;

one and a half votes for each Class C Note of which he is the registered holder or representative; and

one vote for each Class D Note of which he is the registered holder or representative.

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 at the meeting, in person or

by proxy.

Proxies and representatives

Funders present either in person or by proxy may vote on a poll. A Funder may appoint any person (a “proxy”
or “proxies”) to act on his or its behalf in connection with any meeting or proposed meeting, which
appointment is to be made by an instrument in writing, which may be under any usual common form of proxy
or by power of attorney, (a “proxy form”) signed by the Funder (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.

A person appointed to act as proxy need not be a Funder.

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, not less than 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in such proxy proposes to vote, and on default, the proxy form

shall be invalid.

No proxy form will be valid after the expiration of 12 months from the date named in it as the date of its

execution.

Notwithstanding Condition 21.11.4, a proxy form will be valid for any adjourned meeting, unless the contrary

is stated thereon.

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 Funder’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, 30 minutes before the commencement of the meeting or adjourned meeting at which

the proxy is to be used.

Any Funder which is a juristic person may authorise any person to act as its representative in connection with

any meeting or proposed meeting of Funders by resolution of the directors or other governing body of the
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21.12

21.12.1

21.12.2

juristic person. Any reference in the Terms and Conditions to a Funder present in person includes the duly

authorised representative of a Funder which is a juristic person.

Minutes

The Security Trustee will cause minutes of all resolutions and proceedings of meetings to be duly entered in

books to be provided by the Issuer for that purpose.

Any such minutes as aforesaid, if purported 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 Funders or
Class of Funders, 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.

22. Calculation Agent, Transfer Agent and Paying Agent

22.1

22.2

The Issuer is entitled to vary or terminate the appointment of the Calculation Agent and/or the Transfer Agent and/or

the Paying Agent and/or to appoint additional or other agents.

There will at all times be a Calculation Agent, a Transfer Agent and a Paying Agent with a Specified Office. The
Transfer Agent, the Calculation Agent and the Paying 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.

23. Governing law

The Notes and the Terms and Conditions are governed by, and will be construed in accordance with, the laws of South

Africa.

24. Multipleroles

The Noteholders acknowledge and agree that BFS acts in a number of different capacities in relation to the transactions

envisaged in the Transaction Documents. Notwithstanding such different roles:

24.1

24.2

24.3

BFS and any of its officers, directors and employees may become the owner of, or acquire any interest in, any Notes
with the same rights that it or he would have had if not a party to a Transaction Document, and may engage or be
interested in any financial or other transaction with the Issuer, provided in the latter case it is a transaction disclosed
in any Transaction Document, and may act on, or as depository, trustee or agent for, any committee or body of
Noteholders in connection with any other obligation of the Issuer as freely as if it were not a party to any Transaction

Document;

information, knowledge or notification obtained by BFS or BML in any one such capacity shall not be attributed to it,

whether constructively or otherwise, in any other capacity; and

any payments made by the Issuer in accordance with the Transaction Documents to BFS in one capacity shall be

construed as a payment to BFS only in such capacity and not in any other capacity.

25. Rating Agency

25.1

It is agreed and acknowledged that a credit rating is an assessment of credit and does not address other matters
that may be of relevance to the Noteholders, including, without limitation, in the case of a rating confirmation, whether

an event or amendment (i) is permitted by the terms of the relevant Transaction Document or (i) is in the best
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25.2

interests of, or prejudicial to, some or all of the Noteholders. Where the Rating Agency has confirmed a Rating of
any the Notes in issue, it is expressly agreed and acknowledged by each of the Security Trustee, the Noteholders
and the other Secured Creditors that the rating does not impose or extend any actual or contingent liability for the
Rating Agency to the Security Trustee, the Noteholders, the other Secured Creditors or any other person or create
any legal relations between the Rating Agency and the Security Trustee, the Noteholders, the other Secured

Creditors or any other person whether by way of contract or otherwise.

Such confirmation may or may not be given at the sole discretion of the Rating Agency. Depending on the timing of
delivery of the request and any information needed to be provided as part of any such request, it may be the case
that the Rating Agency cannot provide rating confirmation in the time available or at all, and would not be responsible
for the consequences thereof. Confirmation, if given, will be given on the basis of the facts and circumstances
prevailing at the relevant time, and in the context of cumulative changes to the transaction of which the securities
form part since the issuance closing date. A rating confirmation represents only a restatement of the opinions given,

and cannot be construed as advice for the benefit of any parties to the transaction.
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USE OF PROCEEDS

The Issuer shall use the net proceeds of the Notes as operating capital primarily:

1. to pay the consideration for the Loan Claims acquired from time to time in terms of the Sale of Claims Agreement and the

Tutari Sale of Claims Agreement;

2. torepay amounts due in respect of the Issuer’s debt obligations; and

3. for any other purpose contemplated in the Transaction Documents.
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THE ISSUER

Words used in this section headed ‘the Issuer” shall bear the same meanings as used in the section of this Programme
Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in this section or clearly

inappropriate from the context.

1. Introduction

The Issuer was incorporated and registered under the Companies Act, 1973 in South Africa as a private company with
limited liability on 11 February 2008, under the name Stylestar Properties 177 (Proprietary) Limited and registration number
2008/003557/07. The Issuer's change of name to Bayport Securitisation (Proprietary) Limited) was registered by the
Registrar of Companies on 13 March 2008. The Issuer was converted from a private company to a public company with
ring fence provisions by special resolution of its shareholders on 16 August 2011 pursuant to which its name was changed
to include the reference “(RF) Ltd".

The issued share capital of the Issuer comprises 25 ordinary shares of R20,00 par value each, held by the Owner Trust
and 100 preference shares of R1,00 par value each, held by the Preference Shareholder. The voting rights of the
Preference Shares are limited in accordance with the provisions of the Companies Act, 2008, namely to circumstances
where there is breach by the Issuer of any of its obligations to the holder of the Preference Shares or in respect of any
resolution which, directly or indirectly, affects the rights attaching to the Preference Shares or the interests of the holders
thereof, including a resolution for the winding up or reduction of its share capital or share premium account. The Issuer
has a subsidiary.

2. Governance and Directors

Noteholders were advised that governance is applied to the Issuer through the board of directors and the
Audit Committee.

The members of the board of directors of the Issuer as at the date of this Programme Memorandum are:

. Brendan Harmse;
e Jack Trevena;
. Rishendrie Thanthony;

. Bryan Arlow.

The board of directors of the Issuer comprises four persons, one of whom is appointed by BFS. The board of
directors of the Issuer is independent from BFS, as contemplated in paragraph 4(2)(q) of the Securitisation
Regulations.

The Audit Committee is comprised of independent members of the board of directors and meets at least twice

annually. Invitees to the committee meetings include the Auditors and the internal auditors.

The functions of the Audit Committee include —

e Recommendation to the board of the appointment of external auditors and review of their reports;
e review and discussion on internal audit work and reports;

e review of relevant internal financial controls including cash management;

e review and approval of financial reports including the audited annual financial statements.
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The Audit Committee interacts with the internal audit functions of BFS and in as far as it relates to and may impact
the Issuer. The BFS internal audit department provides for both assurance and consulting services to the Issuer

under its charter which complies with the IIA Standards and is aligned with the provisions of King Ill.

The lIssuer is an insolvency remote entity operating in accordance with the requirements of the Securitisation
Regulations and the Transaction Documents, with no employees and no administrative infrastructure of its own.
Accordingly, the Issuer does not adhere to King Ill. The Issuer's affairs are managed, in terms of the Management
Agreement, by BFS. Accordingly, compliance with the applicable sections of King Il is undertaken by BFS and is
disclosed in the consolidated financial statements of its holding company BML, including the governance principles

that have not been applied.

Additional governance support is offered through the BFS committees and processes referred to in greater detail in
the section of this Programme Memorandum headed “The Originator and the Originator’s Credit Operations” —

“Governance”.

Registered office

The registered office of the Issuer is situated at Bayport House, 23A 10" Avenue, Rivonia, South Africa.

Company secretary

The company secretary in respect of the Issuer is Alison Blanchard. Her address is Bayport House, 23A 10™

Avenue, Rivonia, South Africa.

Auditors

The current auditors of the Issuer are Deloitte & Touche.

Activities

The activities of the Issuer have been restricted by the constitutional documents of the Issuer and are limited to those
functions directly related to the Securitisation Scheme, including the conclusion of the Transaction Documents and the
exercise of related rights and powers and other activities referred to in the Transaction Documents or reasonably incidental
to such activities, the raising of loan facilities and the creation and issue of debt instruments to discharge (or refinance) the
purchase price of Loan Claims and/or the hedging of the Issuer's exposure under any such facilities and other matters

incidental thereto.

The Issuer is subject to Applicable Laws which may change at any time, such as the Companies Act, 2008. The Issuer

shall do all things required to comply with all such Applicable Laws from time to time.

Financial Information

The latest financial information on the Issuer, on a stand-alone basis, is contained in its audited financial statements
for the period ended 31 December 2014 and is incorporated herein by reference. Such financial statements are

available for inspection at the Issuer's Specified Office. Such financial information is also available on

www.bayportfinance.com.

Indebtedness

As at 30 September 2015, the Issuer was indebted to Noteholders in the aggregate outstanding capital amount of
R2 785 457 504.69. The following table details the Notes outstanding as at 30 September 2015:
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Tranche | Principal balance O/S Class Floating / Fixed Rate Maturity
number | (rounded) Date
1 R 48 650 387.00 | A Fixed 12.55% 31-Mar-16
2 R 131 360 461.00 | A Floating Variable 30-Sep-16
3 R 2137 288.00 | A Fixed 11.36% 31-Dec-15
4 R 50 000 000.00 | A Fixed 11.78% 02-Jan-18
5 R 4520978.00 | A Floating Variable 31-Dec-15
6 R 2401 257.00 | A Floating Variable 31-Dec-15
7 R 7302970.69 | A Floating Variable 31-Mar-16
8 R 2523 511.00 | A Fixed 11.01% 31-Mar-16
9 R 10 307 307.00 | A Fixed 12.07% 31-Mar-16
10 R 18 859 344.00 | A Fixed 11.53% 30-Jun-16
11 R 2525 301.00 | A Fixed 10.38% 30-Sep-16
12 R 20084 715.00 | A Floating Variable 30-Sep-16
13 R 25105891.00 | A Floating Variable 30-Sep-16
14 R 40 210579.00 | A Floating Variable 31-Dec-16
15 R 123 002 110.00 | A Fixed 10.51% 30-Jun-17
16 R 95 000 000.00 | A Fixed 11.09% 30-Jun-17
17 R 20971 000.00 | A Floating Variable 30-Jun-17
18 R 185 000 000.00 | A Fixed 10.23% 02-Oct-17
19 R5213833.00 | A Floating Variable 31-Dec-15
20 R 14 131 429.00 | A Fixed 9.28% 31-Dec-15
21 R 60 000 000.00 | A Floating Variable 31-Dec-18
22 R 75 000 000.00 | A Fixed 10.108% 03-Apr-18
23 R 15 000 000.00 | A Floating Variable 03-Apr-18
24 R 100 000 000.00 | A Floating Variable 03-Apr-18
25 R 50 000 000.00 | A Floating Variable 03-Apr-18
26 R 27 754 570.00 | A Floating Variable 03-Apr-18
27 R 100 000 000.00 | A Floating Variable 31-Mar-16
28 R 320 000 000.00 | A Floating Variable 01-Oct-18
29 R 32627 274.00 | A Floating Variable 30-Sep-18
30 R 130 000 000.00 | A Floating Variable 01-Oct-18
31 R 74221 245.00 | A Floating Variable 31-Mar-17
32 R 80 043548.00 | A Floating Variable 31-Mar-17
33 R 150 000 000.00 | A Floating Variable 01-Apr-19
34 R 20 000 000.00 | A Floating Variable 31-Mar-16
35 R 65 000 000.00 | A Floating Variable 02-Jul-18
1 R 3675708.00 | B Fixed 15.55% 31-Mar-16
2 R 55 000 000.00 | B Fixed 15.36% 03-Jan-17
3 R 33826 798.00 | B Fixed 14.23% 31-Mar-17
4 R 50 000 000.00 | B Floating Variable 30-Jun-19
5 R 30 000 000.00 | B Floating Variable 31-Dec-19
6 R 20 000 000.00 | B Floating Variable 31-Mar-20
7 R 50 000 000.00 | B Floating Variable 30-Sep-20
8 R 115 000 000.00 | B Floating Variable 01-Oct-18
1 R 120 000 000.00 | C Floating Variable 31-Dec-16
1 R 25 000 000.00 | D Fixed 18.69% 30-Jun-35
2 R 13 000 000.00 | D Fixed 17.01% 30-Jun-35
3 R 2 000 000.00 | D Floating Variable 30-Jun-35
4 R 82 000 000.00 | D Floating Variable 30-Jun-35
5 R 50 000 000.00 | D Floating Variable 30-Jun-35
6 R 27 000 000.00 | D Floating Variable 30-Jun-35
Total R 2 785 457 504.69

This is summarised by class as follows:
Class Balance owing
Class A Notes and Warehousing Facilities R 2 343 954 998.69
Class B Notes R 357 502 506.00
Class C Notes R 120 000 000.00
Class D Notes R 199 000 000.00
Current Account R1 597 593 799.87
Total R4 618 051 304.56

The Issuer's funding maturity profile at 30 September 2015 referred to in the tables above (in R million) is

summarised as follows:

Years

Debt by Class

Warehousing

B

Total

0-1

646.8

235.0

25.4

120

1027.9
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10.

1-2 429.2 0 67 0 0 496.2
2-5 1032.9 0 265 0 0 1297.9
5+ 0 0 0 0 199 199
Total 2109.6 235 357.4 120 199 3021

The following Notes have been redeemed:
. BAYBO1 on 2 April 2012;
. BAYAO3 on 2 July 2012;
. BAYA21 on 31 March 2013;
. BAYAO2 on 30 June 2013;
. BAYA28 on 30 September 2013;
. BAYA38 on 31 March 2014;
. BAYA40 on 30 September 2014;
e  BAYA46 on 31 March 2015;
e BAYAO04 - BAYAOS on 30 September 2015;
. BAYA14 on 30 September 2015;
. BAYAZ20 on 30 September 2015;
e  BAYAZ22 on 30 September 2015;
e  BAYA27 on 30 September 2015; and
e  BAYAA47 on 30 September 2015.

Breakage Profits or Losses

Certain of the current Funders of the Issuer have an existing contractual right to receive breakage losses in the event of

an early repayment of their funds and have a reciprocal obligation to pay to the Issuer breakage gains in the event of such

early repayment. These rights and obligations do not form part of the Applicable Pricing Supplements and are personal to

such Funders.

Capitalisation and Indebtedness of the Issuer

The following table shows the capitalisation and indebtedness of the Issuer as at 31 January 2016:

Share capital
Authorised

45 Ordinary Shares of R20.00 each

99 Non-Redeemable Preference Shares of R1.00 each

1 Non-Redeemable Preference Share of R1.00 and a

share premium of R1 299 999 999

R900.00

R99.00

R1 300 000 000

Issued

25 Ordinary shares of R20,00 each

99 Non-Redeemable Preference Shares of R1,00 each

1 Non-Redeemable Preference Share of R1.00 and a

share premium of R1 299 999 999
Borrowings
Class A Notes

Class B Notes

R500.00
R99.00

R1 300 000 000

R 2 108 954 998.69

R 357 502 506.00
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Class C Notes R 120 000 000.00

Class D Notes R 199 000 000.00
Warehousing Facility R 235 000 000.00
Current Account? R1 597 593 799.87
Total Capitalisation and Indebtedness R4 618 051 304.56

While the Issuer is not a bank, it is subject to contractual financial covenants to ensure minimum capital and

subordination levels are achieved.

The table below reflects the value (in R million) of Equity that was, at the dates reflected below, subordinated to
the Senior Debt, Class B and Class C Notes, and the value (in R million) of Equity, Class B and Class C Notes that

is subordinated to the Senior Debt.

Sep-15 Dec-14 | Sep-13 Sep-12

Equity 993| 809 1205| 1224
Mezzanine 465 474 377 315
. 3
Net Portfolio 3494.84 665.60 4 666.34| 3998.56
Equity / Net Portfolio 28.42% | 22.06% | 25.83%| 30.61%
Equity + Mezzanine / Net 41.72%| 35.00%| 33.91%| 38.50%
Portfolio

11. Financial covenants and Arrears Reserve

The following table represents the Issuer's covenants and reserves for the 12 -month period ended 30

September 2015 (in R million unless otherwise specified):

Required |sep 15 Aug 15| Jul 15 |Jun 15 May 15| Apr 15 |Mar 15 |Feb 15|Jan 15 [Dec 14|Nov 14 |Oct 14

Arrears Reserve threshold (%) | <26.2%*| 27.8| 27.4| 27.3| 27.3| 27.1| 27.2| 27.3| 273| 27.7| 27.6| 275| 27.1

R14| RI10 R9 R9 R7 R8 R9| R10| R13| R13| R15| RI10

Arrears Reserve (Rm) nfa| 104| 674| 502 588 935 716 927 241 775 259 617 326
Asset Performance Reserve
(%) >80.75% | 109.9 | 110.0 | 106.7 | 106.1 | 105.7 | 106.0 | 102.8 | 105.9 | 109.0| 109.6 | 110.2 | 110.7
Bad and Doubtful Debt Ratio
(%) <17.5% 9.2 99| 11.2| 124| 129]| 135| 14.4| 15.2| 159| 16.0| 124] 123
Equity Underpin (%) >20% | 284| 26.2| 254 | 25.8| 23.0| 23.0| 23.0| 225| 22.6| 22.1| 253| 254

Senior Debt Cash Flow Cover

Ratio (x) 21.5 1.8 1.7 1.9 1.8 1.9 1.9 1.9 2.0 1.8 1.8 2.0 2.1
Senior Debt Interest Cover

Ratio (x) 3.5 5.8 5.2 5.3 5.8 6.0 6.3 5.9 3.9 5.0 4.4 4.4 4.6
Senior Debt to Net Qualifying

Asset Value (%) <725%*| 65.4| 68.7| 69.8| 70.0| 70.5| 71.0| 71.4| 71.1| 714| 721| 655| 658

Cellular Contracts as a % of
the Portfolio <10% 3.2 3.4 3.6 3.7 37 3.8 3.8 5.1 4.5 4.4 6.0 6.1

Notes:

1 The Arrears Reserve threshold was amended to 26.2% in May 2011 from 14.5%. It is a cash trapping
mechanism which requires cash to be reserved when predefined portfolio performance parameters
are breached indicating a deterioration in the quality of the security in the structure. The methodology
employs vintage curve analysis techniques which compare the actual level of non-performing loans
on the average vintage curve with the level of non-performing loans on a predetermined maximum

tolerable vintage curve given a particular point of seasoning of the portfolio. To the extent the actual
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12.

13.

14.

average vintage curve exceeds the maximum tolerable vintage curve, cash will be reserved in the

Arrears Reserve. The maximum tolerated NPL vintage is 26.2% at 24 months of seasoning.

2and 3 The Equity Underpin increased on 1 July 2011 from 18% to 19%, increased to 20% on
1 October 2012 and further increased to 22.5% on 31 January 2015.

4 and 5 The Senior Debt to Net Qualifying Asset Value was reduced in April 2010 from <=80% to <=75%, to
<=72.5% in May 2011 and reduced further to <=70% on 31 January 2015.

6 This covenant regarding Cellular Contracts which was introduced in May 2011 is no longer applicable
with effect from 1 January 2015.

The Financial Covenants and Arrears Reserves referred to above are defined in the Security Trust Deed (see
the section of this Programme Memorandum headed “Glossary of Definitions”).

Arrears Reserves, as required in terms of the Security Trust Deed, have had to be established occasionally and to
an immaterial extent based on the increased seasoning of the Portfolio.

Liquidity management
The table below illustrates a positive cumulative liquidity mismatch as at 30 September 2015 in all maturity buckets

where the maturity profile of assets is shorter than liabilities resulting in cash being received on assets in advance
of payment being due on liabilities —

Updated (30 September

2015)

0-6 months ﬁ;g‘)iths 1-2 years 2-3 years 3-4 years 4-5 years 5+ years Total
Assets (Rm) 676 547 886 871 366 158 313 | 38%7
Liabilities (Rm) 274 534 535 558 824 50 50 | 2825
Net Cash N 1911
Surplus/(Deficit) 403 13 351 313 459 109 263
Net cumulative assets 5010
(Rm) 403 416 767 1,080 621 730 993

The Issuer does not currently have liquidity facilities in place. Liquidity is managed through (i) consistent collections; (i) the
Priority of Payments that places payments to BFS as the Originator after payments to the Senior Debt Funders, Class B
Noteholders and Class C Noteholders; (iii) cash reserves being the Payment Reserve and Capital Redemption Reserve to
meet debt payments (referred to in more detail in the section of this Programme Memorandum headed “Cash Management
and Reserves”); (iv) the BFS Asset and Liability Committee that monitors liquidity available to the Issuer; and (v) the Bank
Accounts and payments of the Issuer being under the control of the independent non-executive directors.

Excess funds are invested with a bank or financial institution in South Africa with a credit rating of not less than F1 or
equivalent (local scale rating).

Portfolio

Details regarding the Portfolio of the Issuer acquired from the Originator, as at 31 December 2014, are to be
found in the section headed “the Originator and the Originator’s Credit Operations”.

Credit rating

On 31 March 2015 Standard & Poor’s assigned, on the respective issue dates thereof, a long-term national credit

rating of A+rsa) and a short term credit rating of A+rsa) to the Class A Notes issued in terms of this Programme
Memorandum .

74



15.

Applicable Legislation
Ongoing focus and efforts are made to ensure compliance by the Issuer with legislation applicable to it, the most relevant

of which being the NCA, the Companies Act and the Consumer Protection Act, 2008. The Issuer is registered as a credit
provider with the NCR.
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THE ORIGINATOR AND THE ORIGINATOR'S CREDIT OPERATIONS

Words used in this section headed “the Originator and the Originator’s Credit Operations” shall bear the same meanings as used
in the section of this Programme Memorandum headed “Glossary of Definitions”, except to the extent that they are separately

defined in this section or clearly inappropriate from the context.

HISTORY

Bayport Financial Services (Proprietary) Limited (“BFS 2003”) was incorporated in South Africa in 2003 by former
executives of the ABIL group of companies. BFS 2003’s primary role was the provision of unsecured personal loans to

the mass consumer market.

BFS 2003 was initially funded by shareholder loans before obtaining funding facilities from Futuregrowth in March 2006.
During May 2008, BFS 2003 concluded a structured finance transaction in terms of which credit facilities of over
R1,000,000,000 were raised via the debt capital markets from Old Mutual and Futuregrowth. To facilitate this transaction,
the Portfolio was ring-fenced and sold to the Issuer whilst the operational, management and infrastructure capacities
were retained within BFS 2003.

In February 2010, BFS 2003 was purchased by Transaction Capital and formed part of a stable of allied financial services
companies which, as at 31 July 2012, owned the following business brands: SA Taxi, Rand Trust, MBD Credit Solutions,
PIC Solutions and Paycorp Holdings with core competencies in credit granting, credit administration, collections and
payment transaction services. Transaction Capital is a large, multifaceted company and had total assets of R10.06 billion
at 30 September 2011 (R8.65 billion at 30 September 2010).

With effect on 1 July 2010, following from the transaction in which Transaction Capital invested in BFS 2003, BFS 2003
sold its entire business to Bayport Financial Services 2010 (Proprietary) Limited (“BFS” or “the Originator”) as a going
concern. The Originator took over all rights and obligations of BFS 2003 under the Securitisation Scheme and as a result

was substituted in the place and stead of BFS 2003 in all Transaction Documents to which BFS 2003 was a party.

At the end of 2013, Transaction Capital disposed of its shares in the Originator, with the result that Transaction Capital's
shareholding in the Originator fell below 50% + 1 share. Accordingly, in terms of this Programme Memorandum and the Security
Trust Deed, the Issuer obtained the consent of a Special Majority of Senior Debt Funders for such disposal and the consequent
amendments to the Security Trust Deed. The finalisation of the disposal without the prior consent of a Special Majority of Senior
Debt Funders would have constituted a Credit Event in terms of paragraph 11.1.1.27 of the Terms and Conditions contained in

this Programme Memorandum.

Any reference to Baysec in this section refers to the Issuer.

OWNERSHIP STRUCTURE

Ordinary BFS shareholders

Shareholder Shareholding

BML 100.00%

Total 100.00%
NATURE OF BUSINESS

BFS is a non-bank financial institution specialising in the provision of unsecured personal loans in South Africa,

predominantly to the growing middle classes. In addition, BFS used to offer financing for Cellular Contracts to customers
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who otherwise would not have access to such contracts. BFS discontinued offering financing for Cellular Contracts to
customers during 2014. BFS was incorporated in South Africa in 2004 and became part of the Transaction Capital Group
in 2010. Prior to the consolidation, BFS had shareholders and directors in common with those of Transaction Capital. On

1 January 2014, BFS 2010 became part of the BML group of companies.

The unsecured lending market is currently dominated by ABIL, Capitec and the traditional banks with ABIL, Capitec and
Old Mutual Finance being the main competitors focusing on the lower income/mass market segment. The traditional
banks have embarked on aggressive strategies to improve sales, credit extension and growth into the lower end of the
unsecured lending market. In addition to the larger financial players, retailers through their financial services divisions are
also providers of unsecured credit. Numerous other smaller specialist unsecured lenders exist, but they generally lack
scale.

Based on the South African gross unsecured debtors book of R101 billion reported by the NCR, BFS’s market share as
of September 2015 (based on book size) was estimated to be 3%. However, no individual market shares per bank are

available on the basis calculated by the NCR.

BFS has contractually committed:

e under the Sale of Claims Agreement, to sell to the Issuer the Qualifying Loan Claims originated by the
Originator from time to time, and offered to the Issuer by the delivery of a take-on schedule,; and

e under the Management Agreement, to act as the Manager for the Issuer and administer the Issuer’s business,

for and on behalf of the Issuer, including the administration of the Portfolio of the Issuer.

BFS currently only originates Loan Claims for the Securitisation Scheme described in this Programme

Memorandum although it is not prohibited from originating credit outside of that Securitisation Scheme.

BFS is a registered credit provider under the NCA and an authorised Financial Services Provider registered under

the South African Financial Advisory and Intermediary Services Act, 38 of 2001.

Borrower profile

BFS focuses its unsecured personal loan products at the low- to middle-income segments (using the categories of LSM
5 to 9 as a proxy for identifying its target market). BFS’s client base typically comprises the historically under-banked
consumer market within the Republic of South Africa, for who unsecured personal loan products are an essential form of
credit. BFS’s management believes that the financial needs of the growing middle class will continue to provide BFS with
opportunities to finance these market segments. BaySec had gross loans and advances of R4.7 billion as at 30
September 2015 (R6.2 billion as at 30 September 2014, R5.8 billion as at 30 September 2013, R3.9 billion as at 31 March
2012 and R3.1 billion as at 30 September 2011). As at 30 September 2015 BFS employed 1033 staff operating 62
branches and 33 kiosks.

PRODUCT

BFS offers Borrowers products which fall into two categories:

a. retail loans, being unsecured personal loans originated through agents and branches and thereafter
collected by debit order; and

b. payroll loans, being unsecured personal loans granted (with the agreement of, and in co-operation with
the employer concerned) to that employer’'s employees with collections thereafter taking place through

payroll deduction.
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BFS no longer offers funding for Cellular Contracts.

As at 30 September 2015 the gross asset value of the Portfolio of Loan Claims owned by the Issuer but under the

Originator’'s management was R4.730 billion comprising 211,445 loans. Of this:

. R4.517 billion constituted retail loans;

. R60.336 million constituted payroll loans; and

. R153.154 million constituted Cellular Contracts.

The following table depicts the distribution of the Portfolio by each of these three products (based on balances

outstanding) over the 12-month period ending 30 September 2015.

Sep-15 | Aug-15 | Jul-15 | Jun-15 | May-15 | Apr-15 | Mar-15 | Feb-15 | Jan-15 | Dec-14 | Nov-14 | Oct-14
Cellular 3.24%| 3.41%| 3.59% 3.67%| 3.71%| 3.78% 3.83%| 3.95%| 4.53% 5.81%| 5.99%| 6.15%)
Payroll 1.28%| 1.33%| 1.38% 1.43%| 1.53%| 1.49% 1.46%| 1.55%| 1.63% 1.37% 1.39%| 1.37%
Retail 95.48%)| 95.25%| 95.03%| 94.89%| 94.76%| 94.73% 94.71%| 94.49%| 93.84%| 92.82%| 92.63%| 92.49%
Total 100.0%| 100.0% 100.0% 100.0% 100.0%| 100.0%| 100.0%| 100.0%| 100.0% 100.0%| 100.0%| 100.0%)

The maximum loan amount, where the collection methodology is through payroll deduction, is R100,000 and

R100,000 where the instalments are collected via debit order.

As at 30 September 2015:

e the average loan amount advanced was R19,108 with an average loan term of 29.2 months; and

e the remaining term of the Portfolio, on a weighted average basis, was 18.2 months.

The maximum loan term allowed is 60 months while the minimum term is 6 months.

The table below depicts the Portfolio for the period ended 31 December 2014 and the years ended 30 September

2013, 30 September 2012 :

Year ended
Portfolio Metrics 31-Dec-14 30-Sep-13 30-Sep-12
Status
Number of loans 237,304 344,547 335,339
Gross loans and advances (Rm) 4,885 5,832 4,754
Impairment provision (Rm) (1,761) (1,301) (776)
Loans and advances (Rm) 3,124 4,531 3,978
fl/gmrj-:‘et)ail loans/cellular (loans and advances, 96/4 93/7 93/7
Number of mobile sales agents 1039 1743 2211
Value of written off accounts recognised 542 135 21
Average gross loans and advances (Rm) 6,048 5,472 3,951
Originations
Approval % 7.6 7.1 7.1
Number of loans originated 103,099 142,752 202,770
Value of loans originated (Rm) 1,692 2,042 2,719
New/existing client (value) 59/41 30/70 34/65
Average disbursement R 17,121 14,214 13,427
Average term (months, value) 38 35 32
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REVENUE

Interest rates on all loans are charged at the maximum interest rate allowed under the NCA at the time of origination
and are fixed for the duration of the loan. Interest rates are determined under the NCA specified formula equal to the
South African Reserve Bank Repurchase Rate (the “Repo Rate”) multiplied by 2.2 plus 20%. The maximum allowed
rate as at 30 September 2015 was 33.2% based on a Repo Rate of 6%. BaySec’s fees comply with the NCA and

include initiation fees and monthly service fees.

Credit life insurance is required on certain contracts covering a number of insured events including: death, disability,
retrenchment (essentially a form of dismissal or redundancy where the employee is dismissed as a result of the
economic or other requirements of the employer and through no fault of the employee) and dreaded disease. The
level of insurance cover depends on the value of the loan written. The insurance premiums are built into the

instalments, with BFS earning a commission on the gross premiums written and participating in insurance profits.

The table below sets out a yield analysis of the Portfolio as owned by the Issuer and managed by the Originator

measured over the 12-month period ending 30 September 2015.

Sep- |Aug- Jul-15 Jun- |May- |Apr- |Mar- |Feb- |Jan- |Dec- |Nov- |Oct-
15 15 15 15 15 15 15 15 14 14 14

Gross vield 25.28| 25.30| 25.50| 25.58| 25.96| 26.18| 26.26| 26.40| 26.47| 26.25| 25.97| 26.25
y % % % % % % % % % % % %
Bad debt 9.23% | 9.93% 11.17| 12.39| 12.88| 13.48| 14.44| 15.19| 15.94| 15.95| 12.42| 12.28
expense % % % % % % % % % %
Net vield 16.05| 15.37| 14.33| 13.19| 13.09| 12.70| 11.82| 11.21| 10.53| 10.29| 13.54| 13.96
y % % % % % % % % % % % %

The declining Gross Yield is the result of the lower relative proportion of higher yielding loans written in previous years that
have amortised or have been early settled. In addition, the lower Repo Rate environment has resulted in yields on new
loans being lower than the average loans already in force. Changes in the Repo Rate amplify the interest rate charged on

Loan Claims by a factor of 2.2 based on the NCA specified formula for calculating interest.

The Issuer generated gross income of R808 million for the nine months ending 30 September 2015 with Equity of
R993.3 million, or 28.4% of the net Portfolio of R3.494 billion.

CREDIT LIFE INSURANCE

Credit life insurance is required on certain products to cover potential bad debts arising from certain insured events.
BFS currently offers a Hollard Life Assurance Company Limited (“Hollard”) credit life insurance product on which

BFS receives commission on premiums.

The credit life insurance policy covers the following insured events:

a. death;

b. permanent and temporary disability;

C. dread disease; and

d. retrenchment (in respect of which the claim concerned is limited to instalments due for up to six months).
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BFS is the beneficiary of the above benefits, which rights are ceded to the Issuer, as part of the transfer of Loan

Claims to the Issuer.

DISTRIBUTION AND MARKETING

BFS distributes its product offering using a flexible distribution model employing a network of 1,268 mobile,
commission-earning and independent agents to advertise and market loans to potential applicants. These mobile
agents are not employed by BFS, but are controlled and managed via the offices and regional branches of BFS in
terms of the NCA rules governing such practices. Mobile consultants earn commission on each loan disbursed. The
mobile agent force ensures that BFS can penetrate the market segment effectively and offers a conve nience factor

to its clients in that the agent will visit the client at his place of work or residence.

BFS operates a network of 62 administration processing centres around the country that serve as contact points for
the agents submitting completed applications forms and to service any walk-in client needs. The processing centres
are primarily focused on providing the administrative support to the agent force and form a critical pre-screening

function before any applications are sent to head office for credit processing.

In addition to the mobile agent force, BFS has 33 kiosks located within selected SAPO outlets around the country.

These kiosks, much as with the agent force, are focused on gathering applications from the broader public.

BFS processing centres and kiosks have access to the BayMod system (as described below in the paragraph headed
“Systems”) which generates an automated pre-score and affordability calculation for the applicant to establish
whether the full credit application process is required.

The head office of BFS, based in Rivonia, Johannesburg, serves as the centralised administration centre for all
distribution channels.

Completed application forms for credit with related documentation are transmitted to head office for central credit
decision. The distribution network receives the decision from head office and guides the applicant through the
quotation process to arrive at a signed acceptance form or explain the rejection. Completed acceptance forms are
then sent to head office.

Origination through the various distribution channels by number of products originated for the three-month period
ended 30 September 2015 are summarised below:

Origination channel Number ?U?T:Lgérnated by Value Z)yovr;%r;ated

Direct Marketing 34,733 99.82% 702,128,993 99.92%

Cellular 0 0.00% 0 0.00%

Payroll 63.00 0.18% 569,333 0.08%

Total 34,796 100.00% 702,698,326 100.00%
Payroll

BFS has managed to attract a select employer base who allow payroll-based collections on BFS loans.

This employer base, which includes the South African Post Office (“SAPQ”), formed the early foundation

of BFS’s growth strategy where a stable and profitable payroll-based book was used to establish processes

and provide a platform for financial expansion through retail lending utilising debit order collection

methodology.

Origination and collection processes on SAPO and other payroll loans take place through the employer.

The aggregate loan balance outstanding in respect of payroll loans of the Issuer as at 30 September 2014

was R60.3 million with a majority of this generated in the SAPO employee environment. As at the same

date, the aggregate loan balance of the whole Portfolio was R4.730 billion.
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CREDIT

Marketing is limited in payroll lending with asset growth tending to arise from repeat business often with
increasing loan amount and lengthening of term to proven clients. Payroll is not a growth area in the

business and will continue to reduce relative to retail debit order over time.
The natural evolution of the business is a bias to retail debit order products.
Call centre

BFS originates Loan Claims via its call centre. Clients respond to advertising for finance/loans by phoning
the call centre or by SMS (which results in a call back from the call centre). The application is then handled

telephonically.

BFS operates various call centres in order to contact applicants during the credit process and to provide

ongoing customer support and for collection purposes.

Under the Sale of Claims Agreement and the Tutari Sale of Claims Agreement, in order for credit granted to qualify

as Loan

Claims, such credit must be granted in accordance with the Credit Granting Criteria, attached to this

Programme Memorandum as Appendix 1.

a.

Loan origination
Credit Scoring and Affordability
The origination process begins with a risk assessment of the loan applicant.

BFS has developed a proprietary scorecard which integrates credit bureau and other data to generate an
“application” score (based on information gathered through the application process) or “behavioural” score

(based on past experience with repeat clients).

Based on the scorecard result, the applicant is placed into a risk category. Each risk category has a

maximum offer available to the client based on loan value and term.

Once the client is placed within a risk category, an affordability calculation is performed. The calculation to

determine affordability uses salary and credit bureau information as well as a tolerance rand value.

The BayMod system (as described below in the paragraph of this Programme Memorandum headed “Systems”)
interfaces with the credit bureaus and the NLR to determine the client’s existing debt exposure. This system has
an automated affordability calculation that utilises information disclosed by the client at application and available
bureau data and compares that to a proprietary affordability model that determines an expected affordability
based on client specific information to determine the most conservative view of affordability. The information
obtained from the credit bureau and the NLR is cross referenced with disclosures made by the client at application
stage and checked to the bank statements and payslips obtained from the client. The relevant affordability result
then determines the instalment from which product offerings are crafted with the primary variables being loan

value and term.

The following table reflects the loan originations Portfolio for the years ended 31 December 2014, 30 September 2013,
30 September 2012:

Year ended

Loan Originations 31 Dec 14 30 Sept 13 {30 Sept 12

Approval % 7.6 7.1 7.1
Number of loans originated 103,099 142,752 202,770
Value of loans originated (Rm) 1,692 2,042 2,719
New/existing client (value) 59/41 30/70 34/65
Average disbursement R 17,121 14,214 13,427
Average term (months, value) 38 35 32
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b. Verification

BFS employs a series of verification processes before an application is approved. These include
employment confirmation, bank account verification, identity verification and debit order strike date

confirmation.

Part of the verification processes include forensically trained loan assessors who scrutinise each loan
application for indications of fraud. Any potential fraudulent matters are referred to BFS' Forensics
Department. BFS employs a dedicated staff operating international best practice technologies to manage

its authentication and forensic requirements.
(o Portfolio monitoring
Credit performance is monitored on a monthly basis through the credit committee

The credit committee is a management committee. The credit committee is the ultimate custodian
of the credit policy which governs the terms and conditions under which a credit application will be
processed, assessed, approved or declined but all within the ambit and scope of the Credit Granting

Criteria. The credit committee is the executive decisioning body on all credit related matters.

The credit department consists of experienced staff and receives assistance from Principa Decisions (Pty)
Limited.

COLLECTIONS

Under the Collections SPV Agency Agreement, the Collections SPV is appointed by BFS to manage the collection
of the Issuer’s Portfolio, for and on behalf of the Issuer.

The majority of the collections are made through debit order deductions from the Borrower’s bank account.

The Borrower completes a debit order authorisation form as part of the credit application process, and the related
bank account information is verified prior to approval of the application. In limited cases, BFS also enters into a
payroll deduction agreement with an employer, whereby loan-servicing payments are deducted from the

employee’s salary and paid directly to BFS by the employer on a monthly basis.

BFS specialises in the management of debit-order strikes. BFS categorises its borrowers by employer and
employment group and maintains and updates a calendar specifying the dates on which employer and employer
groups pay their employees. BFS uses this calendar to schedule the day on which debit-order strikes occur. BFS

also utilise all debit-order technologies available to maximise the effectiveness of this method of collections.

Unsuccessful debit-order strikes or missed payroll deductions are transferred to the early-stage collections
department, where borrowers are typically notified by SMS of the missed payment. Subsequently, call centre
collection agents contact the Borrower to establish the reasons for non-payment and request that the Borrower
settle the arrears to avoid on going default. During early stage collections, BFS also submits insurance claims in

respect of insurable events in terms of the credit life insurance policy over the loan.

If any Borrower’s loan account reaches more than three consecutive missed payments, the account is transferred
to BFS’s in-house legal collections department. Focus is then on rehabilitating the account through legal
enforcement and to begin recovery of any outstanding balances. In this regard, a portion of loans and advances
Portfolio is collected by emolument attachment order.

BFS also participates in other collection processes including administration orders and debt review.

The following table reflects the Portfolio’s ageing over the 12-month period ending 30 September 2015:

Months | Sep15 |Aug15 |[Jull5 Jun15 |May15 |Aprl5 |[Marl5 |Feb15 |Jan15 |Dec14 |[Nov14 |Octl4

Current 62.2% 62.2% 63.9% 64.5% 65.8% 65.6% 64.9% 63.6% 64.1% 65.2% 53.1% | 52.7%
01-30 5.1% 4.7% 5.1% 5.6% 6.2% 6.2% 6.2% 6.6% 7.3% 6.6% 3.6% 4.3%
31-60 4.0% 3.9% 3.7% 4.3% 4.3% 4.5% 5.0% 5.1% 4.7% 4.5% 3.0%| 3.0%
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61-90 3.2% 3.3% 3.2% 3.5% 3.8% 3.9% 4.1% 4.1% 4.1% 4.1% 3.0% 2.8%
91+ 25.5% 25.9% 24.1% 22.1% 19.9% 19.8% 19.8% 20.6% 19.8% 19.6% 37.3% | 37.2%
Total 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0%

Ageing is reflected as the number of days past due date calculated by the number of months of missed instalments

in the arrear balance.

The following table reflects the performing loans and non-performing loans (“NPL’s”) of the Portfolio, owned by the

Issuer and managed by BFS, reflected as a percentage of the gross Portfolio and measured over the 12-month

period ending 30 September 2015-
Loan status | Sep 15 |Aug 15 |Jul15 Jun15 |May15 [Aprl5 |Marl5 |Feb15 |Jan15 |Dec14 |[Nov14 |Octl4
Performing 75% 74% 76% 78% 80% 80% 80% 79% 80% 80% 63% 63%
Non-
performing 25% 26% 24% 22% 20% 20% 20% 21% 20% 20% 37% 37%
Total 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | 100.0%

The balance outstanding of loans and advances with a contractual delinquency greater than three months excluding
loans and advances with a contractual delinquency greater than three months where three consecutive receipts
have been received in the three-month period preceding the measurement date are considered non-performing
and reference to NPL’s or non-performing loans, in this section of this Programme Memorandum headed “the
Originator and the Originator’s Credit Operations” should be interpreted accordingly. The definition of NPL at

paragraph 3.125 on page 133 of the Base Prospectus shall not apply to this section of this Programme Memorandum.
The instalments due are collected by various methods:

e debit order instruction, and in this regard, as part of the loan application process, the applicant/Borrower

completes a debit order authorisation form and the related bank account is verified prior to approval;

e employer payroll deductions, where the employer deducts the instalment from the employee’s salary and pays
the instalment directly to various Collections Accounts in the name of BFS (for daily transfer into the Issuer’s
Consolidated Account) with this arrangement being governed by the terms and conditions of the main payroll

agreement between BFS and the employer and by the specific Loan Agreement with the employee;

e early stage collections, in terms of which unsuccessful debit order strikes are allocated to call centre collection
agents to contact the Borrower to establish the reasons for non-payment. Insurance claims are also submitted

to Hollard as part of the early stage collection process; and

. late stage collections, which include tracing, legal action, emolument attachment order, debt review and

administration order:-

o the key activity in a legal action is tracing and serving documents on the defaulting debtor. In this regard
BFS utilises a national network of principal tracing agencies delivering approximately 1400 legal document

packs per month, with an 80% first time success rate;
o  debts under administration order or debt review are managed by a specialist team.
BAD DEBT

In order to manage and account for bad debt, BFS has refined processes and policies in terms of provisioning,

write off and analysis of default.

The Bad and Doubtful Debt Policy, which the Issuer is obliged to apply in terms of the Transaction Documents, is
contained as an appendix to the Security Trust Deed and is summarised below. Such policy is only capable of
being amended by the Issuer from time to time with the prior written consent of a Special Majority of Funders or the

written consent of a Special Resolution of Funders.
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Provisioning Policy
The carrying amounts of the financial assets and group of assets on the Portfolio are reviewed to determine whether

there is any indication that those financial assets and group of assets have become impaired using objective evidence at

an asset level.

A financial asset or group of assets is impaired, and impairment losses are recognised, only if there is objective evidence
as a result of one or more events that occurred after the initial recognition of the asset. An entity is required to assess at
each balance sheet date whether there is any objective evidence of impairment. If any such evidence exists, the entity is
required to do a detailed impairment calculation to determine whether an impairment loss should be recognised.

[IAS 39.58] Losses expected as a result of future events, no matter how likely, are not recognised.

The amount of the loss is measured as the difference between the asset's carrying amount and the present value of

estimated cash flows discounted at the financial asset's original effective interest rate. [IAS 39.63]
Indicators used to identify impairment are —

e  Contractual Delinquency

The difference in the expected contractual cumulative receipts and the actual cumulative amounts received at the date of

evaluation.

The following table reflects the gross Portfolio and provision for bad debts as a percentage thereof as measured over
the 12-month period ending 30 September 2015—

Aug 15 | Jul 15 |Jun 15 | May Apr 15 |Mar 15 | Feb 15 | Jan 15 | Dec 14 | Nov 14 | Oct 14
Sep 15 15

Gross portfolio (Rm) 4730\ 4676| 4649 4641| 4680| 4696 4734| 4838 4869 4884 6277 6275
p 631 739 955 364 271 404 663 514 275 909 460 838
Provision for bad debt (Rm 1805 1773| 1762 1756| 1729 1718 1726/ 1785 1777 1761| 1834 1818
(Rm) g7a|  232| e70| o004 147| s78| 438| 477| 308| 308| 656 040

Provision for bad debt /
Gross portfolio (%) 38%| 38%| 38%| 38%| 37%| 37%| 36%| 37%| 37%| 36%| 29%| 29%

Coverage of NPL'’s by provisions for the 12-month period to 30 September 2015:

Sep 15 |Aug 15 [Jull5 |[Jun15 |May 15 |Apr15 |Mar15 |Feb15 [Jan15 |[Dec 14 |[Nov 14 |Oct14

NPL% 25% 26% 24% 22% 20% 20% 20% 21% 20% 20% 37% 37%
Provision % of Gross
Portfolio 38% 38% 38% 38% 37% 37% 36% 37% 37% 36% 29% 29%
NPL coverage % 152.00 | 146.15| 158.33| 172.73| 185.00| 185.00| 180.00 | 176.19 | 185.00 | 180.00

ge % % % % % % % % % % | 78.38% | 78.38%

Write Off Policy

Once there is objective evidence that the probability of recovery is negligible, the outstanding balance is written off
as unrecoverable through the income statement but legal collection activity continues. This determination is made

through a combination of credit analytics and an assessment of the operating environment.

Where specific circumstances indicate that the loan is not recoverable, it will be immediately written off. Examples
of such circumstances are death, disability, retrenchment, sequestration, immigration, fraud, and the Borrower being

unemployed or imprisoned.
Credit Performance

The following table represents the Issuer's credit performance for the years ended 31 December 2014, ,
30 September 2013 and 30 September 2012 :

Year ended
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Credit Performance Metrics 31-Dec-14| 30-Sep-13| 30-Sep-12
Gross loans and advances (Rm) 4,885 5,832 4,754
Impairment provision (Rm) (1,761) (2,301) (776)
Loans and advances (Rm) 3,124 4,531 3,978
Impairment expense (Rm) (2,103) (754) (457)
Non-performing loans (Rm) 958 2,026 1,429
Credit loss ratio % 12 14 11
Provision coverage %* 36 22 16
Non-performing loan ratio % Non-performing loan 20 35 30

*Value of written off accounts recognised added back to Impairment expense

NPL vintages of the Portfolio are presented below.
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SYSTEMS

BFS uses multiple systems that enable it to sustain a distributed branch origination network while centrally

maintaining the Portfolio.
a. Critical systems

The following table summarises BFS’s key internal systems:

Name Description

BayMod The origination (front end) system that automatically calculates the applicants (i) loan offer linked to
credit decisioning system referred to below; and (ii) affordability calculated by decisioning system
based on monthly income and expenses captured. BayMod interfaces automatically with the credit
bureau, the NLR, the South African Fraud Prevention Services and Exactus. BFS own the source code

and develop and maintain the system in-house.
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Name

Description

Exactus BFS’s debtor management system and general ledger for its core business system is Exactus. Exactus
is a banking system for the management of credit products. BFS own the source code and develop
and maintain the system in-house.

LegalSuite A complete, fully integrated, solution to the South African legal industry. Used to manage the late stage
collections workflow process, as well as related debtor legal billing.

Blaze Credit decisioning system containing: relevant scoring systems, affordability calculation and term/limit
offer calculation. Blaze is a flagship credit decisioning application developed by Fair Isaacs.

Presence Integrated telephony system that manages all call centre activity within BFS. Presence offers
progressive algorithms to maximise call centre efficiency.

The system is used for call centre and client service functions. All incoming and outgoing calls are
recorded.

Early stage collection campaigns are loaded and managed through calendar and scripting functionality
with data feedback to other systems.

Reporting AccPac and Cognos Controller are utilised for financial reporting.

iBase International leading forensic software used for data interrogation. iBase is used by intelligence

agencies across the world to interrogate different data sets to identify commonalities that can identify
syndicate activity. The BFS Forensic function uses iBase to interrogate all data within the business
from application data from clients to accounts payable details to identify any anomalies or

commonalities that could indicate potential fraud.

CollectSmart

CollectSmart is a collections solution utilized in BFS’s early stage collections environment to do
controlled segmentation with the allocation of appropriate and differentiated actions to delinquent

accounts.

In addition to the above important external systems referred to are as follows:

Name Description

Credit Credit bureau system supplies NLR and credit bureau data which contains consumer credit information
bureau on the applicant.

Debit order Banking system used to access BankServ and process and manage the debit orders that are

generated daily by BFS on behalf of the Issuer.

BFS has a head office staff compliment of 657 people focussed on support functions including information

technology, call centre, client services and management, debt review, finance, collections, marketing,

sales and human resources.

Standby administrator

MBD is the standby administrator of the Issuer and through workshops and documentation has obtained

a working knowledge of the BFS systems, interfaces and architecture to assume the servicer role as

efficiently as possible. BFS generate a daily data dump for loading on the standby administrator system

as necessary.
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CORPORATE GOVERNANCE

The Issuer materially complies with the principles of the Code of Corporate Practices and Conduct as set out in

King Ill. The following governance structures are in place:
Board of Directors

The board of directors of BFS as at 30 September 2015 was:
. Bryan James Arlow (CEO)

e Justin Chola (non-executive)

e  Grant Colin Kurland (non-executive chairperson)

e Roberto Rossi (non-executive)

e  Stuart Kevin Stone (non-executive)

Meetings are held at least quarterly.

As required by the Securitisation Regulations, the Issuer’s board of directors (details of which are contained in the
section of this Programme Memorandum headed “The Issuer”) is separate and distinct from BFS’s board of

directors.

BFS Group Executive Committee (“Exco”)

The Exco of BFS is currently comprised of the following members who have been allocated the following

responsibilities:

Member Responsibility

Bryan Arlow . Chief Executive Officer

Mark Young . Deputy Chief Executive Officer
John White . Chief Operating Officer

M Strauss e  Chief Financial Officer

BFS Credit Committee

The Credit Committee forms an essential part of the governance structure and is referred to above in this section

under the heading “Credit” — “Portfolio monitoring”.
GOVERNANCE

Governance is further applied through BFS committees and processes. Each Committee has a charter, formally
approved by the BFS Board, with clearly defined terms of reference including delegated authority and reporting

procedures. Each charter was amended during the September 2010 year to align it with the requirements of King Il1.
The BML board consists of the following members as at the date of this Programme Memorandum—

e Vladimer Gurgenidze (Non-Executive Chairperson)

. Grant Colin Kurland (Joint CEO)

. Stuart Kevin Stone (Joint CEQO)

. Souleymane M Leonard Ba (Non-Executive)
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. Christopher William Bischoff (Non-Executive)

e Justin Chola (Non-Executive)

. Magnus Jakobson (Non-Executive)

e Jonathan Michael Jawno (Non-Executive)

e  Temitope Olugbeminiyi Lawani (Non-Executive)

e Mercedes Koketso Mabe (Non-Executive)

. Mervin Muller (Non-Executive)

. Roberto Rossi (Non-Executive)

e  Eric Venpin (Non-Executive)

e Jimmy Wong (Non-Executive)

. Alternate Directors:

e  Michael Paul Mendelowitz (alternate to Roberto Rossi and Jonathan Michael Jawno)

e  Thurstan Moodley (alternate to Mercedes Koketso Mabe)

e Ratirelo Tarquin Mothobi (alternate to Mervin Muller)

The following BFS governance committees are sub-committees of the BFS board and apply to BFS and support the

Issuer (without detracting from the Issuer’'s own governance process referred to in the section of this Programme

Memorandum headed “The Issuer” — “Governance and Directors” as amended in this Programme Memorandum) —

Committee Role Frequency of Members
meetings
Asset and e Analyses whether the BFS group (“the Group” or “the BFS | Quarterly S Stone
Liability Group”) has adequate capital, funding and facilities to meet (Chairperson) B
Committee its growth targets and financial commitments. Arlow
e  Monitors liquidity risk, interest rate risk, counter-party risk, D Rajak
concentration risk, currency risk, capital adequacy and M Strauss
ensures adherence to funding policies and relevant G Kurland
regulatory developments.
Audit, Risk and | Responsibilities are grouped under five categories: Three times a | G Kurland
Compliance . Oversight of annual financial statements and Accounting: | year S Stone
Committee reviews and comments on the annual financial statements J Chola
and monitors that adequate accounting records have been R Rossi

maintained and that the accounting policies are appropriate
and consistently applied.

Risk Management: overseeing the management and
effectiveness of the. company’s risk management systems
and processes,

Combined Assurance: overseeing that a combined assurance
model is applied to provide a co-ordinated approach to all
assurance activities.

Internal Audit: overseeing the function.
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meetings

Committee Role Frequency of Members

. Internal Control System: Assessing and enhancing the
adequacy and effectiveness of the company’s internal
controls surrounding key financial and operational processes

. External Audit: overseeing the process including
recommending the appointment of the external auditors and
maintenance of this relationship.

e Compliance: reviewing the adequacy and effectiveness of the
company’s system for monitoring compliance with laws and
regulations

Both the Group Internal Audit Executive and the external auditors

have unfettered access to the Audit Committee. Risk and

Compliance

Social & Ethics | The committee’s responsibilities include the monitoring of BFS’s G Kurland
Committee activities with regards to matters relating to social and economic B Arlow
development, good corporate citizenship, the environment, J White
health and safety, consumer relationships and labour and

employment.

In terms of its Code of Ethics, BFS is committed to achieving the highest standards of ethical conduct and corporate

governance practices.

In addition, the BFS Whistle-Blower, a fully independent ethics line, the management of which has been outsourced
to a division of Deloitte “Tip-Offs Anonymous”, is available for the anonymous reporting of any wrongdoing or

unethical behaviour, whether perceived or actual.

COMPANY SECRETARY OF BFS

BFS, being a private company, does not have a Company Secretary.
RISK MITIGATION

The Securitisation Scheme structure described in this Programme Memorandum incorporates various formal risk
mitigation factors and benefits from other informal risk mitigation factors, including excess spread, management and

shareholder experience and enhanced collection methodologies.
a. Regulated entities

All loans are registered with the NCR via the NLR. BFS undertakes regular external audits to ensure

compliance with relevant legislation.
The Issuer is registered as a credit provider with the NCR: NCRCP4130
BFS is registered as a credit provider with the NCR: NCRCP4685

BFS is an authorised Financial Services Provider registered with the Financial Services Board: Licence no.
42380
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Debt investor structure

The Securitisation Scheme incorporates various legal and structural credit enhancements which include:

(i) the Security Trust, established with PT&A Trustees (Proprietary) Limited as independent trustees,
with the purpose of regulating the issue of the Notes and safeguarding the interests of Secured
Creditors;

(i) the holding of security by the Security Trust on behalf of Noteholders;

(iii) a Priority of Payments structure;

(iv) Financial Covenants;

(v) cash reserving triggers;

(vi) adherence to Credit Granting Criteria; and

(vii) adherence to provisioning and bad debt policies on the Portfolio.

Experienced shareholder and management team

The executive team of BFS is comprised of a team of professionals from the South African personal loan
industries with many of them being ex-ABIL executives. In addition to the management experience, the

shareholders of BFS and BML are active and experienced in the wider lending industry.

The BML group, through its operations, has a significant amount of relevant consumer debt industry

experience.
Credit rating

Standard & Poor’s assigned a long-term national credit rating of A+rsa) to the Class A Notes issued in

terms of this Programme Memorandum.
Excess spread

The Issuer has a high level of excess spread, being the difference between (i) the lending plus any ancillary

revenues and (ii) the cost of funding. This spread, as at 30 September 2015, was approximately 15% p.a.
Interest rate risk

This risk is managed by the Asset and Liability Committee via: (i) risk adjusted excess spread as considered

appropriate; and (ii) matching the re-pricing characteristics of assets to liabilities.
Subordination

A substantial level of Equity and subordinated debt ranks behind the Senior Debt Funders.
Stringent credit-granting policy

BFS has formulated a stringent, NCA compliant, credit-granting policy which includes the following
(i) affordability testing; (ii) gross income excludes irregular and variable income; (iii) credit bureau enquiries
being performed; (iv) assessment of the applicant’s characteristics are performed and scored; and

(v) employment and fraud checks are carried out.
Insurance

Credit life insurance is required on certain Loan Claims and is used to cover potential bad debt on the

Portfolio.
Seasoned Portfolio

The Issuer has a seasoned Portfolio already in place, with eleven years of history.
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k. Concentration risk

The current Portfolio does not consist of Borrowers that account for 10% or more of the asset value on an
individual basis, but rather consists of a large number of small size loans and is therefore diversified and

displays low concentration to any one Borrower, geographic region or employer.

Due to the diverse origination channel and low loan balances, it is expected that the Portfolio will continue

to display no significant concentration to any Borrower, geographic region or employer.

BFS website: www.bayportfinancialservices.co.za

BML website relating to the Programme: http://www.bayportfinance.com
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THE SECURITY TRUST

Words used in this section headed ‘the Security Trust” shall bear the same meanings as used in the section of this Programme
Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in this section or clearly

inappropriate from the context.

1. Introduction

The Security Trust was established in accordance with the laws of South Africa with Masters' Reference Number
IT 1808/2008 pursuant to the trust deed executed by and between the Issuer (in its capacity as founder) and the Security
Trustee (in its capacity as first trustee) on or about 15 April 2008. The objects and purpose of the Security Trust is to
safeguard the interests of the Secured Creditors from time to time (and any other beneficiaries permitted in terms of the
Security Trust Deed), with regard to the payment of their claims against the Issuer in the manner contemplated in the
Security Trust Deed and to ensure that the Issuer is properly administered in accordance with the terms of the Management

Agreement, for the benefit of such beneficiaries.

2. Trustee

PT & A Trustees (Proprietary) Limited, registration number 2004/016800/07 (in its capacity as trustee of the Security Trust)
a company incorporated with limited liability in accordance with the company laws of South Africa, or any successor Trustee

appointed under the Security Trust Deed, as the case may be, whilst acting in that capacity.

3. Registered office

The registered office of PT & A Trustees (Proprietary) Limited is 1% Floor, 17 Fricker Road, lllovo Boulevard, lllovo, South

Africa.

4, Auditors

The current auditors of the Security Trust are Deloitte & Touche.

5. Activities

The activities of the Security Trust are described in the section "Security" and contained in the Security Trust Deed.

6. Replacement of trustees

The Security Trustee is entitled to resign on giving at least 30 Business Days’ notice or such lesser period as may be

agreed between the parties to the Security Trust Deed.

The Security Trustee will also cease to hold office if such trustee:

a. is wound up or placed under judicial management or business rescue proceedings are commenced in relation

to the Trustee;

b. is disqualified in law from holding such office; or

C. is removed from office by a Special Resolution of Funders.
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THE SALE OF CLAIMS AGREEMENT

Words used in this section headed ‘the Sale of Claims Agreement” shall bear the same meanings as used in the section of this
Programme Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in this section

or clearly inappropriate from the context.

1. SALE OF CLAIMS AGREEMENT

On 5 May 2008, the Issuer and BFS 2003 concluded the Sale of Claims Agreement in terms of which the Issuer purchased:

a. BFS 2003’s Loan Claims existing as at 30 April 2008 and which arose out of or in connection with the granting
of unsecured personal loans in accordance with the Credit Granting Criteria in the normal course of its
business, including all BFS 2003’s rights under and in terms of the corresponding Loan Agreements and

Ancillary Contracts; and

b. all claims which BFS 2003 acquired from time to time arising out of the granting of unsecured personal loans
and/or other funding to Borrowers in accordance with the Credit Granting Criteria in the normal course of
business during the period from 30 April 2008 until the date on which it sold its business to BFS.

BFS 2003 subsequently sold its business to BFS (being the current Originator) and assigned to BFS all its rights and

obligations under the Transaction Documents including the Sale of Claims Agreement.

As a result of this sale of business and assignment, all Loan Claims which BFS acquired from time to time arising out of
the granting of unsecured personal loans and/or other funding to Borrowers in accordance with the Credit Granting Criteria
in the normal course of business after 1 July 2010 (including all BFS’s rights under and in terms of the corresponding Loan

Agreements and Ancillary Contracts) were automatically sold to the Issuer under the Sale of Claims Agreement.

With effect from 12 May 2011, Loan Claims originated by the Originator were no longer automatically sold to the Issuer
upon origination, but instead the Originator, from time to time, elected and continues to select Loan Claims originated by it

by delivering a take-on schedule in terms of which it offers and sells such Loan Claims to the Issuer.

If any warranty provided by the Originator in respect of any Loan Claim sold to the Issuer proves to have been incorrect
when provided (“an Ineligible Loan Claim”), the Issuer will be entitled to oblige the Originator to repurchase the Ineligible
Loan Claim at an amount equal to the outstanding balance of the Ineligible Loan Claim. Notwithstanding the sale of an
Ineligible Loan Claim to the Originator as described above, ownership of each Ineligible Loan Claim shall remain vested in
the Company until such time as the repurchase price in respect thereof has been discharged in full. In addition to the
repurchase price of the Ineligible Loan Claim, the Originator has undertaken to pay such damages (whether civil, criminal
or administrative) to the Issuer as the Issuer may have suffered as a result of or arising out of or in connection with such
breach to the extent to which those damages have not been extinguished by the purchase or replacement of the Ineligible

Loan Claim in question.

The Originator does not have a right of substitution in respect of the Loan Claims sold to the Issuer. Pursuant to the Sale
of Claims Agreement, all rights, title and interest in and to the Loan Claims purchased by the Issuer and corresponding
Loan Agreements and Ancillary Contracts vest and will continue to vest in the Issuer, which will have no right of recourse

against the Originator in respect of losses incurred in connection with the Loan Claims purchased.

2. CREDIT GRANTING CRITERIA

On origination of each Loan Claim from time to time, the Credit Granting Criteria of the Originator are to be applied, which

are as set out in the Schedule of Credit Granting Criteria attached hereto as Appendix 1.
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3.

3.1

3.2

3.3

3.4

3.5

The Credit Granting Criteria may be amended from time to time with the prior written consent of a Special Majority of

Funders or the approval of a Special Resolution of Funders.

DATE OF SALE AND PURCHASE PRICE

Offers for sale of Loan Claims by the Originator are effected by delivery of a schedule containing details of the Loan
Claims on offer. The effective date of the sale of the Loan Claims referred to in such schedule is the date on which
that schedule is delivered by the Originator to the Issuer. On this day, ownership in such Loan Claims passes to the

Issuer, irrespective of when payment for such Loan Claims takes place.

The Purchase Price payable by the Issuer to the Originator in respect of each Loan Claim purchased by the Issuer
is an amount equal to the face value of that Loan Claim, or such lesser percentage of the face value thereof as
determined by agreement between the Originator and the Issuer from time to time, provided that any agreed
percentage utilised to determine the Purchase Price of such Loan Claims must be in writing and will apply only in
respect of sales concluded after the effective date of that amendment.

Such Purchase Price will, to the extent possible, be funded out of the collections in respect of the Portfolio or the
further issue of Notes or draw downs of further amounts under any Warehousing Facilities (subject to the limits

therein). To the extent that:

a. the amounts collected in respect of the Portfolio already owned by the Issuer at such time are insufficient

to discharge such Purchase Price; and/or

b. payment of such Purchase Price (or any portion thereof)-

i. would result in any of the Issuer’s creditors that rank prior to the Originator in the Priority of
Payments not being paid, in full, all amounts due and payable to them on the effective date of the

relevant sale; and/or

ii.  would cause a breach of any of the Financial Covenants,

then unless such Purchase Price (or balance thereof) is funded by such issue of Notes or draw downs under the
Warehousing Facilities, the Purchase Price (or the balance thereof) will be discharged by the Issuer crediting the
subordinated Current Account.

The balance owing by the Issuer to the Originator from time to time in terms of the Current Account will bear interest
at the official rate of interest for loans denominated in South African Rands as prescribed in the Seventh Schedule
to the Income Tax Act, No 58 of 1962.

Ownership of the Loan Claims so purchased shall pass to the Issuer on the effective date of the sale (as described
in paragraph 3.1 above of this section), notwithstanding the date of discharge of the Purchase Price in respect
thereof.

WARRANTIES AND PURCHASE

The Sale of Claims Agreement contains certain warranties given by the Originator to the Issuer in relation to, inter alia, the
Loan Claims sold and transferred to the Issuer pursuant to the Sale of Claims Agreement. The warranties given include

the following:

in respect of each grant of credit giving rise to a Loan Claim sold to the Issuer in terms of the Sale of Claims

Agreement, the Originator has applied and will continue to apply the Credit Granting Criteria;
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b. each Loan Claim sold to the Issuer in terms of the Sale of Claims Agreement constitutes and/or will constitute
a valid and fully enforceable claim and will, where necessary, comply fully with all relevant acts and
amendments to and regulations under such acts, all other statutory provisions, ordinances, by-laws,
regulations and other instruments having the force of law, and laws generally relevant to the granting of

credit;

C. the underlying agreement giving rise to each Loan Claim sold to the Issuer in terms of the Sale of Claims
Agreement permits the transfer of that Loan Claim to the Issuer, as contemplated in the Sale of Claims

Agreement;

d. on the effective date of transfer of each Loan Claim sold to the Issuer in terms of the Sale of Claims
Agreement, the Issuer will acquire full legal and beneficial ownership of that Loan Claim, free of any right of

retention or pre-emption, prior cession or pledge, or other encumbrance or security interest whatsoever;

e. no third party shall have any claim (as at the date of transfer of each Loan Claim sold to the Issuer in terms

of the Sale of Claims Agreement) in respect of that Loan Claim;

f. the amount owing by each debtor in respect of the Loan Claims sold to the Issuer in terms of the Sale of

Claims Agreement shall have been truly and correctly calculated;

g. the consideration received by the Originator for the sale of the Loan Claims sold to the Issuer is a fair

consideration; and

h. in respect of any future grant of credit or funding advanced by the Originator, the Originator shall not grant

such future credit or funding unless same is in compliance with the Credit Granting Criteria.

The warranties do not relate to the future credit-worthiness of the Borrowers in terms of the Loan Claims forming part of
the Portfolio.

No searches, enquiries or independent investigation of title have been or will be made by the Issuer or the Security Trustee,

each of whom is relying entirely on the warranties set out in the Sale of Claims Agreement.

Save as set out above, the Issuer has no right of recourse against the Originator, acting in a primary role, in respect of
losses incurred in connection with the Loan Claims after the transfer thereof to the Issuer in terms of the Securitisation

Scheme.

95



THE TUTARI SALE OF CLAIMS AGREEMENT

Words used in this section headed “the Tutari Sale of Claims Agreement” shall bear the same meanings as used in the section

of this Programme Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in this

section or clearly inappropriate from the context.

1.

2.1

2.2

2.3

TUTARI SALE OF CLAIMS AGREEMENT

Tutari from time to time, selects Loan Claims acquired by it from the Originator in terms of the Sale of Bayport Assets
Agreement and offers and sells those selected Loan Claims to the Issuer within 3 (three) to 6 (six) months of having

acquired the Loan Claims from the Originator.

Tutari does not have a right of substitution in respect of the Loan Claims sold to the Issuer. If any warranty provided by
Tutari in respect of any Loan Claim sold to the Issuer proves to have been incorrect when provided (“an Ineligible Loan
Claim”), the Issuer will be entitled to oblige Tutari to repurchase the Ineligible Loan Claim at an amount equal to the
outstanding balance of the Ineligible Loan Claim. Notwithstanding the sale of an Ineligible Loan Claim to Tutari as described
above, ownership of each Ineligible Loan Claim shall remain vested in the Issuer until such time as the repurchase price
in respect thereof has been discharged in full. In addition to the repurchase price of the Ineligible Loan Claim, Tutari has
undertaken to pay such damages (whether civil, criminal or administrative) to the Issuer as the Issuer may have suffered
as a result of or arising out of or in connection with such breach to the extent to which those damages have not been

extinguished by the purchase or replacement of the Ineligible Loan Claim in question.

Pursuant to the Tutari Sale of Claims Agreement, all rights, title and interest in and to the Loan Claims purchased by the
Issuer and corresponding Loan Agreements and Ancillary Contracts vest and will continue to vest in the Issuer, which will

have no right of recourse against Tutari in respect of losses incurred in connection with the Loan Claims purchased.

DATE OF SALE AND PURCHASE PRICE

Offers for sale of Loan Claims by Tutari are effected by delivery of a schedule containing details of the Loan Claims
on offer. The effective date of the sale of the Loan Claims referred to in such schedule is the date on which that
schedule is delivered by Tutari to the Issuer. On this day, ownership in such Loan Claims passes to the Issuer,

irrespective of when payment for such Loan Claims takes place.

The Purchase Price payable by the Issuer to Tutari in respect of each Loan Claim purchased by the Issuer is an
amount equal to the carrying value of that Loan Claim, or such lesser percentage of the face value thereof as
determined by agreement between Tutari and the Issuer from time to time, provided that any agreed percentage
utilised to determine the Purchase Price of such Loan Claims must be in writing and will apply only in respect of

sales concluded after the effective date of that amendment.

Such Purchase Price will, to the extent possible, be funded out of the collections in respect of the Portfolio or the
further issue of Notes or draw downs of further amounts under any Warehousing Facilities (subject to the limits

therein). To the extent that:

C. the amounts collected in respect of the Portfolio already owned by the Issuer at such time are insufficient

to discharge such Purchase Price; and/or
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2.4

2.5

d. payment of such Purchase Price (or any portion thereof)-

iii.  would result in any of the Issuer’s creditors that rank prior to Tutari in the Priority of Payments not
being paid, in full, all amounts due and payable to them on the effective date of the relevant sale;
and/or

iv.  would cause a breach of any of the Financial Covenants,

then unless such Purchase Price (or balance thereof) is funded by such issue of Notes or draw downs under the
Warehousing Facilities, the Purchase Price (or the balance thereof) will be discharged by the Issuer crediting the

subordinated Current Account.

The balance owing by the Issuer to Tutari from time to time in terms of the Current Account will bear interest at the
official rate of interest for loans denominated in South African Rands as prescribed in the Seventh Schedule to the
Income Tax Act, No 58 of 1962.

Ownership of the Loan Claims so purchased shall pass to the Issuer on the effective date of the sale (as described
in paragraph 3.1 above of this section), notwithstanding the date of discharge of the Purchase Price in respect
thereof.

WARRANTIES AND PURCHASE

The Tutari Sale of Claims Agreement contains certain warranties given by Tutari to the Issuer in relation to, inter alia, the
Loan Claims sold and transferred to the Issuer pursuant to the Tutari Sale of Claims Agreement. The warranties given
include the following:

i. in respect of each grant of credit giving rise to a Loan Claim sold to the Issuer in terms of the Tutari Sale of

Claims Agreement, the Originator has applied and will continue to apply the Credit Granting Criteria;

j- each Loan Claim sold to the Issuer in terms of the Tutari Sale of Claims Agreement constitutes and/or will
constitute a valid and fully enforceable claim and will, where necessary, comply fully with all relevant acts
and amendments to and regulations under such acts, all other statutory provisions, ordinances, by-laws,
regulations and other instruments having the force of law, and laws generally relevant to the granting of

credit;

k. the underlying agreement giving rise to each Loan Claim sold to the Issuer in terms of the Tutari Sale of
Claims Agreement permits the transfer of that Loan Claim to the Issuer, as contemplated in the Tutari Sale
of Claims Agreement;

on the effective date of transfer of each Loan Claim sold to the Issuer in terms of the Tutari Sale of Claims
Agreement, the Issuer will acquire full legal and beneficial ownership of that Loan Claim, free of any right of

retention or pre-emption, prior cession or pledge, or other encumbrance or security interest whatsoever;

m. no third party shall have any claim (as at the date of transfer of each Loan Claim sold to the Issuer in terms

of the Tutari Sale of Claims Agreement) in respect of that Loan Claim;

n. the amount owing by each debtor in respect of the Loan Claims sold to the Issuer in terms of the Tutari Sale

of Claims Agreement shall have been truly and correctly calculated;

0. the consideration received by Tutari for the sale of the Loan Claims sold to the Issuer is a fair consideration;
and
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p. in respect of any future grant of credit or funding advanced by the Originator, the Originator shall not grant

such future credit or funding unless same is in compliance with the Credit Granting Criteria.

The warranties do not relate to the future credit-worthiness of the Borrowers in terms of the Loan Claims forming part of

the Portfolio.

No searches, enquiries or independent investigation of title have been or will be made by the Issuer or the Security Trustee,

each of whom is relying entirely on the warranties set out in the Tutari Sale of Claims Agreement.

Save as set out above, the Issuer has no right of recourse against Tutari, acting in a primary role, in respect of losses

incurred in connection with the Loan Claims after the transfer thereof to the Issuer in terms of the Securitisation Scheme.
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SECURITY

Words used in this section headed “Security” shall bear the same meanings as used in the section of this Programme
Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in this section or clearly

inappropriate from the context.

1. The Notes will be obligations of the Issuer only.

2. The Security Trust Deed sets out the Pre-Enforcement Priority of Payments in accordance with which creditors of the Issuer
(including the Noteholders and other Secured Creditors) will be paid prior to the earlier of (i) an Enforcement Date and
(i) the delivery of an Early Amortisation Notice. The Security Trust Deed also sets out the Post-Enforcement Priority of
Payments applicable on and after the earlier of such dates. Amounts payable at any time to any Secured Creditor that
ranks after other creditors (including Secured Creditors) in the Priority of Payments, will only be paid to the extent that there
are available funds at such time after payment has been made in full to those creditors (including Secured Creditors) that

rank higher in the Priority of Payments.

3. In order to secure the claims of the Secured Creditors (which include the Noteholders), the Security Trustee has executed

the Guarantee in favour of each Secured Creditor. In terms of the Guarantee, the Security Trustee:

a. has irrevocably guaranteed to the Secured Creditors, on the terms set out in the Guarantee, the payment of

their claims on the occurrence of a Guarantee Event in accordance with the provisions of the Guarantee;

b. obtains and holds the Indemnity from the Issuer against any claims made against the Security Trustee

pursuant to the Guarantee;

c. obtains and holds the Security for the fulfilment by the Issuer of its obligations under the Indemnity; and

d. will, if a Guarantee Event occurs:

i. claim from the Issuer in terms of the Indemnity;

ii. realise the Security, if necessary;

iii. pay to each Secured Creditor, in accordance with the provisions of the Guarantee and strictly in

accordance with the Priority of Payments, the amount of its claim; and

iv. take all or any action or institute any claim to which it is entitled under common law,

subject to and in accordance with the terms and conditions of the Guarantee.

4. The Guarantee Conditions to which the Guarantee is subject include the following conditions:

a. the liability of the Security Trustee pursuant to the Guarantee is limited in the aggregate to the net amount
recovered by the Security Trust from the Issuer pursuant to the Indemnity and from the assets realised

pursuant to the Security;

b. payment of amounts due by the Security Trustee pursuant to the Guarantee will be made strictly in accordance
with the applicable Priority of Payments. The Secured Creditors ranking pari passu in the Priority of Payments

will, to the extent that their claims cannot be settled in full, be discharged pro rata to their respective claims;
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c. without limiting the rights, powers and discretion of the Security Trustee, the Security Trustee will not be
required to exercise any right, power or discretion in terms of the Guarantee without the specific instructions

of the relevant Secured Creditors;

d. the Security Trustee will have no liability to the Issuer or any Secured Creditor in respect of anything done or

omitted to be done in good faith and at the direction, or with the approval, of the Secured Creditors;

e. the Secured Creditors indemnify the Security Trustee for any liabilities to any person so incurred. The liability
of each Secured Creditor pursuant to such indemnity shall be pro rata to the aggregate amounts recovered

by the Secured Creditors pursuant to the Guarantee; and

f. the Guarantee is given to each Secured Creditor on the basis that each such Secured Creditor has expressly
agreed to the limited recourse and non-petition provisions of the Guarantee described in paragraph 6 of the

Guarantee and Condition 12 in relation to its claims against the Issuer and/or the Security Trustee.

Each Secured Creditor contracts with the Issuer on the basis that:

a. such Secured Creditor's claims against the Issuer will be subordinated in accordance with the Priority of
Payments;
b. only the Security Trustee may enforce the Security created in favour of the Security Trustee by the Security

Documents in accordance with their terms and in accordance with the provisions of the Transaction

Documents;

C. the Security Trustee acknowledges that it holds the Security created pursuant to the Security Documents for
distribution on enforcement of the Security Documents, in accordance with the provisions of the Priority of

Payments;

d. in the event of a liquidation or winding-up of the Issuer or the Issuer being placed under judicial management
or business rescue proceedings, no Secured Creditor will lodge a claim against the Issuer but will instead
lodge a claim against the Security Trustee under the Guarantee. The Security Trustee is obliged, in turn, to
make a claim in the winding-up, liquidation or judicial management proceedings or business rescue
proceedings of the Issuer pursuant to the Indemnity and, out of any amount recovered in such proceedings
(net of all costs properly incurred by the Security Trustee), pay the Secured Creditors in accordance with the

Priority of Payments;

e. in the event that the Security Trustee fails, for whatever reason, to make a claim in the liquidation, winding-up
or judicial management proceedings or business rescue proceedings of the Issuer pursuant to the Indemnity
or should the liquidator or judicial manager or business rescue practitioner not accept a claim tendered for
proof by the Security Trustee pursuant to the Indemnity, then, in order to ensure the fulfilment of the provisions
regarding the Priority of Payments, each Secured Creditor will be entitled to lodge such claim itself subject to

the condition that :

i any claim made or proved by a Secured Creditor in the liquidation, winding-up or judicial
management proceedings or business rescue proceedings in respect of amounts owing to it by
the Issuer will be subject to the condition that no amount shall be paid in respect thereof to the
extent that the effect of such payment would be that the amount payable to the Secured Creditors

that rank prior to it in terms of the Priority of Payments would be reduced; and

ii. if the liquidator or judicial manager or business rescue practitioner does not accept claims proved

subject to the condition contained in paragraph i above then each Secured Creditor will be entitled

100



to prove its claim against the Issuer in full, on the basis that any liquidation dividend payable to it

is paid to the Security Trustee for distribution in accordance with the Priority of Payments.

The Issuer indemnifies the Security Trust, in terms of the Indemnity, in respect of claims made against it arising out of the
Guarantee. The obligations of the Issuer in terms of the Indemnity are, in terms of the Security Cession, secured by a
pledge and cession in securitatem debiti, in favour of the Security Trust, of all present and future claims of the Issuer (the
“Ceded Rights”).

The Owner Trust has, through the Pledge, pledged its ordinary shares in the Issuer to the Security Trustee as security for
the due and punctual performance by the Issuer of all obligations which the Issuer may owe to the Security Trustee under

and in terms of the Indemnity.

None of the Guarantee, Indemnity, Security Cession or Pledge is capable of amendment without the approval in writing of

a Special Majority of Senior Debt Funders or otherwise approved by a Special Resolution of Senior Debt Funders.
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PRIORITY OF PAYMENTS

Words used in this section headed “Priority of Payments” shall bear the same meanings as used in the section of this Programme

Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in this section or clearly

inappropriate from the context.

1.

PRE-ENFORCEMENT PRIORITY OF PAYMENTS

Pre-Enforcement Priority Of Payments is the order in which the claims of the Issuer’s creditors are to be paid prior to

the earlier of the Enforcement Date and the delivery of an Early Amortisation Notice, being as follows —

11

1.2

13

1.4

15

1.6

1.7

1.8

1.9

1.10

111

firstly, in discharge of all fees, costs, expenses and Taxes due by the Issuer in order to preserve the corporate

existence of the Issuer and/or to comply with applicable legislation, including the audit fees from time to time;

thereafter, in discharge of all fees, costs and expenses due by the Issuer (i) to the Security Trustee in terms
of the Security Trust Deed, (ii) to the Manager under the Management Agreement, (iii) to the Collections SPV
Administrator under the Collections SPV Administration Agreement; and/or (iv) to the Standby Administrator

in terms of the Standby Administration Agreement;

thereafter, in respect of all amounts due and payable by the Issuer in respect of Interest (including Penalty
Interest, if any) on the Senior Debt together with all other amounts (including capital and fees) outstanding
under any Liquidity Facility Agreement;

thereafter, in discharge of all other amounts due and payable by the Issuer in respect of the Senior Debt (other
than the Liquidity Facilities) and in respect of the Swap Agreement (unless an Early Termination Date has
been designated under the relevant Transaction where the Swap Counterparty is the Defaulting Party (each

such term as defined in the Swap Agreement));

thereafter, in discharge of all amounts due and payable by the Issuer in respect of Interest (including Penalty
Interest, if any) on the Class B Notes;

thereafter, in discharge of all other amounts due and payable by the Issuer in respect of the Class B Notes;

thereafter, in order to establish and maintain any required Cash Reserve;

thereafter, in discharge of all amounts owing to the Swap Counterparty, pursuant to the designation of an
Early Termination Date in respect of which the Swap Counterparty is the Defaulting Party (each such term as

defined in the Swap Agreement);

thereafter, in discharge of the amounts due to the Originator and/or to Tutari under the corresponding Current

Account;

thereafter, in discharge of the purchase price in respect of the acquisition of new Loan Claims due to the
Originator under the Sale of Claims Agreement and/or to Tutari under the Tutari Sale of Claims Agreement

and/or to the insurers in order to discharge any unpaid credit life insurance premiums;

thereafter, in discharge of all amounts due and payable by the Issuer in respect of Interest (including Penalty
Interest, if any) on the Class C Notes;
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1.12 thereafter, in discharge of all other amounts due and payable by the Issuer in respect of the Class C Notes;

1.13 thereafter, in discharge of all amounts due and payable by the Issuer in respect of Interest (including Penalty

Interest, if any) on the Class D Notes;

1.14 thereafter, in discharge of the amounts (other than Interest) due and payable by the Issuer in respect of the

Class D Notes; and

1.15 thereafter, towards the discharge of any amount due to the Originator in respect of the Preference Shares

and any other Equity not provided for elsewhere herein,

provided that the Issuer will not, for so long as a Potential Credit Event endures, be entitled either to effect any payment
contemplated in paragraphs 1.5 to 1.15 above (both clauses inclusive) or declare or pay any dividend in respect of any

Ordinary Shares or Preference Shares.

POST-ENFORCEMENT PRIORITY OF PAYMENTS

Post-Enforcement Priority of Payments means the order in which the claims of the Issuer’s creditors are to be paid on

and after the earlier of the Enforcement Date and the delivery of an Early Amortisation Notice, being as follows —

2.1 firstly, in discharge of all fees, costs, expenses and Taxes due by the Issuer in order to preserve the corporate

existence of the Issuer and/or to comply with applicable legislation, including the audit fees from time to time;

2.2 thereafter, in discharge of all fees, costs and expenses due by the Issuer (i) to the Security Trustee in terms
of the Security Trust Deed, (ii) to the Manager under the Management Agreement, (iii) to the Collections SPV
Administrator under the Collections SPV Administration Agreement, and/or (iv) to the Standby Administrator

in terms of the Standby Administration Agreement;

2.3 thereafter, in respect of all amounts due and payable by the Issuer in respect of Interest (including Penalty
Interest, if any) on the Senior Debt together with all other amounts (including capital and fees) outstanding

under any Liquidity Facility Agreement;

2.4 thereafter, in discharge of all other amounts owing by the Issuer in respect of the Senior Debt (other than the
Liquidity Facilities) and in respect of the Swap Agreement (unless an Early Termination Date has been
designated under the relevant transaction where the Swap Counterparty is the Defaulting Party (each such

term as defined in the Swap Agreement));

2.5 thereafter, in discharge of all amounts due and payable by the Issuer in respect of Interest (including Penalty

Interest, if any) on the Class B Notes;

2.6 thereafter, in discharge of all other amounts owing by the Issuer in respect of the Class B Notes;

2.7 thereafter, in discharge of the amounts due to the Originator and to Tutari under the corresponding Current

Account and/or to the insurers in order to discharge any unpaid credit life insurance premiums;

2.8 thereafter, in discharge of all amounts owing to the Swap Counterparty, pursuant to the designation of an
Early Termination Date in respect of which the Swap Counterparty is the Defaulting Party (each such term as

defined in the Swap Agreement);

2.9 thereafter, in discharge of the amounts due to the Class C Noteholders in respect of interest (including Penalty

Interest, if any) in respect of the Class C Notes;
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2.10 thereafter, in discharge of all other amounts due to the Class C Noteholders in respect of the Class C Notes

2.11 thereafter, in discharge of all amounts due and payable by the Issuer in respect of Interest (including Penalty

Interest, if any) on the Class D Notes;

2.12 thereafter, in discharge of all other amounts owing by the Issuer in respect of the Class D Notes;
2.13 thereafter, in discharge of the Issuer’s remaining creditors in the order in which they rank in terms of prevailing
legislation.

CASH FLOW AND EARLY AMORTISATION OF LOAN CLAIMS

The primary source of the Issuer’s funds is the collection of principal fees, interest and instalments (“revenue collection”)
on Loan Claims acquired by the Issuer from the Originator in terms of the Sale of Claims Agreement and from Tutari in
terms of the Tutari Sale of Claims Agreement. This revenue collection is utilised in respect of the Issuer obligations which

are due and payable under the Notes, but subject to the Priority of Payments.

Prepayment of the principal underlying assets of the Issuer (comprising the Loan Claims), while not expected, may occur
where Loan Claims are repaid before their scheduled term. Where this occurs the cash would generally be reinvested in
Loan Claims originated by the Originator and sold to the Issuer in terms of the Sale of Claims Agreement and/or to Tutari
in terms of the Tutari Sale of Claims Agreement, should these be available. Early redemption of the Notes is an unlikely
result of any prepayment of the Loan Claims unless the Condition 7.3.2 can be fulfilled which requires that the Issuer may
redeem all (but not only some) of the Notes. The current liquidity management position of the Issuer is set out in the section

of this Programme Memorandum headed “The Issuer — Liquidity Management”.
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CASH MANAGEMENT AND RESERVES

1.

11

1.2

13

2.1

CASH MANAGEMENT

Cash is managed in the manner set out below.

Control by Independent Non-Executive Directors

The Issuer has no less than five independent non-executive directors who must constitute the majority of directors
on the board of directors of the Issuer. Those independent non-executive directors are granted electronic access to
view (and not to effect any payments or transfers from) the Collections Accounts, the Collections SPV Sweep Account

and the Consolidated Bank Account, in order to enable appropriate monitoring of these accounts.

The non-executive directors are, in their discretion, entitled to restrict the executive directors access to these Bank

Accounts on reasonable grounds. Details of the Bank Accounts are contained on Appendix 4.

Collections Accounts

Amounts paid by or on behalf of Borrowers in respect of the Loan Claims forming part of the Portfolio are collected
on behalf of the Issuer into the Collections Accounts held in the name of BFS and ceded to the Collections SPV. The
insurance premium portion of any such collections is deducted and transferred to a separate account. On a daily
basis, the balance standing to the credit of such Collections Accounts (including amounts that are owed to the Issuer,
Tutari and/or the insurers) are transferred into the Collections SPV Sweep Account opened in the name of the
Collections SPV and are then allocated to the party entitled thereto in accordance with the provisions of the
Collections SPV Administration Agreement.

Consolidated Bank Account

The Issuer’s creditors are paid only out of the funds standing to the credit of the Consolidated Bank Account.

Any payment out of the Consolidated Bank Account will be paid only to the extent permitted by, and strictly in
accordance with, the Priority of Payments.

Near Cash Instruments

In order to establish and/or maintain the Cash Reserves referred to in 2 below, or otherwise to invest excess cash
held by the Issuer after discharge of the amounts owing to the Issuer’s creditors in accordance with the Priority of
Payments, the Issuer may invest in and hold debt instruments, being bank accounts with, and/or bank guarantees

issued by, a Reference Bank, in each event with a maturity of not more than three months.

CASH RESERVES

There are five cash reserves contemplated in the Security Trust Deed, namely the Payment Reserve, the Arrears Reserve,
the Asset Performance Reserve and the Capital Redemption Reserve. On application of the Post-Enforcement Priority of

Payments all amounts under the Cash Reserves would be released.

The Payment Reserve

Ten days prior to each Payment Date, the Issuer will be required to establish a cash reserve in an amount equal to
the aggregate amount due for payment to the Secured Creditors on that Payment Date, less any portion of the

Capital Redemption Reserve which has been established in respect of that payment.

105



2.2

2.3

2.4

2.5

The Arrears Reserve

This is a cash reserve to be established and maintained by the Issuer calculated in accordance with the formula set
out in Appendix 3 hereto, which also explains and defines the concepts of Weighted Average NPL Vintage, Tolerated
NPL Vintage, and Point of Seasoning. If the Weighted Average NPL Vintage is above the Tolerated NPL Vintage
at the Point of Seasoning calculated as at the Measurement Date, the Issuer will be required to establish a cash
reserve in an amount equal to a certain percentage of the difference between the two curves at the Point of

Seasoning times the outstanding balance of the Portfolio net of any provisions as at the Measurement Date.

The Asset Performance Reserve

If, during any rolling six month period, the Collection Ratio falls to 95% or less of 85% of all Performing Loan Claims
(i.e. falls to 80.75% or less), the Issuer is required to establish an Asset Performance Reserve in an amount equal
to three times the cash equivalent of the difference between the value of the Performing Loan Claims which were
collected as measured against the value of Performing Loan Claims which would have been collected if 85% of all

Performing Loan Claims had been collected

Capital Redemption Reserve

Where a Note has a Maturity Date which is the same as the Stated Date of that Note (also known as a Note with a
“bullet” profile), for each of the six months prior to such Maturity Date, the Issuer is required to place one sixth of the
amounts payable in respect of such Note on the Maturity Date in a cash reserve. The Capital Redemption Reserve
is not required to be established to the extent that the Issuer has received committed facilities from an investor to
take up further Notes in order to refinance the capital repayment of the instrument to which the reserve relates. The
precise requirements for such reserve are contained in the definition of the Capital Redemption Reserve contained

in the section of this Programme Memorandum headed “Glossary of Definitions”.

The Liquidity Reserve

The Liquidity Reserve shall be maintained for the duration of the Programme. If and to the extent that a Credit Event
has occurred, then so much of the Liquidity Reserve as is required to remedy the Credit Event(s) shall be released
in order for the Issuer to make payment to the Secured Creditors in accordance with the Pre-Enforcement Priority
of Payments. The Liquidity Reserve shall also be subject to release should BFS elect to wind down the programme

by ceasing to originate new Loan Claims.
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THE MANAGER AND THE MANAGEMENT AGREEMENT

The Issuer has appointed the Manager in terms of the Management Agreement to manage and administer the Issuer’'s Business
and in particular to administer the Loan Claims forming part of the Portfolio for and on behalf of the Issuer and to pay the Issuer’s
creditors out of the funds standing to the credit of the Consolidated Bank Account to the extent permitted by, and strictly in
accordance with, the Priority of Payments. The duties of the Manager include procuring that all management, reporting,
administrative, accounting, company secretarial and legal issues which the Issuer may require to have carried out in the ordinary
course of its business are carried out.

The Manager is entitled to charge fees for its services rendered in terms of the Management Agreement, which fee is paid on a
monthly basis, strictly in accordance with the Priority of Payments, out of the income received under the Loan Claims forming
part of the Portfolio from time to time. The management fee is capped at 0.5% (and previously at 1.35% and 1%) per month of
the aggregate value of the Portfolio (as reflected in the monthly management accounts of the Issuer (excluding VAT)) less any
amount paid to the Originator during the month in question in respect of employees seconded by the Originator to the Issuer for
whose costs the Issuer reimburses the Originator. In the event that the Originator elects to wind down the programme by ceasing
to originate Loan Claims, the management fee will be reduced to and capped at 0.35% per month of the aggregate value of the
Portfolio. (As at the date of this Programme Memorandum employees are not currently seconded by the Originator to the Issuer.)

Any increase to such fee rate is subject to the approval by an Ordinary Majority or by Ordinary Resolution of the Funders.

The appointment of the Manager may be terminated in the event that:

a. the Manager is liquidated or placed under judicial management or business rescue proceedings are commenced in

respect of the Manager;

b. the Collections Ratio during any rolling six month period falls to 90% or less of the Minimum Collections Ratio (i.e. to a

Collections Ratio of 76.5% or less); or

c. the Manager breaches any material provision of the Transaction Documents and fails to rectify that breach within a

period of 14 days from the date of receipt by it of written notice requiring it to do so.

The Manager has also agreed that if there are three or more Credit Events in any rolling six month period, a Special Majority of
Senior Debt Funders, or a Senior Debt Funder duly authorised thereto by Special Resolution of the Senior Debt Funders, will be
entitled to exercise the Issuer’s rights under the Management Agreement in order to remove the Originator as the manager of the
Business.

Upon termination of the Manager’s appointment or upon the Manager ceasing to carry out the Management Functions for any

reason, the Manager is obliged to:

a. deliver to the Issuer or its nominees all of its books of accounts and documentation and information relating to its

collections in the form that the Issuer may reasonably stipulate;

b. grant the Standby Administrator a six month royalty-free right of use in respect of the software and systems utilised by
the Manager to administer the Issuer’s Business and allow the Standby Administrator reasonable access to the systems
for the purpose of exercising that right of use; and

C. after the expiry of such six-month royalty-free right of use, assist the Standby Administrator in the transfer of the data
from the systems utilised by the Manager to administer the Issuer's Business, to the systems of the Standby

Administrator utilising the Standby Administrator’s software.
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The Manager is not under any obligation to fund payments owed in respect of the Securitisation Scheme, absorb losses incurred
in respect of the Loan Claims ceded to the Issuer or otherwise to recompense Noteholders for losses incurred in respect of the

Securitisation Scheme.

Standby Administrator

MBD has agreed, in terms of the Standby Administration Agreement, to, perform the Management functions, with effect from the
first Business Day after the date on which MBD receives written notice from the Originator or the Issuer that the Originator’'s

appointment under the Management Agreement has been terminated.
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FACILITY GRANTOR, WAREHOUSING FACILITIES AND SWAP AGREEMENT

Words used in this section headed “Facility Grantor, Warehousing Facilities and Swap Agreement” shall bear the same meanings
as used in the section of this Programme Memorandum headed “Glossary of Definitions”, except to the extent that they are

separately defined in this section or clearly inappropriate from the context.

In terms of the Warehousing Facility Agreement concluded with Futuregrowth, Futuregrowth granted a R75,000,000 facility to the

Issuer bearing interest at a variable rate. The availability period of such facility expired on 30 April 2011.

In terms of the Security Trust Deed, there is capacity for other Warehousing Facility Agreements to be concluded by the Issuer,

from time to time.

Any amount owing under a Warehousing Facility will rank pari passu with the Class A Notes and all amounts owing under the
Warehousing Facility will become immediately due and payable upon the Notes becoming repayable prior to their stated maturity

in accordance with the provisions of the Terms and Conditions and/or the Security Trust Deed.

The sum payable on the early repayment of the Warehousing Facility is an amount equal to the sum of the outstanding amount

drawn down thereunder together with accrued interest thereon and any other amounts payable to the Facility Grantor thereunder.

In terms of the Security Trust Deed, there is scope for the Issuer to conclude a Swap Agreement with a selected counterparty in
terms of which such counterparty swaps interest rate, currency or other risks in respect of the Loan Claims transferred to the

Issuer. Any amounts owed under such a Swap Agreement will rank pari passu with the Senior Debt.

Further, in terms of the Security Trust Deed, the capacity for the conclusion of a Liquidity Facility Agreement was also introduced

with effect from April 2012. Currently there is no Liquidity Facility in place.

As at the date of this Programme Memorandum, no such Swap Agreement has been concluded.

109



SETTLEMENT, CLEARING AND TRANSFER OF NOTES

Words used in this section headed “Settlement, Clearing and Transfer of Notes” shall bear the same meanings as used in
the section of this Programme Memorandum headed “Glossary of Definitions”, except to the extent that they are separately

defined in this section or this is clearly inappropriate from the context.

Notes listed on the Interest Rate Market of the JSE and/or held in the CSD

Each Tranche of Notes which is listed on the Interest Rate Market of the JSE in certificated form or in uncertificated form will be
held in the CSD. A Tranche of unlisted Notes may also be held in the CSD.

Clearing systems

Each Tranche of Notes listed on the Interest Rate Market of the JSE will be issued, cleared and settled in accordance with the
JSE Debt Listings Requirements and the rules and operating procedures for the time being of the CSD through the electronic
settlement system of the CSD. Such Notes will be cleared by Participants who will follow the electronic settlement procedures
prescribed by the JSE and the CSD.

The CSD has, as the operator of an electronic clearing system, been appointed by the JSE to match, clear and facilitate the
settlement of transactions concluded on the JSE. Subject as aforesaid each Tranche of Notes which is listed on the Interest Rate
Market of the JSE will be issued, cleared and transferred in accordance with the Applicable Procedures and the Terms and
Conditions, and will be settled through Participants who will comply with the electronic settlement procedures prescribed by the
JSE and the CSD. 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).

Participants

The CSD maintains accounts only for Participants. As at the date of this Programme Memorandum, the Participants which are
approved by the JSE, in terms of the JSE Debt Listings Requirements, as Settlement Agents to perform electronic settlement of
funds and scrip are FirstRand Bank Limited, Nedbank Limited, The Standard Bank of South Africa Limited, the South African
Reserve Bank, Citibank Johannesburg Branch, Société Générale Johannesburg Branch and Standard Chartered Bank.
Euroclear, as operator of the Euroclear System, and Clearstream will settle off-shore transfers in the Notes through their

Participants.

Settlement and clearing

Participants will be responsible for the settlement of scrip and payment transfers through the CSD, the JSE and the South African

Reserve Bank.

While a Tranche of uncertificated Notes is held in the CSD, the CSD will be named in the Register as the sole Noteholder of the
uncertificated Notes in that Tranche. All amounts to be paid and all rights to be exercised in respect of uncertificated Notes held

in the CSD will be paid to and may be exercised only by the CSD for the holders of Beneficial Interests in such Notes.

In relation to each person shown in the records of the CSD or the relevant Participant, as the case may be, as the holder of a
Beneficial Interest in a particular Nominal Amount or Outstanding Principal Amount of Notes, as the case may be, a certificate or
other document issued by the CSD or the relevant Participant, as the case may be, as to the Nominal Amount (or Outstanding
Principal Amount of Notes, as the case may be) of such Notes standing to the account of such person shall be prima facie proof
of such Beneficial Interest. The CSD (as the registered Noteholder of such Notes named in the Register) will be treated by the
Issuer, the Paying Agent, the Transfer Agent and the relevant Participant as the holder of that aggregate Nominal Amount (or

Outstanding Principal Amount of Notes, as the case may be) of such Notes for all purposes.
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Payments of all amounts in respect of a Tranche of Notes which is listed on the Interest Rate Market of the JSE will be made to
the CSD, as the registered Noteholder of such Notes, which in turn will transfer such funds, via the Participants, to the holders of
Beneficial Interests. Each of the persons reflected in the records of the CSD or the relevant Participant, as the case may be, as
the holders of Beneficial Interests in Notes shall look solely to the CSD or the relevant Participant, as the case may be, for such
person’s share of each payment so made by (or on behalf of) the Issuer to, or for the order of, the CSD, as the registered

Noteholder of such Notes.

Payments of all amounts in respect of a Tranche of Notes which is listed on the Interest Rate Market of the JSE will be recorded
by the CSD, as the registered Noteholder of such Notes, distinguishing between interest and principal, and such record of

payments by the CSD, as the registered Noteholder of such Notes, shall be prima facie proof of such payments.

Transfers and exchanges

Title to Beneficial Interest held by clients of Participants indirectly through such Participants will pass on transfer thereof by
electronic book entry in the securities accounts maintained by such Participants for such clients. Title to Beneficial Interests held
by Participants directly through the CSD will pass on transfer thereof by electronic book entry in the central securities accounts
maintained by the CSD for such Participants. Beneficial Interests may be transferred only in accordance with the Applicable

Procedures.

Beneficial Interests may be exchanged for Notes represented by Individual Certificates in accordance with Condition 14.

Records of payments, trust and voting

Neither the Issuer nor the Paying Agent will 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 Beneficial Interests.
Neither the Issuer nor the Paying Agent nor the Transfer Agent will be bound to record 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. Holders of

Beneficial Interests vote in accordance with the Applicable Procedures.

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 the Notes listed on

the Interest Rate Market of the JSE and in accordance with the rules of the BESA Guarantee Fund Trust.

Notes listed on any Financial Exchange other than (or in addition to) the Interest Rate Market of the JSE

Each Tranche of Notes which is listed on any Financial Exchange other than (or in addition to) the Interest Rate Market of the
JSE will be issued, cleared and settled in accordance with the rules and settlement procedures for the time being of that Financial
Exchange. The settlement and redemption procedures for a Tranche of Notes which is listed on any Financial Exchange (other
than or in addition to the JSE) will be specified in the Applicable Pricing Supplement.
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SUBSCRIPTION AND SALE

Words used in this section headed “Subscription and Sale” shall bear the same meanings as used in the section of this
Programme Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in this section

or clearly inappropriate from the context.

General distribution

Notes may be distributed by way of private placement, auction, bookbuild or any other means permitted under South African law,
and in each case on a syndicated or non-syndicated basis as may be determined by the Issuer and the Relevant Dealer(s) and

reflected in the Applicable Pricing Supplement.

The Dealer has in terms of the programme agreement dated 12 May 2011, as may be amended, supplemented or restated
from time to time (the “Programme Agreement”), agreed with the Issuer a basis upon which it may from time to time agree to

subscribe for Notes or procure the subscription of the Notes.

Selling restrictions

South Africa

Prior to the issue of any Tranche of Notes under the Programme, each Dealer who has (or will have) agreed to place that Tranche
of Notes will be required to represent and agree that it will not solicit any offers for subscription for or sale of the Notes in that
Tranche, and will itself not sell the Notes in that Tranche of Notes, in South Africa, in contravention of the Companies Act, the
Banks Act, the Exchange Control Regulations and/or any other applicable laws and regulations of South Africa in force from time

to time. Notes will not be offered for subscription to any single addressee for an amount of less than ZAR1,000,000 unless:-

e  such offer does not constitute an offer to the public for the purposes of Chapter 4 to the Companies Act, 2008; or
e there is compliance with the requirements of the Companies Act, 2008 regarding the public offering of company
securities,

and provided in all instances there is compliance with the Securitisation Regulations.

United States

The Notes have not been and will not be registered under the United States Securities Act, 1933, as amended (the “Securities
Act”) or the securities laws of any state of the United States or other jurisdiction 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, or via transactions not
subject to, the registration requirements of the Securities Act and applicable state or other securities laws. 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, each Dealer who has (or will have) agreed to place that Tranche

of Notes will be required to represent and agree that:

(a) 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 in certain transactions exempt

from the registration requirements of the Securities Act;

(b) it has not offered, sold or delivered any Notes in that Tranche and will not offer, sell or deliver any Notes in that Tranche
(i) as part of their distribution at any time or (ii) otherwise until 40 days after completion of the distribution, as determined
and certified by the Dealer or, in the case of an issue of such Notes on a syndicated basis, the relevant Lead Manager,

of all Notes of that Tranche of Notes is a part, within the United States or to, or for the account or benefit of, U.S. persons;
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(c) it will send to each dealer to which it sells any Notes in that Tranche during the distribution compliance period a
confirmation or other notice setting forth the restrictions on offers and sales of such Notes within the United States or to,

or for the account or benefit of, U.S. persons; and

(d) 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 in the United States (as defined in Regulation S under the Securities Act) 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.

Until 40 days after the commencement of the offering of a Tranche of Notes, an offer or sale of such Notes within the United
States by any dealer (whether or not participating in the offering) may violate the registration requirements of the Securities Act

if such offer or sale is made otherwise than in accordance with an exemption from registration under the Securities Act.

European Economic Area
Selling Restriction under the Prospectus Directive

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a
Relevant Member State), each Dealer has represented and agreed, and each further Dealer appointed under the Programme
will be required to represent and agree, 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 under this Programme Memorandum as completed by an Applicable Pricing Supplement in relation thereto 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 such Notes to the public in that Relevant Member State:

(a) if the final terms in relation to the Notes specify that an offer of those Notes may be made other than pursuant to Article
3(2) of the Prospectus Directive in that Relevant Member State (a Non-exempt Offer), following the date of publication
of a prospectus in relation to such Notes which has been approved by the competent authority in that Relevant Member
State or, where appropriate, approved in another Relevant Member State and notified to the competent authority in that
Relevant Member State, provided that any such prospectus has subsequently been completed by the final terms
contemplating such Non-exempt Offer, in accordance with the Prospectus Directive, in the period beginning and ending
on the dates specified in such prospectus or final terms, as applicable and the Issuer has consented in writing to its use

for the purpose of that Non-exempt Offer;
(b) at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(c) at any time to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150, natural or legal persons (other than qualified investors as 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
(d) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes referred to in (b) to (d) above shall require the Issuer or any Dealer to publish a prospectus

pursuant to Article 3 of the Prospectus Directive, or supplement a prospectus pursuant to Article 16 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 the Notes, as the same may be varied in that Member State by
any measure implementing the Prospectus Directive in that Member State,
Prospectus Directive means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending
Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing
measure in the Relevant Member State; and
2010 PD Amending Directive means Directive 2010/73/EU.
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Selling Restrictions addressing additional United Kingdom Securities Laws

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be required to represent

and agree, that:

(a) 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
itin connection with the issue or sale of any Notes in circumstances in which Section 21(1) of the FSMA does not apply

to the Issuer; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation
to any Notes in, from or otherwise involving the United Kingdom.

General

Prior to the issue of any Tranche of Notes under the Programme, each Dealer who has (or will have) agreed to place that Tranche

of Notes will be required to agree that:

(@) it will (to the best of its knowledge and belief) comply with all applicable securities, laws and regulations in force in each
jurisdiction in which it purchases, subscribes or procures the subscription for, offers or sells Notes in that Tranche or has
in its possession or distributes this 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, subscription, offers or sales; and

(b) it will comply with such other or additional restrictions 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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SOUTH AFRICAN TAXATION

Words used in this section headed “South African Taxation” shall bear the same meanings as used in the section of this
Programme Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in this section

or clearly inappropriate from the context.

The comments below are intended as a general guide to the relevant tax laws of South Africa as at the date of this
Programme Memorandum. The contents of this section headed “South African Taxation” do not constitute tax advice
and do 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 should consult their professional advisers in this

regard.

Income Tax

Nature of any original issue discount or premium

Any original issue at a discount to the Nominal Amount of the Notes will, in terms of section 24J of the Income Tax Act, be treated
as interest for tax purposes, and the discount amount will be deemed to accrue to the Noteholder on a yield to maturity as if such
Noteholder were to hold the Notes until maturity. Any original issue premium over the Nominal Amount of the Notes will also be
treated as interest for tax purposes, and will be deemed to have been incurred by the Noteholder on a yield to maturity basis as

if such Noteholder were to hold the Notes until maturity.

Position as at the date of this Programme Memorandum

South African ("SA") tax implications for Noteholders will depend, to a large extent, on the tax residence status of a Noteholder,

including whether a foreign Noteholder would be regarded as a controlled foreign company. These concepts are discussed below.

Natural Persons

A “resident” (as defined in section 1 of the Income Tax Act) (“Resident”) will, subject to any available exemptions, be taxed on
its worldwide income. Accordingly, a Noteholder who is a Resident will be liable to pay income tax, subject to available
exemptions, on any income received or accrued in respect of the Notes held by that Noteholder in any relevant year of

assessment of that Noteholder.

A non-Resident is taxed in South Africa under the Income Tax Act only on income from a source within or deemed to be within
South Africa. A non-Resident is a person who or which is not a Resident. Interest which is received or accrued in respect of the
Notes during any year of assessment to any Non-Resident Noteholder of such Notes will be exempt from income tax under the

Income Tax Act, unless that person:

(a) is a natural person who was physically present in South Africa for a period exceeding 183 days in aggregate during that

year of assessment; or

(b) at any time during that year of assessment carried on business through a permanent establishment in South Africa.

The income received or accrued to a Noteholder in respect of the Notes must be determined having regard to any relevant

provisions of the Income Tax Act, in particular section 24J.

The above residence rules are subject to a provision that prescribes that, even if a person would be a SA tax resident in terms of
the above rules, that person will not be so resident, and in fact will rather be a non-resident, if the person concerned is deemed
to be exclusively a resident of another country for purposes of a double taxation agreement entered into by South Africa and the

other jurisdiction.
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Persons other than natural persons

A person other than a natural person will be a SA tax resident if it is incorporated, established or formed in South Africa or has

its place of "effective management” in South Africa.

The tax treaty override also applies to persons other than natural persons, so that a person, even if tax resident in South Africa
in terms of the above rules, would not be so resident if its treaty residence is determined to be in a jurisdiction other than South

Africa in terms of a tax treaty entered into between South Africa and the other jurisdiction.

Controlled foreign companies

If any non-resident association, corporation, company, arrangement or scheme which falls within the definition of a company (a
"foreign company") in which SA tax residents hold more than 50% of the participation rights or can exercise, directly or indirectly,
more than 50% of the voting rights in that foreign company (a "CFC"), a proportionate amount of the net income and capital gains
of the CFC will be included in the income of such SA tax residents, subject to certain exclusions. The rules applicable to SA

residents and non-residents should be read in the context of the CFC rules, where applicable.

Gains and losses

Capital gains tax applies to any capital gain earned on the disposal or deemed disposal of an asset by a Resident.

Capital gains tax will not be levied in relation to the disposal of any Notes by a Non-Resident unless such Notes comprise assets

which are attributable to a permanent establishment of that Non-Resident in South Africa during the relevant year of assessment.

Where a Noteholder acquires and disposes of any Notes for speculative purposes, any gain arising may be subject to income

tax and any loss incurred may be deductible in calculating the taxable income of the Noteholder.

Capital gains are taxable at normal tax rates, but in the case of a natural person only one-third of the gain is taxable, and in the

case of companies and trusts, two-thirds of the capital gain is taxable.

A gain or loss may arise upon the transfer or redemption of the Notes or any other event that is regarded as a disposal of an

asset in terms of the Income Tax Act.

Securities Transfer Tax

The issue, transfer and redemption of the Notes will not attract securities transfer tax under the Securities Transfer Tax Act, 2007.
Any future transfer duties and/or taxes that may be introduced in respect of (or be applicable to) the transfer of Notes will be for

the account of Noteholders.

Value-Added Tax

No value-added tax ("VAT") is payable on the issue or transfer of the Notes. Notes constitute "debt securities”, the issue,

allotment, drawing, acceptance, endorsement or transfer of ownership of which is a financial service, which is exempt from VAT.

Commissions, fees or similar charges raised for the facilitation of these services will be subject to VAT at the standard rate

(currently 14 per cent), except where the recipient is a non-resident for tax purposes, in which case a zero rate may apply.

Withholding Tax

With effect from 1 March 2015, a new withholding tax on interest (“Withholding Tax”) was introduced in South Africa in terms of
section 50A to H of the Income Tax Act (Part IVB). In terms of those sections, Withholding Tax will be levied at a rate of 15 per
cent in respect of interest paid to non-residents. Subject to any relief provided for in the case of any applicable double tax treaty,

the Withholding Tax will be applicable to, and imposed in respect of the amount of any interest that is paid to or for the benefit of
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any foreign person to the extent that the amount is regarded as having been received or accrued from a source within South
Africa.

The Withholding Tax should not, however, apply to payments made by the Issuer to non-resident Noteholders as the proposed

provisions exempt from Withholding Tax any amount of interest received by a non-resident Noteholder in respect of any interest

paid in respect of a debt that is listed on a recognized exchange.
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SOUTH AFRICAN EXCHANGE CONTROL

Words used in this section headed “South African Exchange Control” shall bear the same meanings as used in the
section of this Programme Memorandum headed “Glossary of Definitions”, except to the extent that they are separately

defined in this section or clearly inappropriate from the context.

The information below is intended as a general guide to the position under the Exchange Control Regulations
as at the date of this Programme Memorandum. The contents of this section headed “South African Exchange
Control” do not constitute exchange control advice and do 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 should consult their professional advisers in this regard.

Non-South African resident Noteholders and emigrants from the Common Monetary Area

Dealings in the Notes and the performance by the Issuer of its obligations under the Notes and the Terms and

Conditions may be subject to the Exchange Control Regulations.

Blocked Rand

Blocked Rand 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 Rand may not, in terms of the Exchange Control Regulations,

be remitted out of South Africa or paid into any non-South African bank account.

Emigrants from the Common Monetary Area

Any Individual Certificates issued to Noteholders who are emigrants from the Common Monetary Area will be endorsed
“emigrant”. Such restrictively endorsed Certificates shall 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
CSD, the securities account maintained for such emigrant by the relevant Participant will be designated as an

“emigrant” account.

Any payments of interest and/or principal due to a Noteholder who is an emigrant from the Common Monetary Area
will be deposited into such emigrant Noteholder's Blocked Rand 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 Exchange Control Regulations.

Non-residents of the Common Monetary Area

Any Individual 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 CSD, the securities account maintained for such Noteholder by the relevant Participant will be designated

as a “non-resident” account.

It will be incumbent on any such non-resident Noteholder 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 Exchange Control Regulations, be remitted abroad only if the relevant Notes are acquired with

foreign currency introduced into South Africa and provided that the relevant Individual Certificate has been endorsed
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“non-resident” or the relevant securities account has been designated as a “non-resident” account, as the case may

be.
General

The Issuer has not sought exchange control approval on a general basis for the purpose of this Programme and will

do so in respect of any particular issue to the extent Exchange Control approval is required.
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GLOSSARY OF DEFINITIONS

3. Terms and expressions set out below will have the meanings set out below in the Terms and Conditions and the
other Transaction Documents, unless such term is separately defined in the Terms and Conditions or the

Transaction Documents or the context otherwise requires:

3.1 “ABIL” African Bank Investments Limited, registration
number 1946/021193/06;

3.2 “ABSA” ABSA Bank Limited, registration number
1986/004794/06;
3.3 “acting as an expert and not as an arbitrator” in the context of the Auditors determining or resolving

any dispute or matter contemplated in the Terms and
Conditions means the Auditors doing so on the

following basis —

3.3.1 the Auditors shall investigate the dispute or
matter in question in such manner as itin its sole

discretion considers appropriate;

3.3.2 the Auditors shall call on all parties to such
dispute or having a direct interest in the matter
in question to make written representations in
regard to the dispute or matter in question and
any party making such representation shall

furnish a copy thereof to the other patrties;

3.33 whether or not the parties or any of them make
such representations, the Auditors shall be
entitled to consult with any of the parties or with
any other person and to take advice from any
third party, provided that if the Auditors wishes
to consult with a party, he shall consult with all

the parties;

3.34 the determination of the Auditors shall be final

and binding on the parties;

3.35 the costs and charges of the Auditors shall be
borne by that party against whom the Auditors

make their determination;

34 “Actual Redemption Date” in relation to a Tranche of Notes, the date on which
the Notes in that Tranche are redeemed in full by the

Issuer;
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3.5

3.6

3.6.1

3.6.2

3.6.3

3.7

3.7.1

3.7.2

3.7.3

3.7.4

3.7.5

3.8

3.9

“Affiliate”

“Ancillary Contracts”

“Applicable Laws”

“Applicable Pricing Supplement”

“Applicable Procedures”

in relation to any company means that company's
subsidiary or holding company, or a subsidiary

company of that company's holding company;

in relation to each Qualifying Loan Agreement means:

all security provided in respect of any Qualifying
Loan Agreement, including all and any
suretyships, guarantees, acknowledgements of
debt and/or other security instruments of
whatsoever nature provided in respect of such

Qualifying Loan Agreement;

all and any payroll and/or debit order
authorisations, emolument attachment orders
and/or administration orders in respect of
amounts payable by the relevant Borrower

under such Qualifying Loan Agreement; and

all and any policies of insurance taken out by
the corresponding Borrower and ceded to the
Issuer and/or in respect of which the Issuer is a

beneficiary;

in relation to a person, all and any:

statutes and subordinate legislation;

regulations, ordinances and directives;

by-laws;

codes of practice, circulars, guidance notices,
judgements and decisions of any competent

authority; and

other similar provisions, from time to time,

compliance with which is mandatory for that person;

in relation to a Tranche of Notes, the pricing
supplement completed and signed by the Issuer in
relation to that Tranche of Notes, setting out the
additional and/or other 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 this Programme Memorandum headed “Pro

Forma Applicable Pricing Supplement”;

the rules and operating procedures for the time being
of the CSD, the Participants and the JSE Debt Listings

Requirements of the JSE and/or the listings
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3.10

3.11

3.12

3.13

3.14

3.15

3.16

3.17

“Arranger”

“Arrears Reserve”

“Asset Performance Reserve’

“Authorised Officer”

“Auditors”

“Bad and Doubtful Debt Policy”

“Bad and Doubtful Debt Ratio”

“Bank Accounts”

requirements of any other Financial Exchange, as the

case may be;

BML,;

a cash reserve to be established and maintained by
the Issuer calculated in accordance with the formula

set out in Appendix 3;

means a cash reserve to be established and
maintained by the Issuer if, during any rolling six
month period, the Collection Ratio falls to 95% or less
of the Minimum Collection Ratio (which is 85% of all
Performing Loan Claims), in an amount equal to three
times the cash equivalent of the difference between
the amount actually collected and the amount which
would have been collected if the Minimum Collection

Ratio had been achieved;

in respect of any person, any officer of or other
representative of such person who is authorised to act

for such person;

the auditors of the Issuer from time to time, being one
of the big four audit firms in South Africa or their
successors, it being recorded that as at the date of this
Programme Memorandum the auditors are Deloitte &
Touche, registered auditors and accountants, CA
(SA);

the Bad and Doubtful Debt Policy of the Originator to
be maintained by the Issuer in respect of the Portfolio
from time to time, being the Bad and Doubtful Debt
Policy attached to the Security Trust Deed, as
amended by the Issuer from time to time with the prior
written consent of a Special Majority of Funders or the

approval of a Special Resolution of Funders;

in respect of any rolling 12 month period, means the
ratio which the value of debtors written off and/or
provided against during that period in accordance with
the Bad and Doubtful Debt Policy bears to the total
value of the Portfolio at the end of the same period,
expressed as a percentage. The once-off impact of a
change in the approved bad and doubtful debt policy
(including changes to IFRS) will be excluded from the

above ratio;

the Issuer's bank accounts operated and/or

maintained by or on behalf of the Issuer from time to
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3.18

3.19

3.20

3.21

3.22

3.23

3.24A

3.24

3.25

3.26

3.27

“Banks Act”

“Baysec”

“Beneficial Interest”

“BESA Guarantee Fund Trust”

“BES”

“BFS 2003”

“BML”

“Borrower”

“Business Day”

“Calculation Agent”

“Calculation Agent Agreement”

time including but not limited to the accounts listed on

Appendix 4;

Banks Act, 94 of 1990;

the Issuer;

in relation to a Note, an interest as co-owner of an
undivided share in an uncertificated Note represented
by an Individual Certificate, in accordance with the

Financial Markets Act;

the guarantee fund established and operated by the
Bond Exchange of South Africa Limited, prior to its
merger with the JSE on 22 June 2009 and, as at the
Programme Date, operated by the JSE as a separate
guarantee fund, in terms of the JSE Debt Listings
Requirements and sections s8(1)(h)and 17(2)(w) of

the Financial Markets Act or any successor fund;

Bayport Financial Services 2010 (Proprietary)
Limited, registration number 2009/018403/07, a
company incorporated with limited liability according
to the company laws of South Africa, its successors-

in-title or assigns;

Bayport Financial Services (Proprietary) Limited,
registration number 2003/025470/07, a company
incorporated with limited liability according to the
company laws of South Africa, and which has sold its
business to BFS with effect on 1 July 2010;

means Bayport Management Ltd, registration number
54787/C1/GBL  (together with its subsidiary
companies), a limited liability company duly registered
and incorporated in accordance with the company

laws of the Republic of Mauritius;

the credit receiver under a Loan Agreement;

means any day except a Saturday, Sunday or official

public holiday in South Africa;

SBSA, or such other entity appointed by the Issuer
as Calculation Agent (and as approved by the JSE),
as specified in the Applicable Pricing Supplement,
in which event that other entity will act as

Calculation Agent;

the agreement, if any, between the Issuer and the
Calculation Agent, in terms of which the Calculation
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3.28

3.28.1

3.28.2

3.28.3

3.28.4

3.28.5

3.28.6

“Capital Redemption Reserve”

Agent agrees to perform certain calculations on behalf

of the Issuer;

a cash reserve which the Issuer is required to
establish and maintain during the period six months
immediately prior to the Maturity Date (the “Reserving
Period”) of any Class A Note, Class B Note or Class
C Note, in respect of which the Stated Date and the
Maturity Date fall on the same day (the “Bullet Note”),

being as follows —

during the first month of the Reserving Period
an amount equal to 1/6 of the amounts payable
in respect of the Bullet Notes on the Maturity

Date;

during the second month of the Reserving
Period an amount equal to 1/3 of the amounts
payable in respect of the Bullet Notes on the
Maturity Date;

during the third month of the Reserving Period
an amount equal to 1/2 of the amounts payable
in respect of the Bullet Notes on the Maturity

Date;

during the fourth month of the Reserving Period
an amount equal to 2/3 of the amounts payable
in respect of the Bullet Notes on the Maturity

Date;

during the fifth month of the Reserving Period
an amount equal to 5/6 of the amounts payable
in respect of the Bullet Notes on the Maturity

Date; and

during the final month of the Reserving Period
an amount equal to the corresponding amounts
payable in respect of the Bullet Notes on the
Maturity Date;

provided that the Issuer shall not be obliged to
establish and/or maintain a Capital Redemption
Reserve if and to the extent that it has received
committed facilities from an investor/s (“the
Investor/s”) to take up further Notes on or before that
Maturity Date in order to refinance the corresponding
Bullet Notes. For the sake of clarity and avoidance of
doubt, if the Investor/s undertake/s to take up Notes so
as to refinance a portion only of the Bullet Notes then

the Capital Redemption Reserve shall be calculated in
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3.29

3.29.1

3.29.2

3.29.3

3.29.4

3.29.5

3.30

3.30.1

3.30.2

3.30.3

3.30.4

3.30.5

331

“Cash Reserve”

“Ceded Rights”

“Cellular Contract”

relation to the remaining Bullet Notes in respect of
which no such irrevocable undertaking has been

received;

means:

the Payment Reserve;

any Arrears Reserve;

the Asset Performance Reserve;

a Capital Redemption Reserve; and

the Liquidity Reserve,

or any or more of such reserves, as the context may

require;

all present and future claims in the Issuer's favour,
without restriction or exception (whether as to the
identity of the debtors, the cause of debt, the nature of
the claim or anything else whatsoever), including but

not limited to —

the Issuer's right, title and interest (both present

and future) in and to the Bank Accounts;

the Issuer's right, title and interest (both present
and future) under and in terms of the Loan

Agreements;

the Issuer's right, title and interest (both present

and future) in and to the Ancillary Contracts;

the Issuer's right, title and interest (both present
and future) under and in terms of the

Transaction Documents; and

the Issuer’s right, title and interest to the
proceeds of the sale of any Ineligible Loan

Claim;

a written agreement concluded by the Originator with
a Borrower in terms of which the Originator makes
certain cellular phone services available to the
Borrower on credit terms and for which contractual
subscriptions are agreed to be paid by the Borrower

to the Originator over an extended time period;
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3.32

3.32.1

3.32.2

3.32.3

3.324

3.33

3.34

3.35

3.36

3.37

3.38

3.39

3.40

3.41

“Class”

“Class A Noteholders”

“Class A Notes”

“Class B Noteholders”

“Class B Notes”

“Class C Noteholders”

“Class C Notes”

“Class D Noteholders”

“Class D Notes”

“Class of Notes”

means:

in respect of Notes, a Class of Notes;

in respect of Noteholders, those holders of a

Class of Notes;

in respect of Senior Debt Funders, holders of
Class A Notes and the Facility Grantors in

respect of the Warehousing Facilities;

in respect of Funders, the Class of Senior Debt
Funders or a Class of Noteholders (other than
Class A Noteholders), as the context may

require;

the registered holders of the Class A Notes at any

point in time;

the highest ranking class of Notes at any point in time
to be allotted and issued by the Issuer in terms of this
Programme and the Security Trust Deed, ranking prior
to the Class B Notes, Class C Notes and the Class D
Notes;

the registered holders of the Class B Notes, at any

point in time;

the Class B Notes to be allotted and issued by the
Issuer in terms of this Programme and the Security
Trust Deed, ranking behind the Class A Notes but
ahead of the Class C Notes and the Class D Notes;

the registered holders of the Class C Notes, at any

point in time;

the Class C Notes to be allotted and issued by the
Issuer in terms of this Programme and the Security
Trust Deed, ranking behind the Class A Notes and the
Class B Notes but ahead of the Class D Notes;

the registered holders of the Class D Notes, at any

point in time;

the Class D Notes to be allotted and issued by the
Issuer in terms of this Programme and the Security
Trust Deed, ranking behind the Class A Notes, the
Class B Notes and the Class C Notes;

all of the Notes having the same ranking in the Priority
of Payments, designated by a letter of the alphabet

(such as Class A Notes), on the basis that a Note in a
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3.42

3.43

3.44

3.45

3.46

3.47

3.48

3.49

“Clean-Up Call”

“Clearing System”

“Collections Account(s)”

“Collections SPV”

“Collections SPV Administration Agreement”

“Collections SPV Administrator”

“Collections SPV Agency Agreement”

“Collections Ratio”

Class of Notes identified by a letter closer to the
beginning of the alphabet will rank higher than Notes
in those Classes of Notes identified by a letter closer
to the end of the alphabet and a Class may comprise
separate Tranches of Notes having different Interest
Rates, Maturity Dates and other terms (and, if so,
these will be designated by a letter of the alphabet
followed by a numeral, such as Class A1 and
Class A2);

the right of the Class A Noteholders to require the
Issuer to redeem all, but not some only, of the Notes,
in accordance with Condition 7.2 of the Terms and

Conditions;

STRATE Limited, registration number
1998/022242/06, acting as the approved electronic
clearing house, carrying on the role of matching,
clearing and facilitation of settlement of all

transactions carried out on the JSE;

the bank accounts opened and operated by or on
behalf of the Issuer into which payments made in
respect of the Loan Claims forming part of the
Portfolio are collected from time to time, and as at the
date of this Programme Memorandum, the Collections
Accounts are held at SBSA, ABSA and FNB and held

in the name of BFS;

West Road South No 4 (RF) Proprietary Limited, a
company incorporated with limited liability in
accordance with the company laws of the Republic of
South Africa;

the administration agreement entered into by and
between the Collections SPV, the Originator, the
Company and the Standby Administrator;

the Originator, or such replacement administrator
appointed in accordance with the provisions of the

Collections SPV Administration Agreement;

the agency agreement entered into by and between
the Originator (inter alia in its capacity as the
administrator of the Company) and the Collections
SPV, in terms of which the Collections SPV is
mandated to collect the amounts owing to the Issuer

in respect of the Loan Claims from time to time;

in respect of each Measurement Date, the ratio which

the aggregate amount collected by or on behalf of the

127



3.50

3.51

3.52

3.53

3.54

3.55

3.56

3.57

3.58

3.59

3.60

3.61

“Common Monetary Area”

“Companies Act”

“Companies Act, 1973”

“Companies Act, 2008”

“Conditions”

“Consolidated Bank Account

“CPA”

“Credit Agreements Act”

“Credit Event”

“Credit Granting Criteria”

“‘CsD”

“Current Account”

Issuer in respect of the Performing Loan Claims
during the corresponding Measurement Period bears
to the total amount falling due to the Issuer in respect
of the Performing Loan Claims during that period,

expressed as a percentage;

South Africa, Lesotho, Namibia and Swaziland;

when not qualified with reference to the year (i.e. 1973
or 2008) means either the Companies Act, 1973 or the
Companies Act 2008, depending on whichever such

Act is applicable at the time in question;

the Companies Act, 61 of 1973,;

the Companies Act, 71 of 2008;

a numbered term or condition of the Notes forming
part of the Terms and Conditions;

the bank account conducted by the Issuer into which
the Collections SPV will transfer all collections in
respect of the Loan Claims owing to the Issuer, which,
as at the date of this Programme Memorandum, is
held at SBSA (Rivonia branch) or any other bank from

time to time;

the Credit Providers Association;

the Credit Agreements Act, 75 of 1980;

a credit event as set out in Condition 11.1.1;

the credit granting criteria of the Originator as
contained in the Schedule of Credit Granting Criteria
attached hereto as Appendix 1, as amended from time
to time by agreement between the Originator and the
Issuer provided that such amendment shall not be
implemented without the prior written consent of a
Special Majority of Funders or the approval of a

Special Resolution of Funders;

STRATE Limited, registration number
1998/022242/06, registered as a central securities
depository in terms of the Securities Services Act
or such additional, alternative or successor central
securities depository as may be agreed between

the Issuer and the Relevant Dealer(s);

means, that portion of the Purchase Price in respect
of the Loan Claims acquired by the Issuer in terms of

the Sale of Claims Agreement and the Tutari Sale of
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3.62

3.62.1

3.62.2

3.63

3.64

3.65

3.65.1

3.65.2

3.65.3

“Discount Rate”

“Early Amortisation Notice

“Early Amortisation Period

“Encumbrance”

Claims Agreement due and payable to the Originator
and to Tutari in cash, which is not paid by the Issuer
on the date on which such Loan Claim arises and
remains owing to the Originator and to Tutari, as
contemplated in the Sale of Claims Agreement and
the Tutari Sale of Claims Agreement, together with
any other amounts owing by the lIssuer to the

Originator and/or Tutari from time to time;

for the purposes of calculating the present value of
each future payment owing under a Note as

contemplated in Condition 7.6.2:

110 basis points below the corresponding
Interest Rate, in respect of each Class A Note;

and

200 basis points below the corresponding
Interest Rate, in respect of each Class B Note

and each Class C Note;

following the occurrence of a Credit Event, a written
notice delivered by or on behalf of the Security
Trustee to the Issuer, pursuant to Security Trust Deed
or Condition 11.1.2 or 11.1.5, as the case may be,
requiring the Issuer to commence early amortisation
of the amounts owing to the Noteholders in
accordance with the Post-Enforcement Priority of

Payments;

the period commencing on the date of delivery of an
Early Amortisation Notice and terminating on the

Maturity Date;

means:

any mortgage, pledge, lien, assignment or
cession conferring security, hypothecation,
security interest or preferential rights, or any
other encumbrance securing any obligation of

any person; or

any arrangement under which money or claims
payable to or for the benefit of any person may
be applied, set-off or made subject to payment
of any one or more claims or accounts of any
other person so as to effect discharge of any

sum owed or payable to that person; or;

any other type of preferential agreement or
arrangement (including any title transfer and

retention arrangement), the effect of which is
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3.66

3.67

3.68

3.69

3.69.1

3.69.2

3.70

3.70.1

3.70.2

3.70.3

3.70.4

3.70.5

3.705.1

3.70.5.2

“Enforcement Date”

“Equity”

“Exchange Control Regulations”

“Facility Grantor”

“Financial Covenants”

the creation of a security interest or the

furnishing of security;

the date on which a Guarantee Event occurs;

ordinary share capital, subordinated loans (if any),
non-redeemable preference share capital, share
premium, non-distributable reserves (excluding
revaluation reserves) and retained income of the
Issuer (which, for the sake of clarity and avoidance of
doubt, excludes the Class B Notes and the Class C

Notes);

the  Exchange Control Regulations, 1961,
promulgated pursuant to the Currency and Exchanges
Act, 9 of 1933;

means:

one or more funds duly represented by
Futuregrowth pursuant to an investment
mandate, or its successor in title to the

corresponding Warehousing Facility; or

any third party who grants a Warehousing

Facility and/or a Liquidity Facility to the Issuer;

the financial covenants to be maintained by the Issuer

as follows —

a Senior Debt Cashflow Cover Ratio of not less
than 1,50 times;

a Senior Debt Interest Cover Ratio of not less
than 3,50 times;

a ratio of Senior Debt to Net Qualifying Asset
Value of not more than 70%;

a Bad and Doubtful Debt Ratio not exceeding
17,5% of the value of the Portfolio during any 12

month rolling period;

Equity invested in the Issuer by the Originator

with an aggregate value of not less than:

18% of the Portfolio, in respect of the
period ending 30 June 2011;

19% of the Portfolio, in respect of the
period from 1 July 2011 to 30 September
2012;
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3.70.5.3

3.70.5.4

3.70.5.5

3.71 “Financial Exchange”
3.72 “Financial Markets Act”
3.73 “Fixed Rate Notes”
3.74 “Floating Rate Notes”
3.75 “FNB”

3.76 “Free Cashflow”

3.77 “FSB”

3.78 “Funders”

3.79 “Futuregrowth”

3.80 “Global Credit Rating”
3.81 “Guarantee”

3.82 “Guarantee Conditions”

20% of the Portfolio, in respect of the
period from 1 October 2012;

22.5% of the Portfolio, in respect of
the period from 31 January 2016;

the Liquidity Reserve of R250 million
in respect of the period from 31 January
2016;

the JSE and/or such other or additional financial
exchange(s) as may be determined by the Issuer and
the Relevant Dealer(s), subject to Applicable Laws,
and upon which the Notes are listed, as specified in

the Applicable Pricing Supplement;

the Financial Markets Act, 19 of 2012;

Notes which bear interest at a fixed interest rate;

Notes which bear interest at a floating interest rate;

FirstRand Bank Limited, acting through its division
First  National = Bank, registration = number
1929/001225/06;

in respect of any calendar month, means an amount
equal to the total cash receipts of the Issuer during
that month less the operating expenses in respect of
the same month (before Interest and Tax and adjusted
for any non-cash items) less a monthly Tax provision
(taking into account the deduction relating to the

interest expense of the Issuer);

the Financial Services Board;

the Noteholders and the Facility Grantors, or any one

or more of them, as the context may require;

Futuregrowth  Asset Management (Proprietary)
Limited, registration number 1996/018222/07, as
agent for and on behalf of various funds under such

company’s management;

Global Credit Rating (Proprietary) Limited (registration
number 1995/005001/07);

the limited recourse guarantee granted by the Security
Trust to Secured Creditors;

the guarantee conditions as set out in clause 4 of the
Guarantee and summarised in paragraph 5 of the
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3.83

3.83.1

3.83.2

3.83.3

3.84

3.85

3.86

3.87

3.88

3.88A

“Guarantee Event”

“Guarantee Notice”

“IFRS”

“Indemnity”

“Index-Linked Notes”

“Individual Certificate”

“Ineligible Loan Claim”

section of this Programme Memorandum headed

“Security";

the first of the following to occur:

the Issuer failing to repay in full the amounts
owing to the Secured Creditors on or before the

Maturity Date; or

the winding up of the Issuer or the placing of the
Issuer under business rescue, in either event
whether provisionally or finally, or the
commencement of business rescue
proceedings in relation to the Issuer, or anything
analogous to the foregoing occurs in relation to

the Issuer in any jurisdiction; or

the delivery of a Guarantee Notice to the Issuer
as contemplated in Condition 7.2, 11.2.1 or
11.2.2,

a written notice delivered by or on behalf of the
Security Trustee to the Issuer, pursuant to
Condition 11.2 and/or the Security Trust Deed, in
terms of which the Security Trustee demands
payment of all amounts owing to the Secured
Creditors from the Issuer in respect of the Indemnity,
failing which the Security Trustee undertakes to
realise the Ceded Rights in terms of the Security

Cession;

International  Financial  Reporting  Standards

prescribed from time to time;

the written indemnity given by the Issuer to the
Security Trustee in terms of which the Issuer agrees
to indemnify the Trustee against claims by the

Secured Creditors under the Guarantee;

Notes in respect of which the Interest Amount and/or
the redemption amount is calculated by reference to
an index and/or a formula as may be as indicated in

the Applicable Pricing Supplement;

as contemplated in the Terms and Conditions, a single
certificate for Notes in a Tranche of Notes, registered

in the name of the relevant Noteholder;

a Loan Claim in respect of which there is, as at the
corresponding Transfer Date, a breach of any of the
warranties and representations in the clause of the

Sale of Claims Agreement and/or the Tutari Sale of
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3.89 “Interest”

3.89.1

3.89.2

3.90 “Interest Amount”

3.91 “Interest Commencement Date”
3.92 “Interest Payment Date(s)”

3.93 “Interest Period(s)”

3.94 “Interest Rate”

3.94.1

3.94.2

Claims  Agreement titled "Warranties and

Representations;

means:

in respect of each Note (other than the Class C
Notes) and/or a Warehousing Facility and/or a
Liquidity Facility, the interest which will have
accrued on that Note and/or that Warehousing
Facility and/or a Liquidity Facility, as the case
may be, calculated at the corresponding Interest

Rate;

in respect of each Class C Note, the interest
which will have accrued on that Class C Note in
accordance with the principles agreed between
the initial Class C Noteholder and the Issuer in
writing prior to the date of issue thereof as

contained in the Applicable Pricing Supplement;

the amount of interest payable in respect of each
Note, as determined in accordance with the Terms

and Conditions;

the first date from which interest on the Notes will

accrue, namely, the Issue Date;

one or more Payment Dates as specified in respect of
a Tranche of Notes in the Applicable Pricing
Supplement;

each period from (and including) each Interest
Payment Date (or the Interest Commencement Date,
as the case may be) to (but excluding) the following

(or first) Interest Payment Date;

in respect of:

each Tranche of Class A Notes and Class B
Notes, the rate(s) of interest from time to time
applicable to such Notes as specified in the
Applicable Pricing Supplement (other than Zero
Coupon Notes);

each Tranche of Class C Notes in respect of a
particular period, the inherent rate of Interest
earned on such Notes over that period,
determined as the Interest which shall have
accrued on such Notes during the period in
guestion, over the Nominal Amount of such

Notes, expressed as a percentage;
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3.94.3

3.94.4

3.95

3.96

3.97

3.98

3.99

3.100

3.101

“Interest Rate Market”

“ISDA”

“ISDA Definitions”

“ISDA Master Agreement”

“Issue Date”

“Issue Price”

“Issuer”

each Tranche of Class D Notes, a rate being
300 basis points above the Prime Rate (or such
other rate as agreed to between the Issuer and
the Class D Noteholder in writing from time to
time), provided that if the Interest Rate
applicable to the Class D Notes would cause the
Interest on those Class D Notes during any
financial year to exceed the net profits before
tax of the Issuer (“NPBT”) calculated in
accordance with IFRS (before deducting
Interest on the Class D Notes), the Interest Rate
in respect of the Class D Notes shall be the rate
which would cause the Interest on the Class D
Notes to equal the NPBT of the Issuer for that
year (before deducting the Interest on the Class
D Notes);

each Warehousing Facility and/or Liquidity
Facility, the interest rate agreed to between the
Issuer and the corresponding Facility Grantor,
as reflected in the corresponding Warehousing
Facility Agreement or Liquidity Facility
Agreement, as the case may be;

the separate platform or sub-market of the JSE
designated as the “Interest Rate Market” or such other
platform or sub-market designated by the JSE from
time to time and on which notes (and other debt

securities) may be listed;

the International Swaps and Derivatives Association

Inc.;

the 2006 ISDA Definitions published by ISDA (as
amended, supplemented, revised or republished from
time to time) as specified in the Applicable Pricing

Supplement;

an ISDA master agreement for forward rate

agreements, swaps, options and other transactions;

in relation to a Tranche of Notes, the date specified as

such in the Applicable Pricing Supplement;

in relation to each Tranche of Notes, the price
specified as such in the Applicable Pricing

Supplement;

Bayport Securitisation, (RF) Ltd, a public company
registered and incorporated in accordance with the
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3.102

3.103

3.104

3.105

3.106A

3.106B

3.106

3.107

3.108

3.109

3.110

“Issuer’s Business”

“JSE”

“JSE Debt Listings Requirements

“King II”

“Liquidity Facility”

“Liquidity Facility Agreement”

“Liquidity Reserve”

“Last Day to Register”

“Loan Agreements”

“Loan Claim”

“Management Agreement”

laws of South Africa under registration number

2008/003557/06 and its successors-in-title or assigns;

the business of the Issuer, being the acquisition,
ownership and collection of Loan Claims, and the
raising and servicing of funding in order to fund the
acquisition cost of such rights, it being recorded that
no other activity of any kind is included in the meaning

of “Issuer’s Business”;

the JSE Limited, registration number
2005/022939/06, a licensed financial exchange in
terms of the Financial Markets Act, or any exchange

which operates as a successor exchange to the JSE;

the debt listings requirements of the JSE, from time to

time;

the King Report on Corporate Governance released in
September 2009;

a liquidity facility made available to the Issuer by a
Facility Grantor in order to cover any shortfall in
respect of the Operating Costs and/or Interest on the
Senior Debt (other than the Liquidity Facility) from

time to time;

a written agreement entered into between the Issuer
and a Facility Grantor in terms of which the Facility

Grantor grants the Issuer a Liquidity Facility;

means, of the R1,3 billion equity investment made by
BFS 2010, a liquidity reserve of R250 million, in
respect of the period from 31 January 2016;

the Business Day immediately preceding the first day
during which the Register is closed in accordance with
Condition 16;

the personal unsecured loan agreements and other
funding agreements concluded by the Originator in
accordance with the Credit Granting Criteria which

shall be interpreted to include a Cellular Contract;

in respect of each Loan Agreement, all the rights and
obligations under that Loan Agreement, together with
all its rights under and in terms of the corresponding

Ancillary Contracts;

the written agreement entered into between the Issuer
and the Manager, in terms of which the Manager is
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3.111 “Management Functions”
3.112 “Manager”

3.113 “Margin”

3.114 “Material Adverse Change”
3.114.1

3.114.2

3.114.3

3.115 “Maturity Date”

3.115.1

3.115.2

3.116 “MBD”

3.117 “Measurement Date”

appointed by the Issuer to administer the Issuer’s

Business for and on behalf of the Issuer;

the services to be provided by the Manager to the
Issuer and the Security Trust pursuant to the

Management Agreement;

BFS, or such other person as may be appointed as
Manager in accordance with the provisions of the

Management Agreement;

in relation to a Tranche of Notes (where applicable),
the Margin specified as such in the Applicable Pricing

Supplement;

a change in the circumstances existing as at 30 April
2008 which in the reasonably exercised opinion of an
Ordinary Majority of Senior Debt Funders will, or is

likely to, have a material adverse effect on:

the assets, operations, property or financial

condition of the Issuer;

the ability of the Issuer to perform its obligations
in terms of the Transaction Documents on due

date; or

the validity or enforceability of, one or more of
the Transaction Documents or the rights or

remedies of the Secured Creditors thereunder;

means:

in relation to a Tranche of Notes, the date
specified as such in the Applicable Pricing

Supplement;

in respect of each Warehousing Facility and/or
Liquidity Facility, the “Final Repayment Date” as
defined in the corresponding Warehousing
Facility Agreement or Liquidity Facility
Agreement, as the case may be;

MBD Accounts Receivable Management (Proprietary)
Limited, registration number 2001/002612/07, a
company incorporated with limited liability in

accordance with the company laws of South Africa;

the last day of each calendar month until the
Termination Date;
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3.118

3.119

3.120

3.121

3.122

3.123

3.124

3.125

3.126

“Measurement Period”

“Minimum Collections Ratio”

“Mixed Rate Notes”

“National Credit Act” or “NCA”

“NCR”

“Near Cash Instruments”

“Net Qualifying Asset Value”

“NLR”

“NPL”

in respect of each Measurement Date, means the
period from the immediately preceding Measurement

Date to the Measurement Date in question;

in respect of the Portfolio of Performing Loan Claims
held by the Issuer from time to time, a Collection Ratio
during any rolling six month period of not less than
85%);

Notes which bear interest over respective periods at
differing interest rates applicable to any combination
of Fixed Rate Notes, Floating Rate Notes, Zero
Coupon Notes or Index-Linked Notes, each as

specified in the Applicable Pricing Supplement;

the National Credit Act, 34 of 2005 as amended by the
National Credit Amendment Act 19 of 2014;

the National Credit Regulator established in terms of
section 12 of the NCA,;

debt instruments which the Issuer may acquire and
hold in order to establish and/or maintain the Cash
Reserve or otherwise to invest excess cash held by
the Issuer after discharge of the amounts owing to the
Issuer’s creditors in the Priority of Payments, being
bank accounts with, and/or bank guarantees issued
by, a Reference Bank, in each event with a maturity of

not more than three months;

means, at any time, the aggregate value of all
Qualifying Loan Agreements (as reflected in the
monthly management accounts of the Issuer, where
the value of each Loan Claim is reduced by the
amount of any required provision in accordance with
the Bad and Doubtful Debt Policy), plus the balance
standing to the Issuer’s credit in the Bank Accounts
and the present value of all its cash and Near-Cash
Instruments (being the capital together with accrued
Interest thereon or, in the case of a Zero Coupon Note,
the maturity value discounted at the inherent rate of

interest);

National Loan Register, a record of consumer credit
information under the National Credit Act;

non-performing loans and in this regard, a Loan Claim
is recognised as non-performing if over three
months of cumulative contractual instalments are in
arrears, and furthermore Loan Claims remain in a

non-performing status, even where consistent
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3.127

3.128

3.129

3.130

3.131

3.131.1

3.131.2

3.131.3

3.131.4

“Nominal Amount”

“Noteholder”

“Notes”

“Old Mutual”

“Ordinary Majority”

recent collections are recorded against such Loan
Claims, until the arrears value of such Loan Claims
is less than 3 months of cumulative contractual
instalments. There is no recency-based curing

applied in the definition of NPL;

means, in relation to any Note, the total amount,
excluding Interest and any adjustments on account of
any formula, owing by the Issuer under such Notes on
the Issue Date, as reflected in the Applicable Pricing

Supplement;

in relation to a Note, means the holder of the Note as
recorded in the Register;

the limited recourse, secured registered Notes issued
by the Issuer in terms of the Terms and Conditions;

Old Mutual Investment Group (Proprietary) Limited for
and on behalf of Old Mutual Life Assurance Company
(South  Africa) Limited, registration number
1999/004643/06;

means:

in the case of an Ordinary Majority of Senior
Debt Funders (for so long as there is any
amount owing to a Senior Debt Funder in
respect of the Senior Debt), Senior Debt
Funders who would, on a poll, between them
hold more than 50% of the votes of all the Senior
Debt Funders;

in the case of an Ordinary Majority of Class B
Noteholders (for so long as there are Class B
Notes in issue), Class B Noteholders who
would, on a poll, between them hold more than
50% of the total votes of all the ClassB
Noteholders;

in the case of an Ordinary Majority of Class C
Noteholders (for so long as there are Class C
Notes in issue), Class C Noteholders who
would, on a poll, between them hold more than
50% of the total votes of all the ClassC
Noteholders;

in the case of an Ordinary Majority of Class D
Noteholders (for so long as there are Class D
Notes in issue), Class D Noteholders who

would, on a poll, between them hold more than
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3.131.5

3.132

3.133

3.134

3.135

3.136

3.137

3.138

“Ordinary Resolution”

“Ordinary Shares”

“Originator”

“Outstanding Balance”

“Outstanding Principal Amount”

“Owner Trust”

“Owner Trustees”

50% of the total votes of all the Class D

Noteholders; and

in the case of an Ordinary Majority of all
Funders (being an Ordinary Majority in respect
of which the provisions of this Programme
Memorandum and/or the Security Trust Deed
do not specify that it is required only of the
Senior Debt Funders, the Class B Noteholders,
the Class C Noteholders or the ClassD
Noteholders), Funders who between them, on a
poll, hold more than 50% of the total votes of all

Funders;

a resolution passed at a properly constituted meeting
of Noteholders or Noteholders of the relevant Class of
Notes or Funders or Senior Debt Funders, as the case
may be, upon a poll, by majority of the votes cast at
such poll by Noteholders or Noteholders of the
relevant Class of Notes or Funders or Senior Debt
Funders, as the case may be, present in person or by
proxy, provided that for so long as any amount is
outstanding in respect of the Senior Debt, such
resolution has first received the affirmative vote of
Senior Debt Funders present and voting at the
meeting who, on a poll, would between them hold
more than 50% of the votes of all the Senior Debt

Funders present at the meeting and voting;

the ordinary shares with a nominal value of R20,00
each in the issued share capital of the Issuer;

BFS save in respect of the period prior to 1 July 2010
where it shall continue to refer to BFS 2003;

means, in respect of each Note, the Outstanding
Principal Amount thereof, together with accrued

Interest thereon;

of any Note, means the Nominal Amount of that Note
less the aggregate amounts in respect of principal

redeemed on that Note;

the Bayport Securitisation Owner Trust, a trust
established in accordance with the laws of South
Africa with Masters' Reference Number IT 1869/08,
which owns all the Ordinary Shares in the share

capital of the Issuer;

the trustees for the time being of the Owner Trust, the

trustees of the Owner Trust, as at the date of this
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3.139

3.140

3.141

3.142

3.143

3.143.1

3.143.2

3.144

“Participant”

“Paying Agent”

“Payment Date(s)”

“Payment Reserve

“Penalty Interest”

“Performing Loan Claims”

Programme Memorandum, being Peter Joel
Katzenellenbogen; Stuart Kevin Stone and Bryan

James Arlow;

a person that holds in custody and administers
securities or an interest in securities and that has been
accepted by the CSD as a participant in terms of the

Financial Markets Act;

SBSA, or such other entity appointed by the Issuer
as Paying Agent, in which event that other entity
will act as Paying Agent, as specified in the

Applicable Pricing Supplement;

the last day of each Quarter;

the cash reserve to be established by the Issuer
during the period of 10 days immediately preceding
each Payment Date in an amount equal to the
aggregate amount due for payment to the Secured
Creditors on that Payment Date, less any portion of
the Capital Redemption Reserve which has been

established in respect of that payment;

means:

in respect of any overdue amount payable in
respect of a Note, interest calculated thereon at
a rate being 200 basis points above the Prime
Rate from the due date for payment thereof, to

the date of actual payment;

in respect of any overdue amount in respect of
a Warehousing Facility and/or a Liquidity
Facility, interest calculated thereon at the
penalty rate specified in the corresponding
Warehousing Facility Agreement or Liquidity
Facility Agreement, as the case may be, from
the due date for payment thereof, to the date of

actual payment;

at any time, means all Loan Claims held by the Issuer
at that time, excluding any Loan Claims in respect of
which the Borrower has defaulted on more than three
consecutive payments, provided that upon settlement
of the defaulted payment in full the Loan Claims of that
Borrower shall again become Performing Loan

Claims;
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3.145 “Permitted Encumbrance”

3.145.1

3.145.2

3.146 “Pledge”

3.147 “Portfolio”

3.148 “Post-Enforcement Priority of Payments”
3.149 “Potential Credit Event”

3.150 “Pre-Enforcement Priority of Payments”
3.151 “Preference Shareholder”

3.152 “Preference Shares”

means:

any encumbrance imposed by the Issuer's
bankers in accordance with its standard practice
in order to secure the recovery by that bank of
amounts credited to the Issuer's account
pursuant to the debit order run which are

subsequently returned;

any Encumbrance imposed by a Taxation or
governmental authority in respect of amounts
which are being contested by the Issuer in good
faith and which are not yet payable and for
which adequate reserves have been set aside

in the books of the Issuer;

the deed of pledge of the Ordinary Shares in the
Issuer executed by the Owner Trustees in favour of

the Security Trustee;

Qualifying Loan Agreements purchased by the Issuer
from the Originator and Tutari in terms of the Sale of
Claims Agreement and the Tutari Sale of Claims

Agreement, respectively;

the order in which payments shall be made from the
Consolidated Bank Account after the earlier of the
Enforcement Date and the delivery of an Early
Amortisation Notice, as set out under such heading in
the section of this Programme Memorandum headed

“Priority of Payments”;

any of the events listed in Condition 11.1.1, which
following the giving of notice by the relevant party to
the Issuer and the lapse of the remedy period

stipulated therein, would become a Credit Event;

the order in which payments shall be made from the
Consolidated Bank Account prior to the earlier of the
Enforcement Date and the delivery of an Early
Amortisation Notice, as set out under such heading in
the section of this Programme Memorandum headed

“Priority of Payments”;

the registered holder from time to time of the
Preference Shares;

the participating non-redeemable preference shares
with a nominal value of R1,00 each in the issued share
capital of the Issuer allotted and issued to the

Originator;
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3.153 “Prime Rate”

3.154 “Priority of Payments”

3.155 “Programme Agreement”
3.156 “Programme Amount”

3.157 “Purchase Price”

3.157.1

3.157.2

3.158 “Qualifying Loan Agreement”

the publicly quoted basic rate of interest nominal,
annual, compounded monthly in arrear and calculated
on a 365 day year factor (irrespective of whether or
not the year is a leap year) from time to time published
by SBSA, as being its prime overdraft rate as certified
by any manager of the aforementioned bank whose
appointment and/or designation need not be proved.
Such certification shall constitute prima facie proof of

the rate in question;

the Pre-Enforcement Priority of Payments or, after the
earlier of the Enforcement Date and the delivery of an
Early Amortisation Notice, the Post-Enforcement

Priority of Payments, as the case may be;

bears the meaning contained in the section of this
Programme Memorandum headed “Subscription and

Sale”;

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
ZAR10,000,000,000 or such increased amount as is
determined by the Issuer from time to time, subject to
the Applicable Procedures, Applicable Laws and the

Programme Agreement;

means:

in respect of each Loan Claim purchased by the Issuer
and payable by the Issuer to the Originator, an amount
equal to the face value of that Loan Claim, or such lesser
percentage of the face value thereof as determined by
agreement between the Originator and the Issuer from
time to time, provided that any agreed percentage utilised
to determine the Purchase Price of such Loan Claims
shall be in writing and shall apply only in respect of sales
concluded after the effective date of that amendment (it
being recorded that the sale of Loan Claims (other than
the Loan Claims arising out of Cellular Contracts) to the

Issuer is not subject to VAT);

in respect of each Loan Claim purchased by the Issuer
and payable by the Issuer to Tutari, an amount equal to

the carrying value of that Loan Claim;

any Loan Agreement concluded by or on behalf of the
Originator with a Borrower in accordance with the
Credit Granting Criteria and sold to the Issuer in terms
of the Sale of Claims Agreement and the Tutari Sale

of Claims Agreement;
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3.159

3.160

3.161

3.162

3.163

3.164

3.165

3.166

3.167

3.168

“Quarter”

“R” or “Rand” or “ZAR”

“Rate Determination Date”

“Rating”

“Rating Agency”

“Redemption Date”

“Reference Banks”

“Reference Rate”

“Register”

“Relevant Dealer(s)”

each of the three-monthly periods commencing on
1 January, 1 April, 1 July and 1 October of each year
until the date of discharge of all amounts owing by the

Issuer in respect of the Notes;

South African Rand, the lawful currency of South

Africa;

in relation to a Tranche of Notes and in respect of each
Interest Period, the date specified in the Applicable
Pricing Supplement or, if such day specified is not a
Business Day, the first following day that is a Business
Day, being the day upon which the Interest Rate in
respect the Notes for that Interest Period will be
determined by the Calculation Agent in accordance
with Condition 6;

in relation to certain of the Notes, a rating granted by
the Rating Agency, which Rating shall be a long-term,
Rand, national scale rating by the Rating Agency and

may include an international scale rating;

Standard & Poor’s and/or such other rating agency as
may be appointed by the Issuer from time to time with
the prior approval of an Ordinary Majority of Senior
Debt Funders or approved by an Ordinary Resolution
of Senior Debt Funders, save in respect of the period
prior to 30 September 2013, where it shall continue to
refer to Global Credit Rating;

each date on which any Notes are to be redeemed,
partially or finally, as the case may be, in terms of the

Terms and Conditions;

SBSA, FNB, Nedbank Limited and Absa, and any
other bank or financial institution in South Africa with
a credit rating of not less than F1 (national scale

rating) or equivalent;

in relation to a Tranche of Notes (where applicable),
the rate specified as such in the Applicable Pricing

Supplement;

the register of Noteholders maintained by the Transfer
Agent in terms of Condition 16, including any Sub-

Register, as the case may be;

any one or more of the Dealers specified under the
section of this Programme Memorandum headed
“Summary of the Programme” and any additional
Dealers appointed under the Programme from time to

time, by the Issuer, which appointment may be for a
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3.169

3.170

3.171

3.172

3.173

3.174

3.175

3.175.1

3.175.2

3.175.3

3.175.4

“Relevant Screen Page”

“SAFEX”

“Sale of Bayport Assets Agreement”

“SAPO”

“SBSA”

“Scheduled Amortisation Period”

“Secured Creditors”

specific issue or on an ongoing basis. Reference in
this Programme Memorandum to the “Relevant
Dealer(s)’ shall, in the case of Notes being (or
intended to be) placed by more than one Dealer, be to

all dealers agreeing to place such Notes;

in relation to a Tranche of Notes (where applicable),
the page, section or other part of a particular
information service (including, without limitation,
Reuters) specified as the Relevant Screen Page in the
Applicable Pricing Supplement, or such other page,
section or other part as may replace it on that
information service or such other information service,
in each case, as may be nominated by the person
providing or sponsoring the information appearing
there for the purpose of displaying rates or prices

comparable to the Reference Rate;

the South African Futures Exchange division of the
JSE or any successor to such division;

the sale of claims agreement entered into between the
Originator and Tutari, in terms of which the Originator
agrees to sell Loan Claims to Tutari, on certain terms

and conditions;

South African Post Office;

The Standard Bank of South Africa Limited,
registration number 1962/000738/06;

in respect of each Note, means the period from the
corresponding Stated Date to the corresponding

Maturity Date;

means and includes:

each Noteholder in respect of its claim under the

Notes;

each Facility Grantor in respect of its claim
under the corresponding Warehousing Facility

and/or Liquidity Facility, as the case may be;

the Originator in respect of the amounts owing
to it under the Sale of Claims Agreement and/or

the Management Agreement;

the Collections SPV Administrator in respect of
the amounts owing to it under the Collections
SPV Administration Agreement;
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3.175.5

3.175.6

3.175.7

3.176

3.177

3.178

3.179

3.180

3.181

3.182

3.183

“Securitisation Regulations”

“Securitisation Scheme”

“Security”

“Security Documents”

“Security Cession”

“Security Trust”

“Security Trust Deed”

“Security Trustee”

Tutari, in respect of the amounts owing to it in

respect of the Tutari Sale of Claims Agreement;

the Standby Administrator (once appointed) in
respect of the amounts owing to it under the

Standby Administration Agreement; and

the Security Trustee in respect of all amounts

owing to it in terms of the Security Trust Deed;

the exemption notice relating to synthetic and
traditional Securitisation Schemes promulgated in
Government Notice number 2 published in the
Government Gazette number 30628, dated 1 January
2008;

the traditional securitisation scheme relating to the
Issuer, established in terms of the Securitisation

Regulations;

any and all security held by the Security Trustee for
the proper performance by the Issuer of its obligations

pursuant to the Indemnity;

the Security Cession, Indemnity and the Pledge
furnished to the Security Trust and any other
document that records the terms and conditions of any

Security;

the cession in securitatem debiti executed by the
Issuer in favour of the Security Trustee, in terms of
which the Issuer cedes the Ceded Rights to the
Security Trustee, as security for its obligations to the

Security Trustee under the Indemnity;

the Bayport Securitisation Debenture Holders Trust, a
trust established pursuant to the Security Trust Deed in
accordance with the laws of South Africa with Masters'
Reference Number IT 1808/2008 with the purpose of
holding and realising security for the benefit of

Secured Creditors, subject to the Priority of Payments;

the trust deed executed by and between the Issuer (in
its capacity as founder) and the Security Trustee (in
its capacity as first trustee) on or about 15 April 2008
in terms of which the Issuer established the Security
Trust, as amended, and/or consolidated and/or
novated and/or substituted from time to time in

accordance with its terms;

PT & A Trustees (Proprietary) Limited, registration
number 2004/016800/07, (in its capacity as trustee of
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3.184

3.185

3.186

3.187

3.188

3.188.1

3.188.2

“Senior Debt"

“Senior Debt Cash Flow Cover Ratio”

“Senior Debt Funder”

“Senior Debt Interest Cover Ratio”

“Senior Debt Payment Amount”

the Security Trust), a company incorporated with
limited liability in accordance with the company laws
of South Africa, or any successor Trustee appointed
under the Security Trust Deed, as the case may be,

whilst acting in that capacity;

the Class A Notes and the Warehousing Facilities and

any Liquidity Facilities;

means, in respect of each Measurement Date, the
ratio which the Free Cashflow during the
corresponding calendar month bears to the Senior

Debt Payment Amount for the same calendar month;

each holder of a Class A Note and a Facility Grantor
in respect of its claims under the corresponding
Warehousing Facility and/or Liquidity Facility, as the

case may be;

means, in respect of each Measurement Date, the
ratio which the income earned by the Issuer during the
corresponding month bears to the accrued Interest on

the Senior Debt during the same month;

means, on each Measurement Date, an amount
determined as the same pro rata portion of the
amount(s) payable to the Senior Debt Funders in
respect of the Senior Debt on the next Payment Date
(or on the Measurement Date in question, if that
Measurement Date is a Payment Date) (‘the
Relevant Payment Date”) as the number of days in
the calendar month in which the Measurement Date
occurs bears to the total number of days from the
immediately preceding Payment Date to the Relevant
Payment Date, provided that, for the purposes of
calculating the amount payable by the Issuer on the

Relevant Payment Date, -

any Senior Debt incurred after the immediately
preceding Payment Date shall be valued as the
same pro-rata portion of that Senior Debt as the
number of days from the date on which such
Senior Debt was incurred to the Measurement
Date in question bears to the total number of
days from the immediately preceding Payment

Date to that Measurement Date; and

in respect of any Class A Notes in respect of
which the Stated Date and the Maturity Date fall
on the same day, the amount due for payment

by the Issuer on that date shall, for the purposes
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3.189

3.190

3.191

3.191.1

3.191.2

3.191.3

3.191.4

“Settlement Agents”

“South Africa”

“Special Majority

of calculating the Senior Debt Payment Amount,
be reduced by (i) the value of any cash held by
the Issuer in a separate designated bank
account and any Near Cash Instruments held by
the Issuer as at the corresponding
Measurement Date which is reserved by the
Issuer for the purposes of discharging the
Senior Debt due for payment on the Relevant
Payment Date, and (i) the aggregate undrawn
amount of all available committed facilities
which are irrevocable and on which the Issuer
would be entitled to draw down on the Relevant
Payment Date for the purpose of refinancing

that capital payment;

means 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
such exchange, as settlement agents to perform
electronic settlement of funds and scrip on behalf of

market participants;

the Republic of South Africa;

means:

in the case of a Special Majority of the Senior
Debt Funders (for so long as there is any
amount owing to any of the Senior Debt
Funders in respect of Senior Debt), Senior Debt
Funders who would, on a poll, between them
hold more than 75% of the total votes of all the

Senior Debt Funders at that time;

in the case of a Special Majority of the Class B
Noteholders (for so long as there are Class B
Notes in issue), Class B Noteholders who
would, on a poll, between them hold more than
75% of the total votes of all the Class B

Noteholders at that time;

in the case of a Special Majority of the Class C
Noteholders (for so long as there are Class C
Notes in issue), Class C Noteholders who
would, on a poll, between them hold more than
75% of the total votes of all the ClassC

Noteholders at that time;

in the case of a Special Majority of the Class D
Noteholders (for so long as there are Class D

Notes in issue), Class D Noteholders who
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3.191.5

3.192

3.193

3.194

3.195

“Special Resolution”

“Specified Office”

“Standby Administration Agreement”

“Standby Administrator”

would, on a poll, between them hold more than
75% of the total votes of all the Class D

Noteholders at that time;

in the case of a Special Majority of Funders
(being a Special Majority in respect of which the
provisions of this Programme Memorandum
and/or the Security Trust Deed do not specify
that it is required only of the Senior Debt
Funders, the Class B Noteholders, the Class C
Noteholders or the Class D Noteholders),
Funders who would, on a poll, between them
hold more than 75% of the total votes of all

Funders at that time;

a resolution passed at a properly constituted meeting
of Noteholders or Noteholders of the relevant Class of
Notes or Funders or Senior Debt Funders, as the case
may be, upon a poll, by a majority consisting of not
less than 75% of the votes cast at such poll by
Noteholders or Noteholders of the relevant Class of
Notes or Funders or Senior Debt Funders, as the case
may be, present in person or by proxy, provided that
for so long as there is any amount outstanding in
respect of the Senior Debt, such resolution has
received the affirmative vote of Senior Debt Funders
present and voting at the meeting who, on a poll,
would between them hold not less than 75% of the
votes of all the Senior Debt Funders present at the

meeting and voting;

in relation to each of the Issuer, the Security Trustee,
the Manager, the Transfer Agent and a Facility Grantor,
the address of the office specified in respect of such
entity in this Programme Memorandum in the section
headed "Corporate Information”, or such other address
as is notified by such entity (or, where applicable, a
successor to such entity) to the Noteholders in

accordance with Condition 17, as the case may be;

means the written agreement entered into between
the Issuer and the Standby Administrator on or about
5May 2008 in terms of which the Standby
Administrator undertakes, as standby administrator,
to administer and collect the Loan Claims forming part
of the Portfolio in accordance with the provisions of

that agreement;

MBD, or such other entity appointed by the Issuer

as Standby Administrator;
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3.196

3.197

3.198

3.199

3.200

3.201

3.202

3.203

3.204

3.205

3.206

“Standard & Poor’s”

“Stated Date”

“Sub-Register”

“Swap Agreement”

“Swap Counterparty”

“Taxes”

“Termination Date”

“Terms and Conditions”

“Total Debt”

“Tranche”

“Transaction Capital”

Standard & Poor’s Financial Services LLC,
registration number 07114748,

in respect of each Note, the Stated Date, as reflected
on the Applicable Pricing Supplement, being the date
on which the Scheduled Amortisation Period in

respect of such Note commences;

a sub-register as contemplated in Section 91A of the
Companies Act, 1973 or alternatively the record that
must be administered and maintained by a Participant
or CSD in the prescribed format contemplated in
section 50(3) of the Companies Act, 2008;

a written agreement executed between the Issuer and
the Swap Counterparty under an ISDA Master
Agreement in terms of which the Swap Counterparty
swaps interest rate, currency or other risks in respect
of the business of the Issuer;

the party with whom the Issuer intends executing a
Swap Agreement;

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 and "Tax" and

"Taxation" shall be construed accordingly;

the date on which the Issuer ceases to have any
further obligations, actual or contingent, to the
Secured Creditors in respect of the relevant

Transaction Documents and Notes;

the terms and conditions set out in the section of this
Programme Memorandum headed "Terms and
Conditions of the Notes" and in accordance with which

the Notes will be issued;

all amounts outstanding in terms of the Notes, the
Class A Notes, the Class B Notes, the Class C Notes,
the Class D Notes, the Warehousing Facilities and
any Liquidity Facilities;

all Notes which are identical in all respects (including

as to listing) and are issued in a single series;

Transaction Capital Limited, registration number
2002/031730/06;
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3.207 “Transaction Documents”

3.207.1

3.207.2

3.207.3

3.207.4

3.207.5

3.207.6

3.207.7

3.207.8

3.207.9

3.207.10

3.207.11

3.207.12

3.207.13

3.207.14

3.207.15

3.207.16

3.207.17

3.208 “Transfer Agent”

3.209 “Transfer Agent Agreement”

3.210 “Transfer Form”

3.211 “Tutari”

means:

the Security Trust Deed;

the Management Agreement;

the Standby Administration Agreement;

the Collection SPV Account Bank Agreement;

the Collection SPV Administration Agreement;

the Collection SPV Common Terms Agreement;

the Sale of Claims Agreement;

the Tutari Sale of Claims Agreement;

the Warehousing Facility Agreements;

the subscription agreements as defined in the

Security Trust Deed;

the Guarantee;

the Indemnity;

the Security Cession;

the Pledge;

this Programme Memorandum;

each Applicable Pricing Supplement; and

any Liquidity Facility Agreements.

SBSA, or such other person appointed by the Issuer

from time to time;

the agreement between the Issuer and the Transfer
Agent, in terms of which the Transfer Agent agrees to

provide Note registry services to the Issuer;

in relation to the transfer of a Note as contemplated in
the Terms and Conditions, means a form of transfer in
the usual form or in such other form approved by the

Transfer Agent;

Tutari Proprietary Limited (formerly West Road South
No 5 Proprietary Limited), to be renamed Bayport
Tutari (RF) Proprietary Limited). BFS sells Loan
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3.212

3.213

3.214

3.215

3.215.1

3.215.2

3.216

3.216.1

3.216.2

3.217

“Tutari Sale of Claims Agreement”

“the Usury Act”

“VAT”

“Warehousing Facility”

“Warehousing Facility Agreement

“Zero Coupon Notes”

Claims to Tutari which Tutari acquires with the

intention of on-selling to the Issuer.

the sale of claims agreement between Tutari and the
Issuer, in terms of which Tutari agrees to sell
Qualifying Loan Claims to the Issuer, in certain terms

and conditions;

the Usury Act, 73 of 1968;

value added tax imposed in terms of the Value-Added
Tax Act, 89 of 1991, or any similar tax imposed in

place thereof from time to time;

means:

the warehousing facility of up to R75,000,000
granted to the Issuer by the Futuregrowth as
Facility Grantor in terms of the corresponding

Warehousing Facility Agreement; and

such other warehousing facility made available
by a Facility Grantor to the Issuer from time to
time in terms of a Warehousing Facility

Agreement;

means:

a written agreement entered into between the
Issuer and Futuregrowth as the Facility Grantor
in terms of which such Facility Grantor grants
the Issuer a loan facility of up to R75,000,000
on which the Issuer may draw down funds from
time to time in order to fund the purchase of
Loan Claims under the Sale of Claims
Agreement (and in this regard it is recorded that
the availability period of this facility expired on
30 April 2011);

such other written agreements entered into
between the Issuer and a Facility Grantor from
time to time in terms of which that Facility
Grantor grants the Issuer a loan facility on which
the Issuer may draw down funds from time to
time in order to fund the purchase of Loan
Claims under the Sale of Claims Agreement;

and

Notes which will be offered and sold at a discount to
their Nominal Amount or at par and will not bear
interest other than in the case of late payment, as

indicated in the Applicable Pricing Supplement.
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4.

4.1

4.2

4.3

10.

11.

12.

13.

For the purposes of this Programme Memorandum, unless clearly inconsistent with or otherwise indicated by the
context -

any reference to the singular includes the plural and vice versa;

any reference to natural persons includes legal persons and vice versa;

any reference to a gender includes the other genders.

Where appropriate, meanings ascribed to defined words and expressions in the section of this Programme

Memorandum shall impose substantive obligations on the Parties.

The headings in each section of this Programme Memorandum have been inserted for convenience only and

shall not be taken into account in its interpretation.

Words and expressions defined in any sub-clause or sub-paragraph of this Programme Memorandum shall, for
the purposes of the clause or paragraph of which that sub-clause or sub-paragraph forms part, bear the

meanings assigned to such words and expressions in that sub-clause or sub-paragraph, as the case may be.

Any reference to an enactment is to that enactment as at the date of signature thereof, and as amended or re-

enacted from time to time.

If any provision in a definition contained in this Programme Memorandum is a substantive provision conferring
rights or imposing duties on any Party, notwithstanding that it is only in the definition clause, effect shall be given

to it as if it were a substantive provision in the operative part of this Programme Memorandum.

When any period is prescribed in this Programme Memorandum, that period shall be reckoned exclusively of the

day from which the period commences and inclusively of the last day.

If the due date for performance of any obligation in terms of this Programme Memorandum falls on a day not
being a Business Day, then the due date for performance of that obligation shall be the immediately succeeding
Business Day.

This Programme Memorandum shall be governed by and construed and interpreted in accordance with the law
of South Africa.

Any reference in this Programme Memorandum to an agreement shall be a reference to that agreement as
amended and/or consolidated and/or novated and/or substituted from time to time.
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GENERAL INFORMATION

Words used in this section headed “General Information” shall bear the same meanings as used in the section of this
Programme Memorandum headed “Glossary of Definitions”, except to the extent that they are separately defined in

this section or clearly inappropriate from the context.

Authorisation

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 issue of the Notes and for the Issuer to undertake and perform its obligations
under the Transaction Documents. As at the date of this Programme Memorandum, no approval from the Exchange
Control Department of the South African Reserve Bank is required for the establishment of the Programme or this

Programme Memorandum.

Banks Act

The Registrar of Banks has confirmed in writing that the Issuer is authorised to issue commercial paper pursuant to a
Securitisation Scheme in terms of paragraph 14(1)(b)(ii) of the Securitisation Regulations, subject to the following
conditions:

i. the Registrar of Banks being provided with a copy of this Programme Memorandum upon its publication;

ii. the amount of commercial paper to be issued by the Issuer being limited to R10 000,000,000;

iii. the Registrar of Banks being provided with written confirmation by an auditor, duly appointed by the Issuer in
terms of paragraph 15 of the Securitisation Regulations, that there will be compliance with the relevant

provisions thereof with regard to the conduct of the Securitisation Scheme; and

iv. the Registrar of Banks being provided with written confirmation of the credit ratings assigned to the commercial

paper to be issued as well as a detailed exposition of the rating methodology used by the Rating Agency;

v. the Issuer complying with any revisions to the Securitisation Regulations that may be published; and

vi. the Issuer not conducting a synthetic securitisation scheme.

Compliance with the Securitisation Scheme remains the responsibility of the Issuer.

Listing

The previous programme memorandum was approved by the JSE on 20 May 2011. This Programme
Memorandum, as amended by inter alia the incorporation of all supplements thereto and the incorporation of
Tutari as a seller of Loan Claims was approved by the JSE on 24 August 2016. Notes to be issued under the
Programme, if they are to be listed, will be listed on the Interest Rate Market of the JSE or any other Financial

Exchange.

The application for certain Class A Notes and Class B Notes to be listed on the JSE under stock code numbers BAYAO1
- BAYA48 and BAYBO1 — BAYBO09 respectively, was made to take effect from the Issue Dates reflected in the Applicable
Pricing Supplements of such Notes.
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Documents Available

So long as Notes are capable of being issued under the Programme, copies of the following documents will, when

published, be available from the Specified Office of the Issuer as set out in the section at the end of this Programme

Memorandum headed “Corporate Information” :

@)

(b)

(c)

(d)

(e)

®

(@)

(h)

the Memorandum of Incorporation of the Issuer;

this Programme Memorandum;

all amendments and supplements to this Programme Memorandum prepared by the Issuer from time

to time;

the previous programme memorandum and all amendments and supplements thereto;

each of the Transaction Documents other than Applicable Pricing Supplements in respect of Notes which

are not listed on the Interest Rate Market of the JSE;

in respect of any issue of Notes under the Programme, the audited annual financial statements
(together with reports and notes thereto) of the Issuer, for its three financial years prior to the date of
such issue (provided that the earliest audited annual financial statements available shall be 31 March
2009), and the audited annual financial statements (together with reports and notes thereto) of the

Issuer for all financial years post the date of such issue as and when such statements become available;

each Applicable Pricing Supplement relating to any Tranche of Notes issued under the Programme, listed

on the Interest Rate Market of the JSE (and in respect to which there is an Outstanding Balance) ; and

all information and documents incorporated into this Programme Memorandum by reference under the

section headed “Documents Incorporated by Reference”.

Material Change

The Issuer hereby confirms that, as at 31 December 2015,there has been no material change in the financial or trading

position of the Issuer since the date of the Issuer’s latest audited financial statements. This statement has not been

confirmed nor verified by the auditors of the Issuer.

Litigation

The Issuer is not engaged (whether as defendant or otherwise) in any legal, arbitration, administration or other

proceedings other than those disclosed in this Programme Memorandum, if any, the results of which might have or

have had a significant effect on the financial position or the operations of the Issuer, nor is it aware of any such

proceedings being threatened or pending.

Auditors

Deloitte & Touche have acted as the auditors of the financial statements of the Issuer for the financial
years/period ended 30 September 2009, 30 September 2010, 30 September 2011, 30 September 2012,
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30 September 2013 and 31 December 2014 and, in respect of those years, have issued unqualified audit

reports.

Clearing systems

The Notes have been accepted for clearance through the CSD 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. The
Notes may be accepted for clearance through any additional clearing system as may be agreed between the JSE and

the Issuer.

Settlement agents

As at the date of this Programme Memorandum, the Participants which are approved by the JSE as Settlement Agents,
are the South African Reserve Bank, The Standard Bank of South Africa Limited, FirstRand Bank Limited, Nedbank
Limited, Citibank Johannesburg Branch, Société Générale Johannesburg Branch and Standard Chartered Bank.
Euroclear Bank S.A./N.V., as operator of the Euroclear System and Clearstream Banking société anonyme will settle
transactions through South African Settlement Agents.

BAYPORT SECURITISATION (RF) Ltd

By: By:

Bryan James Arlow Rishendrie Thanthony
Director, duly authorised Director, duly authorised
Date: 24 August 2016 Date: 24 August 2016
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Appendix 1

SCHEDULE OF CREDIT GRANTING CRITERIA

BAYPORT

FINANCIAL SERVICES

Basic Credit Granting Criteria
The criteria outlined below form the basic credit granting criteria that will be applied by Bayport Financial Services
(Pty) Ltd (“Bayport”) in the determination of a potential client’s application for a loan.

Area

Detail

Applicant

Applicant must be a South African citizen.

Applicant must be 18 years of age or older.
All applicants may not exceed the retirement age at the time of application.

Exception: A retirement age of over 60 years of age may be considered under the
following conditions:
i. The employer can provide confirmation in writing that the applicant will be
employed after reaching 60 years of age.
ii. The term of the credit product must expire 6 (six) month’s before the
applicant’s retirement age or date.

Documentation

The applicant must provide the following supporting documentation on application:
1. Payslip
2. South African ID Document
3. Bank Statements

Payslip

e A recent payslip containing the basic applicant details as well as income and
deductions.

e All payslips submitted must not be older than 31 days from the date of
application for non-persal applicants and not older than 62 days for persal
applicants.

e Minimum information required on payslip

i. Payslip date
ii. Payment period
iii. Earnings
iv. Nett Salary
v. Applicant’'s personal information for confirmation thereof
vi. Company name
vii. Minimum statutory deductions (Tax and UIF)
ID Document

e An original South African ID document.

. Drivers’ licenses or passports will not be accepted.

e A certified temporary ID will be accepted if the document validity date has not
expired and it has a valid Home Affairs stamp.

Bank Statements
. Bank statements reflecting 3 salary payments need to be supplied.

Exceptions to supporting documentation requirements:

Bayport does not require the above supporting documentation when a credit transaction
is concluded with an existing applicant or when a transaction is concluded via the call
centre. To mitigate against this risk, the following is required:

. Data — The IT system is to display all relevant external bureau information to
enable Bayport to confirm and assess the risk profile of applicants.

e Allcalls are to be voice recorded for legal purposes or Bayport credit
agreements are to be signed by the applicants to verify and confirm the credit
details.
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Application

A Bayport credit application form is either required to be completed in respect of each
application in writing, or electronically (including via a telephonic application).

The applicant must sign all areas indicated on the contract (not required for a telephonic
application).

The applicant must agree to the terms, conditions and declarations of the contract.
The pre-agreement must be signed by the applicant on acceptance of the offer or sent

to the applicant in writing to confirm in the event of a telephonic application..
The applicant must be sent or given a copy of the Pre-Agreement

Employment

Applicant must be permanently employed for a minimum period of six months.

All employers will have to be approved by Bayport before any of the company’s
employees will be eligible for a credit product.

An offer to an applicant may be restricted dependant on the risk associated with the

applicant’s employer.

Credit vetting

All applications will be vetted for prior defaults, judgements and payment history through
a reputable Credit Bureau.

All applications will be checked against the NLR/CPA database in order to determine
the applicant’s additional exposure and payment performance.

All credit products issued as well as the performance history and current status of the
Bayport credit product book will be updated on the NLR database on a regular basis as
determined by the NCR.

Applicant must be scored against a Bayport application or behavioral scorecard.

Affordability

Approval will be subject to the determination of the applicant’s affordability as
prescribed by the National Credit Act.

The applicant must be able to meet his necessary living expenses and be able to make
the required payments over the term of the agreement.

The applicant’s credit commitments will be checked against an approved credit bureau.

Exclusions

All applicants must not be:
e under administration, intend to go under administration or have applied to go
under administration.
. under, or have applied for, debt review.
e  sequestrated or have applied to be sequestrated.

. under the influence of alcohol or other mind altering substances.

e  making application under duress or not have the mental capacity to
comprehend the contract terms and conditions.

e  Applicants whose primary income is derived from medical grants or insurance
benefits will not be eligible for credit products.

. Self employed persons.
. Unemployed persons.

e  Contract workers, seasonal workers, or any part-time employees.

Disbursement

All disbursements will be made through an EFT payment.

The account disbursed into needs to match the account details as authorised in the
Debit Order instruction.

Prior to disbursement, applications will pass through a specialist forensic authentication

process.

Repayment

The applicant must have a bank account with a Bayport approved financial institution.

Applicant must agree to repay the loan through either payroll deduction, debit order
instruction.

Applicant’s payment frequency and pay date must be determined and must only be
weekly or monthly paid.

Option period

The applicant is entitled to the right to enter into the credit agreement for five business
days as per section 92(3) of the National Credit Act
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FURTHER DETAILS OF THE PORTFOLIO AS AT 30 SEPTEMBER 2015

1.

Portfolio sum

mary

The Portfolio, as at 30 September 2015, is summarised as follows:

Appendix 2

Product
. . Total / weighted
Area Metric Retail Payroll Cellular average
% (value) 95.5 13 3.2 100
Accounts (no) 172,734 2,467 36,244 211,445
Average balance (R) 20,123 18,034 4,626 22,787
Gross value (Rm) 4,517.2 60.3 153.1 4,730.6
Financial Bad debt Provision (Rm) 17271 15.2 63.5 1,805.9
Bad debt Provision (%) 38.2 252 415 38.2
Net value (Rm) 2,790.09 45,11 89.56 2,924.76
- Ave 16,628 16,805 3,683 17,399
Initial loan (R)
Max 120,000 50,000 12,342 50,000
Ave Interest rate (%) 35.05 28.06 26.2 31.4
Term Remaining (months) 19.7 18.2 0.2 18.2
Age (years) 47.2 41.1 43.8 46.2
Profile Male (%) 51.1 52.9 60.4 52.2
Public sector (%) 47.2 41.1 43.8 46.2
Month 93.8 97.7 89.5 93.6
Salary frequency
%) Week 6.1 13 10.5 6.4
Fort-night 0.0 1.0 0.0 0.0
2. PORTFOLIO DISTRIBUTION
Following is a distribution of the Portfolio on various bases as at.30 September 2015
2.1 Scoreband
201509 | 201508 | 201507 | 201506 | 201505 | 201504 | 201503 | 201502 | 201501 | 201412 | 201411 | 201410 | 201509
High risk 12.4% 12.7%| 13.0%| 13.4%| 13.6%| 13.9% 14.3%| 14.7%| 15.6% 19.0% 19.1%| 19.3%| 12.4%
Medium risk 41.0% 40.0% 39.0% 38.0%| 37.4%| 36.7%| 36.3% 36.4% 36.3% 36.9% 36.9%| 36.6% 41.0%
Low risk 46.6% 47.4% 48.1%| 48.7%| 49.1%| 49.4%| 49.4% 48.9% 48.1% 44.1%| 44.0% 44.1%| 46.6%
Total 100.0% 100.0%| 100.0%| 100.0%| 100.0%| 100.0%| 100.0%| 100.0%| 100.0%| 100.0%| 100.0%| 100.0%| 100.0%
Portfolio distributed by product and score band as at 30 September 2015
Cellular Payroll Retail Total
High risk 86.1% 82.8% 10.7% 12.4%
Medium risk 13.9% 17.0% 41.6% 41.0%
Low risk 0.0% 0.2% 47.7% 46.6%
Total 100.0% 100.0% 100.0% 100.0%
2.2 Total cost of credit (TCOC)

The table below demonstrates the payoff between risk and yield, where the highest risk cellular loan product earns the

highest yield, and the lowest risk payroll product earns the lowest yield, with debit orders in between.
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Total yield % Cellular Payroll Retail Total
<35 3.47% 7.95% 3.77% 6.01%
35-40 0.33% 40.78% 5.37% 7.90%
40-45 1.44% 32.05% 13.63% 5.65%
45-50 3.14% 15.04% 19.75% 26.18%
50-55 3.41% 3.01% 24.53% 30.50%
55-60 2.81% 0.42% 12.65% 9.94%
60-65 2.47% 0.49% 7.26% 4.64%
65-70 8.03% 0.19% 4.83% 2.35%
70-75 6.85% 0.03% 2.56% 1.45%
>75 68.04% 0.04% 5.65% 5.39%
2.3 Original term

The original term is in line with the various products: cellular relates to the period of the airtime contract; payroll displays

longer term which reflects greater stability; and debit order is mostly in the 24 and 36 month terms, with some longer

term loans offered to low risk applicants.

Months Cellular Payroll Retail Total
0-6 0.00% 0.00% 0.01% 0.01%
6-12 0.01% 0.00% 0.25% 0.23%
12-24 99.99% 0.43% 6.60% 6.03%
24-36 0.00% 3.73% 12.27% 18.66%
36-48 0.00% 10.12% 23.90% 21.94%
48-60 0.00% 53.75% 48.73% 45.18%
60+ 0.00% 31.96% 8.24% 7.95%
2.4 Remaining term

The Portfolio in terms of remaining term is generally weighted around 24 to 36 months, with the cellular loans having

shorter terms and debit order loans having longer terms.

Months Cellular Payroll Retail Total
0-6 98.21% 33.87% 35.64% 40.26%
6-12 1.79% 6.79% 7.66% 7.19%
12-24 0.00% 25.46% 17.77% 16.58%
24-36 0.00% 18.60% 16.31% 15.13%
36-48 0.00% 12.50% 14.59% 13.48%
48-60 0.00% 0.90% 5.50% 5.03%
60+ 0.00% 1.87% 2.52% 2.32%
25 Geographical

Loans are concentrated in Gauteng according to national GDP distribution.

Loans have a relatively high concentration in Kwazulu-Natal because BFS originally had a strong presence in KZN when

the business first commenced.

Province

Cellular

Payroll

Retail

Total

Eastern Cape

12%

7%

11%

11%

Free State

5%

7%

7%

7%

Gauteng

34%

50%

34%

34%

Kwazulu-Natal

14%

12%

15%

15%
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Province

Cellular

Payroll

Retail

Total

Limpopo

5%

2%

%

%

Mpumalanga

7%

3%

6%

6%

Northern Cape

3%

2%

2%

2%

Northwest

7%

4%

6%

6%

Western Cape

12%

12%

11%

11%

2.6

Seasoning

The Portfolio in terms of seasoning has matured as the Portfolio has grown in value while constant origination has kept

seasoning at relatively low levels —

Sep-15 | Aug-15 | Jul-15 | Jun-15 | May-15 | Apr-15 | Mar-15 | Feb-15 | Jan-15 | Dec-14 | Nov-14 | Oct-14 | Sep-15
IAverage
seasoning 28 28 28 28 27 26| 26| 25 24 24 24 24 28
(months)
Seasoning as at 30 September 2015 —
Months Cellular Payroll Retail Total
0-6 0.00% 1.36% 9.71% 9.27%
6-12 0.70% 1.69% 10.61% 10.16%
12-24 9.18% 32.21% 24.86% 24.41%
24-36 90.13% 26.65% 26.97% 29.16%
36-48 0.00% 21.50% 22.54% 21.74%
48-60 0.00% 10.95% 4.82% 4.73%
60+ 0.00% 5.65% 0.48% 0.53%
2.7 Number of accounts
Sep-15 | Aug-15 | Jul-15 | Jun-15 | May-15 | Apr-15 | Mar-15 | Feb-15 | Jan-15 | Dec-14 | Nov-14 | Oct-14 | Sep-15
g'c"c”c‘)gﬁ{s"f 211,445 210,940 212,476| 213,323 215,819| 217,842 224,199 227,928| 234,908 237,304| 310,395 313,932| 211,445
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Appendix 3

ARREARS RESERVE FORMULA

“Arrears Reserve” means a cash reserve to be established and maintained by the Issuer calculated in accordance with the

formula set out as follows:

Arrears Reserve required amount = ResPerc X OBALport

Where:
ResPerc = such percentage as determined below
OBALport = the outstanding balance of the Portfolio net of any provisions as at the Measurement Date.

“Point of Seasoning” means, as at the Measurement Date, the sum of the Weight Adjusted Seasoning in respect of all

outstanding Qualifying Loan Agreements, rounded to the nearest month;

Where :

“Weight Adjusted Seasoning” means, in respect of each Qualifying Loan Agreement, an amount determined as the
corresponding Portfolio Percentage of the Current Seasoning in respect of that Qualifying Loan Agreement;

“Portfolio Percentage” means, in respect of each Qualifying Loan Agreement, the Outstanding Balance of that Qualifying

Loan Agreement expressed as a percentage of the aggregate Outstanding Balance of the Portfolio;

“Current Seasoning” means, in respect of each Qualifying Loan Agreement, the number of months that have elapsed

since the origination of that Qualifying Loan Agreement, otherwise known as “months on book”.

“Average NPL Vintage” means the weighted average NPL Vintage of the Portfolio, calculated as the sum of the Weight
Adjusted NPL Vintages as at the Point of Seasoning.

Where :

“Weight Adjusted NPL Vintage” means, in respect of each Month of Origination, the MoB Percentage multiplied by the
corresponding NPL Vintage as at the Point of Seasoning in respect of all outstanding Qualifying Loan Agreements
originated during that Month of Origination

“Month of Origination” means, in respect of each Qualifying Loan Agreement, the calendar month during which that
Qualifying Loan Agreement was originated;

“MoB Percentage” means, in respect of each Month of Origination, the outstanding balance as at the Point of Seasoning
of the Qualifying Loan Agreements originated during that Month of Origination, expressed as a percentage of the aggregate
outstanding balance of all Qualifying Loan Agreements as at that date (in each case, taking into account only those
Qualifying Loan Agreement recognised by the Issuer for accounting purposes);

“NPL Vintage” means, in respect of each Month of Origination, the percentage of the Qualifying Loan Agreements
originated during that Month of Origination which, as at the Point of Seasoning, constitute Non-Performing Loans;
“Non-Performing Loans” means Qualifying Loan Agreements which are more than 3 (three) Instalments in arrears;
“Instalment” means, in respect of each Qualifying Loan Agreement, a full contractual instalment payable in terms of the

corresponding Loan Agreement.

Definition of parameters

i = the Point of Seasoning;
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Auvri = the value of the Average NPL Vintage at the Point of Seasoning;

Toli = the value of the Tolerated NPL Vintage at the Point of Seasoning, derived for the Point of Seasoning from the

Schedule of Tolerated NPL Vintages set out below;

Tolmax = 26.2%, being the maximum Tolerated NPL Vintage
Fact1 = 25%, the first cash trapping factor

Fact2 = 100%, the second cash trapping factor

Formula

If Avri >Toli

1< < 1.1

Toli —
ResPerc = TOlmax X ( ::f —1) x Fact,
= 26.2% x (2 _ 1) x 25%
Toli
ALT.i >1.1
Toli
ResPerc = Tolmax X 10% X Fact; + TOlmax X (% —1.1) x Fact,
=26.2% x 10% x 25% + 26.2% X ( ‘;0“ —1.1) x 100%
If Avri <Tol;

ResPerc =0

Schedule of Tolerated NPL Vintage

Point of Seasoning Tol;
4 2.9%

5 5.4%

6 8.4%

7 11.1%
8 13.8%
9 16.0%
10 17.8%
11 19.4%
12 20.8%
13 21.7%
14 22.5%
15 23.1%
16 23.8%
17 24.3%
18 24.8%
19 25.3%
20 25.8%
21 26.1%
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22 26.1%
23 26.2%
24 26.2%
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SCHEDULE OF BANK ACCOUNTS

Appendix 4

COLLECTIONS ACCOUNTS FORMERLY IN THE NAME OF BFS 2003 AND NOW HELD IN THE NAME OF BFS

Bank
ABSA

SBSA
SBSA

SBSA
FNB

SBSA
SBSA

Bank

SBSA

SBSA

SBSA
SBSA

SBSA

SBSA

Investec

Branch
Jhb North

Rosebank
Rosebank

Rosebank
Corporate

Rivonia
Rosebank

Account Number
4062540266

002041456
401765148
420079297
62143411669

420082166
560059957

Address

Barclays Sandton North, 15 Alice
Lane, Sandton, 2196, Gauteng,
South Africa
cib.barclaysafrica.com

FNB Bank City

4 First Place

Corner Simmonds and Pritchard
Street

Johannesburg

OTHER BANK ACCOUNTS IN THE NAME OF THE ISSUER

Branch
Rosebank
Rosebank

Rosebank

Treasury
Treasury

Rosebank

(not linked to a
branch)

Account

220036721

220034966

002062267

372870

359414

560068085
890049

Address

100 Grayston
Johannesburg, 2196

Drive,

Account Type
Current

Current
Current
Current
Current

Current
Current

Account Type

Current

Current

Current

Call Account

Call Account

Current

Money Market Call
Account (unit trust a/c

in FNB).

Investment
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Appendix 5

The following is the text of the letter by the auditors of the Issuer to the Issuer, confirming that the issue of the Notes complies in all
respects with the provisions of the Securitisation Notice promulgated in Government Gazette No. 681 (Government Gazette 26415 of 4

June 2004) pursuant to the provisions of the Banks Act, 1990:

REPORT OF THE INDEPENDENT AUDITORS TO THE DIRECTORS OF BAYPORT SECURITISATION (RF) LTD ON COMPLIANCE
OF BAYPORT SECURITISATION (RF) LTD WITH THE RELEVANT PROVISIONS OF THE SECURITISATION REGULATIONS
(GOVERNMENT NOTICE 2, GOVERNMENT GAZETTE 30628 OF 1 JANUARY 2008) ISSUED BY THE REGISTRAR OF BANKS, AS
REQUIRED BY PARAGRAPHS 15(1)(a)(ii) and 16(2)(a)(vii) OF THE SAID NOTICE

Introduction

As required by paragraphs 15(1)(a)(ii) and 16(2)(a)(vii) of the Securitisation Regulations (Government Notice 2, Government Gazette
30628 of 1 January 2008) issued by the Registrar of Banks (the “Securitisation Regulations”), we have reviewed whether or not the
proposed issue of corporate paper up to the limit of R10 billion (the “Corporate Paper”) by Bayport Securitisation (RF) Ltd (the “Issuer”)
as documented in the Programme Memorandum to be dated on or about 8 March 2016 (the “Programme Memorandum”), will be compliant
with the relevant provisions of the Securitisation Regulations.

We conducted our work in accordance with the International Standard on Assurance Engagements ISAE 3000 (Assurance engagements
other than audits or reviews of historical financial information (Revised)).

Compliance with the relevant provisions of the Securitisation Regulations is the responsibility of the Issuer. Our responsibility is to report
on such compliance.

Scope

Our work was generally limited to an examination of the Programme Memorandum with regard to compliance with the relevant provisions
of the Securitisation Regulations.

It should be recognised that our work did not constitute an audit or a review and may not necessarily have revealed all material facts.
Findings

Based on our work described above nothing has come to our attention that indicates that the proposed issue of the Corporate Paper and
the future conduct of the securitisation scheme as described in the Programme Memorandum will not be in compliance, in all material

respects, with the relevant provisions of the Securitisation Regulations.

Our report is presented solely for the purpose set out in the first paragraph of the report and is not to be used for any other purpose.
Yours faithfully

Deloitte & Touche
Registered Auditors
Per André Pottas
Partner

[]
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Appendix 6

RIGHTS AND PRIVILEGES ATTACHING TO THE PREFERENCE SHARE

The Preference Share shall rank pari passu with the other Preference Shares in the share capital of Tutari and shall confer on the

holder (the “Preference Shareholder”) the right to receive a variable cumulative preferential dividend (the "Preferential Dividend")

out of the statutory net profits after taxation of Tutari available for distribution by way of dividends, as determined and declared by
the directors of Tutari from time to time, in priority to any payments of dividends to the ordinary shareholders of Tutari, calculated

as follows —

the Preferential Dividend shall be paid in cash only unless the Preference Shareholder agrees otherwise —

the Preferential Dividend shall be calculated on the number of Preference Shares in issue at the date of declaration of the

Preferential Dividend,;

the Preferential Dividend will be due and, if declared, payable in arrears on an Interest Payment Date (as defined in the
Memorandum of Incorporation of Tutari) in an amount equal to the cash that is available in terms of the Priority of Payments (as
defined in the Memorandum of Incorporation of Tutari) on such Interest Payment Date, after the payment of all higher-ranking

items.

The Preferential Dividend shall be paid to the extent permitted by, and in accordance with, the Priority of Payments and subject to

the provisions of the Companies Act.

Tutari shall not be liable to pay the Preference Shareholder for interest on any unclaimed Preferential Dividend.

If on a given Interest Payment Date, the Preferential Dividend, or part thereof, is not declared, then no dividend may be declared in

respect of the ordinary shares in the capital of Tutari until such arrear Preferential Dividends have been declared and paid.

The Preference Share shall confer the right, on a winding-up of Tutari, to receive, in priority to any payment in respect of the ordinary

shares in the capital of Tutari then issued —

a return of the consideration paid for which the Preference Share was issued; and

any arrear Preferential Dividends (whether declared or not), calculated down to the date of winding-up.

Save as set outin 1 to 5 (both inclusive), the Preference Shareholder shall not be entitled to any participation in the profits or assets

of Tutari or, upon a winding-up, in any of the surplus funds of Tutari.

Subject to the provisions of the Companies Act, the Preference Share shall be liable to be redeemed at the option of the Preference
Shareholder at any time after the full and final settlement of any obligations under the Transaction Documents (as defined in the
Memorandum of Incorporation of Tutari) by Tutari, provided that such date shall not be a date that is prior to three years and one

day after the date of issue of such Preference Share. The amount payable on such redemption shall be —

a return of the consideration paid for which the Preference Share was issued,;

any arrear Preferential Dividends (whether declared or not), calculated down to the date of redemption; and

such premium as may be determined by the directors of Tutari.

Tutari shall not be liable to the Preference Shareholder for interest on any unclaimed redemption amount by such Preference
Shareholder.

The Preference Shareholder shall be entitled to receive notice of, and to attend any general meeting of Tutari, but shall not be

entitled to vote at such meeting —
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9.1

9.2

9.3

10.

11.

12.

unless the Preferential Dividend or any part thereof is, at the date of holding of that meeting, six months or more in arrear
(whether declared or not); or

unless any redemption payment on that Preference Share is, at the date of holding of such meeting, six months or more in

arrear; or

save upon any resolution proposed at any such general meeting for the winding-up or reduction of capital of Tutari or on any

proposal to amend the preferences, rights, limitations and other terms attached to that Preference Share.

The preferences, rights, limitations and other terms attaching to the Preference Share shall not be regarded as being amended by
the creation by Tutari of any further shares of any class (including any other class of Preference Shares), unless those new shares
rank as regards participation in the assets or profits of Tutari in some or all respects in priority to or pari passu with the Preference
Share.

The provisions of the clauses in the Memorandum of Incorporation of Tutari relating to general meetings of ordinary shareholders,
voting thereat, and the appointment of proxies to act thereat, shall apply mutatis mutandis to every meeting of the holders of
Preference Shares in Tutari, except that a quorum at any such general meeting shall be such person(s) holding, or representing by
proxy, at least one quarter of the Preference Shares then in issue; provided that if at any adjournment of such meeting a quorum
is not so present, then the provisions of the clauses relating to adjourned general meetings shall apply mutatis mutandis. At every
general meeting of Tutari at which both the holders of the ordinary shares and Preference Shares are present and entitled to vote,
upon a poll, the holders of the Preference Shares shall be entitled to that proportion of the total votes in Tutari which the aggregate
amount of the nominal amount of the relevant Preference Shares held by the holders bears to the aggregate amount of the nominal
amount of all the shares issued by Tutari at that time (in each case calculated by dividing the paid up capital of the shares held by
the relevant shareholders by the number of shares held by the relevant shareholders).

Tutari shall, upon receipt of written notice of the redemption of a Preference Share from the holder thereof, give written notice to
the holder of the time and place for the payment of the amount payable on redemption, and an address for the surrender to Tutari
of the Preference Share certificate which relates thereto, shall be stated in the notice. On such surrender Tutari shall pay the
redemption proceeds to the registered holder.
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