APPLICABLE PRICING SUPPLEMENT

DENEL SOC LTD
{Incorporated in the Republic of South Africa with limited liability under registration number
1992/001337/30)

Issue of ZAR1,002,000,000 Senlor Unsecured Floating Rate Notes due 4 September
2018

Irrevocably and unconditionally guaranteed by the Government of the Republic of South Africa
Under its ZAR3,000,000,000 Domestic Medium Term Note Programme

This Applicable Pricing Supplement must be read in conjunction with the amended and restated
Programme Memorandum, dated 18 September 2012, prepared by Denel SOC Ltd in connection with
the Denel SOC Ltd ZAR3,000,000,000 Domestic Medium Term Note Programme, as amended and/or
supplemented from time to time (the Programme Memorandum).

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 “ Terms and Conditions of the
Notes”,

This document constitutes the Applicable Pricing Supplement relating to the issue of Notes described
herein. The Notes described herein are issued on and subject to the Terms and Conditions as amended
and/or supplemented by the Terms and Conditions contained in this Applicable Pricing Supplement. 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.

PARTIES
1. Issuer Denel SOC Ltd
2, Guarantor The Government of the Republic of South Africa
3. Dealer Nedbank Limited, acting through its Corporate and
Investment Banking division
4. Debt Sponsor Nedbank Limited, acting through its Corporate and
Investment Banking division
5. Paying Agent FirstRand Bank Limited, acting through its Rand
Merchant Bank division
Specified Address 1 Merchant Place, corner Fredman Drive and Rivonia
Road, Sandton, 2196, South Africa
6. Calculation Agent FirstRand Bank Limited, acting through its Rand
Merchant Bank division
Specified Address 1 Merchant Place, corner Fredman Drive and Rivonia
Road, Sandton, 2196, South Africa
7. Transfer Agent FirstRand Bank Limited, acting through its Rand

Merchant Bank division



Specified Address

PROVISIONS RELATING TO THE NOTES

8. Status of Notes

9. Series Number

10.  Tranche Number

11.  Aggregate Nominal Amount;
(a) Series
{b) Tranche

12.  Interest

13. Interest / Payment Basis

14, Automatic/Optional Conversion from
one Interest/Redemption/Payment
Basis to another

18. Fommn of Notes

16. Issue Date

17.  Nominal Amount per Note

18.  Specified Denomination

19.  Specified Currency

20. Issue Price

21.  Interest Commencement Date

22, Maturity Date

23. Applicable Business Day Convention

24.  Final Redemption Amount

25. Last Day to Register

28. Books Closed Pericd{s)

27. Default Rate

FIXED RATE NOTES

FLOATING RATE NOTES

29. (a) Interest Payment Date(s)
(b} Interest Periods

BG

(c) Definitions of Business Day (if
different from that set out in
Condition 1 (Interpretation))

1 Merchant Place, corner Fredman Drive and Rivonia
Road, Sandton, 2196, South Africa

Senior Unsecured
75
1

ZAR1,002,000,000
ZAR1,002,000,000
Interest-bearing
Floating Rate

N/A

The Notes in this Tranche are issued in uncertificated
form and held by the CSD

4 December 2017

ZAR1,000,000

ZAR1,000,000

ZAR

100 percent

4 December 2017

4 September 2018

Modified Following Business Day

100 percent of Aggregate Nominal Amount

by 17:00 on 21 February 2018, 24 May 2018 and 24
August 2018

The Register will be closed from 22 February 2018 to
3 March 2018, 25 May 2018 to 3 June 2018 and from
25 August 2018 to 3 September 2018 (all dates
inclusive)

N/A
N/A

4 March 2018, 4 June 2018 and 4 September 2018 with
the first Interest Payment Date being 4 March 2018

From and including the applicable Interest Payment
Date and ending on but excluding the following
interest Payment Date, save that the first Interest
Period commencing on the Interest Commencement
Date and ending the day before the next Interest
Payment Date

N/A
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30.

31.
33.

34,

35.

{d) Minimum Interest Rate
() Maximum Interest Rate
{f) Day Count Fraction

{e)} Any other terms relating to the
pairticular method of
calculating interest

Manner in which the Interest Rate is to
be determined

Margin
If Screen Rate Determination:

(a) Reference Rate (including
relevant period by reference to
which the Interest Rate is to be

calculated)
{b) Interest Determination Date(s)
(c) Relevant Screen Page and

Reference Code

if Rate of Interest to be calculated
otherwise than by ISDA Determination
or Screen Determination, insert basis
for determining Rate of
Interest/Margin/Fallback provisions

Calculation Agent responsible for
calculating amount of principal and
interest

ZERQ COUPON NOTES
PROVISIONS REGARDING REDEMPTION/MATURITY

37. Redemption at the Option of the Issuer:

38. Redemption at the Option of the
Senior Noteholders:

39. Redemption in the event of a Change
of Control at the election of
Noteholders pursuant to Condition 10.5
{Redemption in the event of a Change
of Controly or any other terms
applicable to a Change of Control

40. Early Redemption Amount(s} payable
on redemption for taxation reasons or
on Event of Default (if required).

GENERAL

41. Financial Exchange

42. Additional selling restrictions

43. ISIN No.

44, Stock Code

45,  Stabilising manager

BG

N/A
N/A
Actual/365
N/A

Screen Rate Determination

145 basis points to be added to the Reference Rate

3 month ZAR-JIBAR

4 March 2018, 4 June 2018 and 4 September 2018 with
the first Interest Determination Date being 1
December 2017

Reuters page 0#SFXmm or successor page

N/A

FirstRand Bank Limited, acting through its Rand
Merchant Bank division

N/A

No
Nc

Yes

Yes

Interest Rate Market of the JSE
N/A

ZAG000148792

DENG75

N/A
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46.
47.
48.

49,

50.

51.

BG

Provisions relating to stabilisation
Method of distribution
Credit Rating assigned to the Issuer

Applicable Rating Agency

Governing law (if the laws of South
Africa are not applicable)

Other provisions

N/A
Private Placement

Long Term: AAA(zaf)/Stable
Short Term: F1+(zaf)

By Fitch Southern Africa Proprietary Limited dated 25
April 2017, to be reviewed annually

Pursuant to the Financial Services Board's press
release dated 4 September 2015, a subsequent Credit
Rating will be obtained from another Rating Agency in
due course, details of which will be made available on
SENS.

N/A

Guarantee

In accordance with the terms of the Guarantee
attached hereto as Annexure 2 (the Guarantee}, the
Guarantor irrevocably and unconditionally guarantees
to the Noteholders of these Notes the due and
punctual payment by the Issuer of all amounts owing
by the Issuer in respect of the Notes issued pursuant
to this Applicable Pricing Supplement.

(a) The Guarantor is required to make any
payment under the Guarantee by no later than
3 (three) Business Days after receipt of a
written demand under and in terms of the
Guarantee and the Terms and Conditions. All
payments under the Guarantee will pro fanto
discharge the Issuer of its corresponding
obligations to the Noteholders under the
Notes.

(b) The Guarantee will be deposited with, and
held by, the Paying Agent until the later of;

(i) the date on which the Programme is
terminated by the Issuer; and

(i) the date on which all the obligations of
the Issuer and the Guarantor under or in
respect of the Notes have been
discharged in full.

gach Noteholder of these Notes shall be
entitled to require the Paying Agent to produce
the original of the Guarantee on request and
further shall be entitled to require the Paying
Agent, which shall be obliged, to provide a
copy of the Guarantee to that Noteholder on
request. In holding the Guarantee, the Paying
Agent does not act in any fiduciary or similar
capacity for the Noteholders and it has not
accepted any liability, duty or responsibility to
Noteholders in this regard.
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Issuer’s Undertaking

For so long as the Notes issued pursuant to this
Applicable Pricing Supplement remain Outstanding,
the Issuer undertakes not to issue further guaranteed
Notes exceeding the guaranteed amount in the
Guarantee.

Issuer’'s Warranty

The Issuer warrants to the Noteholders of the Notes
that following the issuance of the Notes on the Issue
Date that the Issuer has not exceeded the guaranteed

amount in the Guarantee.
Mandatory Redemption

See Annexure 1 for “Additional Terms and

Condifions”.

DISCLOSURE REQUIREMENTS IN TERMS OF PARAGRAPH 3(5) OF THE COMMERCIAL PAPER
REGULATIONS IN RELATION TO THIS ISSUE OF NOTES

52.

53.

54,

55.

56.

57.

58.

§9.

Paragraph 3(5)(a)

The “ultimate borrower” {as defined in the Commercial Paper Regulations) is the Issuer.

Paragraph 3(5)(b)

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

Paragraph 3(5){c}

The auditor of the Issuer is Nkonki Incorporated.

Paragraph 3(5)}(d)

As at the date of this issue:

(i the Issuer has issued ZAR2,539,000,000 Commercial Paper (as defined in the
Commercial Paper Regulations), including this issue; and

(i) the Issuer estimates that it will not issue any further Commercial Paper during the current
financial year, ending 31 March 2018

Paragraph 3(5)(e)

All information that may reasonably be necessary to enable the investor to ascertain the nature
of the financial and commercial risk of its investment in the Notes is contained in the Programme
Memorandum and this Applicable Pricing Supplement.

Paragraph 3(5)(f)

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

Paragraph 3(5)(q)

The Notes issued will be listed.

Paragraph 3(5}(h)

The funds to be raised through the issue of the Notes are to be used by the Issuer for its general
corporate purposes.
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general corporate purposes.

60. Paragraph 3(5)(i)

The obligations of the Issuer in respect of the Notes are unsecured, but have been guaranteed
by the Government of the Republic of South Africa.

61. Paragraph 3(5)(j)

Nkonki Incorporated, the statutory auditors of the Issuer, have confirmed that this issue of
Notes issued under the Programme will comply in ail respects with the relevant provisions of
the Commercial Paper Regulations.

Responsibility:

The Issuer accepts full responsibility for the information contained in this Applicable Pricing Supplement
and the Programme Memorandum. To the best of the knowledge and belief of the Issuer the information
contained in this Applicable Pricing Supplement and the Programme Memorandum is in accordance with
the facts and does not omit anything which would make any statement false or misleading and all
reasonable enquiries to ascertain such facts have been made. This Applicable Pricing Supplement and
the Programme Memorandum contains all information required by law and the debt listings requirements
of the JSE.

As at the date of this Applicable Pricing Supplement, the Issuer confirms that the authorised programme
amount of ZAR3,000,000,000 has not been exceeded

Application is hereby made to list this issue of Notes on 4 December 2017.

o
ot
SIGNED at -LEEHE, Cerrumnnon this___ D! day of DE’:C_&ME;E&. 2017

For and on behaif of

DENEL SOC LTD

Name:NS)e <M NMHLWwANA Name: N Z.H  NmsHepPe
Capacity:(g KECTO Capacity: {_Direcroe

Who warrants his/her a&hority hereto Who warrants his/her authority hereto
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ANNEXURE 1

Mandatory Redemption — Rating Downgrade

In the event of that the Issuers Credit Rating is downgraded to or below the Minimum
Credit Rating (the Rating Downgrade) then the Issuer shall within § (five) Business Days
of such Rating Downgrade and in accordance with Condition 18 {Nofices), give notice (the
Issuer Redemption Notice) to the Noteholders of the Notes of such Rating Downgrade
and the procedure for exercising the option set out in Condition 1.1.2 below. For the
purposes of this clause Minimum Credit Rating means a national scale rating of Baalza
by Moody’s, BBB+{zaf) by Fitch, zaBBB+ by S&P, BBB+{RSA) by GCR or its equivalent
for the time being.

Each Noteholder of the Notes may within the period ending 30 (thirty) Business Days of
the Issuer Redemption Notice (the Election Period), require the Issuer to redeem its Notes
by delivery to the Issuer of a notice (the Noteholder Redemption Notice) in accordance
with Condition 18 (Nofices).

The Issuer shall, within 5 (five) days after expiry of the Election Period or within 10 (ten)
days after receipt of the Noteholder Redemption Notice, redeem the Notes relevant to each
Noteholder Redemption Notice at the Early Redemption Amount calculated in accordance
with Condition 10.6 (Early Redemption Amounts}, together with accrued interest (if any).

Page 7



BG

GUARANTEE

ANNEXURE 2
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EXECUTION

GUARANTEE

THE GOVERNMENT OF THE REFUBLIC OF SOUTH AFRICA

in favour of

NOTEHOLDERS

for the obligafions of

DENEL $OC LTD

in respect of

the issue and setllsment of Notes [as defined below) by Denel SOC Lid during the period commencing on
the dale of signature of this Guarantee up to and inciuding 30 Septermber 2018 in an aggregate principal
amount of up to ZAR1.850,000,000 {ihe "Nofes") under ils ZAR3,000,000,000 Domestic Medium Term Nole
Programme.
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GUARANTEE
We, the undersigned,
THE GOVERNMENT OF THE REPUBLIC OF SOUTH AFRICA (ihe Guarantor),

hereby, Itevocably and uncondilionally guaraniee (a5 primary obligor and not merely as surely} 1o the
holders (the “Neteholders”) of notes Issued and setffed by Denel SOC Lid (the Issuer] duting the perod
commencing on the date of signaiure of this Guarantee up 1o and including 30 Seplember 2018 in an
oggregate principal amount of up to ZAR1,850,000,000 {the Notes] under ifs ZAR3.000,000,000 Domestic
Medium Term Note Programme {the “Programme") on the terms and condifions in the Amended and
Restated Programme Memorandum dated September 2012 {the Terms end Condllions), the due and
punctual performance by the Issuer of payment of principal and/or interest in respect of the Nofes,

ihe obfgolions of the Guarantor under this Guarantee conslitute the unconditional and unsecured
oblgations of the Guaranter and will rank [subject to any obligaticns prefered by law) par passu with all
other present and fulure unsecured and unsubordinated cbligations of the Guarantor.

1. Terms used but not defined herein have the meanings sel forih in the Terms ond Condifions.

2. This Guorontee shall be binding on the Guarantor and shall continue to be binding on the
Guarantor and, with respect to any payment, or any parl thereof. of prncipal and/or interest on
any Note that Is rescinded or must othemwlse be refumed by the Paying Agent or any Noleholder if
such rescission or retum of payment has been compelled by low as the resull of the insolvency of
any of the Issuer or any other person or if such rescission or relumn of payment is a result of eny law,
regulatlon or decree applicable to the ssuer or such persons.

3. This Guarantee shal endure from date of signolure of this Guarantee, and shall remein in full force
ond eflect up to and inciuding 30 September 2018,

4, The Guarantor hereby renounces all benefits arising from the legal exceptions “non numeraloe
pecunige” [no money was paid over), "non cousa deblti' (lock of actionable debl) “emore
calcul” {mistake In calculafion of omount due) and “benelficlo excussionis et divisionis” (the
benefils of excussion and division), the force and effect of which the Guarantor hereby declares it
to be fully acquainted.

5. Until all sums of money, obligofions and liabiffies due, owing or incured by the Issuer 1o the
Noteholders under the Noles have been paid or discharged in full, the Guarantor walves all rights
ol subrogaiion and Indemnlty ogainsi the Issuer and agrees not lo cloim any set-off or
counterclaim agolnst the Issuer of o claim or prove in competition with the Noleholders or any of
them In the event of the bankrupicy, insolvency or Bquidation of the Issuer or to have any benefli
of or any shom in any other guarantee or security now or hereafter held for the ‘benefit of the
Noteholders,

é. The Gueranior hereby undertakes to the Noteholders thal il has nol token or received, and that
untit all moneys, obligations ond kgbliities due, owing of incurred by the Issuer under the Noles
have been paid and performed in full, It will not take or receive. any securily or en from the issuer
in respect of the granting of this Guarantee.



10.

1.

1.1

11.2

1.3

12,1

12.2
12.3

124
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No actlon in respect of any colloteral ar securdly given by the Issuer, or any other persons, In
respect of the Noles is required fo be iaken before action is taken against the Guarantor under this
Guarantee, ond the existence or enforceability of this Guaraniee shal not afiact or be alfected by
ony ather security held In respect of the Issuer's obligations under the Noles.

The Guarantor hereby underlakes that so fong as any of the Issuer's obligations under the Notes
remain 10 be performed, It will obtain or cause 1o be oblainsd and molnialned in iull force ond
ellect all consents which may from time lo time be necessary for the conflinued due performance
by the Guorantor of all its obligations under this Guorontee.

Upon the happenring of an Event of Defauit, as contemplated in Condition 16,1 of the Terms and
Conditions, a demond made under this Guarantee by any Noteholder shall be made In wiiting to
the Guarantor at the address specliied below.

Al poyments made under this Guarontee shal be made mutatis mutondis in accordonce with
Conditions ¢ and 11 of the Termis and Condifions.

Payment lo the Paying Agent under this Guorantee shol:

be made by the Guaranter o the Paying Agent nof loter than 3 (three) Business Days atter
receipt of a demand in accordance with clause 9;

discharge the Guaranior of its applicable obligations 1o Noteholders under this Guarantee;
and

po fanto dischorge the tssuer of its comesponding obligalions to Nolehalders under the-
Notes.

Each noflce, demand or other communication under thls Guarantee shall be In wiiting deliverad
personafly or by recognised courier or facsimie and be deemed 10 have been given:

in ihe cose of a facsimile, on this 1¢ {first) Business Day following the dole of fransmission;
and

in the case of a letter, when delivered; and
be sent 10 the Guarantor at:

Minisler of Public Enterprises

Suite 401

Infotech Building

1090 Arcadia Sireel

Hatfleld

Pretoria, 0028 a

Republic of South Africa

Ffacsimile: {012} 431 1040
Attention: The Direclor-General:

Depariment’of Public Enterprises

of to such other address in South Alidca or facsimile number as Is notified from time 1o fime
by the Guarantor to the Noteholders in accordance with Condition 18 of the Terms and
Conditions,

The Guorantor chooses the cbove oddress s its domicifum cliandi et execviond: far all
purposes under ihis Guarantee, whether in respect of court process, nofices or other



13.

14,

15.
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documents or communications of whatsoever nature.

This Guaranlee Is, and all rights and obligations relaling to this Guarantee are, govemed by, and
shail be construed in accordonce with, the laws of South Africo.

The Guaranior agrees for the benefit of the Noieholders that the North Gauteng High Court,
Pretoria, South Africa shall have jurisdiction to hear and determing any suil, action or proceedings,
and to settle any dispules which may arse out of or in conneclion wilh Ihis Guarontes and, for
such purposes, Itavocably submits fo the jurisdiciion of such court,

This Guoraniee will be depasited with, and be held by. the Paying Agent until the daie on which al
of the obligations of the issuer under or In respect of the Noles have been discharged In full. The
Guarantor acknowledges and agrees thot each Noteholder shall be entifled to require the Paying
Agent fo produce the originol of this Guarantee on request and further shall be entifled to requlre
the Paying Agent, which shall be obliged, to provide a copy of this Guarantee to that Noleholder
on request.

This Guaranlee consfitutes the whole undertaking relaling to the subject matlier hereof. No
omendment or consensual cancellation of this Guaraniee or any provision or term heraof shall be
binding unless approved by Exfranrdinary Resolution of Noteholders and thereaBler recorded In a
wrillen document signed by the Guarantor. Any waiver or relaxafion or suspension oiven of made
shall be stricily constued as relating stricfly Io the matterin respect whereol it was made or given,

Thus signed and executéd by the Minister of Public Enterprises in concumence wiih the Minister of Hnance
duly authotised fhetelo In terms of seclion 70 of the Public Finance Management Acl, 1999 {as amended)
and that it is in the public interes) so to do.

EXECUTED a5 g deed under seal by the Guorantor and signed and defivered as o deed on its behalf by the
Mlnist.:{?r af Public Enterprises in concurrence with the Minisler of finance of the Republic of South Afrlea.

Al

MINH‘E’II F PUBLIC ENTERPRISES

Datt}
Plate:

FT 09[3“*'
GH'E 10’4

Concuned

MINI
Date:
Place:

%

\NCE
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