APPLICABLE PRICING SUPPLEMENT

DENEL SOC LTD
(Incorporsted in the Repubic of South Attica with Bimited ¥abiity under rogistration rumber 1982/001397/30)

Issue of ZAR290,000,000 Senior Unsecured Floating Rate Notes due 11 December 2019
Imevocably and unconditionally guaranteed by the Govemment of the Republic of South Africa
Under its ZAR4,000,000,000 Domestic Medium Term Nots Programme

This Applicable Pricing Supplement must be read in conjunction with the amended and restated

Programme Memarendum, dated 18 September 2012, prepared by Dene] BOC Lid in connaction with
the Denet SOC Ltd ZAR4,000,000,000 Domestic Madium Term Note Programme, as amended and/or

supplemented from time to #ime {the Programme Memargndum).

Any caplialized terms not defined in this

Applicable Pricing Supplement shall have the meanings

asarbedbﬂumlnhucﬂmdhaPmmmmeMmmndmheadodfﬁmandcmﬂmsdm

Notes".

This document consiitutes the Applicable Pricing Supplement refating to the Issue of Notes deacribed
hamln.MNotudaaibedhminWMUedmandwbjedhﬂ\emmconMomamMod

and/or supplemented by the Terms and Conditions contained in this Applicable Pricing Supplement. To

the extent that there Is any conffict or i between the contents of this Applicable Pricing
Supplement and the Programme Memorandum, the provisions of this Appliceble Pricing Supplement
shall pravail.
PARTIES
1.  lssuer Denel SOC Lid
2. Guarantor The Government of the Republic of South Africa
3. Dealer Nedbank Limited, acting through fis Corporate and
Investrent Banking division
4.  Debt Sponsor Nadbank Limited, acting through its Corporate and
Investment Banking division
5.  Paying Agent FirstRand Bank Limited, acting through iis Rand
Merchant Benk division
Specified Address 1 Merchant Place, comer Fradman Drive and Rivonia
Road, Sandton, 2196, South Africa
8.  Calculation Agent FirstRand Bank Limied, acting through its Rand
Merchant Bank division
Specifiad Address 1 Merchant Place, comer Fredman Drive and Rivonia

7.  Setlament Agent
Specified Addrass

Road, Sandton, 2198, South Africa

FirstRand Bank Umited, acting through its Rand
Merchant Bank division

1 Merchant Piace, comer Fredman Drive and Rivonia
Road, Sandton, 2198, South Africa




PROVISIONS RELATING TO THE NOTES

8. Status of Notes

9.  Serles 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

15. Fomn of Notes

16. lssue Dals

17. Nominal Amount per Note

18. Specified Denomination

19. Specified Currency

20. Issue Price

21. Intereet Commencement Date

22, Maturity Date

23, Applicable Business Day Convention

24, Final Redemption Amount

25, Last Dayto Register

26. Books Closed Period(s)

27. Defaul Rate

FIXED RATE NOTES

FLOATING RATE NOTES

20. (a) Interest Payment Date{s)

() Interast Paricds

Senlor Unsecured
89
1

ZAR280,000,000
ZAR290,000,000
Interest-bearing
Floating Rate
N/A

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

11 December 2018

ZAR1,000,000

ZAR1,000,0600

ZAR

100 percent

11 December 2018

11 December 2019

Modffied Following Business Day

100 percent of Aggregate Nominal Amount

by 17:00 on 28 February 2019, 31 May 2018,
31 August 2019 and 30 November 2018, and if such
day is not a business day, the business day before
each books closed period

The Register will bs closed from 1 March 201¢ to
10 March 2018, 1 June 2018 to 10 June 2019,
1 Septsmber 2019 to 10 September 2019 and
1 December 2019 (all dates inciusive) untll the
Maturity Date

N/A

N/A

11 March 2019, 11 June 2019, 11 September 2019 and
11 December 2019 with the first interest Payment Date
being 11 March 2019

From and including the applicable Interest Payment
Date and ending on but excluding the foliowing
Interest Payment Date, save that the first Interest
Perlod shall commence on the Interest
Commencement Date and end the day before the next
Interest Payment Date
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31.

36.

{c) Definitions of Business Day (if
different from that set out in

Condition 1 (Interpretation))
(d) Minimum Interest Rate
(e Maximum Interest Rate
(f Day Count Fraction

(@ Any other terms relating to the
particular method of
cakulating inferest

Manner in which the Interest Rate is fo
be determined

Margin
If Screen Rate Determination:

(a) Reference Rate (including
relevant period by reference to
which the Interest Rate s to ba
calculated)

{b) Interest Determination Date{s)

{c) Relevant Screen Page and
Referance Code

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

Calculetion Agent responsible for
calculating amount of principal and
interest

ZERO COUPON NOTES
PROVISIONS REGARDING REDEMPTION/MATURITY

37,
38,

39.

40.

Redemption at the Option of the Issuer:

Redempition at the Option of the
Senior Noteholders:

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 Control) or any other tems
applicable to a Change of Control
Eaily Redemption Amount(s) payable
on redemption for taxation reasons or
on Event of Default {if required).

GENERAL

41.
42,

Financial Exchange
Additional selling resfrictions

43. ISIN No.

N/A

N/A

N/A

Actual/365

N/A

Screen Rate Determination

170 basis points fo be added to the Reference Rate

3 month ZAR-JIBAR

11 March 2019, 11 June 2019 and 11 Seplember 2019
with the first Interest Determination Date being
8 December 2018

Retrters page 0#SFXmm or succassor page

N/A

FirstRand Bank Limied, acting through its Rand
Merchant Bank division

N/A

No
No

Yes

Yes

Interest Rate Market of the JSE
NA
ZAG000158050
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51.

Stock Code

Stabilising manager

Provisions relating to stabilisation
Method of distribution

Credit Rating assigned to the Issuer

Applicable Rating Agency

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

Oﬂ\erﬁprovisions

DENGB89

VA

N/A

Private Placement

Long Term: AA-(zaf)/negative
Short Term: F1+(zaf)

By Filch Southem Africa Proprigtary Limited dated
18 July 2018, to be reviewed annually

Pursuant io the Financial Services Board’s press
release dated 24 November 2017, a subsequent Credit
Rating will be obtained from another Rating Agency in
due course, details of which will be made available on
SENS

NA

Guarantee

In accordance with the terms of the Guarantee
attached hereto as Annexure 1 (the Guarantee), the
Guarantor imevocably 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
fo this Applicable Pricing Supplement.

{a) The Guarantor Is required to make any
payment under the Guarantess by no later
than 30 (thirty) Business Days after receipt of
a written demand undar and in terms of the
Guarantee and the Tenms and Conditions. All
payments under the Guarantee will pro tanfo
discharge the Issuer of its comesponding
obligations to the Noteholders under the
Notes.

{b) The Guaranice 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

(f) the date on which all the obligations of
the issuer and the Guerantor under or in
respect of the Notes have been
discharged in full.

each Noteholder of these Notes shall be
entitled to require the Paying Agent to produce
the originai of the Guarantees on request and
further shall be entitied to require the Paying
Agent, which shall be obliged, to provide a
copy of the Guarantess to that Notsholder on
request. In holding the Guarantees, 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
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to Noteholders in this regard.

Issuer's Undertaking

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

Issuar'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 Guarantes.

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

b2.

63.

55,

§7.

Paragraph 3(5)(a)
The “ultimate borrower” (as defined in the Commercial Paper Regulations) is the Issuer.

Pa )

The lssuer Is a going concern and can in all circumstances, and through the Guarantee, be
reasonably expected to mset its commitments under the Notas.

Paragraph 3(5)(c)
The auditor of the lssuer is the Auditor General of South Africa.

Paragraph 3(5)(d}
As at the date of this issue:

() the lssuer has issued ZAR3,154,000,000 Commercial Paper (as defined in the
Commercial Paper Regulations); and

() the Issuer estimates that it will issue ZAR276,000,000 Commercial Paper during the
current financlal year, ending 31 March 2019,

Paragraph 3{5)(e)

All information that may reasonably be necessary io 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 a material adverse change in the lssuer's financial poeition since the date of ts
last audited financial statements.

Paragraph 3(5)(g1)
The Notes issued will be listed.

Paragraph 3(5)(h)
The funde to be raised through the issue of the Notes are to be used by the Issuer for its gensral

corporate purposes,
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60. Paragraph 3(5)()

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)())
TheAuditor General of South Africa, the statutory auditors of the Issuer, have confirmed that this
issue of Notes Issued under the Programme will comply in all respects with the relevant
pravisions of the Commercial Paper Regulations.

Responsibility:

The Issuer cerlifise that to the best of its knowledge and belief there are no facts that have besn omitted
which would make any statement false or misleading and that all ressonable enquiries to ascertain such
facls have been made as well as that the placing document containe all information required by law and
the Debt Listings Requirements. The lssuer accepts full respansibility for the accuracy of the information
contained in the placing document and the annual financial statements and the Applicable Pricing
Supplement and any amendments or supplements to the aforementioned documents, excopt as otherwise

stated therein.

The JSE takes no responsibility for the contents of the piacing document, the annual financial statsments,
annual report and this Applicable Pricing Supplement of the [ssuer and any amendments or supplements
to the aforementioned documents. The JSE makes no representation as to the accuracy or completeness
of the placing document and the annual financlal statements, the annual report or this Applicable Pricing
Suppiement of the Issuer and any amendments or supplemenis to the aforementioned documents and
expressly disclaims any liability for any loss arising from or in reliance upon the whole or any part of the
aforementionad documents. The JSE's approval of the regisiration of the placing document and listing of
the debt securities is not to be taken in any way as an indication of the merits of the lssuer or of the debt
securities and, to the extent permitted by law, the JSE will not be liable for any claim whatsoever.

As at the date of this Applicable Pricing Supplement, the Issuer confirms that the authorised programme
amourit of ZAR4,000,000,000 has not been excesded

<D H
SIGNED at __-LeerE onthis__ 1 day of DECEME,EFL 2018.
For and on behalf of
DENEL SOCLTD
MW HuAaMwAa Naffie: Ml:'r'- Snoik
ity: O 1recTor. Capacity: [>1pecror.
Who warrants his/her authority hereto Who warrants his/her authority herelo
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ANNEXURE 1

GUARANTEE
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{Exacition)

GUARANTEE

By

THE GOVERNMENT OF THE REPUBLIC OF SOUTH AFRICA

infavour of

NOTEHOLDERS

for the obligations of

DENEL 50C LTD

in respact of

fhe isue and seffiement of Notes {as defined balow) hmogyaautepthclpulumoumafupio
ZAR3,430,000,000 by Deniel SOC Lid under its ZAR4,000,000,000 Domesfic Medium Term Note Programme.

Denelfstsholder Guarmnten (ZARS, 430BN)Eeoution)
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GUARANTEE
We, the undersigned,
THE GOVERNMENT OF THE REPUBLIC OF SOUTH AFRICA {the Guarantor),

hereby. imevocably and uncondifionally guarantee [os primary obliger and not merely as surety) to the
holders [the “Nolehoiderns”) of notes in an aggregaie amount of up to ZARS, 430,000,000 ihe “Nofes") fo be
Issued and seftied by Denel SOC Lid (the Issuer) during the period cemmencing on the date of signature of
fils Guarantes up to and including 2 Sepfember 2023 under lis ZAR4.000.000,000 Bomestic Medium Term
Note Programme (ihe “Programma”} on the ferms and eandifions in the Amsnded and Restated Programme
Memerendum daled 16 Seplember 2612 as amended cnd restaied o7 supplamented from fime to fime {the
Yerms end Condltions}, the due and punctual performance by the lsver of payment of principat and/or

appiicable {o the lssusr or such peisons.

a mwwmumunmmmhmmmmmemmnmm,
pecunige” (no money was pald over), "noncqwadebrn'lluckofacﬁombledabﬂ“emamw-
(mmmhcdum“ofqmoumuuo) m"benmdammdankdm(mbemﬁu of
excussion anddWon].ihebmaandeﬂectachhﬂmGunmmorhmbydudmmobew
acquainted,

Nofeholders under the Notes huvabeenpddorMGrgedlnﬁJﬂ.ﬁtaGummwaivesdrighsof
subrogation and indemnity against the kssuer and agrees not fo claim any set-off or counterclaim
against the ksusr or fo claim or prove In competilion with the Noiehoiders or any of them in the
event of the bankruptey, Insolvency or liquidation of the issuer or to have any bensfit of or any share
in any othsr guaranfee or secuiity now or hereafier held for the benefit of the Noteholder,

s The Guerantor hereby underlakes to the Notsholders fhat i has not faken or received, and that unfil
il moneys, obliigations and fobiifles due, owing orincumed by ihe susr underthe Notes have been
pald and performed in full, it will not take or receive, any securly or lien from the Issuer Inrespect of
the granting of fhls Guaraniee.

6. No action in respect of any collateral or secutily given by the Iss.ler.oranyetherpersmrnw
of the Notes i required to be taken before aclicn is feken agairst the Guaranter under iz

Daneliistatmicter Guarantae ZARS. 30BN [Excution) /N /

Bur—aan




10,
10.1

10.2

103

1.

11.1
Hza
1.3

Page3

Guarantee, and fhe existence or enforceabifty of this Guarantee shall not offect of be offected by
any other securily held In respect of the lssuer's oblgations under the Nofes,

The Guaranter hereby underiakes that so long as any of the lssuer's obligations undsr the Notes
remain fo be perormed, it wil obiain or cause to be obtaned ang maintained in full force and

the Guarantor at the address spaciied bolow,

Al paymends made under this Guarantee shall be made mulalis mulandls In accordance with
Conditlons ¢ and 11 of the Terms and Conciitions,

Payment io the Paying Agent under his Guorantee shail

be made by the GuurmiwtofhePaythgentnoﬂaferihonap(ﬂmBummDuysaﬂer
receipt of o demand in accerdonce with clowse 9;

discharge the Guorantar of its Cppicable cbligaiions fo Noteholders under this Guarantee;
and

pro fenfo discharge fhe!ssuaroflhmsponding obligaﬁonstoNoieholdesmdemn
Notez.

Each nofice, demand oromercommmouﬂm_ under this Gucranmmtﬂbahwﬂfhg cefivered
pusondlymbyrecognhedcomhrorfucdmﬂeundbedaamedfohwebeengm

Inthe case of o facsimile, on this 1 (first) Business Day following the date of fransmission; ana
inthe case of o letier, when delivered: and
be sent to the Guarantor af:

Minlster of Public Enferprises

Suite 401

infotech Building

1090 Arcadia Strest

Hotfield

Pretoria, 0028

Republic of Souih Afica

Facsimite:  {012) 431 1040

Aftenfion: The Director-General:
Depariment of Public Enferprises

With & copy: The National Treatiny of the Repubiic of Souih Africa

240 Madiba Street

Pretoria

0002

Aftenfior: The Depuly Drector General: Asset ang Liablity

Management,

or o such other address in South Afrca or facsimile number as iy nofified from fime fo fime
by the Guaranior fo the Noteholders In accordence with Condltiory 18 of the Terms and

Congdlitions.

BrenetNotsholder Guarmnias ZARS, 430N Exscution)

i wmon -
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12,

4.

18.

Page 4

The Guaranior chooses the above address os its domivlium c!fandletexecutandffnrall
purposes under this Guaranies, whether in respect of court process, nofices or other
documenis or communications of whaisoever noture,

This Guaranies ks, and oll rghts and obiigations refating to this Guaraniee are, govemed by, and
shall be consirusd in accordance with, the laws of South Africa,

The Guarantor agress for the benefit of the Noteholders that the High Court of South Africa, Galvieng
Division, Pretoria, South Afica shal hove jursdiction fo hear and determine any suit, acfion or
proceamgs.mdfoseﬂieunydkpurasmevmoutoforhmacﬂonwﬁhﬂmsuuma
and, for such pu:poses.havooqblywbmﬂefetha}msdicﬂonofmhcom.

misGummfeewmbedaposneuwilh.ondbeheldby.fhePuythgantunﬁlhedafeoanchull
of the obfigations of the mwmmmmrmmmmmmmmmm




EXECUTED as a deed under seal by the Guarantor and signed and deﬁvaadasadeedmﬁsbehalfbyihe
Minister of Public Enferprises In concurencs with tha Minister of Financs of the Repubiic of South Africa.

7

/A
U e

MINISTER OF PUBLIC ENTERPRISES

Date: 7 /q gzﬂl ¢
flace: f » '41

Beneittotatrsider Guaranbes [ZARS A2 BNYamcution) //



