FHE STANDARD BANK. OF SOUTH AFRICA LIMITED
(Incorporated with fimited fiability in South Afiica)
{*the Tssuer)

Issue of CLN000165 - ZARS0,000,000 CONSOL GLASS (PROPRIETARY) LIMITED Tisted Notes
due 15 April 2014

Under its ZARA40,000,000,000 Credit-linked Note Programme

This document constitutes the Pricing Supplement relating to the issue of Notes described horein, The Nofes
described in this Pricing Supplement are subject to the terms and conditions set out in this Pricing Supplement
read together with the General Terms and Conditions of the Notes set forth in the Programme Memorandum
dated 30 November 2001 relating to the Issuer’s Credit-linked Note Programume {the "“Programmme
Memorandum”). On 15 August 2006 the aggrogate nominal amount of the Programme was increased {0
7.A1R20,000,000,000 and on 25 February 2008 the aggregate nominal amount of the Programime was increased (o
ZAR40,000,000,000, Unless inconsistent with the context, terms used but not defined in this Pricing Supplement
shall have the meanings assigned to them in the Programme Memoranduim, This Pricing Supplement must be
read in conjunetion with such Programme Memorandum, To the extent that there is any conflict or inconsistency
between the contents of this Pricing Supplement and {he Programme Memorandum, the provisions of this
Pricing Supplement shall prevail,

This Pricing Supplement supersedes any previous Pricing Supplement confipmation of other communication
with respect to the Tranche of Notes deseribed below and evidences a complete and binding agreement between
you and us as 1o the terms of such Tranche of Notes.

1. DESCRIPTION OF THE NOTES
CINOGO165 - 0TS H

1.1 Issuern: The Standard Bank of South Africa Limited
1.2, Series Number: 24
1.3, Tranche Number! 2
id Ageregate Principal Amount of this ZARS0,000,000
Tranche:
1.5 Interest/Payment Basis: Floating Rate Notes

1.6. Automatic/Optional Conversion  from Not Applicable
one Interest/Payment Basis to another:

1.7. Tssue Dato! 30 September 2010

L8 Denomination: ZAR1,000,000

1.9, Tssue Price/Yield: 100%

1.10.  Interest Commencenent Date: Issuc Date

111, Scheduled Redemption Datel 15 April 2014

1,12, Scheduled Redemption Amount: The Aggregate Principal Amount of this Tranche less any

portion of the Aggregate Principal Amount of this Tranche
that has been repaid by the Issuer prior to the Scheduled
Tedemption Date in accordance with paragraph 3.82

below.
1.13.  Currency of [ssue! ZAR
1.14.  Caleulation Agent: ‘Fhe Standard Bank of South Africa Timited




1.15.  Transfer Secretary:

1.16,  Business Day:

1,17.  Business Day Convention:

1.18.  Day Count Fraction:

1,19,  Books Closed Pesjod(s):

1.20,  Last Day to Register:

121, Payment Day (if not as specified in the
General Terms and Conditions of the
Notes):

1,22,  Defanlt Rate!

123, Rato of Intercst and manner in which the

Rate of Interest is {o be determined:

1.24.  Margin

125.  IfISDA Determination:
TFloating Rate Option:
Designated Maturity:
Reset Date(s):
126,  If Screon Rate Determination:
127, Tf the Rate of Interest is to be calentated

otherwise than indicated above, inserl basis
for detemining the Rate of Interest:

1.28.  If different from the Calculation Agent,
agent responsible for calenkating amount
of principal and interest:

129,  Interest Payment Date(s):

The Standard Bank of South Africa Limited
Johannesburg

Preceding

Actual/365 (Fixed)

Bach of 19 Qotober 2010, 21 Janvavy 2011, 9 Aptil 2011,
19 July 2011, 21 QOctober 2011, 21 January 2012, 20 April
2012, 21 July 2012, 21 October 2012, 21 January 2013, 20
April 2013, 21 July 2013, 21 October 2013, 21 January
2014 and 5 April 2014 to the immediate following
applicable Interest Payment Date thereafter

Each of 18 October 2010, 20 January 2011, 8 April 2011,
(8 July 2011, 20 October 2011, 20 Jannary 2012, 19 April
2012, 20 July 2012, 18 October 2012, 20 Janwary 2013, 19
April 2013, 18 July 2013, 20 October 2013, 20 Januaty
2014 and 4 April 2014

Not Applicable

Prime Rate on the Default Date
1SDA Determination,

+ 7,25%, to be added to the relevant ISDA Rate; provided
that if the “Spread” as defined in the Confirmation is
increased the Margin under this Pricing Supplement shall
be inoreased by a corresponding number of basis poinis

ZAR-JIBAR-SAFEX

3 (three) Months

The fisst day of each Interest Perod
Not Applicable

Not Applicable

Not Applicable

29 October 2010, 31 January 2011, 19 April 2011, 29 July
2011, 31 October 2011, 31 January 2012, 30 Aprit 2012, 31
July 2012, 31 October 2012, 31 January 2013, 30 April
2013, 31 July 2013, 31 October 2013, 31 January 2044 and
the Scheduled Redemption Date,




1.30.

135
1.32.
1.33.

1.34,

Tuterest Period(sh

Minimum Rate of Interest (if any):
Maximum Rato of Interest (it any):
ISDA Definitions:

Other terms relating to the method of
caloulating interest (if any):

Each peried from, and including, one Interest Payment Date
to, but excluding, the noxt following Interesi Payment Date;
except that (a) the initial Tnterest Period will commence on,
and include, the Issue Daie, and (b) the final Intevest Period
will end on, but exclude, the Scheduled Redemption Date.

Not Applicable
Not Applicable
2006 TSDA Definitions

Payments of Interest Armounts subject to receipt by Issuer

of payment of Floating Amounis

{a)  Subject to paragraphs (b) and (c) below, the
obligation of the Jssuer to pay each Interest Amount
payable by the Issuer under the Notes on each
Tnlerest Payment Date is subject to the Issuer
actually recelving payment in full from the
Reference Batity on the corresponding  Floating
Amount Payment Date of the Floatlng Amount due
to be paid by the Reference Entity under the
Confirmation on that comesponding Tloating
Amount Payment Date.

(b) If the Reference Entity fails to pay the Floaling
Amount due and payable on any Floating Amonnt
Payment Date in respect of the Period End Date
corresponding with an Interost Payment Date (each,
a “Relevant Floating Amount”) in full on that
Floaling Amount Payment Date but pays such
Floating Amount in part (each, a *Parilal Floating
Payment™), the Issuer shall pay to the Moteholders
on the relevant Interest Payment Date such portion
of the Interest Amount that would otherwise have
been due and payable on that Intorest Payment Dale
(the “Relevant Interest Amount”) as is equel to the
Partial Interest Percentage of the Tnterest Amount in
partial payment of the Relevant Interest Amount
{and any balance of the Relevant Interest Amount
that remains unpaid afier such partial payment is an
“Unpaid Interest Amowni”).

(¢)  In the eveni that any balance of a Relevant Floating
Amownt outstanding under the Reference Obligatlon
is paid by the Reference Entity after the relovant
Interest Payment Date, the Tssuer shall pay to the
Noteholders, within 2 (two) Business Days of
vecolpt by the Issuer of any portion of such balance,
such portion of the Unpaid Interest Amount as is
cqual to the Pariial Iterest Percentage of the
Relevant Interest Amount in partial payment of such
Unpaid Interest Amound, plus interest on such
portion of the Unpaid Interest Amount so paid
caloulated at the Reference Obligation Default Rate
from (and including) the relevant Interest Payment
Date to (but excluding) the actval date of payment




2. REDEMPTION:

2.1. Redemption at Maturity:

2.2, Redemption following the occurrence of
an Barly Redemption Bvent:

22,1, Reference Entity:

222, Referonce Obligation(s):

223, Reference Price:

224, Conditions to Payment:

2.2.5. Credit Events:

{"“Arrcar Reference Inferest”); provided that the
obligation of the Tssuer to pay the Arrear Reference
Interest or any portion thereof is subject to receipl by
the Tssuer from the Reference Entity of payment of
an equivafent amount under the Reference
Obligation.

{d)  The provisions of this paragraph 1,34 apply only to
pariial interest payments prior to the occurrence of
an Pvent Determination Date,

The Seheduled Redemption Amount.

Consol Glass (Proprietary) Limited {Registration No,
2006/034503/07)

The obligation(s) identified as follows:

The obligations of the Refercnce Entity under the
Transactions

The Scheduled Redemption Amount as it bears to the
Notional Amount al any point in time, expressed 43 a
percentage, being 3,61% as at the Issue Date.

Credit Event Notice: Applicable
Notifying Party: Issuer

Notice of Publicly Available Information: Applicable
Specified Number of Public Sources: 1,

provided that a certificate signed by a director, manages or
other authorised officer of the Issuer stating that a Credit
Event has ocourved in relation to the Reference Entity will
be adequate proof of the ocemrence of a Credit Event,
provided further that such ceitificate Is accompanied by
evidence that reasonably confinms that such Credit Event
has ocewred,

The following Credit Bvents_shall apply;
Baikruptey
Failure to Pay

Grace Period Bxtension: Applicable

Grace Period: 1 Business Day

Payment Requiroment: ZAR1.00 (One Rand)
Obligation Defauli
Obligation Acccleration
Repudiation/Moratorium

Restructuring: Applicable in respect of the Reference
Obligation onfy




2.2.6,

22.7. Bxeluded Obligations (if any):

2.2.8,

Chbligation(s):

Seitlement Method:

Default Requirement: ZAR1,00 (One Rand)

Default Bvent
Obligation Calegory Obligatlon Characleristics
(Select only one) (Select all that apply)

[ } Payment

[ ] Berrowed money

_[X} Reference Obligations

Only
{ 1 Boud
[ J Loan
[ 1 Bond orLoan

{ 1 Pari Passu Ranking
{ 3 Specified Currency
[ 1 Not Sovereign Lender

{ 1 Noi Domestic Currency
{ | Not Domestic Law
[ } Listed

{ 1 Not Contingent

[ 1 Not Domestic Issuance

None

Cash Settloment: provided that the Notcholder may clect
Physical Setilement by providing writlen notice {the
“Electlon Notlee™) of such election to the Issuer within 15
(fifteen) Business Days of the Byent Determination Date,

If the Notoholder has elected Physical Scittement, then,
notwithstanding Condition 6.3.7 of the Genoral Terms and
Conditions of the Notes, if it is or becomes, due to an evenl
beyond the control of the Issucr or 4 Designated Transferce,
as the case may be, Impossible or illegal for (i) such
Designated Transferee to accept Delivery of, or (ii} for the
Issuer to Deliver, as the case may be, the Deliverable
Obligation on the Physical Settlement Date, as contemplated
in the Credit Dexivative Dofinitions, then the Settiement
Method shall be Cash Setilement; provided that, subject to
the remaining provisions of this paragraph 2.2.8, if such
impossibility or illegality ceasos o have effeet, as soon as
practicable thereafler, the Issner shall Deliver and such
Designated  Transferee  shall take Delivery of tho
Deliverable Obligations provided that such Dellvery, in the
reasonable opinion of the Designated Transferee and the
Issuer after consultation, would not materially and
detiimentally affect the validity of any enforgerent process
already commenced by the Jssuer at that time in respect of
the Reference Obligation, The Issucr of the Noteholder, as
applicable, shall provide a deseription In reasonable detail
of the facts giving rise to such fmpossibility or illegality
promptly upon becoming aware of any such impossibility or
iltegality. Notwithstanding the aforegoing, in the event that
any consenis o approvals contemplaled in paragraph
2,2.9(n) below are not in place or any impossibllity or
illegality refemed to above has not vesolved itself within 60




2.2.9. Torms Relating to Physical Seitlement
{if applicable):

{sixty) days of the Event Detormination Dale, then {he
Settlement Method shall be Cash Seltlement,

()

@)

Should the Issuer at any time be required undes this
Note to Deliver the Deliverable Obligations fo the
Noteholder, then the Issuer shall only do so (i) once
the Tssuer or the Noteholder, as the case may be, has
obtalned any consents tequired by it (on an
unconditionat basis or, to the extent such approval i
conditional, on conditions accepiable to the ssuer
{acting reasonably)) under the Relevant Documents
to do so, and (ii) if the Issuer or the Noteholder, a3
the case miay be, is not prohibited under the
Exchange Control Regulations, 1961 from doing so
and any approvals required for either the Issuer of
the Noteholder, as the case may be, to do so under
such Bxchange Control Rogulations have been
obtained by it (and the Issuer undertakes to use its
best endeavours to obtain such approvals as soon as
required by it after becoming aware that such
approval is requived by if).

If all consents and approvals contemplated in
paragraph 2.2,9(s) above have been obiained, the
Issuer shall bo deemed to have Delivered the
Deliverable Obligations to the Noteholders 2 {two)
Business Days after the date on which the Issuer and
(if required) the Reference Entity have exccuted all
documentation required fo give effect lo such
Delivery and such exconted documentation has been
delivered to the Noteholders notwithstanding that the
Noteholder has not executed such documentation,
For the avoidance of doubt, the Deliverable
Obligations shall include {without limitation) afl of
the Issuer's rights and obligaiions under the
Enforcement Rights  Agrcement, the Counter
Indermnity Agreement and the Guarantee (o the
extent of the rights and obfigations under the
Transactions Delivered to the Notcholders pursuant
to the Delivery of the Deliverable Obligations, which
first-mentioned rights and obligations shall be ceded,
assigned and delegated, in accordance with the
provisions of each document, fo the Noteholder for
the puiposes of giving effect to Physical Setitement,
The Notcholder shall (save as a consequence of any
act o omission of the Issuer) bear the risk that such
cossion, assignment or delegation is valid and
conveys to the Noteholder such rights and
obligations, and the Issuer shall (save as a
consequence of any act or omission of the Issuer)
have fulfilled its Delivery obligations under this Note
upon Defivery of the Deliverable Obligations, if all
consents and approvals contemplated in paragraph
2,2.9(a) above have been obtained, jrrespective of
whether such cession, assignment or delegation is
valid and enforceable,




2.2.9.1 Physical Settlement Date:

2.2.9.2 Portfolio;

2293 Deliverable Obligation(s).

2294 TDeliverable Obligation Value:

10 (ten) Business Days following the fater of (a) the date of
delivery of the Election Notice pursuant to paragraph 2.2.3
above, or (b) the date upon which all consents and approvals
required to offect Physical Settlement have been obtained
as contemplated by paragraph 2,2.9(a) above.

Deliverable Obligation(s) with a Due and Payable Amount
in an aggregate amount equal to the product of the Notional
Amount and the Deliverablo Obligation Value,

For purposes of this Tranche of Notes and for the avoidance
of doubt, “Due and Payable Amount” shall mean an amount

equal to the Fiual Bxchange Amounnt,

Deliverable Obligation Delivery Obligation
s Ic‘feg‘;’y Characteristics

elect only one) (Select all that apply)

[ 1 Payment { ] Pari Passu Ranking

[ ] Borrowed money

[X] Reference Obligations
Only

{ ] Bond
[ ] Loan
[ ] Bond orLoan

[ ] Specified Curreney
{ ] Not Sovereign Lender

[ 1 Mot Domestic Currency
{ 1 Not Domestic Law

[ ] Listed

[ 1 Not Contingent

[ ] Not Domestic Issuance

[ 1 Assignable Loan
[ ] Consent Required Loan

[ 1 Direei Loan
Parlicipation

[ 3 Tndirecf Loan
Participation Qualifying
Padicipation Sclier:

[ 1 Transferable

[ ] Maximum Maturity: 30
Years

[ 1 Accelerated or Matured
[ ] Mot Bearer

The Scheduled Redemption Amount as it bears fo the
Notional Amount at any point in time, expressed as a
percentage, being 3.61% as at the Issuc Dale

2295 Exchuded Deliverable Obligations (if The obligations of the Reference Entity and the Issuer to pay

amounts under Schedule

wA® and Schedule "B to the

;
/Q/\7




any)

2,2.9.6 Restructuring Maturity Limitation:
2,299 Pastial Cash Setilement of Loans:

2298 Patial Cash Settlement of Assighable
Loans:

2299 Tartial Cash Settlement of
Participations;

2.9.10 Terms Relating to Cash Settloment (if
applicable):

2.2.10.1 Settlement Currency:
2.2,10.2 Cash Seitfement Date;

2.2.10.3 Cash Settlement Amount:

2911 Terms relating fo settloment following a
Restruoturing Credit Bvent:

22.12  Other torms refating to Cash Sciilement:

Confinmation (save to the exient the net amounts payable by
the Reference Entity are also set ont in Schedule “C" to the
Confirmation)

Not Applicable
Nol Applicable
Not Applicable

Not Applicable

ZAR

5 {five) Business Days following the date on which tie
Issuer receives the Recovery Amount in respect of the
Reference Obiigation

The Cash Seiflement Amount payable in respect of each
Note shiall be the Referonce Price of cach Recovery Amount
(together with any amounts recelved in respect of interest
thereon) as determined by the Calcviation Agent (rownded
down fo the ncarest cenf), provided that the Cash
Settlement Amount shatl never be less than RO (Zero Rand)
and the aggregate of all Cash Seillement Amounis shall
never exceed the Reference Price of the aggregate amount
payable by the Reference Entity in respect of the Reference
Obligation,

Not Applicable

Tn the cvent thal as al the Event Determination Date or at
any time thereafter the Referenco Entity is a party fo any
other Treasury Transaction(s) with the Issuer (each, an
«Addlfional Trensury Transaction”) under one or moie
master agreements between the Reference Entity and the
Tssuer; and

(a) to the extent the provisions of section 35B of the
Insolvency Act ate applied to the Reference Obligations;
and

(b) the Issuer's net claim against the Reference Enlity
and/or the Security SPV, as the case may be, as a
consequence of such application of secilon 35B of the
Tnsolveney Act is less than it would have been had the
Issuer only entered into fhe Roference Obligation with
the Reference Entity; and

(c) the Issuer and the Notcholder have consulted with each
other for a peiiod of 14 (fourteen) days in order to reach
agreement on the manuer In which the Cash Settlement
Amount should be dotermined  (including the
apportionment of any benefit obtained by the Tssver as a
consequence of the neiting arising pursvant to {he

3




2.3, Optional Basty Redemption by ihe Issuer:

2.4. Optional Barly Redemption by the
Noteholder:

24.1

24.2

243
2.4.3.1

Optional Barly Redemption Date:

Optidluﬂ Rarly Redemption Amount(s):

And any method if any, of calewlation of
such amounts:

If redeemable in parts

Minimal Optionat Early Redemption
Amount(s):

operation of section 35B of the Insofvency Act, 1936
(and failing such agresment on such apportionment, the
Noteholder's apportionment of such benefit shall be the
proportion which the Scheduted Redemption Amount
bears to the Notionat Amount of 50% of such benefit)),
and have failed to reach agreement as to such manner of
application within such 14 (fourieen) day period;

then the Cash Sctitement Amount shall be the Reference
Price of the amount that would have been payable o the
Issuer by the Reference Entity and/or the Security SPV, as
the case may be, if (@) the sole claim of the Issuer against
the Reference Entity was a claim in respeot of the Reference
Obligation which is guaranteed by the Securily SPV, ona
pari passy busis with the Huro Notes, in accordance with the
terms of the Counter Indemnity Agreement and (b) an
whrolated third party had entered into the Additional
Treasury Transactions with the Reference Rntity, fogether
with, if applicable, the Noteholder's portion of any benefit
determined in accordance with paragraph (¢) above.

If this paragraph 2.2.12 applics, the Cash Setitement Date
shall be

(i) if the net amount owing between the Isswer and
Reference Entity is an amount owing by the Reference
Entity to the Tssuer, 5 (five) Business Days after the date
on which the Issuer receives the full Recovery Amount
(from the Reference Butity, liquidator of the Reference
Enity or the Security SPV); or

({i) if the net amount owing between the Jssuer and the
Reference Endily is zevo or an amount owing by the
Issuer to the Reference Entity, 5 (five) Business Days
after any detormination by the Caloulation Agent
pursuant to this paragraph 2.2.12.

Not Applicable
Applicable

Any date on or after the Issuex gives notico of its intention
to redecm the Notes in accordance with Condition 7.1 (Tax
Redemptlon) of the General Terms and Conditions of the
Notes. If the Notcholder exercises its option to redcem the
Notes under this paragraph 2.4 then the notice of
redemption delivered by the Issuer pursuant to Condition
7.1 (Tax Redemption) of the General Terms and Conditions
of the Notes shall be deemed to have been withdrawn,

Not Applicable

Not Applicable




2432 Higher Optional Rarly Redemption

Amount(s):

2.44  Other lerms applicable on redemption:

2.5, Tax Redemption Amount;
9.6, Default Redemption Amount:

3, GENERAL PROVISIONS:
3.1, Additional seiling restrictions (if any):

3.2, Financial Exchange:
ISIN No.:

Stock Code:

3.3, If syndicated, names of Managets:
1.4, Credit Rating assigned to Notes (if any):

3.5, Use of proceeds, if different from that set ounf
in the Programme Memorandum;

3,6, Form of Notes:
3.7, Status of Notes:
3.8, Other provisions:

Not Applicable

The Tssuer will Deliver the Deliverable Obligations to the
Noteholder mulatis mutandis in accordance with paragraph
2.2.9 above

Scheduled Redemption Amount

Reference Price of the amount determined wnder Section
6(e)(i) of the Master Agreement

Not Applienble
Not Applicable
ZAGO00081043
CLN0001635
Mot Applicable
Not Applicable
Not Applicable

QOrder
senior unsecured

¢ Final Bxchange Amount by the Issuer from the Reference
the Jssuer shall vedeem this Note in cash by making payment

of the Reference Price of the Final Exchange Amount recetved by the Issuer in terms of the Reference

38,1 Mandatory Ealy Redemption ju full
Within 2 Business Days of receipt of th
Entity on any date prior to 15 April 2014,
Obligation,

3,82  Mandatory Early Redemption in part

Tn the event that any Redemption Exchange Amount is paid by the Reference Entity to the Issuer in
accordance with the tevms of the Reference Obligation on any day prior to the Scheduted Redemption
Date (the “Eaxly Payment Date™), then the Issuer shall, (a) in tho case of a Redemption Exchange
Amount to be paid pursnant to paragraph 3(c)(i}, 3(e)(Hil) or 3(o)(iv) of the Confirmation, within 3
(three) Business Days of the dato on which ihe Noteholder’s portion of the Redemption Offer Amount
(as defined in the Intercreditor Agreement), if any, is dotermined in accordance with the terms of the
Interereditor Agreement, or (b} in the caso of a Redemption Exchange Amount to be paid pnsuant
paragraph 3(c)(i) of the Confirmation, within 3 (threc) Business Days of receipt of such Redemption
Exchange Amount, pay (o the Noteholder an amount equal to either in the case of (a) such portion of the
Redemption Offer Amount or, it the case of (b), the Reference Price of such Redemption Exchange

Amount {such portion of the Redemption Offer Amonnt or ihe Reference Price of such Redemption
Exchange Amount, as the case may be, a “Prepaynient Amount”) in partial redemption of the Notes in

this Tranche of Noles,

The Prepayment Amount shall bo allocated to the sums oulstanding wnder the

Notes as follows and in the foilowing order of priority:

(i) that portion of such Prepayment Am

onnt in excess of the amounls thereof referred to in paragraphs

vz




(i) and (iif) below, shall be paid to the Notcholder as an additional sum payable on carly

redemption of the Notes in accordance with paragraphs 3(e)(v), 3(c)(vi) and/or 3{e){vii) of the
Confirmation;

(ii) that portion of such Prepayment Amount that represents a portion of the Floating Amount under the
Confirmation caleutated in accordance with paragraphs 3(0)(i), 3(c)(ii), 3(e)(iii) and/or 3(c)(iv) of
the Confirmation, shail be applied towards payment of the Interest Amount acerued since (and
;:)mludtn%) the immediately preceding Interest Payment Date to {but excluding) the Early Payment

ale; an

(i) that portion of such Prepayment Amount that represents any portion of such Redemption Exchange
Amount paid in accordance with paragrapbs 3(e)(i), 3(e)(i), 3(C)(iii) andlor 3(c)(iv) of the
Confirmation (but excluding, any portion of any such amount which ropresents a portion of the
Floating Amount under the Confirmation calculated in accordance with such paragraphs), shall
seduce the Scheduled Redemption Amount as at the day immediately preceding the Harly Fayment
Date,

In addition to the Prepayment Amount, the Issucy shall pay to the Noteholder an additional amount of
interest caleulatcd on the Propayment Amount af a rate equal o 7 AR-DEPOSIT-SAFEX from (and
including) the Early Payment Date io (but excluding) the date of actual payment In full of the
Prepayment Amount fo the Noteholder, which interest shafl be due and payable by the Issuer on tho date
on which the Issuer is obliged to pay the Prepayiment Amount to the Noteholder,

183  Additional Risk Factor

CREDIT EXPOSURE TO REFERENCE ENTITY FOR PAYMENT OF THE INTEREST

The payment of Interest due under this Note is dependent upon the payment of the corresponding
amtounts under the Reference Obligation by the Reference Entity. If the Reference Entity fails to pay the
corresponding amounts owing under the Reference Obligation 1o the Tssuer on the dates prescribed in
the Reference Obligation, the payment of the Interest owing under the Note will be detayed and if the
Reference Entity fails to pay the corresponding amounts owing under the Reference Obligation whes
due, the payment of the Tnterest under this Note will be propottionately reduced, The Issuer will not
fund any payment of Interest owing to the Noteholders,

3.84  General:

(A) Holders of the Notes described in this Pricing Supplement are deemed 1o be “Noteholders™ of Notes as
contemplated in the General Terms and Conditions of the Notes,

(B) The Issuer will jssue the Cerilficates, doliver the Cestificates 1o the Noteholders and make and recelve
payments on behalf of the Issuer.

Contact details of the Jssuer and Paying Agent are!
The Standard Bank of Sonth Africa Limited
tel no, 011 378 7826
fax no, 011 378 7840
(C) For the avoidance of doubt, certificates issucd by the Issuer and Paying Agent in respect of this issuc of
Notes are deemed to be “Certificates” as contemplated in the General Terms and Conditions of the
Notes.

(D) Upon full payment of the Issue Price, the Noteholder shall become entitied to the payment of the
Interost on the relevant Interest Payment Dates,

11 ]
@7




(E) The Issuer shall not sell or pledge or oiherwise transfer such propottion of the Reference Obligation
equal to the Reference Price untess in accordance with the provisions of this Tranche of Notes or the
Intercreditor Agreement,

385  Ceriifteates:

!l is essential to the validity of the Certificate issued in respect of the Notes that the date of issue, rate of
interest and ihe due date upon which the deposit becomes repayable appear on is face and that it is
signed on behaif of the Issuer.

3.8.6 Payments:

(A) The deposit covered by this Cerlificate is repayable on or after due date on presentation of ihe
Certificate at Standard Bank of South Afiica Limited, Treasury Division, 3% fioor, Standard Bank
Centre, 3 Simmonds Street, Johannesburg,

(B) Possession of the Cerlificate, if it is expressed to be payable to bearer or if the only or last endorsement

on It is an endorsement in blank, shall be the only evidence of the right to payment under the Note and
payment to bearer upon presentment shall discharge the Issuer from all liability to the original depositor
and all subsequent holders,

(C) If the Centificate either originally or by endorsement is oxpressed to be payable to the order of a

specified person, payment under the Note to the person who from the face of the Certificate or the
endorsement thereon appears to be the person entitled thereto and who, or whose duly authorised agent,
presents the Certificate, shatl discharge the Tssuer from all liability to the original depositor and all
subsequent holders.

(D) If the Issuer pays any amouit due under the Note in good faith and in tho ordinary course of business, it

shalt not be encumbant on {he Issuer 10 show that the signature or endorsement of the depositor or any
subsequent signature or endorsement was made by or under the authority of the person whose signature
or endorsement it purporis to be, and the Issuer shall be discharged from alt Tiability to the depositor
and all subsequent holders of the Certificate, oven if such signature or endorsement has been forged or
made withowt authority.

(B) All payments in respect of the Notes to Noteholdess shall be made by elcetronic funds transfer in ZAR
to such accounts as may be designated for that puipose by the Notcholders to the Tssuer and Paying
Agent at least two Business Days ptior to the relevant payment date.

(F) Upon written request by a Noteholder io the Issuer and Paying Agent, to be received by sush agent nol
later than ten days prior {o the relevant payment date, payment of interest or principal will be made by
¢heque, made payable fo that Notcholder, Cheques may be collected against presentment of the
Certificate by the Noteholder or its authorised represcniative. Payment by cheque as contemplated
above shall discharge the Issuer of its reJovant payment obligations under the Notes, Cheque payment
shail be in terms of any applicablo laws,

(G) Payment of principal and interost shall only be made upon preseniment of the Notes for payment (by
presenting the relevant Cerilficate to the Issuer and Paying Agent on the payment date during normal
business hours, at the address specified in 3.8.6(A) above),

(H) Upon payment of the Scheduled Redemption Amount, Optional Barly Redemption Amount, Tax
Redemption Amount or Default Redemption Amount, the Certificate shall be surrendered to the Issuer
and Paying Agent,

() Payment will be subject fo any fiscal or other laws and vegulations applicable thoreto, All payments in
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respect of the Noles shall be made without sel-off, counterclaim, deductions for fees or stmilar
deductions save as set out in Condition 9 {Taxation).

(1) Unless otherwise provided in this Pricing Supplement, the Notcholder will under no circumstance be
able to redeem, unwind and/or mature the Notes prior to the Scheduled Redemption Date,

3.8.7 ‘Transfer:

(A) The Noteholder shall be entitled to cedo its rights and delegate its obligations under this Note to any
person {each, a “Transferee”) in whole or in part without the consent of the Issuer; provided that the
Noteholder shall give written notice to the Issuer of any such cession and delegation and until such
written notice is given the Issuer shall be entitled fo discharge its obligations under this Mote by
rendesing performance to the Noteholder and (a) to the extent that any cession andfor delegation
contemplated in this paragraph results in a splitting of claims against the Issuer, the Issuer hereby
consents {o such splitting of claims, and {b) the Transferee shall be substituted for the Notcholder as the
holder of this Note in respect of the rights so ceded and obligations so delegated and the Transferce
shall be deemed to be the Noteholder to a separate and divisible Note issued on the same torms as this
Note; provided that upon any wansfer of this note ocouning to any person (other than, to the extent that
the Noteholder is an assel manager acting on behalf of a fund or funds of whatever nature under an
investment mandate, any fransfer fo another fund or funds on whose hehalf the Noteholder or any
affiliate of the Notcholder acts provided thal, notwithstanding such transfer, the Noteholder in such
capacity remains the Noteholder recorded in ihe Register) only Cash Setilement shall apply. No such
transfer shall be effective unless such Transfereo shall simultancously with such cession and delegafion,
acceds to the Intercreditor Agreement in accordance with the terms set out therein, The Noicholder
shall bear the costs of drafling, negotiation, preparation and implementation of any cegston, assignment,
transfer and/or delegation pursuant to the provisions of this paragraph,

(B) The Notes arc transferable free from any equity or get-off between the Issuer and the original depositor
or any subsequent holder,

(C) If the Certificate i issued to bearer It is fransferable by delivery alone. If the Certificote js issued to the
deypositor or to order, then it is transferable by endorsement and delivery,

388 Cosis:

The Noteholder indemuifies and folds the Tssuer harmless against the costs reasonably incurred by the
Tssuer in recovering any amount from the Reference Entity and/or the Security SPV following the
occurrence of a Credit Event in accordance with the provisions of the Intercreditor Agreement, The
provisions of this paragraph 3.8.8 shall survive any termination of the Tssuer’s obligations under this
Note.

3.8.9 Nown-Reliance:

Inn comnection with this Note both ihe Issuer and the Noteholder hereby make the following reciprocal
representations -

(A) it is acting for its own account, and has made its own independent decision fo enter into this
transaction and as to whether the {ransaction is appropriate or proper for it based upon its own
judgment and upon advice from such advisers as it has deemed necessary, M is not relying on any
communication (written o oral) from the othor party or any of its affiliates in regard to accounting,
tax, legal or investment advice or as a recommendation to enter into the transaction; it being
understood that information and explanations relating to the terms and conditions of this transaction
will not be considered accounting, lax, legal or investment advice or 8 recommendation to enter
into this trangaction. Mo communication (written or oral) received fiom either party shail be
deemed to be an assurance or guarantce as (o the expected results of this {ransaction;
13
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(B) it is capable of asscssing the metiis of and understanding (on its own behalf or through independent
professional advico), and docs understand and aceept the terms, conditions and risks of the
{ransaction. Th parlicutar, but without limitation, it has understood, evaluated and is willing to
accept (i) credit risk of the other party and (ii) regulatory treatment of the fransaction contained in
this Note; and

(C) unless the Noteholder advises the Issuer otherwise in writing it is entering into the Note ovidenced
hereby as principal (and not as agent or in any other capacity).

3.8.10 Acknowledgements by the Noteholder:
The Noteholder hereby acknowledges and agreos that -

(A) other than as specifically provided for in this Note, the Tssuer does not transfer all or any of its
rights or obligations under the Reference Obligation and the Relevant Documents and the
Noteholder shall have no proprictary interest in the benefit of the Reference Obligation and any
Relevant Docutent, or in any monies seceived by the Issuer in connection with or in relation to the
Referonce Obligation or any Relevant Document;

(B) the selationship between the Isstier and the Noteholder is that of debtor and creditor with the right
of the Notcholder to yeceive monies from the Tssuer restricted as set out in this Note;

(C) the Notehoider shall not be subrogated to or substituted in vespect of the Tssuet's claims by virtue
of any payment made by the Noteholdes under this Note and the Noicholder shall have no direot
contractual relationship with or rights against the Reference Entity, the Security SPV or any other
obligor under the Reference Obligation by virtue only of its lwolding of the Notes;

(D) nothing in this Note shatl constitute the Issuer as agent, fiductary or trustee for the Noteholder,

shall place the Issuer under an obligation to enquire as to the ogewmrence ot otherwise of any Credit
Event or Default Event or shall place the Jssuer under an obligation to exercise any rights of set-off
it may have against the Reference Entity or any other obligor under ot in connection with the
Reference Obligation;

{H) the Issuer's obligations under this Note shall be subject to ils obligations under the Reference
Obligation;

(F) the Issuer makes no representation, undertaking or warranty jn respect of the enforcement of any
security by the Noteholder following any cession, assignment or delcgation pursuant to the
provisions of paragraph 2.2.9(b) and as against the Issucr only, the Noteholder assumes the risk that

the Reference Obligation is not a “Hedging Facilily Document” for the purposes of the Counter
Indemnity Agreement or a “Hedging Agreement” for the purposcs of the Tndenture, without
conceding to the Issuer or any other person ihat the Reference Obligation is not a “Hedging Facillty
Document” for the purposes of the Counter Indemnily Agrcement or a “Hedging Agreement” for
the pumposes of the Tndenture;

(G) it has expressty requested that the Tssuer amend the Reference Obligation so that it ingludes the
provisions set out in paragtaphs 3(a) to 3(g) thereof. The Noteholder acknowledges and agreos that
the addition of these paragraphs in the Reforence Obligation was on the basis of legal, accounting
and other advice it independently obtained and that the Issuer has made no representations,
underiakings or assurances, and has provided no legal or other advlce, regarding the application of
operation of these paragraphs under the 1SDA Master Agreement or under fhe provisions of the
Enforcement Rights Agreement, the Counter Indemnity Agreement, the Indenturs, the Guaraniee
and the Security Documents;

(1) unless the Issuer receives any notification fo the contrary from the Noteholder who has elected
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Physical Setilement under paragraph 2.2.8 (Sefilement Method), the Tssuer may prosume that all
necessary internal procedures and authorisations have been fulfilled and oblained respectively by
the Notcholder in order for it 1o receive physical settlement and the Issuer shall have no liability or
obligation to make any enquirics of the Noteholder in this regard,

3.8.11 Conflrmations and Undertakings by the Issuer:
The Issuer:

(A) confirms that, to fhe best of its knowledge after dus and reasonable enquiry, as at the Issue Date it
is not in breach of any of its obligations under the Relevant Documents to which it is a parly;

(B) conitms that, to the best of its knowledge after due and reasonable enquiry, as at the Jssue Date it
is not aware that any Credit Event or Default Event is continuing; and

(C) wndertakes that, at all times prior o the Scheduted Redemption Date and the discharge of its
obligations under this Note in full, it will comply with, and duly perform, ifs obligations and
exercise its tights under the Relevant Documents {insofar as such obligations and/or rights relate to
ihe Reference Obligation) to which it is a party in accordance with the provisions of the
Tntercreditor Agreement and will not breach any such obligations or the provisions of the
Intercreditor Agreement,

3,8.12  Information Undertakings:

The Tssuer shall deliver to the Noteholders all information of whatever nature, including, without
limitation, any financial statements of whatever naturc delivered to the Jssuer in accordance with and
puisuant to the Reference Entity’s obligations under the Reference Obligation as soon as reasonably
possible after receipt thereof by the Issuer but in any event within 2 (fwo) Business Days afier receipt
thereof by the Issuer,

3.8.13  Additional Definltions:

sConfirmation” means the wrilten trade confirmation in respect of certain cross cuirency swap
tansactions dated 22 September 2010 between the Issuer and the Reference Entity with Reference
Numbers FXEWD1010458 and TXEFWD1010480, annexed herelo as Schedule 1, as amended or
deemed to be amended or supplemented in accordance with its terms from time to time;

sCounter Indemnity Agreement” means the Counter Tndemnity and Guarantee Agreement cnlered
into on 30 November 2006, as amended and restated on or about 4 Apyil 2007 and again on 22
September 2010 (as same may bo supplemented and amended from time to time) between amongst
others Consol Holdiugs Limited, the Reference Enlily, the Security SPV and the Issuer;

sCredit Derivative Definitions” means the 2003 ISDA Credit Derivative Definitions published by the
Internalionn! Swaps and Dorivatives Association, Ino,;

“Default Event” means the ocourrence of any “Event of Default”, “Termination Event” or “Additional
Termination Event” as defined in and for purposes of the Reference Obligation;

sEnforcement Rights Agreement” means the Enforcement of Rights Agreement entered into on 30
November 2006, as amended and restated on or about 4 April 2007 and again on 22 September 2010 (as
same may be supplemented and amended from time to time) between amongst others Consol Holdings
Limited, the Reference Entity, the Secutity SPV and the Issuer;

“Turo Note” means the “Notes” as defined inand for purposes of the Indenture;




“Euro Note Redemption Date” means the date on which ail of the Euro Notes are redesimed;
“Final Exchange Anount” shall bear the meaning defined in the Confirmation;

“Fl|onting An.wunt Payment Date” means the “Payment Date” (as defined in the Confinnation) on
which a Floating Amount is due and payable under the Confirmation;

“Floating Amount” shall bear the meaning defined in the Confirmation (and for the avoidance of doubt
are the amounts determined in accordance with Schedule “C” to the Confirmation);

“Guarantee” means the “Guarantee” entered into on or about the Issue Date (as same may be
supplemented and amended from time to time) between Consol Holdings Limited, Consol Limited and
the Issuer in respect of the Reference Entity’s obligations under the Transactions;

“Hedging Facility Documents” means the “Hedging Facility Doctnents” as defined in and for
purposes of the Counter Indemnity Agreement;

sndenture” shall bear the meaning defined in the Confirmation;

“Intercreditor Agreement” means the Infercreditor Agresment entered or to be entered into on or
about the Issue Date {as same may be supplemented and amended from time to time) between the Issuer
and the holders of the CLNs listed in Schedute 1 thereto and their respective successors-in-title;

“Master Agreement” means the 2002 ISDA Master Agreement incorporated by reference into the
Confirmation;

“Noftonal Amount” shail bear the meaning defined in the Confirmation provided that, for the
avoidance of doubt, “Netlonal Amount” shall be reduced accordingly by any partiai novation;

opartial Tnterest Percentage” means, in relation to the determination of the amount of any partial
payment of interest under this Note to be made as a consequence of a faiture by the Reforence Entity to
effect a payment of the Floating Amount due and payable under the Confirmation In full on its due date
for payiment, a percentage determined in accordanco with the following formula:

PIP = (A+B )x 100%
where:

“PIP" is the “Partial Inferest Percenfage” to be determined (before deducting the payment
referred to in “A”);

“A® i the actual amount of the Relevant Floating Amount paid to the Issuer on any relevant date;

“B js (a) in the case of any caloulation to be done on an Interest Payment Date, the total amount
of the Relevant Floating Amount due to bo paid by the Reference Entity under the Confirmation
on fhe corresponding Floating Amount Payment Date, and {b) in the case of any calculation to be
done on any other date, the tolal amount of Relevant Floating Amount that remains unpaid by the
Reference Entity;

spariod End Date” shall bear the meaning defined in the Confirmation;
“Recovery Amounts” mean (he amounts, Including Default Interest, actually recovered by the Issuer

under the Reference Obligation following tho ocoutrence of a Credit Bvent, less all costs of recovery
and collection to the extent the Counterparly is obliged fo indemnity the Issuer for such cosls porsuant

io paragraph 3.8.8 above;
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“Redemption Exchange Amount” shall bear the meaning defined in the Confinmation;

“Reference Obligation Default Rnte” means the “Defaull Rate” as defined in the Reference
Obligation;

“Relevant Documents” means collectively, the Enforcement Rights Agreement, the Counter Indemnity
Agresment, the Confinnation, the Guarantee and the Seourity Documents;

“Security Documents” means the “Security Dociments” as defined in and for purposes of the Counler
Indemnity Agreement;

“Securlty SPV? means MRX 82 Sccwily Hotdings (Proprictary) Limited {Registration No.
2006/035673/07) a private company incorporated and registered in accordance with the company laws
of South Africa;

“Trepsury Transaction” means “Treasury Transaction” as defined in and for purposes of the
Indeniure;

“Tyansactions® means the Currency Swap Transactions between the Issuer and the Reference Entity
evidenced by the Confirmation.

Application is hereby made to list this issue of Notes on the JSE as from 30 September 2010

Signed at JOHANNESBURG on this 28th day of September 2010

Por and on behalf of
THE STANDARD BANK OF SOUTH AFRICA LIMITED

L Vo

Name: C Horse
Capacity: Grotaw Oacxers Leoa
Who warrants his/her authority hercto,
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CONFIRMATION

SCHEDULE 1




@ Standard Bank

Date: 23 September 2010

To: Consol  Glass  (Proprietary) From: The Standard Bank of South Africa Limited
Limited, hereafter referred to as
“Counterparty” “Standard Bank”

Attention:  Nicholas Mechanicos Attention:  Mapule Khazamula

Fax No: 011 8270213 Fax No: 011 631 0685

Phone No: 011 874 2235 Phone No; 011 636 7769

Dear Sirs

Currency Swap Transactions — Our References FXFWD1010458 and FXFWD1010480

L.

The purpose of this communication (a «Confirmation”) is to confirm and (where applicable, as specified
below) restate the terms and conditions of the above-referenced Transactions entered into on the Trade Date
specified below (each, a “Transaction” and collectively, the “Transactions™) between The Standard Bank
of South Africa Limited (“Standard Bank”) and Consol Glass (Proprietary) Limited (the “Counterparty’).
This Confirmation shall supersede and replace any standard short form confirmation or electronic
confirmation message that previously has been sent to you in connection with the Transactions.

This Confirmation is subject to, and incorporates, the definitions and provisions contained in the 2006 ISDA
Definitions (the “Definitions™), as published by the International Swaps and Derivatives Assoctation, Inc,
(“ISDA™. In the event of any inconsisiency between this Confirmation and the Definitions, this
Confirmation will govern,

This Confirmation shali supplement, form part of, and be subject to, the provisions of the 2002 ISDA Master
Agreement (the “Agreement”) as if the parties had executed such Agreement (but without any Schedule) on
the Trade Date of the Transactions between Standard Bank and the Counterparty, governed by South African
law, with the Termination Currency being ZAR and on the basis that Section 6() (Ser-Off) of the Agreement
shall not apply to these Transactions and that only the Transactions recorded herein shall constifute
Transactions for the purposes of this Agreement and shall be governed by this Agreement. In the event of
any inconsistency between this Confirmation and the Agreement, this Confirmation will govern,  For the
avoidance of doubt references to “this Agreement” shall mean the Agreement as supplemented and amended
by this Confirmation.

"This Confirmation records the details of two transactions between Standard Bank and Counterparty, being

(i)  a transaction originally entered into on 13 April 2008 between Counterparty and JP Morgan Chase
Bank, N.A. (“JPM”), under reference 312053 which will be novated (effective on 22 September 2010)
from JPM to Standard Bank in terms of an agreement between JPM, Standard Bank and Counterparty
dated 22 September 2010, and which transaction is amended and restated as set out herein and referred
to as “T'ransaction A”; and

(i) a transaction entered into on 22 September 2010 between Counterparty and Standard Bank, under
reference FXFWD1010480 , and which transaction is set out herein and referred to as “Transaction
B”,

General Terms

Trade Date:




Transaction A:
Transaction B:
Bffective Date:
Transaction A:
Transaction B:
Termination Date:

Transaction A:

Transaction B:

Business Days:

Payment Netting!

Calculation Agent:

Fixed ] Amounts (Transaction A and B

Fixed I Amount Payer:

Transaction Az

Transaction B:

Fixed I Amount Payer Payment Dates:

Transaction A:

Transaction B:

Fixed I Amount Payer Payment Amounts:

Transaction A:

Transaction B:

Fixed 1l Amounts (Transaction A and BY:

22 September 2010

22 September 2010

22 September 2010

22 September 2010

15 April 2011, subject to adjustment in accordance with the
Preceding Business Day Convention

15 April 2014, subject to adjustment in accordance with the
Preceding Business Day Convention

Johannesburg

For the purposes of Section 2(c) (Netting of Payments) of the
Agreement, “Multiple Transaction Payment Netting” will apply
to Transactions A and B and Schedule “C” sets out the
payments due after effect has been given 1o such netting of
payments between Transactions A and B, For the avoidance of
doubt the Redemption Exchange Amounts remain payable by
the Counterparty even though they do not appear in Schedule
“C,

Standard Bank

Standard Bank

Counterparty

Each date stipulated in Schedule “A”, subject to adjustment in
accordance with the Preceding Business Day Convention

Fach date stipulated in Schedule “B", subject to adjustment in
accordance with the Preceding Business Day Convention

As per Schedule “A”

As per Schedule “B”




Fixed Il Amount Payer:
Transaction A:
Transaction B:
Fixed II Amount Payer Payment Dates:

Transaction A:

Transaction B:

Fixed 11 Amount Payer Payment Amounts:
Transaction A:
Transaction B:
Floating Amounts (Transaction B only):
Floating Amount Payer:
Period End Dates:

Early Payment:

Floating Rate Option:

Designated Maturity:

Spread:

Floating Rate Day Count Fraction:
Reset Dates:

Notional Amount:

Other Terms:

Counterparty

Standard Bank

Each date stipulated in Schedule “A”, subject to adjustment in
accordance with the Preceding Business Day Convention

Each date stipulated in Schedule “B”, subject to adjustment in
accordance with the Preceding Business Day Convention

As per Schedule “A”

As per Schedule “B”

Comnterparty
Each date stipulated in Schedule “B”

2 Business Days

ZAR-JIBAR-SAFEX

3 Months

7.25%

Actual/365(Fixed)

The first Business Day of each Calculation Period

7ZAR1,386,617,500.00 less any Redemption Exchange Amounts
actually paid by the Counterparty prior to the Final Exchange
Date in accordance with paragraphs 3(c)(i), 3(c)(ii), 3(e)(iii) and
3(c)(iv) but excluding any portion of any such amount which
represents a portion of the Floating Amount calculated in
accordance with any such paragraphs. For the avoidance of
doubt, the Notional Amount isthe present value of the
difference between the Fixed I Amount Payer Payment
Amount under Transaction A and the Fixed II Amount Payer
Payment Amount under Transaction B as at the Trade Date
discounted at the prevailing credit risk rate as finally determined
by the Calculation Agent.

Standard Bank and the Counterparty agree that, in respect of the
Floating Amount payable on the Floating Amount Payment
Date immediately preceding the Period End Date falling on 19
April 2011, the amount of ZAR 1,461,680,556.35 shall be
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Redemption Exchange (Transaction B only)
Redemption Exchange Payer:

Redemption Exchange Dates:

Redemption Exchange Amounts:

Final Exchange (Transaction B only):

Final Exchange Amount Payer:

Final Exchange Amount:

Final Exchange Date:

deducted from such Floating Amount,

Counterparty

Each of the dates determined in accordance with paragraph 3(c)
being any Redemption Date contemplated by paragraphs 3{c)(i)
and 3(c)(ii), any Specified Date contemplated by paragraph
3(c)(it), any Change of Controi Purchase Date contemplated by
paragraph 3(c)(ii) and any Consensual Early Termination Date
contemplated by paragraph 3(c)(iv),

Each amount determined in accordance with paragraph 3(c)
payable by the Counterparly to Standard Bank on a Redemption
Exchange Date,

Counterparty
Either:

(i) an amount equal to the Notional Amount on the Final
Exchange Date; or

(i) if the Issuer announces any intention to give or gives a
notice of redemption pursuant to Section 3.04 {Notice of
Redemption) of the Indenture prior to the T ermination Date
of Transaction B in respect of an carly redemption in fuil
of the Notes outstanding under the Indenture, an amount
equal to the aggregate of:

(A) the Notional Amount at that time;

(B) the Floating Amount determined in respect of the
period from (and including) the immediately
preceding Period End Date to (but excluding) the
Final Exchange Date; and

(C) an additional amount equal to the percentage (set out
below) of the Notional Amount at that time if the
Final Exchange Date occurs during the 12-month
period commencing on 15 April of the years set forth

below,
Year Percentage
2010 5.719%
2011 3.813%
2012 1.906%
2013 and thereafter 0%

The eatlier of 2 Business Days prior to 15 April 2014 or the
Redemption Date of the Notes in accordance with Section 3.04
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Additional Terms:

(a) Additional Termination Events;

(b) Cross Default:

{(Notice of Redemption) of the Indenture.

‘The following event(s) shail constitute Additional Termination
Event(s) pursuant fo Section 5(b)(vi) (Additional Termination
Even?) of the Agreement:

0]

(i

Event of Default of the Notes. If at any time a Notes
Event of Default occurs and is continuing; provided that

no waiver of a Notes Default under Section 6.04 (Waiver of
Past Defaults) of the Indenture shall be an effective waiver
for the purposes of this paragraph (i) unless that Notes
Default is waived by both (1) the Holders of not less than
the percentage in aggregate principal amount of Notes then
outstanding required by Section 6.04 of the Indenture; and
{2) Relevant Debt Holders of not less than the same
percentage in aggregate principal amount required by
Section 6.04 of the Indenture, of the Aggregate Relevant
Debt then outstanding, and accordingly unless both the
requirements in (1} and (2) are satisfied the Notes Event of
Default will be considered to be continuing for the
purposes of this Confirmation.

Failure fo obtain consent for Amendment and Waivers
under the Indenture

(A) Any written consent of the Holders of not less
than the percentage in aggregate principal
amounts of the Notes required by and given in
accordance with Section 9.02(a) of the Indenture
is not, in addition, consented to by Relevant Debt
Holders of not less than a majority in aggregate
principal amount of the Aggregate Relevant Debt
then outstanding within the time period open for
consents to be given by Holders; or

(B) any written consent of the Holders of not less than
the percentage in aggregate principal amount of
the Notes required by and given in accordance
with Section 9.02(b) of the Indenture is not, in
addition, consented to by Relevant Debt Holders
of at least 90% of the aggregate principal amount
of the Aggregate Relevant Debt then outstanding
within the time period open for consents to be
given by Holders.

For the purposes of the Additional Termination Events, the
Counterparty shall be the sole Affected Party and the
Transactions shall be the Affected Transactions.

Cross Defavlt shall be an applicable Event of Default with
respect to both parties, provided that the words “or becoming
capable at such time of being declared” in line 7 of clause 1 of
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(¢) Redempiion Exchange Amounts:

Section 5(a)(vi) (Cross Defaulf) of the Agreement shall be
deleted, and Threshold shail mean:

() for Counterparty, EUR20,000,000 or its equivalent in any
currency, currency unit or any combination thereof;

(i) for Standard Bank, USDS50,000,000 or its equivalent in
any currency, currency unit or any combination thereof.

The following proviso shall be inserted at the end of Section
Sfa)(vi) of this Agreement: “Provided however, that
notwithstanding the foregoing, an Event of Default will not
oceur under either {1) or {2) above if (a) the event or condition
referred to in (1) or the failure to pay referred 10 in (2) is caused
by an error or omission of an administrative or operational
nature; and (b) funds were available to such party to enable it to
make the relevant payment when due, and (c) such relevant
payment is made within three Local Business Days after notice
of such failure is given by the other party.”

(i)  Notice of Redemption of Notes in Part. If the Issuer
gives notice of a redemption pursuant to Section 3.04
(Notice of Redemption) of the Indenture in respect of an
early redemption in part of the Notes outstanding under
the Indenture prior to the Termination Date of
Transaction B, Counterparty shall pay at the time of such
Notes being so redeemed an amount to Standard Bank
equal to a pro rata amount of the Notional Amount at
that time together with that portion of the Fleating
Amount determined in respect of the period from (and
including) the immediately preceding Period End Date to
(but excluding) the Redemption Date and calculated on
the aforesaid amount egual to such pro rata amount of
the Notional Amount.

(i) Excess Proceeds Offer. The debt of Counterparty
outstanding under the Transactions is Pari Passu Debt,
Accordingly, if the Issuer is required pursuant to Section
411 (Limitation of Sule of Certain Assets) of the
Indenture to make an Excess Proceeds Offer, the
Counterparty shall make an offer to Standard Bank to pay
an amount to Standard Bank equal to the Notional
Amount at that time, on a pro rafa basis with the Excess
Proceeds Offer made with respect to the Notes, together
with that portion of the Floating Amount determined in
respect of the period from (and including) the
immediately preceding Period End Date to {but
excluding) the Redemption Date of the Notes being
redeemed pursuant to such Excess Proceeds Offer or, if
no offer of redemption of any Notes is accepted pursuant
to such Excess Proceeds Offer, on the date specified by
Standard Bank in its written acceptance of such offer
(which date shall not be earlier than 13 Business Days
after the date of such notice) (the “Specified Date”),
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(i)

mutatis mutandis in accordance with the provisions of
Section 4.11 (Limitation of Sale of Certain Assets) of the
Indenture. Standard Bank shall be entitled to accept such
offer in whole or in part. Counterparty shall pay to
Standard Bank the amount accepted pursuant to such
offer on such Redemption Date or the Specified Date, as
the case may be.

Change of Control,

(A) If the Issuer is obliged to make a Change of
Conirol Offer pursuant to Section 4.15 (Change of
Contraly of the Indenture, as a consequence of the
occurrence of a Change of Control, then the
Counterparty shall offer to pay to Standard Bank
an amount equal to the Notional Amount at that
time, together with that portion of the Floating
Amount determined in respect of the period from
(and including) the immediately preceding Period
End Date to (but excluding) the Change of Control
Purchase Date, on the Change of Conirol Purchase
Date. Standard Bank shall be entitled to accept
such offer in whole or in part,

(B) Within 30 days following any Change of Control,
Counterparly shail:

() deliver a written notice of the Change of
Contro! Offer to Standard Bank;

(2)  such written notice shall state:

(aa) that a Change of Control has occurred
and the date it occurred;

(bb) the circumstances and relevant facts
regaiding such Change of Control
(including, but not limited to, applicable
information with respect to pro forma
historical income, cash flow and
capitalisation after giving effect to the
Change of Control);

(cc) the Change of Control Purchase Date,
which shall be the same date as notified
to the Holders (or the Trustee on behall
of the Holders) under Section
4,15(b)(ii)(C) of the Indenture; and

(dd) any procedures Standard Bank must
foltow to accept the offer of payment of
the Notional Amount.

{(C) On the Change of Control Purchase Date (and
notwithstanding that no offer of purchase of any
7




(iv)

\))

v

Notes is accepted by the Holders pursuant to the
Change of Control Offer), the Counterparty shall pay
the amount that has been accepted for payment by
Standard Bank pursuant to the offer made by the
Counterparty under paragraph (A) above.

Consensual Early Termination. To the extent that the
Counterparty makes an offer to Standard Bank and
Standard Bank and the Counterparty agree, prior {o the
Termination Date of Transaction B, to terminate all or
any part of the Transactions on any date other than the
Termination Date of Transaction B (the “Consensual
Early Termination Date”), Counterparty shall pay to
Standard Bank on the Consenswal Early Termination
Date the amount so agreed (“Termination Amount™)
together with that portion of the Floating Amount
determined in respect of the period from (and including)
the immediately preceding Period End Date to (but
excluding) the Consensual Early Termination Date and
calculated on the Termination Amount on such
Consensual Early Termination Date. For the avoidance of
doubt any consensual early termination will be in respect
of the net payments due in respect of Transactions “A”
and “B” as reflected in Schedule “C".

Additional Amount payable by the Counterpariy as a
consequence of the Redemption of Notes. If
Counterparty becomes obliged to make any payment
pursuant to paragraph 3(c)i) above, then, on the
Redemption Exchange Date on which the Counterparty is
obliged to make such payment, the Counterparty shall
pay to Standard Bank (in addition to the Redemption
Exchange Amount payable pursuant to paragraph 3(c)(i}
above) an additional amount equal to the percentage {set
out below) of the Redemption Exchange Amount fo be
paid purswant to paragraph 3(c)(i) above, if such
Redemption Exchange Date occurs during the 12-month
period commencing on 15 April of the years set forth
below.

Year Percentage
2010 5.719%
2011 3.813%
2012 1.906%
2013 and thereafter 0%

Additional Amount payable by the Counterparly as «
consequence of a Change of Control. If Counterparty
becomes obliged to make any payment pursuant to
paragraph 3(c)(it) above, then, on the Redemption
Exchange Date on which the Counterparty is obliged to
make such payment, the Counterpariy shall pay to
Standard Bank (in addition to the Redemption Exchange
Amount payable pursuant to paragraph 3(c)(iii) above) an
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(d) Credit Support Provider:

(vii)

(viii)

additional amount equal to 1% of the Redemption
Exchange Amount {o be paid pursuant to paragraph
3(c)(jii) above as an additional Redemption Exchange
Amount.

Additional Amount payable by the Counterparly as a
consequence of Consensual Early Termination. It
Counterparty becomes obliged to make any payment
pursuant to paragraph 3(c)(iv) above then, on the
Redemption Exchange Date on which the Counterparty is
obliged to make such payment, the Counterparty shatl
pay to Standard Bank (in addition to the Redemption
Exchange Amount payable pursuant to paragraph 3(c)(iv)
above) an additional amount equal to 3% per annum on
the Termination Amount, calculated from the Consensuat
Early Termination Date until 15 April 2014, as an
additional Redemption Exchange Amount.

Offers of payment following Novation in Part, In the
event that the Transactions set out in this Confirmation
(the “Initial Confirmation™) are novated in part to any
permitted transferee with the effect that new transactions
for the movated portion are created under a new
confirmation or confirmations on terms substantially
similar to the terms of the Initial Confirmation (the “New
Confirmation/s”) then to the extent that offers of
payment are made under paragraphs 3(e)(ii), 3(c)(iii) and
3(c)(iv) and under the corresponding provisions of the
New Confirmation/s and are not accepted then the
amounts not so accepted under the New Confirmation/s,
shall be offered for acceptance under the Initial
Confirmation as determined in accordance with the terims
of the Intercreditor Agreement and as nofified to the
Counterparty by Standard Bank muatis mutandis in
accordance with paragraphs 3(c)(ii), 3(e)(il), 3(c)iv),
3(c)(vi) and 3(c)(vii). The Counterparty shall effect such
payments in accordance with the terms of the Initial
Confirmation upon being notified by Standard Bank of
the allocation of payments as determined in accordance
with the Intercreditor Agreement,

For the purposes of the Agreement the following persons shall
be “Credit Support Providers™:

®

(it)
{iit)

any person who grants “Security” {as defined in the
Counter Indemnity and Guarantee Agreement) in favour
of the Security SPV; provided that, in respect of any such
“Security” granted after the Trade Date, Counterparly has
consented in writing to such person being a Credit Support
Provider for the purposes of the Agreement;

Consol Holdings Limited; and

Consol Limited.




(e) Credit Support Documents:

{f) Specified Entity:

(g) Additional Definitions:

For the purposes of the Agreement the following documents
shall be a “Credit Support Document™

(i} each “Security Document” (as defined in the Counter
Indemnity and Guarantee Agreement);

(ii) the Guarantee given by Consol Holdings Limited and
Consol Limited in favour of Standard Bank on or about
the Trade Date guaranteeing the obligations of the
Counterparty under the Transactions;

(iii) the Counter Indemnity and Guarantee Agreement; and
(iv) the Enforcement Rights Agreement.

In relation to the Counterparty, each “Significant Subsidiary”
(as defined in the Indenture) shall be a Specified Entity for the
purposes of the Transactions provided that any “Unrestricted
Subsidiary” designated as such in accordance with Section 417
of the Indenture shall not be regarded as a Specified Entity.

“Aggregate Relevant Debt” means, at any refevant time, the
aggregate of the principal amount of Notes outstanding at any
time and the Notional Amount at that time; provided that for the
purposes of determining the Aggregate Relevant Debt the
principal amount of Notes outstanding at that time shall be
converted to ZAR at an exchange rate of EUR/ZAR 9.3873.

“Change of Control” means “Change of Controf” as defined in
Section 1.01 (Definitions) of the Indenture.

“Change of Control Purchase Date” means the “Change of
Control Purchase Date” as defined in Section 4.15(a) {Change
of Controly of the Indenture.

“Change of Control Offer” means a “Change of Control
Offer” as defined in Section 4.15(a) (Change of Control) of the
Indenture.

“Counter Indemnity and Guarantee Agreement” means the
counter indemnity and goarantee agreement entered into on 30
November 2006 and amended and restated on or about 4 April
2007 and further amended on or about 22 September 2010 (as
same may be supplemented and amended from time to time)
between, amongst others, Standard Bank as Hedging Lender,
the Counterpariy and the Security SPV.

“Fnforcement Rights Agreement” means the enforcement
rights agreement entered into on 30 November 2006 and
amended and restated on or about 4 April 2007 and further
amended on or about 22 September 2010 (as same may be
supplemented and amended from time to time) between,
amongst others, Standard Bank as Hedging Lender, the
Counterparty and the Security SPV which agreement provides
for the appointment of the Security SPV to hold security and
governs the enforcement of security.
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(h) Application of the Enforcement
Rights and Counter Indemnity and
Guarantee Agreements:

“Excess Proceeds Offer” means an “Excess Proceeds Offer” as
defined in Section 4.11(c) (Limitation on Sale of Certain Asseis)
of the Indenture.

“Holder” means a “Holder® as defined in Section 1.01
(Definitions) of the Indenture.

“Notes Default” means a “Default” as defined in Section 1.01
{(Definitions) of the Indenture,

“Notes Event of Default” means an “Event of Defoult” as
defined in Section 6.01 {Events of Defaulf) of the Indenture.

“Notes” means the senior secured notes issued on or about 4
April 2007 by the Counterparty under the terms of Indenture.

“Indenture” means the indenture in respect of the Notes dated
as of 4 April 2007 between, amongst others, Consol Glass
(Proprietary) Limited, Consol Holdings Limited, The Bank of
New York, BNY Corporate Trustee Services Limited and the
Security SPV (as the same may be supplemented or amended
{from time to time).

“Intercreditor Agreement” means the Intercreditor Agreement
entered into or to be entered into between, amongst others,
Standard Bank and the parties listed in Schedule “D” hereto.

“Tssuer” means Consol Glass (Proprietary) Limited.

“Pari Passu Debt” means “Pari Passu Debt’ as defined in
Section 1.01 (Definitions) of the Indenture.

“Redemption Date” means, in relation to any redemption of
Notes pursuant to the Indenture, the “Redemption Date” as
defined in Section 1.01 (Definitions) of the Indenture.

“Relevant Debt Holders” means (i) in relation to the Notes, the
Holders; and (ii) in relation to the Notiona! Amount, Standard
Bank or any person from whom Standard Bank has acquired
credit protection in respect of the Notional Amount to the extent
of the credit protection acquired without double counting.

“Relevant Documents” means the Counter Indemnily and
Guarantee Agreement, and the Enforcement Rights Agreement.

“Security SPV” means MRX 82 Security Holdings
(Proprietary) Limited (Registration No. 2006/035673/07).

“Trustee” means BNY Corporate Trustee Services Limited or
its successor as provided under the provisions of the Indenture.

The parties acknowledge that their 1i ghts and obligations under
the Transactions are subject to the terms of the Enforcement
Rights Agreement and Counter Indemnity and Guarantee
Agreement. If there is any conflict between the terms of the
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(i) Consent to Disclosure of
Information:

(j) Consent to Transfer:

(k) Conditionality of Payments:

(D Set-Off:

(m) Specified Indebtedness:

Enforcement Rights Agreement and/or the Counter Indemnity
and Guarantee Agreement and the Transactions, the terms of the
Enforcement Rights Agreement or Counter Indemnity and
Guarantee Agreement (as appropriate) shall prevail.

The parties hereby give their respective consent for the
disclosure on any future date by (i) either party to any third
party (“Third Party”) and (if) by any such Third Party to any
other party, of information relating to the occurrence of a
Termination Event, an Event of Default or the designation of an
Early Termination Date under the Transactions.

For the purposes of Section 7 (Transfer) of the Agreement, only
in the case where a Termination Event or an Event of Default
shall have occurred and be continuing, the Counterparty hereby
irrevocably consents to the transfer by Standard Bank of its
rights and obligations, in terms of the Transactions described in
this Confirmation, in whole or in part to the third party or third
parties (as appropriate) specified on Schedule “D” hereof (each,
an “Assignee”). Such transfer shall be effective on the date (the
«Iyansfer Date”) on which delivery is made to the
Counterparty of an executed acceptance and assumption by the
Assignee (an “Acceptance”) of the transferred rights and
obligations arising under these Transactions (the *Transferred
Rights and Obligations”). On the Transfer Date, (2) Standard
Bank shall be released from all obligations and liabilities arising
under the Transferred Rights and Obligations; and (b} the
Transferred Rights and Obligations shall cease 1o be
Transactions under the Agreement and shall be deemed to be
Transactions under the Master Agreement between Assignee
and the Counterparty, provided that, if at such time Assignee
and the Counterparty have not entered into a Master Agreement,
Assignee and Counterparty shall be deemed to have entered into
a 2002 ISDA Master Agreement (without any Schedule) on the
Trade Date of the Transactions, governed by South African law,
with the Termination Currency being ZAR and on the basis that
Section 6(F)(Ser-Off) of that Agreement shall not apply to these
Transactions and that only the Transactions recorded therein
shall constitute Transactions for the purposes of that Agreement
and shall be governed by that Agreement.

The parties agree that any obligation of Standar¢ Bank to pay
Counterparty any amount on any Payment Date {as specified in
Schedule A or Schedule B) is conditional on the performance
by Counterparty of its obligation to pay Standard Bank the
corresponding amounts, on the corresponding Payment Date.

Without prejudice to the application of Section 2(c) (Netting of
Paymentsy of the Agreement {o the Transactions, the non
application of Section 6(f) (Set-Off} of the Agreement includes
without limitation the non application of the common law right
of set-off.

Will have the meaning specified in Section 14 of the
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Agreement except that such term shall not include
obligations in respect of deposils received in the ordinary
course of Standard Bank’s banking business.

(n) Consent to Transfer

Relevant Documents: Only in the case where a Termination Event or an Event of

Default shall have occurred and be continuing and where there
has been a transfer of the Transferred Rights and Obligations to
an Assignee in accordance with the provisions of paragraph 3(j)
above, the Counterparly hereby irrevocably consents to the
transfer by Standard Bank of its rights and obligations under the
Relevant Documents to such Assignee,

Additional Provisions:

Additional Representations

In addition to the representations made in Section 3 (Representations) of the Agreement, Counterparty
hereby represents and warrants to Standard Bank as of the date hereof that:

(&

&)

()

(D

(e)

®

it understands and accepts the terms, conditions and risks relating to the Transactions. Counterparty
acknowledges that is has received all information that it has requested and deems necessary in order to
understand and assess the Transactions and determine whether the Transactions are suitable and
appropriate for it;

it has the power to enter into the Transactions and has taken all necessary action to authorize such
execution, delivery and performance, including but not limited to obtaining the approvat of the Board
of Executive Officers of Counterparty and any other relevant internal approvals, and that any such
approvals are and will be in full force and effect and that all conditions of any such approvals have
been and will be fully complied with; provided that, for the avoidance doubt it is recorded that, the
Counterparty does not make any representation or warranty in connection with the manner in which
Standard Bank hedges or proposes to hedge its exposure under the Transactions;

it has made its own independent decision to enter into the Transactions with the advice of such legal,
accounting, financial and tax advisors as it has deemed necessary, and neither Standard Bank nor any
of its affiliates have acted as its legal or other advisor, ot in a fiduciary capacity, Counterparty further
acknowledges and agrees that it has fully evaluated and understands the accounting, tax, financial
reporting, regulatory and legal consequences of the Transactions;

as a result of the entry into the Transactions, it will not violate any relevant insider trading or market
abuse legislation;

it will make its independent external auditors aware of the Transactions in due course following
signature of this Confirmation;

(i)  the Transactions form part of a group of transactions entered into by the Counterparty which,
taken together, are and will at all times until the termination of the Transactions be required to
hedge a firm and ascertainable exchange commitment of the Countesparty for the duration of the
Transactions;

(iiy the payment obligations of the Counterparty under such firm and ascertainable exchange
commitment are authorised by The South African Reserve Bank in terms of exchange control
approval number 2123 dated 23 February 2007; and

(iii) other than as set out in paragraph (f} (i) above, the Counterparty has not obtained and will not
obtain foreign exchange facilities from another authorised dealer or any other person in relation
to such firm and ascertainable exchange commitment;

I3




(

(ty

it has complied with and will continue to comply with all relevant governmental, regulatory and
internal policy requirements in respect of the Transactions; and

it is not unable (nor has it admitted its inability) to pay its debts generally as they fall due nor (save for
a Technical Insolvency) is it (nor has it admitted to being) otherwise insolvent. Tor this purpose
“Technical Insolvency” means, with respect to a person, a circumstance where the lisbilities of that
person exceed its assets, notwithstanding which (i) that person is able to pay that person’s debts as
they become due in the ordinary course of business, and (ii) that person’s audited financial statcments
(consolidated or otherwise) are not, or would not be, subject to a going concern qualification by the
auditors of that person in accordance with the generally accepted accounting principles applicable to
the preparation of such audited financial statements

Additional Covenants

(i)

)

&)

In connection with the Transactions, the parties hereto agree and acknowledge that it shall be the
responsibility of each party to ensure that its own accounting, regulatory and all other treatments of the
transactions are consistent with the nature of its entitiement to receive any payment or detivery under
the Transactions.

For the purposes of Section 4(a) (Fumish Specified Information) of the Agreement:

(i) whenever Counterparty requests any consent or waiver from the Holders under the
Indenture, Counterparty will notify Standard Bank in writing simultaneously and shall
provide Standard Bank with all such information and documents which Counterparty
provides to the Holders and/or the Trustee for and on behalf of the Holders;

(ii) whenever the Counterparty delivers or is obliged to deliver financial information or any
other information of whatsoever nature to the Holders (or the Trustee for and on behalf of
the Holders) in terms of the Indenture (including, without limitation, any information
furnished pursuant to Section 4.19 (Reports to Holders) of the Indenture), the Counterparty
must, in addition, provide, and is obliged to provide, all such financial information or any
other type of information provided to the Holders to Standard Bank simultaneously with
delivery of such financial information or any other type of information to the Holders or
the Trustee, as the case may be;

(iii) whenever Counterparty delivers any notice, communigué or request of whatever nature to
the Holders or to the Trustee for and on behalf of the Holders, as the case may be, in terms
of the Tndenture (including, without limitation, any notice pursuant to Section 3.04 (Notice
of Redemprion), Section 4.11 (Excess Proceeds Offer) or Section 4,15 (Change af Controf)
of the Indenture) the Counterparty shall simultaneously deliver such notice, communiqué
or request of whatever nature to Standard Bank; and

(iv)  the Counterparty shail notify Standard Bank of the relevant percentage of Holders who
have provided any consent under Section 9,02(a) or 9.02(b} of the Indenture, as the case
may be. In addition, Standard Bank shall be entitled to request the Trostee to provide such
information to Standard Bank and the Counterparty accordingly consents to the Trustee
disclosing such information to Standard Bank for the purposes of the Transactions,

The Counterparty hereby irrevocably consents o Standard Bank disclosing details of the Transactions
and all information provided to or delivered to Standard Rank by the Counterparty (or any person on
behalf of the Counterparty) pursuant to the Agreement to the Relevant Debt Holders providing credit
protection to Standard Bank in respect of the Notional Amount,

14




Acknowledgements

The Counterparty acknowledges and agrees that Standard Bank will act in accordance with the provisions of
the Intercreditor Agreement to seek any consent, decision or waiver required of the Relevant Debt Holders
providing credit protection to Standard Bank in respect of the Notional Amount in respect of the Additional
Termination Events set out in paragraph 3(a) above and for the purpose of paragraph (ii) of the definition of
Relevant Debt Holders, Standard Bank shall be entitled, and obliged in accordance with the terms of the
Intercreditor Agreement, to follow the instructions of each such Relevant Debt Holder providing credit
protection in respect of the Notional Amount to the extent of the credit protection acquired in respect of any
consent, decision or waiver to be provided under the terms of the Transactions and to split the manner in
which the Notional Amount is voted for the purposes of determining whether any threshold for the granting
of such consent, decision or waiver has been achieved.

Amendment to the Agreement

In respect of the Counterparty only (i.e. if the Counterparty is in default of making any payment which is due
to Standard Bank), the definition of Default Rate in the Agreement is amended to be a rate equal to the ZAR-
DEPOSIT-SAFEX rate plus the Spread plus 3%.

Governing Law:

The governing law in terms of Section 13(a) (Governing Law) of the Agreement is South African faw and for
the purposes of Section 13(b) (Jurisdiction) of the Agreement, cach party submits to the non-exciusive
jurisdiction of the High Court of South Africa (South Gauteng High Court, Johannesburg) or any successor
thereto to settle any dispute arising out of or in connection with the Transactions (including a dispute relating
o any non-contractual obligation arising out of or in connection with either the Transactions or the
negotiation of the Transactions contemplated by this Confirmation).

Offices:

(a) The Office of Standard Bank for the Transaction is Standard Bank Centre, Entrance 1, 4 Floor, 3
Simmonds Street, Johannesburg, 2001

®  The Office of Counterparty for the Transaction is Consol House, Osborn Road, Wadeville, 1407

Account Details:

Account for payments to Standard Bank: CIB Exotics Disbursement Account
Account Number: 00 986 588 8
Branch Code: 00 06 53

Account for payments to Counterparty: Consol Glass — Treasury Account

Standard Bank

Germiston Branch

Rranch code: 011 642
Account number: 090 307 585
Swift: SBZAZAIJICM

Addresses for Notices:

(i) (1 Address for notices or communications to Standard Bank under Sections 5 or 6 of this
Agreement and for the purpose of Section 12(a) other than Confirmation and Confirmation
related matters:

Address: Standard Bank Cenire
3 Simmonds Street
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2

Attention:

Facsimile No:

Johannesburg, 2001
Head of Sales and Structuring: Interest Rate Derivatives

+27(0y11 378 7920
Telephone No: +27(0)11 378 7231

Address for notices or communications to Counterparty under Sections 5 or 6 of this
Agreement and for the purpose of Section 12(a) other than Confirmation and Confirmation
related matrers;

Address: Consol House
Osborn Road
Wadeville
1407
Attention: Mr Karuna Nayager (Group Financial Director)
Telephone No: +2H0)11 874 2272
Facsimile No: +27(0)11 824 3897

In respect of Confirmations and Confirmation related muatters to Standard Bank for the
purpose of Section 12(a} of this Agreement:

Address: Standard Bank Centre
3 Simmonds Sireet
Johannesburg, 2001
Attention: The Manager, Structured Products, Global Markets

3+27(0)11 631 0868
+27¢0)11 636 4335

Pacsimile No:
Telephone No:

Designated responsible employee for the purposes of Section [2(a)(iii): Head of Global
Markets Legal.

In respect of Confirmations and Confirmation related matters to Counterparty for the purpose
of Section 12(a) of this Agreement:

Address: Consocl House

Osborn Road

Wadeville

1407
Altention: My Nicholas Mechanicos
Telephone No: +27(0)11 874 2235
Facsimile No: +270)11 827 0213

Please confirm that the foregoing correctly sets forth the agreement between the parties by signing this
Confirmation in the space provided below and immediately retuming a copy of the executed Confirmation via
facsimile to the attention of Alex Davidson at 011 378 7920. Please note that the time of the Transactions is

available upon request.
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Yours sincerely,

For and on behalf of
The Standard Bank of South Africa Limited

By:
Name:
Title:

Confirmed as of the date first written

Tor and on behalf of
Consol Glass (Proprietary) Limited

By:
Name:
Title:
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Schedule A

{(Payments in respect of Transaction “A” — FXFWD1010458)

Fixed T Amount Payer (Standard Bank) Payment
Dates

Fixed I Amount Payer Payment Amounts

15 April 2011

EUR 374,123,680.45

Fixed II Amount Payer (Counterparty) Payment
Dates

Fixed II Amount Payer Payment Amounts

15 April 2011

ZAR 5,085,215,848,56
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Schedule B

(payments in respect of Transaction “B” - FXFWD1010480)

Tixed 1 Amount Payer (Counterparty) Payment Dates Fixed I Amount Payer Payment Amounts

15 April 2011 BUR 374,123,680.45

Fixed 1T Amount Payer (Standard Bank) Payment Dates Fixed I Amount Payer Payment Amounts

15 April 2011 ZAR 3,623,535,292.22

Period End Dates Floating Amounts

29 QOctober 2010 Notional Amount * {Floating Rate plus Spread) * Floating Rate Day Count Fraction

31 Januvary 2011 Hotional Amount * (Floating Rate pius Spread) * Fleating Rate Day Count Fraction

19 April 2011 Notional Amount * {Foating Rate plus Spread) * Floating Rate Day Count Fraction fess ZAR
1,461,680,556.35

29 July 2011 Notional Amount * (Floating Rate plus Spread) * Floating Rate Day Count Fraction

31 October 2011 Notional Amount * (Floating Rate plus Spread) ¥ Floating Rate Day Count Fraction

31 January 2012 Notional Amount > (Floating Rale plus Spread) = Floating Rate Day Count Fraction

30 Apri] 2012 Notional Amount * (Floating Rate plus Spread) * Floating Rate Day Count Fraction

31 July 2012 Notional Amount * (Floating Rate plus Spread) * Floating Rate Day Count Fraction

31 October 2012

Notional Amount * (Floating Rate plus Spread) * Floating Rate Day Count Fraction

31 Jannary 2013

Notional Amoont * (Floating Rate plus Spread) * Floating Rate Day Count Fraction

30 April 2013

Notional Amount * (Floating Rate plus Spread) * Floating Rate Day Count Fraction

31 July 2013

Notional Amount * {Floating Rate plus Spread) * Floating Rate Day Count Fraction

31 October 2013

Notional Amount * (Floating Rate plus Spread) * Floating Rate Day Count Fraction

31 January 2014 Notional Amount * (Floating Rate plus Spread) * Fleating Rate Day Count Fraction
15 April 2014 Notional Amount * (Floating Rate plus Spread) * Floating Rate Day Count Fraction
Final Exchange Date Final Exchange Amount

As stipulated in paragraph 2
above

As stipulated in paragraph 2 above
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Schedute C

(Net payments due in respect of Transactions “A” and “B”)

Period End Dates Floating Amounts

29 Qctober 2010 Notional Amount * (Floating Rate plus Spread) * Floating Rate Day Count Fraction
31 January 2011 Notional Amount * (Floating Rate plus Spread) * Floating Rate Day Count Fraction
19 April 2011 Notional Amount * {Floating Rate plus Spread) * Floating Rate Day Count Fraction
29 July 2011 Notional Amount * (Floating Rate plus Spread) * Floating Rate Day Count Fraction

31 October 2011

Notional Amount

* (Floating Rate plus Spread) * Floating Rate Day Count Fraction

31 January 2012

Notional Ameunt

* (Floating Rate plus Spread) * Floating Rate Day Count Fraction

30 April 2012

Notional Amount

* (Floaling Rate plus Spread) * Floating Rate Day Count Fraction

31 July 2012

Notional Amount

# (Floating Rate pius Spread) * Floating Rate Day Count Fraction

31 October 2012

Notional Amount

* (Floating Rate plus Spread} * Floating Rate Day Count Fraction

31 January 2013

Notional Amount

* (Floating Rate plus Spread) * Floating Rate Day Count Fraction

30 April 2013

Notional Amount

* (Floating Rate plus Spread) * Floating Rate Day Count Fraction

31 July 2013

Notional Amount

* (Floating Rate plus Spread) * Floating Rate Day Count Fraction

31 October 2013

Notional Amount

* (Floating Rate plus Spread) * Floating Rate Day Count Fraction

31 January 2014

MNotional Amount

* (Floating Rate plus Spread) * Floating Rate Day Count Fraction

15 April 2014 Notional Amount * (Floating Rate plus Spread) * Floating Rate Day Count Fraction
Final Exchange Date Final Exchange Amount

As stipulated in paragraph 2
above

As stipulated in paragraph 2 above
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Schedule D

Assignees

0ld Mutual Life Assurance Company (South Africa) Limited

Old Mutual Specialised Finance (Proprietary) Limited

Liberty Group Limited acting through its division Libesty Financial Solutions
Sanlam Capital Markets Limited

Investec Asset Management (Proprietary) Limited

Credit Partners 1 LP, a parnership established in accordance with the laws of the Republic of South Africa and

represented by and acting through its general partner, Credit Partners GP (Proprietary) Limited
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