


FINANCE

On the lending and projects side,
our team advises all the major banks in
South Africa as well as several major
international banks that have representation
in South Africa.

We are often mandated to advise on banks'
lending arrangements and compliance with
the country's banking and financial services
regulatory framework. Our mandate for
foreign banks at times extends to advising
on the establishment of representative
offices in South Africa and related aspects
of the regulatory framework.

Our clients range from local and off-shore
financiers to major corporations that enter
into local and off-shore borrowings.

We also advise borrowers from the public
and private sector and many financial
services providers and other organisations
that have direct and indirect interests in
lending arrangements.

These organisations include asset managers,
developmental finance institutions, private
equity funds, insurance underwriters, rating
agencies, security trusts and guarantors.

From an insurance perspective,
our clients range from various local
long-term and short-term insurers to
off-shore entities wishing to enter the
South African insurance sector.
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Bonds, Domestic Medium Term Notes
(DMTN) and Commercial Paper
Programmes - advising issuers, arrangers
and lead managers in relation to Stand-
alone Bond and Note issues, as well as in
relation to the establishment of DMTN and
Commercial Paper Programmes, the issue
and listing of Bonds and other types of
Notes and Commercial Paper under such
Programmes on the JSE and the Bond
Exchange of South Africa (BESA). The
practice further attends to the updating of
these Progammes from time to time and
has structured the issue of retail notes under
such Programmes.

Securitisation - advising originators, credit
enhancers, rating agencies and others in
respect of asset backed, synthetic and whole
business securitisation transactions.

Preference Shares and Debt Issues -
advising arrangers and issuers in relation
to the establishment and terms of issue of
listed and unlisted preference shares,
debentures, linked units, notes and other
forms of debt instruments.

Asset Finance - advising on the finance
for aircraft, plant, rolling stock and other
major assets.

Commodities Trading - advising on
ownership versus loan structures, collateral
management structures, input finance/
contract growing, silo certificate/warehouse
receipt financing and mill door structures.

Corporate Finance - advising on the
financing of mergers and acquisitions,
preference share issues, structured and
leveraged buy-outs, joint-venture finance
and other forms of equity funding.

Project Finance - advising lenders, project
sponsors and other project participants on
the structuring and implementation of
infrastructure, energy and mining projects
and development ventures financed through
project finance, including in relation to
Public Private Partnerships (PPPs).

Public Finance - advising lenders and
public sector entities in relation to the
acquisition and financing of infrastructure.

Real Estate Finance - advising on property
loan-stock, portfolio financing and security
structures as well as other property finance
transactions.

Bank Lending - advising on and drafting
loan security agreements and other
documentation in respect of all forms of
bank lending, including secured and
unsecured, syndicated lending, cross-border
lending and private equity lending.

Bank Products and Services - advising
on electronic banking products and services,
credit products, documentary letters of
credit, guarantees, bonds, commercial
paper, cheques and other negotiable
instruments and bills of exchange.

Bank Regulation and Compliance -
advising on all aspects of the Banks Act,
1990 and related primary and secondary
legislation, compliance with the regulatory
framework specific to shareholding
requirements, branch establishment, operation
and capital requirements and merger controls
as well as exchange control issues.

Debt Restructuring and Workouts -
advising on and drafting documents in
respect of all types of debt restructuring
and/or financial recovery programmes,
including workouts involving banking
consortia with and without the use of
Special Purpose and Security Vehicles.



Hedge Funds and Collective Investment
Schemes - advising on the establishment
and operation of hedge funds and collective
investment schemes, as well as the
structuring of new products.

Derivatives - advising on the conclusion
of and documentation in respect of
exchange-traded and other derivatives
(including futures, options and swaps) using
ISDA Master Agreements, as well as
over-the-counter derivatives.

Insurance and Retirement Funds -
advising on all aspects of insurance law
and drafting of insurance policies, advising
on pension and provident fund rules and
the legislation applicable to administrators
and trustees.

Financial Markets and Financial Service
Regulation - advising on all aspects of
primary and secondary legislation
governing financial markets and financial
services (including the Securities Service
Act, 2004, Financial Advisory and
Intermediary Services Act, 2002, the
National Credit Act, 2005 and anti-money-
laundering legislation) and making
submissions to the industry regulator on
behalf of clients.

Securities Lending - advising on and
drafting various types of securities lending
arrangements, including arrangements
using ISLA Master Agreements.

Safe Custody and Administration of
Securities - advising on and drafting
agreements and other documentation
required in respect of safe custody
arrangements.

Insurance Law - our team of experts advise
insurers, reinsurers and financial services
providers and intermediaries with regard
to various issues relating to the Long-term
Insurance Act, 1998; the Short-term
Insurance Act, 1998; and the Financial
Advisory and Intermediary Services Act,
2002. We also advise in relation to pension
fund and provident fund products as well
as medical scheme benefits and services.

Asset Spread and Allocations - advising
on asset allocation, capital adequacy
requirements and financial soundness
requirements of long-term and short-term
insurers.

Transfers and Substitution Transactions
-advising on transfers and substitutions of
insurance companies in the long-term and
short-term insurance industry, as well as
sale of administration businesses and
switching of group schemes in line with
legislation. We also advise in regard to the
demutualisation and restructuring of long-
term insurers.

Regulatory Advice - formal notifications
to and dealings with the Registrar of Long-
term and Short-term Insurance, the
Insurance Ombudsman and FAIS
Ombudsman and regular interactions with
the Financial Services Board.

Specialised Insurance Product
Development - advising on the structuring
of bancassurance products, cell captive
arrangements, group scheme structuring
and interaction with administrators, brokers
and intermediaries, and administrative and
discretionary financial services providers.
Providing advice in relation to commission
payments and linked investment products.
Advising and assisting in the structuring of
insurance products to deal effectively with
post retirement medical scheme benefit
obligations of employers towards their
employees, and insurance products issued
to pension funds and provident funds.

Our Finance, Projects and Banking practice
has considerable experience and expertise
in Public Private Partnerships (PPPs),

energy, infrastructure and project finance.

PPPs - our PPP experience cuts across all
of the key sectors and includes defence,
transport (rail, road and pipelines)
accomodation, prisons, hospitals and fleet
PPPs in South and Southern Africa. We
were recently appointed by the National
Treasury to draft the PPP Accomodation
Toolkit, attesting to our reputation in the
South African projects market as being a
leader in our field.

Energy - we have strong energy credentials.
Members of our team have advised on coal
and gas fired, wind, hydro-electric and co-
generation power stations across the African
continent, including in South Africa,
Namibia, Mozambique, Lesotho, Zimbabwe
and Kenya.

Our experience includes advising project
participants in all aspects of the energy
value chain for all types of generating
schemes including renewables pertaining
to regulatory compliance, environmental,
licensing, project structuring, project
specific agreements, equity and debt
financing including carbon credit financing,
plant and equipment procurement,
empowerment and social investment
policies, cross-border trade, competition
issues, employment law and tax, including
customs and excise.

Infrastructure and Project Finance - we
have advised clients in relation to toll roads,
prisons, ports, aluminium smelters and steel
mills, mines and commercial property. We
are supported by the mining-specific project
financing and the Export Credit Agency
financing capability of other lawyers in the
practice.

The firm's Tax team supports our Finance,
Projects and Banking practice group with
advice in the areas of tax relating to finance
and financial services finance.
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Advising the Lender regarding the
financing of an equity stake by a BEE
shareholder in the Mototolo Platinum
Group Metals Joint Venture Project
between Xstrata and Anglo American -
R1,36 billion

Advising the Department of Public
Enterprise in relation to the loan facility
being granted to its subsidiary, Eskom
Holdings Ltd to fund in part of its
new projects - R60 billion

Acting on behalf of ABSA Bank Ltd
(acting through its ABSA Capital
division) - Term funding - R1,6 billion

Acting as South African counsel to
Deutsche Bank and Standard Chartered
Bank in respect of a US$4,5 billion
acquisition finance facility extended to
MTN in respect of its acquisition of a
Middle Eastern cellular operator -
US$4,5 billion

Advising Lonmin Plc as vendor financier
to the consortium of purchasers of
Incwala Platinum, a BEE diversified
minerals company - US$650 million

Advising the Lender in the project
financing of a gold and uranium tailings
treatment plant in the western portion
of the Witwatersrand Basin -

R850 million

Advising Transnet in the funding of the
widening of the Durban Port via JBIC -
R4 billion

Advising the purchasers of the
businesses of the JSE-listed Enviroserv
Holdings Ltd in a leveraged buyout
transaction - approximately R2,1 billion
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Acted for Istithmar, PJSC, Leisurecorp
LLC and Dubai World Group in relation
to several of their investments in South
Africa and elsewhere in Africa including
the acquisition of Pearl Valley Golf
Estate and several private game reserves
in South Africa (Shamwari, Jock of the
Bushveld, Sanbona and Nkomazi
Wilderness), and various acquisitions
in Comores, Rwanda, Mozambique,
Zanzibar and Djibouti

Advised The Standard Bank of South
Africa Ltd and Standard Chartered Bank
with regard to providing a revolving
finance facility to TEAL, a subsidiary
of African Rainbow Minerals -

US$85 million

Acting on behalf of Anooraq R2,6 billion
acquisition of Lebowa Platinum Mines
from Anglo Platinum

Islamic financing - Advisers to the
parties on the structuring and drafting
of documentation in respect of a
Mudarabah transaction where we
acted for the Mudarib

Advising a major South African bank
in relation to the establishment of a
R6 billion DMTN Programme for the
largest municipality in South Africa

Advising the Lender in relation to the
financing of an equity stake by a BEE
shareholder in a R1,36 billion Platinum
Group Metals (PGM) mining joint
venture of two PGM mining majors

Advising the Arrangers in the
establishment of the SAB Miller local
DMTN Programme, Anglo American
SA Finance Ltd, Gold Fields Ltd and
various Mercedes-Benz DMTN
Programmes and issues thereunder

Advising Transnet on the financing of
its coal line and ore line locomotives,
as well as port equipment, the value of
which exceeded R7 billion

Advising a major emerging market bank
in relation to its agricultural commodities
and finance products, and in relation to
the financing of agricultural commodity
trade, utilising such products in a number
of jurisdictions across the African
continent

Advising Transnet in respect of its export
credit agency-backed finance facilities
as well as its multi-currency letters of
credit facility amounting in the aggregate
of R25 billion

Acted for Brimstone Investment
Corporation, Kagiso Strategic
Investments and management in the
leveraged buy-out of Sea Harvest
Corporation

Acting for the Public Investment
Corporation Ltd and Old Mutual Life
Assurance Company (SA) Ltd in respect
of an investment in Mozambique in the
form of a share acquisition and project
finance transaction in Mozambique

Handling the entire demutualisation of
Old Mutual Life Assurance Company
(SA) Ltd

Fund structuring - advising on the
structuring of certain Old Mutual

Insurance Group SA (OMIGSA)

boutique funds

Completing all the legal work in setting
up the JV ownership and funding
structures of Old Mutual Finance, a
new retail lending business to be
launched with branch offices throughout
the country



Acting for Santam Ltd in the capital
restructuring transaction with Sanlam

Acting for Sanlam Unit Trusts in a white
labelling transaction where Sanlam was
the investor

Acting for RMB in its acquisition of
FNB and Southern Life from Anglo

Acting for and advising various Lloyds
underwriting syndicates

Acting for clients in the investment
management industry, most of which
also have life companies that are used
for investment product structuring
purposes, including Cadiz, African
Harvest and Investec

Acting for Barinor Insurance in its
conversion from a friendly society to a
long term insurer, the subsequent
transfer of its insurance business by way
of a S 37 LTI transfer and its ultimate
sale to Commlife Holdings

Acting for Algoa Insurance in its
conversion from a friendly society to a
long term insurer, the subsequent
transfer of its insurance business by way
of a S 37 LTI transfer and its ultimate
sale to PSG and Mettle by way of a
scheme of arrangement

Acting for Old Mutual (SA) Ltd in
respect of the acquisition of the

entire issued share capital of a financial
services company, acsis Ltd

Acting for Old Mutual Investment
Group (SA) (Pty) Ltd (OMIGSA) in
respect of acquiring a controlling interest
of 69% in Futuregrowth Asset
Management (Pty) Ltd

Advising Advent Asset Management
(Pty) Ltd and the Public Investment
Corporation Ltd in respect of regulatory
compliance with the Financial Advisory
and Intermediary Services Act No. 37
of 2002

Advising insurers and assisting them
with responses following an
investigation by the Financial Services
Board into commission payments in the
credit life insurance industry

Successfully completing numerous
transfers of long-term insurance
businesses between life offices in terms
of section 37(1) of the Long-term
Insurance Act, 52 of 1998

Assisting in the substitution of various
group schemes underwritten by one life
office with policies of another life office
in terms of section 37(2) of the Long-
term Insurance Act, 52 of 1998

Assisting in the demutualisation of a
life office together with the restructuring
of the group

Advising on power purchase agreements
in the Southern Africa electricity sector
taking into account applicable regional
treaties

Advising on the construction, financing
and maintenance of various fossil,
renewable (solar, hydro, wind, gas
and wave) and nuclear-fuelled

power stations

Advising the South African Government
nominee in the Pande gas project and
the project company in respect of the
EPC contract, gas transportation
agreement, financing agreements, the
operations and maintenance contract
and corporate and commercial
agreements

Advising on the importation,
re-gasification, and utilisation of
LNG in a power station and related
commercial and financial agreements

Advising Project Company on the
utilisation of furnace gas in a
co-generation power plant and related
agreements including off-take,
construction, operation and maintenance,
and financing agreements

Advising Eskom on the development
and implementation of various demand
side management agreements

Advised on the total restructuring of the
power generation industry in Kenya
including all power purchase agreements
with third parties and the subsequent
proposed IPO; the rationalisation and
restructuring of a distribution and
reticulation industry within Angola;
the ring fencing and licensing
requirements in respect of the
restructuring of Nampower (Namibia);
and refurbishment of the Zimbabwe
national transmission system

Advising a short-listed bidder on the
DME IPP Peaking Project within South
Africa including all regulatory aspects
and the construction, finance, operation
and maintenance, power purchase
agreement and fuel supply
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Advising on the development,
construction, operation and financing
of custom built hydroelectric power
stations on the Orange River and the
underpinning power purchase agreement

Advising on the new developments and
regulations regarding the REFIT tariff
regime and the introduction of

independent renewable power producers

Advising on the construction of the
Transnet Multi-Products Pipeline Project
from Durban to Johannesburg

Advising on the development of a base
load mine-mouth power station and
trade exchange agreements with
foreign entities

Advising on the development, financing,
construction, operation and maintenance
of a fossil-fired power station together
with a dedicated cross-border railway

line and development of a deep water port

Drafting agreements in respect of
coalbed methane gas for gas reserves at
Lupane and Chiredzi, transactional work
in respect of coalbed methane gas
exploration, production agreements,
operating agreements, joint operating
agreements for exploration and
exploitation of hydrocarbons, and
general advice given with regards to
deal structuring in respect of gas
resources

Advising Tullow Oil in relation to its
joint development power plant and
supporting transmission line network
in Uganda
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Advising the Government of the People's
Republic of Mozambique in relation to
the restructuring of the operations of the
Cahora Bassa hydroelectric project and
its shareholder interest in HCB, the
Mozambican company that operates and
owns the hydroelectric project

Advising the Government of Mauritius
through its Road Development Authority
in respect of the Port Louis Ring Road
and Harbour Bridge PPP

Advising a Development Finance
Institution in respect of the procuring of
a party to operate the cargo terminal for
Port Louis Harbour, Mauritius

Advising the EPC Contractor in respect
of the build, finance and operation of a
new petroleum Pipeline from

Mozambique to Kendall, Mpumalanga

Advising one of the lenders to a bidding
consortium in the Department of
Correctional Services Prisons PPP

Advising a bidding consortium in respect
of the build, finance and operation of
the new KwaZulu Natal Provincial
Legislature PPP

Advising the Department of Rural
Development and Human Settlements
in relation to the build, finance and
operation of a new serviced
accommodation PPP

Advising the National Department of
Justice and Constitutional Development
in relation to procuring a private party
for the Management of Third Party
Monies PPP

Advising the Department of Defence in
relation to the following PPPs -

« the build, finance and operation of a
new Marine Sea Safety Training
Centre in Simons Town

« the build, finance and operation of a
new Defence Training Centre

» anew SA Navy Headquarters
accommodation building and
Naval Mess

Advising the World Bank and National
Treasury in respect of Sedibeng District
Municipality Urban Regeneration
Projects/PPPs

Acting for two municipal entities
established for purposes of providing
water and sanitation services as well as
infrastructure related thereto, as procured
on a project finance basis

Advising Advent Asset Management
(Pty) Ltd, a wholly owned subsidiary
of the Public Investment Corporation
Ltd, in relation to investment of assets
under management into a commercial
property portfolio via business
purchases, including the Bridge City
Transaction



CLIFFE DEKKER HOFMEYR?

Our legal teams are fairly evenly split
between our Johannesburg (Sandton)
and Cape Town offices, giving us sizeable
influence in both key financial centres in
South Africa.

Our vision is to be the leading South
African business law firm, delivering

excellent service to our clients.

Our roots go back to 1853. The firm has
evolved and grown through a series of
mergers, culminating in the milestone
merger on | September 2008 of two of
South Africa's leading corporate law firms,
Cliffe Dekker and Hofmeyr Herbstein &

Gihwala.

Our exclusive relationship with DLA Piper,
one of the largest legal services
organisations in the world, extends our
reach on behalf of our clients to all the
major business centres globally.

With more than 3,700 lawyers located in
29 countries and 67 offices throughout Asia,
Europe, the Middle East and the US, DLA
Piper is positioned to help companies with
their legal needs anywhere in the world.

Africa is a key growth area. As a member
of DLA Piper Group with its network of
firms across the African continent, we offer
our clients an unparalleled pan-African
service that combines international expertise
with an excellent knowledge of local legal
and cultural frameworks.

(Read more at www.dlapiper/africa.com)

We offer a full complement of business
legal services in ten core Practice Areas:

We also have niche practices focusing on
specific sectors including:

aviation; black economic empowerment;
energy; healthcare/pharmaceuticals;
infrastructure; insolvency; Islamic finance;
mergers and acquisitions; mining;
occupational health and safety; outsourcing;
pensions, projects and PPPs; public sector
law and private equity.

Our lawyers are specialists. The scale of
the firm gives our lawyers the capacity to
narrow their area of expertise, allowing
them to specialise in a particular field of
law and broaden their level of knowledge
in that specialist area.

Our capacity brings the depth of skills and
specialisation needed to meet the full service
business needs of our clients, no matter the
size of the transaction - large or small -
anywhere in the world.

Cliffe Dekker Hofmeyr can confidently
claim to be a champion of empowerment
in the legal profession. We aspire to be a
firm that cherishes diversity and equal
opportunity by actively contributing to
attaining the objectives of Black Economic
Empowerment. Cliffe Dekker Hofmeyr
has a Level 3 Contributor rating from
Empowerdex. The firm has some 30% of
its shares controlled by black directors while
26% are held by women.

We have committed to developing a practice
that values diversity and we actively
contribute to achieving the objectives of
black economic empowerment through
transformation within the firm and
investment in our communities.
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ABOUT US

Rated the No 1 law firm in South Africa
in 2009 and for four years. Cliffe Dekker
Hofmeyr is rated as the top South African
large law firm in 2009 in the

survey, which annually assesses the
country's top legal firms. The legacy Cliffe
Dekker firm was ranked as the No 1 law
firm over three previous years and has
remained in the top two law firm rankings
for the last six years.

Named Client Focused Law Firm of the
Year - South Africa 2009 in the

Named Client Focused Law Firm of the
Year 2009, M&A Law Firm of the Year
2009, Dispute Resolution Law Firm of the
Year 2009 and Public Procurement Law
Firm of the Year 2009 in the

category.

Named Legal Adviser of the Year 2008 in
the
category.

Named Best Corporate M&A Practice -
Africa 2008 in

Named Legal Advisers to the Deal of the
Year 2008 as recognised by both
and
for the Remgro and
Richemont R180 billion restructuring.

Our Finance, Projects and Banking
practice has been commended by our
clients in these publications.

Chambers Global, The World's Leading
Lawyers for Business 2008 ranked us in
the top tier (Band 1) in Corporate/ M&A
and Banking and Finance.

Chambers 2008 says: 'The Finance and
Banking team has once again achieved the
top tier (Band 1) ranking. 'Clients sing the
praises of this "exceptional™ team: "They
are very sensitive to a company's business
requirements, and always structure a deal
in accordance with them". Clients
appreciate the level of dedication they
receive from these “excellent" banking and
finance lawyers: "They give all their
attention to the deal and the client.”
Interviewees also commended the team's
commercial approach to deals.

Chambers 2009 says: 'Clients applaud the
[Finance, Projects and Banking] lawyers
"quick turnaround time" and praise them
for being "always in tune with their clients’

policies and clauses".

The "remarkable" impresses
sources with his technical knowledge and
business acumen: "He places weight on
developing strong client relationships and
so is finely tuned to the needs and desires
of the client.”

Clients identify the "brilliant"
as "diligent, commercial and
practical.”

is well regarded for his "high
level of skill, quick turnaround time and
commercial approach.”

The Legal 500 Europe, Middle East &
Africa Series 2009 ranks us in the top tiers
in Corporate/M&A, Dispute Resolution,
Mining, Projects and Infrastructure,
Banking and Finance, and
Labour/Employment.

Practical Law Company, P.c Which
Lawyer? 2009 Yearbook ranks us as the
leading South African firm in Capital
Markets: debt and equity, and
Environmental law. We are a leader in
Corporate Real Estate, Restructuring
and Insolvency, and Outsourcing and IT.

is named 'Leading' Capital
Markets: debt and equity lawyer.

The IFLR1000, Guide to the World's
Leading Financial Law Firms 2009
'highly recommends' us in Capital Markets
and Corporate/M&A work, and also
recommends our Banking and Project
Finance practices.

"Here is a good firm that can do the
business", said one of the firm's rivals.

is highly regarded for his level
of commitment on transactions. "If | pick
up the phone and tell him I need him. He
will make himself available at the drop of
a hat," says a client. Another says: "We
dropped a firm because they were not doing
a good job, so I called Joz and said ‘we
need you', and he was here first thing in
the morning."

"Joz Coetzer and Deon Wilken are
particularly impressive, they are readily
available to assist at short notice," says
one client of the firm. Another adds: "Craig
Whitley is hard working and very efficient
in everything that he does. He is committed
and he is a team player." "They do not look
at you as a client: they come in and want
to be a part of your team," says one client.

Who's Who Legal 2009.

and are named among
240 of the World's Leading Public
Procurement Lawyers.
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For legal advice please contact any member of our Finance, Projects and Banking team.
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EVERYTHING MATTERS

Cliffe Dekker Hofmeyr is a member of DLA Piper Group,
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