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Parties

1)

(2)

3)

Buffalo City Metropolitan Municipality, a category A municipality established pursuant
to section 115(1)(a) of the Constitution of the Republic of South Africa, 1996;

Buffalo City Metropolitan Development Agency [insert full legal description]
(hereinafter collectively called the Lessors and individually a Lessor); and
Vunani Limited (registration number 1997/020641/06), a public company with limited

liability, incorporated under the laws of the Republic of South Africa (hereinafter called the
Lessee),

(hereinafter the Lessor and Lessee collectively called the Parties and individually a Party).

Agreed terms

1

1.1

Definitions and interpretation

Definitions

AFSA means the Arbitration Foundation of Southern Africa (or its successor).

Agreement means this lease agreement and any annexures or Schedules hereto.

Approved Demolition means the demolition of the existing buildings situated on the Property.
Business Day means a day which is not a Saturday, Sunday or South African public holiday.

Business of the Sleeper Site Development means all of the rights, title and interest of the
Lessee in respect of its operation of the Sleeper Site Development.

Conditions Precedent means the suspensive conditions set out in clause 3.

Construction means the initial construction of the Sleeper Site Development and Constructed
shall have a similar meaning.

CP Deadline Date means [xxxxx] .

Development Agreement means the agreement to be entered into, pursuant to this Lease
Agreement, between the Lessor and the Lessee for the design, construction, operation,
maintenance, and finance of facilities for use by the Lessors situated at the Leased Land;

Effective Date means the date on which the Parties obtain a certificate approving the transfer
of stands and the approval of building plans in terms of the applicable Town Planning Laws.

Expropriation Compensation means the compensation received from the relevant
authorities.

Law means any law of general application and includes the common law and any statute,
constitution, decree, treaty, regulation, directive, ordinance, by-law, order or any other
enactment or legislative measure of government (including local and provincial government)
statutory or regulatory body which has the force of law.
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Lessor means: -

(a) the Buffalo City Metropolitan Municipality (in its capacity as owner in respect of the
Leased Land); or

(b) if and when any portion of the Leased Land is transferred to any land recipient, the
registered owner of the respective portion of the Leased Land represented by the
Government;

Lease Consideration means the amount stipulated as such in Schedule 1 attached hereto,
which amount is inclusive of VAT at the standard rate.

Lease Term means the lease term commencing on the Effective Date and, terminating
40 years after the Effective Date, unless renewed in accordance with the terms of this
Agreement ;

Lessee's Attorneys means DLA Piper Advisory Services Proprietary Limited of 6" Floor, 61
Katherine Street, Sandton, Johannesburg (reference: Andre Visser —telephone: 011 302 0827,
email: Andre.Visser@dlapiper.com).

Leased Land, means land leased to the Lessee in terms of this Agreement, and where such
properties or any one of them do not form separately registerable portions of land, the
property/ices as demarcated in terms of the diagrams referred to in Annexure B to the Notarial
Deed of Lease pertaining to the Leased Land description or, where such diagrams are still to
be prepared and approved by the Surveyor General, situated at the Property;

Long Stop Date means the date ending 60 (Sixty) months from the Signature Date, being the
date by which the Works for the first Phase of the Project must have been completed and
services have commenced, failing which the Lessor shall be entitled to terminate this
Agreement in accordance with the provision of clause 5, subject to the extension of such date
for any unforeseen event as described in the Development Agreement.

Mortgage Bond means any mortgage bond registered over the Sleeper Site Development by
the Lessee in favour of a Mortgage Financier to secure the Lessee's obligations to the Mortgage
Financier.

Mortgage Finance Agreement means any agreement concluded between the Lessee and a
Mortgage Financier against the security of a Mortgage Bond.

Mortgage Financier means a financial institution or other entity (including its successors and
assigns) to whom the Lessee is indebted in terms of a Mortgage Finance Agreement and/or
Mortgage Bond.

Municipal Finance Management Act means the Municipal Finance Management Act, 2003.
“Private Open Space” means land zoned as private open space.

Property means a piece of land, situated at erf 72868 Northern and Central Precinct, of at least
13,6667 hectares or more, of which may consist of a Private Open Space, as more fully

described in Schedule 2.

Registration means registration in the office of the Registrar of Deeds in accordance with the
provisions of the Deeds Registries Act, 1937 and Register shall have a corresponding meaning.

Signhature Date means the date of signature of this Agreement by the Party last signing.

Sleeper Site Development means the design, construction, operation, maintenance and
finance of the Property by private developers for commercial use, as would be most appropriate
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

21

for the area where it is to be Constructed, considering the target market and location of the
Property.

Third Party means any person that is not a party to this Agreement.

Town Planning Laws mean any laws or legislation the main purpose of which is to provide a
legal framework with regards to the establishment of a township, including obtaining a certificate
issued by the local authority, which indicates that all conditions have been met including the
proclamation, the arrangements for the installation of services, transfer of stands and the
approval of building plans.

VAT means value-added tax payable in terms of the Vat Act.

Vat Act means the Value-Added Tax Act, 1991.

Writing means legible writing and in English and includes any form of electronic communication
contemplated in the Electronic Communications and Transactions Act, 2002 and Written shall

have a corresponding meaning.

In this Agreement:

€) any reference to the singular includes the plural and vice versa,;
(b) any reference to natural persons includes legal persons and vice versa; and
(© any reference to one gender includes the other genders.

The clause headings in this Agreement have been inserted for convenience only and shall not
be taken into account in its interpretation.

Words and expressions defined in any sub-clause shall, for the purpose of the clause of which
that sub-clause forms part, bear the meaning assigned to such words and expressions in that
sub-clause.

If any provision in a definition is a substantive provision conferring rights or imposing obligations
on any Party, effect shall be given to it as if it were a substantive clause in the body of this
Agreement, notwithstanding that it is only contained in the interpretation clause.

If any period is referred to in this Agreement by way of reference to a number of days, the days
shall be reckoned, subject to clause 1.7, exclusively of the first and inclusively of the last day
unless the last day falls on a day which is not a Business Day, in which case the day shall be
the next succeeding Business Day.

If any period for which interest is to be calculated is referred to in this Agreement by way of a
reference to a number of days, the days shall be reckoned inclusively of the first and the last
day.

This Agreement shall be governed by, construed and interpreted in accordance with the Law
of the Republic of South Africa.

Where the "Lessee" in terms of this Agreement comprises two or more persons, each such

person shall be jointly and severally liable to the Lessor for the performance of the obligations
of the Lessee under this Agreement.

Introduction

The Lessor is the owner or the lessee of the Property and is entitled to let the Property.
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2.2

2.3

3.1

3.2

3.3

3.4

3.5

4.1

The Lessor wishes to let the Property to the Lessee who wishes to rent the Property.

Conditions Precedent

Save for the provisions of clauses 1 to 3, and clauses 28 to 30 all of which will become effective
immediately, this Agreement is subject to the fulfilment of the Conditions Precedent that, by no
later than the CP Deadline Date the:

(a) Development Agreement is concluded between the Parties by no later than the 4th of
December 2024 or such later date otherwise agreed in writing between the Parties.

(b) fulfilment of all conditions precedent to the Development Agreement within 12 (Twelve)
months from signature date of the Development Agreement, unless otherwise agreed
in writing between theParties;

(c) ;

(d) Lessor issuing a council resolution approving or ratifying (as the case may be) the
conclusion of this Agreement as contemplated in the Municipal Finance Management
Act;

(e) Lessor providing written confirmation, to the reasonable satisfaction of the Lessee, from

its accounting officer that the Property is not needed to provide the minimum level of
basic municipal services as contemplated in section 14 of the Municipal Finance
Management Act.

Notwithstanding the time periods stated in clause 3.1(b) and 3.1(c) above, the Long Stop date
shall apply.

The Parties shall use their reasonable endeavours and the Parties shall co-operate in good
faith to procure the fulfilment of the Conditions Precedent as soon as reasonably possible after
the Signature Date.

The Conditions Precedent have been inserted for the benefit of all the Parties, who will be
entitled to waive fulfilment of such Conditions Precedent, in whole or in part, and/or to extend
the date for fulfilment of such Conditions Precedent, by written agreement prior to the expiry of
the CP Deadline Date. [Drafting note: If the matters mentioned in clauses 3.1(d) and 3.1(e)
are added as conditions precedent, we will update the draft such that the Lessee will be
able to unilaterally waive these conditions.]

Unless all the Conditions Precedent have been fulfilled or waived by not later than the CP
Deadline Date (or such later date) as may be determined in accordance with clause 3.2 or
agreed in Writing between the Parties before the aforesaid date) the provisions of this
Agreement, save for clauses 1 to 3, and clauses 15 to 29, which will remain of full force and
effect, will never become of any force or effect and the status quo ante will be restored as near
as may be possible and no Party will have any claim against the other Party (or Parties, as
applicable) in terms hereof or arising from the failure of the Conditions Precedent, save for any
claims arising from a breach of clause 3.1.

Lease

The Lessee acknowledges that notwithstanding the Lease Term of this Agreement, the Lessee
shall not under any circumstances acquire any rights of ownership to the Property.
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4.2

51

5.2

5.3

54

55

6.1

6.2

The Lessor hereby lets the Property to the Lessee who rents the Property for the Lease Term
upon the terms and conditions as set out in this Agreement, the conditions contained in the title
deed of the Property and the applicable town planning scheme and/or the relevant diagram or
general plan. [Drafting note: Has a residents' association been established yet, or will it
be established by the developers at a later stage?]

Duration of lease

The Agreement shall endure for the Lease Term and shall terminate on the expiry date, subject
to the provisions of this agreement providing for early termination of the Lease.

(@)
(b)

In the event that the lease is cancelled or terminated in terms of the provisions of this
Agreement, subject to the provision of clauses of this Agreement relating to the termination of
this Agreement in its entirety or in respect of any portion of the Property, if any portion of the
Property is subject to the rights of a land claimant and such land claimant receive such land
free of the lease, subject to the provisions of the Restitution of Land Rights Amendment Act,
2018, and in terms of which the Lessor endeavours to assist the Lessee with managing such
claim and ensuring compensation for such claim.

The Lessee is entitled to unilaterally renew this Agreement for two further periods of thirty (30)
years and a thereafter a further thirty (30) years respectively by giving written notice to the
Lessor at least six months prior to the relevant expiry date.

Notwithstanding anything to the contrary contained herein, at any time after seven years from
the Effective Date the Lessee shall be entitled to terminate this Agreement on six months’ notice
in writing to the Lessor, advising the Lessor of the Lessee’s intention to terminate this
Agreement.

Should the Lessee exercise its right to terminate this Agreement in terms of clause 5.4, the
Lessor shall have no liability for any damages which the Lessee may suffer as a result of the
aforegoing, save for refunding (if applicable) the Lessee of the pro — rated annual renal
calculated from date of destruction to the end of the period for which payment was .

Payments to the Lessor
Lease Consideration

€) The Lease Consideration is payable by the Lessee to the Lessor for the use and
occupation of the Property for the Lease Term.

(b) The obligation to pay the Lease Consideration shall commence on the last Business
Day of the month and shall be determined on the basis of the rental set out in the
payment mechanism schedule in Schedule 1 .

(c) For purposes of clause 6.1(b), the Lessee undertakes to deliver to the Lessor a copy
of the Lessee's audited annual financial statements within [30] business days after the
end of its financial year.

(d) The Lease Consideration shall be payable by the Lessee annually in arear within 90
days of the completion of its audited financial statements or, if that day is not a Business
Day, on or before the Business Day immediately before that day.

Development facilitation fee
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(a) The Lessee shall pay the Lessor a development facilitation fee of 1.25% of the total
project costs incurred on each completed development forming part of the Sleeper Site
Development for the Lease Term (Development Facilitation Fee).

(b) The Development Facilitation Fee shall be payable by the Lessee to the Lessor on [the
last Business Day of the month] in which the Lessee completes a development at the
Sleeper Site Development, provided that if such date falls after the [20" day of such
month], the payment obligation shall arise on the last Business Day of the succeeding
month.

(c) A certificate of completion from the Lessee's senior contractor shall be final and binding
on the Parties.

(d) The Lessee shall pay an amount equal to 25% of the total projected costs to the Lessor
for the Sleeper Site Development as an upfront payment of the Development
Facilitation Fee. Such amount shall be paid within 90 days of the Effective Date and
such payment shall be set-off against any payments to be made by the Lessee to the
Lessor pursuant to clause 6.2(b).

6.3 Sale Commission

€) Subject to clause 15.4(a), the Lessee shall pay the Lessor a commission upon the
disposal and assignment of any registered sub-lease at the Sleeper Site Development
to a third party. The fee shall be an amount equal to 5% of the net proceeds received
by the Lessee on such disposal, and shall be payable to the Lessor within [45] business
days of receipt of payment by the Lessee free of exchange and without deduction.

(b) The Lessee shall provide the Lessor with a certificate from its auditors certifying the
amount of net proceeds received from its commission in respect of such disposal.

7 Notarial execution and registration
7.1 At the written request of the Lessee:

€)) this Agreement shall be notarially executed and registered against such title as the
Lessor may have to the Property in the form of a notarial deed of lease; and

(b) any real right separately granted to the Lessee by the Lessor in terms of this Lease
shall be notarially recorded and executed and, if capable of Registration in a Deeds
Registry, be registered as notarial grant of real right against the title deed of the
Property.

7.2 All documents required to be drafted, completed or notarially executed for the purposes of
giving effect to the provisions of this clause shall be drafted, completed and notarially executed
by the Lessee's Attorneys on the basis that all costs, including fees and disbursements of the
Lessees Attorneys and all other duties and legal costs incurred in respect thereof shall be
shared equally between the Parties.

7.3 In the notarial execution of this Agreement such amendments will be made to this Lease as
may be:

(a) dictated by the form and context of the notarially executed document;
(b) required in order to effect Registration thereof in a Deeds Registry;

(c) required in view of provisions that have become obsolete due to Construction on the
Property since the Signature Date; or
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7.4

7.5

8.1

8.2

8.3

8.4

8.5

8.6

(d) agreed to by the Parties.

None of the Parties shall be entitled to demand or be required to consent to any amendment
which alters the rights or obligations of any Party as a condition to the notarial execution and
Registration of this Agreement.

Should there be any conflict between the provisions of this Agreement and the notarially
executed version thereof, the provisions of the notarially executed version shall prevail.

Water, electricity, and other charges

With effect from the Effective Date, the Lessee shall be solely liable for all charges (including
deposits) levied:

€) for rates, taxes and levies and any other charges (of whatsoever nature) payable by
the Lessor in respect of the Property (including further any such charges or taxes that
may now or in the future be payable by the Lessor by virtue of the Lessor's ownership
or lease of the Property) and similar charges for the Property to any local or
governmental or other authority, whether now or at any time in the future arising;

(b) for all bulk services including water, gas, electricity and other services or utilities
consumed on the Property, or supplied to, or apportioned to the Property;

(c) by the local authority or other service provider for the removal from the Property of
refuse, any special refuse fees, industrial effluent fees, sanitary fees, sewerage fees,
special sewerage fees, domestic effluent fees and all similar charges of whatsoever
nature payable in respect of the Property;

(d) all other costs and charges (of whatever nature) that would have been payable by the
Lessee had it been the owner of the Property;

(e) for connecting to any voice, data, fibre or other telecommunications service (if any)
installed in the Sleeper Site Development or other similar services rendered to the
Lessee, as well as all costs relating to the use of such services as may be levied by
the relevant service provider; and

® for all other fees, penalties, fines, legal costs and interest which may become payable
by reason of late or non-payment of the afore-going charges.

The amounts due by the Lessee in terms of clause 8.1 shall be paid directly to the relevant
authority, service provider or creditor.

The Lessee, to the extent that it fails to comply with the aforegoing obligations and as a result
the Lessor incurs any liability, indemnifies and holds harmless the Lessor against all claims,
damages or losses of any nature whatsoever which the Lessor may sustain as a result thereof.

All other arrangements that the Lessee makes with any statutory body, local or any other
authority or party, with or without the consent of the Lessor, shall be for the account of the
Lessee. The Lessee shall be liable for any deposits payable in respect of the foregoing.

The Lessee shall provide the Lessor with reasonable proof (including copies of receipts) that
payment in terms of clause 8.2 have been made as soon as reasonably possible after receipt
of written request for such proof from the Lessor.

In the event of VAT or any other form of tax, charge or impost of general application being or
becoming payable by the Lessor on the Lease consideration or any other amount due in terms
of this Agreement (other than income tax or a tax on the Lessor’s income), the Lessee shall
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9.1

9.2

9.3

9.4

9.5

9.6

pay such tax, charge or impost to the Lessor in addition to the rental and other charges in terms
of this Lease. In the event that VAT is payable in respect of any amount payable by the Lessee,
the Lessor shall issue a VAT invoice in accordance with the VAT Act within the time period
stipulated in terms of the VAT Act. In the event that VAT has not been levied in respect of any
payments, because the Lessor is not required to levy VAT in respect thereof and then the
Lessor becomes liable for VAT thereon, the Lessor shall be entitled to notify the Lessee that
VAT is so payable and the Lessee shall then be liable for VAT in respect thereof.

Development and improvements

Itis recorded that the Property is under developed and no services are provided to it as at date
of execution of this Agreement.

The Lessee may only use the Leased Land for the purposes agreed upon with the Lessors and
the objectives as outlined in the Development Agreement.

The Lessor irrevocably and unconditionally consents to the Approved Demolition.

From the Effective Date, the Lessee shall be entitled to construct improvements on the Property
and provide services to the Property at its cost and in accordance with specifications and
designs it may determine in its discretion, subject to the overall restrictions and use functions
of the property.

The Lessee may only vary the use of the Leased Land or any portion thereof with the approval
of the Lessor, which consent the Lessor shall not unreasonably withhold, subject to the
following: -

€) if the Lessee wishes to change the use of any portion of the Leased Land other than
as provided for by this Agreement, or approvals given in terms thereof or other than as
envisaged in terms of any business development undertakings given by the Lessee at
any time to the Lessor and agreed to by the Lessor in writing, the Lessee shall make
written application to the Lessor, specifying all material particulars of the change,
including the area of Leased Land affected, the present use, the intended use, a time
table for the change of use, the reasons for the change of use, a preliminary
environmental impact study, the impact on the Lessee’s employees and third party
rights in respect of the affected area of the Leased Land and the Lessee’s proposals
in regard to the rentals payable for such area of Leased Land;

(b) the Lessor may (within 90 (ninety) days or such further period as may be reasonable
in the circumstances) either: -

0) refuse the application; or
(i) accept the Lessee’s proposals; or
(i) request further information from the Lessee, including a comprehensive

environmental impact study and any other investigation necessary or incidental
to comply with any environmental laws which may be applicable;

(c) if the Lessor declines the application, the Lessee may request that the Lessor provide
reasons for its refusal.

The Lessee shall at its own expense obtain all approvals of plans, planning and other
permissions and anything necessary in terms of the Municipal Finance Management Act, the
National Building Regulations and Building Standards Act, 1977 or any other applicable Law
before carrying out the Approved Demolition.
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9.7

9.8

9.9

9.10

9.11

10

10.1

10.2

Other than as expressly provided for in this Agreement, the Lessee is not entitled to claim any
compensation from the Lessor for any alterations, additions, improvements or provisions of
services to the Property.

All alterations, additions, improvements and provisions of services to the Property form part of
the Property for purposes of this Agreement;

Save as set out above, the Lessor shall have no liability or responsibility to effect any
improvements of whatsoever nature to the Property to enable the Lessee to obtain any license,
permit or authority to use the Property in terms of this Agreement whether approved by the
Lessor or not.

In the event of the Agreement being terminated:

(a) as a result of the Lessor breaching the provisions of this Agreement, the Lessor shall
pay to the Lessee such reasonable costs as may have been incurred by the Lessee in
respect of the improvements constructed on the Property;

(b) or provided clause 9.4(a) does not apply, the Lessee (at its costs) may in its discretion
elect to:

0] reinstate the property to its condition as at the Signature Date; and

(i) complete any improvements constructed on the Property or services provided
to the Property

For the sake of clarity it is recorded that the Lessee may use the Property for all purposes
provided in its zoning, including office space, retail, civic centre, theatre, art, culture,
entertainment, student accommodation and residential housing.

Disposal by the Lessor

During the term of this Agreement, the Lessor, shall not be entitled (either directly or indirectly)
to sell or otherwise dispose of or transfer the Property or its lease in respect of the Property, (in
whole or in part), unless the Lessor first offers the Property to the Lessee or its nominee/s on
the basis that such offer shall:

€) be in writing;

(b) be irrevocable and open for acceptance by the Lessee for a period of 60 days following
the date of receipt of the offer by the Lessee;

(c) stipulate a cash price at which the Lessor is prepared to sell the Property. Such
purchase price shall be payable free of deduction or set-off, lien or other encumbrance
at the Lessor's registered office or domicilium; and

(d) be capable of acceptance only in whole.

If the Lessee does not accept the offer 60 days of the date of delivery of the written notice
thereof, then the Lessor shall be entitled within 30 days after such non-acceptance, to offer, in
writing, to sell and transfer all of the Property, to a bona fide Third Party. An offer to a Third
Party as aforementioned, must be at a price not lower and on terms and conditions not more
favourable to the Third Party than those at which the Lessee was entitled to purchase the
Property and provided further that such Third Party binds itself to the terms and conditions of
this Agreement on the same basis as the Lessor.
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10.3

11

111

11.2

11.3

114

12

121

The Lessee shall be entitled to cede and assign or otherwise dispose of or pledge or
hypothecate this Agreement or any of its rights or obligations hereunder. In the event that the
Lessee wishes to assign its rights and obligations in terms of this Agreement in whole or wishes
to part with its rights of use and occupation of the Leased Land the following conditions are to
be satisfied: -

0] the proposed assignment relates to all the Leased Land and not to any part or
parts of the Leased Land less than the whole;

(i) the incoming lessee is a reasonably suitable lessee with the requisite
commercial property development experience to operate the Leased Land;

(iii) the Lessee pays to the Lessor all reasonable costs incurred by the Lessor
(whether or not the proposed assignment or transfer proceeds to completion)
including the Lessor’s administrative and other expenses;

(iv) the Lessee and the incoming -ILessee comply with the Lessor’s requirements
in relation to the documenting, stamping and registration of the intended
assignment, such documenting stamping and registration to be at the cost in
all respects of the Lessee without derogating however from the Lessee’s right
to recover same from the incoming -ILessee in terms of any other agreement
with such person.

Changes of control

If the Lessee is a company whose shares are not listed on a recognised stock exchange or is
a close corporation, no shares or member's interest therein shall be beneficially transferred
from its shareholders or members beneficially owning the shares or interests, nor may any
shares be beneficially allotted or member's interest allocated to any person without the Lessor’s
prior written consent, which may only be withheld on notice to the Lessee within a reasonable
period after due and proper exercise of the Lessor’s discretion and the submission of written
reasons for the decision to withhold such consent, provided that, in the case of an allotment,
allocation or transfer of shares which will still leave control of the Lessee with such persons
who were the shareholders or members beneficially owning the shares or interests as at the
Commencement Date, the Lessor undertakes not to withhold its consent unreasonably. The
Lessee shall notify the Lessor should there be any alteration or change in its shareholding or
membership, unless the Lessee is listed on any recognised stock exchange in South Africa.

Any alteration in the memorandum of incorporation and founding documents of the Lessee
which in either case has the effect of altering the effective control of the Lessee shall be deemed
a proposed total assignment hereunder and shall require the consent of the Lessor accordingly.
The Lessor undertakes not to withhold its consent unreasonably.

In the event that the Lessee or the shareholder or any of the shareholders of the Lessee or any
of its holding companies is a trust or other juristic person or body corporate whether corporate
or unincorporated other than a company or close corporation and there is a change of trustee
or beneficiary or beneficial ownership or control, such that the parties in control or having
beneficial ownership at the date of execution, of this clause substantially or materially change,
this shall constitute an assignment of the Lessee’s rights in terms of the Lease and the
provisions of clause 11 shall be applicable mutatis mutandis.

Use of the Property

Subject to the provisions of the Municipal Finance Management Act and any other law,
regulation or authority and subject to the terms of this Agreement, the Lessee shall, unless
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12.3

12.4

13

131

13.2

13.3

14

14.1

14.2

15

151

otherwise provided in this Agreement, have the right, while this Agreement remains in force, to
use the Property for carrying out its activities relating to lawful commercial use of the Lessor’s
land for its own commercial gain including in accordance with the Development Agreement .
For such purpose the Lessee shall have and enjoy the undisturbed use of the Property and any
developments and improvements pertaining thereto.

The Lessee will not use the Property or permit it to be used for any illegal or improper purpose
or in any manner which creates an unlawful nuisance or disturbance to other persons.

The Property shall be used in accordance with its approved zoning.

The Lessor shall ensure that the Property is not occupied by any person who is not authorised
to do so and shall specifically ensure that there is no illegal "squatting” on the Property.

Possession and occupation

Possession and occupation of the Property shall be given to and taken by the Lessee from the
Effective Date. From the Effective Date the Lessee shall be entitled to every benefit and income
arising from the Property and from which date the Property shall be held by the Lessee at its
risk and expense.

The Lessee shall from the Effective Date be liable to take out and maintain insurance in respect
pf the property for the full replacement value and any improvements constructed thereon (as
determined by the Mortgage Financier, if applicable) and the Lessee shall on demand provide
proof thereof to the Lessor. The Lessee shall be responsible to ensure that all premiums are
paid in full on due date in respect of such insurances.

The Lessee shall take out adequate liability insurance for both physical damage and personal
injury insurance that shall suitable cover any claim against the Lessee. The Lessee hereby
indemnifies the Lessor against any claim which may be brought against it in respect of injury to
the person or property of any third party on account of any occurrence occurring within the
premises attributable to any wilful act or gross negligence of the Lessee.

Compliance certificates

During the Lease Term, the Lessee shall ensure that it is in possession of valid and current
versions of all certificates of compliance in relation to any installations on the Property, as may
be required by Law from time to time, including (without limitation):

€) an electrical certificate of compliance issued in respect of any improvements on the
Property in terms of the Occupational Health and Safety Act, 1993 and all regulations
promulgated in terms of such Act;

(b) an electrical fence system compliance certificate (if applicable);
(© a certificate of compliance with all applicable gas regulations; and
(d) a certificate of compliance with all applicable fire regulations.

The cost of the aforesaid certificates, including the cost of any necessary work (including
electrical work), shall be borne by the Lessee.

Stipulation for the benefit of the Mortgage Financier

The terms and conditions in this clause 15 that confer rights or benefits in favour of Mortgage
Financiers are in the nature of a stipulatio alteri. The Registration of the Mortgage Bond by a
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15.3

15.4

155

15.6

15.7

Mortgage Financier shall be deemed to be acceptance by the Mortgage Financier of such
rights. In addition, the benefits of the stipulatio alteri may be accepted by a Mortgage Financier
in Writing in such other lawful manner as the Mortgage Financier determines.

This clause 15:

€) is separate and severable from the remainder of this Agreement;
(b) does not confer any benefits on the Lessee; and
(c) shall, notwithstanding the termination of this Agreement, be and remain of full force

and effect between the Lessor and the Mortgage Financier.

If the Lessee defaults under a Mortgage Finance Agreement and/or Mortgage Bond, and after
the Lessee has failed to remedy such default, the Mortgage Financier shall notify the Lessor in
Writing of such default and of the Mortgage Financier's intention to realise its security held
under the Mortgage Bond.

The Mortgage Financier shall have an unfettered right to recover against the Lessee the
indebtedness of the Lessee to the Mortgage Financier secured by the Mortgage Bond, provided
that:

€) in the event that the Business of the Sleeper Site Development is disposed of to the
extent that the proceeds of such disposal (Disposal Proceeds) are sufficient to defray
the indebtedness of the Lessee to the Mortgage Financier the balance shall be paid to
the Lessor for the settlement of all sums due to the Lessor;

(b) any party acquiring the Business of the Sleeper Site Development shall be obliged to:

() bind itself to the terms and conditions of this Agreement on the same basis as
the Lessee; and

(ii) be approved by the Lessor;

(iii) pay to the Lessee's Attorneys such reasonable costs as may be levied by the
Lessee's Attorneys for the preparation and execution of the relevant
documents required to Register the cession and delegation of the Business of
the Sleeper Site Development.

[To be discussed]

The Lessor shall have no obligation or liability of whatsoever nature to the Lessee that arises
at any time, directly or indirectly, as a result of the exercise by a Mortgage Financier of the
benefits of the stipulatio alteri or of its rights in terms of a Mortgage Finance Agreement and/or
Mortgage Bond.

If the:

€) Lessee defaults on any of its material obligations in terms of this Agreement, the Lessor
shall give notice to the Mortgage Financier of such default and of the Lessee's failure
to remedy such default or the Lessee's remedy of the breach, as the case may be;

(b) Lessor receives a notice from a Lessee in terms whereof the Lessee purports to cancel

this Agreement or alleges that this Agreement has terminated for whatever reason, the
Lessor shall deliver to the Mortgage Financier a copy of such notice.

Notwithstanding anything to the contrary contained in this Agreement and for as long as this
Agreement is subject to a Mortgage Bond, the Lessee shall not be entitled to cancel or assign
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16.1

16.2

17

17.1

17.2

17.3

17.4

the rights under this Agreement for any reason whatsoever unless the prior written consent of
the Mortgage Financier to such cancellation or assignment is obtained, which consent shall not
be unreasonably withheld or delayed. Any purported cancellation or assignment without the
written consent of the Mortgage Financier will be invalid and will not give rise to the cancellation
or assignment of this Agreement.

Expropriation
Subject to any applicable Law, in the event of an expropriation by a competent authority of:
the Property the Expropriation Compensation shall be paid to the Lessor; or

the Business of the Sleeper Site Development the Expropriation Compensation shall be applied
to the Lessee’s indebtedness to the Lessor and lastly any remaining surplus shall be paid to
the Lessee.

Breach

If a Party (Defaulting Party) breaches any term of this Agreement the Defaulting Party shall
be given notice of such breach by the other Party (Aggrieved Party) and be afforded 30 days
to remedy such breach.

Subject to clause 17, if the Defaulting Party fails to remedy a breach of this Agreement or any
event of default as set out in clause 17.5,) after notice requiring the Defaulting Party to remedy
such breach has been given by the Aggrieved Party to the Defaulting Party, the Aggrieved Party
shall (without prejudice to any other rights which it may have at Law or in terms hereof) be
entitled but not obliged, notwithstanding any previous waiver or anything to the contrary herein
contained:

€) to cancel this Agreement forthwith (and in the case of the Lessor being the Aggrieved
Party, retake possession of the Property), without prejudice to its claims for any sums
payable hereunder or for any damages which it may suffer by reason of such breach
and/or cancellation, or

(b) to any other remedy which it may have against the Defaulting Party arising out of this
Agreement or in Law.

If the Lessor cancels this Agreement and the Lessee disputes the right to cancel and remains
in occupation of the Property, the Lessee shall, pending the determination of such dispute by
litigation or otherwise, continue to pay the monthly sums payable in terms of this Agreement on
the date or dates on which such other sums would have been due but for the cancellation, and
the Lessor shall be entitled to accept and recover such payments and the acceptance thereof
shall be without prejudice to and shall not in any way whatsoever affect the Lessor's
cancellation then in dispute. If the dispute is determined in favour of the Lessor, the payments
made and received in terms of this clause shall be deemed to be amounts paid by the Lessee
on account of damages suffered by the Lessor by reason of the cancellation of this Agreement
and the unlawful occupation of the Property by the Lessee. If the dispute is determined in favour
of the Lessee, the Lessor shall, repay all amounts received immediately on demand by the
Lessee.

A Party shall have committed an event of default where:
(a) any action, proceeding, procedure or step is taken for:
0] a moratorium of any indebtedness of such Party, winding up, dissolution,

administration or reorganisation (using a voluntary arrangement, scheme of
arrangement or otherwise) of such Party;

Land lease agreement | UKM/127274389.3 DLA Piper | 13



175

17.6

17.7

17.8

18

(i) the composition, compromise, assignment or arrangement with any creditor;
or

(iii) the appointment of a liquidator, business rescue practitioner, receiver,
administrative receiver, administrator, compulsory manager or other similar
officer in respect of such Party or any of its assets.

In the event that a Defaulting Party's default is capable of remedy and the Defaulting Party fails
to remedy such default within Ten (10) Business Days of receipt of notice to remedy the default
from the Aggrieved Party, the occurrence of the event of default shall be deemed to be a breach
by the Defaulting Party of this Agreement and the Aggrieved Party shall be entitled to its
remedies provided for herein including but not limited to those set out in this clause 17.

If the Business of the Sleeper Site Development are sold pursuant to a default by the Lessee
in terms of this Agreement or the Mortgage Finance Agreement and/or the Mortgage Bond, the
proceeds of such sale shall subject to the provisions of any applicable Law be applied (in the
order stated below) in respect of the amounts due:

€) relating to the costs of such sale;

(b) by the Lessee:

0] in terms of clause 8;

(i) to the Mortgage Financier in terms of a Mortgage Finance Agreement and/or
Mortgage Bond;

(i) to the Lessor in terms of this Lease Agreement;

(c) relating to the costs incurred by the Lessor in respect of the Property from the date of
the cancellation of this Agreement to the date of the disposal in terms of this
clause 17.6.

Any surplus proceeds of the sale contemplated in clause 17.6 above, which may remain after
payment of the charges contemplated in clause 17.6 above, shall be paid by the Lessor to the
Lessee.

The Lessee waives any and all claims which it may have or acquire in the future against the
Lessor in respect of anything done by the Lessor in good faith pursuant to clause 17.6.

Warranties

The Lessor does not warrant that

18.1

18.2

18.3

Property will be fit for the purposes which it was granted (on the basis that the Property is
underdeveloped and that the Lessee is entitled to erect improvements on the Property; and

the suitability, conditions, or safety of the Property for the Lessee’s purpose;

that the Property is or will be fit for any purpose, the Lessee bearing the risk of satisfying itself
in this regard.

The Lessor warrants to the Lessee that:

18.4

it has good and marketable title to the Property free and clear of all encumbrances;
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18.5

18.6

18.7

18.8

18.9

18.10

18.11

18.12

18.13

18.14

18.15

18.16

18.17

19

191

no written notices of land claims proceedings under the Restitution of Land Rights Act, 1994
have been served on the Lessor and as far as the Lessor is aware, none are pending or
threatened,;

there are no squatters or any other unlawful occupants on the Property;

there are no, and have been no, expropriation proceedings against the Lessor relating to or
affecting any portion of the Property or other matters materially and adversely affecting the
current use or occupancy of the Property, and as far as the Lessor is aware, none are pending,
imminent or threatened;

the registered covenants, conditions, rights-of-way, easements, servitudes, and similar
restrictions affecting the Property, or any portion thereof, do not impair the ability to use the
Property;

the Property is not burdened by any right/s by a community relating to grave sites and/or space
to accommodate schools;

the Lessor is not obligated under or bound by any option, obligation, right of first refusal,
purchase contract or other contractual right to sell, lease or purchase the Property or any
portions thereof or interests therein;

[the Property does not require water rights or environmental impact assessments relating to
the operation of the Sleeper Site Development;]

the Lessor has made all payments which have been invoiced by the relevant regulatory
authority and are due and payable in respect of municipal and/or other assessment rates, taxes
and other imposts of whatsoever nature in respect of the Property, and all charges in respect
of water, sewerage, gas and electricity supplied to or consumed on the Property which are due
and payable and for which the Lessor has been invoiced by the relevant regulatory authority;

the Property has not been declared as a national monument or protected or provisionally
protected under the National Heritage Resources Act, 1999, nor has any proposal to do so
been made;

no mining activities have ever been carried out on the Property;

no waste (including effluent) or radioactive or hazardous substance is stored or impounded on
the Property or has ever been disposed of at any place within the Property;

to the best of the Lessor's knowledge and belief, the soil, water bodies and groundwater within
the Property is not polluted and there is no pollution in the soil or water on or under any land
adjacent to the Property; and

there are no major hazard installations (as defined in the Occupational Health and Safety Act,
1993) present on the Property or on any property immediately adjacent to the Property.

Limitation of liability

Save as may be caused by gross negligence or malicious conduct by a Party and/or by any
person for whom such Party may be vicariously liable at Law, neither Party shall have any claim
of whatever nature against the other Party or any of its directors, employees, agents or
representatives arising from anything done or omitted to be done on or about the Property.
Each Party indemnifies the other Party against all such claims that may be brought or
threatened against it by any Third Party.
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19.2

19.3

20

21

21.1

21.2

21.3

21.4

215

21.6

21.7

21.8

Each Party will on demand reimburse the other Party with all costs (including legal costs on an
attorney and own client scale) incurred by such Party in opposing any claims contemplated in
clause 19.1 that may be brought or threatened against it.

Each Party will give the other Party every reasonable assistance that may be required for
purposes of opposing any such claim that may be brought or threatened against it.

Damage and/or destruction

Should all or a majority of the Property be completely destroyed or be so damaged as to render
it substantially untenantable, then either Party shall be entitled to declare this Agreement
cancelled, by giving written notice thereof to the other Party within 60 days after the destruction
of or damage to the Property. Should no such notice be given by a Party, then this Agreement
shall not be terminated, and the Lessor shall be obliged to proceed expeditiously with the work
of rebuilding the Property. During the period that the Property is untenantable or should this
Agreement be cancelled by written notice, the Lessee shall not be liable for the payment of any
amounts after the date of the destruction or damage of the Property.

Dispute Resolution

If any dispute arises in respect of this Agreement (including a dispute about the existence,
validity or enforceability of the agreement and/or damages arising in delict or compensation for
unjustified enrichment relating to this Agreement) then that dispute shall, on written demand by
any party, be submitted to arbitration.

AFSA shall be responsible for the administration of the arbitration in accordance with the AFSA
Rules for Commercial Arbitration (as last applied by AFSA).

The arbitration shall be conducted before an arbitrator appointed by agreement between the
parties to the dispute or failing agreement within ten (10) business days of the demand for
arbitration, then any party to the dispute shall be entitled to forthwith call upon the chairperson
of the Eastern Cape Society Of Advocates nominate the arbitrator, provided that the person so
nominated shall be a practising advocate of not less than ten (10) years standing as such or a
retired judge. The person so nominated shall be the duly appointed arbitrator in respect of the
dispute.

If the attorneys of the parties to the dispute fail to agree on any matter relating to the
administration of the arbitration, such matter shall be referred to and decided by the arbitrator
whose decision shall be final and binding on the parties to the dispute.

Nothing herein contained shall be deemed to prevent or prohibit a party to the arbitration from
applying to the appropriate court for urgent relief or for judgment in relation to a liquidated claim.

Any arbitration in terms of this clause Error! Reference source not found. (including any
appeal proceedings) shall be conducted in camera and the Parties shall treat as confidential
details of the dispute submitted to arbitration, the conduct of the arbitration proceedings and
the outcome of the arbitration.

This clause Error! Reference source not found. is severable and will continue to be binding
on the parties notwithstanding any invalidity, termination or cancellation of the Agreement.

The Parties agree that a written demand in terms of clause 21.1 to submit a dispute to
arbitration shall be a legal process for the purpose of interrupting extinctive prescription in terms
of the Prescription Act 68 of 1969.
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22.1

22.2

22.3

22.4

225

23

24

25

25.1

25.2

26

Notices and domicilia

The Parties choose as their domicilia citandi et executandi their respective addresses set out
in Schedule 3 for all purposes arising out of or in connection with this Agreement at which
addresses all processes arising out of or in connection with this Agreement, its breach or
termination may validly be served.

Any Party shall be entitled from time to time, by giving Written notice to the other, to vary its
physical domicilium to any other physical address (not being a post office box or poste restante)
within the Republic and to vary its electronic mail address to any other electronic mail address.

All notices required to be given in terms of this Agreement may be given to a Party at its physical
address or by electronic mail, provided that the electronic mail address is current to the best
knowledge and reasonable belief of the Party giving the notice.

Any notice given in terms of this Agreement shall be in writing and shall:

€) if delivered by hand, be deemed to have been duly received by the addressee on the
date of delivery; and

(b) if transmitted by electronic mail be deemed to have been received by the addressee
on the day following the date of transmission, as the case may be.

Notwithstanding anything to the contrary contained or implied in this Agreement, a Written
notice or communication actually received by one of the Parties shall be adequate Written
notice or communication to such Party.

Assignment

Notwithstanding anything herein contained, neither Party shall be entitled to cede or assign or
otherwise dispose of its rights and/or obligations or any part thereof in terms of this Agreement,
within a period of five (5) years from the commencement date, without the prior written consent
from the other Party.

Governing Law

The entire provisions of this Agreement shall be governed by and construed in accordance with
the laws of the Republic of South Africa in regard to all matters arising from this Agreement.

Good faith

Each of the Parties shall owe each other a duty of the utmost good faith and shall be obliged
to devote themselves to the progress and welfare of the Agreement.

The Parties undertake at all times to do all such commercially reasonable things, to perform all
such commercially reasonable actions and to take all such commercially reasonable steps as
may be necessary for, or incidental to, the implementation and maintenance of the provisions
of this Agreement.

Indulgence

No indulgence, leniency, latitude, extension of time or other indulgence which may be given or
allowed by any Party to the other Party in respect of the performance of any obligation in terms
of this Agreement, and no delay or forbearance in the enforcement of any right of any Party
arising from this Agreement, and no single or partial exercise of any right by any Party under
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28

28.1

28.2

28.3

28.4

28.5

29

201

29.2

this Agreement, shall in any circumstances be construed to be an implied consent or election
by such Party or operate as a waiver or a novation of or otherwise affect any of the Party's
rights in terms of or arising from this Agreement or estop or preclude any such Party from
enforcing at any time and without notice, strict and punctual compliance with each and every
provision or term hereof.

Severability

Each and every provision of this Agreement (excluding only those provisions which are
essential at Law for a valid and binding agreement to be constituted) shall be deemed to be
separate and severable from the remaining provisions of this Agreement. If any of the
provisions of this Agreement (excluding only those provisions which are essential at Law for a
valid and binding agreement to be constituted) is found by any court of competent jurisdiction
to be invalid and/or unenforceable then, notwithstanding such invalidity and/or unenforceability,
the remaining provisions of this Agreement shall be and remain of full force and effect.

Whole Agreement and variation

This Agreement constitutes the whole agreement between the Parties as to the subject matter
hereof and no agreements, representations or warranties between the Parties regarding the
subject matter hereof other than those set out herein are binding on the Parties.

No addition to or variation, consensual cancellation or novation of this Agreement and no waiver
of any right arising from this Agreement or its breach or termination shall be of any force or
effect unless reduced to Writing and signed by the Parties or their duly authorised
representatives and consented thereto in Writing by the Mortgage Financier. Any action or act
contrary to the provisions of this clause 28.2 shall be void and of no force or effect whatsoever.

An agreement to vary the terms of this Agreement shall have no effect vis a vis third parties
unless notarially executed and registered against this Agreement.

The expiration, cancellation or other termination of this Agreement shall not affect those
provisions of this Agreement as expressly provide that they will operate after such expiration,
cancellation or other termination or which of necessity must continue to endure after such
expiration, cancellation or other termination, notwithstanding that the relevant clause may not
expressly provide for such continuation.

This Agreement will also be for the benefit of and be binding upon the successors in title and
permitted assigns of the Parties or either of them.

New Laws and inability to perform

If any Law comes into operation subsequent to the Effective Date which Law affects any aspect
or matter or issue contained in this Agreement, the Parties undertake to enter into negotiations
in good faith regarding a variation of this Agreement in order to ensure that neither this
Agreement nor its implementation constitutes a contravention of such Law.

If the Lessor is prevented from performing any of its obligations in terms of this Agreement as
a result of any existing or new Law or as a result of any event beyond its reasonable control
whether or not foreseeable, including war, political intervention, riot or insurrection, it shall not
be liable for any failure to perform its obligations under this Agreement while such event
persists.
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30 Counterparts

This Agreement may be executed in any number of counterparts and by different Parties hereto
in separate counterparts, each of which when so executed shall be deemed to be an original
and all of which when taken together shall constitute one and the same Agreement.
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Signature page

Signed at

Signed at

Signed at

on this the

on this the

on this the

day of 2023

For and on behalf of
Buffalo City Metropolitan Municipality

Name:
Capacity:
Who warrants his/her authority hereto

day of 2023

For and on behalf of
Buffalo City Metropolitan Development
Agency

Name:
Capacity:
Who warrants his/her authority hereto

day of 2023

For and on behalf of
Vunani Limited

Name:
Capacity:
Who warrants his/her authority hereto
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Schedule 1 Lease Consideration

5% of the gross income per annum as reflected in the audited financial statements of
the Lessee for a particular year.
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Schedule 2 Property

[Drafting note: To be completed]
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Schedule 3 Notices and domicilia
Buffalo City Metropolitan Municipality
Address: [***+#]

Email: [+

Marked for the attention of: [*****]

Buffalo City Metropolitan Development Agency
Address: [*****]
Email; [****+]

Marked for the attention of; [*****]

Vunani Limited
Address: [****]
Ema": [*****]

Marked for the attention of: [*****]
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