PROTOCOL NO

NOTARIAL AGREEMENT OF LEASE

BE IT HEREBY MADE KNOWN :

THAT on this the day of 2003 at Johannesburg

before me -

VIVIENNE ROSE HOSIOSKY

Notary Public by lawful authority duly sworn and admitted and residing and practising at
Johannesburg, Province of Gauteng, and in the presence of the subscribing witnesses,

personally came and appeared -

ARLENE KAUFMAN

in her capacity -

//’? o W

WERKSMAM
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(a)

as the duly authorised attorney and agent of -

MCBEAL PROPERTY DEVELOPMENT (PROPRIETARY) LIMITED
(Registration No 1995/005742/07)

(hereinafter referred to as "the landlord")

she being duly authorised thereto by a power of attorney granted to her at

Johannesburg on 2003 by , in
his capacity as a representative of the landlord, acting under authority of a

resolution of the board of directors of the landlord passed at Johannesburg;

and
as the duly authorised attorney and agent of -

SASOL OIL (PROPRIETARY) LIMITED
(Registration No 1981/007622/07)

(hereinafter referred to as "the tenant")

she being duly authorised thereto by a power of attorney granted to her at
Randburg on 2003 by , in
his capacity as the managing director of the tenant, acting under authority of a
resolution of the board of directors of the tenant passed at Randburg.

The said powers of attorney and a certified copy of each of the said resolutions remain filed in

my protocol.

AND THE SAID

1.1

APPEARER DECLARED THAT -
DEFINITIONS AND INTERPRETATION

In this agreement, except to the extent to which the context may
indicate a contrary intention, each of the following words and phrases

7

shall have the meanings ascribed to them below -
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1.1.1 "agreement" - this agreement of lease together with all
annexures and addenda to this agreement;

1.1.2 "architect" — the architect envisaged in 7.2 below;
1.1.3 "base date™ - the earlier of -

1.1.3.1 the streaming date; or

1.1.3.2 14 days after the occupancy certificate date,

unless otherwise agreed in writing between the Owner and

Sasol.

1.1.4 "Bank" — Nedbank Limited or such other registered financial

institution as may be acceptable to Sasol,

1.1.5 "Bank bond" - the first surety mortgage bond in the capital
amount of R5 788 333.00 (five million seven hundred and
eighty eight thousand three hundred and thirty three rand) to
be passed and registered by the Owner in favour of the Bank
over the property as security for the Bank finance on the basis

set out in 6 below;

1.1.6 "Bank finance" - finance in the capital amount set out in 6.1
below, to be obtained by the Owner for the purpose of the
purchase of the property and construction of the development;

1.1.7 "business” - the businesses (or any of them) of an automotive
fuel filling and service station, a motor garage, auto teller
machine, retail store and related retail activities conducted on

or from the property;

1.1.8 "conditions precedent" - the suspensive conditions stipulated

in 2 below;
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1.1.9 "design  documents” - drawings,  specifications,  site
development plan and other documents for the construction
and implementation of the development, as may be approved

by Sasol;

1.1.10 "development" -the portion of the property measuring
approximately 2269 square metres, substantially as indicated
by the figures ABCDA on the draft S G diagram being
annexure "A" hereto, on which the buildings, erections and
improvements intended for use as an automotive fuel filling
and service station and motor garage, including any ancillary
retail activities, and a retail store, all as depicted in the design
documents and other descriptive material separately identified

by the parties are to be or have been constructed;

1.1.11 "final completion certificate" - a certificate issued by the
architect in which the architect certifies that all rectification
items have been made good and that the development has
been finally "de-snagged” and completed in accordance with
the design documents and this agreement, which certificate
shall not be issued until the representatives of the Owner and
Sasol have carried out an inspection of the development and
have reached agreement that the development has been finally
"de-snagged" and compieted:;

1.1.12 "final completion date” —the date on which the architect
delivers the final completion certificate to Sasol:

1.1.13 "final date" - subject to any extension of the lease period in
terms of 5.2.3.2 below, the day immediately prior to the 25th
(twenty fifth) anniversary of the base date:

1.1.14 "occupancy certificate date” — the date on which the relevant

local authority issues an "occupancy certificate” in respect of
the completed development as envisaged in 7.10 below:;
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1.1.15 "Owner" — McBeal Property Development (Proprietary)
Limited, (Registration No 1995/005742/07), or its successors
in title.

1.1.16 "practical completionbertiﬁcate" - a certificate issued by the

architect in which the architect certifies that the development
has been completed for practical purposes in accordance with
the design documents and the provisions of this agreement
and that the development is fit and ready for the

commencement of occupation;

1.1.17 "practical completion date" - the date on which the architect

delivers the practical completion certificate to Sasol;

1.1.18 "property” — Erf 654 Parkdene Extension 3 Township,
Registration Division I|.R., Gauteng Province, measuring
1,2267 (one comma two two six seven) hectares and all
improvements thereon from time to time. Any reference herein
to the property is deemed to include any portion thereof;

1.1.19 "retail store" - a shop (by whatever name it may be called,
including by way of example, but not limited to and whether or
not similar to, a convenience store, a quick shop or a retail
store) or similar facility on the property, retailing general goods
and merchandise, including by way of example, but not limited
to, and whether or not similar to, confectionary, beverages,
"take-away" meals, household items, newspapers and
magazines;

1.1.20 "Sasol" - Sasol Qi (Proprietary) Limited, (Registration
No 1981/007622/07);

1.1.21 "streaming date” - the day on which petrol, supplied by Sasol
to the property for resale thereat in the business is first sold to
the public through pumps installed at the property by or on
behalf of Sasol, but which date shall not be earlier than the

A p
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1.2

1.2.1

1.2.2

1.2.3

1.2.4

1.2.4.1

124.2

1.24.3

1.2.5

Except to the extent to which the context in question may otherwise
require, this agreement shall be construed in accordance with the
following provisions of this 1.2, provided that in any case of
inconsistency between and interpretation provided for elsewhere in
this agreement and the provisions of this 1.2, the interpretation
provided for elsewhere in this agreement shall prevail -

any reference to "this agreement" and its annexures shall be
construed as a reference to this agreement, subject to such
provisions (including but not limited to implied, tacit or residual
terms) to the extent not excluded by this agreement as may in
law be applicable thereto, whether generally or in the particular

circumstances of this agreement;

any word or éxpression, cognate with respect to a word or
expression defined in this agreement, shall bear a

corresponding meaning;

any reference to the singular includes the plural and vice

versa; and
to the extent that the context may so permit -

any word or expression importing the masculine gender
shall include the feminine;

any reference to natural persons includes iegal persons
and vice versa; and

any reference (whether to a party or to anyone else)
which is expressed in the neuter gender shall be

construed to include natural persons;

regard shall not be had to the heading of any clause of this
agreement in the interpretation of the provisions of this

72N
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1.2.6

1.2.7

1.2.8

1.2.9
1.2.10

1.2.11

agreement, the headings of the clauses of this agreement
having been included solely for ease of reference;

any reference to the provisions of "law" or "regulation” and any
similar reference of general application shall be construed to
include both legislation and the common law, and any
reference to "legislation” includes any fixed text enact by a
body with authority to promuigate rules of whatever nature
having the force of law and any administrative regulations
issued pursuant thereon, and any reference to an identified
item of legislation shall be construed as a reference thereto as
modified for the time being, including any legislation made in
substitution therefor;

any reference to "Republic" shall be construed as a reference
to the Republic of South Africa as it was constituted on 31 May

1961;

any reference to a "business day" shall be construed as
meaning a day other than a Saturday, a Sunday or a public
holiday, and for this purpose "public holiday", in relation to any
obligation, shall mean a public holiday for the time being
established or proclaimed as such in accordance with the
provisions of the relevant legislation applicable at the place for
performance of such obligation;

any reference to a "day" shall mean a calendar day;
any reference to a "week" shall mean five working days;

any reference to a "calendar month" shall be construed as
meaning one of the twelve months into which the year is
divided according to the calendar (that is, January, February,
etc);
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1.2.12

1.2.13

2.1

any reference to a "calendar year" shall mean a period of
twelve consecutive calendar months commencing  with

January;

any reference to a period reckoned as a year (as distinct from
a calendar year) after, or as from, or commencing on, a
particular day (or a particular time) shall be construed as
commencing on and including that day (or as commencing at
that time) and as ending on and including the day immediately
preceding the first anniversary of that particular day (or the day
in which that particular time occurs); and any reference to a
period reckoned as a number of years shall be construed
accordingly, provided that the anniversary, in any year which is
not a leap year, of 29 February shall be deemed to be

28 February.
CONDITIONS PRECEDENT

This agreement (other than this 2, 25, 27, 28, 29, 30, 31 and 33 by
which the parties shall nevertheless be bound) is subject to the
fuifilment of the following suspensive conditions by not later than 15
October 2003;

the property shall be zoned, and all relevant authorities shall
then have granted all necessary licenses, consents, rights and
the like to enable the development to be erected and the
property to be used for the purpose of conducting thereat the
business, and the property is not subject to any restraint,
restriction or condition which in any way prohibits, inhibits or
otherwise interferes with, or has the effect of prohibiting,
inhibiting or otherwise interfering with the full and unrestricted
development and use of the property as the business, whether
the restraint, restriction or condition arises out of any servitude,
condition of title, condition of establishment, town planning
scheme or otherwise howsoever whether or not similar to the
foregoing example, all at the Owner's cost; and

4
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213

214

2.1.5

all relevant authorities shall have granted all necessary
consents and the like for such rights of egress from and
ingress to the development as are acceptable to Sasol, all at

the Owner's cost; and

the property shall have been properly surveyed (and an
approved Surveyor's General Diagram shall be in existence
with regard thereto), identified (to the extent which Sasol may
reasonably require) and as so identified shall be acceptable to
Sasol, including but not limited to its location, size, shape,
setback and other building restrictions (all as shown on the
final design documents approved by Sasol), topography, soil
conditions and availability of services (at no cost to Sasol), at
site boundary, transferability of title thereto as a separate
entity, and the title and/or lease conditions, servitudes and
other restrictions affecting it, all at the Owner's cost; and

the development shall have been completely serviced as
envisaged in 7.3.24 below to permit the erection of the
development, all at the Owner's cost; and

the relevant property shall have had a geo-technical report
investigated and prepared at the Owner's cost, and the resuits
of which shall be to the reasonable satisfaction of Sasol; and

that Sasol is satisfied that there are No onerous conditions of
title over the property which preclude or interfere with or have
the effect of inhibiting, prohibiting or otherwise interfering with
the full and unrestricted development and use of the
development as the business; and

a quantity surveyor's report being compiled by the Owner's
quantity surveyor, at the Owner's cost, the resuits of which
shall be to the satisfaction of Sasol and in the event of Sasol
not being satisfied with such report, that the Owner shall have

A4 s
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218

219

2.1.10

2.1.11

2112

10

guaranteed any shortfall in the development costs in favour of

Sasol; and

all relevant authorities shall have given their written approval to
the site development plan (containing Sasol's standard layout)
relating to the development, at the Owner's cost: and

all relevant authorities shall have given their written approval to
the environmental impact assessment submitted by the Owner,
provided that the Owner shall obtain Sasol's comments on that
environmental impact assessment prior to submitting it to the
relevant authority. All costs incurred in preparing, submitting
and obtaining the necessary approval of that impact study as
well as any costs incurred in complying with that approval shall

be borne and paid by the Owner:

the Property Manager of Sasol gives written confirmation that
the board of directors of Sasol has approved this transaction;

the Bank agrees in writing to grant the Bank finance to the

Owner;

the Owner shall have ceded and delivered to Sasol, a bank
guarantee acceptable to Sasol issued by the bank of the main
building contractor of the development for the obligations of
that building contractor under the building contract with the
owner, in the amount of R184 060.00 (one hundred and eighty
four thousand and sixty rand) plus VAT thereon, as security for
the due and proper performance by the Owner of its
obligations in terms of the provisions of 7 below and the design
documents, which bank guarantee shall be irrevocable for a
period of 120 days after the streaming date. Simultaneously
with the delivery of the bank guarantee to Sasol the Owner
shall deliver to Sasol a written cession of the guarantee to
Sasol and the written consent of the building contractor to that
cession.
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2.2 The conditions precedent have been inserted solely for the benefit of
Sasol. By giving written notice to the Owner, Sasol shall be entitled to
waive any or all of the conditions precedent. By giving written notice
to the Owner, Sasol shall be entitled to extend the date for fulfilment of

any or all of the conditions precedent to a later date.

2.3 Should any of the conditions precedent fail then this agreement shall
cease to be of any force and effect and the parties shall be restored
as near as may be to the positions in which they would have been had
this agreement not been entered into.

3 LETTING OF THE PROPERTY

3.1 The Owner is or is about to become the registered owner of the
property and the Owner wishes to lease the property to Sasol, which
wishes to hire the property, on the terms and conditions contained in
this agreement. Accordingly, the Owner lets to Sasol which hires from
the Owner the property on the terms and conditions contained in this

agreement.

3.2 The Owner warrants, and acknowledges to have represented to
Sasol, and acknowledges that Sasol has relied on such representation
in concluding this agreement with the Owner, that the Owner is about
to and will become the registered owner of the property and that no
other person has any real right therein or any right to acquire any such

real right, save as provided for in this agreement.

3.3 The Owner warrants to Sasol that for as long as the Owner has any
actual or contingent liability to Sasol, arising out of or in connection
with this agreement, not to alienate the property or allow to be
acquired any real right therein or to be constituted any right to acquire
such a real right, except as contemplated by the provisions of 20
below.

3.4 The Owner warrants that as from the streaming date no person other
than Sasol shall have g claim of entitlement to occupation of the

4 —\ bp
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3.5

5.1

12

property arising prior to the streaming date or any portion thereof by
virtue of any law. In the event of any person other than Sasol taking
occupation of the property or any portion thereof during the currency
of this agreement or any person other than Sasol claiming to be
entitied to occupation of the property or any portion thereof, then, and
in such event, the Owner shall at its own cost take such steps as may
be necessary to remove such person therefrom and/or to defend any
claim of entittement to occupation of the property or any portion
thereof. The Owner indemnifies Sasol and shall hold Sasol harmless
from any loss or damage that may be suffered by Sasol and/or its

tenant arising from such occupation.

Sasol undertakes as from the streaming date not to allow any third
party to illegally occupy the development or any portion thereof and
shall indemnify the Owner against any loss or damages that may arise

from allowing such illegal occupation.

DURATION OF TENANCY

This agreement shall commence on the base date, and shall, subject to the
other provisions of this agreement and the provisions of any law, remain in
force until the final date.

RENTAL

Subject to the provisions of 5.2.3 below, during the first 10 years of
this agreement ("the initial rental period”) Sasol shall pay the Owner a
monthly rental (exclusive of VAT) equivalent to the monthly repayment
of a capital sum of R5 788 333.00 (five million seven hundred and
eighty eight thousand three hundred and thirty three rand) plus
interest thereon at the prime rate minus 2,25% for that period of
10 years on a reducing balance scale ("the initial rentals"). For the
purpose -

hereof, "prime rate” means interest at the Bank's publicly
quoted prime overdraft bank rate of interest as calculated by
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that bank. A certificate by any manager of any branch of the
Bank as to the applicable prime rate shall be prima facie proof
thereof. It shall not be necessary to prove the appointment of

the person signing such certificate; and

of clarity, and as an example, the monthly rental (exclusive of

51.2
VAT) calculated in accordance with this clause at
11,25% (prime rate of 13,5% minus 2,25% ) shall be
R80 555.00 per month (exclusive of VAT).

5.2 It is recorded and agreed that -

5.2.1 as at the date hereof, the petroleum industry is subject to
regulated prices for petroleum products through statutory
governmental control;

5.2.2 the amendment of any laws or regulations pertaining to the
petroleum industry subsequent to the date hereof might render
it uneconomical for Sasol to continue paying the initial rentals;

523 shouid there be any amendment of any of the laws or

regulations pertaining to the petroleum industry subsequent to
the signature date hereof, but during the initial rental period, so
as to render it uneconomical for Sasol to continue paying the
initial rentals, then the new rental payable by Sasol to the
Owner during each month of each succeeding year.of the
remaining portion of the initial rental period shall be agreed to
between Sasol and the Owner (in consultation with the Bank)
or, failing agreement between Sasol and the Owner,
determined in accordance with the provisions of 26 below, in
either event, within 120 days of the proclamation of the
amendment of any such laws or regulations having the effect
of deregulating or re-regulating the petroleum industry ("the
proclamation date"). Should an agreement be reached or a
determination be made, as the case may be, that a new

% &P

monthly rental shall be payable to the Owner then -
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5.2.3.1

5.2.3.2

5.2.3.21

5.2.3.2.2

53

54

14

such new monthly rental shall be payable by Sasol with

effect from the proclamation date;

should the new monthly rental payable by Sasol (as
agreed or determined in terms of 5.2.3 above) be less
than the initial rentals, then the initial rental period shall
be extended by an additional period not exceeding
5 years commencing immediately after the termination
of the initial rental period ("extended initial rental
period”) in which event the total lease period of this
agreement shall likewise be extended, but subject to
the total lease period of this agreement from the base
date to the new termination date not exceeding
30 years, so that the total rentals which the Owner
receives over the extended lease period are equivalent

to -

the total initial rentals which the Owner would
have received during the initial rental period
plus additional finance charges payable to the
Bank as a result of the extension of the initial

rental period; plus

the fixed monthly rental referred to in 5.3 below.

Sasol shall, during the last 15 years of this lease, pay the Owner a
fixed monthly rental of R10 000,00 (ten thousand rand) (exclusive of

Subject to 8.1 below, Sasol shall pay the monthly rental to the Owner
together with the VAT thereon in advance on or before the first day of
each and every month by means of a deposit or bank transfer into a
bank account held by the Owner at the Bank, provided that Sasol shall
have received notice from the Owner setting out the following details
relating to that bank account: name of bank, account type (eg current),
account number, name of the branch and branch code.

A
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5.5 It is recorded that the Owner has given to the Bank a cession in
securitatem debiti of the monthly rentals payable by Sasol under this
agreement during the initial rental period {as may be extended in

terme of 5.2.3.2 above).

6 THIRD PARTY FINANCE FOR THE DEVELOPMENT

Itis recorded and agreed that -

6.1 the Owner shall procure Bank finance from the Bank in a capital
amount of RS 788 333.00 (five million seven hundred and eighty eight
thousand three hundred and thirty three rand) for the purpose of
purchasing the property and carrying out the development on the

property;

6.2 the Owner shall be entitled to pass and register a first surety mortgage
bond over the property in favour of the Bank as security for the

repayment of the Bank finance;

6.3 the Bank bond shall rank after the lease and after both servitudes
referred to in 8.1.4 and 8.1.5 below:

6.4 the Bank bond shall rank prior to the Sasol bond referred to in 8.1.3
below;

6.5 the Owner shall ensure that the Bank bond shall contain the following
clauses -
"19  RANKING
19.1 The Notarial Deed of Lease ("the lease") between the

Mortgagor and Sasol Oil (Proprietary) Limited
(Registration Number 1981/007622/07) or its assigns
("Sasol"), the Notarial Deed of Pre-Emptive Rights
("servitude of pre-emptive rights") and the Notarial
Deed of Restraint by the Mortgagor in favour of Sasol

/7
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("servitude of restraint") referred to in [ ] above
shall rank prior to this bond.

19.2 Accordingly -

19.2.1 this bond shall in no way interfere with or
prejudice or affect the rights and
preferences of Sasol, in respect of any
of the lease, servitude of pre-emptive
rights and servitude of restraint;

19.2.2 the rights created in favour of Sasol over
the mortgaged property in terms of the
lease, servitude of pre-emptive rights
and servitude of restraint shall be and
remain in all respects as if this bond had

not been registered; and

19.2.3 the Mortgagee may not cause the
property to be attached in execution of a
judgment nor may it liquidate the
Mortgagor or place the Mortgagor under
judicial management, as the case may
be, without first having given 14 days
prior written notice to Sasol."

6.6 The Bank bond shall not be g covering bond, but shall secure only the
reépayment of the initial advance of monies made by the Bank to the
Owner under the Bank finance, interest thereon and legal fees
incurred by the Bank to recover the Bank finance and interest thereon.
The Bank bond shall not Secure any re-advances or future finance or
loans by the Bank to the Owner.

6.7 ‘ Subject to the provisions of 6.3 to 6.6 (inclusive), those of the Bank's
standard non-prejudice clauses as do not conflict with the contents of

VAR
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6.3 to 6.6 (inclusive), shall be inserted into the Sasol bond referred to

in 8.1.3 below.
7 DEVELOPMENT
7.1 Subject to the other provisions of this agreement, the Owner shall at

its own cost -

7.1.1 forthwith cause the design documents to be prepared and to
be approved by all the relevant authorities; and

7.1.2 cause the development to be constructed and otherwise
implemented on the property as soon as is reasonably possible
in accordance with 7.8 below and in accordance with the
design documents in the form as shall have been previously
submitted to and approved by Sasol.

7.2 The design documents and working drawings shall be produced and
the construction and improvements supervised, by an architect
appointed and employed by the Owner at its own cost.

7.3 Notwithstanding anything to the contrary in this agreement, the design
documents shall -

7.3.1 not be submitted for the approval of any authority except in the
form as shall have been previously submitted to and approved

by Sasol in writing;

7.3.2 be prepared in accordance with the layout requirements and
design standards and criteria of the relevant authority and of
Sasol as advised to the Owner by Sasol in writing from time to
time, which will include, but not be limited to -

7.3.2.1 buildings with a maximum total floor area of 215
Square metres (including the retail store space referred

A
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7322

7.3.2.3

7.3.24

7.3.2.5

7.3.3

7.4

18

to in 7.3.2.5 below) in accordance with Sasol or Sasol's

tenants’ standards and specifications:

bulk earthworks;

the development being constructed on such a level so
that the ground level of the development is level with

existing roads;

the provision of the necessary services including but
not limited to water, electricity, sewerage, telephone
services, storm water drainage. In this regard the
Owner shall pay the connection fees and Sasol or its
tenant shall pay the consumption deposits:

a four island double skin canopy, under canopy lighting,
all electrical sleeving, perimeter lighting, safe, buildings,
catch  pit,  air-conditioning, fire extinguishers,
paving/surfacing, a general retail store of a minimum of
110 (one hundred and ten) square metres retail floor
space, landscaping, paving, roadworks (including
surfacing) and walls;

all as required by the relevant authority and all entirely to the
satisfaction of Sasol:

make provision for ingress to and egress from the property in
full consultation with and to the entire satisfaction of Sasol.

The Owner shall carry out the construction obligations referred to in
7.1.2 above by the employment at its own cost of one or more
contractors, each of whom shall have been approved by Sasol in
writing  (which approval  Sasol undertakes not to  withhold
unreasonably) and such contractors and sub-contractors shall be
members of the Master Builders Association.

A N
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7.5

7.6

761

7.6.2

7.6.3
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Sasol or its tenant shall, at its cost, install on loan at the development
the necessary petrol and diesel dispensing equipment, related control
devices, tanks, submersible pumps and pump islands for the storage
and dispensing of automotive fuels (including without any limitation,
lubricants and liquid petroleum gas), and such signs, devices, other
advertising materials and notices, along with shop-fittings,
refrigeration and related control devices for the retail store, the
compressor, air lines and air gauges, as Sasol may consider
appropriate in accordance with its usual terms for loan of equipment
and signage, of which the Owner is aware. Notwithstanding the
method of installation such equipment and signage shall remain the
property of Sasol and the Owner shall advise all interested third
parties of Sasol's ownership thereof. Sasal shall bear the cost of the
equipment and proprietary signage, advertising material and notices,
all in accordance with its brand or that of its tenant, as well as the cost
of installation thereof. The nature and extent of all of the
abovementioned fixtures and fittings as well as such signage,
advertising material and notices shall be entirely in Sasol's discretion.
Notwithstanding any provision in this 7.5, the Owner is hereby
informed that Sasol or Sasol's tenants may recover the cost of or may
require the dealer/operator to install/provide/pay for some of the items
contained in this 7.5 as part of the standard terms and conditions of
the appointment of the dealer/operator.

The Owner shall at its cost provide -

the necessary distribution board and sufficient conduiting to the
building perimeter through which contractors appointed by
Sasol may commission installation of the equipment and
signage referred to in 7.5;

the electrical cabling for the main identity sign;

the supply and installation of all equipment, signage,
advertising material and notices not covered by the provisions
of 7.5 which are indicated on the schedule of working drawings
as approved by the relevant authorities.

yi
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7.7

7.8

7.9

7.10

7.10.1
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The Owner shall, as soon as reasonably possible, deliver to Sasol an
estimate in writing prepared by a quantity surveyor or other
professional adviser in either case approved in writing by Sasol (which
approval Sasol undertakes not to withhold unreasonably), in such form
and supported by such evidence as Sasol may reasonably require, of
the total cost of construction and other implementation of the
development, including service station equipment not contemplated by
the provisions of 7.5 or 7.6 above.

Provided that Sasol has furnished the Owner with the necessary
documentation for the working drawings to be drawn, the Owner shall
commence with construction of the development on the property by
not later than 1 December 2003 or within 30 (thirty) days of written
notification by Sasol to the Owner to commence the construction of
the development, (whichever is the later date) . The Owner will deliver
a fully operational development to Sasol in a fully operational state
within 16 (sixteen) weeks of having commenced the development,
exclusive of builders' holidays and public holidays and periods in
respect of legitimate claims in terms of the current standard JBCC

contract.

If the Owner elects to commence the development of the property
prior to all the conditions precedent being fulfilled and/or prior to all the
relevant documentation being approved by the relevant authorities
and/or prior to all of the matters envisaged in 32 below being
achieved, then all risk shall vest with the Owner, including but not
limited to changes which the relevant authorities may require. Sasol
shall not be liable for any loss or damages of whatsoever nature that
may be suffered by the Owner or any third party arising from such
development and the Owner indemnifies Sasol against such loss or
damages.

The Owner shall at its cost -

obtain from the local authority an occupancy certificate issued
by that authority in respect of the completed development: and

/]
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7.10.2 deliver the occupancy certificate to Sasol,

by not later than 14 days after the final completion date and prior to
Sasol taking occupation of the property. The provisions of 7.11 shall

apply, mutatis mutandis, to any failure by the Owner to deliver

timeously the occupancy certificate to Sasol.

If the Owner fails to complete the development in accordance with the
design documents within the time period stipulated in 7.8 above, or
such extended period as Sasol may grant in writing, the Owner shall
pay to Sasol pre-estimated damages payable at R30 000,00 (thirty
thousand rand) per month exclusive of value added tax and which
damages shall be payable from the expiry of the time period in 7.8
above until the streaming date, both days inclusive. The Owner
agrees that by depriving Sasol of use of the property for the purposes
for which it has been hired by failing to complete the development,
Sasol shall suffer reasonable damages calculated at R30 000,00

7.1

(thirty thousand rand) per month exclusive of value added tax. The
payment of such pre-estimated damages shall not relieve the Owner
from its obligation to complete the development or from any other
action or liability in terms of this agreement. In the event of the delay
being caused by Sasol or any of its contractors, Sasol shall
compensate the Owner for all direct damages actually suffered by the
Owner.

7.12 If a delay is occasioned by circumstances beyond the reasonable
control of the Owner, the Owner wili advise Sasol thereof in writing
within forty eight hours of the commencement of the delay, the
expected duration of such delay and when the delay should terminate,
furthermore the Owner will advise Sasol of the termination of such
delay within forty eight hours of such termination. In such event Sasol
shall, if reasonably satisfied that the delay is beyond the reasonable
control of the Owner extend the time allocated to the development in
terms of 7.8 above, by the duration of the delay provided that the

- cumulative effect of any or all such delay/s is not longer than 90
(ninety) days. In the event of the cumulative effect of any or all such

4 r:;A\F‘r\
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delay/s lasting longer than 90 (ninety) days, either party shall have the
right to terminate this agreement in writing.

DISBURSEMENT OF RENTAL

The first monthly rental shall be paid by Sasol to the Owner on the
base date and then only after the Owner shall have performed all of
the obligations referred to in 32.1 below in accordance with the

provisions of clause 32 including (without any limitation) -

registration of the Bank bond;
notarial registration of this agreement;

registration of a second mortgage bond of not less than
RS 788 333.00 (five million seven hundred and eighty eight
thousand three hundred and thirty three rand) plus any
additional amount in respect of interest and costs, by the
Owner in favour of Sasol over the property for the period of this
agreement, which bond shall rank after the Bank bond but
ahead of any ather mortgage bond. It is recorded that Sasol
shall release any portion of the property (other than that portion
of the property on which the development is or is to be
constructed) from the operation of the lease and Sasol's
second mortgage bond, in the event of the Owner subdividing
any portion of the property from the property; and

registration of a restraint servitude over the property in favour
of Sasol for a period of not less than the duration of this
agreement prohibiting non-service station uses of the property
and prohibiting dealing therefrom in petroleum products other
than those supplied and/or nominated by Sasol, and otherwise
in substance and in form to the satisfaction of Sasol:
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registration of a pre-emptive rights servitude over the property
in favour of Sasol for a period of not less than the duration of
this agreement regarding Sasol's rights to acquire the property,

(for the purposes of this clause 8, the documents and securities
referred to in 8.1.2 to 8.1.5 above shall be referred to as the "Sasol
securities");

all other conditions precedent to such disbursements shall
have been fulfilled, whether in terms of this agreement or any
other agreement between the parties;

the practical completion certificate, the final complgtion
certificate and the OCcupancy certificate shall have been
delivered to Sasol.

The Owner shall, as and when so requested by Sasol, do all such
things as Sasol may reasonably require so as to procure and ensure
that each of the servitudes referred to in 8.1.4 and 8.1.5 above are
registered against the title deed of the property without delay, and so
that those servitudes wiil rank prior to any right in or over the property
other than ihe conditions of title currently registered against the said
title deed.

The Owner shall be obliged within a period of 12 months from the
base date at its own cost to attend to the subdivision of the property to
Create a separate erf which will be subdivided from the property so
that the boundaries and area of such erf are substantially as indicated
by the figures ABCDA on the diagram being annexure "A" hereto. The
Owner shall not be entitled to use, develop, sell or sub-lease the area
of the property not included in the development for any purpose that
will be detrimental to the business operated on the development,
Simultaneously with the registration of the subdivision, Sasol and the
Owner shall sign an agreement of variation of this agreement on terms
reasonably acceptable to Sasol to provide for the release of the
portion of the property not included in the development from the terms

V4
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of this agreement, the second mortgage bond referred to in 8.1.3 and
the pre-emptive rights servitude referred to in 8 1 5.

For the purpose of clarity it is recorded that the servitudes referred to
in 8.1.4 and 8.1.5 above shall terminate simultaneously with the

termination of this lease.

AUTHORITIES' CHARGES IN RESPECT OF THE PROPERTY

Sasol shall from the base date be solely responsible for the payment
of its pro-rata share relating to the development all assessment rates

levied on the property.

Sasol shall from the base date be solely responsible for all reasonable
water, electricity, gas, sanitary services, Sewerage and refuse removal
and other similar municipal and local authority charges as may from
time to time be levied by any competent authority in respect of
municipal services consumed from the development. The Owner
undertakes at its own cost to install a separate sub-meter in respect of
water, electricity and/or gas to meter Separately the consumption in
respect of the development by not later than the streaming date.

Sasol shall, to the extent reasonably practicable and if so required by
the Owner, enter into direct arrangements  with the authorities
€oncerned for payment of the amounts levied or to be levied by that
authority as contemplated by the provisions of this 9, and for which
Sasol is responsible. A party responsible for any amount levied by
that authority as contemplated in the aforegoing provisions of this 9
and paid by the other party shall on demand reimburse the other party
for that amount.

LICENSING AND COMPLIANCE WITH LAW

The Owner shall, at its cost, obtain and maintain ajl necessary
approvals, consents, licences, permits or the like required from time to
time for the lawful conduct of the business. Should any necessary
approval, consent, licence, permit or the like for the lawful conduct of

7
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the business not be granted or renewed by the authority concerned,
notwithstanding that proper application therefor shall have been made,
then Sasol shall be entitled to terminate this agreement by written
notice to the Owner of not less than 30 (thirty) days, given within 30
(thirty) days after refusal of that application by that authority, unless

 the refusal of the granting or renewal of such licence, permit or the like

is due solely to the fault of Sasol. Should Sasol so determine, failure
to grant any such application within a reasonable time after it shail
have been made shall be deemed to be a refusal thereof. Sasol shall
take reasonable steps to ensure that all necessary approvals,
consents, licences, permits or the like for the lawful conduct of the

business are granted and renewed.

Sasol shall conform to all provisions of law affecting the lawful conduct
of the business and shall not contravene or permit any contravention
of the conditions of title u.nder which the property is held, provided the
Owner delivers a copy of the title deeds and any relevant Town
Planning Ordinances to Sasol by not later than the signature date.
The aforegoing provisions of this 10.2 above shall not apply with
respect to any provision of the said conditions of title of which a copy
has not been so delivered by the Owner to Sasol.

ENJOYMENT SUB-LETTING, CESSION AND DELEGATION

Throughout the duration of this agreement, Sasol! shail be entitled to
the exclusive use and occupation of the development.

Sasol shall be entitled to -

sub-let or give up occupation or possession of the
development (or any portion thereof) without the Owner's
consent and without reference to the Owner. However, Sasol
shall remain liable to the Owner for the obligations undertaken
by it in terms of the provisions of the agreement. Sasol shall
be entitled to require the registration of such sub-lease against
the title deeds of the property. Sasol's tenant shall in turn be

A



SRF/071003/012768ak.doc

11.2.2

12

12.1

12.2

12.3

26

.

entitled to sub-sub-let the development and the service station

to the operator/dealer thereof;

cede to anyone any or all of its rights under this agreement, or
may delegate to anyone any or all of its obligations, or may
assign to anyone any or all its rights and obligations, (including
without any limitation, accrued and future rights and
obligations), under this agreement without the Owner's consent
and without reference to the Owner, but in the event of any
such cession, delegation or assignment shall remain bound to
the Owner as surety for the assignee.

SASOL'S RIGHTS REGARDING THE BUSINESS

Sasol shall be entitled from time to time during the duration of this
agreement to affix, paint, show, display, exhibit and carry out all such
advertisements, advertising and other signs, notices, devices and
decorative work as Sasol deems fit in, to and on the exterior (including
the roof) and the interior of the development, at its cost.

Sasol shall be entitled from time to time during the currency of this
agreement to install and use and permit the installation and use in, on
or about the property and to alter, remove or permit the aiteration or
removal from, in or about the property of such pumps, tanks and other
equipment for the handling, storage, use, sale, dealing in or
distribution of automotive fuels (including without any limitation,
lubricants and liquid petroleum gas) as Sasol in its discretion deems
fit, at its cost.

Sasol shall be entitled from time to time during the duration of this

agreement to remove all advertisements, advertising and other signs,
notices, devices and decorative work referred to in 12.1 above, and all

pumps, tanks and other equipment referred to in 12.2 above from the

property. At the termination or expiry of this agreement the Owner
may, if Sasol advises the Owner that it does not wish to remove tanks
and other equipment, excluding the pumps referred to in 12.2 above,

/7
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elect to either purchase from Sasol all tanks and other equipment,
excluding the pumps referred to in 12.2 above at a price agreed to
between the Owner and Sasol, or failing agreement at Oil Industry
rates. Any removal of the tanks, pumps and other equipment from the
property shall be at Sasol's own cost. The right in favour of the Owner
to purchase such tanks and equipment, shall only be exercisable if
Sasol in its sole discretion determines that the tanks and equipment
comply with Sasol's standards and specifications for environmental
protection. For the purpose of clarity it is recorded that should the
Owner not wish to purchase the tanks and other equipment in
accordance with the provisions of this 12.3, Sasol shall be obliged at
its own cost to remove the tanks and other equipment within a
reasonable period of the termination or expiry of this agreement and to

reinstate the property,
13 MAINTENANCE OF THE DEVELOPMENT

13.1 Sasol shall, at its own cost, at all times during the duration of this
agreement, keep and maintain the development, and at the expiry or
earlier termination of this agreement redeliver the development to the
Owner, in good condition, order and repair, fair wear and tear
excepted, and except for destruction thereof or damage thereto from a
cause against which insurance cover may be commercially available.

13.2 Subject to 13.1, Sasol shall be entitled to paint or otherwise decorate
the exterior of the development, or any part thereof, as and when and
how, including but not limited to such colour schemes, as it deems fit,

14 ALTERATIONS AND ADDITIONS
14.1 Sasol shall be entitled (not obliged) to carry out at its own cost any

alterations or additions to the development (whether structural or
otherwise) -

/2NN
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which may be required from time to time by any competent
authority as a condition for the granting or renewal of any
license, permit or the likes for the conduct of the business; or

which Sasol may reasonably determine will be beneficial for
the business, subject to the consent of the Owner having been
obtained, which consent may not be unreasonably withheld.

Subject to the other provisions of this agreement, Sasol shali not be
entitled to any compensation for any alterations or additions which it
may make from time to time to the development pursuant to the
provisions of 14.1 above.

Sasol shall be entitled but not obliged, at its cost, from time to time
during the period of or on termination of this agreement, to remove
any alterations or additions not of a permanent nature made by Sasol
to the development. In such event, Sasol shall reinstate the
development to its former condition, fair wear and tear excepted, and
except for the destruction thereof or damage thereto from a cause
against which insurance cover may be commercially available.

THE OWNER'S ACCESS TO THE DEVELOPMENT

Sasol shall not unreasonably refuse the Owner access 1o the
development, either by their agents or workmen, to inspect the
development and to execute and carry out any repairs, structural
alterations or structural additions or other necessary work in
connection with the property which the Owner may be obliged to carry
out in terms of this agreement. The Owner undertakes that it will not
unduly or unreasonably interfere with the conduct of the business
during the progress of such work. Subject thereto and to the
provisions of below, Sasol shall not have any claim of any nature
whatsoever for damages or otherwise against the Owner as a result of
reasonable interference with the use and occupation by Sasol of the
development or the conduct of such business caused by such work.

Yz
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Sasol shall be entitled to have the duration of thig agreement
extended by the period that the development cannot be used for the
business occasioned by such work pro rata to the extent to which

Sasol is deprived of the use of the development for the purposes for
which it was hired. Failing agreement as to the said extension, such
dispute shall be determined by arbitration in terms of 26 below.

INSURANCE

From the base date Sasol shall insure and keep insured with SA
Eagle Risk Financing Limited (or any other insurance company, in
Sasol's sole discretion) the buildings and other improvements on or
constituting the development and such other improvements as may
from time to time be erected thereon, to the full replacement value
thereof from time to time, against accidental physical loss or
destruction of or accidental damage to the development as well as any
loss or damage resulting from fire, malicious damage, political unrest,
and any Act of God. Sasol shall note the Bank's interest against the
relevant insurance policy should the Bank in writing require Sasol to

do so.

The Owner shall, while the development is still under construction and
up to the base date, insure the Property including the development
against the risks referred to in 16 for the full replacement value
thereof.

DESTRUCTION

Should the development be destroyed or damaged either wholly or
Partially during the period of this agreement, then subject to the
provisions of this agreement, including but not limited to the other
Provisions of this clause 17, this agreement shall not be terminated
but Sasol shall at its own cost reinstate the development without delay
(but in any event not later than 12 months after the date of
destruction) and the period of this agreement shall, at the option of
Sasol, (which shall be notified to the Owner within 30 (thirty) days after
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the reinstatement of the development), be extended by the period
which it shall have taken to reinstate the development.

Should Sasol reasonably determine that the prejudice to it or the likely
delay in reinstatement of the development would be such as to justify
termination of this tenancy, then it may terminate this agreement by
notice to the Owner within sixty days after such damage or destruction
or prior to the commencement of reinstatement construction

operations, whichever may be the later.

Should Sasol elect to terminate this agreement in terms of 17.2 above,

then Sasol shall -

if the Owner owes any monies to the Bank under and in terms
of the Bank bond, pay the proceeds of the insurance
contemplated in 16 above ("the insurance proceeds") (if any) to

the Bank; or

if the Owner owes no monies to the Bank under the Bank
bond, pay the insurance proceeds (if any) to the Owner.

It is recorded that the Owner has agreed to cede to the Bank its right,
titte and interest to the insurance proceeds. The Owner confirms that
Sasol shall, in determining whether to pay the insurance proceeds in
terms of 17.3.1 or 17.3.2, be entitled to rely on a written instruction to
Sasol by a Manager of the Bank.

CANCELLATION FOR BREACH BY SASOL

Should Sasol breach any of its obligations in terms of this agreement
reasonably capable of being remedied, and fail to remedy such breach
within 30 (thirty) days after receipt of written notice by the Owner to
Sasol requiring Sasol to remedy that breach, then the Owner shall be
entitled, but not obliged, to cancel this agreement forthwith. Provided
that if such breach is not reasonably capable of being remedied within
the said period of 30 (thirty) days or should circumstances have arisen
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or arise during the period of the said notice and which, being partly or
entirely beyond the control of Sasal, preventing Sasol from so
remedying such breach within the said period of 30 (thirty} days, then
Sasol shall be aliowed such additional periods as may reasonably be

required therefor.

Should the Owner purport to cancel! this agreement, and shouid Sasol
dispute the validity of that cancellation and fail to vacate the
development, then pending the determination of that dispute, Sasol
shall continue to perform every obligation undertaken by it in terms of
the provisions of this agreement as if such cancellation had not
occurred, and the Owner shall be entitled to enforce performance of
every such obligation, and exercise every remedy which it may have
in consequence of any failure to perform (including but not limited to
the right again to cancel this agreement) as if such cancellation had
not occurred, and nothing done by the Owner in pursuit of its rights
and remedies in terms of the provisions of this 18.2 shall in any way
prejudice or derogate from the cancellation previously asserted
against Sasol. Performance by Sasol of its obligations during that
period shall, should the dispute be determined in favour of the Owner,
be deemed to be payment on account of damages sustained by the
Owner, which the Owner may retain as security therefor until jts
damages have been liquidated and set-off can be applied.

CANCELLATION FOR BREACH BY THE OWNER

Subject to the provisions of 19.2 below, should the Owner commit a
breach of any of the provisions of this agreement, and fail to remedy
that breach prior to the expiry of written notice of not less than 30
(thirty) days given by Sasol to the Owner calling on it to remedy that
breach, Sasol shall be entitled to terminate this agreement forthwith by
written notice of cancellation to the Owner. Provided that if such
breach is not reasonably capable of being remedied within the said
period of 30 (thirty) days or should circumstances have arisen or arise
during the period of the said notice and which, being partly or entirely
beyond the control of the Owner prevent the Owner from so
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remedying such breach within the said period of 30 (thirty) days, then
the Owner shall be allowed such additional periods as may reasonably
be required therefor.

Notwithstanding anything to the contrary herein contained, shouid the
Owner commit any breach of this agreement, after having committed
no fewer than two other breaches of this agreement within the
immediately preceding period of one year with respect to e.ach of
which breach Sasol has given the Owner written notice to remedy that
breach as contemplated by the provisions of 19.1 above, Sasol shall
be entitled to terminate this agreement forthwith by written notice of
cancellation to the Owner.

Nothing contained in this clause 19 shall preclude, limit, derogate from
or otherwise prejudice the enforcement by Sasol of any right of
cancellation which jt may have at common law or in terms of this
agreement or any other agreement with the Owner, the provisions of
this clause 19 being intended to supplement, and not to replace, any

such right.

Should this agreement be terminated by Sasol in terms of any of the
provisions of this ¢clause 19, then the Owner shall pay to Sasol -

all assessment rates, taxes, imposts and charges paid by
Sasol in respect of the property in terms of 9 above in respect
of any period after the occurrence of the event giving rise to
termination; ‘

such insurance premiums as may have been paid by Sasol in
terms of 16 above in respect of any period after the occurrence
of the event giving rise to termination; and

such value added tax as may be payable in respect of the
refunds contemplated in this 19.4.1.
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20 PRE-EMPTIVE RIGHTS

20.1 Should the Owner at any time during the period of this agreement
wish or attempt to sell or dispose of or alienate the property, then
Sasol shall have the first right of acquiring the property, at the same
price and upon the same terms and conditions as are offered
therefore by any bona fide third party and which the Owner is
prepared to accept, provided that Sasol exercises such right within
sixty days following that upon which notice in writing has been
received by it from the Owner advising Sasol of the offer to purchase
received, the name, the address of the bona fide purchaser, and the
terms and conditions of the offer of purchase, and calling upon it to
exercise its option. Should Sasol not exercise the right to purchase
hereby granted to it, when called upon to do so, then the Owner shall
be entitied to sell or dispose of or alienate the property available for
sale, provided that, except with the previous written consent of Sasol,
no such sale shall be effected at a price lower and/or on terms and
conditions substantially more favourable to the proposed purchaser or
transferee than those so communicated to Sasol. Any variations in
the terms and conditions so communicated to Sasol shall be regarded
as a new offer to which the aforegoing provisions of this 20 shall

apply.

20.2 Should Sasol not exercise its rights in terms of 20.1 above, it then
shall be a condition of any sale, disposal or alienation of the property
or portion thereof that the purchaser or transferee, as the case may
be, is bound by all the provisions of this agreement, including but not
limited to this 20 in the case of a further sale, disposal or alienation of

the property or any portion thereof.

20.3 The Owner undertakes to Sasol duties of utmost good faith and full

disclosure in connection with its obligations in terms of the provisions
of this 20.
204 Should Sasol purchase the property pursuant to this 20 or otherwise -

Vi
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this agreement shall terminate on the date on which the
property is registered in the name of Sasoi; and

the Owner shall refund all rentals and amounts in respect of
the items envisaged in 19.4.1 to 19.4.3 (inclusive) paid by
Sasol in respect of the period after the transfer date.

Notwithstanding the provisions of 20.1 to 20.4 (inclusive) above,
Sasol's pre-emptive rights shall not apply in the event of the QOwner
selling, disposing of or alienating the property within the period from
the signature date to 6 (six) months after the streaming date, to a
property holding company or close corporation, approved in writing by
Sasol ("Newco"). It shall be a condition of any such sale, disposal or

alienation that Newco, provided that -

Newco passes and registers a second bond over the property
in favour of Sasol for a capital amount of R5 788 333.00 as
envisaged, mutatis mutandis, in 8.1.3 above:

the deed of transfer of the property to Newco remains subject
to this lease and the servitudes referred to in 8.1.4 and 8.1.5
above and Newco assumes and binds itself to all the
provisions of this lease, including the provisions of 20.1 to 20.4
(inclusive) above.

Any costs, including all legal costs on the attorney and own client
scale, that may be incurred by Sasol as a consequence of the sale,
disposal of or alienation to Newco in terms of this 20.5, including the
cancellation, any re-registration and registration of any agreements or
Securities between Sasoi and the Owner or Newco (as the case may
be) and any third party regarding the Property shall be for the account
of Newco. Should such sale, disposal or alienation occur after such 6
(six) month period, then the provisions of 20.1 to 204 (inclusive)
above shall apply.
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21 FIRST REFUSALS TO RE-HIRE ON TERMINATION AND IN RESPECT OF
AUTOMOTIVE FUEL, ALL PETROLEUM PRODUCTS AND OTHER
PRODUCTS IN CONNECTION WITH THE BUSINESS

For a period of 365 days after termination of this agreement for any reason
other than cancellation by the Owner in consequence of the default of Sasol -

21.1 the Owner shall not re-let the property to anyone other than Sasol on
any terms without having offered to re-let the same to Sasol on those
terms, and Sasol shall not have accepted that offer within 60 (sixty)
days after it shall have been properly made in writing; and

21.2 coupled with the right contained in 21.1, Sasol will have the first right
of concluding with the Owner an agreement for the supply of
automotive fuel and/or petroleum products (including without any
limitation, lubricants and liquid petroleum gas) (collectively hereinafter
referred to as "petroleum products") and/or any other products in
connection with the business conducted or to be conducted on the
property (hereinafter referred to as the relevant business) subsequent

to such termination on the basis that -

21.2.1 it shall be in accordance with such prices, terms and conditions
as are offered by a bona fide third party and which the Owner
is prepared to accept. Provided that to the extent that any
such offer refers to the supply of any particular brand of
automotive fuels andfor petroleum products, and to prices
determined by reference to another supplier's list prices, Sasol
shall be entitled to supply its own brand of automotive fuels
and/or petroleum products, and the priée for automotive fuels
and/or petroleum products which the Owner is so prepared to
accept, shall be determined by reference to Sasol's wholesale
list selling price for such automotive fuels and/or petroleum
products;

21.2.2 Sasol may exercise this right within sixty days after the date on
which written notice has been received by Sasol furnishing it
with a true and complete copy of the said offer, including the
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name and address of the offeror if not apparent therefrom, and

calling on Sasol to exercise the said right;

any variation in the price or in any other term and condition of
any offer which the Owner is prepared to accept from those
communicated to Sasol shall constitute a new offer which must
be communicated in writing to Sasol at once, in respect of
which Sasol shall have the same first right for sixty days set
out above as from the date on which such new offer is first

communicated to it;

should Sasol not exercise this right, then the Owner wiil be
entitled to contract with the third party in accordance with the
prices, terms and conditions communicated to Sasol in
accordance with the provisions of the sub-clauses of this 21.2;

notwithstanding anything to the contrary in this agreement or
elsewhere, the Owner shall not contract with a third party for
the supply of automotive fuels and/or petroleum products to or
in connection with the relevant business either -
during the currency of this agreement or this tenancy;
or

otherwise than by acceptance of an offer in accordance

with the procedure hereinbefore contemplated after
termination of this agreement;

in conflict with any servitudinal restraint in favour of
Sasol over the property;

the provisions of clauses 21.1 and 21.2 shall continue
to apply until the 365th day after the date of termination
of this agreement even if the Owner shall validly have
concluded an agreement with someone else during that
period, so that should that other agreement terminate

Vi
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prior to that anniversary, Sasol's first refusal rights as
set out in clauses 21.1 and 21.2 shall be re-instated.

21.3 The Owner acknowledges that it owes Sasol duties of utmost good
faith and full disclosure with respect to the implementation of clauses
21.1 and 21.2.

214 ‘Sasol acknowledges that it may not exercise the rights contained in

21.1 and 21.2 severally, but may only exercise the rights contained in
21.1 and 21.2 jointly.

22 REAL RIGHTS AND REGISTRATIONS

22.1 The Owner shall not permit the registration or other constitution of any
real right in or in connection with the property or any portion of the
property, whether by way of servitude or otherwise howsoever without

the prior written consent of Sasol.

22.2 Sasol shall be entitied to have this agreement registered against the
title deed of the property and the Owner undertakes that it shall on
request by Sasol do all and whatsoever Sasol may reasonably require

in this regard.

223 Sasol shall be entitied to have any sub-leases registered against the
titte deeds of the property, and the Owner shall on request by Sasol
do all and whatsoever Sasol may reasonably require in this regard.

22.4 The provisions of this agreement shall be binding on every successor
in title to the property, whether or not such provisions in any particular
respect may be incidental to the relationship of landiord and tenant
and the Owner (and each successor) undertakes to ensure that such

result is achieved.

22.5 As security for the obligations of the Owner to Sasol under this
agreement and the servitudes referred to in 8.1.4 and 8.1.5 above and

as security for any other indebtedness which the Owner may at any

/ Y
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time and from time to time have to Sasol, the Owner shall register a
second mortgage bond over the property as provided for in 8.1.3

above.
23 APPLICATIONS
23.1  The Owner undertakes not to proceed with any applications to any

authority in any way relating to the property (including but not limited
to its permitted use), without the prior written consent of Sasol, which
consent shall not be unreasonably withheld. If required by Sasol in
writing to proceed with any application, the Owner shali S0 proceed
with all due diligence, at Sasol's cost.

23.2 Sasol shall be entitled, at its own cost to make all and whatsoever
applications it may deem fit in connection with the business and the
development of an automotive fuel filling and service station, motor
garage and related retail activities on the property, whether in its own
name or in the name of the Owner, and the Owner shall sign whatever
documents Sasol may reasonably require in that regard.

24 SASOL'S RIGHT TO REMEDY THE OWNER'S DEFAULTS

24.1 Should the Owner breach any of its obligations in terms of the
provisions of this agreement, then Sasol may (without prejudice to any
other right or remedy which it may have) do all such things as may be
required to remedy that breach on behalf of the Owner and shall be
entitled on demand to recover from the Owner the cost of so doing or
incurred by it in connection therewith.

242 For the purposes envisaged in 24.1 above, the Owner hereby grants
to Sasol, with power of substitution, an irrevocable power of attorney
in rem suam to do all such things and sign all such documents in the
name, place and stead of the Owner as Sasol may reasonably require
in regard thereto.
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26.1
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LEGAL COSTS

Sasol shall bear and pay all of Werksmans costs of and incidental to
the negotiation, drawing and execution of this agreement as well as all

other documents incidental to this transaction.

The Owner shall bear and pay -
all of its own attorney's fees and costs:

the valuation required for the purpose of paying stamp duty
under the proviso to paragraph 14(1) of the First Schedule to
the Stamp Duties Act No 77 of 1968:

the cost of the release referred to in 8.3.

Sasol shall bear and pay all conveyancing fees, stamp duty and
disbursements payable in relation to the registration of the Sasol
securities referred to in 8.1.2, 8.1.3, 8.1.4 and 8.1.5 above.

Should any award of costs be made by any court or arbitrator against
either party with respect to any matter arising out of or in connection
with this agreement, then such costs may be taxed and shall be paid,
as between attorney and own client.

DISPUTE RESOLUTION

If any dispute or difference shall arise between the parties out of or in
relation to or in connection with this agreement, or the interpretation
thereof, or any breach thereof, or its termination, both while in force
and after its termination, the party claiming such dispute or difference,
shall forthwith advise the other in writing thereof. Within 30 (thirty)
days of receipt of such notice, the parties shall meet and negotiate in
good faith in order to resolve such dispute or difference.
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Should the parties fail to resolve such dispute or difference within the
aforesaid period or such longer period as the parties may agree, such
dispute or difference shall be dealt with as herein further provided.

The dispute shall be referred to arbitration which shall be conducted in
terms of the rules of the Arbitration Foundation of Southern Africa

("AFSA") and on the following basis -

the arbitrator shall be an expert agreed on by the parties, or
failing agreement, appointed by AFSA;

the arbitration shall be held at AFSA's property in Sandown,
Gauteng, or such other venue as shall be determined by the
arbitrator having taken regard of the convenience of the

parties;

the parties consent to the arbitration being dealt with on an
urgent basis in terms of the AFSA rules should either party
require the arbitration to be held urgently. In such event the
parties agree to apply jointly to the AFSA Secretariat as
required by the rules to facilitate such urgent arbitration;

the arbitrator's decision shall be final and binding and may be
made an order of any court of competent jurisdiction;

this clause constitutes an irrevocable consent by the parties to
any proceedings in terms thereof and no party shall be entitled
to withdraw therefrom or to claim at any such proceedings that
it is not bound by this clause;

this clause is severable from the rest of this agreement and
shall remain in effect even if this agreement is terminated for
any reason;

this clause shall not preclude any party from obtaining relief by
way of motion proceedings on an urgent basis or from
instituting any interdict, injunction or any similar proceedings in

/R
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any court of competent jurisdiction pending the decision of the

arbitrator;

the provisions of the Arbitration Act. 1965 as amended shall
not apply in respect of this clause or any other provision of this

agreement,

DOMICILIUM AND NOTICES

The following addresses shall constitute the domicilium citandi et

executandi of each party -

the Owner- 99 Edward Drive

Dowerglen
Edenvale

1609
Telefacsimile — (011) 453-9545

Attention : The Director

Sasol 32 Hill Street
Ferndale
Randburg
2194
Telefacsimile : (011) 889-7822
Attention: The Property Development Manager

Each of the parties shall be entitled from time to time, by written notice
to the other, to vary its domicilium to any other physical address within
the Republic of South Africa.

Any notice given and any payment made by any party to the other
which -

is delivered by hand during the normal business hours of the
addressee at the addressee's domicilium for the time being
shall be rebuttably presumed to have been received by the
addressee at the time of delivery;

is posted by prepaid registered post from an address within the
Republic of South Africa to the addressee at the addressee
domicilium for the time being shall be rebuttably presumed to

% ~
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have been received by the addressee on the seventh day after

the date of posting;

27.3.3 is sent by telex or facsimile copier during the normal business
hours of the addressee to the addressee's domicilium for the
time being shall be rebuttably presumed to have been received
on the next business day after the date of successful

transmission thereof.

28 INTEGRATION, VARIATION AND WAIVER

28.1 This agreement read with its annexures constitutes the sole record of
the agreement between the parties in regard to the subject matter
hereof.

28.2 Neither party may rely on any representation which allegedly induced

that party to enter into this agreement, unless the representation is

recorded in this agreement.

28.3 This agreement replaces any other agreement (including prior drafts),
whether oral or in writing, pertaining to the subject matter hereof and
in the event of conflict, the provisions of this agreement shall prevail.

28.4 No alteration of this agreement shall be effective as such against
either party except to the extent to which it shall have been reduced to

writing and signed by or on behalf of that party. For purposes hereof
any agreement at variance with any of the provisions of this

agreement (including but not limited to any consensual termination of
this agreement) shall be deemed to constitute an alteration of this

agreement.

28.5 No waiver asserted against either party shall be effective against that
party unless in writing and signed by or on behalf of that party.
Without in any way limiting the scope of the aforegoing provision of
this 28.5 it is recorded that mere delay in either party's availing himself

a7
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or itself or any right, power, benefit or opportunity shall not in itself be

sufficient to constitute a waiver thereof.

No relaxation, indulgence or other failure or delay by a party in
enforcing that party's rights strictly shall constitute a novation of the
provisions of this agreement relating thereto or preciude that party
from any enforcement of the other rights of that party (including but
not limited to subsequent enforcement of the same or similar rights).

MISCELLANEOUS

This agreement shall be binding on all such successors in title and
assignees and liquidator of the Owner and Sasol.

Subject to 5.5, the Owner shall not cede any right or delegate any
obligation under this agreement which may arise or may have arisen
pursuant thereto or in connection therewith without the prior written
consent of Sasol, which consent may not be unreasonably withheld.

Subject to any limitations contained elsewhere in this agreement, the
Owner and Sasol may exercise any right or perform any obligation in
terms of the provisions of this agreement through any contractor or
nominee appointed by it for the purpose.

Unless otherwise specified, any right of Sasol in terms of the
provisions of this agreement to require, prescribe or direct anything,
may be exercised by Sasol on written notice to the Owner and may (at
Sasol's option from time to time) be exercised for periods of limited or
specified duration.

Should Sasol in conflict with the provisions of this agreement, do or
omit to do anything required in this agreement in bona fide compliance
with any official directive purporting to have been issued under any
lawful authority, such act or omission shall not constitute a breach of
this agreement.
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Should reasonableness on the part of either party be an issue in
connection with any provision of this agreement, the burden of proving
reasonableness shall be on the party disputing reasonableness.

No trustee, provisional liquidator, liquidator, provisional judicial
manager or judicial manager of any party may cede any of its rights or
delegate any of its obligations under this agreement. '

Each of the parties to this agreement warrants that it has the
necessary authority and legal right to execute, deliver and perform the
obligations imposed upon it in terms of this agreement and that the
execution of this agreement has been and/or will be duly authorised
by all necessary actions of the party and its officers and officials, and
that any obligations arising from this agreement are valid and binding

on such party.

Notwithstanding that this agreement is entered into by Sasol with the
Owner, the Owner shall be entitled to substitute another company or
close corporation in its place, and/or may take transfer of the property
into another entity (whether a company or close corporation or trust)
and lease the property to any company or close corporation, in which
event the property shall be sub-let to Sasol on the terms and
conditions contained herein, mutatis mutandis.

SOLE RISK

The parties hereby record that any work effected by the Owner on the
property in anticipation of this agreement or any other agreement
between the parties becoming unconditional shall be at the sole risk
and expense of the Owner and Sasol shall not be held liable for any
loss or damages of whatsoever nature that may be suffered by the
Owner or any third party arising from such work. The Owner hereby
indemnifies Sasol against any such loss or damages.

Sasol shall further not be held liable for any loss or damages of
whatsoever nature that may be suffered by the Owner or any third

/!
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party should this agreement or any other agreement between the
parties be terminated by Sasol in terms of 7.11 above or as a
consequence of the Owner's breach whether prior to or after the
completion of the development and the Owner indemnifies Sasol

against such loss or damages.

Clause 30.1 above and this clause 30.3 are severable from the rest of
this agreement and shall remain in effect even if this agreement is

terminated for any reason.

NO AGENT INTRODUCTION

The Owner warrants to Sasol that no agent has been the effective cause of or
involved in the letting by the Owner of the property to Sasol. The Owner
indemnifies Sasol against any claim, which any agent may have in respect of

the property.
RESOLUTIVE CONDITION

The whole of this agreement is subject to the resolutive condition ("the
resolutive condition") that by not later than 30 November 2003 ("the

resolutive date") -

this agreement and all the other agreements ancillary and
relating to this transaction have been signed by the parties

thereto:;

the property shall be a separate registrable erf in a proclaimed
township;

transfer of the property into the name of the Owner has been
registered in the relevant Deeds Registry, and the Owner has
provided Sasol with proof of purchase and registration of
transfer, to the satisfaction of Sasol:
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all of the Sasol securities referred to in 8.1.2 to 8.1 .5 (inclusive)
have been registered in the appropriate Deeds Office; and

the building plans relating to the development (and containing
all of the standards and specifications of Sasol and its tenant)
have been approved by all relevant authorities, at the Owner's

cost.

The parties shall use their best endeavours to procure the
achievement of the matters envisaged in 32.1.1 to 32.1.5 (inclusive)
above and if any of the matters envisaged in 32.1.1 to 32.1.5
(inclusive) above are not achieved by the resolutive date then Sasol
shall be entitled by giving written notice to the Owner, within 14
(fourteen) days after the resolutive date, to cancel this agreement and
all other agreements incidental hereto, and in this event this
agreement and the incidental agreements shall be of no further force
or effect and the parties shall as soon as possible thereafter be
restored to the respective positions which they would have been in
had this agreement and the incidental agreements not been
concluded.

The resolutive conditions are expressed to be for the benefit only of
Sasol. By giving written notice to the Owner at any time prior to 17:00
on the resolutive date Sasol shall be entitled to waive all or any of the
resolutive conditions or to extend the resolutive date to any other date.

VALUE ADDED TAX

Save as otherwise stated in this agreement, all amounts stated in this

agreement are exclusive of vajye added tax, and insofar as any value added
tax is payable on any such amounts, it shall be borne by the party making the
payment in question.

34 DEALERSHIP



SRF/071003/012768ak.doc

47

It is recorded and agreed that either Sasol or Sasol's tenant shall be entitied

from time to time during the period of this lease to appoint the dealer andjor
operator of the filling station on the development.

THUS DONE AND SIGNED AT JOHANNESBURG aforesaid, on the day,

month and year first
aforewritten in the presence of the undersigned witnesses.

As witnesses

qq Landlord

qq. Tenant

QUOD ATTESTOR

NOTARY PUBLIC
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