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AGREEMENT OF LEASE

between

M%/CBEAL PROPERTY DEVELOPMENT (PROPRIETARY) LIMITED

and

ﬁ‘ SASOL OIL (PROPRIETARY) LIMITED

1.1

1.1.3.1

1.1.3.2

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 shall have

the meanings ascribed to them below -

"agreement" - this agreement of lease together with all annexures -
and addenda to this agreement; v

"architect" — the architect envisaged in 7.2 below; +~
"base date" - the earlier of -

the streaming date; or v/

fourteen days after the occupancy certificate date, v
unless otherwise agreed in writing between the Owner and Sasol. <

“"Bank" — Imperial Bank Limited or such other registered financial

v

institution as may be acceptable to Sasol;

"Bank bond"—the first surety mortgage bond in the capital
amount of R3 500 000,00 (THREE MILLION FIVE HUNDRED

OF



FR/170402/006951SH.doc 2

THOUSAND RAND) to be passed and registered by the Ownerin
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" — the finance in the capital amount set out in 6.1
below, to be obtained by the Owner for the purpose the purchase

of the property and of the construction of the development; v~

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

on or from the property; w?

1.1.8 "conditions precedent" - the suspensive conditions stipulated.in 2
below;
1.1.9 "design documents" - drawings, specifications, site development

plan and other documents for the construction and

implementation of the development, as attached to the Sasol

offer letter referred to in 2.1.11 below or as may be otherwise
/

approved by Sasol; v

1.1.10 "development" - the buildings, erections and improvements on
the property intended for use as an automotive fuel filling and
service station and motor garage, including any ancillary retail
activities such as a car wash, and a retail store, ali as depicted in
the design documents and other descriptive material separately
identified by the parties;

1.1.11 "Exel" - Exel Petroleum (Proprietary) Limited, (Registration
No 1994/015405/07);

1:4.142 "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

: Uj\:CVQA o
Eﬁewww
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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 completed; v/

14113 “final completion date" — the date on which the architect delivers

the final completion certificate to Sasol; v

1.1.14 "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; o

1.1.15 "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; o

1.1.16 MOwner" - McBeal Property Development (Proprietary) Limited, -
(Registration No 1995/005742/07) or its successor in title;. v’

1447 "practical completion certificate" - 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; /

1.1.18 : "practical completion date" -the date on which the architect
delivers the practical completion certificate to Sasol; vl

1.1.19 "property" - Erf 1439 Protea Park Extension 1 Township,
Registration Division J.Q.; North West Province, measuring 2737
square metres and all improvements thereon from time to time.
Any reference herein to the property is deemed to include any
portion thereof;

1.1.20 "retail store"- a shop (by whatever name it may be called,

including by way of example, but not limited to and whether or not
\2 WJ&Q/ £Z
W~
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1.4.21

1.1.22

1.2

1.2:1

1:2:2

1.2.3

1.2.4

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; v

"Sasol" - Sasol Oil (Proprietary) Limited, (Registration
No 1981/007622/07); v/

"streaming date" - the day on which petrol, supplied by Sasol tor
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 practical

e

completion date.

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 thatin 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 mayin law -
be applicable thereto, whether generally or in the particular .

circumstances of this agreement; "

any word or expression, 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 - &gv
\ Jj‘ )
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1.2.4.1

1.2.4.2

1.2.4.3

1.2.5

1.2.6

1.2.7

1.2.8

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

any reference to natural persons includes legal persons

and vice versa; and v

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
agreement, the headings of the clauses of this agreement having

been included solely for ease of reference; v

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 promulgate 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; v/

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;
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1.2.9

1.2.10

1.2.91

1.2.12

1.2.13

241

any reference to a "day" shall mean a calendar day; v

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); ./

any reference to a "calendar year" shall mean a period of twelve

consecutive calendar months commencing with January; v/

. 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 fulfilment of the
following suspensive conditions by not later than 15 March 2002 -

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 erécted 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

|

=
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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 v~

2.4.2 all relevant authorities shall have granted all necessary consents
and the like for such rights of egress from and ingress to the
property as are acceptable to Sasol, all at the Owner's cost; and

2.1.3 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 costto Sasol), at site bound-ary;'
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

21.4 . the property shall have been completely serviced as envisaged in
7.3.2.4 below to permit the erection of the development, all at the
Owner's cost; and v/

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

2186 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 property as the
business; and

2147 a quantity surveyor's report being compiled by the Owner's
quantity surveyor, at the Owner's cost, the results of which shall

it
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2.1.10

2.1.11

21412

21.13

be to the satisfaction of Sasol and in the event of Sasol not being
satisfied with such report, that the Owner shall have guaranteed

any shortfall in the development costs in favour of Sasol; and v

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 v

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; v

the Property Manager of Sasol gives written confirmation that the :
board of directors of Exel Petroleum (Proprietary) Limited has
approved the transaction set out in the Sasol offer letter to the
Owner dated 15 February 2001 read with Sasol's letter to the
Owner dated 21 November 2001; v/ 5,

the Bank agrees in writing to grant the Bank finance to the
Owner; Vv i

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 R175 000,00, 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

\d
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22

2.3

3.1

3.2

3.3

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. v

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

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. v

LETTING OF THE PROPERTY

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. o

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. v/

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 6.2 below.

g™

L
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3.4 The Owner warrants that as from the streaming date no person other
than Sasol shall have a claim of entitiement to occupation of the 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 entitled to occupation of the
property or any portion thereof, then and in that 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 entitlement 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. - »/

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

such illegal occupation. F 4
4 . DURATION OF TENANCY

41 w2 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. /

4.2 Notwithstanding that this agreement commences on the base date; Sasol
shall be entitled to occupy and use the property. from the streaming date

free of any rental up to the day immediately prior to the base date. v/
5 RENTAL

5.1 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 R3 500 000,00 (THREE MILLION FIVE HUNDRED
THOUSAND RAND) plus interest thereon at the prime rate minus 2,25%

Ll
cot W Ny
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for that period of 10 years on a reducing balance scale ("the initial

rentals"). For the purpose -

5.4.1 hereof, "prime rate" means interest at the Bank's publicly quoted
prime overdraft bank rate of interest as calculated by 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

51.2 of clarity, and as an example, the monthly rental (exclusive of
VAT) calculated in accordance with this clause at 10,75% (prime
rate of 13% minus 2,25% ) shall be R47 718,00 (FORTY SEVEN
THOUSAND SEVEN HUNDRED AND EIGHTEEN RANDY) per

-month (exclusive of VAT). :

52 It is. recorded and agreed that -

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

522 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 should there be any amendment of any of the laws or regulations
7 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 &Qﬁ

o wF
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of deregulating or reregulating the petroleum industry ("the
proclamation date"). Should an agreement be reached or a
determination be made, as the case may be, that a new monthly

rental shall be payable to the Owner then -

5.2.3.1 such new monthly rental shall be payable by Sasol with
effect from the proclamation date; v

5.2.3.2 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 -

5.2.3.21 the total initiai 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 v
5.2:3.2.2 , the fixed monthly rental referred to in 5.3 below.,
53 Sasol shall, during the last 15 years of this lease, pay the Owner a fixed
monthly rental of R20 000,00 (TWENTY THOUSAND RAND) (exclusive
of VAT).
5.4 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 e Q/)
G
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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.

55 It is recorded that the Owner haé 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 terms of
5.2.3.2 above). o

6 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 R3 500 000,00 (THREE MILLION FIVE HUNDRED THOUSAND
RAND) for the purpose of purchasing the property and carrylng outthe -
 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 securlty for -the

repayment of the Bank finance; v/

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: ¥4

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 KL

Yol
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6.6

14

("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 and/or
Exel ("servitude of restraint") referred to in ....... above

shall rank prior to this bond. ,\{(6
Gl

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; v

19.2.2 the rights created in favour of Sasol over
L 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." v/

The Bank bond shall not be a covering bond, but shall secure only the
repayment of the initial advance of monies made by the Bank to the
Owner under the Bankfinance, 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 loans by the Bank to the
Owner.

\F » Jj@c(Qf)
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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 6.3
to 6.6 (inclusive), shall be inserted into the Sasol bond referred to in 8.1.3

below. v/

7 DEVELOPMENT

74 Subject to the other provisions of this agreement, the Owner shall at its
own cost -

711 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 possiblein -
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. v

7.2 _ The design documents and working drawings shall be produced and the
construction and improvements supervised, by an architect approved by

Sasol and employed by the Owner at its own cost. o

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 b

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 -

metres (including the retail store space referred to in
A=
G W

7.3.2.1 buildings with a maximum total floor area of 190 square .
!
{1@(«2



FR/170402/006951SH.doc

7.3.2.2

7.32.3

7.3.2.4

7.3.2.5

7.3.3

7.4

16

7.3.2.5 below) in accordance with Sasol or Sasol's

tenants' standards and specifications: v

bulk earthworks (including earthworks for a car wash and
car wash building); e

the development being constructed on such a level so
that the ground level of the development is level with
existing roads; v

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; 4

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 square metres retail floor space, landscaping, paving,

roadworks (including surfacing) and.walls, v

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

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

The Owner shall carry out the construction obligations referred toin 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

\ W“Qié
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Sasol or its tenant shall, at its cost, install on loan at the property 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 sighage
shall remain the property of Sasol and the Owner shall advise all
interested third parties of Sasol's ownership thereof. Sasol shall bearthe

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. 4 ‘
The Owner shall at its cost provide -

the necessary distribution board and sufficient conduiting to the
building perimeter through which contractors appointed by Sasal

. may commission installation of the equipment and signage
referred to in 7.5; \/

the electrical cabling for the main identity sign; e

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. 7
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