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the removed Storage and Dispensing Equipment, then and in such dreumstances, the Lessee shall be
responsible for the cost of hiring the Storage and Dispensing Equipment being lent, The Lessee shalf not
be liable for the cost of hiring Storage and Dispensing Equipment to replace any Sterage and Dispensing
Equipment that has been removed by the Lessor for the purposes of routine maintenance.

Without derogating from the generality or specificity of the right of the Lessor to access and/or inspect
the Storage and Dispensing Equipment in terms of this dause 15, and without imposing any obligation
upon the Lessor In the exercise of its rights of access and/or inspection, the Lessor shall endeavour to
exercise such rights in such manner as will cause as iittle interference as possible to the Lessee's
business, provided, however, that the provisions of clause 15.17 shall be of full application in all its terms

in respect of the rights of access granted hereln.

Without derogating from the generality or specificity of any of the indemnification by the Lessor of the
Lessee under any other provision of this lease, the Lessee, to the extent allowed by Law, hereby
indemnifies the Lessor against any cfaim or Loss or damage suffered by the Lessor directly ar indirectly
or as a consequence of any third party claiming for Loss or damage suffered by the third party and
resulting in a claim against the Lessor, of any nature flowing from or connected with the Storage and
Dispensing Equipment, including, without limitation, any defect or malfunctioning thereof.

To the extent that there is any third party claim arising for Loss or damage flowing from or connected
with the Storage and Dispensing Equipment, the Lessee shall immediately upon recelpt of notification

of such ¢laim advise the Lessor in writing thereof.

The Storage and Dispensing Equipment shall at all times during the currency of the Lease be and remain
the property of the Lessor. The Lessee hereby undertakes to inform any purchaser of the Leased
Premises, the Lessee's husiness or any trustee, liquidator, sheriff or messenger of the Court, of the

Lessor’s ownership of the Storage and Dispensing Equipment.

The Lessor shall at all times have the right to remove the Storege and Dispensing Equipment from the
Leased Premises upon termlnation of thls Lease for whatever reason, or at any time when, in the Lessor’s
absolute discretion, removal is warranted as a result of considerations of safety, insufficient use thereaf
by the Lessee, or the Storage and Dispensing Eguipment not, in the oplnion of the Lessor, being
reasonably required by the Lessee in relation to the scale of purchases of the Petroleum Fuels stored

therein.

The Lessor will provide guidance and technical advice to the Lessee in regard to control measures and
inspection in terms of clause 15.2(a), free of charge on written request by the Lessee,

The loan of the Storage and Dispensing Equlpment shall terminate avtomatically upon the termination
or expiry, as the case may be, of the Lease, The Lessee shall not at any time be entitled to remove or
relocate the Storage and Dispensing Equipment without the Lessar's prior written consent first having
been obtained and subject to such conditions as the Lessor in its discretion may Impose.

The Lessor shall be entitled to terminate the Joan of the Storage and Dispensing Equipment to the Lessge
forthwith on written notice to the Lessee should the Lessee be in breach of any of the terms of this
Lease, especially and without limitation, this clause 15. Upon termination of the loan for any reason
whatsoever, the Lessor shall be entitied to enter upon the Leased Premises and to remove the Storage
and Dispensing Equipment from the Lessea's possession without prejudice to any claim which the Lessor

may have against the Lessee arising from such breach,
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Y part or the whole of such Storage and Dispensing
Equipment upon the Leased Premises shall be entirely within the discretion of the Lessor and the Lessor
retalns the right to relocate or remove items or any part of the whale of such Storage and Dispensing
Equlpment at any time should the Lessor deem this necessary.

ALTERATIONS TO PREMISES

The Lessee shall not make any alterations, additions or changes of any nature to the Buildings, nor shail
the Lessee be permitted to make or aljow any alterations, additions or changes of any nature to the
paintwork, signwriting or decoration of the exterior an d/or interior of the Leased Premises, norto effect
or allow any paintwork, slgnwriting or decoration of the exterlor and/or Interior of the Leased Premises
to be effected, unless the Lessor shall have glven its prior written consent thereto. Notwithstanding the
Lessor's consent, the lLessee shall not at any time have any claim of any nature whatsoever agalnst the
Lessor for Improvements effected to the Leased Premises or the Bulldings. It is recorded that if the
Lessor is subject to a Head Lease in respect of the Leased Premlses, the Lessor will not be obliged to
consent to any alterations without the head lessor's consent and the Lessee shall make no alterations
or improvements without the head lessor’s written consent.

Should the Lessee make or allow to be made any alterations, additions or changes to the Buildings, or
to the palntwork, signwriting or decoration of the Leased Premises in contravention of the provisions of
dause 16.1 abave, then the Lessor shall be entitled to enter the Leased Premises and to restore same
to the condition in which they were prior to such alterations and additions or changes being made or
allowed to be made. The amount of any costs Incurred by the Lessor in this regard shall be borne by the
Lessee and shall be due and payabie to the Lessor on demand.

The Lessor shall have the right, at its own cost, to make such structural Improvements, alterations and
additlons to the Leased Premises as it deems fit. Forsuch purpose the Lessor shall be entitled to:

(_a) erect scaffolding, hoarding and building equlpment in, at, near or in front of the Leased
Premises In such a manner as may be reasonably necessary for the wark being performed; and

{b) have all such rights of access to any portian of the Leased Premises as may be reasonably
necessary for the purposes detailed in this clause 16, and

{c) Paint, sign write and decorate the exterlor of the Buildings from time to time as it may in Its
discretion deem advisable, and to its own colours, designs and specifications, which jt may in

its discretion vary from time to time.

The Lessee acknowledges that it could suffer inconvenience and Loss of beneficlal occupation of the
Leased Premlses during the period of any structural improvements, alterations and/or additions.

The Lessee acknowledges that it may be necessary for Its business operations to be partially or totally
suspended during the period ofthe_ structural improvements, alterations and additions, and the Lessee

hereby agrees to such suspension as and when required by the Lessor.

Notwithstanding the terms of clause 16.5 » the Lessor shall prior to commencing any improvements,
alterations and additions pursuant to clause 16.3, advise the Lessee In writing of the projected
completion date thereof, and in carrying out such improvements, alteratlons or additions, shall
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endeavour to cause as Jittle Interference as possible to the Lessee's beneficial occupation of the Leased
Premises.

The Lessee shall in any event have no claim against the Lessor or its officers or servants or agents for
compensatlion, damages or otherwise, resulting from the said Inconvenience or Loss of benefidal
eccupation by reason of the exercise by the Lessor of its rights a5 detailed herein. In particular, the

Lessee shall not:
{(a) have any right to cancel the Leasg;

{»)] be entitled to any remission of rent;

(c) be entitled to any compensation or damages (including consequential damages) in respect of
any Loss or damage which the Lessee mey suffer as a result of the Loss of business, damage to

. Property or improvements th ereon, arising from the Lawful exercise by the Lessor of fts rights

as contained in clause 16,3, provided that the Lessor may, at Its sole discretion, elect to pay

such compensation.

FIXTURES AND FITTINGS

The Lessee shali be entitied from time to time to affix to the Leased Premises such fixtures and fittings
as may be required or necessary far the carrying on of the Business, but which shall:

have the Lessor's prior written approval;

ADVERTISING, SIGNS AND SALES PROMOTION

The Lessee shaif display free of charge to the Lessor all such advertisements and/or advertising media
of the Lessor's Praducts on such portions of the Leased Premlses as the Lessor may from time to time in
its discretion declide upon, The nature, quantity and position of the advertisements and/or advertising
media of the Lessor's Products shall be at the discretlon of the Lessor, more particularly, the Lessor sh all
be entitled from time to time, at ts own cost, to affix and/or to paint such advertisements and
advertising signs to or on the exterior andfor Interior of the Leased Premises andfor to do such
decorative work to the Leased Premises as the Lessor may deem fit, and to remgve such advertisements
and advertising signs at the Lessor's own expense,

Save as provided in clause i8.1, the Lessee shall not be entitied to affix, paint, place, erect, install or
display any advertising or other signs on the windows, doors, exterior or any other portion of the Leased

Premises or the Buildings, without the Lessor's prior written consent.

The Lessee shall not be entitled to make use of any trademarks or logos of the Lessor in any of its
advertising or other signs on the Leased Premises or statlonery or otherwise, without the prior written
consent of the Lessor. In the event of such consent being granted, then the Lessee shall be obliged to
ensure that the use of such trademarks and/or logos, as the case may be, complies fully with any
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speclifications laid down by the Lessor from time to time and at the time belng. The Lessor shall be
entitled to withdraw its consent to the use of its trademarks and/or logos at its entire discretion, and
shall not be liable to the Lessee for any costs incurred by the Lessee in removing such trademarks and/or

logos.

The Lessee shall and hereby agrees to participate in any and all advertising campaigns and/or sales
promotions introduced by the Lessor from time to time, provided, however, that the Lessee is given
reasonable notice of such promotions and campaigns and that the Lessor shall at all tirmes give due

consideration to refigious, cultural and ethnic issues.
RATES, TAXES, WATER, ELECTRICITY & OTHER CHARGES

The Lessor shall be responsible for the payment of all Property and sewerage rates and any taxes fevied
by the local authority on the Leased Premises for the duration of the Lease period Including any
increases thereon levied at any time and from time to time and for which the Lessor is [jable.

The Lessee shall be liable for all charges for water and electric current supplied to and/or consumed of
used upon the Leased Premises and any other charges in respect of services in cluding, but not limited
to, the removal of domestic effi uent, sewerage, refuse and storm water, which may be levied upon or
assessed in respect of the Leased Premises by any competent authority.

If the Lessor decides to install separate meters In respect of such consumption, it shall bear the cost
therecf,

DAMAGE AND/OR DESTRUCTION OF THE LEASED PREMISES, THE STORAGE AND DISPENSING
EQUIPMENT AND THE SERVICE STATION EQUIPMENT

Save where as adirect or indirect consequence of any act or omission of the Lessee and/or its employees
andfor agents, should the Leased Premises and/or the Buildings and/or the Storage and Dispensing
Equipment and/or the Service Station Equipment be destroyed or damaged to an extent which renders
the same or any part thereof untenantable and/or unusable for the purpose of the Lease, the Lessor
shall, subject always to its rights and obligations under the provisions of 20.4 hereof, rebuild or tepair
and/or replace such part thereof as may be required to be rebulit or repaired and/or replaced with afl
reasonable despatch 5o as to restore such part to its previous cordition, and the Lessee shall be freed,
during the period of rebuilding and/or replacement, from the payment In respect of:

{a) the whole rent in the event of the Buildings being destroyed entlrely; or

(b} a proportfonate share of the rent to be mutually agreed upon or, failing agreement, to be
settled by arbitration under the provisions of clause 38, as amended, in the event of any part
of the Buildings or the Leased Premises and/or all any of the Storage and Dispensing Equipment

being rendered untenantable and/or unusable.

Such freedom of or reduction in payment of rental shall operate between the date of the incident
causing the destruction In question, and a date 14 {fourteen) days after notice wiil have been given by
the Lessor to the Lessee In writing that the Leased Premises and/or the Bulldings have been repaired or

rebuilt and/or the Service Station Equlpment replaced, as the case may be.
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The Lessee shall, notwithstanding how the destruction or damage to the leased Premises or the
Buildings or the Storage and Dispensing Equipment had been caused, have no claim of any nature
whatsoever against the Lessor as a result thereof, and the Lease shall remain in full force and effect.

in the event that the Lessor considers that the Leased Premlses and/or the Storage and Dispensing
Equlpment have been totally destroyed or if the Leased Premises and/or the Storage and Dispe nsing
Equipment becomes totally untenantable and/or unusable for the purposes of the Lease, the Lessor at
its election may, by notice to the Lessee within 30 {thirty) days of such event, summarlly cancel the Lease
and the Lessee shall have no claim whatsoever against the Lessor in respect of such cancellation,

The Lessee shall immediately upon the occurrence of an incident causing destruction or damage to the
Leased Premises or the Storage and Dispensing Equipment and the Service Station Equipment, inform
the Lessor in writing of the cause/s of and the extent of such destruction or damage.

The Lessee shall be liable for and indemnifies the Lessnr against the cost of the rebuilding or repair
and/or replacement of such part or the whole of the Leased Premises, the Buildings or the Storage and
Dispensing Equipment and the Service Station Equipment as may have been damaged or destroyed as
a consequence of an act or omission of the Lessee or any other person or persons, including, without
derogating from the generality of the aforegolng, Its employees or agents,

SUPPLY OF PRODUCTS FOR RE-SALE

The Lessor undertakes to supply to the Lessee, and the Lessee undertakes to obtaln exclusively from the
Lessor, for the period which this Lease endures, for resale by the Lessee, all the Lessee's requirements

of Petroleurn Products as follows:

(a) Petroleum Fuels, at the current market price and rates at which the Lessor sells and/or supplies
businesses of the same class as that of the Lessee in the magisterial district or part thereof in
which the Petroleum Products are supplied to the Lessee {subject at all times to regulation of
prices in terms of governing requirements referred to in clause 5)%

{b) Petroleum Products other than Petroleum Fuels at the Lessor's whalesale list prices, ruifng at
the date of delivery, for the magisterial district or part thereof in which the Petroleum Products

are supplied to the Lessee; '

(c) tregular Product shall be deemed not to have been acquired by the Lessee for the purposes of
this Lease and shall specifically be excluded in respect of any benefits to be received by the
Lessee pursuant to the purchase and sale of Lessor's Products and possession, storage, sale or
dealing with Irregular Product shali be and be deemed to be a material breach of this Lease by

the Lessee,

The deiivery of Petroleum Fuels purchased by the Lessee from the Lessor shall, in respect of both the
minimum or maximum quantities to be delivered and the time of dellvery, be at the entire discretion of
the Lessor and where applicable in accordance with the relevant provisions of the Operating Procedures
Manual, which deal with delivery and order generation and the Lessor’s automnatic stock replenishment
system. The Lessee undertakes to comply with the minimum stock retention provisions as contained in
the Operating Procedures Manual. Under no drcumstanees shall the Lessee have any daim (whether
for payment of monies or otherwise) arising from or connected with any delay In or time of delivery of
the Petroleumn Fuels purchased by the Lessee from the Lessor.
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The Lessee shalf at all times during the period of this Lease, use only those systems, programmes and
management tools as determined or required by the Lessor in terms of the Operating Procedures
Manual Including but not limited to, those relating to stock generation, wet stock management,

ordering, scheduling and delivery of Petroleumn Products.

The systems, programmes and management tools to be utilised in determining stock generation, wet
stock management, scheduling, ordering and delivery of Petroleum Fuels which has been purchased by

the Lessee from the Lessor shall be at the Letsor's disaretion.

The Lessee shali not be entitled to use any other computer systems, whether hardware or software,
without the prior written approval of the Lessor.,

The Lessee shall at all times accept deflvery of the entire volume of Petroleumn Products which are belng
delivered by the Lessor and not a part thereaf.

In dircumstances where the Lessor's Stock Generation system Is not operating, the Lessee shail be
obliged to place orders for Petroleum Froducts from Lessor in accordance with the provisions of this

Lease and the Operating Procedures Manual,

The Lessee shall be obliged to purchase and accept delivery of nothing less than the minimum order
quantity of Petroleurn Fuels as set out in the Operating Procedures Manual or which is communicated
by the Lessor to the Lessee in writing from time to time, which notwithstanding anything else contained
hereln shall be nothing less than 50% of the capacity of the underground storage tanks sltuated on the

Leased Premlses.
In circumstances where:

(a) the Lessee has placed an order for Petroleum Products with the Lessor or where the Lessor has
notifled the Lessee that it s scheduled to receive a delivery in terms of the Lessor's automatic

tank gauging system;

(b)  TheLessee fails to amend or cancel an order for Petroleum Fuels timeausly or notify the Lessor
that it does not require a delivery timeously; and '

{c) it can be shown from the records of the Letsor's stock replenishment systern that there was
capacity in the Sterage and Dispensing Equipment or the scheduled delivery of Petreleum

Products; and

(d) it is proven that an attempt to deliver Petroleum Fuels to the Leased Premises was made and
there was a return of such Petrojeum Fuels without dellvery thereof to the Lessee, because the

Lessee does not accept dellvery;

then and those circumstances the Lessee shall be pay the Lessor an amount which shali pe
calculated as follows:

R=5x(T+V)
Where R is equivalent to the amount to be paid by the Lessee to the Lessor

Where § s equivalent to the number of litres of Petroleum Fuel for which delivery was not
accepted;
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Where Tis equivalent to the wholesale margin on the pump price of Petrol {which is determined
by the DOE and published In the Government Gazette from time to time};

Where V is equivalent to the secondary distribution costs on the pump price of Petrol as
determined by the DOE and published in the Government Gazette from time to time,

The Lessee shall at afl times ensure that [t maintains a minimum level of stock of Petroleumn Fuels In each
of the underground storage tanks situated at the Leased Premise of not less than 50% (fifty percent) of

the capacity of that storage tank,

Risk in and ownership of the Petroleum Fuels shall be and be deemed to have passed to the Lessee as
soon as the Petroleum Fuels delivered in butk have passed theinlet flange of the Storage and Dispensing
Equipment on the Leased Premises or as soon as the Petroleum Products delivered in packed form are
off-loaded at the Leased Premises, or are loaded on the Lessee's collecting vehicle, as the case may he.

Where value added tax is payable on the supply of any of the Petroleum Products, prices in respect of
such Petroleum Produtts are exclusive of velue added tax,

Unless otherwlse stipulated in the Lease, the Lessee shall pay for all Petroleum Products supplied by the
Lessor by depositing, transferring or permitting the transfer by the Lessor, as the case may be, of the
purchase price thereof prior to or, at the Lessor's option as exercised in writing, against delivery thereof,

The extent, nature and duration of any credit facilities which may be granted by the Lessor to the Lessee
shall at all times be in the sole discretion of the Lessor. Notwithstanding the granting of such credit
facllities the Lessor may refuse to supply the Lessee with Petroleum Products except upon the
prepayment by the Lessee of the purchase price In respect of such Petroleum Products in such manner
and at such place as may be required by the Lessor.

PETROLEUM FUELS SUBSTITUTION

Without derogating from the Lessor's rights under clause 23 befow, should:

(a) the Lessee, having properly placed an order for Petroleurn Fuels or being notifled by the Lessor
that it Is due to receive deliveries in terms of the Lessor's automatie stack replenishment

'system; and

(b)  the Lessor for a period longer than 24 (twenty four} consecutive hours at any one time be
unable to supply the whole or any part of the Petroleum Fuels ordered by the Lessee, or which
the Lessee Is due to receive from the Lessor In terms of clause 22.3(a); and

(c) the Storage and Dispensing Equipment situated on the Leased Premises have become empty
of such Petroleurn Fuels such that the Lessee is unable to supply Petroleum Fuels to the general

public; and

{d) the Lessee having given the Lessor notice, In writing or telephontcally, calling upon the Lessor
to deliver the Petroleum Fuels which have either been ordered by the Lessee, or which the
Lessee is due to recefve in terms of the Lassor's automatic stock replenishment system, and
which have not yet been delivered, or to procure the delivery thereof within 12 {tweélve) hours
after the expiry of the 24 hour period referred to in clause 22.1.(b}; and
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the Lessor having notifled the Lessee that It is unable to deliver or procure delivery as
aforementioned and having granted the Lessee consent to cancel the order of such undellvered
Petroleumn Fuels and to seek supply of such undelivered Petroleum Fuels from an alternative
supplier, in terms of the remainder of this clause 22, then the Lessee shall be entitled to cancel
the order for such undelivered Petroleum Fuels, and shall make amangements with an
alternative supplier to supply and deliver Petroleum Fuels to the Lessee of the type and
quantities that the Lessee had ordered or was due to receive, as contemplated In clause (),
provided that such Petroleum Fuels and the manner of delivery thereof wili comnply with the
provisions of clauses 30 and 32 including but not limited to;

()] the use of correct and compatible couplings for the offloading of Petrofeum Fuels;

(i) the delivery procedures as prescribed by the Lessor; and

(i} any special on-site delivery procedures or processes which many exlst from time to

time.

22.2 The Lessor's prior consent shall be required for each instance In which the Storage and Dispensing
Equipment on the Leased Premises have become empty of Petroleumn Products, it being specifically
recorded that it is the intention of the Partles If, the Lesses, in terms of this clause 22 is allowed to
purchase Petroleurn Fuels from an altemnate supplier and the Storage and Dispensing Equipment on the
Leased Premises become empty thereafter, the Lessee will have to follow the procedure set out in this
clause 22 before it can proceed. it is also recorded that the Lessee’s rights in terms of this clause 22
shall only be only exercisable if and when the underground tanks have become empty of Patroleum
Products and the Lessee is unable to sell Petroleum Fuel to the general public.

22,3

From the paint in time when the Lessor will have given the Lessee permission to seek an alternative
suppller, all risk relating to the purchase and sale of Petroleum Fuels from such alternative supplier-

(a)

(b)

(c}

the Lessor shall not be responsible for any damage, Loss, additlonal cost or event assoclated
with or arising from the supply of such alternative Petroleum Fuels, such altemnative supplier

and/or its related activities;

Without derogating from the genersiity of clause (a}, all undertakings given by the Lessor either
to the Lessee or to members of the public or any warranties or guarantees given or implied in
respect of any Petroleum Fuels normally or hitherto supplied by the Lessor will be suspended

and of no force or effect until:

iy After the resumption of supplies by the Lessor to the Eessee and 2 {two) deliveries of
Petroleum Fuels by the Lessor to the Lessee have taken place; and

{ii) until the Lessor In Its sole and absojute discretion, in writing, confirms that Petroleum
Fuels of a standard acceptable to the Lesseor, are being dispensed from the Lessee's

storage and dispensing equipment,

The Lessee shall until resumption of supply and confirmation by the Lessor, display notices in
such manner as is necessary and/or required by the Lessor to notify all people on or ahout the
Leased Premises that the Petroleum Fuels therein is not that of the Lessor and that the Lessor

offers no warranties or guarantees In connection therewith,
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Until resumption of supplies by the Lessor under the circumstances contemplated in this clause 22, the
provisions of clause 24.1{a} and 24.1(b) shall be suspended so as to allow the sale of alternative
Petroteum Fuels for the periods contemplated in this clause.

Without derogating from the generality or specificity of any of the Indemnification by the Lessor of the
Lessee under any other provision of this Lease, the Lessee, to the extent allowed by taw, hereby
Indemnifies the Lessor agalnst any claim or Loss or damage suffered by the Lessor, whether directly or
indirectly or as a consequence of any third party clalming for Loss or damage suffered by the third party
and resuiting in & claim against the Lessor, of any nature flowing from or connected with the Lessee
purchasing Petroleum Fuels from an alternative supplier and selling such Petroleum Fuels to the general

public as contemplated in this clause 22.

Without in any way derogating from the rights of the Lessor in terms of this Lease and in Law, in the
event that that the Lessor consents to the Lessee purchasing its requirements of Petroleum Products as
contemplated above, the Lessee shall pay to the Lessor a fee for the usage of its Storage and Dispensing

Equipment which shall be calculated as follows:
F=GxH
where "F* Is the fee payable by the Lessee;

where "G" is the number of litres of Petroleum Fuels purchased by the Lessee from z third party, as
calculated by Lessor in terms of its ewn purchase and sales records and Automatic Stock

. Replenishment System;

where "H" js equivalent to the Investor Margin.

INABILITY TO SUPPLY

If for any reason beyond the Lessor's control or any cause arsing from or due to strikes, lockouts,
boycott, fire, flood, Act of God, war, storm, shipwrecks, government restrictions, burst and/or defective
pipelines, defective machinery or from any other cause whatsoever and howsoever arising, save only
the wilful default of the Lessor, the Lessor is unable to supply the Lessee's requirements of Petroleum
Products, whether in full or in part; and while the Lessor shall make reasonable endeavours to procure
such Petroleum Products for delivery to the Lessee, there shall be no obligation on the Lessor to take
any extraordinary measures to procure such Petroleum Products for the Lessee {in this regard, any
measure which has the effect of reducing the Lessor's profit margin on the sale of products to the Lessee

shall be regarded as an extraordinary measure),

without In any way derogating from the specific provisions of clause 22 above {and even If the Lessee
wiil have glven the Lessor notice provided for in 22.1(d}) and In the drcumstances provided for in clause
23.1 above where the Lessor’s inability to supply extends beyond a continuous period of 90 (ninety}

days, the followfng shall apply:

(a) Either party shall be entitled, on giving 30 {thirty) days' notice of cancellatlon to the other, to
terminate this Lease, provided that the termination shall not release the Lessee from any

Indebtedness or obligation Incurred prior to such termination.
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Such termination shall be subject to the Lessor's legal obligations oceurring upon termination

of this Lease;

The Lessor shall be entitled to notify the Lessee that it may purchase any shortfall in its
requirements of products from an altemative suppller and in which case, the provislons of
clause 22.1{e)(i), 22.1{e}ii}, 22.1(e}{iil) and 22.2 shall apply as if specifically provided for herein,

If neither party has terminated the Lease and the provisions of clause 23.2{c} above apply, and the Lessor
has notified the Lessee that it is once again able to supply the Lessee's full requirements of Petroleum
Products, the Lessee shalf forthwlth comply with the provisians of this Lease, provided that such
Petroleum Products that It has purchased from an alternative supplier may be stored and sold from the
Storage and Dispensing thipment at the Leased Premises until it is exhausted,

In the event that this Lease Is cancelled in terms of this clause 23, neither party shall have the right to
claim damages from the other, regardless by which of the Partles this Lease will have been cancelled,

LESSEE'S UNDERTAKINGS CONCERNING SUPPLY AND RE-SALE OF LESSOR'S PRODUCTS

The Lessee underiakes;

(a)

(b}

(c)

(d)

during the Lease Period, except with the prior written consent of the Lessor, not to store,
handle, deal in, use, sell or distribute on or from the Leased Premises any Petroleum Products
other than those supplied directly by the Lessor to the Lessee without intervention of any
intermediary and in particular, without derogatfon from the generality of anything elsewhere
contained in this Lease, not store, handle, deal in, use, sell or distribute Irregular Products;

during the Lease period not to display for sale on or about the Leased Premises the Petroleum
Products of any flrm or corporation or person other than the Lessor;

to keep in stock at all times upon the Leasad Premises all those dlasses of Lubricants sold by the
Lessor as the Lessor may reasonably require, and to display the same upon the Leased Premises
and to promote the sales of the said Lubricants and to use exclusively the Petroleum Products
of the Lessor for the tubricating, greasing, spraying and general servicing of all the Lessee's
customers’ motor cars and other vehicles;

to at all times adhere to the marketing poiicy of the Lessor and to sell the products of the Lessor
at such retall prices as may be fixed from time to time by a competent authorlty, or falling such,
may sell the products at the retail prices recommended by the Lessor, subject, insofar as may
be applicable, to the provisions of the Competition Act, No. 89 of 1998, any amendments
thereto or re-enactment thereof, and any notice promulgated thereunder, falling such, by
usage or custom in the retail trade. Notwithstanding anything to the contrary contained in the
Lease, the Lessor may suspend supplies of any or all Petroleum Produrcts to the Lessee if, and
for so long as, the Lessee sells or offers for sale any of the products of the Lessor in breach of
this clzuse {d), or If the Lessor is of the opinion that the Lessee may so breach the clause if
Petroleum Products were to be supplied to the Lessee. Notwithstanding any suspension of
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supplies in terms of this sub-clause the Lessee shall without limitation remain bound by all the
terms and conditions of the Lease;

to ensure that the services offerad to the motering public at the Leased Premises shail be of
the highest quality, efficiency and dleanliness as may reasonably be required by the Lessor and
ta adhera at all mes to such operating standards as may be prescribed by the Lessor in the
Operating Procedures Manuals, from time to time, Including without limltation, those
standards relating to the Lessee's employees being at all times dressed in the approved colour
co-ordinated uniforms approved by the Lessor bearing name tags and the logos of the Lessor.
The Lessee undertakes to partlcipate in all service measurement programs implemented by the

Lessor;

at alltimes to keep the Forecourt and all driveways, including entrances and exlts, of the Leased
Premises free from any obstruction, including parked vehicles, to permit unimpaired access by
the public to the Storage and Dispensing Equipment or any other equipment for storage and
dispensing of the products as not to detrimentally affect the sale of the Lessor's Products from
the Leased Premlses. The Lessee shali procure that the Petroleum Euel Pumps pumps at the
Premises are visible at all times from the surrounding areas;

to ensure that credIt card, debit card, fleet management and other stmilar systems generally In
use by the motoring public are available to customers and in order to do so, shall contract with
recognised institutions or service providers who procure such facilities;

unless otherwise agreed between the Lessor and the Lessee, and su bject to the provisions of
any Law, to keep the Leased Premises open for the sale of Petroleum Fuels and Lubricants for
24 hours per day, 7 days a week, throughout the Lease Perlod, The Lessee shall keep all signage

illuminated between sunset and sunrise;

ensure a readlly avallable supply of water and alr on the Forecourt for free use by all customers;

conduct the Business in all respects without any discrimination on the grounds of race, colour,
creed, reiigion, gender, culture or sexual orientation, provided that this provision shall not
prevent the lessee from designating separate restroom or tollet facillties for males and

females;

without derogating from the generality of anything else contained In this Leass, to offer to the
public for sale at least such core of range products as may reasonably be preseribed by the

Lessor from time to time;

prominently display the Lessee's retalt licence at the premises as required in terms of the
Petroleum Products Act, 2s amended from time to time;

nat to have any direct or Indirect interest in, or be associated with or conduct or operate any
other business of a garage, Petrol-filling and/er Service Station, convenlence shop or other
franchised shop or franchised actlvity of any ather entity that is a competitor of the Lessor,
within a radius of 5km {five kilometres) of the Premises for the duration of the Lease Period
and for a further period of 1 {one) Year from the date of termination of the Lease, without the
express prior written consent of the Lessor, such consent not to be unreasonably withheld. |n
giving this undertaking the Lessee acknowledges that:
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this restraint is reasonable both In time and place and further that it constitutes
reasonable protection from trade competition and financial Loss to which the Lessor

is Lawfully entitled;

although the Lessee may be given consent by the Lessor at its discretion to operate
two or more Service Stations, it should not be implied that this wiil be in accordance
with the Lessor's then prevailing policies and/or standard terms and conditions of the
relevant agreements. The Lessor accordingly reserves the right to impose such further
conditions as the Lessor may deem appropriate for ensuring the protection of tha
Lessor's interests, by which the Lessee agrees to be bound as a condition of such

consent.

On signature of this Lease, the Lessee shall provide to the Lessor with the following guarantee;

(i)

a guaranteefs in favour of the Lessor as security for the payment by the Lessee for all
sums of money which the Lessee may from time to time owe or be indebted to the
Lessor for all purchases of Petroleum Products made by the Lessee to the Lessor from
time to tme {"Fuel Guarantee"). The Fuel Guarantee shall be for an amount as
prescribed by the Lessor but in any event for an amount not less than the value of two
full loads of the highest priced grade of Petrol. Asand when there |s an Increase in the
value of the highest priced grade of Petrol, and if so required by the Lessor, the Lessee
shali provide the Lessor with a new Fuel Guarantee, for an amount equivalent to the
value at the time of the request of twe full loads of the highest priced grade of Petrol,

Such bank guarantee shall:

M
(it}

(iii)

be issued by a guarantor, reasonably acceptable to the Lessor

be on the Lessor's standard terms and conditions as advised to the Lessee from time
to time and shall be unconditional and state that it is payable an demand; and/or be
substantlally in the form of the specimen bank guarantee preferred by the Lessor from
time to time, a copy of which may be obtained upon written request by the Lessee;

be retained by the Lessor during the Lease Petiod or any renewal or extension thereof
and until the Lessee has vacated the Leased Premises and has completely discharged
all of the Lesses's oblfgations to the Lessor arising out of the Lease. ;

The Lessor shall be entitled to encash the bank guarantees referred to in sub- clause 24 (a) to
liguidate any amounts owing by the Lessee to the Lessor without notice to the Lessee at any
time. The Lessee shall be required thereupon to immediately reinstate such bank guarantee to
the same amount as that of the previous guarantee or to such amount as the Lessor may In its

discretion determine.

The lessee, shall, within 14 {fourteen} days before each annlversary of the Commencement
Date provide the Lessor with new Guarantee/s which shall comply with the provisions of clause

24.2(b} and which:
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(i In the case of the Fuel Guarantee and subject to the provisions of clause 24.2{a}(i),
shall be for an amount which shall be determined by Lessar but which shall not be less
than the value of two full loads of the highest priced grade of Petrol increases;

The provisions of this clause 24 shall be binding on the Lessee as well as on the Dealer/s Principal of the
Lessee, The Dealer/s Principal bind themselves and signify their acceptance that they shall be personally
bound by these provisions by signing this Lease.

The Lessee undertakes to procure that all written communication to its customers and suppliers,
including invoices and statements, are on the stationery prescribed by the Lessor.

TRAINING

The Lessee shall comply with all the requirements specified In the Operating Procedures Manuals in
refation to training and refresher training. It is recorded that the trainlng requirements include, without
limnitation -

(a) the obligation on the part of a duly authorised representative of the Lessee acceptable to the

Lessor {who shall, uniess otherwise agreed in writing by the Lessor be the Key Person) to attend
such training programmes as may be preseribed by the Lessor from time to time; and

(b)  theobligation on the part of the Lessee to procure that all members of staff attend training and
refresher courses organised by the Lessor from time to time In respect of their respective
functlens, induding driveway functions, customer care, heaith, safety, security and

environmental matters.
The Lesses shall be liable for-all reasonable costs in cannection with the training.

The Lessee further undertakes not to permit any new member of staff to commence work prior to such
member/s of staff having undergone the training prescribed by the Lessor from time to time.

The Key Person shall be required to manage the site on a full time basis and the Lessee shall procure
that the Key Person be appointed as the manager of the Business, and shall further procure that the Key
Person shall;

(a)  beapproved by the Lessor;
{b) devote hisfher full time and attention to the Business;

(c) represent and act on behalf of the Lessee in all day-to-day operational dealings with the Lessor,
By its signature to this Lease, the Lessee grants the said Key Person the necessary authority to
represent and act on behalf of the Lessee in all day-to-day operational dealings with the Lessor;

and

(d) to the extent applicable and where this Lease endures for more than a period of 5 {five) Years
attend the Lessor's licence to operate training {or such other training as may be required by the
Lessor) every 5 {flve} Years.

The Lessee shall advise the Lessor, [n writing, in each instance of its Intention to replace the Key Person,

of the details conceming the proposed replacement as will enable the Lessor to ascertain whether such
replacement will be, in the Lessor's opinion, suitable. Failure by the Lessee to comply with the
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requirements of this clause will, without derogating from any other of the provisions of this Lease,
constitute a breach of the Lease.

ACCOUNTING AND STOCK CONTROL BY THE LESSEE

In accordance with the provisions of clause 21, the Lessor shali be entitled at any time during the term
of this Lease to stipulate that the Lessee shail use an atcounting system or point of sale system, which
Is compatible with the systems and requirements of the Lessor. The Lessee shall forthwith be obliged to
acquire such system and to cease using any other accounting or point of sale system in the Business.

The Lessee shall institute and malntzin a proper system of accounting and stack contro) and shal afford
the Lessor access upon request to all relevant books, records, bank statements and stock sheets in order
to facilitate the proper and efficlent handling, storage and sales of the Petroieum Products of the Lessar
at the Leased Premises. The Lessee undertakes to utilise for the purposes of this clause 26.1 such
systems as may be stipulated by the Lessor from time to time.

The Lessor shall entitled, at jts own costs, to install such systems as it deems necessary to monitor the
sales of the Petroleum Fuels by the Lessee from the Premises and the Lessee shall use such systems as
may be prescribed by the Lessor or required by the Lessor for that purpose,

The Lessor shall be entitled at all times to access information on the polnt of sate system utilised by the
Lessee via a computer modem or in such other manner as it thinks fit. On request by the Lessor, the
Lessee shall facilitate the download or communication In such other format stipulated by the Lessor of
such point of sale system and other information that is required by the Lessor from time to time:

{a) via such means or technology as may be stipulated by the Lessor from time to time;
{b) via such service or technology provider as may be stipulated by the Lessor from time to time;

(c) at such times as may be stipulated by the Lessor from time to time.

The Lessor shall also be entitled to audit the Lessee’s books, records, bank statements and stock sheeats
for the purposes of ascertaining from such records confirmation of the volumes of Petroleum Products
purchased, stored and sold from the Leased Premises. To this end the Lessor and its representatives,
Induding, should the Lessor so require, the Lessor's Auditors, shall be entitled to access to the Leased
Premises at all reasonahie times for the purpose of such Inspection,

The Lessor shall {in additlon to any other rights it may have} be entitled to recover the cost of such apdit
from the Lassee, Including any travelllng and subsistence costs of the auditor(s}, calculated at standard
rates for the profession (whether the Lessor's employees or otherwise).

The Lessor shall, subject to the provislons of clauses 15.5, 26.98 and 26.9 hereof, be responsible for Loss
of Petroleum Products sustalned by the Lessee resulting from the use of the Lessor's Storage and

Dispensing Equipment only if:

(8)  inpursuance of the Lessee’s obiigation in terms of clause 26.1 hereof to malntain a system of
stock control, the Lessee has taken dips and meter readings on a dally basis, or at such shorter
intervals as will facilitate the establishment of the cause of any Loss of stock of Petroleum Fuels,
as may be recommended by the Lessor and has kept such true records of dips and meter
readings and recelpts as will enable the Lessor to verify any daims submitied;
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(b) the Lessor is notified telephonically, and in writing, within 24 {twenty four ) hours thereafter;

() the Lessee has taken such steps, including, but not limited 1o, the locking of all pumps, where
applicable, and of underground tank dip caps and filler caps, as are reasonably within the
Lessee’s power, to prevent or minimise the risk of Loss of stock of Petroleum Fuels;

{d} the Loss is found to be due to a fault which could have been prevented by reasonable care on
the part of the Lessor and of which reasonable care the Lessor is in default;

(&) the Loss is not due to the negligent or wilful act of any person other than the Lessor, its
employees or agents;

(f) the claim Is in excess of 0,5% (zero comma five per centurn) of the Monthiy throughput of:

(i} the relevant storage tank through the pump or pumps connected to it where the
storage tank suffers the Loss of stock of Petroleum Fuels; or

{ii) each pump where a Loss is attributable to a pump.

The Lessor's liabllity in terms of clause 26.7 shall be limlted to any amount by which the claim exceeds
0,5% (zero comma five per centum) of the Monthly throughput of:

(a) the relevant storage tank through the pump or pumps connected to it where the storage tank
suffers the Loss of stock of Petroleum Fuels; or

(b} each pump where a Loss is attributable to a pump.

Under no circumstances will the Lessor be responsible for any Loss of Petroleum Fuels oceurring prior
to the perfod commencing more than 14 {fourteen) days before the receipt by the Lessor of the written

notification referred to in clause 26.7{b} hereof.
UMITATION OF LESSOR'S PRODUCT LIABILITY

In the event of:

any Petroleum Products supplied by the Lessor to the Lessee being delivered in a defective state, and
the Lessee not being able to prevent damage or Loss through reasonable care on its part, or any defect
in Petroleum Products delivered by the Lessor to the Lessee arising as a result of a defect in the Storage
and Dispensing Equipment, and the Lessee having complied with the provisions of clause 15 refating to
the ioan of the Storage and Dispensing Equipment and 26.7 relating to stock control, then the Lessor

shall be liable to;
{a) replace such defective Petroleum Products free of charge; and

{b) relmburse the Lessee the reasonable cost of repairs to motor vehicle engines or other engines
necessitated as a direct result of the use of such defective Petroleum Products in such engines

and for which the Lessee has been found to be liable.

Subject to any limitation in Law, the Lessor shall not be llable for any indirect or consequential Loss or
damages suffered either by the Lessee as a result of the delivery and/or use of such defective Petroleum
Products or defect in the Storage and Dispensing Equipment and all warranties, express or implied, and
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any other lfabiiity for indirect or consequenttal Loss or damages from whatsoever cause arising are
hereby expressly excluded.

The Lessor shall not in any event be liable for any Losses or damage referred to in 27.1(a) and 27.1(b}
hereof, or any other Losses or damage of whatever nature, unless and until the Lessee deflivers proof to
the satisfaction of the Lessor that the Lessee had carried out such contamination checks {Including, but
not limited to, checks for water contamination} In the Petroleum Products as the Lessor may prescribe
at such intervals as the Lessor may consfder appropriate {but not less than daily).

PAYMENTS BY LESSEE

Ali payments to be made in terms of the Lease by the Lessee o the Lessor shall be made free of bank
costs or charges at the optlon of the Lessor by way of electronlc funds transfer or by means of the
Lessor’s direct debiting system, whereby payments will be made directly to the Lessor's bank by the
Lessee’s bank upon such dates as may be specified by the Lessor from time to time, during the Lease
Period. The Lessor shall relmburse the Lessee on demand with the interest payable by the Lessee to the
Lessee's bankers on any amount incorrectly debited to the Lessee's bank account as a result of

negligence on the part of the Lessor,

Any payment to be made to the Lessor shall be made electronically, and shafl be deemed to have been
validly made by the Lessee and received by the Lessor only once such payment has been irreversibly
transferred into such bank account as may be designated for this purpose by the Lessor from time to

time.

Save where the Lessee has been granted credit facilities by the Lessor, the Lessor shall under no
drcumstances be obliged to deliver any Petroleum Products to the Lessee untll payment In respect of
such Petroleum Products has been made by the Lessee as contemplated above. In the event that the
Lessor has agreed, in any speclfic Instance, to accept paymentof any amount by cheque, then the Lessee
shall be liable for any clearance costs that may be incurred by the Lessor in respect of such chegue,

{n no circumstances shall the Lessee be entitled to make deductfons of any nature whatsoever from any
monies payable by the Lessee to the Lessor In terms of the Lease, or to defer payment for any reason

whatsoever,
A certificate under the hand of a duly authorised representative of the Lessor setting out the amount
owing by the Lessee under the Lease and that such amount is due and payable by the Lessee, shail be

prima facie proof of the amount and validity of such indebtedness for the purpose of obtaining any
order of court sought in arder to enforce any of the rights of the Lessor in terms of the Lease.

Save in respect of any amount where the Lessee will have made a specific appropriation or will have
disputed a claim in writing, the Lessor shall be entitled in its sole discretion to gppropriate any 2amounts
received from the Lessee towards the payment of any ¢ause, debt or amounts owing by the Lessee to

the Lessor whatsoever.
INSURANCE

The Lessee shall:

(a) be obliged at its cost to take out and keep in force during the Lease Period a public liability
Insurance policy for the benefit of the Lessor and the Lessee with such insurance campany as
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approved by the Lessor from time to time for against claims for bodliy injury, death or Prdperty
damage otcurringin, on or about the Leased Premises an amount of not [ess than R5 000 000.00
{five million rand). The Lessor undertakes to notify the Lessee (n writing within 10 (ten) days
and by telephone immediately after the Lessor receives any such cfaim. The written notification
from the Lessor to the Lessee shall include a copy of all pleadings and/or all correspondence

relaflng to such claim;

(b) at its own cost and expense insure against the Loss of cash from the Leased Premises by theft;

(€) at its expense insure and keep insured, from the Commencement Date, the interior of the
Leased Premlses and the fixtures and fittings on the Leased Premises, including without
limitation any geysers, plate glass and bullet resistant glass situated on the Leased Premises,
against any peril included under a standard form of insurance policy for fire and allied perils for
not less than 100% (one hundred percent} of their market value; and

(d} atits own cost, sufficlently insure against any third party clalrn of whatsoever nature howsoever
arising, including but not limlted to claims for direct and indirect damages and SASRIA cover,

The Lessee shali at its own cost insure for the beneflt of both the Lessee and the Lessor, against flre,
explosion and impact risks in respect of the Storage and Dispensing Equipment and the Service Station
Equipment as well as any canopy situated on the Leased Premises, according to the Lessor's palicles,
replacement values of which shall be provided by the Lessor upon request and on an annual basis.

The Lessee shall provide the Lessor with written proof that it has taken out the required covers and that
the premiums in relation thereto are fully paid up at all times,

Should the Lessee fail to provide the Lessor with written evidence that such policies have been taken
out and are fully pald from time to time, the Lessee shall, in any event, be Hable in respect of
Indemnification of the Lessor under and in terms of the provisions of this Lease,

The Lessee shall pay all premiums from time to time due in respect of the policles of insurance referred
to In clauses 29.1{a), and 29.2 hereof and shall furnish the Lessor upon request from time to time with
copies of the sald policies of insurance and proof to the reasonable satisfaction of the Lessor that all
premiums in respect thereof have been paid and that all conditions thereof have been complied with.

The Lessor shail be entitled but not obliged, should the Lessee fail to do so, to effect the policles of
insurance referred toin clauses 29.1{aj and 29.2 hereof in the name of and on behalf of the Lessee and
the Lessee shall be obliged to pay the premiums concerned to the Lessor on demand.

NothIng herein contained shall be construed to mean or Imply that the Lessee s released from its
ebligations of indemnification under this Lease, but without derogating from the generality of the
aforegoing, In particular clauses 15.10, 20,6, 31.9, 31.10 and 31,12 44.2{a)(lil) and 44.3, The fact that
any indemnity given by the Lessee, whether in terms of the Lease or otherwise, is not referred to, shali
not be construed or implied to negate the effect of such Indemnity.

The Lessor shall provide all information reasonably required by the Lessee for the purposes of procuring
the insurance In terms of this clause.
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COMPLIANCE WITH LAWS AND POLICIES

The Lessee shall:

not contravene or permit the contravention of any Law, bye-law, ordinance, procfamation or statutory
regulation or the conditions of any licence relating to or affecting the occupation of the Leased Premises
or the carrying on of the Business on the Leased Premises, or that derives from and/or affects the
ownership of the Property by the Lessor or the Lessor's rights In relation to the Property. The Lessea
shall further not contravene or permit the contravention of the conditions of the tile deeds of the
Property and/or Head Lease between the Lessor and the owner of the Property, as the case may be, and
shall immediately cease any such contravention upan receipt of written notice of the contravention by

the Lessor.

obtain the Lessar's consent before comm encing a new activity which may impact on the axisting llcenses

relating to the Leased Premises.

obtain and/or renew as required by Law from time to time the requisite licences in connection with any
business which it proposes to and/or does carry on, on the Leased Premises.

comply with all requirements and policles notified by the Lessor to the Lessee [n writing from time to
time, save to the extent to which any of them are Inconslstent with the terms of the Lease.

The Lessee hereby warrants and undertakes that it is and that it will remain for the duration of this
Lease, compliant with ali relevant Laws, bye-Laws, ordinances, proclamations or statutory regulations
applicable to the Lessece including, without limitation, and where applicable, the Petroleum Products
Act, the Labour Relations Act,1995, the Basic Conditions of Employment Act, 1997, the Income Tax Act,
1962, the Value Added Tax Act, 1991 the Companies Act, 2008, the Natlonal Environmenta!
Management Act, 1398 and any other legislation referred to elsewhere in this Lease or any 2mendment
thereto or any replacement thereof and further that it shall maintain afl licenses, authorisations and
permits required to ensure that it functions as a Lawful business entity. The Lessee shail provide the
Lessor with proof of compliance with all relevant legislation in such form as the Lessor may deem
necessary on demand. Notwithstanding anything contained elsewhere in this Lease, the Lessee’s faflure
to comply with any relevant Law, bye-Law, ordinance, proclemation or statutory regulation shall be
deemed to be a materlal breach of this Lease which shall entitle the Lessor to summarily cancel this
Lease by written notice. The Lessee shall have no claim against the Lessor of any nature whatsoever
arising from such cancellation. The Lessee hereby indemnifies and holds the Lessor harmiess against
any claim by any third party arising from the Lessee’s breach of its warranty as set out herein,

HEALTH, SAFETY, SECURITY AND THE ENVIRONMENT

The Lessee shall at all times during the Lease period and/for occupation of the Leased Premises and
whether in compliance with any of the provisions of the Lease ar otherwise, take reasonable care and
reasonably practicable precautions for the purposes of preventing the exposure of any person or

Property to any hazard.

In so doing, the Lessee shall comply with the provisions of all relevant heaith, safety and environmental
legisiation as well as such health, safety and environmental standards of operation as prescribed by the
Lessor in the Health, Safety, Security and Environment Operating Procedures Manual and as the Lessor
may from time to time advise the Lessee in writing.
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The Lessee hereby acknowledges that the keeping, carrying or storage of firearms of any caiibre
whatsoever or any other dangerous weapon on the Leased Premises Is strictly prohibited save by any
person who, in the ordinary course of his or her business or employment, Is reasonably required and
Lawfully entitled to keep or carry a firearm an thelr person, including but not timited to police offlcers,
cash in transit and armed response personnel, The Lessee undertakes to ensure that Its employees,
agents and nvitees are made aware of, and are obliged to comply with this prohibition where it lies
within the Lessee’s rights to enforce compliance. The Lessee further acknowledges that the failure by it
or its employees, agents or Invitees to comply with this prohibition shall constitute a material breach of
the Lease going to the root thereof, The prehibition an the carrying a dangerous weapon on the Leased
Premises as stipulated in the clause shall not apply to members of the South African Police Services or
the employees or contractors of third parties duly authorsed to conduct armed response activities and
cash in transit activities, including the replenishment of ATM's at the Leased Premises,

For the purposes of the Occupational Health and Safety Act, 1993 as amended, or any replacement
thereof or similar enactment, the Lessee records [ts acknowledgement that:

(a) the Service Station Equipment and the Storage and Dispensing Equipment {collectively referred
te in this clause 31.4 as "the aforesaid equipment") have been supplied by the Lessor to the
Lessee, and erected and installed In the Leased Premises in a manner which renders the
aforesaid equipment safe and free of risk to the health of the employees of the Lessee when

properly used;
{b) the Lessor's Products will be supplied by the Lessor to the Lessee, and that such products will
be handled hy the Lessee and its employees in conjunction with the aforesaid equipment;

It has received from the Lessor Information with regard to:

(a) the use of the aforesaid equipment and/or the Lessor's Products, including the relevant
' material safety data sheets;

(b) the risks to health and safety assoclated with the aforesald equipment and/or the Lessor's
Products;

(c) the conditions necessary to ensure the aforesaid equipment and the Lessor's Products will be
safe and without risk to health and safety when properly used;

{d) the proper use of the aforesaid equipment and/or the Lessor’s Products;

(e the procedures to be followed in the case of an accident involving the aforesaid equipment
and/or the Lessor's Products; and

(f) the requirements prescribed In respect of the aforesald equipment and/or the Lessor's
Products.

To the extent that procedures for the avoidance of risks to health and safety of persons and Property
arising from the use of the Lessor's Products and/for the aforesaid equipment are contained in the
Operating Procedures Manuals and any amendments thereto, as notifled by the Lessor to the Lessee
from time to time, the Lessee or the Lessee's duly autharised representative shall be responsible for

ensuring compliance with such procedures.
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It undertakes that aforesald equipment and/or the Lessor's Products will be used in accordance with
and due regard to the information referredto in 31.5 above, as well as.all other information advised to

the Lessee by the Lessor from time to time.

it undertakes that, notwithstanding, and without derogating from the generality or specificity of 31.5,
31.6 and 31.7 above, the followIng steps will be foliowed:

{a) ‘the aforesaid equipment wilf be used only as designated by the Lessor;

(b)  the aforesaid equipment and/or the Lessor's Products will be handled and/or used only by
persons fully trained in their proper use;

(c) when not in use or not under the direct supervision of a properly tralned person, the aforesaid
equipment and/or the Lessor’s Products, as the case may be, shall be rendered Inoperable or

inaccessible, as the case may be;

(d) the information referred to in 31.5 and 31.6 above shall be avatlabie to all persons who may be
affected by the use or presence of the aforesaid equipment and/or the Lessor's Products at the

Leased Premises.

Fallure by the Lessee to comply with its obligations in terms of dause 29 shali render it responslble for
any Loss arlsing out of such failure and the Lessee hereby indemnifies the Lessor in respect of any such

Loss so arising.

Uniess supplied by the Lessor, the Lessee shall pravide at its own cost such fire extinguishers, fire hoses,
hose reels and other fire-fighting equipment as the Local Authority or the Lessor may require at the
Leased Premises, and shall during the currency of the Lease malntain the same continuously in proper
working order, and carry out such checks and inspections at such intervals as may be prescribed by the
Lessor and/ar any competent authority. The Lessor shali not be responsible for any Loss arising as a
result of the Lessee's failure to comply with this clause and indemnifies the Lessor against such Loss,

The Lessee acknowledges that, as the consignee {as defined in the National Road Traffic Act No. 93 of
1986, as read with the South Afrlcan National Standards (SANS} code 10231: 2005) of Petroleum
Products, which constitute dangerous goods {as defined in such Act and Standards), that it shall so
comply, and the Lessee, in discharging Its aforementioned obligations, shall comply with the Lessor's
delivery procedures as set out in the relevant Operations Manual.

The Lessee indemniftes the Lessor against all claims, Losses, damages, fines and costs arising from and
in consequence of any failure by the Lessee to comply with any statutory obligations imposed upon the
Lessee under the provisions of the Water Act No. 54 of 1956 and its replacement, the National Water
Act No. 38 of 1998 and the Occupational Health and Safety Act 85 of 1983 and any other related
legislation/regulations or arising from or in tonsequence of the Lessee's failure to ensure compllance

with its obligations referred to in this 31.

The Lessee shall be required to comply with the Lessor’s Security Policy requirements, as laid down in
the Lessor's Health, Safety, Security and Environment Operating Procedures Manual, Without limiting

the generality thereof, the Lessee shall be required to:

(a) at alf times make use of a cash collection and banking facility provided by a party approved by
the Lessor from time to time. Should the Lessee wish to make use of 2 cash collection ora
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banking facifity which has not been approved by the Lessor, the Lessee must provide the Lessor
with all the necessary detalls of the cash collectian or banking facility proposed by the Lessee
and the Lessor will, in [t5 discretian, either approve or reject the use by the Lessee of such cash
collectlon or banking facility. The Lessee will be notified of the Lessor’s decislon in writing and,
if the cash collection or banking facility has been approved by the Lessor, the Lessee shall
thereafter be entitled to use such cash collection or banking facifity for the purposes

aforementioned;

(b)  ensure that the tills at the Leased Premises are emptled at regular intervals and that the money
therein does not at any time exceed the amaunt prescribed by the Lessor from time to time;

(c) take alf necessary steps to ensure that at no time is any amount of money that exceeds the
currently prescribed till limit is handled or counted anywhere within the premises without

limitation to that prohibition;

{d}  ensure that it will have employed such number of employees in total and have on duty at any
particular time, such number of employees and, in particular, pump attendants and other staff,
as may be necessary for satisfactory operation of the Business for the periods during which the

Business is to remain open in terms hereof;

{e) tontinuously operate such security camera survelilance ("CCTV") equipment as prescribed by
the Lessor or otherwise permitted by the Lessor and, unless such CCTV equipment has been
supplied by the Lessor, maintain such CCTV equipment so as to ensure that it is at all times n

good working order;

() take steps to ensure that the Lessee's employees are fully tralned for the purpose of meeting
the Lessor's requirements, including, without limitation, those relating to cash handling, the

management of armed robheries and fire.

LESSOR'S TRADEMARKS

The Lessee shall, from time to time, execute such agreements and documentation refating to the Bp
Marks as the Lessor ray from time to time specify and which are required to give effect to the Lease,
The Lessee shall asslst the Lessar, where necessary, in any recording of the Lessee as g registered User
of the BP Marks and the Lessee hereby undertakes to appoint the Lessor or the duly authorised
representative of the Lessor to act as jts agent in this connection. Pending the execution of such
agreements or documentation, the Lessee acknowledges that the use of the BP Marks are at the
sufferance of the Lessor, who shall be entitled at any time to withdraw the BP Marks from use at the
premises, or impose conditions aimed at the protectlon of its proprietary rights in the BP Marks. The
Lessee shail not acquire any rights in the BP Marks as result of such use.

Subject to complying with its obligations under the agreements referred to in 32.1, the Lessee shall
ensure that lts status as an undertaking, inde pendent from the Lessor, Is indicated at the premises and
on all written communications and recelpts sent or issued by the Lessee in the course of operating the

Business.

hts In and associated with the Business is

The Lessee acknowledges that the goodwill and ail other rig
ms of any nature to any element

the Intellectual Property of the Lessor, and that the Lessee has no clal
af such Intellectual Property. The Lessee herehy agrees:
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not to cause or permit anything which may damage, threaten or endanger the Intellectual

Froperty or the Lessor's title to it or assist or allow others to do s0;

to Immediately notify the Lessor in writing of any suspected infringement of the Inteilectual
Property of the Lessor;

to take such reasonable action as the Lessor shall direct {at the expense of the Lessor) in relation
to such Infringement;

to only affix such notices to the Lessor's Products or their packaging or advertising assocfated
with the Businesses as the Lessor shall direct;

to compensate and indemnify the Lessor for any use by the Lessee of the Intellectual Property
otherwise than in accordance with this Lease;

to indemnify the Lessor for any liability incurred to third partfes for any use of the Intellectual
Property otherwise than in accordance with this Lease;

on the expiry of this Lease, forthwith to cease to use the Intellectual Property;

not to tamper with any markings or name plates or other indication of the source of origin of
the Lessor's Products which may be placed by the Lessor on the Lessor's Products;

not to use the Intellectual Property otherwise than as permitted by this Lease;

not to use any name or mark similar to or capable of being confused with the trade names or
the BP Marks or other (ntellectual Property In the Business;

not at any time attack or challenge the right of the Lessor to the Intelfectual Property or to
induce or procure any other person to attack or challenge such rights;

to display such notices concerning the inteliectual Property or the relationship between the
Partles on its stationery and at the premises as Is stipulated in the Operating Procedures
Manuals prescribed by the Lessor from time to time:

The Lessee also;

(2)

(b)

(c)

(d)

acknowledges the Lessor's sole and exclusive right, title and interest in and to the Intellectual
Property and BP Systems;

undertakes that it will not directly or Indirectly assist or, whether itself or with or through a
third person, do anything which could contest, Impair or prejudice the validity of or the Lessor's
right, title and interest in or to the Intellectual Property and the BP Systems;

acknowledges that it has no rights or claims whatsoeverin or to any element of the Inteflectual
Property and the BP Systems;

shall not directiy or indirectly represent that It has any rights or claims therein and, without
timiting the generality of the aforegeing, may not deal in the intellectual Property and/or the
BP Systems or alienate, encumber, cede, asslgn, transfer or grant rights in respect of them to
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any person whether related or associated or otherwise; and the provisions hereof apply equally
to any matter bearing any part of the Intellectual Property and/or the BP Systems;

(e) shall not for its own benefit or for the benefit of any other person, directly or indirectly, use or
avaii itself of or derive any profit or advantage from any part of the Intellectual Property and/or
the BP Systems, except as expressly provided for in this Agreement in refation to the Business;

(f) shall only use the Intellectual Property and/or the BP Systems exactly and accurately In
accordance with the Operating Procedures Manual;

(@)  shall not use its own name or any other matter in connection with any part of the Intellectual
Property and/or the BP Systems, unless flrst approved in wiiting by the Lessar;

(h)  shal not register any part of the Intellectual Property, or endeavour to de so, in any way;

{n shail sign such user agreement as the Lessor requests in respect of the Trade Marks for the
registration of the Lessee as a user thereof at any relevant Trade Marks Register;

{1} in using or publishing any part of the Intellectual Property and/or the BP Systems, shall ensure
that the Llessor's ownership thereof Is acknowledged in accordance with the Operating

Procedures Manual;

{K) shall, upon the request of the Lessor, immediately cease using any of the Trade Mark and sign
any necessary cancellation of user agreement and application for dereglstration as a user;

{1 acknowledges that the Lessor may cede or assign the Intellectual Property or any part thereof
at any time whatsoever without the written consent of the Lessee and that, In the event of any
such cesslon or assignment, this Agreement will remain binding between the Lessee apd the

cessionary or assignese;

{m)  shall not do anything which might prejudice the Lessor's rights In or to any part of the
Intellectual Property.

The Lessee undertakes to ensure that the Petroleum Products offered at the premises shall be packaged

in such manner as shall be prescribed by the Lessor from time to time, and that the Lesseg's employees

are at all times, whilst on duty, dressed in the uniforms preseribed by the Lessor from time to time in
the Operating Procedures Manuals and which uniforms will be maintained in a clean and tidy condition

and replaced from time te time when necessary.
PUBLIC AMENITIES

The Lessee undertakes, save where the Lessor's consent to the contrary shall have been obtained in
writing;

to ensure that the Public Amenitles on the Leased Premises shall at all times be accessible and free of

charge to all members of public;

at all times to keep the Public Amenities in a neat, ciean and sanitary condition, and serviced at such
intervals as may be required to maintain the standard prescribed by the Lessor, and in the case of public
toilets praperly provided with toilet paper, soap and hand drying facilities;
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Ny



33.3

33.4

335

34,

34.1

34.2

34.3

-43-

to ensure that no vehicles are parked or permitted to be parked anywhere on the Leased Premises other
than at spaces designated for parking:

where food is sold from the Leased Premises, to ensure that the area in which the foed is prepared and
sold is kept in a neat, clean and sanitary condition;

to ensure that no vehicle repairs take place on the leased Premises extept In areas specHically
designated for that purpose,

UNDERTAKINGS IN RESPECT OF OWNERSHIP OF LESSEE’S BUSINESS AND INTEREST IN LESSEE

Any change by the Lessee of its trading structure or style to a partnership or limited company, close
corporation or In any other manner shall only be effected In terms of the provisions of this Lease,
provided however that there shall be no change In the trading structure or style of this Lease during the

Moratorium.
The Lessee, belng a.company or close corporation, this Lease is concluded with the Lessee on the
condition {which is the essence of this Lease) that the Lessor has satisfled itself with the Identity of the

members and/or shareholders in the company or close corporation and no sale, alienation or transfer
of the members' Interest In the company or close corporation may take place other than in terms of this

Lease,

it follows, therefore, that the Lessee undertakes that;

(a) During the Moratorium:
{D) there shall be no change in the ownership of the Business;

(i) if the Lessee is a Company there shall be no charge in the capital structure or
shareholding of the Company, nor shall any of the shareholders in the company at the
Commencement Date, transfer or allenate or dispose of any of thelr shares In the

Lessee;

{iii) the Lessee is a trust, there shall be no change of the trustees of the trust or the
benefidaries under the trust;

(iv) If the Lessee Is a Close Corporation its members shall not during this Lease period,
transfer or allenate or dispose of any part or whole of their members' interest in the

close corporation,

{b) Save for clause 34.3 (a), for the remaining Lease Period and with the written consent of the
Lessor, which the Lessor may not {subject to 34.9 below) un reasonably withhold -

(i there shall be no change in the ownership of the Business of the Lessee as exlsting at
the Commencement Date in any manner whatsoever by sale, lease, allenation or any

other form of disposal;

W -
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{1} the Lessee is a company, there shall during the Lease period be no change in
the capltal structure of the company, nor shall the sharsholders in the
company at the Commencement Date, transfer or allenate or dispose of their

shares in the Lessee;

(2) the lessee s a close corporation, its members shall not during this Lease
period, transfer or alienate or dispose of any part or whole of their members'

interest in the close corporation;

(3) the Lessee is a trust, there shall be no change durlng this Lease period of the
trustees of the trust or the beneficiaries under the trust:

notwithstanding anything hereinabove contained, there shall be no bar to the change of
ownership of any part of the members' interest [n the Lessee or its shareholding, of which the
Lessor will have recelved not less than 14 (fourteen) days' prior written notice, provided that,
pursuant to such change, the such members' interest or shareholding that is the subject of the
change is held by a family member or a family trust, as the case may be. Forthe purpose hereof,
family member means a Dealer Principal or any parent of a Dealer Principal or child or current
spouse or sibling of a Dealer Principal or other person acknowledged by the Lessor in its
diseretion and in writing to be the person or persons who has or have the greatest Interest, or
any sibling of thelrs or any children or a spouse to whom he/they/she is married for the time
being and from time to time, and family trust means a trust In which all the neneficlarles are
family members and the trustees are likewise famlly members;

itis recorded and acknowledged that whiie trustees have the right to contract for and on behalf
of and may have the right to enjoy the rights and obligations of the entity that Is a trust, to the
extent that a trustee [s not a family member contemplated in clause {¢) and Is merely a formal
or professional appointee, the change in the Identity of any such trustee shall not bring into
effect the provisions of this clause 34, save that it shall be incumbent upon the trustees of the
trust to inform the Lessor In writing of the change in such formal appointment. The trustees
shall bear the onus of proving that any appointment of a trustee is a formal appointment;

should there be any contravention of the provisions of clauses (a), {b), {¢) and/or (d} the Lessor
shall be entitled at its option:

{i) in any event to terminate the Lease immediately, In which event ail amounts due by
the Lessee to the Lessor shall immediately become due and payable;

(i} If the ownership of the Business will have been changed, to enforce the terms of the
Lease and hold the Lessee liable for payment of the price of any of the Lessor's
Products sold and delivered by the Lessor to the proprietor of the Business after such
change of ownership takes effect, In which event all such Lessor's Products shall be
deemed to have been ordered by the Lessee on the Lessee’s account, with the new
proprietor of the Business acting as the Lessee’s duly authorised agent and/or
manager. The Lessee hereby waives any right to contend that the Lessee is not liable
for such Lessor's Products by reason that the Lessor may have had knowledge of the
presence on the Leased Premlses of any third party purporting to act as, orwho jn fact
is, proprietor of the Business, or for any other reason whatsoever;
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(i} the Lessee hereby, in addition to and without derogating from its obligations and
liabilities under {i} and {il) hereby intercedes on behalf of such third party in favour of
the Lessor as co-principal debtor unto and in favour of the Lessor for all Indebtedness
incurred by any such third party to the Lessor as if the Lessee had itself incurred such

indebtedness.
If the Lessee wishes to transfer the ownership of the Business to a third party, It shall obtain:

(a) a valuation for the Business from a valuer who has been consented to by the Lessor, or from
the Lessee's auditor, in accordance with a valuation methodology to be prescribed by the
Lassor, but which valuation methodology shall take into account cash flows of the Business for
the immediately preceding period of 36 (thirty six Months) from the date that the Lessee
receives the bona flde offer referred to In 34.4(b) below and EBITDA of the Business;

(b) a written bona fide offer from that third party, containing an acknowledgement from that third
party that they have had sight of the valuation referred to in dause 34.4{a); and

{c) a written undertaking from the third party to maintain the prescribed percentage of REE
shareholding in terms of industry sector codes or the Lessor's own transformation polfcy, at all

times for the rernainder of this Lease.

If the members or shareholders of the Lessee, in the case that the Lessee is a company or close
corporation, wish to transfer any of their shares or members' interest or part thereof to a third party as

the case may be, they shall procure;

(a) a valuation for the shares or members’ interest from a valuer who has been accredited by the
Lessor, In accordance with a valuation methodology to be prescribed by the Lessor, but which
valuation methodology shall take into account cash flows of the Business for multiple periods

of 36 {thirty six Months) each and EBITDA of the Business;

{b) awritten bona fide offer or offers from any third party or third parties setting out the full terms
and conditions of such offer, contalning an acknowledgement from that third party that they

have had sight of the valuation referred to In clause 34.5(a); and

{c) a written undertaking from the third party to maintain the preseribed percentage of BEE
required shareholding in terms of the Lessor's own transformation policy failing which, industry

sector codes at all times for the remainder of this Lease.

Upon receiving any offer referred to in 34.4 or 34.5, which the Lessee and/orthe members/shareholders
of the Lessee are prepared to accept, the Lessee and/or the members/shareholders shall immediately
notify the Lessor thereof In writing and furnish the Lessor with coples thereof.

For purposes of this clause 34, a valuation for the Business or the shares or members interest in the
Lessee shall be carried eut by a valuer whe has been consented to by the Lessor or by the Lessee's
auditor. If the valuation is conducted by the Lessee’s auditor then the valuation must clearly indicate

that this is the case,

The Lessor shall have the optien, within a period of 30 {thirty) days from the date of delivery of any such
notification and offer referred to in 34.6:

~45.
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in the case of an offer o the Lessee to purchase the Business, to instruct the Lessee in writing
to cede and assign the Lease to the Lessor’s nominee in respect of whom the Lessor acts as
agent, at the price determined In terms of the vaiuation referred to in clause 34.4{z) and on the
same terms and conditions offered by the third party who made that offer the Lessee will
comply with that instruction within 30 (thirty) days of recelpt of such instruction;

in the case of an offer to the members or shareholders of the Lessee to acquire any orall of the
members’ interest or shares in the Lessee, {"the third party offer"} Instruct the members of the
Lessee in writing to transfer, at the option of the Lessor:

(i) such part of the members’ interest or shares to the Lessor’s nominee, in respect of
whom the Lessor acts as agent, at the price as determined by the valuer accredited by
the Lessor In terms of clause 34.4{a) and on the terms and conditions offered by the

third party who made that offer or offers; or

(i} the whole of the members' interest or shares to the Lessor's nominee, in respect of
whom the Lessor acts as agent, at the price as determined by the valuer accredited by
the Lessor In terms of clause 34.5{a) and on the terms and conditions offered by the
third party who made that offer or offers, multiplied by the proportion that the whale
of the members' interest or shares bears to the partin respect of which the third party

offer was made; or

and the members and the shareholders of the Lessee will comply with that instruction within a period
of 30 (thirty) days of the defivery of such instruction;

(c)

notwithstanding the Lessor having exercised any of its options in terms of clauses (a) andfor
(b}, It is recorded that the Lessee understands that the Lessor or the Lessor's nominee will not
be entitled to undertake the sale of petroleum products to the general public from the Premises
unless and until ali licence requirements arising from such change in ownershlp of the Business
or in the Lessea (without derogating from the generality of the aforegoing, in particular those
arising under the Petroleum Products Act), will have been complied with. In particular, in the
eventthat the Lessor consents to the sale of the Business or transfer of ownership in the Lesses,
the Lessee hereby undertakes, to surrender the retail licence granted to it in accordance with
the Petroleum Products Act, within ____ days of receiving of written request from the Lessor

calling upon it to do se.

If upon the expiry of the 30 {thirty) day period referred to in 34.78 above the Lessor has not exercised
any of the rights therein, then the Lessee may not proceed with any transfer or transfers unless the
Lessor wiil have given prior written consent to such transfer, which the Lessor shall not be obliged to do
under any circumstances {"transfer” for the purpose of this clause 34.9 shall mean, in the case of the
sale or altenation of the Business, cession and assignment of this Lease and/or any of the ancillary
agreements currently in force between the Lessor and the Lessee or, in the case of the sale or allenation
of the members' interest or shares In the Lessee, such sale of the members interest or shares, and
“successor” shall mean elther the Lessee's successor-in-title or the successors-in-title of the members

of the Lessee, as the case may be, such as is appropriate in the circurnstances).

Without limiting any discretion of the Lessor, as set out in clause 34.3 or 34.8, the Lessor shall not be
obliged to grant its consent if:



(a)
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the Lessee has not procured the valuation for the Business, the shares or the members' interest
from a valuer aceredited by the Lessor;

the proposed successor Is, or its directors and princlpal shareholders or members do not, inthe
Lessor's discretion, meet the Lessor or Lessor's business partnership requirements, which
requirements shall be based on amongst other factors, the Lessor’s Dealer Selection Policy, the
DOE’s Liquid Fuels Charter, any stipulations from the DOE or any stipulations from the Economic

Active Population Statistics.

the proposed successer is, or its directors and principal shareholders or members are, in the
Lessor's opinion reputable and responsible, and are of satisfactory financial stature and
possessed of sufficient commerdial experience to perform the obligations of the Lessee

hersunder;

the Lessee is not at that time in breach of any of its obligations hereunder;

the proposed successor has not met or wili not meet the Lessor's reasonable requirements as
to the training of persons Involved in running the Business, where applicable;

the proposed successor has not agreed to accept the transfer of the Lease and any other
agreement with the Lessor, referred to in this Lease;

the Lessee has not paid or secured payment of 2l sums necessary to complete the transfer;

the Lessee has not executed and caused the proposed successor to execute a cession and
assignment of the Lease and/or other agreements or conclude fresh agreements on similar
terms and conditions at the Lessor’s discretion and in 2 form acceptable to the Lessor;

the proposed successor has not undergone such training to the satisfaction of the Lessor as
may reasonably be required to enabie the successor ta operate the Business;

the Lessee has not paid all manles owed by the Lessee to the Lessor by the due date of the

transfer;

the successor has not agreed to pay to the Lessor the fee or fees determined by the Lessor
contemplated In the Franchise Agreement and the Injtlal Fee. Such fees as are to be paid by
the date of the successor having taken transfer of the Lessee's obligations and/or the Lessea's
members' obligations, as the case may be, and shall be secured by the successor delivering an
acceptable bank guarantee, alternatively, and at the option of the Lessor, by payment by way
of a bank guaranteed cheque, which shall be presented to the Lessor within 14 {fourteen) days
of the Lessor having approved the proposed transfer or the proposed date of occupation,

whichever is the eartier;

the terms of the agreement in terms of which any transfer of the Business in terms of clayse
834.4, or of any shares or members' interest in terms of clause 34.5, or the terms upon which'
any funding has been obtained of the purpose of paying the purchase prlce of the Business or
such shares or member's Interest, as the case may be, are, in the reasonable opinlon of the
Lessor, likely to adversely affect the continued profitability or sustalnabllity of the Business,

34.11 If the Lessor consents to any of the changes referred to In this clause 34, then:
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{a) such consent shall, in any event, be subject to such further conditions as the Lessor may in its
sole and absolute discretion decite, including, without limitation:

{i} the Lessee's successor meeting whatever the Lessor's requirements for operators of
service station businesses;

(in the Lessee's successor having successfully completed the Lessor's tralning programme
for service station operators;

(i) the Lessee's successor paying such sums as the Lessor may require;

(iv}  without derogating from the provisions of 34.10(k) above, the provisions of any
Letter of Appointment addressed by the Lessor 1o the Lessee's Suecessor
consenting to the proposed change being complied with;

(b) the Lessee shall procure that any person who becomes the owner of part or whole of the shares
in the Lessee, or part or whole of the members’ interest in the Lessee, as the case may be, or
any trustees who are substituted for those trustees of the trust conducting itself as the Lessee
as at the Commencement Date, bind themseives to 2li the terms and conditions of this Lease
and any other existing agreement with the Lessor.

35. IMPOSSIBILITY OF PERFORMANCE

35.1 Inthe event of the total or partial prohibltion of or restriction, whether by Law, or at the instance of
national or provincial govemment or any local authority, or for any reason whatsoever, in -

{a) the storage and/or sale of petroleum fuel andfor Petroleum Products [n or upon the Leased
Premises; or

(b} the erection and malntenance of the Storage and Dispensing Equipment ar any part thereof in
or upon the Leased Premises, ,

then and in such event, the Lessor shall have the right to terminate the Lease from the date upon which
such prohibition takes effect and the Lessee shall not have any claim for damages or otherwise against
the Lessor in consequence of such termination.

35.2 Should the Leased Premises and/or the Storage and Dispensing Equipment or any portlen thereof be
expropriated or compulsorily taken over (whether permanently or temporarily) by any competent
authority, then the Lessor at its option shall be entitled forthwith to terminate the Lease or alternatively,
in the case of an expropriation or taking over of a portion of the Leased Premises and/or the Storage
and Dispensing Equipment, te grant the Lessee a pro rata reduction in the rental, such reduction to be
determined by mutual agreement, failing which by arbitration under the provisions of clause 38.

36. EREACH OF LEASE

36.1 Should the Lessee;

(a) fall and/or neglect to ensure that there Is at all times at the Leased Premises sufficient stock of
the Petroleumn Products available for resale to the motoring public; or
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be unable, for any reason whatsoever, to dispense any of such Petroleum Products through the
Lessor's dispensing equipment Installed on the Leased Premises; or

he unable for any reason whatsoever to supply any member of the public with Petroleumn Fuels
from the Storage and Dispensing Equipment on the Leased Premises; or

commit a breach of any one or more of the provisions contained in clauses 8.1 relating to the
use of the Leased Premises and/or clause 15 relating to the use of equipment and/or relating
to the Lessee's undertakings concerning supply and re-sale of the Lessor's Products and/far
relating to accounting and stock control and/or relating to insurance and/or relating to
compliance with Laws and policies and/for telating to Heaith, Safety, Environment and Security

Management; or

fail to pay any amount due by it in terms of the Lease on due date and fail to remedy such
breach within a period of 7 (seven) days after the dispatch of written notice by the Lessor calling
for such payment;

have stored, acquired, sold or be In possession of Irregular Product; or

discontinue or suspend the sale of Petrol and Petroleum Products of the Lessor for any reason
whatsoever, or

cornmit any breach or permit the commission of any breach of any other term of the Lease and
fail to remedy that breach within 14 {fourteen} days after the giving of written notice to that
effect by the Lessor {provided that should such breach be one which s not reasonably capable
of being remedied withip a set period of 14 {fourteen) days, then the Lessee shall be allowed
such additional perlod as is reasonably required therefor), or

then inany such event, the Lessor shall, without prejudice to its rights to damages or to any other claim
of any nature whatsoever that the Lessor may have against the Lessee as a result thereof, be entitled,
atits option, itself to remedy or procure the remedy of such breach and immediately recover the total
costs Incurred by the Lessor in so doing from the Lessee, or forthwith to cancel this Lease on written
notlce to the Lessee, or to vary the period of the Lease by making It terminable on 1 {one} Month's

written notice,

Should elther Party {“the defa ulting Party"}:-

(a)
(b)
(c)

(d)

(e)

commit an act of insolvency; or

fail to satisfy a default Judgement within 7 (seven) days of it belng entered against it; or

fall to satisfy any other judgement or to take it on appeal or review within 21 {twenty-one} days
of it belng entered against it: or )

compromise or attempt to compromise any of its llabllities with its creditors generally or any
class of its creditors; or

be provisionally or finally sequestrated or placed under judicial management or be placeq in
business rescue (as contemplated In the Companies Act, 2008}); or
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® commit any other breach of thls Lease, including those in respect of which it has received
notice, on 2 {two) or more occasions within a period of 6 {six) Months and, In the case of a
breach requiring notice, whether or not it will have rectified such breach within the period of

notice,

(@) fail to comply with the provisions of the Letter of Appolntment or the Site Performance
Contract on 3 or more occasions In a 12 {twelve} Month period;

then in any such event, the other Party {"the aggrieved Party"} shall, without prejudice to its rights to
damages or to any other clalm of any nature whatsoever that the aggrieved Party may have against the
defauiting Party as a result thereof, be entitled forthwith to cancel this Lease on written notice to the
defaulting Party or vary the period Lease by making it terminable on 1 {one) Month's written notice,

Notwithstanding anything hereinabove contained, if the Lessee commits any breach of the Lease
whatsoever, the Lessor shall, notwithstanding whether the Lease Is cancelled or not, be entitled, without
prejudice to any other rights that the Lessor may have arising from such breach, to:

(a) withhold supplies of Petroleum Products to the Lessee; and/or

(b}  withhald payments of any rebates or discounts to which the Lessee might have become
entitled; and/or

(o) demand the Immedlate payment of all amounts owing by the Lessee In respect of any obligation
under the Lease which shall become due and payable immediately upon demand by the Lessor,

In the event that the Lessee, purchases Petroleum Products from any third party in contravention of the
provistons of this Lease, including without limitation in contravention of clause 22, the Lessor shall be
entitled subject to its rights in clause 36.1, to charge the Lessee a fee, which shall be calculated as

follows:
M=NxO
where "M" is the fee payable by the Lessee
where "N" is the number of litres of Petroleum Fuels purchased by the Lessee from 3 third party, as

calculated by the Lessor in terms of its own purchase and sales records and Automatic
Stock Replenishment System

where "0" is equivalent to the Retail Margin on the pump price of Petrol as determined by the DOE or
the Controfler of Petroleum Products, from time to time and published in -the

Govemment Gazette.

Nothing hereln contained shall be construed or implied to mean that if the Lessor exercises any of its
rights under this clause3g, it shall waive its right to claim damages of any sort suffered by the Lessor

which it shall have the full right and entitlement so to do.

if the Franchise Agreement or Pick n Pay Supply Agreement entered into, f any, is terminated for any
reason whatsoever, the Lessor shall be entitled, without any prejudice to any other rights the Lessor
may have arising as a consequence thereof, to cancel this Lease and the other provisions of this clause

.36 such as are appropriate, shall apply as appropriate under the drcumstances,
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The Lessee expressly acknowledge that the conclusion of this Lease, the implementation thereof, the
assertion of any rights under this Lease, the termination thereof, the eviction of the Lessee from the
premises in accardance with the Lease, is and will be in the contemplation of the Parties, reasonable,
and therefore, that none of the aforegoing are unreasonable provisions or unreasonable contractual

practices, as contemplated by the Petroleum Products Act.

HOLDING OVER BY THE LESSEE

While the Lessee remalns In occupation of the Leased Premises and imespective of any dispute between
the Parties, Including but not being restricted to, a dispute as to the Lessor's right to terminate the Lease,

then:

(a) the use and occupatlon of the Leased Premises shall continue to be governed by the terms of
this Lease, save to the extent set out in the remainder of this clause 37;

(b)  the Lessee shall continue to pay all amounts due to the Lessor in terms of the Lease on the due
dates thereof;

{c) the Lessor shall be entitled to recover and accept those payments;

(d) the acceptance by the Lessor of those payments shall be without prejudice to and shall not In
any manner whatsoever affect the Lessor's claim to termination of the Lease or for damagesor

for any other relief whatsoever;

Should the dispute between the Lessor and the Lessee be determined in favour of the Lessor, then the
payments made to the Lessor in terms of clause 37.1 shall be regarded as amounts paid by the Lessee
on account of the Loss and/or damages sustained by the Lessor as a result of the tiolding over by the

Lessee of the Leased Premises.

Notwithstanding anything to the contrary contalned or impifed in this clause 37 or elsewhere in this
Lease, the continued occupation of the Leased Premises by the Lessee after the date of termination of
the Lease shall not be construed as conferring upon the Lessee any right to Lawfully occupy the Leased
Premises for any period of time, whether Monthly, fixed, definite or indefinite in duration, unless such
right Is expressly so stated in a written document signed by the Lessor {as represented by for such
purposes by the Lessor's Head of Retail Operations or a person duly designated by him, in writing,

expressly for the purpose aforementioned),

DISPUTE RESOLUTION

The Partles agree to attempt to resoive any dispute, question or difference arising at any time between
the Parties to this Lease in regard to the matters arising out of, or the rights and duties of any of the
Parties hereto, or the interpretation or termination of, or any matter arising out of the termination or
the rectification of this Lease by mediation, which, failing agreement between them on the procedure
and the identity of the mediator, shail be conducted under the then current medlation procedures of
the Arbitration Foundation of South Africa ("AFSA"),and by a mediator nominated by AFSA.

The Partlies undertake to participate in good faith participation in mediation before pursuing any other
avallable legal or equitable remedy, including litigation, arbitration or other dispute resolution

procedures,

-51-



38.3

38.4

38.5

38.6

38.7

38.8

38.9

38.10

39,

391

39.2

~52-

Elther Party (“the initlating Party") may commence the mediation process by giving written notice to the
other, seiting out the subject matter of the dispute, question or difference or the relief requested,
Within ten (10) days after the receipt of such notlce, the other Party shall defiver a written response to
the initiating Party's notice. The Initial mediation sesslon shall be held within thirty (30} days after the

initial notice.

The Parties agree to share equally the costs and expenses of the medjation {which shall not include the
expenses incurred by each party for its own legal representation in connection with the medlation).

The Parties acknowledge and agree that medlation proceedings are settlement negotiations, and that,
to the extent allowed by Law, all offers, promises, conduct and statements, whether oral or written,
made in the course of the mediation by either of the Parties or their representatives shali be privileged
and Inadmissible In any arbitration or other legal proceeding Involving the Parties; provided, however,
that evidence which is otherwise admissible or discoverable shall not be rendered inadmissible or non-

discoverable as a result of its use in the mediation.

in the event that the any dispute shall not have been resolved by mediation within 30 (thirty) days of
the inltial mediation session contemplated in terms of clause 38.3, either Party may, on written notice
to the other refer such dispute to arbitration.

If either Party will have decided to submit a dispute to arbitration, then arbitration shall be eonducted
in accordance with the then current rufes of the Arbitration Foundation of South Africa.

Each of the Parties hereby Irrevocably agrees that the decision of the Arbitrator in the arbitration
proceedings:

{a) shall be final and binding on each of them; and

(b) wili be carried into effect; and

{c) can be made an Order of any Court to whase jurisdiction the Party against which the Order is
sought are subject,

The provisions of this dause shall not be construed to limit the right of either of the Partles to proceed

against the other party In any court of competent jurisdiction for the purpose of obtaining the

appiropriate relief that may be required at any time.

This clause shall be severable from the remaining provisions of this Lease and shalf continue to be of
application, notwithstanding the cancellation or purported canceliation of this Lease,

GENERAL

The Lease constitutes the entlre agreement between the Lessor and the Lessee in respect of the subject
matter thereof, and no variations, amendments or additions thereto shall have any force or effect unless
it is in writing and signed by both the Lessor and the Lessee. The Lease or any varfation, amendment or
addition thereto shail not be binding on the Lessor unless signed by a person duly and actually
authorised thereto by the Lessor and the Lessee specifically waives the right to rely on any cstensible

authority of any person,

No relaxation or Indulgence which either Party may grant to the other shall in any way prejudice such
Party's rights hereunder, or preclude or be a stappage from exerclsing any rights enjoyed by such Party,
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Should any clause or provision of this Lease be found to be Invalid or unenforceable in any way, such
clause or provision shall be deemed to be separate and divisible from the remaining provisions of this
Lease and the validity and enforceabllity of the remaining terms and condltlons of this Lease shall not

be affected.

Wheresoever the consent of the Lessor is required In terms of the Lease and such consent wilf have
been refused by the Lessor, the onus of preof shall be on the Lessee to show that the Lessor’s approval
will have been withheld unreasonably. Such consent shall be deemed to have been so reasonably
withheld untll such time as a competent court shall have found otherwise and alt appeals will have been

exhausted.

If a natural person signs this Lease on behalf of a jurlstle person, he warrants that he is duly authorised
end empowered by that juristic person to enter into and execuite this Lease.

DOMICILIA AND NOTICES

The Lessor and the Lessee hereby choose domicilium citand et executandi for the purposes of the giving
of any notice, the serving of any process and for any other purposes arising from this Lease at thelr
respective addresses set forth hereunder:

(a) The Lessor's domiclifum citandi et executandi shall be

{i) 155 Oxford Road, Oxford Parks, Dunkeld, 2196.

(f) Fax number:

(i) E-mail address;

(b)  The Lessee’s domicilium citand] et execitandi shail be:

(i) The Leased Premises; Cnr Rosmead Ave & Wetton Road, Kentlworth, Wynberg

(i} E-mail address: wrorke32@gmall.com
The Lessor and the Lessee shall be entitled from time to time by written notice to the other to vary their
domicilia to any other address within the Republic of South Africa which is not a post office box or poste

restante.
Any notice given and any payment made by a party to the other which:

(a) Is dellvered by hand durlng the normal business hours of the addressee at its domicifium for
the time being shall be presumed, unless the contrary Is proved by the addressee, to have been
received by the addressee at the time of delivery;

(b)  isposted by prepaid registered post from an address within the Repubiic of South Africa to the
addressee at its domiciffum for the time being shall be presumed, unless the contraryis proved
by the addressee, to have been received by the addressee on the seventh day after the date of

posting.

Where, in terms of this Lease any communicatlon Is required to be in writing, the term "writing" shall
indude communications by telefax and electronic malifemall. Communications by telefax and
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electronic mail/email shall, urless the contrary Is proved by the addressee, be deemed to have been
received by the addressee 24 {twenty four) hours after the time of transmission,

41. VALUE-ADDED TAX
The Lessea shall be lizble for the payment of VAT on all payments in respect of which the Lessee s liable
to the Lessor and/or 2ny other party hereunder, including without limiting the generality thereof rental,
electricity, service charges and Insurance.

42. HEAD LEASE
Insofar as the Lessor has tenure in respect of the Property or the Leased Premises under a Head Lesse
and If such Head Lease ls cancelled or terminated for any reason wh atsoever, the Lease shall jpse facto

likewise termlinate.
43. LETTER OF APPOINTMENT AND SITE PERFORMANCE CONTRACT

43.1 To the extent that there Is any conflict or contradiction between the provisions of the Letter of
Appointment or Site Performance Contract and, the provisions of this Lease, the provisions of this Lease

shall prevail.
43.2 The Lessee undertakes to maintain the standard of performance and targets as set out fully and In detail

in the Letter of Appointment and the Slte Performance Contract, which shall be determlned and
reviewed annually by the Lessor, as agreed to between the Lessor and the Lessee at the time of

condusion of this Lease,

43.3 The Lessee acknowledges that it has full knowledge and understands the contents and what is required
in terms of performance as set out in the Letter of Appointment and the Site Performance Contract,

43.4 More specifically, without limlting the provisions of the Letter of Appointment and the Site Performance
Contract in any way, the Parties agree that the Lessor shall be entitled to review and determine on an
annual basls what the performance targets (including volumetric targets and net profit targets (including
without limitation non-fuel income)) which the Lessee must attaln for the coming Year. In addrtion, the
Lessor shall be entitled but not obliged at any time during the Lease Perlod to review and revise such
performance targets in circumstances where the Lessor has invested monies in the upgrade of the

Leased Premlses.

43.5 Any fallure by the Lessee to comply with clause 43.2 for a consecutive & (s’x) month period shall
canstitute a material breach of this Lease which shall enabie the Lessor to cancel this Lease immediately
and without prejudice ta any other rights which it may have In terms of this Lease or in Law.

44, THE CONSUMER PROTECTION ACT

44.1 Acknowledgement
The Lessee acknowledges and understands that:

{a) the Lessor is committed to offering consumers safety qualkty products. in order to accompfish
this, the Lessor expects Its lessees to be knowledgeable about their industry and the products
or services they provide to consumers. The Lessor requires a high level of communication and
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integrity from each of its lessees so that it can better serve consumers. The Lessor is committed
to supplying products to reputable dealers who take its brand integrity seriously;

since implementation of the CPA strict liability is enforceable against producers, importers,
distributors and retailers who can be held collectively and individualfy lable for any harm
caused to a consumer wholly or partly as a consequence of -

(i) the supply of unsafe goods;
(i) a product failure, defect or hazard in any goods; or

(fii} inadequate fnstructions or wamnings provided to the consurner pertaining to any
hazard arising from or assoclated with the use of the goods;

accordingly, the supply of products in terms of this Lease and dlstribution thereof by the Lessee
to consumers will at all times be governed by the CPA which seeks to protect consumers and in
doing so places significant power In the hands of those consumers with respect to product
liability. Accordingly, the CPA requires all parties in the supply chain to take all reasonable
precautions both In bringing the product to market and through provision of new consumer

rights after purchase;

the conduct of this Lease by the Lessee, particularly insofar as the Lessee interfaces with the
consumer shall be subject to the CPA and highest levels of respansibility and Integrity.

44.2 Obligations and warranties of the Lessee

(a)

In addition to any other obllgations and/er warranties contained In this Lease, the Lessee
hereby undertakes and warrants that It shall at all times during the currency of this Lease -

{i ensure all persons employed by It have the skills, expertise and experience necessary
to carry their obligations in terms of the Buslness;

(if) conduct the Business diligently and In accordance with the highest standards of
professlonalism displaying good faith and honesty to the Lessor;

{iii) ensure that any agent which it may use in the procurement of any other goods and
services shall comply fully with ali the applicable Laws relating to such goods and
services and the Lessee hereby Indemnifles and holds the Lessor harmless against any
damages, Less or Harm which the Lessor may suffer as a result of its failure to comply

with any such Laws;

(iv) expressly state to consumers, any hazard and/er potential risk In the use of the
Lessor's Products will be expressly stated by way of signage approved by the Lessor;

{(v) conduct its business fairly and ethically and ensure that its employees are treated with
dignlty and respect and operate in 2 safe environment;

{vi) be in possession of an up to date version of the CPA and the regulations thereunder,
and will at all times be familiar with the contents and stipulations thereof and comply

with the CPA and regulatlons;
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be responsible for having relevant complaint policy in place for purposes of
complaints, returns, refund and monitoring {by way of satisfactory record keeping) as

required by the CPA;

refrain from making or conducting or procuring any false advertising or misleading
claims;

comply with all necessary instructions in respect of the use, storage, sale and
distributlon of the Lessor's Products and petroleum;

procure and maintain relevant and sufficient insurance, In terms of clause 29

advise the Lessor in writing immediately upon becoming aware of any claim in respect
of the tessor's Products and/or upon return of any Lessor’s Products to it by

CONSUMErs;

tran Its employees to properly advise consumers in respect of the Lessor's Prod ucts;

stipulate spedifications and quality requirement to suppllers of any other Lessor's
Products to it

refrain from representing or deceiving any consumer in any manner whatsoever
regarding any warranties or the Lessor's Products sold to the consumer.

The Lessee acknowledges and agrees that -

0

{i})

(i)

()

W

(v)

{vii)

{vifi}

fallure by It to comply with the provislons of this clause (a) shall constitute a
contravention of the CPA and the Lessee indemnifies the Lessor in respect of any Loss

incurred by it as a result of non-compliance;

it is fully cognisant of any relevant Law that Is relevant to the promotion,
advertisement, sell and distribution {"dealings") of the Lessor's Products;

it will be compliant with the CPA in respect of all dealings with the Lessor's Products;

ft will have all necessary licences, certificates, authorisations and consents required
under the Laws of the Republlc of South Africa or under any other applicable
Jurisdiction for dealings In respect of the Lessor's Praducts;

it will comply with all legal requirements and terms and conditions of all licences,
certificates, authorisations and consents required for dealings in respect of any goods

that it may receive or sell;

it shall at all times comply with the overriding business considerations of the Lessor;

it shall ensure that upon the delivery of any of the Lessor's Products, possession or use
of such Lessor's Products by the consumer shall not be a breach of any Law;

fn respect of any other Lessor's Products or services purchased or itillsed by it ensure
that the supplier thereof is a reputable and reliabie source;
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(ix} ensure that accurate written records are kept of all sales of the Lessor's Products for
product traceability and other requirements In terms of applicable Law;

Indemnity

(2)

(b)

(0

(d)

The Partles acknowledge that In terms of the section 61 of the CPA, they may be jointly and
severally liable for any Harm, caused wholly or partly as a consequence of -

(3] supplying any unsafe goods; or
(in a product failure, defect or hazard in any goods: or

{ift) inadequate instructions or warnings provided to the consumer pertalning ta any
hazard arising from or assoclated with the use of any goods.

The Lessee hereby indemnifies and holds harmless the Lessor front and against and any and
all claims, actlons, [iabiiities, damages, costs and expenses asserted against, imposed upon
or incurred by the Lessor as a result of or arising out of any Harm aileged or proven by a
consumer or any other persan contemplated In sectlon 4{1) of the CPA.

The Indemnity referred to In clause (b} above will be excluded in circumstances where:

(i the unsafe product characteristic, failure, defect or hazard that results in harm is
wholly attributable to compllance with any public regulation;

(i) the alleged unsafe product characterlstic, failure, defect or hazard -

(1) did not exist in the goods at the time they were supplied by the Lessor to
the Lessee; or

{2) the clalm for damages is prescribed as contemplated in section 61{a)}{d} of
the CPA.

The lessor, in addition to any other exclusions from liabifity to which it may be entitled to
pursuant to the provisions of section 61{4} of the CPA shall not be llable in respect of any
Harm caused by the goods where the Lessee does not sell the Lessor's Products in the same
cendition th which they were received by the Lessee or aiters, tampers with or misuses any
of the Lessor's Products supplied by the Lessor to the Lessee,

Status of ohligations and Indemnity

To the extent that the provisians contained In this clause 43.2 amount an amendment of any other
agreement presently in existence between the Lessee and the Lessor, the Parties hereby agree to such
amendment which shall be deemed to be incorporated by reference therein and form part thereof.

CONDITIONS RELATING TO LICENCES

The rights granted to the Lessee under this Lease shall be enforceable only for as long as the llcences
required In respect of the Premises and/or conduct of Business by the Department of Energy or any
other authority having jurisdiction, shall have continued to be of force and valid.
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In the event that the licences granted by the Department of Energy and which are necessary for the
operation of the Business on the Premises are revoked, then the Lessor shall not be obliged to supply
Petroleum Products to the Lessee and shall be entitied to cancel this Lease with immediate effect.

In the event that this Lease is terminated or cancelled for any reason whatsoever other than the
eflfluxion of time, the Lessee hereby agrees and undertakes to surrender Its retaif and site licences as
Issued in terms of the Petraleum Products Act, by the Department of Energy to the Lessor within 3
(three) days' written notice requesting surrender. The Lessee hereby undertakes to sign all documents

necessary to give effect to the surrender by it of its llcence.

ANTI-CORRUPTION OBLIGATION

The Lessor has a zero tolerance palicy towards bribery and corruption, including, but not limited to,
providers of services ta the Lessor, its employees or business partners and facilitation payments/grease
payments. The Lessee will comply with all applicable anti-bribery and corruption and anti-money
faundering Laws and regulations and, in any event, will not and will procure that its employees and
service providers (including its sub-contractors, agents and other intermediaries) will not offer, give or
agree 1o give any person whosoever {including, but not limited to, private indlviduals, cormmerdal
organisations and public officials) {"Person")), or solicit, accept or agree to accept from any Person,
anything of value, either directly or indirectly, in connection with this Lease in order to obtain, influence,
induce or reward any improper advantage {"the Anti-Corruption Obligation"}.

The Lessee shall on an ongolng basis:

{a) immediately disclose in writing to the Lessor details of any breach of the Anti-Corruption
Obligation;

(b) on request, use its best endeavours to co-operate with the Lessor to ensure and monitor
compliance with the Anti-Corruption Obligatfon; and

(c} make clear, in its dealings connected to the Lessor, that it is required to act, and is acting, In
accordance with the Anti-Corruption obiigation.

The Lessor shall have the right to terminate this Lease or suspend all further services and paymen ts with
immediate effect if the Lessor reasonably believes that the Antl-Corruptlon Obligatlon has been
breached or if the Lessor reasonably believes that the Lessee, its sharehelders, owners or affiliates are
designated as a Restricted Party. A "Restricted Party” [s any person identifled from time to time by a
government or legal authority under appliceble trade sanctlons, export controls, anti-money laundering,
non-prolifetation, anti-terrarism and similar Laws as a person with whom trade or finandal dealings and
transactlons by the Lessor and/or its affiliates are prohiblted or restricted.

The Lessee agrees and acknowledges that the Lessor itself or through its duly appointed representatives,
may inspect and audlt any and all books, records and accounts of the Lessee refating to the Lessee's
compliance with the Anti-Corruption Obligation and make coples of requested books, records and

accounts at the Lessor's expense.
All payments by the Lessor to the Lessee shail be made In accardance with the payment terms specified
in thils Lease, Inthe absence of any such specific payment instructions elsewhere In this Lease, payments

by the Lessor to the Lessee shall only be made by cheque orwire transfer to 2 bank account of the Lessee
in the country in which the Lessee is incorporated or where it has its head offlce, or to Its office In the
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Republic of South Africa, detalls of which shall be given by the Lessee to the Lessor in writing. Such
notification shall be deemed to constitute a representation and warranty that the bank account so
notified is owned solely by the Lessee and that no person other than the Lessee has any ownership of

or interest in such account.

The Lessee shall provide the Lessor, upon written request, for any and all information or documentation
required by the Lassor in terms of the Lessor's counter-party due diligence processes and policies and
should the Lessee fail to provide the Lessar with the relevant information or documentation requested
by the Lessor or within the time frames required by the Lessor, then the Lessor shall be entitled, without
prejudice to any of its rights fn terms of this Leasa to cance! this Lease on 7 days' notice to the Lessee,

UNDERTAKING BY SHAREHOLDERS / MEMBERS/ TRUSTEES/ BENEFICIARIES OF THE LESSEE

Itis recorded that the Lessee being a Company, Close Corporation or Trust, the shareholding, members'
interest or beneficial interest In the Lessee s as follows, at the time of eoneluding this Lease:

NO.

INTEREST/ BENEFICIAL INTEREST

SHAREHOLDER/MEMBER/ BENEFICIARY NO. OF SHARES/ PERCENTAGE MEMBERS'

.

1

Warren Cedric Rorke | 100%

Novar Group (Pty) Ltd

|

47.2

48.
48.1

48.3

48,4

The shareholders or members or trustees above, as the case may be, by signing this Lease hereby agree
to bind themselves to the provisions of clause 24, 31 and 34 hereof,

DATA PRIVACY AND PROTECTION

For purposes of this clause 48

(a) "Data" means any data supplied, stored, collected, collated, accessed or processed by or for
the benefit of the Lessor or any customer on site, including personal information, as defined in
the Protection of Personal Information Act, 2013 and any applicable legislation in South Africa
and/or in any other jurisdiction where the Services and/or Products are provided;

(b}  "Confidential Information” means, in relatlon to elther Party, all Information (regardless of
nature, type or form) that is {2} not publicly known, (b) may reasonably be regarded as balng
sensitive to the Party concerned, including in circumstances where that Party communicates
such sensitivity to the other Party and {c) by its nature or content, any information that ought
reascnably to be identifiable as confidential and/or proprietary to the Party disclosing such
information;

The Lessee acknowledges that in carrying out its obligations In terms of this Lease, the Lessea may be

exposed to the Data of the Lessor and/or customers.
The Parties specifically record that all Data provided by the Lessor to the Lessee, or to which the Llesses

may be exposed, shall constitute Confidential Information.

The Lessee warrants and undertakes In favour of the Lessor that:
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(a) it shali at alf times strictly comply with ali applicable legislation and with all the provisions and
requirements of the Lessor’s Data protection policies and procedures {including encryption
standards) in force, from time to time, advise the Lessee In writing, or which may be required
by any Laws, whether within the Republic of South Afrita or elsewhere in the word.

{1)] it shall not, at any time copy, compile, collect, colfate, process, mine, store, transfer, alter,
delete, interfere with or in any other manner use Data for any purpose other than with the

express prior written consent of the Lessor.

{c) It shall only process the the Lessor Data in accordance with the Lessor's written Instructions,

(d) it shall ensure that all its systems and operations which 1t uses, including all systems on which
Data is copied, compiled, collected, collated, processed, mined, stored, transmitted, altered or
deleted or otherwise used, shall at all times be of a minfmum standard required by Law and
further be of a standard no less than the standards which are in compliance with the
international best practice for the protection, control and use of Data,

(e) It shall immedlately notlfy the Lessor as soon as possible If there Is un-Lawful access to or Loss
of Data.
{f it shall immediately provide such the Lessor customer information to the Lessor as the Lessor

may reasonably require so asto enable the Lessor to comply with the rights of individuais under
applicable data protection Laws, or any information required by the data protection authority.

(g) It shall not under any circumstances share Data with any of its service providers without the
Lessor’s prior written permission first having been had and ebtained.

(h) it shall atali times allow the Lessor reasonable access to enable the Lessor to audit the Lessea’s
data protection measures in relation to any Data.

49, IMPLEMENTATION AND PARTICIPATION IN LOYALTY SCHEMES

49.1 The Lessor shall be entitled from time to time to introduce any Scheme to be run from the Premises. |t
belng the intention of the Lessor to Increase the number of patrons or customers at the Leased Premises
through the introduction of any such Scherne which will ultimately benefit the Lessee.

49.2  The Lessee recognises the Intention of the Lessor fn Introducing such Schemes and hereby agrees to
participate In any and all Schemes introduced by Lessor from time to time, and to comply with all aspects
of such Schemes.

49.3 The Lessee and its employees shall participate In the any Loyalty Scheme In terms of Annexure M
provided that they have completed any training courses which are required by the Lessor, to the Lessor's
satisfaction,

50. CONFLICT OF INTEREST

50.1 The Lessee shall disclose forthwith any direct or indirect, whether personally or through its shareholders,
directors or members if he has or may have any attual or potential interest for the duration of thls Lease
which may cause any conflict of Interest to arise and shall disclose the nature of this material, financial or

other interest.

~60 -
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50.2

50.3

-81-
The Lessee shall not engage in any conduct that would by its nature be in conflict with the obilgations arising
from this agreement.

Any failure by the Lessee to comply with clause 50.2 shall constitute a material breach of this Lease which
shall enable the Lessor to cancel this Lease immediately and without prejudice to any other rights which it

may have in terms of this Lease or In Law. '

-81 -
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SIGNED at W H’CC’Q&&IQT on thislg_\RdaV i OCTeneR

2019

AS WITNESS:

44

Full name of witness

Full name of witness BP SOUTHERN AFRICA PROPRIETARY LUIMITED
hereln represented by .

SIGNED at w a/ﬁ?f‘m" on this ’Kﬁgay of @ C’TGB bﬁ

2019

AS WITNESS:

Full name of witness

Full name of witness THE LES:

-62-



ANNEXURE L: PROOF OF OWNERSHIP OF THE
PREMISES OR WRITTEN CONSENT
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Inspired by you

Pick n Pay Western Cape
Western Cape Building
101 Rosmead Avenue
Kenilworth

7708

19 July 2011

Dear Sir / Madam

Letter confirming right fo occupy the premises

This letter serves to confirm that PICK N PAY RETAILERS (PROPRIETERARY) LIMITED
Registration number 1973/004739/07 hoids a lease agreement with BP SOUTHERN AFR|CA
(PROPRIETARY L} MITED) LIMITED registration number 1924/002602/06 and has been
allocated rights to occupy the premises on erf 65277, Cnr Rosmead & Wetton Road,
Kennilworth, 7848.

We confirm that NOVAR GROUP (PROPRIETARY) LIMITED Registration number
2018/379854/07 holds a lease agreement with PICK N PAY RETAILERS (PROPRIETARY)
LIMITED for which same rights to occupy the premises in question are ihherited.

. Randolph Lea
(Franchise Business Manager)

#l Western Cape
W A Division of Pick n Pay Retailers {Pty) Ltd. REG. MO. 1973/004739/07, .
Directors: §. M. Ackerman [Non-Executive Chairman), J. 6. Ackerman, §. a. Ackerman-Berman, N, B Badmintcn, A Jakset.

Pick n Pay Office Park, 19) Rosmead Avenue, Kenliworth 7768, FO Box 23087, Claremont 7735, South Afeica,
¥ Tel [021) 658-1000, Fax (D2 1) 787~6595 (Int. + 27), \Website www,picknpay.co.za B
] ks

" Divistonal Directars: A Hamdulay [Generai Manager), ), van Yuuren (Corporate General Manager], L. Jvu-, 5, G-aen, F, “regzon, 1oL loobers, Fs
4 ). MacMillan, I K, H, van Poucke. w1
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DEVELOPMENT MANAGEMENT

CITY OF CAPE TOWN
ISIXEKQO SASEKAPA Kevin McGilton
STAD KAAPSTAD Senicr Professional Officer

T: 021 444 9537
E: Kevin.McGillon@capetown.gov.zo

1 April 2021

To whom it may concern

ZONING SCHEME EXTRACT
City of Cape Town Municipal Planning By-Law, 2015

On the date reflected above, Council's records indicated the property(ies} fisted below to be zoned for the
following purposes:

Property description Erf 65273 . KENILWORTH
Physical address 71 WETTON ROAD

Base zoning General Business 1

Subzoning GB1

Overlay zoning (if None

appilicable)

Primary land uses See attached extract from the Development management scheme
permitted

Other previously Yes, see attached.

approved use rights (if

any)

Road widening / new | None

road schemes [if any)

The following must be noted when reading the Zoning extract:

* The above zoning is subject to various development parameters and land use restrictions which are
contained in the Development Management Scheme, a copy of which is sither attached or
available on request at your nearest district planning office.

» This document is provided for information purposes only.

» It is further noted that the above information doesn't necessarily include reference to ail previous
land use approvals, restrictions, exclusions, departures or may not reflect lapsing of approvals, The
reader is advised fo also check the records of any other previaus approvals, cansents, exclusions,
departures granied from the zoning scheme regulations or current Development Management
Scheme or whether an appraval not exercised has lapsed as well as the title deed for oiher
restrictions that might impact on the development of the property.

+ Use of the propery in accordance with the above specified zoning does not exempt the
owner/occupier from compliance with any other legal or statutory requirement affecting the

property.

Yours faithfully

%///\

for DIRECTOR: DEVELOPMENT MANAGEMENT

PLUMSTEAD ADMINISTRAATIVE BUILDING

CHNR MAIN AND VICTORIA ROADS PLUMSTEAD 7800
www.capetown.gov.za
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CITY OF CAPE TOWN

3¥ions Roac 3 Victons Roag Viciorisweg

Piinstead 7800 Plumslaad 7800 Piumstead ?_goo ISIXEKO SASEKAPA
Prate Bag X5 Privste Bag X5 Privgla Bag %5 STAD KAAPSTAD
Phastaad 7607 Plumstesd 7807 - Plumslgad 7801

Asktor: Mrs J Leslie Cela: Nksk J Leslie © Via vir: Mav J Leslfe

Te:710-8262 Umnxeba: 710-8262 Tek 710-6262

Fer 7106263 lfeksi: 710-8283 Faks: 7108283

E-M3il: jleshe@ som.org.ze iE-Mail feslio@spm.omp.za E-pos: jlestia@som.org.za
-Rst 4t Irel: gi ' Vene jt

Fittname: APPSICorefwplorms\LETTER WPD

South, Peninsula Administration
URBAN & ENVIRONMENTAL SERVICES

Land Use Management — Piumstead

2002-10-10

CORE PROPERTY DEVELOPMENT AND INVESTMENT

218 MAIN RQAD
CLAREMONT
7700

Dear Mr G. Moore

APPLICATION FOR COUNCIL'S CONSENT FOR RESTAURANT USE : ERF 65273
KENILWORTH

Your application dated 2002-04-10 refers. Council notified surrounding property owners, the
Kenilworth Gibson Road Area Residents Association and the Ward Councillor of your

application, and no objections were received.

in terms of the powers delegated to the Executive Director : Urban and Environmental Services
( South Peninsula Administration), your application for Council's Consent to permit the operation
of two restaurants on the property, is hereby approved, subject to the conditions contained in
attached Annexure A. Please note that attached Plans A, B (1) and (i) and C (i) and (i) which
indicate the extent of the restaurant use shall form part of the Site Development Plan approval

pertaining to the property concered.

DIRECTOR : URBAN AND ENVIRONMENTAL SERVICES (SOUTH

MINISTRATION)

PENINSULA/AR

i
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ANNEXURE A

file reference : LUM/00/65273

Inthis annexure : _

"Council” means the City of Cape Town.

"The Owner” means the registered owner of the property.

‘he property” means Erf 65273 Kenilworth.

“scheme regulations™ has the meaning assigned thereto by Ordinance 15 of 1985

CONDITIONS OF CONSENT APPROVAL FOR RESTAURANTS : ERF 65273 KENILWORTH

1. Council's Consent to permit restaurant use on the property concerned shall be resiricted
to the two businesses trading in the name of Tambe’s and Chello’s . This approval shali
not confer any land use rights on any other future businesses that may operate on the

property concerned.

2 The extent of the' restaurant use shall be limited to those areas shown on attached plans
A, B (i) and (ii} and C (i) and {ii}, which shall form part of the Site Development Plan
approval for the property concerned.

3. No alcohol may be sold on the restaurant premises for which Council has granted its
Consent in terms of this approval.

4, The maximum number of seated patrons shall be restricted as follows :

- Tambe's - 24 seated patrons
- Chello's - 12 seated patrons

5. Compliance with all requirements of the Health Directorate.
8. No live music shail be permitted on the restaurant premises concerned.

7. Should compiaints be. received in regard to the impact of the restaurant operations
concerned, Council has the right to serve a notice on the owner of the property, calling

on him/her to:
- cease operating the restauranti(s) concerned within a specified time period; or

- comply with the conditions set out in such notice, which may include a restriction
of the hours of operation of the restaurant(s).

rEenans SRR i Ren Sast
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ZONING MAP
Planning and Building Development Management
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Erl:65273
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GR2

SR1

Distiick: SOUTHERN

TRz

Ward: 58

Local Business 2 : Local Business

Laz

Open Space 2 : Public Open Space

082

General Resldential 4

GR4

General Business 1

GB1

Community 1 : Local

CO1

1:2 422

Allotment: CAPE TOWN

Suburb: KENILWORTH

Sub Council; Subcounci 20

Disclaimer: The City of Cape Town makes no
warranties as to the correctness of the
information supplied. Persons relying on this
infformation do so entirely at their own risk.
The City of Cape Town will not be liable for
any clalms whaisoever, whether for damages
or olherwise, which may arise as a result of
inaceuracies in the information supplied,
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: ANNEXURE Q: RESOLUTION OF DIRECTORS TO

APPOINT FRUGAVISION LIQUOR CONSULTANT
TO ACT ON BEHALE




RESOLUTION OF THE DIRECTOR OF ULUNTU CROSSROADS (PTY)LTD
(REGISTRATION) NUMBER 2018/ 379854/ 07

AT A MEETING HELD ON THIS 15 July 2021 AT BP ROSEMEAD

RESOLVED THAT:

1. Application is made at the Liquor Board of the Western Cape for a
grocer's wine licence in the name of the company in respect of premises
situated on the Erf 65277, Cnr Rosemead & Wetton Road, Kennilworth.

2. Frugavision Liquor Consultant is appointed to sign ali documents for the
purposes of this application.

o

Warren Rork






