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{. PARTIES

The parlies to this agreement are:

(N
1.2

The Standard Bank of South Africa Limited; and

Fatakgomo Tubatse Municipality.

2. DEFINITIONS

2.1
2.1.1

2.1.2

213
2,434

2.1.3.2

2.1.3.3
214
2.1.4.1

2.1.42

2143

2144

24458

2.1.4.6

2.1.6

2.1.7

In tiis Agreement, unless clearly inconsistent with or otherwise indicated by the context:

Agreement means this agreement, together with all appendices hereto and letters and notices
given in terms hereof from time to time, all read together;

Anti-Bribery and Anti-Corruption Laws means any bribery, fraud, kickback, or other similar
anti-bribery and anti-corruption law or reguiation to which either Party or its Associated Person,
as applicable, is subject to in carrying out its ohligations under this Agreement In terms of
Applicable Laws including but not limited to the Prevention of Organised Crime Act, 121 of 1686,
the UK Bribery Act, 2010 and the United States Foreign Gorrupt Praciices Act of 1997;

Applicable Laws maans all the following:

&l national, provincial, jocal and municipal legistation or subordinate legistation, ordinances,
reguiations oF by-laws;

all regulations, -policies, direclives, position papers, rules or other instructions of any
reievant regulatory authority; and

the common faw, judgment, order or decrae;
Associate mgans:

any entity that has a shareholder, director, member, partner or beneficiary in common with
the Borrawer; and/or

any entity of which the Barrower is a beneficiary or i which it holds any shares o¥ interest;
and/or

any person who is & peneficiary of the Borrower or holds any shares or interest In the
Borrower; and/or

any eniity that s otherwise diractly of indirectly controlied by any member(s), partner(s),
peneficiarylies, director(s) or shareholder(s) of the Borrower of that directly or indirectly
controls the Borrower, and/or

any company that is a subsidiary of a company referred to in clause 2.1.4.1 or any entity
that is controllad by any entity referred to in clausa 2.1.4.1; and/or

any other eftity that, in the opinion of the Bank, can be regarded as an "Agsociate” as
defined in clauses 2.1.4.7 and 2.1.4.5 of this Agresment,
For the purpose of this definition, the lerms "member", "partner, peneficiary”, “director” and
shareholder” include the spouse or any relative, trustee or nominee of any such mermber,
partner, beneficiary, director or shareholder (or their legal representative if they are under A
disabiiity or their executor oF adrninistrator if they are deceased);
Associated Person means any agert, reprasentative, intermediary, infroducer, sponsar,

conaultant, contractor, sub-contractor, distributor, vendor, service provider, consartium pariner,
joint venture partner, oitsourcing provider, advisor and employes;
Bank means The Standard Bank of South Africa Limited  (Registration Number:

1962/000738/06), a public company duly incorporatad with limited liability aceording to the
company laws of South Africa and ils successars in titte and assigns;

Borcower means Fetakgorno Tubatse Municipality, a runicipality established In accordance
with the Local Government: Municipal Structures Act, 117 of 1998 and the municipal laws,of
South Africa .
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2.1.8 Borrower’s Loan Account meansthe loan account in the Borrower's name in the Bank's books
in respect of the Loan Facllity;
2.1.9 Borrower's Investment Accouni means a Bank investment account opened. as security for
the Borrower's Pledge and Cession, and in terms of which:
2.1.9.1 no withdrawats will be permitied;
2.1.9.2 all sums standing to the credit of such account will be held to the order of the Bank; and
2.1.9.3 any transaction capabilities will be exciuded;
2.1.10 Borrower's Investment Account Mandate and Shortfall Undertaking means the mandale

and authorily given by the Borrower in favour of the Bank, in terms of which the Borrower
irrevocably and unconditionally mandates and authorises the Bank to do all such things and
perform all such acts as may be necessary lo give effect to the provisions of clause 13.5;

241 Borrower's Pledge and Cesslon means the pledge and cession in security In favour of the
Bank by the Borrower of an ameunt of R50 000 000 (fifty million Rand) held in the Borrower's
Investment Account; :

2.1.12 Bribe maans:

24424 an offer, promise, giving, soliciting or receipt of a financial or other gratification to or from

another person, directly or indirectly, immediately or in the future:

211244 to induce that person to perform improperly a relevant function or activily;

2112142 to reward that person for the improper performance of such & function or activity; of

2.1.42.1.3 knowing or believing that the acceptance of the advantage would itself constitute the

improper performance of a ralevant function or activity;

2413 Business Day means a day other than a Saturday, Sunday or proclaimed public holiday in
South Africa;

2.1.14 Calendar Month means a full calendar month in any year, namely, Janyary, February, March,

April, May, June, July, August, September, Octeber, November and December;

2.1.15 Collateral means any securlty, indemnity or undertaking provided to the Bank to secure the
Borrower's payment and other ohiigations in terms of this Agreement;

2.1.16 Collaterat Provider means each person or entity who is to provide Collateral to the Banlk in
respect of the due performance by the Borrower of it payment ant other obligations in terms
of this Agresment;

2147 Early Repayment means any payment made by the Borrower in advance and in addition to the
repayment set out in clause 9 of this Agreemenl, as part payment of the Loan Facility;

2.1.18 FICA means the Financial Intelligence Centre Act, 38 of 2001,

2119 Governmental Authority means any national, municipal, provincial, othar local or

administrative government, authority or department, or any agency, tribunal, commission,
regulator, self-regulaiory Body or other similar body having jurisdiction over the Agrearnent or
any part thereof;

2.1.20 Indebtedness maans the total balance of the capital amount outstanding on the Loan Fagility
plus any interest, foes and costs i respact of the 1.oan Facility which are owed by the Borrower
to the Bank from time to time;

2.1.21% Limit shatl have the meaning ascribad to it in clavse 5
2.1.22 loan Facility means the term loan facility referred to In this Agreement;
2.1.23 Material Adverse Event means any avent, circumstance or matter or combination of events,

circumstances or matters which, in the reasonable opinion of the Bank, has or may have &
material adverse effect on the:
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2.1.23.1 business, assets, operations, property or financial condition of the Borrower taken as a
whole;

2.1.23.2 ability of the Borrower to perforn iis obligations in terms of this Agreement;

2.1.23.3 ability of a Collateral Provider to peiform its ohligations In terms of the Collaieral; ot

2.1.23.4 validity or enforceability of this Agreemsnt or the Collateral or any othsr documents

pravided under this Agreement or the rights or remedies of the Bank thereunder;

2.1.24 MEMA means the Local Government: Municipal Finance Management Act 56 of 2003, including
all schedules and regulations therelo;

2.1.25 National Treasury means the National Treasury established in terms of section 5 of the Public
Finance Management Act, 1 of 1999,

T 2.1.20 Parties means the Bank and the Borrower and Party means any one of them as the context
may indicate; )

2.1.27 Personial information means information about an identifiable, natural person and where
applicahle, a juristic persan, including, but not fimited to information aboul: race; gender, sex;
pregnancy, marital status; nationality; athnic or social origin colour: sexual vrientaiion; age;
physical or mental health; well-baing; disability; refigion; conscience; peliel: cullure; language;
birth: education; medical, finaneial, criminal or employment history, any identifying number,
symbol, e-mai, postal or physical address, telephone number; jocation; any online identifier;
any other particular assignment of the persan, hiometric information; personal opinions, views
or preferences of the person or the views or opinions of another individual about the person;
correspondence sent by the person that is implicitly or explicitly of a private or confidential nature
or further correspondence that wauld reveal the contents of the original correspondence; and
the name of the person if it appears with other personal information relating to the person or if
the disclosura of the name itself would reveat information about the person;

2.1.28 Prime Rate means the puiblicly quated variable base rate of interest per annum ruling from {ime
to time @t which the Bank lends on averdraft, available on the Bank's website:
www.stan_dardbank.co.za (or as certified by any fanager or business unit head of the Bank,
whose appointment it shall nat be necessary o prove and which certification shall be binding
on the Parties absent manifest error); T

2.1.29 Process means any operation or activity, autormated or rot, concerning Personal Information,
including alteration, blocking, collation, collaction, consultation, degradation, dogtruction,
dissemination. by means of transmission, distribution of malking available In any other form,
arasure, linking, merging, arganisation, receipt, recording, retrieval, storage, updating,
modification, or the use of information; Processing and Processed will have a similar meaning;

2.1.30 Rand means the South African Rand, the currency of Sauth Africa;

2,1.31 Sanction List means any kst of Sanctionad Entities published by a Sanctioning Body, a3
updated from time to time; o

2.1.32 sanctioned means listed on all or any one of the Sanction Lists and/for subject to any Sanctions,

2.1.33 Sanctioning Body means any sanctioning regime that we recognise, including:

2.1.33.1 the tnited Nalions;

2.1.332 the European Union,

2.1.333 the GCounclt of Burope (founded under the Treaty of London, 1948);

2.1.33.4 the Governmant of the United States of America;

2.1.33.5 the Office of Foreign Assets Control of the US Department of Treasury;

2.1.33.6 the US Department of Commerce:

2.1.33.7 the US State Departments or the US Department of Treasury, {“)

‘ VX
— - b VYN
- . ({
™M N1y w2

on3EHAR 2017-12

The é‘;hﬁxggttﬁkulh of Sovin Allee Linsited they. Mo, 1962/000738/06) An authogsed fivancial carvigas leui!zlc[r:d rrodt prnv‘iclar (NCRGIS). _—
i Siandard Hank van Sskl-Abil Rienars {Raa oo 1 AGRAANF NG N Gumaitiiede nnesiladicnsie-ucrskatler et anraaiptreane Rradintvprekafinr {NCROP1SY




(Page & of 26)

| Standard Bank

Page b

21338 the Government of the United Kingdomn and Her Majesty's Treasury; and
2.1.33.9 the Government of the Repubtic of France and French Ministry of Finance;
2.1.34 Sanctioned Entity means an individual, juristic person-or country listad on the Sanctions List

2.1.36

2.1.36
2.1.37

2.1.38
2.1.39
2.2

2.3

2.4

N
o<

2.6

2.7

2.8

29

240

213

or subject ta sanctions. In the case of a juristic person, this includes any person who controls
the juristic person and any pérson who i controls. in the case of any country, this includes that
country's ministries, departments, agencies and any other governmental organisations;

Sanctions means measures imposed or restrictions set by a Sanctioning Body, ineluding
diplomatic, travel, trade or financial sanctions ar embargoes,

Signature Date means the date of signature of this Agreement by the Party signing last in time;

Standard Bank Group means Standard Bank Group Limited, its subsidiaries and their
subsidiaries;

South Africa means the Republic of South Africa; anl

VAT means vaiue added tax in terms of the Value Added Tax Act, 89 of 1981,

Any reference in this Agreament to legislation or subordinate legisiation is to such legislation or
subordinate legislation at the Signature Date and as amended ar re-enacted from time to time.

Words importing the singular shall include the plural, and vive versa, words importing the masculine
gender shall include the feminine and neuter genders, and vice versa, and words importing natural
persons shall include legal persons, and vice versa,

The head notes o the clauses to this Agreement are inserted for reference purposes only and shail
not affect the interpretation of any of the provisions to which they relate.

If any provision in the definition clause ia a substantive provision conferring rights or impesing
obligations on a Party, then notwithstanding that such provision is contgined in this clause, effect

shall ba given thereto as if such provision were @ substantive provision in the bacly of the Agreement.

Words and expressions defined in any clause shall, unless the application of any such word or
exprassion is specifically fimited o that clause, bear the meaning assigned to such werd or
expression throughout this Agreemant,

Unless otherwise provided, defined terms appearing in this Agreement in title case shalt be given
their meaning as defined, white the same terms appearing in fower case shall be interpretad in
accordance with thelr plain English meaning.

The words Include and lncluding mean include without lirnitation and Including without limitation. The
use of the words include and including followed by a specific example or examples shall not Hho
construad as limiting the meaning of the general wording preceding it.

When any number of days is prescribed in this Agreement, same shall be reckoned exclusively of -

the first and inclusively of the last day.

If the due date for performance of any obligation in terms of {his Agreement is a day which is not a
Business Day, then (unless otherwise atipulated) the due date for performance of the relevanl
obligation shall be the immediately preceding Business Day.

Any reference in this Agreement which requires that the Bank exercise its discretion in respect of
any maiter staled herein shall mean that the exercise thereof shall be as determinad by the Bank in
ils reasonable discretion.

When any condition of this Agreement requires fulfilment by the Borrower, or any information,
avidence, proof or documentlation is required to be furnished by the Borrowar, such condition shall
be required to be fulilied and information, evidence, proof or documentation shall be required to he
furnished, in & form and substance to the aatisfaction of the Bank.

Unless the context indicates a contrary intengion, any referance in this Agreement lo material or
materially shall mean material or materally as determined by the Bank in its reasonable opinion.
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Mo provision of this Agreement shall (unless otherwise stipulated) constitute a stipulation for the
nenefil of any person (stipufatio alter’y who is not a Party to this Agreement.

The terms and conditions of thig Agreement having been negotiated by the Parties, no provision
herein shall ba construed against or interpreted to the disadvantage of any Party by reason of such
Parly having or being deemed 1o have structured, drafted or introcuced such provision.

Any reference in this Agreement to a specific requirement under the MFMA shall not derogate from
or exclude the application of any provisions not spacifically referred to hersin.

LOAN FACGILITY

The Bank has agreed o grant the Borrower the Loan Facility, on and subject to the terms and conditions
hereinafter set out. :

RANKING OF LOAN FACILITY

The Borrower represents, warrants, and undertakes that the Loan Eacility comprises seniof clebt and
ranks at least equally with all other senior dabt in terms of servicing, ropayment and collaterai rights and
the claims of all of the Borrower's other unsecured and unsubordinated creditors, except for obligations
mandatorily preferred by law.

LINIT

The aggregate amount o be advanced to the Borrower under the Loan Facility §s 840000 Q00
(forty million Rand) (Limit). R

To the extent that & drawdown under the Loan Facility would cause the Limit to be exceeded, the
Borrower shall not be entitied to make such a drawdown.

AVAILMENT AND PURPOSE

The Loan Fagcility may only be utilised on fulfiment to the satisfaction of the Bank or waiver by the
Bank of all the conditions precedent referred 1o in clause 11 and provided that drawdown must be
made by the Borrower under the Loan Facllity within 3 {thres) months from the elate of such fulfilment
or waitver of all of the conditions precedent set out in clause 11, following which date, any unutilised
portion of the Loan Facllity shall be reduced by such unutilised amount. The Borrawer shall be
obliged to give the Bank priar written notice of a requested drawdown by not later than 11:00 am at
least 2 (bwo) Business Days hefore the proposed date of drawdown in the form of Annexure A
hereto.

The Loan Facility shall be utiised by the Borrower to fund the Borrower's capital expenditure nrojects
as contemplated in section 46(1)(a) of the MFMA namely, capital expenditure projects as approved
by the Borrower's Municipal Gouncil for the Rorrower's 20232024 financlal year.

The Bank shali nat, however, be under any obligation to verify or monitor that the Borrower will ulilise
the Loan Facility for the aforesald purposa.

INFTEREST
“The Loan Facility shall bear interest at a fixed interest rate of 10.27% {ten-point two seven percent}
per annum. This rate is the Indicative rate as per our proposal dated 30 September 2022 and updated
on 23 June 2023 and 13 September 2023 and subject to change on the date of first drawdown of
the Loan Facility. The final interest rate will be determined on the dlate of draw down and advised by

the Bank to the Borrower in writing on the date of the date of first drawdown of the Loan Facility or
as soon as practically possible thergalter.

The interest payable by the Borrower is calculated on a nomingl annual compounded monthly in
arrears hasis on the Indabtedness and is calculated on a 385 (three hundred and sixty-five) day
year, itrespective of whether it is a leap year.

The interest payable by the Borrower shall be charged monthly in arrears and debited to the to the
Borrower's Loan Account on a date convenient o the Bank, and shall be payable in accordance with
clauss 8.
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74 The Bank may inunediately amend the pricing structure of the Loan Facility if there isa change in:

7.4.1
742

law or the issue of a directive with which the Bank must comply; or

markat conditions resulting in an increasing cost to the Bank.

75 If the Bank amends the pricing structure of the Loan Facility, it will advise the Borrower accordingly.
8. DURATION AND REPAYMENT

8.1 The capital and interest amount of the Loan Facility is to be repaid (respectively, Capital Repayment
and Interost Repayment and collectively, Repayments) by the Borrower over a period of 3 (three)
years {Term) in 38 {thirty-six) equal monthly instalments in terms of the Repayment schedule to be
prepared by the Bank on receipt of the drawdown notice refarred Lo in clause 6 and delivered by the
Bank to the Borrower al the address set out inclause 18.17.1.2 or 18.17.2.2.

8.2 The first Interest Repayment and the first Capital Repayment shall be due and shall be due and
payable on 31 July 2024. The Repayments shall thereafter be due and payable on the last Business
Day of each and every succeading month for the Term of the Loan Facility.

83 All Repayments purstuant to this Agreement shall be made by means of electronic funds transfer, in
permanent reduction of the Loan Facility, into a banlk account the details of which will be
communicated to the Borrower in wiiting.

8.4 The Bank reserves the right in its sole diseretion, to actept payment made other than by alactronic
funds transfer.

8.5 The Parties agree that the Repayment schedule will be amended by the Bank from time to time 10
cater for variations in the interest rate, changes i the interest perlod due to flustuations in the interost
calculations andfor in the event that the Bank becomes entifled to amend the pricing structure of the
Loan Facility in accordance with this Agfeement. The Bank will deliver the amended Repayment
schedule to the Borrower at the address sel oul clauge 18.17.1.20r 18.17.2.2,

9. EARLY REPAYMENTS

9.1 The Borrower shall be entitled to make an Early Repayment of the Loan Facllity. If e Borrower
wishes o make an Early Repayment of the |.oan Fagiiity which is:

9.1.1

9.11.1

o102

0.1.2

9121
9.1.2.2
9.1.2.3

9.1.2.314

09.1.2.3.2

9.1.2.3.3

in permanent raduction of the Loan Facility, then:

the Early Repayment must be made on not less than 90 (ninety) Business Days' written
notice {or such shorter notice period as the Bank may agree to in writing) of the Borrower's
intention to make such Early Repayment; and

the Repaymenls over ine remainder of the Term will he reschodulad by agreement in writing
belween the Parties; or

aol in permanant raduction of the Loan Facility then:
an Early Repayment must be in mittiples of R100 000 {one hundred thousand Rend):
only 1 {one) Early Repayment may be made in any Calendar Month; and

the Borrower may drawdown in part or in fuli up to the amount of such Early Repayment,
provided that:

the Borrower provides the Bank with a drawdown notice by not later than 1100 am at
least 2 (iwo) Business Days before the proposed date of drawdown in the form of
Annexure A hereto;

the purpose for the drawdown is and remains the same as contemplated in clause 6
and consistent with section 46(1}) of the MFIMA;

such drawdowns are in muttiples of R100 000 {one hundred thousand Rand),

9.1.2.34 only one such drawdown may he made in any Calendar Month; and
iy
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01235 the Bank may, however, on written notice to the Borrower, refuse a drawdown of an
Early Repayrent where there has heen an event of default set outin clause 14 or any
change(s} in circumstances set out in clause 15.3.

0.2 To the extent that an Early Repayment is macle, this will not result in any waiver of any rights by the
Bank in terms of this Agreement or relieve the Borrower of its obligations to comply with the:
provisions of this Agreement,

10. EARLY SETTLEMENT

in the event of an early repayment as contemplated in clause 9.1.1 and 8.1.2. above, the Borrower will 7
fully compensate the Bank for the costs, expenses, liabiliies or losses incurred or suffered in connection
with, or following the modification, brealking, or unwinding, or funding from other sources, or any
arrangement which the Bank may have made for investing any repayments of the Loan Fagility and/or
hedging the l.oan Facllity for the Term.

11, CONDITIONS PREGEDENT

111 The Borrower shall only be entitied to drawdown the Loan Facility if all of the following conditions
precedent are fulfilled or waived by the Bank, which conditions precedent shall be futfiled or waived
by no later than clese of business on the 901" (ninetieth) day after the Signature Date:

11.1.1 that the Borrower has undergone the Bank's Know Your Gustoraer (KYC) process pursuant 1o
the provisions of FICA;

11.1.2 that the Bank is provided with a copy of this Agreement signed by the aecounting officer of the
Borrower, accepting the terms and conditions stipulated herein, in acoordance with section
46(2){b) of the MFMA;

11.1.3 that the Bank has heen provided with the cerlified copy of the resolution of the Municipal Counail,
signed by the Mayor: '

11.1.3.1 approving the Loan Facility and the agresment(s) relating thereio, in accordance with

section 46(2)(@) of the MFMA; and
11.1.3.2 confirming that the Borrower has not made a wrilten application to Nationat Treasury for,

“nor has it baen granted Municipal Debt Relief in terms of the Municipal Debt Relief Circutar
(No. 124) issued in terms of the MFMA and that there are no limitations on the borrowing
powers of the Borrower,

11.1.4 that the Bank has been provided with the certlfied copy of the rasolution of the Municipal Council,
signed hy the Mayor, appraving the Loan Facility, the Borrower's Pledge and Cession, the
Barrower's Investment Aceount, the Borrower's Investment Account Mandate and Shortfal
Undertaking and the agreement(s) relating thereto, inaccordante with section 48 of the MFMA;

11.1.5 thal the Borrower has providad the Bank with a written disctosure, iy form and substance
acceptable to the Bank, that the purpose of the Loan Facility is to fund capilal expenditure on
property, plant o equipmaent as cantemplated in section 46(1){a) of the MFMA;

11.1.6 that the Borrower has provided the Bank with & certified copy of tha information statement, in
formi and substance acceptable to the Bank, signed by the accounting officar, prepared in terms

of section 46(3) of the MEMA in respect of the Loan Facility;
11.1.7 that the Borrower has provided the Bank with a letter of award, in form and substance acceptable

to the Banls, In favour of the Bank, it terms of which the Borcawer informs the Bank that it has
peen successful in bidding o provitle the Loan Facility,

Financial
11.1.8 that the Borrower has provided the Bank with the:
11.1.8.1 signed audited financial statements for the preceding 3 {three) financial years, together with
an indication whether the audit deadiine referred to in section 126 of the MFMA hasg been
met;
11.1.8.2 approved annual budgel; {)
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14.1.83

11.1.8.4
11.1.8.6

11.1.9

11.1.10

Page @

integrated developnient plan or mult-year business plan referred lo in saction 87(5)d) of
the MFMA, if applicable;

repayment schedules partaining to its existing short-term and long-term debt;

the audit report prepared by the puditor Generat in terms of section 1 26(3) of the MFMA in
respect of the 2022/2023 financial statements;

if applicable, that the Borrowar has provided the Bank with a copy of the adjustman.ts hudget

”*“"“'f—tabl'ed-in—termsfGf—{hefMFMAfaﬂdfthat, the Bani s satisfisd as to the manner in which the Loan
Facility has been dealt with in such agjustment hudget; I IR

that the Borrower has provided the Bank with written confirmation (in a form and substance
acceptable to the Bank) from the Accounting Officer or any other duly authorised representative
of the Borrower confirming:

11.4 .'_iOfi that the Borrower is not in breach of any material contracts to which the Borrower is a party;

and

11.1.10.2 the absence of any material pending. (which has & reasonable prospect of occurring)

industrial action; litigation, Investigation or proceeding against the Borrower, and

11.1.10.3 that there has been no material deterioration in the financial position of the Borrower

11.1.11

11112

P12

belween the date of acceptance of this Agreement and the dats of the first drawdown under
the Loan Facility;

that, in the Bank's apinion, thare has been no material deterioration In the financial position of
the Borrower between the Signature Date and the date of first drawdown of the Loan Facility by
the Borrower;

that the Bank has been provided- with written confirmatbn signed by the accounting officar of
the Borrower, in a form and substance accepiable to the Bank, confirming that the Borrower
has, in relation to the Loan Facility:

4 obtained all authorisations (Including axermptions, approvals, consenis) and no steps have
been taken to revoke, adversely modify or cancel any such authorisations and the
authorisations are not subject to any conditions which Fetakgomo Tubatse Municipality
does not expect to be satisfied; and

11.1.12.2 complied with all laws or requlations. applicable. 10 it, including but not limited to the

11.2

11.3

11.3.1

11.3.2

11.3.3

provisions of the Municipal Finance Management Act, 50 of 2003; the Preferantial
Procurement Palicy Framewaork Act 5 of 2000, incliding ail schedules argl reguiations
thereto, as amended from time to fime.

The above conditions precedent are inserted for the benefit of the Bank, which may in writing on or
before the dates for fulfilment of the conditions set out in clause 11.1, extend the petiod far fulfilment
or waive any of the said conelitions precedent in s sole disoretion. Unless and until the above
sonditions precedent are elther waived or fulfilled, the Borrower shali not he entitled to drawdown
tive Limit,

Notwithslanding any provision to the contrary, if the Bank, in the erroneous helief that all the
conditions precedent have been fulfiled or walved (as the case may be), makes any advances of
any portion of the Limit (Advanced Amount) available to the Borrower and if it subsequently
transpires that any one (or more) of the conditions procedent has in fact not been fulfilled o waived
(as the case may be)!

the terms and conditions of this Agreement shall apply in respact of the amount of the Advanced
Amount (subjact to clausas 11.3.2 ang 11.3.3).

the Bank shall be entitied to declare the amount of the Advanced Amount to be immediately due

and payable by the Borrawger to the Banig and
the Bank shall not be obliged to make any furlher advances o the Borrower.
feih Vg) ,J;j

D0036540 201712

o

. e e e LN T RN
A

WP

The £3li{{1;f;rfl Dank of Gouth Atrlca Limiled {itoy. Mlo. 1 anZA0TIBAE An mphoracd Lrantint sorviann and regisiozed crouil provider {MCRCP 5. ;
i St Bank wan Guirl- Ak Pranal (Rn0ao 1HGRRNGTAROE 1 Berwolings Wnasitiedlensnaerdalisr oo fenaisinnreie wachevnrakaer (MOHCP 0

i




(page 11 of 26)

) Standard Bank

Page 10

19. ONGOING CONDIT!QNS AND FINANCIAL COVENANTS
2.1 Financial covenants

The Borrower undertakes that during the currency of the Loan Facility, it shall maintain the following
financial covenants the hreach of which shall constitute an event of default, based on the financial
information in the most recent management accournts. andfor draft financial statements emd/or
audited financial staterents {as the case may be). The financial covenants will also be measured
on a rolling bi-annual basis, for the periods ending on the last day of Decomber sach year as opposed

10 each financial year or part thereof.

12141 Debt to Revenue Ratio - (o he maintained at a level that is less than or equal to
50% (fifty percent) of revenug. For purposes of this clause Revenue includes billings and ail
ofher income and grants received by or accruing to the Borrower and Daebt shall mean the
aggregate of moneys borrowed {both long and short term). .

1212 Interest paid to total costs - to be maintained at a leve! that is less than or equal to
7.5% (seven-point five percent) of fotal expenditure,

12.1.3 Debt Service Cover Ratio - to be maintained at a level that is greater than or equal o
1.1 (one point one) times, calculated on the sum of net cash fram pperating activities plus
finance charges incutred less capital grant funding received to cover the sum of capital
redemption and interest paid on interest bearing debt. Any drop of the Debt Service Cover Ratio
to batow 1.1 (one point one) will require the Borrower to make provision for the next financial
year's payments in the form of a ceded investment to an amount equaling the interest and
capital repayments.

122  Compliance gertificate

The Barrower undertakes that-during the Term it shall provide the Bank with a certificate signed by
the accounting officer of the Borrower (in the format as agreed between the Parties from time to
time) stipulating thiat the Borrower has compliad with the financial covenants applicable in terms of
this Agreement and the calculations used by the Dorrower in calculating same, by no later than
60 (sixty) Business Days from the and of the financial year to which it relates.

12.3  Signing Authorities
in the event of there being any variation in the signing authorities during the Term, the Borrower is
then to.furnish the Bank with written resolution and amended mandate instructions timeously.

12.4  Management Accoums:

The Borrower undertakes that during the Tem it shall provide the Bank with the management
accounts of the Boerrower (in the format as agreed between the Parties from time to time) by no later
than 15 (fifteen) Business Days after the end of the Calendar Month to which they relate anc which
management accounts shall not differ materially from the signed financial statements (prepared in
compliance with e relevant Finansial Reporting Standard) of the Borrower for the particular year.

12.%  Financial Statements

12.8.9 The Borrower shall furnish the Bank with signed coples of the auditad annual financial
' statements of the Barrower annually withir & period of 180 (one hundred and elghty) days from
the date that they are due in terms of the MFMA together with any other information as the Bank

may reasonably require.

12.5.2 The draft audited annual financial staterments submitted to the Bank shail not differ materially
from the signed audited annuat financial stataments In respect of the previous linancial year.

126 Notification of event of default

The Borrower hereby undertakes to the Bark that it will advise the Bank immediately on becoming
aware of the occurrence of an event of default or of any circumstances that could potentially result
in an event of default as contemplaied in clause 14.
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12,7  TReporting Redquirements

White the Loan Facility remains available or any ameunt or commitment remains outstanding (o the
Bank the follewing conditions shall apply, the Borrower shall: - :

12,71 provide the Bank with information relating to its draft budgets, approved budgels, adjustrient
budgets as well as a copy of the quarterly reports recuired in terms of the MFMA within 5 {five)
days of such information being dua in terms of the MEMA for a particular period;

12.7.2 INFOr 'th’eﬁ%az‘n(;":ﬁS‘sot::n“as-pUssiblemft@fftdent-ificatianr—of—any— financial-probiems facing the

Borrower, including any emerging or impending financial problems in terms of the provisions of
section 54 of the MFMA that could reasonably be expacied fo affect the Borrower's ability 1o
repay any amounts autstanding under the Loan Facility,

12.7.3 provide the Bank with confirmation, if requested by' the Bank, in form and substance acceptable
{o the Bank, that it submits to its mayor and the Provincial Treasury the monthly reparts required
in terms of section 71 of the MFMA within 10 (ten) days after the month to which they redate;

12.7.4 infortm the Bank by no later than 10 {ten) business days of approval by National Treasury of its
application for Municipal Debt Relicf in terms of the Municipal Debt Relief Circutar (Mo 124)
issued in tarms of the MEMA; and

12.7.5 in the event that the Borrbwer has applied for Municipal Debt Relief and has received approval
therefor, provide the Bank by no later than the 30" of June of each vear with a copy of the
compliance certificate issued by National Treastity confirming the Borrower's compliance with
the conditions set out in Municipal Debt Relief Cireutar (No. 124).

12.8 Annual Review

12.8.1 The Loan Facility is subject to annual review by the Banl, with the first annual review falling due
by 20 September 2024 and annually therealter In light of the following information:

12.8.4.1 annual audit report required in lerms of the MEMA,;

12.81.2 audited annual financial stalaments,

12.8.1.3 approved annual budget;

12.8.1.4 annual revised integrated devetopment plan; and

12.8.1.5 :'epaymeht schedules pertaining to the Borrower's existing shor-term and long-term debl.

12.8.2 The abave information must be given to the Bank before the review date. In the event of a delay

in receipt of this information, the Bank may reduce or restructure the Loan Facility until such
lime as stich required information has been recoived and the review undettaken.

12.8.3 Without limitation to the Bank's other rights under this Agreement, the Bank raserves the right
1o reassess and to renegotiate the Loan Facility in the event of there being any charige in the:

12834 management and/or legislated governance of the local authorily:

12.8.3.2 overall siructure of the local authority,

12833 structure of revenue streams; or

12.8.3.4 any deterioration in the Borrower's financial position; ar

12835 an existing or pending material {which has a reasonable prospect of oseurring) mdustrial

action, litigation, investigation or prosoeding against the Borrowar.
13, BEVENTS OF DEFAULT '

13.1 An event of default will oceur if:

13.1.1 the Borrower fails to pay any sum due and payable by it to the Bank in terms of this Agreement;
13.1.2 the Borrower commits a breach of any of the other terms and conditions of this Agreement, and

such breach is not remedied within a period of 14 (fourteen) days of written notice having been
aiven o the Borrower to do so;
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-3, 1.6 the Borrower-suifers-any gefault judgment against it which remains unsatisfied for 21 (twenty-

13.1.3

13.1.4
13.1.5

1317

13.1.8

13.1.9

13.1.10

13.1.11

13,112
13.1.13

13.1.14

13415
13,1106

13117

13418

13.1.49

J standard Bank

Page 12

ihe Borsower or any Collateral Provider commits a preach of any of the terms and conditions of
any Coliateral and such breach is not remedied within a period of 14 {fourteen) days’ of written
notice having been given o the Borrower io do s0;

the Borrower ceases to carry on its business in a normal and regular manner;

ihe Borrower defaults in the due payment of any amount falling due for payment under any
surelyship or guarantee to which itis a party; '

one) days, or is refused a rescission of any default judgment;

the Borrower petmits any of its assets to be attached under a warrant of execution which is nol
set aside within & period of 21 (twenty-one) days after service thereof on the Borrower,

ihe Borrower defaults in the due and punctuat performance under any other agreement including
but riot limited to any other agreement concluded hetween the Borrower and a third party or any
other loanicredit facility between the Borrower and the Bank and (if such default is capable of
being remedied) same has not been remedied 1o the satisfaction of the Bank within 14 {fourteen)
days’ from the date of any written notice given by the Bank to the Borrower to remady the dafault;

the Borrower meets the conditions of a mandatory provincial intervention (as contemplated in
section 130 and 140 of the MFMA), or is dissolved,;

any representation, of warranty of undertaking made either in respect of the Borrower or in
connection with this Agreement or in any documents delivered under this Agreement, is not
complied with or is materiglly incorrect in any respact;

ihe Borrower's auditors in any financial statements of the Borrower published after the date of
the last set of fnancial statements furnished to the Bank or if none have been so furnished, after
the Signature Date, materially qualifies that annual statement in any respect, or inserts a note
in tha supporting documents to at Bnancial statement relating to any material Irraguiarity,

there is a material deterioration in the Borrower's financial position;

the whole or any part of the Collateral furnishad is judicially attached, or becomas stibject to any
lien, hypothec or other encumbrance without the Bank's prior written consent;

e Borrower is unable to pay its dobts, suspends or threatens to suspend payment of all or a
material part of (or of a particular type of} its indebtednass to any other creditors, COMMENces
negotiations of takes any other step with the viaw to the deferral, rescheduling or other re-
adjustment of all of (or ali of a particular type of) ils indebledness to creditors (or of any part of
such incebtedness which it will or might otherwise be unahle to pay when due), proposes of
makes a general assignment or an arrangement of composition with or for the benefit of its
creditors or & moratorium {8 agread or daclared In respect of or affecting alt or & parl of the
indebtedness of the Borrowar,

it the Loan Fagility ancdfor charges relaiad to or associatad with the Loan Fagility is not budgeted
for in the Borrower's budget in any particular year,

if the Borrower becomes aware of any over expenditure or potential over expenditure in respect
of its budget or adjustments hudget;

i the payment of all amouns under the Loan Facility/and or chiarges is not retrospectively
approved Dy means of an adjustments budget within the presoribed time period in terms of the
MEMA,

if there is at any time a changa in the demarcation of the area falling within the jurisdiction of the
Borrower as al the Signature Date;

if atl any time after the Signature Date there is any change in (including hut not limited to repeal
of legislation) or addition to, the legislation to which the Borrower s subjecl and which in the
reasonable opinion of the Bank could be expected o adversely alfect the ability of the Borrower
to comply with any of its obligations hereunder;
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if he Borrower defaulls in the due payment or due performarnce of any amount payable or
ohligation to be performed under any agreement, which amount o which obligation the Bank
considers to be material in its reasonable opinion;

if any material indebladness or obligation for monies porrowed constituting indebtedness of the
Borower shall become due and payable prior to its gpecified maturily by reason of defauit, or
shall not be paid when due;

any Collateral Provider who may have provided additional Collateral for, the whole or part of the

13.1.23
13.1.24

13.1.26

13.2
13.2.4
13.2.2

13.2.3

13.2.4
13.3

13.4

13.5
13.5.1
13.5.1.1

Incebledness commits any acl, of omits 1o doanything;referred-to in-this-clause A8 or if any of
the events referred to in this clause 13 oceurs in respect of any such person. or in relalion to
that person's own affairs;

a Material Adverse Event ocours;

me Borrower generalty does or ormils to do anything which may causa the Bank to suffer any
loss or damage,

e Borrower or any Collateral Provider becomes or Is, in the opinion of the Banlk, likely to
bagome subject to Sanctions, or the Bank in any way knows of suspects that the Borrower's
Loan Account (or any other banlk accounts held with the Bank) 1s being usad fraudulently,
negligently, for iliegal or terrorist activities, or for any purpose that does not comply with the law
or the Borrower is involved in any illega or tarrorist activities, and

in the event that the Borrower has applied for Municipal Debt Relief, in terms of the Municipal
Debt Reliat Circular {No. 124} issued in terms of the MEMA and received approval therefor, the
Borrower has not recelved the annual compliance certificate from National Treasury confirming
the Bomowetr's compliance with the conditions set out in Municipal Debt Relief Gircular
(No. 124). '

The Bank, may withowt prejudice o any other-rights hereunder or al law, ai any time after the

happening of an event of default, by written notice to the Borrower:

decline any request by the Borrower to drawdown any further monies undier the Limit and cancel
ther Lirnit forthwith; :

require immediate repayment ail the Indebtedness, which Indebtedness shall become
immediately become due, owirg and payable;

reqjuire immediate payment of all “breakage costs" heing all costs, charges, expenses, losses
ar reduced receipts which the Bank may have sustained or incurred in relation to the termination
or modification of any arrangements the Bank may have made on account of or in respect of
sunds borrowed, contracted for or utitized to fund any amount payable or acvancad under the
Loan Facllity; or

increase the rate of interest charged.

The Bank's rights under this clause shall not be exhaustive but shall be in addiion lo and without
prejudice to any other rights-which it may have under this Agreement or the law.

If any of the events specified in clause 13.1 (other than in clause 13.1.2 become applicable in raspect
of any Collateral Provides {and for sich purpose, 8 reference to “Borrower” in clause 13 shall be read
and construad as a reference 10 such person), then, on the occurrence of such event, an avent of
default shall be deemad to have taken place for the purposes of this Agreement thereby entitling the
Bank to avall itself of the remedies specified in clause 13.2.

Enforgement of the Borrower’s Pladge and Cession
TAe Bank has the unconditional and irrevocabie right to:

give written notice 1o the Borrower praviding detalls of the nature of the Event of Defauit
with particular reference o the specific clause under whieh the Event of Dafault ocourred

(Enforcement Notice); and
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13.5.1.2 enforce the Borowers Pledge and Cegsion to settle any afrears amountfamount
outstanding under the Loan Facility (by debiting the Borrower's Investimant Account and
simultaneousty crediting the Borrower's Loan Account with the arrears amaount/ amount
outstanding under the Loan Facility) in terms of the Borrower's invastment Account
Mandate and Shorifall Undertaking in the format attached hereto as Annexure B.

13‘5.2 If an Event of Default relates to:

13.5.21 the failure to make a Repayment, the Borrower shalt, on first written demand by the Bank,
ensure that the Borrower's Investment Account is immediately credited with the cash flow
shartfall amount required to give effect to the amount set out in the Borrower's Pledge and

Cesslon; or

13.8.2.2 anything other than the faflure to make a Repayment, the Borrower shalt not be obliged to
credit the Borrower's Investmeant Account with the amount outstanding under the Loan
Facility provided the Bank has confirmed to the Borrower {in writing) thal the Debt Service
Cover Ratio has baen mel.

13.63 Eollowing the process set out in this clause 13.5, the Bank shall continiue to apply its collaction
process against those arrear / amaunts outstanding under the Loan Eacility that are still in
default.

13.6  Penalty interest

At any time after ihe ocouTence of an event of default set out in clause 13.4 ahove or otherwise as
conterplated in this Agreement, the Bank shall be entitied, but not be obliged, in respect of any
amount falling due or payable to the Bank, to increase the interest rate in clause 7.1 by a rate of
2.5% {two point five percent) per annum on such overdus amourt (compeunded monthly from the
due date to the date of payment {o the Bank), without prejudice to any rights which the Bank may
atherwise have as a result of that event of default.

14. REPRESENTATIONS AND WARRANTIES AND UNDERTAKINGS
The Borrower répresents and warrants lo the Bank that as at the Signature Date and for the Term, that:
14,1 it is a Munigipality duly constituted and existing under the [aws of Bouth Africe;

14.2 it has full power to enter inte and perform in terms of this: Agreement and nas taken all nocessary
corporate, raguiatory and other actions to authorise the harrewings hersunder;

143  the execution, delivery and perforance of any agreaments applicable Lo the Loan Facility do not
viclate any law, including the MFMA,

14.4 it has complied with all the provisions of the MEMA in relation to the Loan Facility and undertakes
that it will continue to do so for the curency of the Loan Facility;

14.5 i has disclosed all guaraniees, suretyships and other of-balance sheet items to the Bank;

446 its annual budget as well as its approved annual hudget contains all of the information referred (o in
section 17 of the MFMA;

14.7 there are no circumsiances resulting in a Material Adverse Event, and in the reascnably oxercised
opinion of the Boirower no such circumstancas are likely to arise;

14.8  itis not in breach of any jaw appiicabie to it, nor in breach of any material contract by which it is
hounc, or to which itis & party, and in its reasonably exercised opinion, no such breach is likely to
QCOUr 0f aniee,;

145  the terms of this Agregmant do not conilict with and do not constitute a breach of the lerms of any
othet agreemant or undertaking or act or legislation that s bincing on the Borrower,;

14.10 there is no material industrial action or litigation or simllar proceedings, 0 the knowledge of the

14.11  no evenl of default specified in clause 131 has oocurred and is continuing;

Borrower, presently pending or threatened which would result in a Material Adverse Event,
L) 4]
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1412 the Loan Fadility and the charges associated with the Loan Facility have been providad for in an
approved budget, which has been proporly approved in lerms of the MENMA and that payment of the
amount of the Loan Facility and any charges associated with the Loan Faeility will not result in the
total armount of the budgel being exceeded. These requirements will be met in future as weil;

14.13 it will not utitise savings with regards to an unrelated expenditure in a budget to defray any excess -
expenditure that may be required for satisfying a claim under a loan agreement,

14.14 its acceptance in terms of the Loan Facility has been duly authorised and to the best of its knowledge
and belief does not contravene any law or any contractual obligation binding upon it;

1415 the terms and conditions appliceble Lo any Joans provided by any other fong-term funders, are not,
" and shall not, be more favourable than the terms and conditions applicable to the Loan Facility;

14.16 the Loan Facility shall be used solely for the purposes set out in clause 6

1417 all information supplied or to be supplied o the Bank by the Borrower concerning the Borrower's
business as contained in the Borrower's balance sheels, trading and profit and loss accounts, cash
flows and ofher financial statements or accounts, is true and corract in all material respects and will
in future be true and correct in all materiat respects;

1448 the Borrower has, in relation to the conduct of its business, obtained and complied with all the
necessary consents, registrations, flings, cartificates, licences, approvals, permits and insurances;

14.40  there has been no material deterioration in the financial position of the Borrower,;
14.20 this Agreement constituies legal, valid, binding and anforceanle obligations of the Borrower,

14.21 itis in full compliance with all applicable laws, ragulations and practices relating to the protection of
the environment and the social responsibility applicable to it in each jurisdiction in which the Borrower
conducts business {its Environmenial and Social Responsibility) and heraby underiakes {o
continue to do so for so long as the Berrower is incebted to or owes any obligations to the Bank
under or in terms of this Agreement; ‘

1492 thatitis nol aware of any circumstances which may prevent full compliance with its Environmental
and Social Responsibility in future;

14.22.1 it wil ensure that it and the Collateral Providers, ai all times comply with all legislation and
regulations applicable to #, the Collateral Providers and to this Agreement, including but not
limitad to, where applicable:

14.22.1.1 its Envirenmantal and Social Rosponsibifity;
14.22.1.2 anti-money laundering and combating the financing of lerrorism regulations, and
14.22.1.3 exchange control regulation and the rulings and directives from the South African Reserve

Bank that apply to this Agreemant;

11.22.2 il will ensure that it, any Collateral Provider and any Associate, at all tmes comply wilh adl
jegislation and reguiation applicable to it, any Collateral Provider and any Associale and to this
Agreament and any other applicable laws including Anti-Bribery and Anti-Corruption Laws and
combating the financing of terrorism regulations;

14.23 neither the Borrower nor any of the Collateral Providers are subject to any law prohibiting the
horrowing of funds or ownership of the: properly by non-resident individuats or limiting the borrowing
of funds by companies and other srtities in which non-residents have a 75% (seventy five percent)
or greater interest or, if such law does apply, that the Borrower shall deliver to the Bank before the
first advance writien evidence to the Bank's satisfaction of the written permission of the exchange
control authorities entitling the Borrower L0 abtain the Loan Facility,

4424 it will not use {or otherwise make avallable) the proceeds of the L.oan Facility for the purposes of
" financing, directly or indirectly, the activities of any person or enlity wltich is Sanctioned or in a
country which is subject to any Sanctions;

1495 it will not contribute or otherwise make avaltable, directly or Indirectly, the proceeds of the Loan
Facility to any other person or entily if such party uses or intends to use such proceeds for e
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purpose of financing the activities of any person or entity which is subject to any Sanctions,

it is not involved in any illegal or terrorist activitios,

none of the bank accounls held by the Borrower with the Baik are heing used fraudulently,
negligently, for illegal or lerroris! activities, or for any purpose that does not comply with any law,
including Anti-Bribery and Anti-Carruption Laws.

that the Borrower undertakes for the duration of the Loan Facility to maintain a funded budget as set

oul in the Medium Term Revenue and Expenditure Frameworl Circular (No. 41) and Funding &
Municipal Budget Circular {No. 42) issued in terms of the MFMA; and

that the Borrower underiakes to enter inte formal payment arrangements with bulk service providers
where there are arrears or where arrears arise over the tenn of the Loan Facility.

15, INDEMNITIES

15.1

16.2.2
16.3

The -Borrower hereby indemnifies the Bank against any ioss, damage, claims, osts, charges,
expenses or any other liability, which may arise (because of this or any other banking facility or the
Bank andlor the Standard Bank Group having an interast in the Borrower's assets) in respect of a
hreach of, or a failure, by the Barrower to moet its Environmental and Soclal Responsibility.

The Borrower hereby indemnifies and holds the Bank harmiess against any actions, procaedings,
claims or demands that may be brought againsi the Bank and/or the Standard Bank -Group and all
losses, damages, costs, charges and expenses which the Bank and/or the Standard Bank Group
may incur or sustain, in connaction with or arising out of. -

the seizure, blocking or withholding of any funds by any Sanctioning Body or Governmaental
Authority, whether such funds are in respect of this Agreement or heid by the Borrower in an
account opened with the Bank; and

the breach of any warranties as set out in clause 14,

The Borrower shall bs bound by all instructions transmitted by 1t to the Bank via electronic means,
including but not limited to emails and instructions received and processed on any digital media
platform (Instruction) and heteby waives any rights it may have or abtain against the Bank arising
directly or indirectly from any losses of camages which the Borrower may suffer as a result of the
Bank acting on any purported Instruction. The Borrawer further indemnifies the Bank and/or the
Standard Bank Group in respect of any claims, demancs or actions made against the Bank or losses
or damages suffered by the Bank and/or the Standard Bank Group as a result of the Bank acting on
the said Instruction.

16. CHANGE(S) IN CIRCUMSTANCES

161
16.1.1

16.1.2

16.1.3

1614

16.1.5

if ait any time or times during the currency of the Loan Facillty, there Is:

any change in or introduction of any law, regulation, ruling, direutive, policy, requirement,
request or guidelines {whether or not having the foree of law) or any other gimilar event with
which the Bank or any of ita divisions is obiiged to comply or which 1s In acoordance wilh the
pragtice of a responsible banker, or any interpratation or administration thereof,

without derogating from the generality of the aforegoing:
any change in banking practice, as it affects or is applied generally by &ny financial institution in
South Africa;
a requirement or a request by any authority, to pay taxes or other amounts whatsoever or to
maintain special deposits or resarve assets;

any compliance by the Bank with any reserve, cash ratio, special deposit or diquidily
requirernants (ar any other similar requirements) in respect of the Loan Facility;

any compliance with or application of (whether mandatory or nat) any capital adequacy or similar
requirements, inciuding but not limited to the provisions of the International Convergenca of
Capital Measurement and Gapital Standards (a revised framework) (Le. BASEL II} or any other
standards or guidelines published by the Basel Committee on Banking Superviston (inql_tiding
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BASEL i) by the Banic or any of its divisions, Or any interpretation or acdministration thereof,
resulls In any increase in the Bank's costs in providing the Loan Facility ta the Borrower,

any change lo.any prescent or future law, ruling or regulation;

any change in the interpretation of administration of any law, ruling or regulation by any relevant
monetary or fiscal authority;

any amendment 1o the Banks Act, 94 of 1980, or

any compliance by the Bank with any directive or request, whether or not having the force of
jfaw, from any monetary or fiscal authority;

which would or does:

subject the Banlk to any taxes, duties, or other charges in respect of the Loan Facility or change
the basis of taxation of the Bank in respect of payments of principal or interestifeas payable to

{he Bank {except for changes in the rate of taxation on the overall net income of the Bank);

impose, modify or daem applicable any reseive, special deposit or similar requirement against
assels of, daposits with or for the account of, or credit extended by the Bank; or

impose on the Banlk any other obligation or condition affecting the Loan Facility or its
commitment interms of this Agreament,

and the result of any of the above is to inorease the cost to the Bank of making any advance or
maintaining the Loan Facllity or to retuce any amount or amounts recelved or receivable or loanable
by the Bank hereunder by & material sum, then the Borrower shall pay to the Bank on demand and
while such circumstances continue, such fee as the Bank may impose or such additional amount or
amounts which will compensate the Bank for such additional cost or reduced receipts.

The Bank shall give the Borrower 30 (thirty) days’ written notice of all amounts payable in terms of
dause 16.1. A certificate signed by any manager or divisional haad of the Bank (whose appointmenl
it shall not be necessary to prove) as to such additional amount/s shall be prima facie proof for all
purposes in the ahsence of manifest error.

If the Borrower is requirec (o pay additional amount/s to the Bank pursuant to clause 16,1, it shallbe
entitled to prepay any amounts owerd in terms hereof without penaity, or to forthwith cancel any
unutilised portion of the Loan Facifity by giving the Bank 30 {thirty) days' written notice thereof,

Withou! detracting from any other rights that the Banlk may have, the Borrower furthermore
acknowladges that the Bank has approved and is providing the Loan Facility based on the present
circumstances of the Borrower and the industry and environment within which it operates. The
Borrower understands and agrees that certain circumstances, including but not limites to those
circumstances set aut in clause 16.1.1, may rise thal would have the effect of materiatly altering the
basis on which said Loan Facility waslis given, Should any event or sarias of events accordingly
oceur which, in the reasonable opinion of the Bank have or may he txpected to have an adveise
offect on the ability of the Borrower 1o comply withi its obligations hereundar the Bank shal, by giving
reasonable written notice, have the right lo change the terms of the Loan Facility with the Borrower.
Should the new Wrins on whiich the Bank is prepared to continue o make the Loan Facility avaflabin
not he acceptabte to the Barrower, all outslanding amounts will, without further notice, immedialaly
become due aind payable and the Borrower, or any other entities indebted in terms of the Loan
Fagility will immediately effect payment of such outstanding amounls.

17. CERTIFICATE OF INDEBRTEDNESS

A certificale signed by any manager of nusiness unit head of the Bank {whose authority, qualification or
appointment need not be proved) seiting out the amount of any Indebtedness of the Borrower to the
Bank in tarms hereof, the rates of interest and any other fact, shall, on lts mere presentalion, be sufficient
proof, unless the contrary is proved, of the Indebtetnass and of such other facts contained therein.
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18. GENERAL TERMS

18.1

18.1.1

18.1.2

18.1.3

18.1.4

18.1.5

18.1.6
18.1.7

18.2

18.2.1

18.3

18.3.1

18.3.2

18.4

18.4.1
18.4.2
18.4.3

18.4.4
18.4.5

16.4.6

186.4.7

Matters requiring the Bank’s tonsent

The Borrower may not withoul the Bank's prior written consent, which shall not be uhreasonably
withheld:

cease carrying on business;
change the nature of its business;

become surety, guaranter for or give any indamnity on behalf of any third party whomsogver or
render itself liable in any way whatsoever for the debts or engagements of any other party, oiher
than encumbrances as agreed to by the Banl

pladge, cede, mortgage, hypathecate or otherwise encumber or further encumber any of its
movable or immavable assets o secure any liability of any nalure,

sell or otherwise dispose of or attiempt lo sell or dispose of any of its assets except in the ordinary
course of ils husiness;

advance credit to third parties other than in the ordinary coutse of business; and/or

make material changes to the accounting policies, standards or conventions of the Borrower or
any Collateral Provider.

Wiatters requiring the Bank to be notified
The Borrowsr may not without notification to the Bani:

incur any further borrowings, including but not limited to guarantees provided, other than
permitted indebtedness as agreed to by the Bank. This restriction shall inelude off-balance sheel
commitments.

Legat Charges

Each Pariy shail bear its own costs and expenses {inciuding legal fees and expenses) of and
incidental to the negotiation, preparation and completion of this Agreement.

Al legal costs {on the attorney and own client scale),commissions or fees and other charges
and expenses in connection with this Agreement including but not limited to ali costs incurred
by the Bank in the enforcement of any of its rights hereunder and the preparation of any
documentation relating hereto, will be for the account of the Borrower and payable on demand.

Fees and Charges

The Bank may charge and recover fees and charges in respect of this Agreement.
All fees and charges will be debited to the account nominzted by the Borrower for this purpose.

Where there s 2 change in the frequency or time for payment of a foe or charge, ithe Bark will
give the Borrower writlen nolice satting out the particulars of the shange.

The Borrower must pay to the Bank all applicable fees and charges set out in this Agreement.

The Bank may charge and recover from the Horrower interest on and 1o respoct of any unpald
fees and charges referred to in this Agreement.

The fees and charges applicable will be set outin the Bank's annual pricing schadule (amendad
fram time to time) which will be issued to the Borrower or available on the Bani's website
www standardbank.co.za. ’

The Bank reserves the right to charge separate fees for any indulgences granted, or additional
services provided by lhe Bank in connection with this Agresment. The Bank shail advise the
Borrower in wriling of (hese fees, as well as the payment terms associated therewith.
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1B8.5 Free of Deduction

All amounts paid to the Bank under this Agreement shall be made free of deduction ar aet-off. Should
the Borrower be compelied by law to withhold or deduct any taxes or other charges from any amaunts
payable to the Bank, the amounts payable to the Bank ghall be increased to the extent necessary 0

ensure that the Bank receives the amounts payable, free of such withholding o dedustion.

18.6  Allocation of Payments

The Bank wilt be entitted to atiocate any payments recefved under this Agreernent to any
indebtedness of the Borrower to the Bank and the Borrowar walves any rfights i may have to name
the debt in respect of which payment is made.

187  Set-off and Realisation

Should (i} the Bank demand repayment in accordance with clause 8.1, or (if) the Borrower commit
an avent of default as set out in clause 13.7 or slsewhere in this Agresment and the Bank exercises
ils rights in terms of the provisions of clause 13,2, the Bank may in addition to any rights the Bank
has and to the extent that it may be lawful:

18.7.1 sal-off any credit balances hekl in any other account which the Borrower has with the Bank
whether due and payable or not, against the Indebtednsss,; or

18.7.2 realise any Coliateral held by the Bank and use the proceeds in payment of the indebtedness,
on wrilten nofice to the Borrower,
18.8  Collaterai

On the inaurrence of an event of default In clause 19.1 or slsowhore in this Agreemant, or if the value
of any Collateral held by the Bani o s6cUro the indebtedness Is no longer adequate, or if in the
ppinion of the Bank tha Borrower's accaunt conduct increases tha Bank's risk ragarding the
indebtedness or any other amount owing (o the Bank by the Borower in terms of any other
agreement, the Bank shail have the right to;

18.8.1 request the Borrower to provide the Bank with additional Collateral to secure repayment of the
Indebtedness, -

18.8.2 reduce the Limit;

18.8.3 require repayment of ali or some of the Loan Facility; and/or

18.8.4 increase the interest rate in accordance with the provisions of clause 13.6.

18.9 Renunciation of benefils

The Borrower hereby renounces the benefits of the following legal defences to any claim brought by
the Bank:

18.9.1 the Borrower has received no value for its obligations 10 the Banl;

18.9.2 no money has been paid to the Borrower,

18.9.3 thare is no underlying cause for tha Barrower's obligation to the Bank; and

18.94 the Banle made an error in caleulating the Indebtedness. The Bank wlll revise its accounts in

respect of the Indebtedness if they are incorrect.
18.10 Whole Agreement, Variation of Terms

18.10.1 This Agreement by the Borrower and the Bank shall constitule the whole agresment belween
the Bank and the Borrower relating to the subjact matter hereof.

18.10.2 No additien o, variatien, ot amendment, or consensual cancellation of any of the lerms
contained in this Agreemenl, shail be of any farce or effect unless it is recorded in writing and is
signed on hehalf of the Bank by one of its authorised officials and accepted by the Borrower.
This requirement will only he satisfied if such amendment or variation Is made in a written, paper-
based form, The provisions of the Electronic Communications and Transactions Act, 25 of 2002
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do not apply 1o this clause.
1811 ilegality

If at any time after the Signature Date it ks or becomas unlawiui in any jurisdiction, or contrary o any
jawful and binding request from of requirement of the South African Resetve Bank or other
Governmental Authority, for the Bank to perform any of its abligations under this Agresment, then
the Bank shall promptly after becoming aware of the same notify the Borrower by way of a certificate
signed by any manager or divisional head of the Bank (whose autherity, qualification or appointment
need not be proved} and the Borrower shall repay any and all amounts due under this Agresment
as required by law.

18.12 No Indulgence

18.12.1 No indulgence shown OF extension of tine given by the Bank shall operate as an estoppal
against the Bank or waiver of any of the Bank's rights uniess recorded in writing and signed by
the Bank.

18.12.2 The Bank shall not be bound by any express or implied term, representation, warranty, promise
or the like not recorded herein, whether it induced the conclusion of any agreement created by
acceptance of Ihe Loan Facility or whether it was negligent or not.

18,13 Good Falth

The Parties undertake at all imes to do =l such reasonable things, perform all such reasonable
actions ant! take all such reasonable steps open to tham and necessary for or incidental to the putling
into effect or maintenance of the terms, conditions or import of this Agreement, pravided that nothing
hergh shall prevent the Bank from exercising its rights under the Agreement in the event of the
occurrence of an event of default.

18.14  Severability

Each provision of this Agreement s severable, the ane from the other and, if at any time any provision
is or bacomes or is found 1o be flegal, invalid, defective or unenforcaable for any reason by any
competeni court, the remaining provisions shall be of full foroe and effect and shall continua to be of
full force and effect.

1815 Governing Law

The terms of this Agreement shall be governed by and inferpreted in accordance with the laws of
South Africa.

18.16 Corporation for Deposit Insurance
This product s not covered by the Corporation for Deposit Insurance.
1847  Domicilium and Motices

18.47.1 The Parties choose as thelr domicilium citandi et exacutandi (address for the purpose of jegal
proceedings) their respective addresses st out below, at which addresses all processes and
legal notices arising out of or in connection with this Agreamant, its hreach or termination may

validly be served on or deliverad to the Partles:

18,4711 as regards the Bank:
Attantion: Head: SA Legal
Standard Bank Cantre,
g Floor, Reception 1, 5 simmonds Stroet, Johannesburg, 2001
With a copy Lo be sent to:
Attention: Head: Public Sector Business Banking - Timothy Matlata
7 Eloor West Wing, 30 Baker Sireet, Rosebant, 2185
Telephone Number: 011 721 7389; and
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18,17.1.2 as regards the Borrower:
Atiention: Municipal Manager - Mr Joel Makgata
1 Kastania Street, Burgersford, 1150
Telephone Number: 013 231 1000,

or at such other physical address, not being a post office box ar poste restante, of which the
Party concerned may notify the other Party in writing.

18.17.2 Any other written notices in connection with this. Agreernent shall be addressed as follows:
18.17.2.1 as regards the Bank:

at the address set-out in clause 18.17.1.1

Email address: Timothy. Matlala@standardbank co.za and
18.17.2.2 as regards the Borrower:

at the address set out in clause 18.17.1.2

Email address: ramatheba@ftim.gov.za,

or at such other address of which the Party concerned may notify the other in writing.

18.17.3 Any notice giver in tarms of this Agreement shall be in writing and shall:

18.17.3.1 if delivered by hand be deemed to have been duly recsived by the addressee on the date
of delivery,
18.17.3.2 °  ifdeliverad by a recognised international courier service, be deemed to have heen receivad

by the addressee on the firsl business day following the date of such delivery by the courier
service concerned,

18.17.3.3 if posted by prepaid registered post will be deemed to have been received by tha addressee
on the 8% (eighth) Business Day following the date of such posting: and

18.17.3.4 if senl electronically, shall be deemed to have been received on the first Business Day
following the successful yansmission thereot as evidenced by the slectronic confirmation
of raceipl (unless the contrary is proven). itis recorded, for the avoidance of doubt, that a
legal notice sent by & Party shall not be regarded as valid legal notice, if sanl electronically
in terms of this clause 18.16.

16.17.4 Notwithstanding anything to the contrary contained in this Agreement, a written notice or
communication actually received by a Parly at its chosen address set out above, shall be an
adequate writien notice of communication t¢ such Party.

184758 Where the post office does not effect street deliveries at the Borrower's Notice Address, the
Bank may send any notices in terms of this Agreement to the Borrowar's post office box number,

18.18  Counterparis

This Agreement may be signed by the signatories hereto in counterparts and each signed copy shall
logether constitite one documani.

1819 Cession

18.19.14 “The Borrower shall not be entitied lo cede or assign its rights or obligations in terms of this
Agreement to any party.

18.19.2 The Bank shall, on written notification to the Borrower, be entitled at any time o cete any of all
of its rights or delegate any or all of its obligations under or In terms of this Agreement to any
party.

18.10.3 To the extent that any cession, assignment of transfer by the Bank of ita rights or obligations
under or in terms of this Agreement (o any party results (whether directly or indirectly} in &
splitting of claims against the Borrower, the Borrower hereby irrevocably and unconditionally
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consents to such splitting of clalms.

18,104 On cession, assignmant or ransfer in accordance with the provisions of clatse 18.19.2 and
without limitation to clause 18.20 the Bank shall be entitled to divulge and disclose such
information or documents refating to the Borrower of any of its subsidiaries, which would
otherwise be deemad to be confidential, to the cessionary, assignee or transferee as the Bank
may cleem nacessary.

18.20 Sharing with Fraud Prevention Services and Governmental Authority

18.20.1 The Bank may give South African Fraud Pravention Services (SAFPS) information aboui your
agreement including your account if we have reasonable cause lo suspect that your account is
being used improperly. The SAFPS may in tumn make this information available to other
members of the SAFPS i they carry out eredit or olhar chacks on your name.

18.20.2 Should the Bank have reasonable grounds to suspect that the Borrower or any of its Associales
have violated any Anti-bribary and Anti-Corruption Laws, the Bank shall be entitied to:

18.20.2.1 request additional information prior to processing transactions;

18.20.2.2 not process a transaction where it is suspected it is in relation to an incident of corruption,

or relates to a Bribe and the Borrower cannot provide the Bank with information to the '
contrary; and

182023 report the incident, or suspected incident to the relevant Governmental Authority and
subsequently act according to the guidance of such Governmental Authority.

18.20.3 A breach of this clause 18.20 constitutes a material breach 1hat is incapable of remedy and
therefore entitles the Bank to exercise the right to immediately cancel the Agreement without
any liability and claim from the Borrower any damages that it may have suffered.

1821 Data protection

18.2%.1 The Sorrower consents to the Bank collecting ils Personal Information from the Borrower and
whers lawhul and feasonable, from public sources for credit, fraud and compliance purposes as
wall as and the purposes set out below.

18.21.2 if the Borrower gives the Bank Personal Information about or on behalf of another person
(including, but not iimiled to, account signatoties, shargholders, principal axecutive officers,
frustees and benaficiaries), the Borrower confirms that it is authorised to: (a) give the Bank the
Parsonal Information: (9) consenton their behatf to the Processing of their Personal Information,
spaecifically any cross-border transfer of Parsonal Information into and outside the country where
the products or services are provided; and (¢) receive any privacy notices on their hehalf.

18.21.3 The Borrower consents to the Bank Processing its Personal Information:

18.21.3.1 to provide products and services to the Borrower in terms of this Agreement and any other
products and services for which the Borrower may apply,

[ua)
b &

1,3.2 to carry out statistical and othar analyses to identify potential markets and trends, evaluate
and improve our business {this. includes improving existing and developing new products
and services),

in countries outside the country where the producis or services are provided. These
counlries may not have the same data protaction laws as the country where the products
or services are provided. Where the Bank can, the Bank will ask the receaiving party to agree
to the Banl(s privacy policies;

18.21.2

"
PR

18.21.3.4 by sharing the Borower's parsonal Information with the Bank's third-party service
providers, and iNsurers, locaily and outside the country whare the products or services aro
provided. The Bank asks people who provide services 1o the Bank, including its insurars,
to agree to the Bank's privacy policies if they need access to any Parsanal iInformation to
carry otlt their obligations;

18.21.3.5 within the Standard Bank Group. /P
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The Borrower consents to the Bank disclosing its Personat Information to Collateral Providers.

The Borrower will find the Bank's Processing practices in the Standard Bank Group and the
Bank's privacy statements. These stalements are available on the Standard Bank Group's
wabsites or on request.

If the Borrower is unsure aboul its tax of legal position because the Borrower's Personal
Information is Procassed in countries other than where the Borrower iives or conducts husiness,
the Borrower should get independent advice. ‘

Recordal of Conversations

The Borrower agrees that the Bank may record telephone conversations with the Borrower's
representative for the purpose of creating a record of the Bofrower's instrictions or reqguests given
telephonically by the Borrower o the Bank.

18.23  Independent Advice
18.23.1 The Borrower acknowledges and agrees that it has not telied in any way on any information of
acdvice given by the Bank in preparation, negotiation or implementation of this Agreement and
that it has taken all reasonable actions to salisfy itself as to the consequences of ertering into
this Agreement.
18.23.2 The Borrower further acknowledges that:
18.23.2.1 the Bank does not provide any lex advice. The Borrower is responsible for any tax
consequencas associated with any account the Borrower has with the Bank;
18.23.2.2 it has been free 1o secure independent tegal and other advice as to the nature and effect of
all the provisions of this Agreement, and that it has taken such independent legal and other
advice or dispensed with the necessity of doing so; and
18.23.2.3 all of the provisions of this Agresment, and the restrictions herein contained, are fair and

reasanable in all the circumstances and are part of the overall intention of the Parties in
conneclion with this Agreement.
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