


















domicilium citandi et 
executandi and 
address for notices:

Guarantor/(s)' 
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executandi and 
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2188
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Tel 0113504000
Swift Address: ABSA ZA JJ
http://www.absa.co.za
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Signature Page

20^'Zday ofon this the

The Facility detailed above Is accepted for and on behalf of the Borrower on the terms contained in the Commercial Terms and the Standard Terms.

Signed at

For: Cristovao Pereira Da Silva (Reg/ID no: 551107 5134 081)

Duly Authorised

(Sn&t^v^o D^)
Name

For: Jose Cristrovao Perreira Da Silva (Reg/ID no. 840220 5142 086)

Duly Authorised

Name

Capacity
Capacity

This document is to be signed for and on behalf of the Borrower and the Guarantor(s) (if any) by a person or persons duly authorised.
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Schedule 1
Existing security
Continuing Covering Mortgage Bond

1. A Mortgage Bond by West Pack life Style (Pty) Ltd (Reg/IO No: 2015/084205/07) over Erf 11 Mostyn Park Extension 1, City of Johannesburg, 
Registration Diviion IQ, Gauteng ranking 1st and registered on 30 May 2013 and for an amount of R23,400,000.00 and an additional amount to 
secure interest and costs, charges and disbursements due to the Bank if it exercises any right under the Mortgage Bond (limited to 20% of the 
aforesaid amount.)

2. A Mortgage Bond by West Pack Life Style (Pty) Ltd (Reg/ID No: 2015/084205/07) over Erf 11 Mostyn Park Extension 1, City of Johannesburg, 
Registration Division IQ, Gauteng ranking 2nd and registered on 27 February 2015 and for an amount of R5,000,000.00 and an additional 
amount to secure interest and costs, charges and disbursements due to the Bank if it exercises any right under the Mortgage Bond (limited to 
20% of the aforesaid amount.)

3. A Mortgage Bond by West Pack Life Style (Pty) Ltd (Reg/ID No: 2015/084205/07) over Erf 11 Mostyn Park Extension 1, City of Johannesburg, 
Registration Diviion IQ, Gauteng ranking 3rd and registered on 02 December 2015 and for an amount of R12,040,000.00 and an additional 
amount to secure interest and costs, charges and disbursements due to the Bank if it exercises any right under the Mortgage Bond (limited to 
20% of the aforesaid amount.)

Suretyships
1. Limited Suretyship by Cristovao Pereira Da Silva (Reg/ID NO: 551107 5134 081) for an amount of R28,080,000.00 dated 28 February 2013 

including cession of claimsand loan accounts. To be released within 6 months after the receipt of executed new security.
2. Limited Suretyship by Jose Cristrovao Perreira Da Silva (Reg/ID No: 8402205142086) for an amount of 828,080,000.00 dated 28 February 2013 

including cession of claims and loan accounts. To be released within 6 months after the receipt of executed new security.
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Schedule 2
Conditions precedent (to the satisfaction of the Bank in substance and form)

INV1886219

Receipt by the Bank of the Commercial Terms, the Standard Terms and the Product Terms (if any) comprising the Facility Agreement, signed by the 
authorised signatories

Receipt by the Bank of each New Security document signed by the parties to it and fulfilment of all conditions thereto, other than any condition 
requiring this Facility Agreement to become unconditional.

Receipt by the Bank of a copy of the constitutional documents of each Obligor.

Receipt by the Bank of a copy of a resolution of the board of directors of each Obligor:
4.1 approving the terms of, and transactions contemplated by, the Finance Documents to which it is a party and resolving that It executes 

the Finance Documents to which it is a party;
4.2 where applicable, authorising it, for all purposes under Section 44, Section 45 and Section 45 of the Companies Act, 2008 (Act No. 71 of 

2008), to provide "financial assistance" that may arise as a result of its entry into the Finance Documents to which it is a party;
4.3 authorising a specified person or persons to execute the Finance Documents to which it is a party on its behalf; and
4.4 authorising a specified person or persons, on its behalf, to sign and/or despatch all documents and notices to be signed or despatched 

by It under or in connection with the Finance Documents to which it is a party.

Receipt by the Bank of a specimen of the signature of each person authorised by the resolution referred to in Condition 4 above.

Receipt by the Bank of a certificate of an authorised signatory of each Obligor certifying that each copy of the documents relating to it specified in 
Conditions 3,4 and 5 above is correct, complete and in full force and effect as at the date of this Facility Agreement.

Other than in cases where the Borrower is taking transfer of the Property, the Borrower will provide confirmation from the relevant local authority 
that the rates, taxes, water and electricity in respect of the Property are paid and up to date or confirmation is received from the Body Corporate 
of a Sectional Title Scheme or Property Owner's Association or any other applicable governing body that levies, rates and taxes are not in arrears. 
Alternatively the Property Valuation must confirm that rates and taxes are paid up in full as well as a copy of a recent municipal account pertaining 
to the Property.

Confirmation that all insurance policies as listed in clause 16 (General Undertakings) of the Standard Terms including Landlord's insurance of loss 
of gross rentals/income/profits for a period of 12 (twelve) months are in place.

Combined commercial and fire insurance, which may include cover against subsidence and landslide if required by the Bank, for not less than the 
replacement cost of the Property and improvements, as determined and advised by the Bank in writing from time to time which replacement 
value is currently R84 000 000,00 (Eighty-Four Million Rands).

The full terms and conditions which govern the utilization of the Flexi Advance are set out in Schedule 8 in the Commercial Terms.

Proof of compliance with Section 34 of the Insolvency Act, 1936 (Act No 24 of 1936) or that compliance with the aforesaid provision is 
not required.

In respect of the Property, a Property Valuation (which valuation must be approved by the Bank) for a minimum amount of R54,700,000.00 and 
compliance with any conditions set by the Bank arising out of such Property Valuation.

Should there be a material variance in the Bank's opinion between the minimum value of the Property required and the Property Value as per the 
Property Valuation and/or between minimum net income and/or property ratings required and the actual net income and ratings as per the 
Property Valuation, the Bank reserves the right to withdraw the Facility.

Entity certificates pertaining to each Obligor and Security Provider, on the Bank's standard format, to be provided on or before Signature Date or 
as soon as reasonably possible thereafter.

A satisfactory Client Acceptance/Worldcheck screening has been completed by the Bank in relation to the Facility.

The Bank is satisfied that no Event of Default or Potential Event of Default exists or would occur as a result of first drawdown under the Facility.

The Bank is satisfied that no Economic Failure has occurred.

Receipt by the Bank of such documentation and other evidence as is required by the Bank in order for it to carry out and be satisfied it has 
complied with all necessary "know your Client" or similar identification procedures under applicable laws and regulations (including the Financial 
Intelligence Centre Act, 2001 (Act No. 38 of 2001) pursuant to the transactions contemplated in the Finance Documents.

Receipt by the Bank of the Original Financial Statements of each Obligor.

Receipt by the Bank of evidence that the Fees, costs and expenses then due from the Borrower pursuant to clause 12 (Fees and Costs) of the 
Standard Terms have been paid or will be paid as specified in the Commercial Terms.

Receipt by the Bank of such other authorisation, document, opinion or assurance which the Bank considers necessary or desirable (if it has notified 
the Borrower accordingly) in connection with the entry into and performance of the transactions contemplated in the Finance Documents or for 
the validity or enforceability of any Finance Document.

Receipt of confirmation by the Bank that the firefighting equipment on the Property is serviced and in line with firefighting equipment legislation 
and/or standards.

Tax clearance certificates on all the Borrowing entities and Guarantor entities.

All security provided to the Bank by the Borrower, West Pack Distribution Centre (Pty) Ltd, West Pack Lifestyle Franchise (Pty) Ltd and Beija Flor 
Investments (Pty) Ltd in respect of any indebtedness by the aforementioned to the Bank under any other facility(les) shall also serve as security for 
the Borrower's indebtedness to the Bank arising from this Facility.

Cross Default between the Borrower, West Pack Distribution Centre (Pty) Ltd, West Pack Lifestyle Franchise (Pty) Ltd and Beija Flor Investments 
(Pty) Ltd to apply in respect of all facilities provided to the aforementioned entities by the Bank..

The Borrower and the group of companies which the Borrower forms part of may not declare and/or pay any dividends without the prior writte 
consent of the Bank, which consent shall not be unreasonably withheld.



Schedule 3
Indicative Repayment Schedule (if applicable)

Schedule 4
There are no leases.

Schedule 5
Financial covenants
The following financial covenants apply to the Borrower (the Financial Covenant Group).
Unless defined in the Commercial Terms, defined terms used in this financial covenants section have the meanings given to them in the Standard Terms.

1 Transactional Covenants

a) For each Measurement Period the Loan shall not at any time exceed 80.00% of the Property Value for such measurement period (Loan to Value 
Covenant).

2 Measurement Periods:
Each period of 12 (twelve) months ending on the last day of a financial year of the Borrower.

3 Testing:
The financial covenants shall be tested by reference to the audited financial statements of the Financial Covenants Group on each Measurement 
Period, each as delivered in accordance with the clause 17 (Information) of the Standard Terms.

IHV 1SS6213
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Schedule 6
Special Conditions
Additional conditions which apply during the term of the facility.

1. The Borrower and Beija Flor Investments (Pty) Ltd (to the extent that it is a borrower under one of the below mentioned loan facilities) hereby 
undertake that it shall make loan repayments under the following loans in the following order of payment:

I) firstly, repayments to be made under the R201,950,000.00 loan facility concluded or to be concluded between Beija Flor Investments 
(Pty) Ltd and the Bank;

ii) secondly, repayments to be made under this loan Facility;
ili) thirdly, repayments to be made under the circa R20,000,000.00 term loan facility concluded or to be concluded between the Borrower

and the Bank; and
iv) fourthly, repayments to be made under the circa R30,000,000.00 loan facility concluded or to be concluded between the Borrower 

and Randpark Ridge Extension 37 (Pty) Ltd.

Schedule 7
The Borrower falls outside the ambit of the Consumer Protection Act.

1NV 18S6219



Schedule 8

FLEXI RESERVE FACILITY

1 The Bank hereby grants to the Borrower a facility to access Prepaid capital ("Flexi Facility") subject to the terms and conditions in this Schedule 8.

2 The Borrower may request the Bank to Re-Advance to the Borrower the whole or any part of any Prepaid Capital.

3 Every request for Re-Advance, must be made to the Bank in writing at least 3 (three) Business Days prior to the date on which the Borrower requires 
the Re-Advance to be made.

4 The Bank may refuse to make any Re-Advance
4.1 if the Borrower is then in breachof any of the provisions of the Facility Agreement.
4.2 in any amount which is less than 2AR100 000.00 (One Hundred Thousand South African Rand); and / or
4.3 if the Re-Advance will result in the relevant Facility being exceeded (and the Bank has not agreed to a further loan in respect of such excess).

5 The Bank may refuse to make more than 4 (four) Re-Advances to the Borrower in any period of 30 (thirty) consecutive days.

6 The Bank may stipulate such conditions (including but not limited to conditions relating to Securities) which must be compiled with before any Re­
Advance will be made.

7 It will always remain within the Bank's discretion to refuse any request for a Re-Advance, whether in whole or in part.

8 Re-Advances will only be available in respect of facilities subject to Prime Rate-linked variable interest rates. If the Facility Agreement is amended to 
the effect that a Facility is no longer subject to a Prime Rate-linked variable interest rate, the right to request Re-Advances in respect of such Facility 
will terminate.

9 No Re-Advance will be made-
9.1 if a fixed or a JIBAR linked rate of interest is payable in respect of the Facility Agreement;
9.2 if structured repayments are applicable; and/or
9.3 if the Borrower has availed of any Derivative Facility for the purposes of hedging its interest rate risk (or part thereof) under the Facility 

Agreement.

10 The amount of the Re-Advance will be credited to the Borrower's current account with the Bank. Cheques will only be issued atthe Bank's sole 
discretion.

11 Interest payable in terms of the Facility Agreement shall be calculated on the balance of the Capital Outstandings owing from time to time which shall 
include the amount(s) of all Re-Advances made by the Bank to the Borrower.

12 No interest shall be payable by the Bank to the Borrower in respect of any Prepaid Capital.

13 CHARGES
13.1 The Bank will charge the Borrower an administration fee of ZAR500.00 (Five Hundred South African Rand) (plus VAT thereon) in respect of every 

request (excluding the first four requests) for a Re-Advance made by the Borrower to the Bank, whether or not such Re-Advance Is thereafter 
made. Charges will be automatically added to the Capital Outstandings and debited to the relevant loan account.

13.2 The Bank shall charge the Borrower a Flexi Facility Fee of 1.5% per annum plus VAT, based on the average monthly Prepaid Capital amount.
13.3 The calculation will be as follows:

Average monthly Prepaid Capital balance x Flexi Facility Fee (plus VAT) x number of days in the month/number of days in the year.
13.4 The Bank reserves the right to review and increase the abovementioned fees from time to time, provided that in doing so it shall act reasonably.

14 RE-ARRANGEMENT OF REPAYMENT TERMS
14.1 All Re-Advances shall be added to the Capital Outstandings and the monthly instalmentswill be adjusted to the extent necessary to ensure that 

the total Capital Outstandings (including all Re-Advances) are repaid within the same period in which the Capital Outstandings would have been 
repaid, had the Re-Advance not been made.

14.2 To the extent that the Bank may have agreed, by virtue of any prepayment by the Borrower, to reduce any instalment payable by the Borrower 
to the Bank pursuant to the Facility Agreement, it is an express condition of every Re-Advance that such instalments shall be increased to the 
amount required to ensure that the Facility (including every Re-Advance) will be repaid by the Borrower within the same period in which the 
Facility would have been repaid, had the Re-Advance not been made.

15 INTERNET BANKING
15.1 Notwithstanding anything contained elsewhere herein, clauses 3,4.2,5 and 13.1 above of this Schedule 8 shall not apply where the Borrower 

makes use of the Bank's internet banking facility to request a Re-Advance.

16 GENERAL
Should the Borrower breach any term or condition relating to Re-Advances made or requested pursuant to the Facility Agreement, the Bank may 
refuse to process any requests for Re-Advances made, and it may terminate the Borrower's right to request Re-Advances in future.
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1. DEFINITIONS

Terms defined in the Commercial Terms, these Standard Terms 
and in the Product Terms (if any) have the same meaning when 
used in any other part of the Facility Agreement. In the Facility 
Agreement, unless the context otherwise requires:

Bank Guarantee means a guarantee issued in form and substance 
acceptable to the Bank in respect of a drawdown under the 
Facility, in favour of the person identified in the drawdown 
request delivered by the Borrower in respect of all or any part of 
the purchase price of the Property;

Breakage Costs means all costs, losses, claims, expenses and 
other liabilities incurred by the Bank as a direct result of the 
prepayment of the Loan (or any portion thereof) or the early 
termination, or repayment of the Loan before its stated maturity, 
or breach by the Borrower of the Facility Agreement including, 
but not limited to, the direct costs incurred by the Bank in 
unwinding any funding of the Loan or in liquidating or deploying 
deposits or funds taken or contracted to be taken from or made 
with third parties or arrangements entered into to effect or 
maintain funding (or any part thereof) where the funding 
instrument selected by the Bank has a maturity date which occurs 
after the date of such prepayment or early termination and any 
properly evidenced costs incurred by the Bank pursuant to the 
pre-mature termination of any internal or external funding 
and/or hedging instrument (including without limitation any 
interest rate and/or currency swap), and/or any derivative 
(including without limitation, any swap or forward interest rate 
agreement or funding transaction) or other transaction 
concluded by the Lender on market related terms to hedge any 
interest rate exposure which the Bank will assume by concluding 
the Facility Agreement and by advancing the capital to the 
Borrower at the Interest Rate, and unwinding, closing out or 
modification of any underlying hedging instrument entered into 
by it in order to hedge its own risks under the Facility Agreement;

Business Day means a day (other than a Saturday or a Sunday or 
an official public holiday in the Republic of South Africa) on which 
the Bank is ordinarily open to effect transactions of the kind 
contemplated in the Facility Agreement;

Capital Outstandings means the capital amount outstanding 
under this Facility Agreement being the aggregate of all 
Drawdowns and capitalised interest;

Consumer Protection Act means the Consumer Protection Act 
2008 (Act 68 of 2008), as amended, replaced or re-enacted from 
time to time;

Cost of Funds means the percentage rate per annum determined 
by the Bank to be its cost of funds from whatever source it may 
select, subject to the confidentiality provisions in clause 40.3;

Debt Service means in respect of any Measu rement Period: 
the aggregate amount of Gross Financing Costs paid (which for 
the purposes of this definition only, excludes any interest costs 
which are payable and capitalised other than as a result of a 
payment default); plus the schedule principal repayments of 
gross borrowings, of the Financial Covenant Group;

Dividends means distribution of profits to holders of equity 
(shares) investments, in proportion to their holding of equity;

Drawing means drawdown;

EBIT means in respect of any Measurement Period and in relation 
to the Financial Covenant Group, the consolidated total operating 
profit before deduction of any Net Financing Costs and before 
taxation for continuing operations, and excluding any exceptional 
items;

EBITDA means in respect of any Measurement Period, EBIT 
before the deduction of any amount attributable to the 
amortisation of intangible assets and the depreciation of tangible 
assets of the Financial Covenant Group;

Economic Failure means the occurrence of any change in the 
domestic or international capital, money, banking, financial, 
monetary, economic, political or financial market conditions 
and/or any other calamity or event which, in the reasonable 
opinion of the Bank: (i) affects the manner at which the Bank 
funds its participation in the Loan; and/or (ii) results in an 
increased cost to arrange, fund, participate in the Loan; and/or 
(iii) results in a decrease of the overall rate of return in respect of 
the Loan;

Environment means humans, animals, plants and all other living 
things, organisms including the ecological systems of which they 
form part and the following media:

(a) air (including, without limitation, air within natural or 
man-made structures, whether above or below 
ground);

(b) water (including, without limitation, territorial, coastal 
and inland waters, water under or within land and 
water in drains and sewers); and

(c) land (including, without limitation, land under water);

Environmental Claim means any claim, proceeding formal notice 
or investigation by any person in respect of any Environmental 
Law;

Environmental Laws means any applicable law or regulations 
which relate to:

(a) the pollutions or protection of the Environment;

(b) harm to or the protection of human health;

(c) the conditions of the workspace; or

(d) the generation, handling, storage, use, release, 
emission or spillage of any substance which, alone or in 
combination with any other, is capable of causing harm 
to the Environment, including, without limitation, any 
waste, building and other structures in, on or under the 
land and any soil and anything below the surface of the 
land;

Environmental Permit means any permit, licence and other 
authorisation and the filing of any notification, report or 
assessment required under any Environmental Law for the 
operation of the business of any Relevant Party conducted on or 
from the properties owned or used by any such Relevant Party;

Event of Default means any one of the events mentioned in 
clause 23 (Events of Default);

Equity means the amount of the funds contributed by the owners 
/ Borrower;

JCommercial Property Finance Mortgage Backed Business Loan Standard Terms



Facility Agreement means collectively the Commercial Terms, 
these standard terms (Standard Terms) and the product terms 
(Product Terms) (if any);

Finance Document means the Facility Agreement, any guarantee 
provided by a Guarantor, any Security Document and any other 
document designated as such by the Bank and the Borrower;

Flexi Advance means a re-advance of Prepaid Capital;

Financing Income means in respect of any Measurement Period, 
all interest earned by the Financial Covenant Group during such 
Measurement Period in terms of either cash balances at hand, or 
receipts under interest rate management agreements (whether 
by swap, cap, collar, floor, option, forward rate agreement or 
otherwise) in respect of any indebtedness;

Free Cash Flow means EBITDA from operations:
Minus: extraordinary and/or abnormal income included, 
Minus/plus: Working Capital Movements;
Minus: taxation paid;
Minus: cash funded portion of capital expenditure incurred in 
respect of operations;
Plus: the proceeds received from any disposals permitted under 
the Facility Agreement and proceeds from any insurance claim;

Further Advance means an advance by the Bank to the 
Borrower of a portion of the Facility Amount which amount has 
previously been repaid by the Borrower (other than Prepaid 
Capital) and which has not been re-advanced to the Borrower;

Further Loan means any additional capital advances (in excess of 
the Facility Amount) advanced by the Bank to the Borrower from 
time to time;

Gross Financing Costs means in respect of any Measurement 
Period, all interest (including accrued or capitalised interest), 
commission, fees, premiums, payments under interest rate 
management arrangements (whether by way of swap, cap, 
collar, floor, option, forward rate agreement or otherwise) and 
other continuing regular or periodic costs, charges and expenses 
in the nature of interest (whether paid, payable or capitalised 
and including the interest element in hire purchase arid finance 
leasing charges) incurred by the Financial Covenant Group 
during such Measurement Period in effecting, servicing or 
maintaining borrowings or borrowing facilities;

Gross Interest Bearing Borrowings means all indebtedness 
incurred in respect of borrowed money (together with any fixed 
premium on repayment) of the Financial Covenant Group and 
shall be deemed to include (without limitation):

(a) the capitalised value of obligations under any hire 
purchase agreement and finance leasing agreements (as 
determined in accordance with applicable accounting 
standards);

(b) indebtedness evidenced by bonds, debentures, loan stock, 
notes, commercial paper or similar instruments;

(c) the nominal amount of any share capital expressed to be 
redeemable;

(d) all hedging liabilities;

(e) indebtedness (including contingent liabilities) arising 
under or by virtue of:

(i) acceptance credits;

Commercial Property Finance Mortgage Backed Business Loan Standard Terms

(ii) debt factoring, invoice or bill discounting or note 
purchase facilities (save to the extent that there is 
no right of recourse against any member of the 
Financial Covenant Group); and

(f) any other transaction having substantially the same 
commercial effect as any of the foregoing, including 
(without limitation) those where liabilities are not shown 
as borrowings on a balance sheet by reason of being 
contingent, conditional or otherwise;

(without double counting) the amount of any liability in respect 
of any guarantee or indemnity for any of the items referred to in 
paragraphs (a) to (f) above;

Interest Bearing Borrowings means the aggregate amount of all 
Gross Interest Bearing Borrowings less the aggregate amount of 
cash and cash equivalents;

Interest Period means each period determined in accordance 
with clause 11 (Interest);

Interest Rate means, in respect of any Drawdown, the interest 
rate (comprising of the Base Rate and the relevant Margin);

Loan means the aggregate principal amount for the time being 
outstanding under the Facility;

Material Adverse Effect means in the reasonable opinion of the 
Bank, a material adverse effect on:

(a) the business, operations, property, condition (financial 
or otherwise) or prospects of any Relevant Party;

(b) the ability of any Obligor to perform any of its 
obligations under the Finance Documents; or

(c) the validity or enforceability of any of the Finance 
Documents or the rights or remedies of the Bank under 
any of the Finance Documents;

Net Financing Costs means the Gross Financing Costs less any 
Financing Income received in cash or cash equivalents;

Net Rental Income means all rental income and operating cost 
recoveries earned in respect of all properties securing this Loan, 
less actual operating expenses (excluding interest paid on this 
loan and non-cash expense items such as depreciation and fair 
value adjustment) less actual taxation paid;

Net Tangible Assets means the aggregate of the amount paid up 
or credited as paid up on the issued share capital and the amount 
standing to the credit of the consolidated capital and revenue 
reserves (including share premium account, capital redemption 
reserve and profit and loss account) of the Borrower and its 
subsidiaries but after deducting:

(a) goodwill (including arising on consolidation) and other 
intangible assets;

(b) (to the extent included) any reserve created by any 
upward revelations of fixed assets made after the date 
of its most recent audited accounts as at the date of the 
Facility Agreement and a copy of which has been 
delivered to the Bank;

(c) (to the extent included) amounts attributable to 
minority interests and deferred taxation; and



(d) any debit balance on profit or loss account, (but so that 
no amount shall be included or excluded more than 
once);

Obligor means the Borrower, the Guarantor(s), the Security 
Provider and any other person who has given a guarantee or 
Security Interest relating to the Facility;

OFAC means the office of Foreign Assets Control, an agency of the 
United States Department of Treasury;

Outstandings means at any time, the Capital Outstandings, any 
accrued but unpaid interest, charges and costs (including any 
Break Costs) and any other amount which is due and payable by 
the Borrower to the Bank under this Agreement;

Party means a party to the Facility Agreement;

Potential Event of Default means an event or circumstance 
which, with the giving of notice, the lapse of time or the making 
of any determination, would constitute an Event of Default;

Prepaid Capital means the aggregate of amounts paid by the 
Borrower to the Bank before the due date for payment thereof 
pursuant to this Facility Agreement and allocated to capital in 
terms of this Facility Agreement;

Prime Rate means the Bank's publicly quoted prime rate of 
interest per annum, nominal annual compounded monthly in 
arrears; calculated on a 365 (three hundred and sixty five) day 
year factor, or on a 366 (three hundred and sixty six) day year 
factor in a leap year, and the Bank shall not be required to notify 
the Borrower of any changes to the Bank's prime rate of interest;

Property means, in relation to each Security Document which is a 
mortgage bond, each immovable property identified in that 
mortgage bond and all improvements thereon and, where 
applicable, each other immovable property over which a 
mortgage bond is required to be registered in favour of the Bank;

Property Valuation means a formal valuation conducted by the 
Bank or, at the expense of the Borrower, by a valuer appointed 
by the Bank, on such basis and assumptions as the Bank may in its 
discretion require) of each Property from time to time;

Property Value means the aggregate value of the Property as 
reflected in the most recent Property Valuation;

Rand, R and ZAR means the lawful currency of the Republic of 
South Africa;

Re-Advance means a re-advance of any Prepaid Capital made by 
the Bank to the Borrower in terms of this agreement;

Rentable Area means, in respect of the Property, the "Rentable 
Area" determined in accordance with the 2005 Edition of the 
SAPQA "Method" of measuring floor areas for offices, retail 
developments, industrial developments and residential buildings, 
as the case may be;

Reputation Risk Event means any act, matter, event or 
circumstance which results in, or could, in the reasonable opinion 
of the Bank, be expected to result in damage to the reputation of 
the Bank;

Revenue means the gross inflow of economic benefits during the 
Measurement Period in the ordinary course of business;

Sanctioned Country means a country or territory which is subject 
to Sanctions;

Sanctions means economic or financial sanctions or trade 
embargoes imposed, administered or enforced from time to time 
by the following authorities, (each a "Sanctions Authority");

(a) the US government through OFAC, US State Department, 
the US Department of Commerce or the US Department 
of the Treasury; or

(b) the United Nations Security Council; or

(c) the European Union; or

(d) Her Majesty's Treasury of the United Kingdom; or

(e) the government of the Republic of France; or

(f) the government of the Federal Republic of Germany; or

(g) the government of the Commonwealth of Australia;

Sanctions List means any of the lists of specifically designated 
nationals or designated persons or entities (or equivalent), 
published by a Sanctions Authority, each as amended, 
supplemented, or substituted from time to time;

Security Interest means a mortgage bond, notarial bond, cession, 
charge, hypothec, pledge, lien or other security interest securing 
any obligation of any person or any other agreement or 
arrangement having a similar effect;

Security Document means any document creating a Security 
Interest infavour of the Bank for the obligations of the Borrower 
under this Facility Agreement, including the security listed in 
Schedule 1 to the Commercial Terms;

Signature Date means the date of the signature of the Party last 
signing the Commercial Terms;

Subsidiary means a subsidiary as defined in the Companies Act, 
2008 (Act No. 71 of 2008);

Tangible Net Worth or TNW means the aggregate of the amount 
paid up or credited as paid up on the issued share capital and the 
amount standing to the credit of the consolidated capital and 
revenue reserves (including share premium account, capital 
redemption reserve and profit and loss account) of the Financial 
Covenant Group but after deducting:

(a) goodwill (including goodwill arising on consolidation) 
and other intangible assets;

(b) (to the extent include) any reserve created by any 
upward revaluations of fixed assets made afterthe date 
of its most recent audited accounts asatthe date of this 
offer and a copy of which has been delivered to the 
Bank;

(c) (to the extent include) amounts attributable to minority 
interests and deferred taxation; and

(d) any debit balance on profit and loss account, (but so 
that no amount shall be included or excluded more 
than once);

Tax means any tax, levy, impost, duty or other change or 
withholding of a similar nature (including any penalty or interest 
payable in connection with any failure to pay or any delay in 
paying any of the same);
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VAT means any value added tax as provided for in the Value 
Added Tax Act, 1991 (Act No. 89 of 1991);

VAT Account means the VAT Facility or an account opened or to 
be opened and held by the Borrower with a bank into which all 
VAT input credits received or to be received from SARS have been 
or will be deposited.

2. INTERPRETATION
2.1 References to the statutory provisions are to provisions 

of the Republic of South Africa statutes as amended, 
supplemented or substituted from time to time.

2.2 The rule of construction that in the event of ambiguity, 
a contract shall be interpreted against the party 
responsible for the drafting thereof, shall not apply in 
the interpretation of the Facility Agreement.

2.3 References to the Borrower, the Guarantor(s), the 
Parent, a Relevant Party, an Obligor or the Bank shall 
include reference to their respective successors and 
assigns.

2.4 References to indebtedness or amounts outstanding 
shall include any obligation for the payment or 
repayment of money (whether present or future, actual 
or contingent).

2.5 person means any person, firm, company, corporation, 
government, state, agency of a state, association, trust 
or partnership.

2.6 company includes any company or corporation 
irrespective of its jurisdiction of incorporation.

2.7 assets include present and future properties, revenues 
and rights of every description.

2.8 A Finance Document or any other agreement or 
instrument is a reference to that Finance Document or 
other agreement or instrument as amended, novated, 
supplemented, substituted, extended or restated.

2.9 The use of the word including followed by specific 
examples will not be construed as limiting the meaning 
of the general wording preceding it.

2.10 Unless inconsistent with the context, an expression in 
any Finance Document which denotes the singular 
includes the plural, and vice versa.

2.11 The Facility Agreement shall to the extent permitted by 
law be binding on and enforceable by the 
administrators, trustees, permitted cessionaries, 
business rescue practitioners or liquidators of the 
Parties as fully and effectually as if they had signed the 
Facility Agreement in the first instance and reference to 
any Party shall be deemed to include such Party's 
administrators, trustees, permitted cessionaries, 
business rescue practitioners or liquidators, as the case 
may be.

2.12 References to the time of the day are references to the 
time in Johannesburg.

2.13 Unless a contrary Indication appears in the relevant 
Finance Document, where any number of days is to be 
calculated from a particular day, such number of days 
shall be calculated as including that particular day and 

excluding the last day of such period and in respect of 
any interest, commission or fees payable under a 
Finance Document if the last day of such period falls on 
a day that is not a Business Day, the last day of such 
period shall be the next Business Day, provided that if 
the next Business Day does not fall within the same 
calendar month, the last day of such period shall be the 
preceding Business Day.

3. AMOUNT

The maximum aggregate amount that the Borrower may borrow 
under the Facility is the Facility Amount.

4. PURPOSE

4.1 The Facility shall only be used for the Purpose as 
contained in the Commercial Terms.

4.2 The Bank shall be entitled to, but is not obliged to, 
monitor or verify the application of any amount 
borrowed by the Borrower pursuant to this Facility 
Agreement.

5. CONDITIONS PRECEDENT

5.1 The Facility may only be drawn down by the Borrower 
provided that, before the first drawing, the Bank has 
received in form and substance satisfactory to it all of 
the documents and other evidence listed in Schedule 2 
(Conditions Precedent) to the Commercial Terms.

5.2 Any indulgence by the Bank in authorising a drawing 
prior to fulfilment of any condition listed in Schedule 2 
(Conditions Precedent) to the Commercial Terms must 
not be construed as a waiver of such condition; 
therefore the provisions of such condition must still be 
fulfilled even after drawdown.

6. DRAWDOWN

6.1 The Borrower may only request a drawing under the 
Facility by giving notice to the Bank (which shall be 
irrevocable and in a form and substance satisfactory to 
the Bank), specifying:

6.1.1 the drawdown date (being a Business Day on 
or before the Final Date for Drawdown); and

6.1.2 the amount required (by no later than 10.00 
a.m. 5 (five) Business Days prior to the 
proposed drawdown date).

6.2 The Borrower may request a drawing in the form of a 
Bank Guarantee. The Bank will not be required to issue 
a Bank Guarantee unless all the conditions set out in 
Schedule 2 (Conditions Precedent) to the Commercial 
Terms have been met, or waived by the Bank.

6.3 No drawing may be made if:

6.3.1 an Event of Default or a Potential Event of 
Default exists or would occur if such drawing 
were made; and/or

6.3.2 an Economic Failure has occurred.

6.4 Drawings may be in cash or by way of a Bank Guarantee.

SECURITY
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7.1 In order to protect the Bank against the event that the 
Borrower is unable to pay the Bank in full, the Facility 
and all other indebtedness for the time being owing by 
the Borrower to the Bank will be secured by any 
Security Interest and/or guarantees which are held by 
the Bank from time to time (including, without 
limitation, the Existing Security and the New Security 
required).

7.2 The Bank may at any time require any asset subject to a 
Security Interest in favour of the Bank to be 
professionally valued at the Borrower's expense.

7.3 Should the Bank consent to the registration of a 
mortgage bond over the Property in favour of a third 
party, such mortgage bond shall rank behind the Bank's 
Mortgage Bond and shall be subject to and incorporate 
the Bank's standard non-prejudice clauses.

8. REPAYMENT

8.1 The Borrower shall pay the Repayment Instalments as 
specified in the Commercial Terms. No amount which is 
repaid may be redrawn. If the Facility is not fully drawn 
by the Final Date for Drawdown, any undrawn portion 
of the Facility shall be automatically cancelled and the 
Repayment Instalments shall be reduced pro rata.

8.2 Notwithstanding any other provision of the Facility 
Agreement, the Borrower must repay the Loan, all 
accrued interest and all other amounts due in 
connection with the Facility in full on the Final 
Repayment Date.

8.3 In the event that the Prime Rate is applicable to the 
Facility, whenever during the term of the Facility the 
Prime Rate is increased/decreased, the Bank shall be 
entitled, as from the date on which the Prime Rate is 
increased/decreased or from any other date thereafter, 
to adjust the interest rate levied in respect of the 
Facility by the same percentage as the variance in the 
Prime Rate. Upon such variance in the Prime Rate, the 
remaining Instalments will be increased by such 
amounts necessary to give effect to the variance in the 
Prime Rate in order to ensure that the Capital Amount 
Outstanding is repaid over the initially agreed upon 
period.

8.4 In the event that a Fixed Rate is applicable to the 
Facility, a variance in the Prime Rate shall not affect the 
Instalments due and payable in respect of the 
respective Facility.

8.5 Capital amounts repaid up and until the expiry of the 
VAT Facility Term may be drawn down again by the 
Borrower, provided that the Drawdowns are used to 
fund the VAT payable in respect of the purchase price 
of the Property financed by the Drawdowns under the 
Facility.

9. PREPAYMENT

9.1 Voluntary Prepayment

The Borrower may prepay the Loan in full or in part in an amount 
together with accrued interest to the date of prepayment on the 
amount prepaid and any other amounts due under the Facility 
Agreement (including any amounts under Indemnities in clause 

27 (Indemnities) by giving not less than 7 (seven) days' notice in 
writing to the Bank (which shall be irrevocable).

9.2 Mandatory Prepayment

9.2.1 If it becomes unlawful for the Bank to perform any of 
its obligations as contemplated by this Facility 
Agreement or to fund or maintain any Loan:

9.2.1.1 the Bank shall promptly notify the Borrower 
upon becoming aware of the event;

9.2.1.2 upon the Bank notifying the Borrower, the 
Facility will be immediately cancelled; and

9.2.1.3 the Borrower shall repay the Loan on the 
day specified by the Bank in the notice 
delivered to the Borrower (not earlier than 
the last day of any applicable grace period).

9.2.2 there is a change of control of any Obligor or the 
Parent:

9.2.2.1 the Borrower shall promptly notify the Bank 
of such change upon becoming aware of 
same; and

9.2.2.2 the Bank may by notice to the Borrower 
cancel the Facility and declare all 
outstanding amounts due and payable, 
whereupon the Facility will be cancelled and 
all outstanding amounts shall become 
immediately due and payable.

9.2.3 For the purpose of clause 9.2.2 above, control means 
the power (by way of ownership of shares, proxy, 
contract, and agency or otherwise) to:

9.2.3.1 appointor remove all, or the majority of the 
directors or other equivalent officers of any 
Obligor or the Parent; or

9.2.3.2 direct or cause the direction of the 
management and policies of such entity; or

9.2.3.3 castor control the castingof more than 50% 
of the maximum number of votes that 
might be cast at a general meeting of any 
Obligor or the Parent.

9.2.4 If any Obligor or the Parent is delisted from any 
exchange:

9.2.4.1 the Borrower shall promptly notify the Bank 
of such change upon becoming aware of 
same; and

9.2.4.2 the Bank may by notice to the Borrower 
cancel the Facility and declare all 
outstanding amounts due and payable, 
whereupon the Facility will be cancelled and 
all outstanding amounts shall become 
immediately due and payable.

9.2.5 If the Obligors or any person related to the Obligors 
or the Parent:

9.2.5.1 is using or will use the proceeds of the
Facility for the purpose of financing or 
making funds available directly or indirectly
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to any person or entity which is listed on a 
Sanctions List or located in a Sanctioned 
Country, to the extent such financing or 
provision of funds would be prohibited by 
Sanctions or would otherwise cause any 
person to be in breach of Sanctions; or

9.2.5.2 is contributing or will contribute or 
otherwise make available the proceeds of 
the Facility to any other person or entity for 
the purpose of financing the activities of any 
person or entity which is currently listed on 
a Sanctions List or currently located (or 
ordinarily resident) in a Sanctioned Country 
to the extent that such a contribution or 
provision of proceeds would currently be 
prohibited by Sanctions or would otherwise 
cause any person to be in breach of 
Sanctions; or

9.2.5.3 is using or will use the proceeds accrued or 
received directly or indirectly from any 
person or entity which is listed on a 
Sanctions List or located in a Sanctioned 
Country to make payments of any payment 
obligation under the Facility;

9.2.5.4 the Borrower shall promptly notify the 
Bank; and the Bank may by notice to the 
Borrower cancel the Facility and declare all 
outstanding amounts due and payable, 
whereupon the Facility will be cancelled and 
all outstanding amounts shall become 
immediately due and payable.

9.2.6 If the Property and/or improvements thereon is/are 
damaged to the extent that it has become 
uninhabitable or incapable of being occupied for 
commercial gain and the insurance proceeds 
available to reinstate the Property and the 
improvements thereon are, in the Bank's opinion, 
insufficient to do so and/or, in the Bank's opinion, it is 
not economically feasible to reinstate the Property 
and the improvements thereon and/or the loss of 
rental insurance cover will not endure, in an amount 
satisfactory to the Bank, then the Bank may, on 
written notice to the Borrower, cancel the Facility 
and demand repayment of all amounts outstanding 
on the date specified in such notice (but in any event 
not earlier than 14 (fourteen) Business Days after the 
date of such written notice).

9.2.7 If, at any time, the Bank determines that a Reputation 
Risk Event has occurred:

9.2.7.1 the Bank shall promptly notify the Borrower 
upon becoming aware of such event arising 
or existing in connection with the Borrower 
or any person related to the Borrower or 
any Finance Document; and

9.2.7.2 upon the Bank notifying the Borrower, the 
Facility will be immediately cancelled and all 
outstanding amounts shall become 
immediately due and payable.

9.2.8 In the event that a part or the whole of the Property 
is expropriated under any law for any purpose 
whatsoever:
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9.2.8.1 the Borrower hereby appoints the Bank 
irrevocably and in rem suam to receive all 
compensation amounts payable in respect 
thereof as well as to make all claims and 
sign all such documents as may be 
necessary or desirable in relation thereto; 
provided that the Bank shall be entitled, at 
any time after the expropriation, by issuing 
a written notice to that effect to the 
Borrower, to demand that the Borrower 
applies such proceeds to repay the 
Outstandings (or part thereof);

9.2.8.2 upon the Borrower receiving the proceeds 
of any expropriation in respect of the 
Property, the Borrower must use the 
proceeds of that expropriation to repay the 
amounts outstanding in an amount equal to 
the amount of the proceeds received by the 
Borrower.

9.3 Any amount prepaid shall be applied towards the 
Repayment Instalments in inverse order of maturity.

9.4 No amount prepaid may be redrawn.

9.5 If the Borrower prepays or is required to repay or 
prepay all or part of the Loan or if for any reason the 
Borrower does not drawdown all or part of the Loan 
following agreement to do so, the Borrower shall pay a 
Prepayment Fee and any Breakage Costs or other fees 
on demand by the Bank .

10. CANCELLATION

The Borrower may cancel the whole or any part of the undrawn 
Facility by giving not less than 7 (seven) days' notice in writing to 
the Bank (which shall be irrevocable) specifying the amount to be 
cancelled and the cancellation date. The Borrower shall, on the 
cancellation date, pay any accrued Commitment Fee (if any) on 
the amount cancelled.

11. INTEREST

11.1 Interest on each drawdown shall accrue daily at the 
applicable Interest Rate.

11.2 Without detracting from clause 23 (Events of Default), 
any interest payment not paid on its due date shall be 
capitalised and shall accrue interest from its due date at 
the relevant Interest Rate applicable to such 
Drawdown.

11.3 In respect of any amount subject to an Interest Rate in 
terms of the Facility Agreement; if the Borrower fails to 
pay any such amount payable by it under the Facility 
Agreement on its due date, interest will accrue on such 
amount from (and including) the due date to and 
excluding that date of payment at 2.00% (two percent) 
per annum (nominal, annual and compounded on the 
same basis as the applicable Interest Rate) above the 
Interest Rate applicable to such amount.

11.4 Any sum that is not subject to an Interest Rate which 
sum, the Borrower fails to pay when due (Unpaid Sum) 
may, at the discretion of the Bank, be treated as if it 
were part of the Loan (but with Interest Periods of a 
duration selected by the Bank) for the purposes of this 
clause 11 (Interest) and the rate of interest payable on



any such sum shall be increased by 2.00% (two percent) 
per annum from the date on which the sum became 
payable.

11.5 If an Event of Default occurs, interest shall accrue on all 
Outstandings, from the date on which such Event of 
Default occurs, at the higher of:

(a) the highest of the Interest Rates applicable to any 
Drawdown; and

(b) the applicable Interest Rate plus 2.00% (two 
percent) per annum, nominal annual 
compounded monthly in arrears.

11.6 Once an Event of Default has been remedied by the 
Borrower to the Bank's satisfaction, the increased 
Interest Rate(s) referred to in this clause 11 (Interest) 
may, if the Bank issues a written notice to this effect to 
the Borrower, revert to the original Interest Rate.

12. FEES AND COSTS

12.1 The Borrower shall pay the Fees (plus any VAT payable 
on such Fees) to the Bank, as specified in the 
Commercial Terms.

12.2 Any Commitment Fee will be calculated on a daily basis 
from the date on which all the conditions precedent 
listed in Schedule 2 (Conditions Precedent) to the 
Commercial Terms have been fulfilled; on the undrawn 
and un-cancelled portion of the Facility and will be 
payable monthly in arrear, on the date the Facility (or 
any part of the facility) is cancelled or on the Final 
Drawdown Date (or, on the date the Facility becomes 
fully drawn).

12.3 In respect of the Property, the Borrower must pay the 
reasonable costs associated with any Property 
Valuation required pursuant to the provisions of the 
Commercial Terms as well as any valuation requested 
by the Bank as a consequence of an Event of Default, 
which amounts are payable within 15 (fifteen) days of 
finalisation of the relevant Property Valuation.

12.4 The Borrower must pay the costs relatingto registration 
of all mortgage bonds, notarial bonds and other 
registered Security Interest (including any wasted costs 
and costs due to the Bank's attorney if registration of 
any such security is not completed for any reason) 
which costs are payable on demand.

12.5 The Borrower must pay the costs related to drafting and 
negotiation of all the Finance Documents on the 
Signature Date; unless otherwise agreed to by the Bank 
in writing.

12.6 After the Signature Date, the Borrower must pay all 
costs associated with any amendments, waiver or 
consent required under or in respect of any Finance 
Document, which fees shall be payable upon demand; 
unless otherwise agreed to by the Bank in writing.

12.7 The Borrower must reimburse the Bank for all amounts 
paid by the Bank, including all costs and expenses 
incurred by the Bank, in the exercise by the Bank of any 
step in right which the Bank is permitted to exercise 
under the Facility Agreement and in respect of any costs 
of expenses incurred by the Bank arising from payment 

by the Bank of any amount on behalf of the Obligors, in 
the exercise of the Bank's rights under the Facility 
Agreement.

12.8 In relation to a Flexi Facility, the Bank shall charge the 
Borrower a Flexi Facility Fee per annum plus Vat based 
on the average monthly Prepaid Capital amount.

13. PAYMENTS

13.1 All payments by the Borrower under the Facility 
Agreement shall be made in full to the Bank for value 
on the due date by such times and in such funds as the 
Bank may specify without set off or counterclaim and 
free and clear of any deduction or withholding on 
account of tax or otherwise. If the Borrower is required 
by law to make any deduction or withholding from any 
payment under the Facility Agreement, the sum due 
from the Borrower in respect of such payment shall be 
increased to the extent necessary to ensure that, after 
making of such deduction or withholding, the Bank 
receives a net sum equal to the sum which it would have 
received had no such deduction or withholding been 
required.

13.2 Notwithstanding clause 12 (Fees and Costs), the Bank 
may, at its discretion, debit any sums due from the 
Borrower under the Facility Agreement to any account 
of the Borrower with the Bank.

13.3 The Bank shall be entitled to adjust the dates for the 
making of payments under the Facility Agreement, and 
the duration of any Interest Periods, where in the 
Bank's opinion it is necessary to do so in order to 
comply with the practice from time to time prevailing in 
the Johannesburg interbank market or any other 
financial market relevant for the purposes of this 
Facility.

14. Review of Margin

14.1 The provisions of this clause are without limitation of 
the Bank's other rights under this Agreement.

14.2 If after the Signature Date, the Liquidity Differential 
increases, the Bank shall be entitled, on written notice 
to the Borrower, to adjust the applicable Margin such 
that the effective Interest Rate is increased by the same 
percentage increase as the Liquidity Differential.

14.3 In addition, on each anniversary date of the first 
Drawdown date, the Bank may review the applicable 
Interest Rate (including the Margin) and shall be 
entitled on written notice to the Borrower, to increase 
the effective Interest Rate applicable to the 
Outstandings.

14.4 If the applicable Interest Rate is a Prime Rate, each 
Interest Rate increase under clauses 14.2 and 14.3 shall 
only become effective 30 (thirty) days after the date of 
delivery of the relevant notice, and if the applicable 
interest Rate is a JIBAR interest rate, on the 
commencement of the Interest Period immediately 
following the delivery of the relevant notice. The 
Borrower shall be entitled, upon receipt of such written 
notice to prepay the Outstandings, subject to the 
provisions of clause 24.2 of this Agreement.
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14,5 For purposes of this clause 14:

14.5.1 "Liquidity Differential" means the 
percentage rate per annum obtained by 
deducting the Liquidity Premium as calculated 
on the Signature Date from the Liquidity 
Premium calculated as at the end of the 
relevant Specified Period, which will never be 
less than zero;

14.5.2 "Liquidity Premium" means as at any date, 
the percentage rate obtained by deducting 
the Swap Rate from the NCD Rate (expressed 
as an annual rate compounded at the end of 
the Specified Period in arrears, in each cash as 
quoted at llhOO on the date for the 
remainder of the term of the Facility);

14.5.3 "NCD Rate" means in relation to any Specified 
Period, the rate for that Specified Period as 
specified on the relevant Reuters display page 
in respect of negotiated certificates of deposit 
issued by the Bank (or such other equivalent 
rate as may be selected by the Bank acting 
reasonably);

14.5.4 "Specified Period" means each successive 3 
(three) month period following the Signature 
Date; and

14.5.5 "Swap Rate" means in relation to any 
Specified Period, the swap rate for that 
Specified Period as specified on the relevant 
Reuters display page (or such other 
equivalent rate as may be selected by the 
Bank acting reasonably).

15. REPRESENTATION AND WARRANTIES

15.1 The Obligors represent and warrant at all times:

15.1.1 it is a legal entity, duly incorporated or 
organised and validly existing under the law 
of its jurisdiction of incorporation;

15.1.2 it is legally empowered to borrow the full 
amount of the Facility on the terms and 
conditions set out in the Facility Agreement;

15.1.3 there is no legal or other restriction on its 
ability to perform its obligations in respect 
of the Finance Documents;

15.1.4 the obligations expressed to be assumed by 
it in each Finance Document are legal, valid, 
binding and enforceable obligations;

15.1.5 the entry into and performance by it, and 
the transactions contemplated by the 
Finance Documents do not and will not 
conflict with:

15.1.5.1 any law or regulation applicable to 
it;

15.1.5.2 its constitutional documents; or

15.1.5.3 any agreement or instrument 
binding upon it or any of its material 
assets;

15.1.6 it has the power to own its assets and carry 
on its business as it is being conducted;

15.1.7 it has taken all necessary action to authorise 
the acceptance of and the exercise of its 
rights under the Facility Agreement and the 
performance of its obligations under the 
Facility Agreement and all otherdocuments 
to be entered into by it in connection with 
the Facility; and

15.1.8 no Event of Default is continuing or might 
reasonably be expected to result from the 
entry into of, or the performance of any 
transaction contemplated by, the Finance 
Documents and no other event or 
circumstance is outstanding which 
constitutes a default under any other 
agreement on an instrument which is 
binding on it or which its assets are subject 
which has or is reasonably likely to have a 
Material Adverse Effect;

15.1.9 all information supplied by any Relevant 
Party or on its behalf to the Bank under or 
in connection with the Finance Documents 
or any Property (including any activity 
conducted on the Property) is true, 
complete and accurate in all material 
respects as at the date it was given and is 
not misleading in any respect;

15.1.10 any financial projections contained in the 
financial information have been prepared 
as at their date on the basis of recent 
historical information and on the basis of 
reasonable assumptions, and it has not 
omitted to supply any information which, if 
disclosed to the Bank, would make the 
financial information untrue or misleading 
in any respect;

15.1.11 as at the date of each drawing, nothing has 
occurred since the date of the information 
referred to in clause 15,1.9 above which, if 
disclosed, would make that information 
untrue or misleading in any material 
respect;

15.1.12 its financial statements most recently 
delivered to the Bank, if applicable, were 
prepared in accordance with IFRS 
consistently applied and give a true and fair 
view of its financial condition and 
operations during the Measurement 
Period;

15.1.13 since the date of its most recent financial 
statements delivered to the Bank, there has 
been no material adverse change in its 
business or financial condition (or the 
business or consolidated financial condition 
of any Relevant Party included in such 
financial statement);

15.1.14 its payment obligations under the Finance 
Documents rank at least pari passu with the 
claims of all its other unsecured and 
unsubordinated creditors, except for
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obligations mandatorily preferred by law 
applying to companies generally;

15.1.15 save as disclosed to the Bankin writing prior 
to the Signature Date, no litigation, 
arbitration or administrative proceeding of 
or before any court, arbitral body or agency 
which, if adversely determined, would or 
might reasonably be expected to have a 
Material Adverse Effect, have (to the best of 
its knowledge and belief) been started or 
threatened against any Relevant Party;

15.1.16 no corporate action, legal proceeding or 
other procedure or step described in clause 
23.7 (Events of Default) or creditors' 
process described in clause 23.7.3 (Events 
of Default), has been taken or threatened in 
relation to any Relevant Party; and none of 
the circumstances described in clause 23.7 
(Events of Default) applies to it or any 
Relevant Party;

15.1.17 the security conferred by each Security 
Document constitutes the priority Security 
Interest stated therein and of the type 
described, over the assets referred to, in 
that Security Document and those assets 
are not subject to any prior or pari passu 
Security Interest;

15.1.18 it knows of no adverse circumstances 
(having made reasonable enquiries) relating 
to the Property which may reduce its value 
or affect its rights in respect of that Property 
(including without limitation any 
encroachments by or in respect of that 
Property and any changes or potential 
changes in zoning relating to the Property);

15.1.19 each Relevant Party is in compliance with 
clause 15.1.21 and to the best of its 
knowledge and belief (having made due and 
careful enquiry) no circumstances have 
occurred which would prevent such 
compliance in a manner or to an extent 
which has or might reasonably be expected 
to have a Material Adverse Effect;

15.1.20 no Environmental Claim has commenced or 
(to the best of its knowledge and 
belieffhaving made due and careful 
enquiry)) is threatened agai nst any Relevant 
Party where that claim has or might 
reasonably be expected, if determined 
against that Relevant Party, to have a 
Material Adverse Effect;

15.1.21 an Obligor is the registered owner of the 
Property and has good and marketable title 
to the Property, in each case free from:

15.1.21.1 any Security Interest (except any 
Security Interest in terms of any 
Security Document); and

15.1.21.2 any restrictions and onerous 
covenants;

15.1.22 In respect of any insurances taken out by 
the Borrower in relation to the Property, 
whether pursuant to any Finance Document 
or otherwise:

15.1.22.1 such insurances have been duly 
entered into after a full disclosure 
of all risk factors has been made; 
and

15.1.22.2 the Borrower is not aware of any 
facts, matters or circumstances 
which may give rise to a 
cancellation thereof or a 
repudiation of a claim under any 
insurances;

15.1.23 to the best of its knowledge and belief, no 
person and no representative of any 
community has lodged a claim or averred 
that he is entitled to the restitution of the 
Property or any right in the Property under 
the Restitution of Lands Right Act, 1994 (Act 
No 22 of 1994) or any other applicable law 
or regulation, and Obligors are not aware of 
any pending claim for restitution;

15.1.24 no Obligor has received any notice from any 
authority of an intention to expropriate the 
Property or any portions thereof, nor is it 
aware of any intention to expropriate the 
Property or any portions thereof, by any 
such authority;

15.1.25 it is not materially overdue in the filings of 
any Tax returns or filings relating to any 
amount of Tax and it is not overdue in the 
payment of any amount of, or in respect of, 
Tax;

15.1.26 save in respect of matters in respect of 
which provision has been made, no claims 
or investigations by any Tax authority are 
being made or are reasonably likely to result 
in a liability of, or claim against any Relevant 
Party to pay any amount of, or in respect of, 
Tax unless (and only to the extent that):

15.1.26.1 such claims are being contested in 
good faith;

15.1.26.2 adequate reserves are being 
maintained by the Relevant Party 
in respect of those claims and the 
costs required to contest them; 
and

15.1.26.3 failure to pay those Taxes does 
not or is not reasonably likely to 
have a Material Adverse Effect;

15.1.27 for Tax purposes, it is resident only in South
Africa;

15.1.28 all contracts, 
authorisations. 
Environmental 
carrying on by

licenses, consents and
including any

Permits necessary for 
each of its business have
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been obtained and are in full force and 
effect;

15.1.29 each Relevant Party has complied with all 
Environmental Laws and all Environmental 
Permits applicable to it and to the best of its 
knowledge and belief (having made due and 
careful enquiry) no circumstances have 
occurred which would prevent such 
compliance in a manner or to an extent 
which has or might reasonably be expected 
to have a Material Adverse Effect;

15.1.30 except as expressly disclosed in writing to 
the Bank before the Signature Date or 
endorsed on the title deed of the Property:

15.1.30.1 all consents, licenses and
authorisations required in
connection with the relevant 
Obligor's ownership of the 
Property have been obtained or 
effected (as appropriate) and are 
in full force and effect;

15.1.30.2 no breach of any law or regulation 
(including in respect of any Tax) is 
outstanding which adversely 
affects or might adversely affect 
the value of the Property;

15.1.30.3 there is no covenant, agreement,
stipulation, reservation,
condition, interest, right or other 
matter adversely affecting the 
Property;

15.1.30.4 all facilities, services and utilities 
necessary for the enjoyment and 
use of the Property are enjoyed by 
the Property;

15.1.30.5 no facility, service or utility 
necessary for the enjoyment and 
use of the Property is provided on 
terms which conflict with or 
restrict the use of the Property by 
the owner thereof;

15.1.30.6 no Obligor has received any notice 
of any adverse claim by any 
person in respect of ownership of 
the Property or any interest in it, 
nor has any acknowledgement 
been given to any person in 
respect of the Property.

15.2 The Bank enters into the Facility Agreement on the 
strength of and relying on each representation and 
warranty given in the Finance Documents, each of 
which is a separate representation and warranty, given 
without prejudice to any other representation or 
warranty and is deemed to be a material representation 
or warranty (if applicable) inducing the Bank to enter 
into the Finance Documents.

16. GENERAL UNDERTAKINGS

16.1 The Obligors undertake to procure that:

16.1.1 the payment obligations of the Obligors in 
respect of the Facility shall at all times rank 
at least pari passu with all its other present 
and future unsecured obligations;

16.1.2 each Relevant Party shall promptly:

16.1.2.1 obtain, comply with and do all 
that is necessary to maintain in 
full force and effect; the terms of 
the Finance Documents and

16.1.2.2 supply certified copies to the Bank 
of any authorisation required to 
enable it to:

(a) perform its obligations under 
the Finance Documents and 
to ensure the legality, validity, 
enforceability or admissibility 
in evidence in its jurisdiction 
of incorporation of any 
Finance Document; or

(b) carry on its business in the 
ordinary course where failure 
to do so has or is reasonably 
likely to have a Material 
Adverse Effect;

16.1.3 no Relevant Party shall be a creditor in 
respect of any financial indebtedness 
except for any loans expressly permitted in 
writing by the Bank;

16.1.4 no substantial change is made to the 
general nature of the business of any 
Relevant Party from that carried on at the 
Signature Date;

16.1.5 each Relevant Party shall:

16.1.5.1 comply with all Environmental 
Laws;

16.1.5.2 obtain, maintain and ensure 
compliance with all 
Environmental Permits applicable 
to it; and

16.1.5.3 implement procedures to monitor 
compliance with and to prevent 
liability under any Environmental 
Law;

16.1.6 each Obligor shall promptly upon becoming 
aware of the same, inform the Bank in 
writing of:

16.1.6.1

16.1.6.2

any Environmental Claim against 
any Relevant Party which is 
current, pending or threatened; 
and

any facts or circumstances which 
are reasonably likely to result in 
any Environmental Claim being 
commenced or threatened 
against any Relevant Party;
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16.1.19 each Relevant Party shall comply with all 
Environmental Laws and all Environmental 
Permits applicable to it and to the Property:

16.1.7 no Obligor shall amend its memorandum of 
incorporation or other constitutional 
document, without the prior consent of the 
Bank;

16.1.8 no Relevant Party shall create or agree to 
create or permit to subsist (other than in 
favour of the Bank) any Security Interest 
over its assets, or issue any guarantees or 
indemnities, exceeding the Undertaking 
Threshold(if any) without prior written 
consent of the Bank;

16.1.9 no Relevant Party will sell, transfer or 
otherwise dispose of the whole or any 
substantial part of its undertaking, 
property, assets or revenues, whether by a 
single transaction or a number of 
transactions (other than in the ordinary 
course of trading) exceeding the 
Undertaking Thresholdfif any),

16.1.10 no Relevant Party will make any material 
change in the scope or nature of its 
business;

16.1.11 no Relevant Party will change its auditors 
without the prior written consent of the 
Bank;

16.1.12 each Relevant Party shall maintain 
adequate insurance in relation to its 
business and assets with reputable 
underwriters or insurance companies 
against risks usually insured by persons 
carrying on a business such as that carried 
on by such Relevant Party and such other 
risks as the Bank may from time to time 
reasonably require;

16.1.13 in respect of any insurances taken out by 
the Borrower in relation to the Property, 
the Borrower shall continue to maintain 
such insurances and pay on time all 
amounts (including premiums) associated 
therewith;

16.1.14 no Relevant Party shall transact with third 
parties other than on an arm's length basis;

16.1.15 the Financial Covenants (if any), and any 
other undertakings contained in the 
Finance Documents are complied with;

16.1.16 there are no material changes to its 
accounting policies;

16.1.17 it will immediately upon becoming aware of 
it, inform the Bank of any material litigation 
being threatened against a Relevant Party 
or the occurrence of any Event of Default or 
Potential Event of Default (and the steps, if 
any, being taken to remedy it);

16.1.18 each Relevant Party shall comply in all 
respects with all laws to which it may be 
subject, if failure to comply would 
materially impair its ability to perform its 
obligations under the Finance Documents;
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16.1.20 in respect of the Property:

16.1.20.1 any alterations, additions, 
demolition, excavation and/or 
removal are first consented to in 
writing by the Bank and are 
expeditiously completed; and

16.1.20.2 the Bank is provided with a new 
electrical compliance certificate 
and certificate of occupancy when 
required as a result of any 
development, alterations or 
additions;

16.1.21 all contracts, licenses, consents and 
authorisations, including all Environmental 
Permits necessary for the carrying on by 
each Obligor of its business have been 
obtained and are in full force and effect;

16.1.22 the following insurances are in place, which 
insurances must be in a form and substance 
satisfactory to the Bank at all times:

16.1.22.1 comprehensive all risks insurance;

16.1.22.2 combined commercial and fire 
insurance, which may include 
cover against subsidence and 
landslide, if required by the Bank, 
for not less than the replacement 
cost of the Property and 
improvements in an amount 
determined by and notified to the 
Borrower by the Bank in writing 
from time to time;

16.1.22.3 If a Body Corporate is established 
in respect of the Property in terms 
of section 36 of the Sectional 
Titles Act, 1986 (Act No 95 of 
1986) a policy schedule issued by 
the insurer of the Body Corporate 
confirming that the Body 
Corporate has effected a valid 
policy of insurance in accordance 
with the provisions of section 
37(1) (f) of the Sectional Titles Act 
1986 (Act No 95 of 1986) and that 
the Bank's interest has been 
noted in respect of each unit;

16.1.22.4 landlord's insurance of loss of 
gross rentals/income/profits for a 
period of 12 (twelve) months or 
such otherperiod as the Bank may 
at any time specify in writing; and

16.1.22.5 public liability cover of a minimum 
of R5 000 000, 00 (five million) 
per incident or such other amount 
as the Bank may at any time 
specify in writing;




