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IN THE HIGH COURT OF THE REPUBLIC OF BOTSWANA
HELD AT GABORONE ASE NO. CVHGB -
In the matter between:

BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED
And

TREVOR JOHN MURGATROYD N.O.

PETRUS FRANCOIS VAN DEN STEEN N.O.

GERHARD CONRAD ALBERTYN N.O.

[in their capacities as the joint business rescue Practitioners of the 4th
Respondent]

TONGAAT HULETT LIMITED (IN BUSINESS RESCUE)
TONGAAT HULETT (BOTSWANA) PROPRIETARY LIMITED

’S COURT

MHG1B— ooopen -2.0

Applicant

15t Respondent
2"d Respondent

3" Respondent

4" Respondent

5" Respondent

FILING NOTICE

BE PLEASED TO TAKE NOTICE THAT the Applicants file herewith:
1. Notice of Set down;

2. Notice of Motion;

3. Founding Affidavit; g ( ’W

4. Confirmatory Affidavits; _ \
5. Certificate of Urgency; ! \\\ﬁ\/
6. Powers of Attorney; and, ' o

7. Draft Order.

L.

DATED AT GABORONE ON THISWDAY OF FEBRUARY 2026. g

AT MUZA ATTORNEYS
Plaintiff's Legal Practitioners
Plot 22964 Phase 4,

P O Box 45075, Fairgrounds,
Gaborone (0337/24/ATM)
alec@atmuza.com



TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

Tel: +267 74136542

THE REGISTRAR

High Court of Botswana
Private Bag 00220,
GABORONE

TREVOR JOHN MURGATROYD N.O.

15t Respondent

Jindal Africa Building, 22 Kildoon Road,
Bryanston, Johannesburg, Gauteng,
SOUTH AFRICA

PETRUS FRANCOIS VAN DEN STEEN N.O.
2™ Respondent

Jindal Africa Building, 22 Kildoon Road,
Bryanston, Johannesburg, Gauteng,
SOUTH AFRICA

GERHARD CONRAD ALBERTYN N.O.
3" Respondent

Jindal Africa Building, 22 Kildoon Road,
Bryanston, Johannesburg, Gauteng,
SOUTH AFRICA

TONGAAT HULETT LIMITED (IN BUSINESS RESCUE)

4% Respondent

Amanzinyama Hill Road, Tongaat Kwa-Zulu Natal, 4400,
SOUTH AFRICA

TONGAAT HULETT (BOTSWANA) PROPRIETARY LIMITED
5th Respondent

Plot 4291, Bathoen Road, Lobatse,

BOTSWANA



IN THE HIGH COURT OF THE REPUBLIC OF BOTSWANA

HELD AT GABORONE CASE NO. CVHGB - 26

in the matter between:

BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED Applicant

And

TREVOR JOHN MURGATROYD N.O. 1st Respondent
PETRUS FRANCOIS VAN DEN STEEN N.O. 2™ Respondent
GERHARD CONRAD ALBERTYN N.O. 3rd Respondent
[in their capacities as the joint business rescue Practitioners of the 4t

Respondent]

TONGAAT HULETT LIMITED (IN BUSINESS RESCUE) 4™ Respondent
TONGAAT HULETT (BOTSWANA) PROPRIETARY LIMITED 5% Respondent

EX PARTE NOTICE OF SET DOWN

BE PLEASED TO TAKE NOTICE THAT that this Ex — Parte Application has been set down for
Hearing on the ... day of .. 2026 before this Honourable Court

- PSR hours am or soon thereafter as Counsel may be heard.

DATED AT GABORONE ON THIS Zﬁpl‘)-AY OF FEBRUARY 2026.

AT MUZA ATTORNEYS
Plaintiff’'s Legal Practitioners
Plot 22964 Phase 4,

P O Box 45075, Fairgrounds,
Gaborone (0337/24/ATM)
alec@atmuza.com

Tel: +267 74136542

TO: THE REGISTRAR
High Court of Botswana
Private Bag 00220,
GABORONE



AND TO: TREVOR JOHN MURGATROYD N.O.
1%t Respondent
Jindal Africa Building, 22 Kildoon Road,
Bryanston, Johannesburg, Gauteng,
SOUTH AFRICA

AND TO: PETRUS FRANCOIS VAN DEN STEEN N.O.
2" Respondent
Jindal Africa Building, 22 Kildoon Road,
Bryanston, Johannesburg, Gauteng,
SOUTH AFRICA

AND TO: GERHARD CONRAD ALBERTYN N.O.
3" Respondent
Jindal Africa Building, 22 Kildoon Road,
Bryanston, lochannesburg, Gauteng,
SOUTH AFRICA

AND TO: TONGAAT HULETT LIMITED (IN BUSINESS RESCUE)
4t Respondent
Amanzinyama Hill Road, Tongaat Kwa-Zulu Natal, 4400,
SOUTH AFRICA

AND TO: TONGAAT HULETT (BOTSWANA) PROPRIETARY LIMITED
5th Respondent
Plot 4291, Bathoen Road, Lobatse,
BOTSWANA



IN THE HIGH COURT OF THE REPUBLIC OF BOTSWANA
HELD AT GABORONE CASE NO. CVHGB -
In the matter between:

BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED
And

TREVOR JOHN MURGATROYD N.O.

PETRUS FRANCOIS VAN DEN STEEN N.O.

GERHARD CONRAD ALBERTYN N.O.

[in their capacities as the joint business rescue Practitioners of the 4t
Respondent]

TONGAAT HULETT LIMITED (IN BUSINESS RESCUE)
TONGAAT HULETT (BOTSWANA) PROPRIETARY LIMITED

26

Applicant

15t Respondent
2" Respondent

3rd Respondent

4th Respondent

5% Respondent

NOTICE OF MOTION
{ Ex— Parte application in terms of Order 12 (4) of the Rules of the High Court)

BE PLEASED TO TAKE NOTICE that the Applicants intend to bring an ex parte application in
terms of Order 12 Rule 4 before the Honorable Court at a time and date to be fixed by the

Court for an order against the Respondents in the following terms:

1

That the matter is heard as one of urgency and the normal rules relating to service and
time limits are dispensed with;

The Order of the High Court of South Africa, Kwazulu - Natal Division, Pietermaritzburg
dated 16 May 2023 under Case No: 15784/22 perfecting the General Notarial Bond
registered in favour of the Applicant over the assets of the 4t Respondent {including
shares “wherever situate”), be and is hereby recognised and registered as an order of
this Honourable Court.

It is declared that the General Notarial Bond No. BNO0584/2020 is perfected over all
the shares held by the 4" Respondent in the 5t Respondent, including but not limited
to the issued 33.33% shares held by the 4th Respondent.

The 1** to the 5* Respondents are interdicted and restrained from selling, transferring,
encumbering, pledging, or in any manner dealing with the said shares pending the final
determination of this application or until further order of this Court.

The Applicant, alternatively the Applicant’s duly authorised agemt, alternatively the
Deputy Sheriff of this Court is authorised and directed forthwith to attach the share

certificates and any blank transfer forms relating to theshares referrecﬂ%f\sq ragraph
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3 above and to perfect the Applicant’s security interest by taking possession and/or
control thereof.

6 The 5% Respondent is directed to note the perfected security interest of the Applicant
on its share register and to refuse to register any transfer or dealing with the said shares
without the prior written consent of the Applicant or further order of this Court.

7 Thatthe 15t, 2nd, 314, 4th and 5t Respondents be and are hereby ordered to pay the costs
of this Application on the higher scale of attorney and client jointly and severally, the
one paying the others to be absolved only if they oppose this application.

TAKE NOTICE FURTHER that the founding affidavit of CANDICE RISI together with attached
confirmatory affidavit will be used in support of this application.

TAKE NOTICE FURTHER that the Applicant has chosen the address of their attorneys of record,
AT MUZA ATTORNEYS as the address of service of court process in connection with this
matter.

Kindly place the matter on the roll for hearing accordingly.

i
DATED AT GABORONE ON THISZHDAY OF FEBRUARY 2026.

&

AT MUZA ATTORNEYS
Plaintiff’s Legal Practitioners
Plot 22964 Phase 4,

P O Box 45075, Fairgrounds,
Gaborone (0337/24/ATM)
alec(@atmuza.com

Tel: +267 74136542

TO: THE REGISTRAR
High Court of Botswana
Private Bag 00220,
GABORONE

AND TO: TREVOR JOHN MURGATROYD N.O.
15t Respondent
Jindal Africa Building, 22 Kildoon Road,
Bryanston, Johannesburg, Gauteng,
SOUTH AFRICA



AND TO:

AND TO:

AND TO:

AND TO:

PETRUS FRANCOIS VAN DEN STEEN N.O.
2nd Respondent

Jindal Africa Building, 22 Kildoon Road,
Bryanston, Johannesburg, Gauteng,
SOUTH AFRICA

GERHARD CONRAD ALBERTYN N.O.
3rd Respondent

Jindal Africa Building, 22 Kildoon Road,
Bryanston, Johannesburg, Gauteng,
SOUTH AFRICA

TONGAAT HULETT LIMITED {IN BUSINESS RESCUE)

4% Respondent

Amanzinyama Hill Road, Tongaat Kwa-Zulu Natal, 4400,
SOUTH AFRICA

TONGAAT HULETT (BOTSWANA) PROPRIETARY LIMITED
5% Respondent

Plot 4291, Bathoen Road, Lobatse,

BOTSWANA



JUSTICE ’S COURT

IN THE HIGH COURT OF THE REPUBLIC OF BOTSWANA

HELD AT GABORONE CASE NO. CVHGB - 26
In the matter between:
BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED Applicant
And
TREVOR JOHN MURGATROYD N.O. 1%t Respondent
PETRUS FRANCOIS VAN DEN STEEN N.O. 2" Respondent
GERHARD CONRAD ALBERTYN N.O. 3" Respondent
[in their capacities as the joint business rescue Practitioners of the 4t
Respondent]
TONGAAT HULETT LIMITED {IN BUSINESS RESCUE) 4* Respondent
TONGAAT HULETT (BOTSWANA) PROPRIETARY LIMITED 5% Respondent
FOUNDING AFFIDAVIT
I,
CANDICE RISI

state under oath that:

1. I am an adult female and sole director of the Applicant, Bowwood and Main No 296
(RF) Proprietary Limited, carrying on business at the TMF Building, No 2 Conference
Lane, Block 1 Bridgewater One, Bridgeways Precinct, Century City, 7446, Cape Town,
South Africa and | am authorised to depose to this affidavit, which I do for and on
behalf of the Applicant by virtue of a resolution / power of attorney annexed hereto

marked FAA.

2. The facts in this affidavit are within my personal knowledge, unless appears otherwise,
and are to the best of my belief correct.

3. The Applicant is Bowwood and Main No 296 {RF) Proprietary Limited, a company duly
incorporated in terms of the laws of South Africa, carrying on business at the TMF
Building, No 4 Conference Lane, Block 1 Bridgewater One, Bridgeways Precinct,
Century City, 7446, Cape Town, South Africa. The Applicant’s address of service for
purposes hereof is that of its attorneys of record, AT MUZA ATTORNEYS.
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The 1** Respondent is TREVOR JOHN MURGATROYD N.O., an adult male carrying on
business at Jindal Africa Building, 22 Kildoon Road, Bryanston, Johannesburg, Gauteng
and who has been cited in his official capacity as the business rescue Practitioner of
Tongaat Hullet Limited (In Business Rescue) the 4™ Respondent.

The 2" Respondent is PETRUS FRANCOIS VAN DEN STEEN N.O., an adult male carrying
on business at Jindal Africa Building, 22 Kildoon Road, Bryanston, Johannesburg,
Gauteng and who has been cited in his official capacity as the business rescue
Practitioner of Tongaat Hullet Limited (in Business Rescue} the 4" Respondent.

The 3 Respondent is GERHARD CONRAD ALBERTYN N.O., an adult male carrying on
business at Jindal Africa Building, 22 Kildoon Road, Bryanston, Johannesburg, Gauteng
and who has been cited in his official capacity as the business rescue Practitioner of
Tongaat Hullet Limited (In Business Rescue) the 4t Respondent.

The 4" Respondent is TONGAAT HULETT LIMITED {In Business Rescue), a company
duly registered and incorporated in terms of the laws of the Republic of South Africa,
having its principal place of business at Amanzinyama Hill Road, Tongaat Kwa-Zulu
Natal, 4400, South Africa,

The 5t Respondent is TONGAAT HULETT {BOTSWANA) PROPRIETARY LIMITED, a
company duly registered and incorporated in terms of the laws of the Republic of
Botswana with registration number BW00001585712, having its principal place of
business at Plot 4291, Bathoen Road, Lobatse, Botswana.

THE PURPOSE OF THIS AFFIDAVIT

9. This is an ex — parte application brought on an urgent basis to seek the High Court of

10.

Botswana to recognise and enforce an order granted by the High Court of South Africa,
Kwa-Zulu Natal Division, Pietermaritzburg (the High Court of South Africa) on 17
November 2022 and 16 May 2023, in terms of which the Applicant’s security over all
moveable assets, subject to various general notarial bonds (the General Notarial Bonds),
were perfected. Copies of the authenticated aforesaid South African court orders duly
certified by the Registrar and bearing the official court seal/stamp), including the filed
notice of motion are annexed hereto marked FAAL.

For purposes of this application, only the General Notarial Bond in relation to the
moveable assets of the 4" Respondent is relevant as the asset within the jurisdiction of
the Honourable Court are the shares of the 4t Respondent in Tongaat Hulett (Botswana)

Proprietary Limited (THB).



THE TONGAAT GROUP

11.

12.

13,

14,

15.

The 4* Respondent is the holding company of a group of companies referred to in this
affidavit as the Tongaat Group. An organogram reflecting the various companies
within the Tongaat Group is attached hereto as FAL.

As can be seen from the organogram, the 4™ Respondent holds 33.3% of the
shareholding in THB. I attach hereto and marked FAA2, the company extract for the
5t Respondent. A further 33.3% of THB’s shares are held indirectly by the 4t
Respondent through its subsidiaries registered in the Republic of Zimbabwe

{Zimbabwe).

The Tongaat Group operates and owns the following principal businesses, namely (i}
producers of, inter alia, sugar, which is marketed and sold under the well-known brand
of “Huletts” and animal feed (this business is owned and operated by the 4t
Respondent) and (ii) a developer of properties in the Republic of South Africa (South
Africa) (which is operated by Tongaat Hullet Developments Proprietary Limited and
(iii} sugar operations in foreign countries.

The Tongaat Group operates primarily in KwaZulu-Natal in South Africa, Zimbabwe,
the Republic of Mozambique (Mozambigue), Botswana and the Republic of Namibia
(Namibia).

As a result of financial distress, the 4" Respondent and a number of its South African
subsidiaries were placed into business rescue with the 1% to 3" Respondents having
been appointed as the business rescue practitioners of those entities, inclusive of the

4% Respondent.

INDEBTEDNESS TO THE APPLICANT

16.

17.

18.

18.

On 11 January 2024, Vision Investments 155 Proprietary (the Lender) acquired the
secured claims of approximately R8.5 billion (at that time) (the Secured Claims) from
a grouping of 13 South African banks and financial institutions (the Historic Lender

Group).

As of 7 February 2026, the Secured Claims amount to R11,738,406,991.00.

The loan funding (i.e: the Secured Claims) which the THL Debtors owe to the Lender
remain owing. The 4™ Respondent is the borrower in respect of the loan funding
received and the remaining Tongaat Respondents guaranteed the obligations of the
4* Respondent (and of each other) to the Lender.

The Applicant guaranteed the obligations of the Tongaat Respondents to the Lender
(in terms of the Debt Guarantee referred to below), and the Tongaat Debtors

) o



20.

21,

22.

23.

24,

25,

indemnified the Applicant against any claims made by the Lender against the Applicant
thereunder (in terms of the Counter Indemnity referred to below).

The Tongaat Debtors provided security to the Applicant for their obligations under the
Counter Indemnity (including the General Notarial Bonds).

The 4™ Respondent and the Historic Lender Group entered into the following loan
facility agreements in terms of which loans were advanced to the 4 Respondent (as
borrower under the loan facility agreements), which loans are now owed to the

Lender:

21.1, The senior facility A agreement (the Facility A Agreement), a copy of which
is annexed marked “FA2";

21.2. The senior facility B agreement (the Facility B Agreement}, a copy of which
is annexed marked “FA3”;

21.3. The senior facility C agreement (the Facility C Agreement), a copy of which
is annexed marked “FA4"; and

21.4, The senior facility D agreement (the Facility D Agreement), a copy of which
is annexed marked “FA5”,

(collectively referred to as the Facility Agreements).

The Facility Agreements are governed by the Common Terms Agreement dated 3
December 2021, which was concluded between, inter alia, the Applicant (as Debt
Guarantor), the Tongaat Debtors (as Obligors) and the Historic Lenders (CTA). The CTA
remains binding on the Applicant, the Tongaat Debtors and the Lender. Due to the size
of the CTA, a full copy is not attached and extracts from the CTA (referred to below
have been attached to this affidavit). A full copy of the CTA will be made available to
the Court at the hearing of the matter.

Capitalised words used in paragraphs 24 to 27 below will have the meaning ascribed
thereto in the CTA. A copy of the definitions in the CTA are annexed hereto marked

“FA6”.

In terms of the CTA the Tongaat Debtors guaranteed the obligations of each other to
the Lender in terms of the Financing Agreements. Copies of the relevant pages from
the CTA which sets out the terms of the guarantee are attached marked “FA7”.

The obligations of the Applicant to the Lenders are as follows:

11
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25.1. The Applicant guaranteed all the obligations of the Tongaat Debtors to the
Lenders which arise from or relate to the Financing Agreements, in terms of
an amended and restated debt guarantee dated 29 July 2022, issued by the
Applicant to the Lender for certain obligations of the Tongaat Debtors owing
to the Lender (Debt Guarantee). A copy of the Debt Guarantee is annexed

hereto marked “FA8".

25.2. The Tongaat Debtors indemnified the Applicant against any claim made
against the Applicant under the Debt Guarantee, in terms of a second
amended and restated counter indemnity agreement entered into by such
parties with the Applicant on or about 3 December 2021 (referred to below
as the Counter Indemnity). A copy of the Counter Indemnity is annexed
hereto marked “FA9”

25.3. The Tongaat Debtors provided security to the Applicant for their respective
obligations under the Counter Indemnity including the registration of the
General Notarial Bonds in favour of the Applicant.

26.  The Applicant is indebted to the Lender for an amount equal to the Secured Claim,
which is R11,738,406,991.00 as of 7 February 2026.

27.  The Tongaat Debtors are indebted to the Applicant in the above amounts in terms of
the Counter Indemnity. Attached marked “FA10” is a certificate of balance signed by
the Facility Agent {which is Vision Investments 155 Proprietary Limited).

THE PERFECTED GENERAL NOTARIAL BONDS

28.  As security for the obligations of the Tongaat Debtors to the Applicant under the
Counter Indemnity, the following General Notarial Bonds were registered:

28.1. 16 January 2020, Tongaat Hulett Developments Proprietary Limited (in
business rescue) (THD) registered a general notarial bond in favour of the
Applicant under bond number BN00352/2020;

28.2, 16 lJanuary 2020, Tongaat Hulett Estates Proprietary Limited (THE)
registered a general notarial bond in favour of the Applicant under bond

number BNOQ353/2020;

28.3. 17 January 2020, Tongaat Hulett Sugar South Africa Limited (in business
rescue) (THSSA) registered a general notarial bond in favour of the Applicant
under bond number BN00401/2020;

28.4. 20 January 2020, Voermol Feeds Proprietary Limited {Voermol)Feeds
registered a general notarial bond in favour of the Applicant under bond
number BNO0438/2020; and

)fL/



29,

30.

28.5.

23 January 2020, the 4™ Respondent registered a general notarial bond in
favour of the Applicant under bond number BN0O0584/2020.

In this application, only the General Notarial Bond of the 4t Respondent is of
relevance. A copy of the General Notarial Bond in relation to the 4t" Respondent is
attached as FA11.

The material terms and conditions of the General Notarial Bond includes the following:

30.1.

30.2.

30.3.

30.3.1.

30.3.2.

30.3.3.

30.3.4.

Each of the Tongaat Debtors acknowledged and declared that they were
truly and lawfully indebted and firmly held and bound to and in favour of
the Applicant for the sum under and in terms of the Counter Indemnity
Agreement (as amended, amended and restated, replaced, substituted,
novated and/or superseded from time to time) up to, but not exceeding,
the sum of R13,500,000,000.00 (thirteen billion five hundred million Rand)
(the Capital), plus interest thereon and all other amounts whatsoever
payable to the Applicant under the Indemnity Agreement, and the
additional sum of R2,700,000,000.00 (two billion seven hundred million
Rand (the Additional Sum).

Each of the Tongaat Respondents acknowledged and declared to be held
and firmly bound unto and in favour of the Applicant in the sum of Capital
arising from the considerations set out in the preamble hereof.

As security for the payment of the:

the Capital;

all interest and all other amounts whatsoever payable to the
Applicant under the Indemnity Agreement by, inter alia, the 4th
Respondent;

the costs of preserving and realising the Mortgaged Assets (as
defined below), insurance premiums and cost of notice; and

all costs which the Applicant may incur and all amounts which
the Applicant may disburse on, inter alia, the 4th Respondent’s
behalf which costs, and disbursements are recoverable from,
inter alia, the 4th Respondent in terms of the General Notarial
Bond,

each of the Tongaat Debtors declared to cede and assign to the Applicant
and to pledge and hypothecate, the movable property of each Tongaat
Debtor of every description and of whatsoever nature and wherever situate,
and such as each Tongaat Debtor possessed or may at any time in the future

)%



30.4.

304.1.

30.4.2,

30.4.3.

30.4.4,

30.4.5.

become possessed of without exception, submitting them all and the choice
thereof to constraint and execution as the law directs;

{(hereinafter referred to as the Mortgaged Assets).

The Applicant wouid, following the occurrence of an Enforcement Event
{which will arise upon amounts becoming payable by each of the
Respondents and which remain unpaid) which is continuing, be entitled,
inter alia, (but not obliged) to the extent permitted by law -

to claim and recover from each of the Tongaat Debtors all and
any sums for the time being secured by the General Notarial
Bonds, whether then due for payment or not; and/or

for the purpose of perfecting its security hereunder to enter
upon the premises of each of the Tongaat Debtors or any other
place where Mortgaged Assets are situated and to take
possession of such assets; and/or

to do all such other acts as may be necessary or desirable to
record the sale, disposal and/or transfer, as the case may be, of
the Mortgaged Assets or any of them; and/or

to hold the assets as security for the indebtedness of each of the
Tongaat Debtors to the Applicant arising under the Counter
Indemnity or otherwise and to retain such possession for so long
as each of the Tongaat Debtors are so indebted to the Applicant;

and/or

to employ such other remedies and to take such other steps
against each of the Tongaat Debtors as are in law allowed.

PERFECTION APPLICATION

3L

On 15 November 2022, the Applicant instituted an urgent application {the Perfection
Application) against, inter alia, the First to 4™ Respondents to perfect the Applicant's
various general notarial bonds (which shall be set out in further detail below} (General
Notarial Bonds), passed over the movable assets, wheresoever situate, of the 4th
Respondent and its related entities, namely:

31.1.

31.2.

Tongaat Hulett Sugar South Africa Limited (in business rescue) (THSSA);

Tongaat Hulet Estate Proprietary Limited (THE); and

[



Effect of Final Relief on the Ex Parte Arguments

1. No triable merits or factual dispute

The court is not re-hearing or deciding the merits of the South African proceedings. It
is performing a mechanical/judicial act of recognition and registration of a final,
conclusive foreign order under common law (supported by the authenticated
document under s 3(b) of Cap 10:03). There is therefore no basis for the Respondents
to be heard on the substance before the order is granted.

2. The relief sought is the recognition and registration of a final and conclusive order of
the South African court. This Honourable Court is not required to re-hear or determine
the merits of the South African proceedings; it is performing a straightforward judicial
act of recognition based on the authenticated order (annexure “FAA1”). There is
accordingly no triable issue of fact or law on which the Respondents are entitled to be
heard prior to the granting of the order.

3. Rule 12(1) gives the judge extremely wide powers

In urgent applications the judge “may dispense with the forms and service ... and may
dispose of such matter ... as to him seems meet.” This expressly authorises final relief
ex parte where urgency justifies it. The judge can still, in his discretion, grant interim
relief or a rule nisi if he considers it appropriate — but the Applicant is entitled to ask
for final relief from the outset.

4. No prejudice to Respondents

Even with final relief, they retain the right to apply immediately for variation or
rescission on good cause shown (standard practice in Botswana for ex parte final
orders). Service will occur immediately after the order is granted.

5. Urgency is heightened

Giving notice would allow the very dissipation the final order is designed to prevent.
The final nature of the relief makes prior service even more dangerous and
unnecessary.



MAKGEKGENENE v MAKGEKGENENE 2012 1 BLR 741 HC
Citation: 2012 1 BLR 741 HC

Court: High Court, Lobatse

Case No: Misca No 84 of 2011

Judge: Lesetedi J

Judgement Date: 13 June 2012

Counsel: K Modise for the appeliantrnM W Makuyana for the respondent

Flynote

Practice and procedure—Foreign judgment or order—Enforcement—Application for registration under the Judgments
(International Enforcement) Act (Cap 11:04) or enforcement under common law—Proof of foreign judgment
ororder—Applicant to adduce authenticated copy of foreign judgment or order—'Authenticated’ meaning sealed with
court seal or signed by judge who attached statement in writing on copy that court had no seal—Failure to properly
authenticate copy fatal to application—Judgments (International Enforcement) Act (Cap 11:04).Practice and
procedure—Foreign  judgment or order—Enforcement—Registration in  High  Court—Exclusions from
registration—Matrimonial mafters—Withexception of maintenance orders, orders relating to matrimonial matters not
registrable—Judgments (International Enforcement) Act (Cap 11:04), Part il

Headnote

The applicant applied for the registration of an English court order, made following her divorce from the respondent,
which settled their property claims and provided for maintenance of their minor children. The respondent resisted the
application, arguing that it was fatally defective in that, first, it was notcompetent under the Judgments (International
Enforcement) Act (Cap 11:04) as it was a matrimonial cause and, second, the order had not been properly
authenticated: proper authentication being to prove the order as a fact under the Evidence (Commonweaith and Foreign
Acts of State and Judgments) Act (Cap 10:03).Held: (1) Only those portions of the English order which related
tomaintenance were registrable under Part I} of the Judgments (International Enforcement) Act. In terms of s 2(2) of the
Judgments (International Enforcement) Act, judgments and orders relating to other matrimonial matters could not be
registered, and thus enforced, in Botswana.(2) In terms of s 3(b) of the Evidence (Commonwealth and Foreign Acts of
State and Judgments) Act, an applicant who sought to register a foreign judgment under the Judgments (International
Enforcement) Act, or to enforceit under the common law, was required, inter alia, to prove the judgment by producing an
authenticated copy of the judgment. The section defined 'authenticated' as meaning that it was sealed with the court
seal or signed by the judge, in which case he attached a statement in writing on the copy that the court had no seal.(3)
The applicant had failed to produce a properly authenticated copy ofthe maintenance order she sought to register. Mere
authentication through a notarial certificate did not comply with the statutory requirements. That was fatal to the
application.

Case Information

Cases referred to:Jones v Krok1995 (1) SA 677 (A)Mtui v Mtui[2000] 1 BLR 406Mtui v Mtui[2001] 2 BLR 333, CA2012
(1) BLR p742APPLICATION for registration of a foreign court order. The facts are sufficientlystated in the judgment.K
Modisefor the appeliantM W Makuyanafor the respondent

Judgement

LESETEDI J:The parties were divorced from each other by the Family Division of the High Court in England on 15
February 2007. The decree for divorce was made absolute on 2 August 2007. Subsequently, a consent order was made
by the same court on 27 May 2008 settling property claims between the parties and providing for the educational
expenses and upkeep and financial needs of theminor children of the marriage.On 11 February 2011, the applicant
launched these proceedings in which she seeks that’'(a) The court order of 27 May 2008 be registered in this
honourable court's jurisdiction;(b) The registered court order shall have the same force and effect as an order made by
the High Court of Botswana;(c) The respondent pay the legal costs of this application on an attorney and own client
scale.' The respondent opposes the application and has also raised preliminary pointsof law and procedure.lt is not



Q"a

necessary to deal with the points raised ad seriatum and it shall suffice to deal with them in what I consider to be their
order of their importance in the context of the present matter.| must first observe in passing that one of the points raised
by the respondent was that the order which is sought to be recognised by this court was notcertified at all. The copy filed
in the judge's court record, howsever, bears the authentication seal of a Notary Public. This, however, has no bearing on
the main issue that | now proceed to consider.It was argued by the respondent that the application is fatally defective for
non-compliance with the statutory requirements or the common law. It is widely recognised around the world that a
judgment rendered by the courts of onecountry may be recognised and enforced in another country, provided certain
conditions are met. See C F ForsythPrivate International Law — The Modern Roman-Dutch law including the jurisdiction
of the Supreme Court(4th ed Juta &amp; Co Ltd Cape Town 2003) at p 389. See also,Mtui v Mtui[2000] 1 BLR 406 at p
411, confirmed by the Court of Appeal inMtui v Mtui[2001] 2 BLR 333, CA at p 337. One of these is that the court will
recognise and enforce a judgment ofa foreign court if such court was itself of competent jurisdiction.The argument raised
by the respondent above is that firstly, the application is not competent under the Judgments (International Enforcement)
Act (Cap 11:04) in that it is a matrimonial cause and secondly, that, in any event, the order was not properly
authenticated. It was submitted that the proper authentication, if the application was brought under the common law,
would be to prove such2012 (1) BLR p743LESETEDI Jjudgment as a fact under the Evidence (Commonwealth and
Foreign Acts of State and Judgments) Act (Cap 10:03).The Judgments (International Enforcement) Act is a piece of
legislation relating to the enforcement in Botswana of judgments given in countries which accord reciprocal treatment to
judgments given in Botswana, for facilitating the enforcement in other countries of judgments given in Botswana and
anyother purposes connected therewith. In terms of the Act, a foreign judgment must first be registered or confirmed in
the High Court (or where appropriate under Part Il of the Act, a magistrate's court) before enforcement. Registration or
confirmation of the foreign judgment is conferment of recognition on such a judgment.Section 5(1) of the Act provides for
the registration of a foreign judgment bya judgment creditor for a judgment which is wholly or partially unsatisfied in
respect of the unsatisfied part of the judgment.Save for maintenance matters, which are specifically provided for under
Part il of the Act, matrimonial matters and other specified actios in personam are, under s 2(2) of the Act, expressly
excluded from recognition and enforcementthrough the procedures laid out by the Act. It thus appears evident that the
Act is intended to facilitate recognition and enforcement of foreign judgments and orders in selected fields.The order
which is being sought to be registered by the applicant is an order in a matrimonial matter pertaining to the divorce
proceedings between the parties. Only paras 3 and 4 of the foreign order relate to provision for maintenanceof the minor
children. For that part of the Order to be recognised through the statutorily outlined process, the applicant must also
have met the requirements of Part lll of the Act which provides for registration or confirmation of foreign maintenance
Orders. The relevant provision is s 21 which reads:"21. Any document purporting to be signed by a judge or officer of a
courtin a country to which this Part applies shall, until the contrary is proved, be deemed to have been so signed without
proof of the signature or judiciai or official character of the person appearing to have signed it, and the officer of a court
by whom a document is signed shall, untit the contrary is proved, be deemed to have been the proper officer of the court
to sign the document."The language of the above provision does not appear to be prescriptive ofthe manner of proving a
foreign judgment or order for purposes of registration or confirmation. All it does is to prescribe sufficient rebuttable proof
of such a document when purporting on the face of it to be signed by a judge or officer of the court that issued it. That
would not exclude the document being proved in any other acceptable manner. However, the applicant seemed to admit
duringargument that she was not coming under the Act and, in any event, she does not say in her application that she
seeks only to have that part of the order relating to maintenance registered, if she seeks to enforce it at all. There would
be no purpose of registering an order such as this except for purposes of enforcing it.It appears that under the common
law, a foreign judgment is not directly enforceable but constitutes a cause of action:'... and will be enforced by our Courts
provided (i) that the court which2012 (1) BLR p744LESETEDI Jpronounced the judgment had jurisdiction to entertain the,
case accordingto the principles recognised by our law with reference to the jurisdiction of foreign courts {sometimes
referred to as "international jurisdiction or competence"); (i) that the judgment is final and conclusive in its effect and has
not become superannuated; (iii) that the recognition and enforcement of the judgment by our Courts would not be
contrary to public policy; (iv) that the judgment was not obtained by fraudulent means; . (See, generally,Lawof South
Africa(op citvol 2 (first reissue) paras 477 and 478); ForsythPrivate international Law2nd ed at 336et segand the
authorities cited.) Apart from this, our Courts will not go into the merits of the case adjudicated upon by the foreign court
and will not attempt to review or set aside its findings of fact or law (Joffe v Salmon1904 TS 317 at 319;Law of South
Africa(op citvol 2 (first reissue) para 476)).'Corbett CJ inJones v Krok1995 (1) SA 677 (A) at p 685B-E. | believe the
above common law factors reflect our law as well. Taking the common law approach set out above, the applicant would
have been required to prove the foreign judgment or court order as a fact of her cause of action. It is here that the
applicant would have had to annex to her papers,as evidence of her cause of action, a copy of the foreign judgment or
order she relies upon. And it is here that the provisions of ss 2 and 3 of the Evidence (Commonwealth and Foreign Acts
of State and Judgments) Act have relevance. Section 2 provides that:'All ... judgments, decrees, orders and other
judicial proceedings of aCommonwealth or a foreign court and affidavits, pleadings and other legal documents filed or
deposited in such court, may be proved in any court in Botswana .'Section 3(b) sets out the method of such proof as
follows:'(b) a judgment, decree, or order or other judicial proceeding of any Commonwealth or foreign court, ... for the
authenticated copy to be admissible in evidence, it must purport either to be sealed with the seal of the Commonwealth
or foreign court to which the original document belongs, or if the court has no seal, then itmustbe signed by the judge or
one of the judges of the court, whomustattach a statement in writing onthe copy that the court has no seal.' (my
emphasis to show the mandatory nature of the requirements.)The applicant has not complied with any of the
requirements of s 3(b) above. That is, in my view, fatal to the application. Mere authentication through a notarial
certificate does not comply with the statutory requirements set out above. The reason for such statutory requirements to
prove such documents arenot far to discern. Ajudgment decree or order of a court is issued by a judge. The record of



such a case would normally be in the custody of an official of the court who can certify a copy from the primary source of
which he or she is the official custodian. It is also worth noting that the definition of 'document’ under s 2 of the
Authentication of Documents Act (Cap 14:02), although not exhaustive and is in general terms, makes specific mention
of certain documents which may be2012 (1) BLR p745LESETEDI Jof a legal nature, for instance, power of attorney and
affidavit, but there is no mention of a judgment decree or order of court. Having regard to the specific nature of the
provisions of the Evidence (Commonwealth and Foreign Acts of State and Judgments) Act as against the general
application of the Authentication of Documents Act and its definition of what constitutes a ‘document’, | am satisfied that
the applicant's argument that compliance with the latter Act wassufficient to authenticate a judgment or order of a
commonwealth or foreign court cannot hold.A finding in the respondent's favour on this point is decisive of these
proceedings. The application being fatally defective, the appropriate order to make is to strike it out. The costs must, as
is the general rule, follow the event.The following order is therefore made:(a) the application, being fatally defective, is
struck out;(b) the applicant to bear the costs of these proceedings.Application struck out.2012 (1) BLR p745



South Africa

Roger Wakefield, Des Williams |
Werksmans, Johannesburg
rwakefield@werksmans.com

dwilliams(@werksmans.com

1. ' What are the basic criteria for the courts of your jurisdiction to allow enforcement |

| of a foreign judgment?

e South Africa is not party to any treaty on the reciprocal enforcement of foreign
commercial judgments.
A foreign judgment is not directly enforceable in South Africa but represents a
cause of action (brought by summons or on application supported by affidavits)
which will be enforced by South African courts if the following requirements are
met. These requirements were confirmed in the leading cases of Jones v Krok
1995 (1) SA 677 (A) and Richman v Ben-Tovim 2007 (2) SA 234 (SCA) (A) :

o The foreign court must have had international competence as determined

by South African law. This means that the foreign court must have had
jurisdiction over the defendant under its own laws and in addition to that
the defendant must have been either resident or physically present in the
foreign jurisdiction at the commencement of the legal proceedings, or
must have voluntarily submitted to the court's jurisdiction by contract or
by conduct. In the latter case a defendant is deemed to have submitted to
the jurisdiction of the foreign court by defending the case on its merits.
Acceptance of the summons and appearing before the court in question to
contest the jurisdiction of the foreign court does not amount to submission
(Du Preez v Philip-King 1963 (1) SA 801 (W));

The judgment must be final. This means that the court which granted it
must not have the power to alter it in any way. Therefore, a judgment
pending appeal is final but the South African courts enjoy a discretion to
enforce such a judgment and may also stay the enforcement proceedings
pending the final determination of the appeal in the foreign court. The onus
of proving that a foreign judgment is final rests on the plaintiff and where
this is discharged it is up to the defendant to put facts before the court to
persuade it to exercise its discretion in favor of granting a stay of
proceedings. Foreign default judgments are regarded as final for the
purposes of enforcement when the defendant has failed to bring recission
proceedings within the time afforded to it to do so under the foreign law;
Enforcement must not be contrary to South African public policy (which |
includes the rules of natural justice). Whether a foreign judgment breaches
South African public policy depends on the specific circumstances of each |
case. Punitive damages were long regarded as conflicting with South
African public policy. However, in the case of Jores v Krok 1996 (1) SA
504 (T) the court was of the opinion that the mere fact that foreign |
Jjudgments are based on principles not recognized in South Africa does not
automatically make them contrary to public policy. In this case the court
held that the punitive damages awarded by a California court were so high
that to enforce them would be contrary to South African public policy. In
2017 the Western Cape High Court in Danielson v Human and Another



Enr

2017 (1) SA 141 (WCC) dealt with the question of whether a court may |
enforce treble damages granted by the United States District Court,
Western District of North Carolina (Charlotte Division) under the United
States Racketeer Influenced and Corrupt Organizations Act (RICO). In |
enforcing the treble damages it relied on Jones v Krok and reasoned that
treble damages were designed under RICO to fully compensate a plaintiff
for intangible injuries where actual damages are often speculative or
difficult to prove. The South African court held that the proper inquiry was
whether the damages awarded were in fact compensatory as opposed to
"strictly punitive" in nature;
Natural justice refers to the procedure, due process, and not to the merits
of the case and requires that the hearing must have taken place before an
impartial tribunal, that the defendant must have had due notice of the |
proceedings and that it had the opportunity to present its case.
o The judgment must not have been obtained by fraudulent means;
o The judgment must not involve the enforcement of a penal or revenue
judgment of the foreign state;
o Enforcement must not be precluded by the Protection of Businesses Act,
99 of 1978. The Act requires ministerial consent for the enforcement of
foreign judgments dealing specifically with transactions involving raw
materials (Richman v Ben-Tovim 2007 (2) SA 234 (SCA)). In all other
cases ministerial consent is not required for enforcement.
Enforcement and recognition are used interchangeably in the law relating to
foreign judgments and must be distinguished from execution against
thedefendant's assets once the court has recognised or enforced the judgment. ‘
Once recognised or enforced, a foreign judgment becomes a judgment of the
South African court and may be executed as such against the defendant's assets |
by the Sheriff of the court. |

| What other considerations may i)ply to enforcement of a -foreign judgment
against a state in your jurisdiction, e.g. notice provisions? |

Section 13 of the Foreign States Immunities Act 87 of 1981 requires any process
commencing proceedings against a foreign state (including proceedings to enforce
a foreign judgment) to be served by being transmitted through the Department of
International Affairs and Cooperation of South Africa to the ministry of foreign |
affairs of the foreign state. Service is deemed to have been effected when the
process is received at the foreign ministry.

The process is dealt with by the Registrar of the High Court who authenticates the
process documents and transmits them to the Department of International
Cooperation for onward transmission to its foreign counterpart.

A foreign state which appears in proceedings may not thereafter object to lack of |
formal service under the Act. '
Apart from the ministerial consent required under the Protection of Businesses
Act for the enforcement of foreign judgments dealing with raw materials, no other
ministerial or governmental consent is required for the enforcement of foreign
judgments against states.




32.

33.

34,

35.

31.3. Voermol Feeds Proprietary Limited {Voermol),

(the Tongaat Debtors).

On 17 November 2022, the High Court of South Africa handed down an order issuing
a rule nisi with regards to the Applicant’s right to perfect its security over all of the
moveable assets of the 4™ Respondent, which moveable assets are subject to the

General Notarial Bonds (Rule Nisi Order).

On 16 May 2023, the High Court of South Africa handed down its second order in terms
of which it was ordered that the rule nisi be confirmed, thereby perfecting the
Applicant’s security over the moveable assets subject to the General Notarial Bonds

(the Perfection Order).

A copy of the notarised notice of motion, the Rule Nisi Order and the Perfection Order
is attached as FAAL.

Iin the circumstances, the Applicant holds perfected security over the Mortgaged
Assets of the 4™ Respondent and seeks to enforce the Perfection Order in Botswana
so as to take effective control over the shares of the 4t" Respondent in THB.

URGENCY

36.

37.

38.

On 12 February 2026, the 1% — 3™ Respondents who are the business rescue
practitioners of the 4™ Respondent, Tongaat Hulett Limited, applied to the High Court
of South Africa, Kwa-Zulu Natal Local Division, Durban for an order placing Tongaat
Hulett Limited into provisional liquidation, and that application has been set down for
hearing on 27 February 2026. | attach hereto a copy of the issued notice of set down

and marked FA12,

This application is accordingly brought as a matter of urgency because the Applicant
is a secured creditor (or security-holder for the benefit of the Lender) with very
substantial exposure, whose security package includes, inter alia, the General Notarial
Bonds and the right, upon the occurrence of an Enforcement Event, to take the steps
necessary to perfect its security, including entering upon premises where the
mortgaged movable assets are situated and taking possession of such assets.

in the present matter, the relief sought is directed at ensuring that the Applicant’s
perfected security (and the practical ability to enforce it, including in respect of assets
situate outside South Africa) is not rendered nugatory by intervening insolvency
proceedings. In this regard, and as set out earlier in this affidavit, the Applicant has
already obtained orders of the High Court of South Africa perfecting its security under
the General Notarial Bonds, and the purpose of this application is to secure the
operative effect of that perfected security (including by recognition and/or
enforcement where required for assets in the relevant jurisdiction).

iy
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39.

The urgency is acute because, once a provisional liquidation order is granted, the
ordinary incidents of winding-up follow: control and custody of assets may shift to the
liquidator and dispositions may be restrained. In those circumstances, the Applicant
faces a material risk that it will be prevented from taking the steps required to
practically enforce its security over the shares of THB, with the result that the very
protection for which the security was taken (including the attendant ranking and
priority consequences) may be prejudiced.

LEGAL BASIS FOR RELIEF

40.

41.

42,

43,

| am advised by the Applicant’s attorneys of record, which advice | accept that in
Botswana the Judgments (International Enforcement) Act (Cap 11:04) Act provides for
the registration of a foreign judgment by a judgment creditor for a judgment which is
wholly or partially unsatisfied in respect of the unsatisfied part of the judgment. | am
further advised, which advice | accept that the Act is intended to facilitate recognition
and enforcement of foreign judgments and orders in selected fields.

I am also advised by the Applicant’s attorneys of record, which advice | accept that
where a foreign judgment or court order does not fall within the ambits of the
aforesaid Act, the common law allows for enforcement of such foreign judgment or
court order by the Botswana Courts provided:

41.1. that the court which pronounced the judgment had jurisdiction to entertain
the case (international jurisdiction or competence)

41.2. that the judgment is final and conclusive in its effect and has not become
superannuated;

41.3. that the recognition and enforcement of the judgment by the Botswana
Courts would not be contrary to public policy;

41.4. that the judgment was not obtained by fraudulent means.

| aver that the High Court of South Africa’s Court orders issued on 22 November 2022
and the subsequent rule nisi confirmation issued on 16 May 2023 is final and
conclusive. The said order is extant and has not superannuated. The High Court of
South Africa that issued the said order had international jurisdiction or competence
over the 1%t — 4% Respondent by virtue of the said Respondents residence and
submission to the jurisdiction of the South African High Court.

| further aver that the recognition and enforcement of the said Court order by the High
Court of Botswana is and shall not be contrary to public policy. This Honourable Court
has the power under its common-law jurisdiction to recognise and register the final
and conclusive order of a competent foreign court, particularly where the order
perfects security over assets situate in Botswana.

(A5
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44.  The authenticated copy of the said South African court order (annexure FAA2} is
admissible as it purports to be sealed with the seal of the High Court of South Africa.

45, | aver that said order was not obtained by fraudulent means and the same has not
been set aside and remains extant.

COSTS

46.  Withrespect to costs, | aver that the same should be granted against the Respondents
on the higher scale of attorney and client only if they oppose this application. As was
demonstrated above, the Applicant only seeks to enforce its rights as per the notarial
general bond in its favour. Therefore, any opposition by the Respondents will only be
mischievous and ought to be punished by an appropriate order for costs on the higher
scale of attorney and client.

WHEREFORE the Applicant prays that the order be granted in terms of the draft order which
is attached to this affidavit and notice of motion.

Ry

CANDICE RISI

THUS SIGNED AND SWORNTO at ___\ ang) TN on this 24 tay of February
2026 the deponent having acknowledgld that she knows and understands the contents of
this affidavit, that she has no objection to taking the prescribed oath, that the oath which
she has taken in respect thereof is binding on her conscience, and that the contents of this

affidavit are both true and correct.

/
| 4
FULL NAME:
G
DESIGNATION: @“RA ’1/\ 40 \
ADDRESS: .ff /" NOTARY \
\ | PUBLIC
\ d) L Ov./
Uy, AF?‘\
KIARA GHIRAC
Commissioner Of Oaths
Ex Officio
Practising Attorney RSA 10

1 Protea Place , Sandton

Johannesburg tsg/
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JUSTICE

'S COURT

IN THE HIGH COURT OF THE REPUBLIC OF BOTSWANA
HELD AT GABORONE CASE NO. CVHGB -
In the matter between:

BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED
And

TREVOR JOHN MURGATROYD N.O.

PETRUS FRANCOIS VAN DEN STEEN N.O.

GERHARD CONRAD ALBERTYN N.O.

[in their capacities as the joint business rescue Practitioners of the 4%
Respondent]

TONGAAT HULETT LIMITED {IN BUSINESS RESCUE)
TONGAAT HULETT BOTSWANA PROPRIETARY LIMITED

26

Applicant

1' Respondent
2™ Respondent

3" Respondent

4™ Respondent

5™ Respondent

POWER OF ATTORNEY

CANDICE RISI

In my capacity as the Sole Director of BOWWOOD AND MAIN NO 296 {RF) PROPRIETARY LIMITED
and on behalf of the said company do hereby constitute, nominate and appoint AT MUZA
ATTORNEYS, ALEC TAFADZWA MUZA AND/OR ANY ASSISTANT OF THE FIRM AND ANY OTHER
FIRM DEPUTIZING FOR ALEC TAFADZWA MUZA AND/OR AT MUZA ATTORNEYS (hereinafter ‘the
Attorneys’), with power of substitution, to be my true and lawful Attarney(s) and Agent{s) in my
names, place and stead, to appear before the above-named Honourable Court or wherever else
may be necessary and then and there as my act and deed to act on my behalf to institute legal
proceedings against the abovementioned and seek an Order in the following terms;

1 That the matteris heard as one of urgency and the normal rules relating to service and

time limits are dispensed with;

2 The Order of the High Court of South Africa, Kwazulu - Natal Division, Pietermaritzburg
dated 16 May 2023 under Case No: 15784/22 perfecting the Genera! Notarial Bond
registered in favour of the Applicant over the assets of the 4% Respondent {including
shares “wherever situate”), be and is hereby recogmsea snd regastered asan order of

this Honourable Court.
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3 It is declared that the General Notarial Bond No. BN0O0584/2020 is perfected over all
the shares held by the 4™ Respondent in the 5% Respondent, including but not limited
to the issued 33.33% shares held by the 4" Respondent.

4 The 15t to the 5" Respondents are interdicted and restrained from selling, transferring,
encumbering, pledging, or in any manner dealing with the said shares pending the
final determination of this application or until further order of this Court.

5 The Applicant, alternatively the Applicant's duly authorised agent, alternatively the
Deputy Sheriff of this Court is authorised and directed forthwith to attach the share
certificates and any blank transfer forms relating to the shares referred to in paragraph
3 above and to perfect the Applicant’s security interest by taking possession and/or
control thereof.

6 The 5% Respondent is directed to note the perfected security interest of the Applicant
on its share register and to refuse to register any transfer or dealing with the said
shares without the prior written consent of the Applicant or further order of this
Court.

7 That the 1%, 2M, 37, 4t and 5% Respondents be and are hereby ordered to pay the
costs of this Application on the higher scale of attorney and client jointly and severally,
the one paying the others to be absolved only if they oppose this application.

8 To pay all fees of Counsels and witnesses; to make all and any payments whatsoever
which may be necessary and desirable for the proper conduct of the case; and
generally for effecting the purpose aforesaid, to do or cause to be done whatsoever
shall be requisite as fully and effectually to all intends and purposes, as we might or
could do personally, present and acting herein we hereby ratify and confirm
whatsoever our said Attorneys shall lawfully do or cause to be done in or about the
premises by virtue of these presents

SIGNED AT CAPETOWN, REPUBLIC OF SOUTH AFRICA BEFORE THE UNDERSIGEND WITNESSES

THIS _ 24T FEBRUARY 2026 C E r“;\
/

CANDICE RISI
AS WITNESSES:
1. *}\{?‘/__h i\'*;,
2. pUBLIC
P o?‘

. & \ "
\. _\OUTQ ;\\;@‘\

\O\



RESCLUTION

EXTRACT FROM THE MINUTES OF THE BOARD OF DIRECTORS OF BOWWOOD AND MAIN NO
296 (RF) PROPRIETARY LIMITED HELD ON THE 20™ FEBRUARY 2026

REPORTED

That the company shall institute legal proceedings in Botswana seeking that the Order of the High
Court of South Africa, Kwazulu - Natal Division, Pietermaritzburg dated 16 May 2023 under Case
No: 15784/22 perfecting the General Notarial Bond registered in favour of the Applicant over the
assets.of Tongaat Hullet Limited (in Business Rescue) including shares in Tongaat Hutlet Botswana
Proprietary Limited, be and is hereby recognised and registered as an order of the High Court of
Botswana.

RESOLVED

1 That the company should take immediate steps to obtain such relief as may be
appropriate.

2 That the firm AT MUZA ATTORNEYS be briefed to represent the company generally bath
in respect of giving advice and in pursuing all necessary Court action(s) and/or

application{s) in such matter.

3 That CANDICE RISI in her capacity as the Director be authorised to sign all and any
documents required to give effect hereto.

CERTIFIED TRUE EXTRACT

C K““ __‘\ ‘_ “

Secretary/Director
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APOSTILLE
(Convention de La Haye dﬁ"O'ctoh’re 1961)
. Country: REPUBLIC OF SOUTH AFRICA
The public document anncxed hereto and marked 'A’, *B’, *C’ and ‘D’
2. Has been signed by: GRANT DOUGLAS WILLIAMS
3. Actingin the capacity of: Notary Pu'b“licv of the High Court of South Africa.

4. Bears the stamp of: GRANT DOUGLAS WILLIAMS, as Notary Public

| CERTIFIED

5. At Pletermantzburg, Republic of South Aﬁ'lca
6.  On20" day of February 2026

D -—

O .
7. By UDHZU IUJO I thmm, : Reglstrar of the KwaZulu Natal
High Court, Pletermantzburg, Repubhc of South Africa

8. 'Numbér Z?’%

Seal / Stamp: 10; Signature:

Registraf of the KwiZulu Natal High
Court, HjetermarjtZburg, Republic of
South Africa

REGISTRAR OF THE HIGH CDlégT
ATAL HIGH SH COU !
KWA%?ETERMAIHTZBURG

@ o 02 20 g

1C OF SOUTH AFRICA
PR&IET?%?&MM 11 TERMARITZBURG 3201

- REGISTRAR.OF THE HIGH COURT..

Powered by @ CamScanner
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CERTIFICATE OF AUTHENTICATION

I, the undersigned _
GRANT DOUGLAS WILLIAMS (LPCM 67581)

Notary Public, practising at Pietermaritzburg, Province of KwaZulu Natal, Republic of
South-Africa, by lawful authority duly sworn and admitted:;

Do hereby certify and attest that
1. the document marked annexures ‘A’, 'B’, ‘C’ and ‘Dv"which' 3

(a) bears a stamp of my seal of office for identifi catlon purposes and
(b) is annexed to this Notanal Certlf' cate

is a true and-correct copy of the followmg original documents -of which-it
purports to be a copy, which- original document has been viewed and copy
obtained by my office at the office of the Registrar of the. KwaZulu- Natal High

Court, Pretermantzburg. Republlc of South Africa, produced to me this day,-

namely:

‘A’ NOTICE OF MOTION under Case Number 15784/22P fi led inthe ngh
Court of South Africa, KwazZulu Natal Division, Ptetermantzburg, and

date stamped 15 November 2022 (4 pages)

‘B’ COURT ORDER under Case Number 15784/22P granted on. 16‘h May
2023 in the ‘High Court of South Africa, KwazZulu Natal Division,
Ptetermantzburg, date stamped 8 June 2023 confirming the rule nisi (2

pages) -
0% COURT. ORDER under Case Number 15784/22 granted on’ 17”‘

November 2022 in the High Court of South Africa, KwazZulu Natal-

Division, Pietermaritzburg, date stamped 17 November 2022 (3 pages)

‘D’ COURT ORDER under Case Number 15784/22P granted on 20
February 2023 in the High Court of: South ' Africa, KwazZulu Natal
Division, Pietermaritzburg; date stamped 22 February 2023 extending

the rule nisi (2 pages)

IN TESTIMONY WHEREOF |, the said Notary Pubhc have hereunto subscribed and
affixed my seal of office at Pletermantzburg on 20 February 2026. o

| QUCD ATTES"TOR o
MUGLAS WILLIAMS
NOTARY PUBLIC

REPUBLIC OF SOUTH AFRICA

Powered by @ CamScanner
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IGH COURT OF SOUTH AFRICA

in the matter between:

BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED

(Registration number: 2018/358484°¢%

~ i e
A

URGENT APPLICATION 17 NOVEMBER 2022 3

CASENO.: | 377 v/

Applicant

REGISTRAR OF THE HIGH COURT

KWAZULU.NA HIGH CC :
and . NE'rEnMzfihmsuacr.;mmT

t"- . -
_ |8 om -n- 15
TREVOR MURGATROYD N.O. PUBLIC OF SOUTH AFRIC

MI\MTE BAG WBO13 PIHERMAROT{EURG 3201

GRIFFIER VAN DIE HOOGGEREGSHOF |

First Respondent

PETER VAN DEN STEEN N.O.
»GERHARD» _ALEERTYN N.O.
[in iheir ca'pa‘éitiés bas the joint business réscue

practitioners of the fourth and fifth féspo'ndent]

TONGAAT HULETT LIMITED'(l‘N susmess RESCUE)
(Reg!stratlon number: 1892/00061 0/06)

TONGAAT HULETT DEVELOPMENTS PROPRIETARY LIMITED
(Reglstratlon number 1981/01 2378/07)

TONGAAT HULETT SUGAR SOUTH AFRICA LIMITED
(Reglstratlon number 1965/000565/06)

T_ONGAA_T HULETT ESTATES PROPRIETARY LIMITED
(Registféﬁon num_b_érf 19671006009/07)

VOERMOL FEEDS PROPRIETARY LIMITED

(Registration number: 1936/007892/07)

Sécond_ Réspondént
ﬁ v'll'ﬁirc_i_Res.ponder.)t
'. Féﬂrtﬁ Résbaﬁéent
Fifth Requndéntv |
Sixth Re’spo‘nder'\vt.
Sevgnth Respvond'ent

Eighth Respondent
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NOTICE OF MOTION

TAKE

NOVE

NOTICE THAT the abovenamed Apphcant wall make applrcauon on:the 17" day of .

_——.\

MBER 2022 at 09h30 or so-soon thereafter as counsel may be heard for an order in

the following terms:

- Court and dealing with this appli \

Dlvispe'n'sin'g with the serviceand the ‘timé periqu_ provided for in the Uniform Rules of

tion as one of urgency;

i5

-'That a rule msr be.lssu'ed callmg upon the. Respondents and any interested party to v

appear before the above Hummable Court on u&/ 30 %Wﬂl\lj ’ 2023 at

09h30; to show cause_why an order in:the followrng terms s_hould not be made finai:

2.1, The Applicant, alternatively the Applicant’s duly authorised agent, alternatively
the Sheriff of the High Court ("thé Sheriff")‘," is autﬁdrisedto take possession:of
“all movable assets of the Fourth to Eighth- Respohder_\ts ("the aforesaid

Respondents”), in order to perfect the Applicant's security under general

notarial .bonds BN0035212020 ’BN00353/2020. - .BN00401/2020,

BN00438/2020 and BN00584I2020 and to hold the movable assets tn rts

possessron and be constltuted as pledgee such assets bemg srtuated ai the

followmg addresses

214, 444 ‘So‘u.th Coast Road Debian : '4653; |
2.1.2. : Mur R’dad,’.Amatikulu,v Giﬁdiddlr)Vu:
2.1.3. 1 Mill ﬁdad; Félixtdn. Emddn‘gerri‘;

2.1.4. 1 Main Avenu'e, Ma'idstdne, Tongaat;

Powered by @ CamScanner
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2.2

2.3.

2.4,

2.15. 1 Main Road, Maidstone, Tongaat; and
216.  Amanzimnyama Hill, Tongaat;
(“the Respondents’ p‘rem"ises")

or wheresoever the movable assets may be found, whether in the aforesaid

Respondents' possession or not;

The Applicant, alternatively the Applicant's duly authorised agent, alternatively
the 'Svheri.ff. with jurisdiction, to&ent r upon the  aforesaid bRespondents'
premises and/or anywhere else the aforesaidv'Respondentscarr’y’ o‘n:busi’ness

or where the movable assets are betng kept to attach and make an mventory

of all the movable assets of the aforesatd Respondents of whatsoever nature

and descnptton as security for the payment of all momes due by the aforesard

Respondents to the Applscant and by such attachment thereof shatl be -

deemed to be glven to the Apphcant to hotd in pledge

The . aforesaid Respondents through therr agents representatrves and

emptoyees are ordered to point out all movable assets to the Appllcant or |ts |

duly appomted representatwe atternatwely the Shenff wherever such

movable assets may be srtuated

The Applicant, alternatively, the Sheriff is authorised to:

2.41.  Lock and secure the movable ass'et's;- at the Respondents‘.premtses .

or any other premises at which the aforesaid Respondents carry on-

-business;

Ly
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. b
2.4.2. Afiix a nolice of altachmenl to the principal doors / gates of the

Respondents' premises or any other premises at which  the

aforesaid Respondents’ movable assels may be found;

Thall!

in either whick event the Applicant wauld be déemed li_)_ have taken effective

possession of such movable assets and have perfected the aforementioned

general notarial bonds;

2.5. The Applicant is authorised 1o sell the movable assets of the aforesaid
Respbnden_ls which have been attached in term; of' this _order by private treé_ty_
or public auction, in the sole vdi'sv,cr_étio'n of the A;‘)pli.cé'ni,‘ énd that any manager
or director of the Abplicaht, w'ho:se’b véppo'intmént‘ n‘éed not'be pfoVed, is -
apthorised to sigh any sale agreement and all '_sUbs;equent do(:uménts
necéssafy to give transfer o_f the movable assets to any purchaser, o

28, vlThe_»ReSpbndents' are ordered toﬂbay,the'costé of this application on the
attémey 'a'hd clie‘nt sc‘.ale,vjointly la‘nd_ 'se’veralvly with any other party who

'unsuccess_fully opposes this application.

3. That the orders contained at parag'raphs'z.i.-z.z, 2.3 and 2.4 shall be effective

immediatély and operate as interim orders pending the returh}date of this application. -

@/

4.  Further and/or al(ernaiive relief.

TAKE NOTICE FURTHER that the affidavit of SINOVUYO MYEKO together with the

annexures thereto will be used in support of this application.
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AKE NOTICE FURTHER THAT the Applicant has appointed the offices of EDWARD

T ,\Yf\ HAN SONNENBERGS INC., its altorneys of record at Tower 1, The Marc, 129 Rwoma

\ 7

/ Road Sandton care of VENNS ATTORNEYS al 30 Monlrose Park Boulevard Vlclorlaj

Country Club Estate, 170 Peler Brown Drive, Monlrose, Fietermanlzburg as the address at

which it will receive service of all process in these proceedings.

KINDLY PLACE THE MATTER ON THE ROLL FOR URGENT HEARING

ACCORDINGLY.

bATED AT PIETERMARITZBURG ONTHIS 15™ DAY OF NOVEMBER 2022,

|
EDWARD NATHAN SONNENBERGS INC.
APPLICANT'S ATTORNEYS
Tower 1, The Marc
129 Rivonia Road
_ ~ Sandton
Tel: 0315368620
Fax; 031536 8694
Email: cschoon@ensafrica.com
(Ref: A Lombard / C:Schoon)
C/O VENNS ATTORNEYS

30 Montrose Park Boulevard

i Victoria Country Club Estate
170 Peter Brown Drive
Montrose

(Ref: Nida Jooste)

TO: THE REGISTRAR OF THE KWAZULU-NATAL DIVISION
Pietermaritzburg

AND TO: THE RESPONDENTS

Per email
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IN THE HIGH COURT OF SOUTH AFRICA
KWAZULU-NATAL DIVISION, PIET ERMARITZ_BURG

CASE NO: 15784/22

ON THE 16™ DAY OF MAY 2023

BEF.ORE THE HONOURABLE JUDGE E BEZUIDENHOUT

Inthe matter between:

i BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED Applicant
(Reglstrauon number: 2018/358484/07)
and
TREVOR MURGATROYD N.0. First Respondent
PETER VAN DEN STEEN N.. Second Respondent
GERHARD ALBERTYN N 0. Third Respondent
[in their capacities as the joint business rescue
practmoners of the fourth and fifth respondent]
TONGAAT HULETT LIMITED (IN BUSINESS RESCUE) Fourth Respondent
(Reglstrahon number: 1892/000610/06)
TONGAAT HULETT DEVELOPMENTS PROPRIETARY LIMITED Fifth Reépondent
(Reguslrallon number: 1981/012378/07) '
TONGAAT HULETT SUGAR SOUTH AFRICA LIMITED Sixth Respondent
(Reg;slratlon number 1965/000565/06) e
TONGAAT HULETT ESTATES PROPRIETARY LIMITED Seventh Respondenf
(Regnstrat:on number: 1967/006009/07) '

B VOERMOL FEEDS PROPRIETARY LIMITED Eighth Respondent

(Registration number: 1936/007892/07)

HAVING read the ruIe nisi |ssued out of thls Court'on the 17" day of November 2022, and
the other documents filed of record: and

HAVING heard Counsel for the Applicant;

!

Powered by CamScanner

(U 14



/
A
: ¥ {T IS ORDERED THAT:
i \ )=
éﬁ {

foresaid rule nisi be and is hereby confirmed.

BY ORDER OF THE COURT
@%m&
| SNR REGISTRAR
Venns Atlorneys
fagoba
A _l
T | TS , 1I
- " |
A /z
003 UG- 08 |
L KZN0- 180635 i
i - —
[
L.
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AN IN THE HIGH COURT OF SOUTH AFRICA
N »

— KWAZULU-NATAL DIVISION, PIETERMARITZBURG

CASE NO: 15784/22
ON THE 17™ DAY OF NOVEMBER 2022
BEFORE THE HONOURABLE JUDGE LOPES
In the matter between

BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED - Applicant
(Registration number: 2018/358484/07) :

and

TREVOR MURGATROYD N.O. First Respondent
PETER VAN DEN STEEN N.O. Second Respondent
GERHARD ALBERTYNN.O. Third Respondent

{in their capacities as the joint business rescue
practitioners of the fourth and ﬁﬂh respondent]

TONGAAT HULETT LIMITED (lN BUSINESS RESCUE) Fourth Respondent
(Registration number: 1892/000610/06)

TONGAAT HULETT DEVELOPMENTS PROPRIETARY LIMITED i ‘ !

v Fifth Respondent
(Registration number. 1981/012378/07) o o '
TONGAAT HULETT SUGAR SOUTH AFRICA LIMITED Sixth Respondent
(Reglstratlon number 1965/000565/06) : : . '
ITONGAAT HULETT ESTATES PROPRIET_ARY LIMITED Seventh Réspondent
(Regnstratlon number 1967/006009/07) ' » ik 23
VOERMOL FEEDS PROPRIETARY LIMITED : : _EigI\th Respo’ndent ,
(Reglstrahon number: 1936/007892/07) :

) REGISTRAR OF THE HIGH COURT OF oOU'l’H AFRICA

; LY n"ul IJ NATRL DIVISION e
HA\_/ING read the Notlce_ Qf Mothn, and the other docu

HAVING heard Counsel for the Applicant;

KZND-PMB-60T

1ICA

RAR OF THE HIGH CUURY OF SOUTH AFR

RESET KWAZULU-NATAL DIVISION,
METERMARITZBURG N/
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IT1S ORDERED THAT:

A rute nisi is rssued callrng upon the Respondents and any rnterested party to appear
before the above Courtoon 20“' February 2023 at 09h30 to show cause why an order in
the totlowmg terms should not be made ﬁnat wu S .

1. 1 The Appltcant altematrvetythe Apptrcantsduty authorrsed agent alternatrvely the '
Shentf of the Htgh Court (‘the: Shentt") is-authorised to take possessron of alt »

' movabte assets ot the Fourth o Erghth Respondents (“the atoresard
ReSpondents )i order to perfect the. Applrcants security-under general notarial -

bonds BN0035212020 BN0035312020 BN0040112020 'BN00438/2020 and -
BN00584/2020 ‘and to hold the movable assets in; its possessron and be
constituted as ptedgee such assets berng srtuated at tha i :

l t.t.r. 444 South Coast Road Durban 4003;

1.1.2, 1 Mill Road,‘ Amatikulu. Gingindtovu;
1.1.3. 1 Mill Road, Fetrxton. Empangem

114, 1Main Avenue, Mardstone Tongaat

- : DUTRLLIM YN AL e,
S QIS TULYN-NINZ YA o
VORIAY HLIAGR 40 1 3NOD HOIM D |, JO VY LAIREH' D
| 40OWONZH . L
. : DUNBZIIHVINEIA GG
e b Ao "NOISIAIQ VLN EVINZAAR 0
| VO HLINOZ SO LENODHOIN SHL 20 HYHLsIoaN- |

115, 1 M_arn_ Roa_d.‘ _M_aidston_e, Tonga'at; and-

!

116,  Amanzimnyama HttlgvTOng'aat; )

00ZE BanaZANEL0I0Nd "yl 08X DV ojenid . . -

i (‘the Respondents' ‘premises") L |

in-the-alorasai

of wheresoever: the movabte assets may- be found
% Respondents possessron or not T E

1.2. The Apptrcant attematrvetythe Apptrcants duly authonsed agent altemattvely the
Sheniff, with junsdrctron is authonsed -and drrected to enter upon the aforesard’
Respondents premrses and/or anywhere etse the aforesard Respondents carry on _
busmess or. where the movable assets are berng kept to attach and make an .
mventory of all the movable assets of the aforesatd Respondents of whatsoever
nature and descnptron -as securrty for the payment of alt montes due by the
aforesaid Respondents to the Apptlcant and by such. attaehrnent thereof shall be |
deemed to be grven to the Appllcant to hotd in pledge '

1.3. The atoresard Respondents through therr agents representattves and emptoyees
are ordered to pomt out ail movabte assets 1o the Appttcant orits duty appomted
representatrve alternatrvely the Shentf wherever such movabte assets may be
situated;

4

Powered by @ CamScanner

(g



(X

14. The Applicant, alternatively, the Sheriff is authorised to:

144.  Lockand secure the movable assets, at the Respondents’ premises or
any other oremiSes at ‘which the aforesaid Respondents carry on

business,

142 Affix a notice of altachment fo the _principal doors / gates of the
Respondents’ premises or any other premises at which the aforesaid

Respondents’ movable assels may be found:

in either event the Applrcant shall be deemed fo have laken effective possessron
of such movable assets and have perfected the aforementioned general notarral '
bonds;

1.5 Ther Applicant -is authorised to sell the movabte assets of the 'aforesatd

-Respondents which have been atached in terms of this order by private treaty or
I publrc auction, in the sole drscretron of the Applicant, and that: any manager or
drrector of the Applrcant whose apporntment need-not be proved, is authorised fo

sign any sale agreement and all subsequent documents necessary lo grve transfer
of the movable assets toany purchaser

1.6. The Respondents are ordered to pay the »cos'ts of this application on the attorney
and client scale, jointly and severally with any other party 'who unsuccessfully
opposes this application,

7. The orders contained at paragraphs 1.1,1.2,1.3 and 1.4 shall be effective immediately
and operate as interim orders pending the retumn date of this application.

venns Aﬂorneys R CF T = HIGH COURT OF SOUTH AFRICA
SH REGISTRAR € HE HIC ; 2 S \
REf' N'da JOOSte ® . HWAZULU-NATAL DIVISION,
PIE"ERMAR'T;BURG
. ; X /agoba
5 i L : 7w
Piivaté Bag XPO14, Pidiermariibiig 1200 12022

-t 17

KZND-PMB-007

REBISTRAR OF THE HIGH COURT OF SOUTH AFRICA
KWAZULU-NATAL DIVISION,
PIETERMARITZBURG
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IN THE HIGH COURT OF SOUTH AFRICA
'KWAZULU-NATAL DIVISION, PIETERMARITZBURG

| CASE NO.: 15784122
On the 20™ day of FEBRUARY 2023

Before the anourable JUDGE MLABA

In the matter between:

ot

’ gggm&ongn AND MAIN NO 295 (RF) PROPRIETARY LIMITED Applicant
énd _ | |
TREVOR MURGATROYD N.O. 15T Respondent
PETER VAN DEN STEEN N. o' 2N0 Respondent
GERHARD ALBERTYN N.O. 3RD Respondent

[in their capacmes as the joint busmess rescue
practifioners of the fourth and fifth respondent]

TONGAAT HULETT LIMITED (IN BUSINESS RESCUE) 4™ Respondent
(Registration number. 1892/000610/06)

TONGAAT HULETT DEVELOPMENTS PROPRIETARY LIMITED 5™ Respondent
(Registration number: 198}1/012378!07)

TONGAAT HULETT SUGAR SOUTH AFRICA LIMITED g™ Respondent
{Registration number: 1965/000585/06) ‘ ’

TONGAAT HULETT ESTATES PROPRIETARY LIMITED 7H Respondént
(Registration number; 1967/006009/07) o

VOERMOL FEEDS PROPRIETARY LIMITED 8™ Respondent
(Regnstratuon number 1936/007892/07) : :

HAVING heard Counsel for the Appllcant and havmg read the rule nisi issued out of
this Court on the 17th November 2022 and Ihe other documents filed of record,

IT.IS ORDERED THAT:

d
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Page |2

The aforesaid rule nisi be and is hereby extended to 16 May 2023.

he aphli‘cation be and is hereby adjourned to 16 May 2023.

The orders contamed at paragraphs 1.1, 1.2, 1.3 and 1.4 of the rule nisi shall
continue to operate as interim orders pendmg the finalisation of this

application. ,
i
BY ORDER OF THE COURT |
APOTWM\
Venns attomeys REGISTRAR OF THE HIGH COURT B SOUTH AFRICA,

: KWAZULU NATAL CIVISION,
PIETERMARITZBURG ..~

- Privale Bag xqu, n‘sHmmnm 3208

ms

ZNDPMBOOS -

REGISTRAR OF THE NIGH CQURT oF SOUTIH AFRICA
RKWAZULU-NATAL DIVISION,
PIETERMARITZBURG
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PRIVATE COMPANY

Tongaat Hulett (Botswana) Proprietary Limited
BW00001585712

PRIVATE COMPANY STANDARD EXTRACT
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PRIVATE COMPANY

~ Tongaat Hulett (Botswana) Proprietary Limited
BW00001585712

PRIVATE COMPANY STANDARD EXTRACT

, General Details

Company name Tongaat Hulett (Botswana) Proprietary Limited
Company status Registered
Comipany type Private Company
Company sub type Limited by Shares
UIN BWO00001585712
Incorporation Date 19 March 1984
Re-registration date 18 March 2020
Annual return filing month March
. Addresses
Registered office address Dps Consulting Services Proprietary Limtied, Plot 28892, Twin
Towers, West Wing, First Floor, Fairgrounds, Gaborone, Botswana
Postal address P O Box 1453, Gaborone, Botswana
Principal Place of Business Plot 4291, Bathoen Road, Lobatse, Botswana
Directors

Michael James Reading Anderson

Full Name Michael James Reading-Anderson
Postal Address 21 Maori Road, Llandudno, Cape Town, South Africa
Appointment Date 01 july 2023

G/

Generated: 23 February 2026 18:56 CAT Page 2 of5

Jeen



PRIVATE COMPANY = i
- . . £ LLECTUAL
v Tongaat Hulett (Botswana) Proprietary Limited @HA TY ALTHOR
BWO00001585712

PRIVATE COMPANY STANDARD EXTRACT

Sylvester Arestide-Mangani

- FullName Sylvester Arestide-Mangani
Postal Address 3872 Nhoro Road, Windsor,Ruwa, Zimbabwe
Appointment Date 16 April 2024

Peter Charles Freeman

Full Name Peter Charles Freeman
Postal Address Private Bag 63, Lobatse, Botswana
Appointment Date 01 February 2021

Mavellas Sibanda

Full Name Mavellas Sibanda
Postal Address 49 Douglas Road, Workington, Harare, Zimbabwe
Appointment Date 01 August 2024

Johannes Jacobus Van Rooyen

Full Name Johannes jJacobus Van Rooyen
Postal Address 101 Voortrekker Street, Swellendam, 6740, South Africa
Appointment Date 21 September 2024

| Secretaries

Generated: 23 February 2026 18:56 CAT %3 of 5
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PRIVATE COMPANY COMPANIES
. - [EEAAND Wit
r1 Tongaat Hulett (Botswana) Proprietary Limited PROPERTY AUTHOR!
BWO00001585712

PRIVATE COMPANY STANDARD EXTRACT

Percunia Obakeng Mosetlhi

Full Name Percunia Obakeng Mosetlhi

Postal Address Private Bag 63, Lobatse, Botswana

Appointment Date 01 January 2018
Shareholders

Tongaat Hulett Limited

Entity Nanmie Tongaat Hutlett Limited

Registered Office Address 1 Amanzimnyama Hill Road, Tongaat 4399, South Africa
Postal Address P O Box 3, Tongaat, Kwazulu-Natal 4400, South Africa
Appointment date 29 june 2008

Starafricacorporation Limited

Entity Name Starafricacorporation Limited

Registered Office Address No. 49 Douglas Road, Workington, Harare, Zimbabwe
Postal Address P O Box St 396, Southerton, Harare, Zimbabwe
Appointment date 04 july 2000

Hippo Valley Estates Limited
Entity Name Hippo Valley Estates Limited

Registered Office Address 70 Samora Machel Avenue, Harare, Zimbabwe

U
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PRIVATE COMPANY

= Tongaat Hulett (Botswana) Proprietary Limited
BW00001585712

PRIVATE COMPANY STANDARD EXTRACT

Postal Address PO Box 1, Chiredzi, Zimbabwe

Appointment date 04 July 2000

Share Allocations
694,954 Shares: Tongaat Hulett Limited
Shareholder(s) Tongaat Hulett Limited
Number of Shares 694,954
694,954 Shares: Starafricacorporation Limited
Shareholder(s) Starafricacorporation Limited

Number of Shares 694,954

694,954 Shares: Hippo Valley Estates Limited

Shareholder(s) Hippo Valley Estates Limited

Number of Shares 694,954

Total number of shares 2,084,862
Auditors

Bakani Ndwapi

Full Name Bakani Ndwapi
Appointment Date 23 August 2021
Exempt from audit No

g
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EXECUTION VERSION

SENIOR FACILITY A AGREEMENT

ZAR1 050 000 000 SENIOR TERM LOAN FACILITY

for

TONGAAT HULETT LIMITED
(Registration No. 1892/000610/06)
a limited liability company duly registered and incorporated in accordance with the laws of South Africa

(as borrower)

provided by

THE FINANCIAL INSTITUTIONS LISTED IN SCHEDULE 1

(as original lenders)

and

THE STANDARD BANK OF SOUTH AFRICA LIMITED

(acting through its Corporate and Investment Banking division)

(Registration No. 1962/000738/06)

a limited liability company duly registered and incorporated in accordance with the laws of South Africa

(as facility agent)

Africa’s largest law firm ENSafrica.com

¢ia
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#3555933v1<ENS> - Seniar Facility A Agreement 3
Execution Version

THIS AGREEMENT (this "Agreement") is entered into between:

(A) TONGAAT HULETT LIMITED (Registration No. 1892/000610/08), a limited liability company duly
registered and incorporated in accordance with the laws of South Africa, as borrower (the "Borrower");

(B) THE FINANCIAL INSTITUTIONS LISTED IN SCHEDULE 1 (Qriginal Senior Facility A Lenders), as
original senior term lenders (in this capacity the "Original Senior Facility A Lenders" and each an
"Original Senior Facility A Lender" as the context may require); and

(C) THE STANDARD BANK OF SOUTH AFRICA LIMITED (Registration No. 1962/000738/06) (acting
through its Corporate and Investment Banking division), as facility agent (in this capacity the "Facility
Agent" and together with the Borrower and the Original Senior Facility A Lenders, collectively, the
"Parties" and each a "Party" as the context may require).

IT IS AGREED AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATION
1.1. Definitions

In this Agreement, including the recitals, capitalised terms used but not defined below shall
have the meanings ascribed thereto in the Common Terms Agreement (as defined below) and
the following expressions shall, except where the context otherwise requires, have the

meanings assigned to them hereunder:
1.1.1. “"Applicable Margin" means:

1.1.1.1. prior to the occurrence of any Margin Step-up Event, 5.05% (five
point zero five percent) per annum, provided that such rate shall
increase by 2% (two percent) per annum for so long as a Default has

occurred and is continuing; and

1.1.1.2. on and following the occurrence of any Margin Step-up Event
(provided that the Facility Agent (acting on the instructions of the
Majority Senior Lenders) has delivered a written notification to the
Borrower to this effect) and with retrospective effect from the Margin
Step-up Effectlive Date (irrespective of whether any accrued interest
has then been serviced), 6.17% (six point one seven percent) per
annum (the "Increased Margin"), provided that such rate shall
increase by 2% (two percent) per annum for so long as a Default has

occurred and is continuing.

1.1.2. “Availability Period" means the period commencing on (and including) the
Closing Date and terminating on the date which falls 5 (five) Business Days

thereafter.
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1.1.3. "Common Terms Agreement” means the agreement titled "Common Terms
Agreement”’ entered into on or about the date hereof between, infer alios; the
Parties.

1.1.4. “Final Repayment Date" means 30 June 2024.

1.1.5. "Interest Payment Date" means the last day of each Interest Period.

1.1.6. "Interest Period" means each period determined in accordance with clause 9
(Interest Periods).

1.1.7. "Margin Step-up Effective Date" means the 1 (first) Utilisation Date.

1.1.8. "Margin Step-up Event" means the occurrence of any of the following events or
circumstances —

1.1.8.1. the Required Equity Capital Raise is not fully, finally and irrevocably
implemented by 14 April 2022 (or such later date as the Facility Agent
may notify the Borrower in writing); and/or

1.1.8.2. Equity Capital Raise Proceeds at least equal to the ECR Minimum
Amount have not been paid into the Collection Account and applied
in mandatory prepayment of the applicable Facility Outstandings in
the manner required in terms of the Finance Documents by 14 April
2022 (or such later date as the Facility Agent may notify the Borrower

in writing).

1.1.9. “Selection Notice" means a notice substantially in the form set out in Schedule
3 (Form of Selection Notice) given in accordance with clause 9 (Inferest Periods)

in relation to Senior Facility A.

1.1.10. "Unpaid Sum" means an "Unpaid Sum" (as defined in the Common Terms

Agreement) in respect of Senior Facility A.
1.1.11. "Utilisation Date” means the date of the Utilisation under Senior Facility A.

1.1.12. "Utilisation Request” means the notice substantially in the form set out in
Schedule 2 (Form of Utilisation Request).

Construction

The provisions of clauses 1.3 (Construction) and 1.4 (Third Party Rights) of the Common
Terms Agreement are incorporated mutatis mutandis in this Agreement as though they were
set out in full in this Agreement, except that references in those clauses to the Common Terms
Agreement or any other Finance Document are to be construed as references to this

Agreement.
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2.

THE FACILITY

2.1.

Senior Facility A

Subject to the terms of this Agreement and the Common Terms Agreement, the Senior Facility
A Lenders make available to the Borrower a Rand-denominated term loan facility in an

aggregate amount equai to the Total Senior Facility A Commitments.

2.2, Designation
This Agreement is a Senior Facility Agreement and the Senior Facility A Agreement, each as
defined in the Common Terms Agreement.

PURPOSE

The Borrower shall apply all amounts borrowed by it under Senior Facility A only in or towards the
purposes set out in clause 3 (Purpose) of the Common Terms Agreement, and for no other purpose

whatsoever.

CONDITIONS OF UTILISATION

4.1.

4.2.

4.3.

Conditions precedent

No Senior Facility A Lender shall have any obligation to advance the Senior Facility A Loan
or to provide any other form of credit or financial accommodation under this Agreement to any
person unless the Facility Agent has issued the notice contemplated by clause 4.1 (/nitial
conditions precedent) of the Common Terms Agreement.

Further conditions precedent

Subject to the Common Terms Agreement and this Agreement, a Senior Facility A Lender will
only be obliged to participate in the Senior Facility A Loan if the requirements of clause 4.2
(Further conditions precedent) of the Common Terms Agreement have been met.

Maximum number of Loans

The Borrower may only deliver 1 (one) Utilisation Request under Senior Facility A.

UTILISATION AND DISBURSEMENT

51.

Delivery of the Utilisation Request

5.1.1. The Borrower may utilise Senior Facllity A during the Availability Period for Senior
Facility A by delivery to the Facility Agent of the duly completed Utilisation
Request.

873
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5.2

5.3.

5.4,

5.1.2.

5.1.3.

The Utilisation Request shall be delivered to the Lenders Legal Counsel in the
manner contemplated in paragraph 6.3 of Part | of Schedule 2 (Conditions

Precedent) to the Common Terms Agreement.

The Utilisation Request, once delivered, is irrevocable.

Completion of the Utilisation Request

52.1.

522

The Utilisation Request will not be regarded as having been duly completed

unless:

5.2.1.1. the Utilisation Date is a Business Day during the Availability Period,;

and

5.2.1.2. the currency and amount of the Utilisation comply with clause 5.3

(Currency and amount) below.

Only 1 (one) Senior Facility A Loan may be requested in the Utilisation Request.

Currency and amount

5.3.1.

5.3.2.

The currency specified in the Utilisation Request must be Rand.

The amount of the proposed Senior Facility A Loan must be an amount equal to
the full amount of the Total Senior Facility A Commitments.

Disbursement

5.4.1.

54.2.

54.3.

If the conditions set out in this Agreement and the Common Terms Agreement
have been met, each Senior Facility A Lender must advance and lend to the
Borrower, who shall borrow from each such Senior Facility A Lender, that Senior
Facility A Lender's participation in the Senior Facility A Loan on the Utilisation
Date.

A Senior Facility A Lender must make its participation in the Senior Facility A
Loan available to the Facility Agent in accordance with the provisions of
clause 30.1 (Payments fo the Facility Agent) of the Common Terms Agreement
and otherwise in accordance with the provisions of the Funds Flow Statement.

The amount of each Senior Facility A Lender's participation in the Senior Facility
A Loan will be equal to the proportion borne by its Senior Facility A Commitment
to the Total Senior Facility A Commitments immediately prior to making the
Senior Facility A Loan.
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5.5 Automatic cancellation of Commitments
The Senior Facility A Commitments which are not utilised at the end of the Availability Period
shall be cancelled immediately, automatically and without notice to, or any action by, any
person.
6. REPAYMENT
6.1. The Borrower shall repay the principal amount of the Senior Facility A Loan, together with all
other Senior Facility A Outstandings, by no later than the Final Repayment Date.
6.2. No amount of the Senior Facility A Loan repaid under this clause 6 may be re-borrowed.
7. PREPAYMENT AND CANCELLATION
7.1. Voluntary prepayment
7.1.1. The Borrower may make voluntary prepayments in respect of the Senior Facility
A Loan, in whole or in part, in accordance with the requirements (and subject to
the terms) of clause 7.11 (Voluntary Prepayment) of the Common Terms
Agreement.
7.1.2. No amount of the Senior Facility A Loan prepaid pursuant to this clause may be
re-borrowed.
7.2. Mandatory prepayments
7.2.1. The Borrower shall be obliged to make mandatory prepayments in respect of the
Senior Facility A Loan and the Senior Facility A Outstandings to the Senior
Facility A Lenders in accordance with the requirements (and subject to the terms)
of clause 7 (Prepayment and cancellation) of the Common Terms Agreement.
722 No amount of the Senior Facility A Loan prepaid pursuant to this clause may be
re-borrowed.
8. INTEREST
8.1. Calculation of interest

The rate of interest on the Senior Facility A Loan (and any Unpaid Sum) for each Interest
Pericd is the percentage rate per annum which is the aggregate of:

8.1.1. the Applicable Margin; and

8.1.2. the Base Rate.

W
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8.3.
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Payment of interest

The Borrower shall pay all accrued unpaid interest on the Senior Facility A Loan on each
Interest Payment Date, in accordance with the requirements of clause 30.1 (Payments to the

Facility Agent) of the Common Terms Agreement.
Notification of rates of interest

Without prejudice to the abligation of the Borrower to pay interest calculated at any applicable
rate under this clause 8, the Facility Agent shall notify the Senior Facility A Lenders and the
Borrower, as soon as reasonably practicable, of the determination of a rate of interest under

this Agreement.

9. INTEREST PERIODS

9.1.

9.2.

Selection of Interest Periods

9.1.1. The Borrower may select an Interest Period for the Senior Facility A Loan in the
Utilisation Request or (if the Senior Facility A Loan has already been borrowed)

in a Selection Notice.

9.1.2. Each Selection Notice for the Senior Facility A Loan is irrevocable and must be
delivered to the Facility Agent by the Borrower not later than the Specified Time.

9.1.3. If the Borrower fails to deliver a Selection Notice to the Facility Agent in
accordance with clause 9.1.2, the relevant Interest Period will be 3 (three)

months.

9.1.4. Subject to this clause 9.1, the Borrower may select an Interest Period of 1 (oneg)
month or 3 (three) months (or any other period agreed between the Borrower, the
Facility Agent and all the Senior Facility A Lenders).

8.1.5. An Interest Period for the Senior Facility A Loan shall not extend beyond the Final

Repayment Date.

9.1.6. Each Interest Period for the Senior Facility A Loan shall start on the Utilisation
Date or (if already made) on the last day of its preceding Interest Period.

No overrunning the Final Repayment Date

If an Interest Period would otherwise extend beyond the Final Repayment Date, it will be
shortened so that it ends on the Final Repayment Date. This clause does not apply to Interest
Periods in respect of Unpaid Sums which remain outstanding on the Final Repayment Date.
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10.

11.

DEFAULT

If an Event of Default occurs, and for so long as it is continuing, the Facility Agent may enforce any of
the rights and remedies provided for in clause 23.25 (Acceleration) of the Common Terms Agreement.

GENERAL

11.1.

11.3.

Notices and domicilium

All documents in legal proceedings and notices in connection with this Agreement shall be
served in accordance with clause 33 (Notices) of the Common Terms Agreement, which
clause is incorporated mutatis mutandis by reference in this Agreement as if repeated in this
Agreement in full (except that references in that clause to the Common Terms Agreement are
to be construed as references to this Agreement).

Incorporation by reference

The provisions of clauses 16 (Costs and Expenses), 34 (Amendments and Waivers), 36
(General Provisions) and 39 (Waiver of immunity) of the Common Terms Agreement are
incorporated mutatis mutandis in this Agreement as though they were set out in full in this
Agreement (except that references in those clauses to the Common Terms Agreement are to

be construed as references to this Agreement).
Governing Law

This Agreement and any non-contractual obligations arising out of or in connection with it are

governed by South African law.
Jurisdiction

11.4.1. The Parties hereby irrevacably and unconditionally consent to the non-exclusive
jurisdiction of the High Court of South Africa (Gauteng Local Division,
Johannesburg) (or any successor to that court) in regard to all matters arising
from this Agreement (including a dispute relating to the existence, validity or
termination of this Agreement or any non-contractual obligation arising out of or
in connection with this Agreement) (a "dispute").

11.4.2. The Parties agree that the High Court of South Africa is the most appropriate and
convenient court to settle disputes. The Parties agree not to argue to the contrary
and waive objection to this court on the grounds of inconvenient forum or
otherwise in relation to proceedings in connection with this Agreement.

11.4.3. This clause 11.4 is for the benefit of the Finance Parties only. As a result, no
Finance Party shall be prevented from taking proceedings relating to a dispute in
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any other court with jurisdiction. To the extent allowed by law, a Finance Party

may take concurrent proceedings in any number of jurisdictions.
11.5. Counterparts

This Agreement may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Agreement.

(e
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SCHEDULE 1

Original Senior Facility C Lenders

No.

Original Senior Facility C Lender

Absa Bank Limited

The Standard Bank of South Africa Limited (acting through its Corporate and Investment Banking
division)

FirstRand Bank Limited (acting through its Rand Merchant Bank division)

Investec Bank Limited (acting through its Corporate and Institutional Banking division)

Investec Bank Limited (acting through its Investment Banking Division: Corporate Solutions)

Nedbank Limited

The Land and Agricultural Development Bank of South Africa

Sanlam Life Insurance Limited (acting through its Sanlam Specialised Finance division)

Sanlam Investment Management Proprietary Limited (acting on behalf of its third party clients)

10.

Sanlam Life Insurance Limited (acting through its Sanlam Investment Management division)

11.

Sanlam Specialised Finance Proprietary Limited

12

Momentum Metropolitan Life Limited

13.

Ashburton Fund Managers Proprietary Limited (acting on behalf of its clients)

1

S
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SCHEDULE 2

Form of Utilisation Request

To: THE STANDARD BANK OF SOUTH AFRICA LIMITED
{acting through its Corporate and Investment Banking division)
From: TONGAAT HULETT LIMITED
[*] 2021
Dear Sirs,

TONGAAT HULETT LIMITED Senior Facility C Agreement, dated [¢] (the "Agreement")

1.

We refer to the Agreement. This is the Utilisation Request for Senior Facility C. Terms defined in the
Agreement have the same meaning in this Utilisation Request unless given a different meaning in this
Utilisation Request.

We wish to borrow the Senior Facility C Loan on the following terms:

Proposed Utilisation Date: [] (or, if that is not a Business Day, the next
Business Day)

Amount: ZAR2 000 000 000
Interest Period: [1 (one) month] [3 (three) months]

We confirm that each condition specified in clause 4.2 (Further conditions precedent) of the Agreement
is satisfied on the date of this Utilisation Request.

The proceeds of the Senior Facility C Loan shall be applied in accordance with the provisions of the
Funds Flow Statement.

This Utilisation Request is irrevocable.

Yours faithfully,

authorised signatory for
TONGAAT HULETT LIMITED

Sl
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SCHEDULE 3
Form of Selection Notice

To: THE STANDARD BANK OF SOUTH AFRICA LIMITED
(acting through its Corporate and Investment Banking division)]

From: TONGAAT HULETT LIMITED

[*] 202[e]
Dear Sirs,
TONGAAT HULETT LIMITED Senior Facility C Agreement, dated [*] (the "Agreement")

1. We refer to the Agreement. This is a Selection Notice. Terms defined in the Agreement have the same

meaning in this Selection Notice unless given a different meaning in this Selection Notice.

2. We request that the next Interest Period for the Senior Facility C Loan in respect of which the current
Interest Period ends on [#] shall be [1 (one) month] [3 (three) months].

3. This Selection Notice is irrevocable.

Yours faithfully,

authorised signatory for

TONGAAT HULETT LIMITED
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BORROWER

SIGNED at

on this the _3rd

14

SIGNATURE PAGE

day of _December 2021

For and on behalf gt

Tongaat Hulet Limitgd
P

s

/
/ﬁ « Haclso

Capacity: C GC)

Who warrants his authority hereto

For and on behalf of

Tongaat Hulett Limited

ks

Name: Kob Altkr)
Capadty. (f

Who warrants his authority hereto

Qv

(e
0
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at onthisthe _ 2nd  day of December
For and on behalf of For and on behalf of
Absa Bank Limited Absa Bank Limited
==+ DiocuSigned by: DocuSigned by:
(lorisboplur (i Gram futlony Eauns
C3CD8348CF83492... 5067DBBOEEEB47S...
Name: Christopher Li Green Name: Anthony Evens
Capacity: Authorised Capacity: Authorised

Who warrants his authority hereto Who warrants his authority hereto

2021

55

ISR
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the 2nd

For and on behalf of

The Standard Bank of South Africa Limited
(acting through its Corporate and Investment
Banking division)

R

o
’--/}";,;. - e

Name: Martin Baumgartner
Capacity: Head, CIB, Risk, BS&R

Who warrants his authority hereto

day ofDecember 2021

For and on behalf of

The Standard Bank of South Africa Limited
(acting through its Corporate and Investment
Banking division}.

Name:
Capacity:

Who warrants his authority hereto

{43
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the

Forand.on behalf of

FirstRand BarkK Limited _

(acting through:its Rand Merchant Bank division}
Signed hy:Richard Frank Craigie Norih
Signed at:2021-14-19:16:47:52+02:00
-ReasonWitnessing Richard Frank Craigi

Name; Bichard Norh
Capacity: Authorised

Who.warrants his:autharity hereto

2nd

«day of December 2021

For and on behalf of

FirstRand Bank Limited _

{acting through its Rand Merchant Bank division}
Signed by:Michas! Adams :
Signed at2021:11-1816:51:39 +02:00
Reason:| approve this document

Hikaee Aunss

Name: Michael Adams
Capacity: Authorised

Wha warrants his authority hereto

(/=
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the

For and on behalf of

Investec Bank Limited
{acting through its Corporate and Institutional
Banking division)

'éi,%

Name: Igna Ferreira

Capacity: Authorised Signatory

Who warrants his authority hereto

2nd

day of _December 2021

For and on behalf of

Investec Bank Limited
(acting through its Corporate and Institutional
Banking division)

g -

Name: Carmen Malcolm

Capacity: Authorised Signatory

Who warrants his authority hereto

5R
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the

For and on behalf of

Investec Bank Limited

(acting through its Investment Banking Division,

Corporate Solutions)

W
Name:  Kerry Caldwell
Capacity. Authorised Signatory

Who warrants his authority hereto

day of _December 2021

For and on behalf of
Investec Bank Limited

(acting through its investment Banking Division,
Corporate Solutions)

N

Name: Sean Rule

Capacity: Authorised Signatory

Who warrants his authority hereto

674
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the 2nd day of _ December 2021
For and on behalf of For and on behalf of
Nedbank Limited Nedbank Limited
v
Name: Vuyyisa Sobayeni Name: Trishen Naidoo
Capacity: Authorised signatory Capacity. Authorised signatory
Who warrants his authority hereto Who warrants his authority hereto

For and on behalf of

Nedbank Limited

ﬂf//%;,/u

Name: Belinda Munger

Capacity: Authorised signatory

Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the 3rd  day of __December 2021

For and on behalf of For and on behalf of

The Land and Agricultural Development Bank of The Land and Agricultural Development Bank of
South Africa South Africa

Stﬂbhem, Seoueng

1112021171 8:28{UTC+02:00)

19/111/202119:324 T{UTC+02:00)

Name: Name:
Capacity: Capacity:
Who warrants his authority hereto Who warrants his authority hereto



#3153518v1<ENS> - Senior Facility C Agreement

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the 2nd

day of _December 2021

For and on behalf of

Sanlam Life Insurance Limited
(acting through its ‘IS,anlam Specialised Finance
division)

A /V //
/ ame: Ao VeV Dl AUEQE
Capacity: AT RIIRD SI/CAm 7Bl

VWho warrants his authority hereto

For and on behalf of

Sanlam Life insurance Limited
(acting through its Sanlam Specialised Finance
division)

Name:

Capacity:

Who warrants his authority hereto

bz



Senior Facility C Agreement
Execution Version

L2

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the

day of December 2021

For and on behalf of

Sanlam Investment Management Proprietary
Limited
(acting on behalf of its third party clients)

Name: Mokgatla Madisha
Capacity: Head of Fixed Interest

Who warrants his authority hereto

For and on behalf of

Sanlam Investment Management Proprietary
Limited
(acting on behalf of its third party clients)

Name:

Capacity:

Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at onthisthe _ 2nd  day of December 2021

For and on behalf of For and on behalf of

Sanlam Life Insurance Limited Sanlam Life Insurance Limited

(acting through its Sanlam Investment Management (acting through its Sanlam Investment Management
division) division)

Name:  Cecilia le Roux Name:

Capacity:  Authorised signatory Capacity:

Who warrants his authority hereto Who warrants his authority hereto

(e
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the _ 2nd

For and on behalf of

Sanlam Specialised Finance Proprietary Limited

Name: £¢ Vs DL PUOANE
Capacity: AUTFTERISSy SIenATORY

Who warrants his authority hereto

day of December 2021

For and on behalf of

Sanlam Specialised Finance Proprietary Limited

Name:

Capacity:

Who warrants his authority hereto
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ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the __2nd day of __December 2021

For and on behalf of For and on behalf of

Momentum Metropolitan Life Limited Momentum Metropolitan Life Limited
E J m : |

Name: Warren Smith Name: Lorraine Khoza

Capacity: Head: Liability Driven Investments Capacity: Authorised signatory

Who warrants his authority hereto Who warrants his authority hereto
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ORIGINAL SENIOR FACILITY C LENDER

SIGNED at onthisthe  2nd day of December 2021

For and on behalf of ‘For and on behalf of

Ashburton Fund Managers Proprietary Limited  Ashburton Fund Managers Proprietary Limited

{acting on behalf of its clients) (acting on behaif of its clients)

§ e —?gg:,n«& ﬁ :{ ‘: .
Name:. Santhuri Thaver Name: Alessandro Scalco
Capacity: Authorised Signatary Capacity:- Authorised Signatory
Who warrants his authority hereto Who warrants his authaority hereto
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FACILITY AGENT

SIGNED at on this the 2nd

For and on behalf of
The Standard Bank of South Africa Limited

(acting through its Corporate and investment
Banking division)

Name: Kelly-Ann Myles
Capacity:  Head: Agency

Who warrants his authority hereto

day of December 2021

For and on behalf of

The Standard Bank of South Africa Limited
(acting through its Corporate and Investment
Banking division)

Name:

Capacity:

Who warrants his authority hereto
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TONGAAT HULETT LIMITED
(Registration No. 1892/000610/06)
a limited liability company duly registered and incorporated in accordance with the laws of South Africa

(as borrower)

provided by

THE FINANCIAL INSTITUTIONS LISTED IN SCHEDULE 1

(as original lenders)
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THE STANDARD BANK OF SOUTH AFRICA LIMITED
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(Registration No. 1962/000738/06)

a limited liability company duly registered and incorporated in accordance with the laws of South Africa

(as facility agent)

Africa’s largest law firm ENSafrica.com
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THIS AGREEMENT (this "Agreement") is entered into between:

(A) TONGAAT HULETT LIMITED (Registration No. 1892/000610/06), a limited liability company duly
registered and incorporated in accordance with the laws of South Africa, as borrower (the "Borrower");

(B) THE FINANCIAL INSTITUTIONS LISTED IN SCHEDULE 1 (Original Senior Facility D Lenders), as
original senior term lenders (in this capacity the "Original Senior Facility D Lenders" and each an

"Original Senior Facility D Lender" as the context may require); and

(C) THE STANDARD BANK OF SOUTH AFRICA LIMITED (Registration No. 1962/000738/08) (acting
through its Corporate and Investment Banking division), as facility agent (in this capacity the "Facility
Agent" and together with the Borrower and the Original Senior Facility D Lenders, collectively, the
"Parties" and each a "Party" as the context may require).

IT IS AGREED AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATION
1.1. Definitions

In this Agreement, including the recitals, capitalised terms used but not defined below shall
have the meanings ascribed thereto in the Common Terms Agreement (as defined below) and

the following expressions shall, except where the context otherwise requires, have the

meanings assigned to them hereunder:

1.1.1. "Applicable Margin" means:

1.1.1.1

1.1.1.2.

prior to the occurrence of a Margin Step-up Event, 6.69% (six point
six nine percent) per annum, provided that such rate shall increase
by 2% (two percent) per annum if the Borrower and the Facility Agent
(acting on the instructions of the Majority Senior Lenders) fail to reach
agreement on the form and content of the Specified Property
Disposal Plan by 30 April 2022 (or such later date as the Facility
Agent (acting on the instructions of the Majority Senior Lenders) may
notify the Borrower in writing) (the "Re-pricing Event"), and provided
further that such rate shall further increase (as applicable) by 2% (two
percent) per annum for so long as a Default has occurred and is

continuing; and

on and following the occurrence of a Margin Step-up Event (provided
that the Facility Agent (acting on the instructions of the Majority
Senior Lenders) has delivered a written notification to the Borrower
to this effect) and with retrospective effect from the Margin Step-up
Effective Date (irrespective of whether any accrued interest has then
been serviced), 11.06% (eleven point zero six percent) per annum,

Ra
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1.1.10.

provided that such rate shall, following the occurrence of the Re-
pricing Event, increase by a further 2% (two percent) per annum, and
provided further that such rate shall further increase (as applicable)
by 2% (two percent) per annum for so long as a Default has occurred

and is continuing.

"Availability Period" means the period commencing on (and including) the
Closing Date and terminating on the date which falls 5 (five) Business Days

thereafter.

"Common Terms Agreement" means the agreement titled "Common Terms
Agreement” entered into on or about the date hereof between, inter alios, the
Parties.

"Final Repayment Date" means 30 June 2024.

"Interest Period" means each period determined in accordance with clause 9

(Interest Periods).

"Margin Step-up Effective Date" means the 1%t (first) date on which any Sell-
down Implementation Event occurred (irrespective of whether such Sell-down

Implementation Event constitutes a Margin Step-up Event).

"Margin Step-up Event" means the occurrence of any of the following events or

circumstances —

1.1.7.1.  the Required Equity Capital Raise is not fully, finally and irrevocably
implemented by 14 April 2022 (or such later date as the Facility Agent
may notify the Borrower in writing); and/or

1.1.7.2. Equity Capital Raise Proceeds at least equal to the ECR Minimum
Amount have not been paid into the Collection Account and applied
in mandatory prepayment of the applicable Facility Qutstandings in
the manner required in terms of the Finance Documents by 14 April
2022 (or such later date as the Facility Agent may notify the Borrower

in writing).

"Selection Notice" means a notice substantially in the form set out in Schedule
3 (Form of Selection Notice) given in accordance with clause 9 (Interest Periods)

in relation to Senior Facility D.

“Unpaid Sum" means an "Unpaid Sum" (as defined in the Common Terms

Agreement) in respect of Senior Facility D.

"Utilisation Date" means the date of the Utilisation under Senior Facility D.

R
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1.1.11. "Utilisation Request" means the notice substantially in the form set out in

Schedule 2 (Form of utilisation Request).

1.2, Construction
The provisions of clauses 1.3 (Construction) and 1.4 (Third Party Rights) of the Common
Terms Agreement are incorporated mutatis mutandis in this Agreement as though they were
set out in full in this Agreement, except that references in those clauses to the Common Terms
Agreement or any other Finance Document are to be construed as references to this
Agreement.

2. THE FACILITY

2.1. Senior Facility D
Subject to the terms of this Agreement and the Common Terms Agreement, the Senior Facility
D Lenders make available to the Borrower a Rand-denominated term loan facility in an
aggregate amount equal to the Total Senior Facility D Commitments.

2.2 Designation

This Agreement is a Senior Facility Agreement and the Senior Facility D Agreement, each as
defined in the Common Terms Agreement.

3. PURPOSE

The Borrower shall apply all amounts borrowed by it under Senior Facility D only in or towards the
purposes set out in clause 3 (Furpose) of the Common Terms Agreement, and for no other purpose

whatsoever.

4, CONDITIONS OF UTILISATION

4.1.

4.2,

Conditions precedent

No Senior Facility D Lender shall have any obligation to advance the Senior Facility D Loan
or to provide any other form of credit or financial accommodation under this Agreement to any
person unless the Facility Agent has issued the notice contemplated by clause 4.1 (/nitial
conditions precedent) of the Common Terms Agreement.

Further conditions precedent

Subject to the Common Terms Agreement and this Agreement, a Senior Facility D Lender will
only be obliged to participate in the Senior Facility D Loan if the requirements of clause 4.2
(Further conditions precedent) of the Common Terms Agreement have been met.

3
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4.3.

Maximum number of Loans

The Borrower may only deliver 1 (one) Utilisation Request under Senior Facility D.

UTILISATION AND DISBURSEMENT

5.1.

52.

5.3.

54.

Delivery of the Utilisation Request

5.1.1. The Borrower may utilise Senior Facility D during the Availability Period for Senior
Facility D by delivery to the Facility Agent of the duly completed Utilisation
Request.

5.1.2. The Utilisation Request shall be delivered to the Lenders Legal Counsel in the
manner contemplated in paragraph 6.3 of Part | of Schedule 2 (Conditions

Precedent) to the Common Terms Agreement.
51.3. The Utilisation Request, once delivered, is irrevocable.
Completion of the Utilisation Request

52.1. The Utilisation Request will not be regarded as having been duly completed

unless:

5.2.1.1.  the Utilisation Date is a Business Day during the Availability Period;

and

5.21.2. the currency and amount of the Utilisation comply with clause 5.3

(Currency and amount) below.
52.2, Only 1 {(one) Senior Facility D Loan may be requested in the Utilisation Request.
Currency and amount
5.3.1. The currency specified in the Utilisation Request must be Rand.

5.3.2. The amount of the proposed Senior Facility D Loan must be an amount equal to
the full amount of the Total Senior Facility D Commitments.

Disbursement

54.1. If the conditions set out in this Agreement and the Common Terms Agreement
have been met, each Senior Facility D Lender must advance and lend to the
Borrower, who shall borrow from each such Senior Facility D Lender, that Senior
Facility D Lender's participation in the Senior Facility D Loan on the Utifisation
Date.
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54.2.

54.3.

A Senior Facility D Lender must make its participation in the Senior Facility D
Loan available to the Facility Agent in accordance with the provisions of clause
30.1 (Payments to the Facility Agentf) of the Common Terms Agreement and
otherwise in accordance with the provisions of the Funds Fiow Statement.

The amount of each Senior Facility D Lender's participation in the Senior Facility
D Loan will be equal to the proportion borne by its Senior Facility D Commitment
to the Total Senior Facilty D Commitments immediately prior to making the
Senior Facility D Loan.

5.5. Automatic cancellation of Commitments
The Senior Facility D Commitments which are not utilised at the end of the Availability Period
shall be cancelled immediately, automatically and without notice to, or any action by, any
person.
6. REPAYMENT
6.1. The Barrower shall repay the principal amount of the Senior Facility D Loan, together with all
other Senior Facility D Outstandings, by no later than the Final Repayment Date.
6.2. No amount of the Senior Facility D Loan repaid under this clause 6 may be re-borrowed.
7. PREPAYMENT AND CANCELLATION
7.1. Voluntary prepayment
7.1.1. The Borrower may make voluntary prepayments in respect of the Senior Facility
D Loan, in whole or in part, in accordance with the requirements (and subject to
the terms} of clause 7.11 (Voluntary Prepayment) of the Common Terms
Agreement.
7.1.2. No amount of the Senior Facility D Loan prepaid pursuant to this clause may be
re-borrowed.
7.2 Mandatory prepayments
7.21. The Borrower shall be obliged to make mandatory prepayments in respect of the
Senior Facility D Loan and the Senior Facility D Outstandings to the Senior
Facility D Lenders in accordance with the requirements (and subject to the terms)
of clause 7 (Prepayment and cancellation) of the Common Terms Agreement.
7.2.2. No amount of the Senior Facility D Loan prepaid pursuant to this clause may be

re-borrowed.

(IR
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8.

INTEREST

8.1.

8.2.

8.3.

Calcuiation of interest

The rate of interest on the Senior Facility D Loan (and any Unpaid Sum) for each Interest
Period is the percentage rate per annum which is the aggregate of:

8.1.1. the Applicable Margin; and
8.1.2. the Base Rate.
Payment of interest

The Borrower shall pay all accrued unpaid interest on the Senior Facility D Loan on the Final

Repayment Date.
Notification of rates of interest

Without prejudice to the obligation of the Borrower to pay interest calculated at any applicable
rate under this clause 8, the Facility Agent shall notify the Senior Facility D Lenders and the
Borrower, as soon as reasonably practicable, of the determination of a rate of interest under

this Agreement.

INTEREST PERIODS

9.1.

Selection of Interest Periods

9.1.1. The Borrower may select an Interest Period for the Senior Facility D Loan in the
Utilisation Request or (if the Senior Facility D Loan has already been borrowed)

in a Selection Notice.

9.1.2, Each Selection Notice for the Senior Facility D Loan is irrevocable and must be
delivered to the Facility Agent by the Borrower not later than the Specified Time.

9.1.3. If the Borrower fails to deliver a Selection Notice to the Facility Agent in
accordance with clause 9.1.2, the relevant Interest Period will be 3 (three)

months.

9.1.4. Subject to this clause 9.1, the Borrower may select an Interest Period of 1 (one)
manth or 3 (three) months (or any other period agreed between the Borrower, the
Facility Agent and all the Senior Facility D Lenders).

9.1.5. An Interest Period for the Senior Facility D Loan shall not extend beyond the Final
Repayment Date.

1%
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10.

11.

9.1.6. Each Interest Period for the Senior Facility D Loan shall start on the Utilisation
Date or (if already made) on the last day of its preceding Interest Period.

9.2. No overrunning the Final Repayment Date
If an interest Period would otherwise extend beyond the Final Repayment Date, it will be
shortened so that it ends on the Final Repayment Date. This clause does not apply to Interest
Periods in respect of Unpaid Sums which remain outstanding on the Final Repayment Date.
DEFAULT

If an Event of Default occurs, and for so long as it is continuing, the Facility Agent may enforce any of
the rights and remedies provided for in clause 23.25 (Acceleration) of the Common Terms Agreement.

GENERAL

11.1.

Notices and domicifium

All documents in legal proceedings and notices in connection with this Agreement shall be
served in accordance with clause 33 (Notices) of the Common Terms Agreement, which
clause is incorporated mutatis mutandis by reference in this Agreement as if repeated in this
Agreement in full (except that references in that clause to the Common Terms Agreement are

to be construed as references to this Agreement).
Incorporation by reference

The provisions of clauses 16 (Cosis and Expenses), 34 (Amendments and Waivers), 36
(General Provisions)y and 38 (Waiver of immunity) of the Common Terms Agreement are
incorporated mutatis mutandis in this Agreement as though they were set out in full in this
Agreement (except that references in those clauses to the Common Terms Agreement are to
be construed as references to this Agreement).

Governing Law

This Agreement and any non-contractual obligations arising out of or in connection with it are

governed by South African law.
Jurisdiction

11.4.1. The Parties hereby irrevocably and unconditionally consent to the non-exclusive
jurisdiction of the High Court of South Africa (Gauteng Local Division,
Johannesburg) (or any successor to that court) in regard to all matters arising
from this Agreement (including a dispute relating to the existence, validity or
termination of this Agreement or any non-contractual obligation arising out of or

in connection with this Agreement) {a "dispute").

P
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11.4.2. The Parties agree that the High Court of South Africa is the maost appropriate and
convenient court to settle disputes. The Parties agree not to argue to the contrary
and waive objection to this court on the grounds of inconvenient forum or
otherwise in relation to proceedings in connection with this Agreement.

11.4.3. This clause 11.4 is for the benefit of the Finance Parties only. As a result, no
Finance Party shall be prevented from taking proceedings relating to a dispute in
any other court with jurisdiction. To the extent allowed by law, a Finance Party
may take concurrent proceedings in any number of jurisdictions.

Counterparts

This Agreement may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Agreement.
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SCHEDULE 1

Original Senior Facility D Lenders

No.

Original Senior Facility D Lender

Absa Bank Limited

The Standard Bank of South Africa Limited (acting through its Corporate and {nvestment Banking
division)

FirstRand Bank Limited (acting through its Rand Merchant Bank division)

Investec Bank Limited (acting through its Corporate and Institutional Banking division)

Investec Bank Limited (acting through its Investment Banking Division: Corporate Solutions)

Nedbank Limited

The Land and Agricultural Development Bank of South Africa

Sanlam Life Insurance Limited (acting through its Sanlam Specialised Finance division)

Sanlam Investment Management Proprietary Limited (acting on behalf of its third party clients)

10.

Sanlam Life Insurance Limited (acting through its Sanlam Investment Management division)

11.

Sanlam Specialised Finance Proprietary Limited

12.

Momentum Metropolitan Life Limited

13.

Ashburton Fund Managers Proprietary Limited (acting on behalf of its clients)

"
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SCHEDULE 2
Form of Utilisation Request

To: THE STANDARD BANK OF SOUTH AFRICA LIMITED
(acting through its Corporate and Investment Banking division)

From: TONGAAT HULETT LIMITED

[*] 2021
Dear Sirs,
TONGAAT HULETT LIMITED Senior Facility D Agreement, dated [®] (the "Agreement")
1. We refer to the Agreement. This is the Utilisation Request for Senior Facility D. Terms defined in the

Agreement have the same meaning in this Utilisation Request unless given a different meaning in this

Utilisation Request.
2. We wish to borrow the Senior Facility D Loan on the following terms:

Proposed Utilisation Date: [®] (or, if that is not a Business Day, the next
Business Day)

Amount; ZAR[e]
Interest Period: [1 (one) monthj [3 (three) months]
3. We confirm that each condition specified in clause 4.2 (Further conditions precedent) of the Agreement

Is satisfied on the date of this Utilisation Request.

4, The proceeds of the Senior Facility D Loan shall be applied in accordance with the provisions of the
Funds Flow Statement.

5. This Utilisation Request is irrevocable.

Yours faithfully,

authorised signatory for
TONGAAT HULETT LIMITED
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SCHEDULE 3

Form of Selection Notice

To: THE STANDARD BANK OF SOUTH AFRICA LIMITED
(acting through its Corporate and Investment Banking division)
From: Tongaat Hulett Limited
[#] 202[e]
Dear Sirs,
TONGAAT HULETT LIMITED Senior Facility D Agreement, dated [e] (the "Agreement")
1. We refer to the Agreement. This is a Selection Notice. Terms defined in the Agreement have the same
meaning in this Selection Notice unless given a different meaning in this Selection Notice.
2, We request that the next Interest Period for the Senior Facility D Loan in respect of which the current

Interest Period ends on [e}] shall be [1 (one) month] [3 (three) months).

3. This Selection Notice is irrevocable.

Yours faithfully,

authorised signatory for

TONGAAT HULETT LIMITED
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SIGNATURE PAGE

BORROWER

SIGNED at on this the _3rd day of _December 2021

For and on behaljof For and on behalf of

Tongaat Huleft Limjted Tongaat Hulett Limited

: (s
%/J & Hacko name:  Rob Ankls,

Capacity: CGC) Capacity  CFo

Who warrants his authority hereta Who warrants his authority hereto

(\J
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at

For and on behalf of

Absa Bank Limited

'W%W{jén&w

C3CDB348Craa492

Name: Christopher Li Green

Capacity: Authorised

Who warrants his authority hereto

on this the _2nd

@v&lwwf Bruns

day ofPecember 2021

For and on behalf of

Absa Bank Limited

75

Name: Anthony Evens

Capacity: Authorised

Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the _ 2nd day of December 2021
For and on behalf of For and on behalf of
The Standard Bank of South Africa Limited The Standard Bank of South Africa Limited
(acting through its Corporate and Investment (acting through its Corporate and Investment
Banking division) Banking division)
]

) u/"g(l ey TS
Name: Martin Baumgartner Name:
Capacity. Head, CIB, Risk, BS&R Capacity:
Who warrants his authority hereto Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED:at

For and on behalf of

FirstRand Bank Limited _
{acting through its Rand Merchant 8ank: division)
i ~BIINET IERRERE T2y SrE oo Herh,
B P8 gedd st TR "3 T § 26006 ~0man
& Razew W anass < Funsro PERk Srag

g ¥

Name: Richard North
Capacity: Authorised

Who warrants his authority hereto

onthis the -

day of _December 2021

For and on behalf of

FirstRand Bank Limited )
{acting through its Rand Merchant Bank division)

_g_ ~HANeL by Winae Ademe

YSiges SEPOET-T 1B Y5550 ~0200
& PREsie Shprove InS Sonement

HMickaaz Brtaas

Name: Michae! Adams
Capacity: Authorised

Who warrants his authority herete
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ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the

For and on behalf of

Investec Bank Limited
(acting through its Corporate and Institutional
Banking division)

%

Name: Igna Ferreira

Capacity. Authorised Signatory

Who warrants his authority hereto

2nd

day of _December 2021

For and on behalf of

Investec Bank Limited
(acting through its Corporate and Institutional
Banking division)

7 —

Name: Carmen Malcolm

Capacity: Authorised Signatory

Who warrants his authority hereto
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ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the _ 2pd day of December 2021

For and on behalf of For and on behalf of

Investec Bank Limited Investec Bank Limited

(acting through its Investment Banking Division, (acting through its Investment Banking Division,
Corporate Solutions) Corporate Solutions)

Name: Kerry Caldwell Qame: Sean Rule

Capacity: Authorised Signatory Capacity: Authorised Signatory

Who warrants his authority hereto Who warrants his authority hereto

Y

(A
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ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the __ 2nd day of Decermnber 2021
For and on behalf of For and on behalf of
Nedbank Limited Nedbank Limited
L'}
Name: Vuyisa Sobayeni Name: Trishen Naidoo
Capacity: Authorised sighatory Capacity: Autharised signatory
Who warrants his authority hereto Who warrants his authority hereto

For and on behalf of

Nedbank Limited

Wu&/?ﬂ‘“ )
v “/

Name: Belinda Munger

Capacity: Authorised signatory

Who warrants his authority hereto
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ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the ___ 3rd day of December 2021

For and on behalf of For and on behalf of

The Land and Agricultural Development Bank of The Land and Agricultural Development Bank of
South Africa South Africa
o IZGE 1713:00(UTG402:00) @ 19/11/20219:31:53(UTCH02:00)

Name: Name:

Capacity: Capacity:

Who warrants his authority hereto Who warrants his authority hereto

(g
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ORIGINAL SENIOR FACILITY D LENDER

SIGNED at onthisthe 2nd  day of December 2021

Far and on behalf of

Saniam Life Insurance Limited
(acting through its Saniam Specialised Finance
division) /

Name: /. Vans pol MELLIE
Capacity: jPv72y ek s S/eATDR S

Who warrants his authority hereto

For and on behalf of

Saniam Life Insurance Limited
{acting through its Sanlam Specialised Finance
division)

Name:
Capacity:

Who warrants his authority hereto
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ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the __ 2nd day of December 2021
For and on behalf of For and on behalf of
Sanlam investment Management Proprietary Sanlam Investment Management Proprietary
Limited Limited
(acting on behalf of its third party clients) (acting on behalf of its third party clients)
Name: Mokgatla Madisha Name:
Capacity: Head of Fixed Interest Capacity:
Who warrants his authority hereto Who warrants his authority hereto
2nd December
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ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the 2nd day of _ December 2021

For and on behalf of For and on behalf of

Sanlam Life Insurance Limited Sanlam Life Insurance Limited

(acting through its Sanlam Investment Management (acting through its Sanlam Investment Management
division) division)

Name: Cecilia le Roux Name:

Capacity:  Authorised signatory Capacity:

Who warrants his authority hereto Who warrants his authority hereto

AL
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ORIGINAL SENIOR FACILITY D LENDER

SIGNED at v onthis the _2nd day of _December 2021

For and on behalf of For and on behalf of

Sanlam Specialised Finance Proprietary Limited Sanlam Specialised Finance Proprietary Limited

AME. fp. Vgt DiSL, MEFCLIEF Name:
Capacily: B AreR/sesy STGrABRR>  Capacily.

Who wairants his authority herelo Who warrants his authority hereto

(ts
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ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the __2nd day of _December 2021
For and on behalf of For and on behalf of
Momentum Metropolitan Life Limited Momentum Metropolitan Life Limited
- b
g N
vl
Name: Warren Smith Name: Lormraine Khoza

Capacity: Head: Liability Driven Investments  Capaclty:  Authorised signatory

Who warrants his authority hereto Who warranis his authority hereto

(fe
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ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the __ 2nd

For and on behalf of

Ashburton Fund Managers Proprietary Limited
(acting on behalf of its clients)

= s, —Sse e

Name: Santhuri Thaver
Capacity: Authorised Signatory

Who warrants his authority hereto

day of December 2021

For and on behalf of

Ashburton Fund Managers Proprietary Limited
{acting on behalf of its clients)

A

Name: Alessandro Scalco

Capacity: Authorised Signatory

Who warrants his authority hereto
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FACILITY AGENT

SIGNED at on this the

For and on behalf of
The Standard Bank of South Africa Limited

(acting through its Corporate and Investment
Banking division)

N =

Name: Kelly-Ann Myles

Capacity: Heagd: Agency

Who warrants his authority hereto

2nd

day of _December 2021

For and on behalf of

The Standard Bank of South Africa Limited
(acting through its Corporate and Investment
Banking division)

Name:

Capacity:

Who warrants his authority hereto

A6
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IT IS AGREED as follows:

SECTION 1
INTERPRETATION

1. DEFINITIONS AND INTERPRETATION

11. Definitions

In this Agreement:

111,

"Acceptable Bank" means:

1.1.1.1. Absa Bank Limited, The Standard Bank of South Africa Limited,
Investec Bank Limited, Nedbank Limited or FirstRand Bank Limited;

1.1.1.2, a bank or financial institution which has an international rating for its
long-term unsecured and non-credit enhanced debt obligations of A+
or higher by Standard & Poor's Ratings Services or A1 or higher by
Moody's Investor Services Limited, or a comparable rating from an
internationally recognised credit rating agency; or

1.1.1.3. any other bank or financial institution approved by the Facility Agent

in writing.

"Accession Letter' means, in relation to an Additional Guarantor, a document
substantially in the form set out in Schedule 4 (Form of Accession Letter).

"Accounting Principles” means generally accepted accounting principles in
South Africa, including IFRS.

"Additional Guarantor" means a person which becomes an Additional
Guarantor in accordance with clause 25.2 (Additional Guaraniors).

"Affiliate" means, in relation to any person, a Subsidiary of that person or a
Holding Company of that person, or any other Subsidiary of that Holding

Company.

“Ancillary Facility” means a general banking facility and/or an indirect facility
made available by an Ancillary Facility Lender to one or more Obligors and/or
other Security Providers from time to time under an Ancillary Facility Document,

and, collectively, the "Ancillary Facilities".

"Ancillary Facility Agreement" means a short term banking facility agreement
and/or indirect facility agreement entered into by an Ancillary Facility Lender with
one or more Obligors and/or other Security Providers for the purposes of making

Ay
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1.1.10.

1.1.11.

1.1.12.

1.1.13.

Ancillary Facilities available to such Obligors and/or such other Security

Providers, and, collectively, the "Ancillary Facility Agreements™.

"Ancillary Facility Commitment" means, in respect of each Ancillary Facility
Lender, the amount set out opposite its name under the heading "Ancillary Facility
Commitment” in Part VIl of Schedule 1 (Original Parties).

"Ancillary Facility Document” means, in respect of each Ancillary Facility, each
document relating to or evidencing the terms of that Ancillary Facility, including,
without limitation, an Ancillary Facility Agreement, a Cash Cover Document and
a Hedging Ancillary Facility Document, and such documents, collectively, the
"Ancillary Facility Documents”.

"Ancillary Facility Outstandings" means at any time, in relation to an Ancillary
Facility Lender, the aggregate of all amounts of loan principal, accrued interest,
fees and all other amounts outstanding in respect of an Ancillary Facility
(including, without limitation, any contingent liability of any Ancillary Facility
Lender under a guarantee, standby letter of credit, bond or like instrument and in
respect of a Treasury Transaction, the marked-to-market value thereof) made
available to one or more Obligors and/or other Security Providers by that Ancillary
Facility Lender under an Ancillary Facility Document.

"Applicable Margin" has, in relation to each Senior Facility, the meaning

ascribed thereto in the applicable Senior Facility Agreement.

"Applicable Property" shall bear the meaning ascribed thereto in clause 18.15.3,
provided that, for the purposes of clause 21.10 (Environmental mafters), any
reference to an "Applicable Property” shall exclude any adjoining property
surrounding any property on which any member of the South African Group

conducts its business.
"Application Date" means:

1.1.13.1.  priorto the occurrence of a Defauit which is continuing and in respect
of each Senior Loan (a) the last day of the Interest Period of that
Senior Loan, or (b) where the Borrower notifies the Facility Agent in
writing that it requires the relevant monies paid into the Collection
Account to be applied in prepayment of the applicable Senior Loan
prior to the last day of the Interest Period of that Senior Loan, the date
specified by the Borrower in such notice (being a date at least 2 (two)
Business Days following the delivery of such notice); or

1.1.13.2. at any time on and following the occurrence of a Default which is
continuing, the date on which the relevant monies are paid into the

Collection Account.

98

CEL



#3556326v1<ENS> - Common Temms Agreement 8

Execution Version

1.1.14.

1.1.15.

1.1.16.

1.1.17.

1.1.18.

1.1.19.

"Auditors" means one of PwC, EY, KPMG, Deloitte or any other firm of auditors
of international standing and appropriate competency approved in advance by
the Facility Agent (acting on the instructions of the Majority Senior Lenders).

"Authorisation" means an authorisation, consent, approval, resolution, licence,

exemption, filing, notarisation or registration.

"Availability Period" has, in relation to each Senior Facility (other than the Senior
Overdraft Facilities), the meaning ascribed thereto in the applicable Senior
Facility Agreement.

"Base Case Model" means the financial model including:
1.1.17.1.  profit and loss, balance sheet and cashflow projections; and

1.1.17.2.  the Capital Expenditure Forecast to be incurred by members of the
South African Group for each financial year of the Group falling within
the period commencing on the Closing Date and terminating on the

Final Repayment Date,

in the agreed form relating to the South African Group, prepared by PwC and to
be delivered by the Borrower to the Facility Agent in terms of paragraph 6.5 of
Part | of Schedule 2 (Conditions Precedent).

"Base Rate" means for any Interest Period of a Senior Loan or an Unpaid Sum

in respect of a Senior Loan:

1.1.18.1. inrespect of each Interest Period (other than a Broken Period) of that
Senior Loan or Unpaid Sum, JIBAR; or

1.1.18.2.  inrespect of each Broken Period of that Senior Loan, the Interpolated
Screen Rate.

"Break Costs" means in relation to a Senior Facility (other than the Senior
Overdraft Facilities), the amount (if any) by which:

1.1.19.1. the interest (excluding the Applicable Margin) which a Senior Lender
should have received for the period from the date of receipt of an
amount repaid or prepaid in respect of any part of its participation in
a Senior Loan or Unpaid Sum to the last day of the current Interest
Period for that Senior Loan or Unpaid Sum, if the principal amount of
that Senior Loan or Unpaid Sum received had been paid on the last
day of that Interest Period,

exceeds:

T
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1.1.20.

1.1.21.

1.1.22.

1.1.23.

1.1.24.

1.1.26.

1.1.26.

1.1.27.

1.1.28.

1.1.29.

1.1.30.

1.1.31.

1.1.19.2. the amount which that Senior Lender would be able to obtain by
placing an amount equal to the principal amount of that Senior Loan
or Unpaid Sum received by it on deposit with a leading bank in the
Johannesburg interbank market for a period starting on the Business
Day following receipt or recovery and ending on the last day of the
current Interest Period.

"Break Gains" means the amount (if any) determined by the relevant Senior
Lender by which the amount of interest contemplated in clause 1.1.19.2 exceeds
that in clause 1.1.19.1.

"Borrower Signatory" means either of the two representatives of the Borrower
mandated to act as signatory in respect of the Collection Account.

"Broken Period" means an Interest Period for a Senior Loan which, in respect of
a Senior Facility (other than the Senior Overdraft Facilities), is less than the
selected Interest Period for that Senior Loan in the applicable Senior Facility

Agreement.

"Budget” means a budget delivered by the Borrower to the Facility Agent in terms
of clause 19.7 (Budget).

"Business Day™ means a day (other than a Saturday, a Sunday or official public

holiday) on which banks are open for general business in Johannesburg.

“Cash Cover Document" means, in relation to any cash cover, any Ancillary
Facility Document which creates or evidences, or is expressed to create or
evidence, the Security required to be provided over that cash cover.

“Category A Properties” shall bear the meaning ascribed thereto in clause
22.6.2.1.

"Category B Properties” shall bear the meaning ascribed thereto in clause
226.2.2.

"Category C Properties" shall bear the meaning ascribed thereto in clause
22.6.2.4.

"Closing Certificate” means a certificate substantially in the form set out in
Schedule 8 (Form of Closing Certificate).

"Closing Date" means the date on which the Facility Agent issues the notice
contemplated in clause 4.1 (/nitial conditions precedent).

"Code" means the US Internal Revenue Code of 1986.

Joo



#3556326v1<ENS> - Common Terms Agreement 10

Execution Version

1.1.32.

1.1.33.

1.1.34.

1.1.35.

1.1.36.

"Collection Account” means the ring-fenced bank account held and maintained

by the Borrower with the Facility Agent and having the following details:

Bank: The Standard Bank of South Africa Limited
Branch: Kingsmead
Branch Code: 04 0026

Account Holder: Tongaat Hulett Ltd
Account Number:. 051056429
Account Name: Tongaat Hulett-Collection Acct

"Commitment" means a Senior Facility Commitment or an Ancillary Facility

Commitment.

"Companies Act" means the Companies Act, 2008, including all regulations

promulgated under that act.

"Compliance Certificate” means a certificate substantially in the form set out in
Schedule 6 (Form of Compliance Certificate) or otherwise in the agreed form.

“Confidential Information" means all information relating to the Borrower, any
other Security Provider, the Group, the Finance Documents or a Senior Facility
of which a Finance Party becomes aware in its capacity as, or for the purpose of
becoming, a Finance Party or which is received by a Finance Party in relation to,
or for the purpose of becoming a Finance Party under, the Finance Documents

or a Senior Facility from either:

1.1.36.1.  any Security Provider and/or any other member of the Group or any
of its advisers; or

1.1.36.2. another Finance Party, if the information was obtained by that
Finance Party directly or indirectly from any Security Provider and/or
any other member of the Group or any of its advisers,

in whatever form, and includes information given orally and any document,
electronic file or any other way of representing or recording information which
contains or is derived or copied from such information, but excludes information
that:

1.1.36.3. is or becomes public information other than as a result of any breach
by that Finance Party of clause 35 (Confidentiality); or

1.1.36.4. isidentified in writing at the time of delivery as non-confidential by an
Obligor and/or any other member of the Group or any of its advisers;

or

1.1.36.5. is known by that Finance Party before the date the information is
disclosed to it in accordance with clauses 1.1.36.1 or 1.1.36.2 above

Jo]
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1.1.37.

1.1.38.

1.1.39.

1.1.40.

1.1.41.

1.1.42.

1.1.43.

1.1.45.

or is lawfully obtained by that Finance Party after that date, from a
source which is, as far as that Finance Party is aware, unconnected
with the Borrower or the Group and which, in either case, as far as
that Finance Party is aware, has not been obtained in breach of, and
is not otherwise subject to, any obligation of confidentiality.

"Confidentiality Undertaking”" means a confidentiality undertaking in the then
current recommended form published by the Loan Markets Association from time

to time.

“Creditor" means a Finance Party or an Ancillary Facility Lender, and,

collectively, the "Creditors".

"Debt Guarantee" means the agreement titled "Debt Guarantee" entered into on
or about the date hereof between the Debt Guarantor and the other Creditors.

"Debt Guarantor Management Agreement" means the agreement titled "Debt
Guarantor Management Agreement" entered into on or about the date hereof
between the Debt Guarantor and TMF Corporate Services (South Africa)
Proprietary Limited (or such other entity as the Facility Agent (acting on the
instructions of the Majority Senior Lenders) may approve in writing).

"Debt Guarantor Owner Trust" means the trust established or to be established

as the owner of the entire issued ordinary stated capital of the Debt Guarantor.

"Debt Guarantor Owner Trust Deed" means the trust deed constituting the Debt

Guarantor Owner Trust.

“Debt Reduction Proceeds" means the net proceeds (after the payment of (or
the provision for the payment of) any Taxes or costs and expenses reasonably
incurred by the relevant member of the Group) directly or indirectly realised by
any member of the Group pursuant to the implementation or conclusion of any
Debt Reduction Transaction or the taking of any other step (of whatscever nature)
in connection therewith (other than proceeds excluded with the prior written
consent of the Facility Agent (acting on the instructions of the Majority Senior
Lenders)).

"Debt Reduction Transaction" means each asset disposal or other transaction
contemplated in the Sell-down Plan or otherwise undertaken by members of the
Group with the prior written consent of the Facility Agent (acting on the
instructions of the Majority Senior Lenders).

“Debt Reduction Transaction Agreement" means each agreement (whether or
not forming part of any other agreement) entered into between any member of

Jo2
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1.1.486.

1.1.47.

1.1.48.

the Group and a third party in connection with the implementation of any Debt

Reduction Transaction.
"Default" means:
1.1.46.1. an Event of Default; or

1.1.46.2.  any event or circumstance which (with the expiry of any applicable
grace period, the giving of notice, the making of any determination
under the Finance Documents or any combination of any of the
foregoing) would be an Event of Default.

"Disruption Event" means either or both of:

1.1.47.1.  a material disruption to those payment or communications systems
or to those financial markets which are, in each case, required to
operate in order for payments to be made in connection with the
Senior Facilities (or otherwise in order for the transactions
contemplated by the Finance Documents to be carried out) which
disruption is not caused by, and is beyond the control of, any of the

Parties; or

1.1.47.2.  the occurrence of any other event which results in a disruption (of a
technical or systems-related nature) to the treasury or payments

operations of a Party preventing that, or any other Party:

1.1.47.2.1. from performing its payment obligations under the
Finance Documents; or

1.1.47.2.2. from communicating with other Parties in
accordance with the terms of the Finance

Documents,

and which (in either such case) is not caused by, and is beyond the control of,

the Party whose operations are disrupted.

"Distribution" means any payment (whether in cash or in specie) by way of
interest or principal (whether in respect of an intercompany, shareholder loan or
pursuant to a convertible instrument or otherwise), dividend, fee, royalty or other
distribution or payment whatsoever (including, without limitation, by way of the
repurchase of any shares or the repayment of any shareholder loans or any
debentures) by or on behalf of any person for the account of any shareholder or
any person that directly or indirectly controls or is controlled by such person.
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1.1.49.

1.1.50.

1.1.51.

1.1.52.

1.1.53.

1.1.54.

1.1.55.

1.1.56.

"Dormant Subsidiary" means a member of the Group which does not trade (for
itself or as agent for any person) and does not own, legally or beneficially, assets
(including, without limitation, indebtedness owed to it).

"ECR Minimum Amount" shall bear the meaning ascribed thereto in clause

22.1.1 (Implementation of Equity Capital Raise).

"Enterprise Value" means the enterprise value of the Group determined with
reference to the most recent Enterprise Valuation delivered to the Facility Agent
in accordance with clause 22.2 (Enterprise Valuation).

"Enterprise Valuation" shall bear the meaning ascribed thereto in clause 22.2.1

(Enterprise Valuation).

"Entity” means any natural or juristic person, association, business, close
corporation, company, concemn, enterprise, firm, partnership, Joint Venture, trust,
undertaking, voluntary association, body corporate and any similar entity.

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

1.1.54.1. air (including, without limitation, air within natural or man-made

structures, whether above or below ground);

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

and
1.1.54.3. land (including, without limitation, land under water).

"Environmental Claim" means any claim, litigation, arbitral proceedings or
administrative proceedings, formal notice or investigation by any authority in
respect of any Environmental Law or any Authorisation required to be held under

applicable Environmental Law.

"Environmental Law" means any applicable law or regulation which relates to:
1.1.56.1. the pollution or protection of the Environment;

1.1.56.2.  harm to or the protection of human health;

1.1.56.3.  the conditions of the workplace; or

1.1.56.4. 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.
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1.1.57.

1.1.58.

1.1.59.

1.1.60.

1.1.81.

1.1.62.

1.1.63.

1.1.65.

1.1.66.

"Environmental Permit" means any permit 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 Obligor and/or any other member of the
South African Group conducted on or from the immovable properties owned or

used by any member of the South African Group.

"Equity Capital Raise" means the issue by the Borrower of any ordinary shares
in its share capital to any person (whether by way of private placement, a rights

issue or otherwise).

"Equity Capital Raise Advisor(s)" means the investment bank and/or advisory
fimn appointed by the Borrower to advise on the implementation, timing and
quantum of an Equity Capital Raise.

"Equity Capital Raise Proceeds" means all proceeds realised by the Borrower
pursuant to the implementation of an Equity Capital Raise after (a) providing for
Taxes (and amounts reserved in respect of Taxes) paid or payable by the
Borrower in connection with such Equity Capital Raise (at the prevailing tax rates
and after providing for any Tax credit, deduction or allowance), and (b) deducting
reasonable costs and expenses incurred by the Borrower directly in connection
with such Equity Capital Raise.

"Event of Default” means any event or circumstance specified in clause 23
(Events of Default).

"Excluded Properties" means the immovable properties set out in Schedule 10
(Excluded Properties), and each an "Excluded Property” as the context may

require.

"Existing Common Terms Agreement" means the agreement titled “First
Amended and Restated Common Terms Agreement" and entered into between
the Parties on or about 2 November 2020 (as amended).

"Existing Financial Indebtedness" means the Financial Indebtedness owed by
the Borrower to the Senior Lenders under the Existing Common Terms
Agreement and the other documents described as "Finance Documents" therein.

"External Advisor" means each external advisor of the Borrower appointed from
time to time in connection with the implementation of Debt Reduction
Transactions, any Equity Capital Raise and similar matters (including, without
limitation, the Equity Capital Raise Advisor(s) and PwC).

"External Advisor Fees" means all fees payable, or to be paid, by the Borrower
or any other Obligor to its External Advisors from time to time including, without

limitation, any success fees and retainer fees.
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1.1.67.

1.1.68.

1.1.69.

1.1.70.

1.1.71.

1.1.72.

1.1.73.

1.1.74,

1.1.75.

"Facilities" means, collectively, the Senior Facilities and the Ancillary Facilities,
and each a "Facility" as the context may require.

"Facility Agent Signatory" means either of the two representatives of the Facility
Agent (acting in its capacity as account bank at which the Collection Account is
held) mandated to act as signatory in respect of the Collection Account.

"Facility Outstandings” means the Senior Facility Outstandings and the
Ancillary Facility Outstandings.

"FATCA" means:
1.1.70.1. sections 1471 to 1474 of the Code or any associated regulations;

1.1.70.2. any treaty, law or regulation of any other jurisdiction, or relating to an
intergovernmental agreement between the US and any other
jurisdiction, which (in either case) facilitates the implementation of
any law or regulation referred to in clause 1.1.70.1 above; or

1.1.70.3. any agreement pursuant to the implementation of any treaty, law or
regulation referred to in clauses 1.1.70.1 or 1.1.70.2 above with the
US Internal Revenue Service, the US government or any
governmental or taxation authority in any other jurisdiction.

"FATCA Deduction" means a deduction or withholding from a payment under a
Finance Document required by FATCA.

"FATCA Exempt Party" means a Party that is entitled to receive payments free
from any FATCA Deduction.

"Fee Letter" means any letter or letters entered into between, inter alios, one or
more Finance Parties and any Obligor on or about the Signature Date setting out
any of the fees referred to in clause 11 (Fees).

"Final Repayment Date" means 30 June 2024,
"Finance Documents means, collectively:
1.1.75.1.  this Agreement;

1.1.75.2.  the Senior Facility A Agreement;
1.1.75.3.  the Senior Facility B Agreement;
1.1.75.4.  the Senior Facility C Agreement;

1.1.75.5.  the Senior Facility D Agreement;
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1.1.75.8.  each Senior Overdraft Facility Agreement;
1.1.75.7. the Debt Guarantee;

1.1.75.8.  the Second Amended and Restated Counter Indemnity Agreement;
1.1.75.9.  the Subordination Agreement;

1.1.75.10. each Security Agreement;

1.1.75.11. the Security Structure Documents;
1.1.75.12. the Funds Flow Statement;

1.1.75.13. each Accession Letter;

1.1.756.14. each Compliance Certificate;

1.1.75.15. each Utilisation Request;

1.1.75.16. each Transfer Certificate;

1.1.75.17. each Fee Letter;

1.1.75.18. the Legal Fees Letter; and

1.1.75.19. each document amending any Finance Document referred to in this

clause,

and any other document designated as such by the Facility Agent (acting on the
instructions of the Majority Senior Lenders) and the Obligors' Agent in writing,
and "Finance Document" means any one of them as the context may require.

1.1.76. "Finance Lease" means any lease or hire purchase contract, a liability under
which would, in accordance with IFRS, be treated as a balance sheet liability,
other than a lease or hire purchase contract which would, in accordance with
IFRS in force prior to 1 January 2019, have been treated as an operating lease.

1.1.77. "Finance Parties" means the Senior Lenders, the Facility Agent and the Debt
Guarantor, and "Finance Party", as the context requires, means any of them.

1.1.78. "Financial Indebtedness™ means any indebtedness for or in respect of:
1.1.78.1.  moneys borrowed and debit balances at financial institutions:

1.1.78.2.  any amount raised by acceptance under any acceptance facility or

dematerialised equivalent;
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1.1.79.

1.1.80.

1.1.81.

1.1.82.

1.1.83.

1.1.78.3. any amount raised pursuant to any note purchase facility or the issue
of bonds, notes, debentures, loan stack or any similar instrument;

1.1.78.4. the amount of any liability in respect of Finance Leases;

1.1.78.5. receivables sold or discounted (other than any receivables to the
extent they are sold on a non-recourse basis);

1.1.78.6. any amountraised under any other transaction (including any forward
sale or purchase agreement, sale and sale back or sale and
leaseback agreement) having the commercial effect of a borrowing;

1.1.78.7. any Treasury Transaction (and, when calculating the value of that
Treasury Transaction, only the mark-to-market value (or, if any actual
amount is due as a result of the termination or close-out of that
derivative transaction, that amount) shall be taken into account);

1.1.78.8. any amount raised by the issue of a share which by its terms (or by
the terms of any security into which it is convertible or for which it is
exchangeable) is or may become mandatorily redeemable;

1.1.78.9. any counter-indemnity obligation in respect of a guarantee,
indemnity, bond, standby or documentary letter of credit or any other
instrument issued by a bank or financial institution; and/or

1.1.78.10. the amount of any liability in respect of any guarantee or indemnity
for any of the items referred to in clauses 1.1.78.1 to 1.1.78.8 above.

"Financial Model" means the Base Case Model, as revised, updated or changed

in accordance with the provisions of clause 19.8 (Financial Model).

"Financial Year-end" means, in respect of each Obligor, 31 March of each year
and the term “financial year® shall mean each financial period of 12 (twelve)

months ending on such date in each year.

"Financing Agreement" means a Finance Document or an Ancillary Facility
Document, and, collectively, the "Financing Agreements".

“First Amended and Restated Counter Indemnity Agreement” means the
agreement ftitled "First Amended and Restated Counter Indemnity Agreement"
entered into on or about 9 December 2019 between, infer alios, the Debt

Guarantor and the Security Providers.

"Funds Flow Statement” means a financial model in the agreed form which
details the cash flows required to refinance all Existing Financial Indebtedness
on the 1% (first) Utilisation Date.
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1.1.84.

1.1.85.

1.1.86.

1.1.87.

1.1.88.

1.1.88.

1.1.90.

1.1.91.

1.1.92.

1.1.93.

1.1.94.

1.1.95.

"General Notarial Bond" means each general notarial bond listed in Schedule

9 (Transaction Security).

"Group" means the Borrower and its direct and indirect Subsidiaries from time to

fime.

"Group Structure Chart" means the group structure chart of the Group delivered
to the Facility Agent in terms of clause 4.1 (Initial conditions precedent) (as read
with paragraph 6.4 of Part | of Schedule 2 (Conditions Precedent)).

"Guarantor” means an Original Guarantor or an Additional Guarantor, and

collectively, the "Guarantors".

"Hedging Ancillary Facility” means an Ancillary Facility which is made available
by way of a hedging facility.

"Hedging Ancillary Facility Document" means an Ancillary Facility Document
which relates to or evidences the terms of a Hedging Ancillary Facility.

"Holding Company" means, in relation to a company or corporation, any other
company or corporation in respect of which it is a Subsidiary.

"IFRS" means international accounting standards within the meaning of IAS
Regulation (EC) No 1606/2002 of the European Parliament and of the Council of
the European Union, to the extent applicable to the relevant financial statements.

“Independent Property Valuer" means Broll Valuation and Advisory Service
Proprietary Limited or any other suitably qualified firm or person approved in
advance by the Facility Agent (acting on the instructions of the Majority Senior

Lenders).

“Infrastructure Expenditure" means infrastructure expenditure incurred by THD
{or Forecast to be incurred by THD in the Base Case Model) in respect of the
Category A Properties, the Category B Properties and the Category C Properties
but excluding any Excluded Property.

"Infrastructure Expenditure Report" means a report relating to Infrastructure
Expenditure in the form agreed between the Borrower and Facility Agent (acting
on the instructions of the Majority Senior Lenders) in accordance with the
provisions of clause 4.5 (Condition Subsequent).

"Insurance” means each policy of insurance issued by an insurer in favour of a
Security Provider from time to time, together with each certificate of insurance
and evidence of renewal in respect of such insurance (as such policy may be
renewed with different policy numbers).

)
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1.1.96.

1.1.97.

1.1.98.

1.1.99.

1.1.100.

1.1.101.

"Intellectual Property" means, in respect of an Obligor:

1.1.96.1.  any patents, trademarks, service marks, designs, business names,
copyrights, database rights, design rights, domain names, moral
rights, inventions, confidential information, knowhow and other
intellectual property and interests (which may now or in the future
subsist), whether registered or unregistered, of that Obligor; and

1.1.86.2. the benefit of all applications and rights to use such assets of that
Obligor (which may now or in the future subsist).

"Intercreditor Agreement' means the agreement titled "Intercreditor
Agreement" entered into on or about the date hereof between the Creditors.

"Interest Period" has, in respect of each Senior Facility (other than the Senior
Overdraft Facilities), the meaning ascribed thereto in the applicable Senior
Facility Agreement.

"Interpolated Screen Rate" means, in relation to a Senior Loan, the rate which

results from interpolating on a linear basis between:

1.1.99.1.  the Screen Rate for the longest period (for which the Screen Rate is
available) which is less than the Interest Period of that Senior Loan;
and

1.1.99.2.  the Screen Rate for the shortest period (for which the Screen Rate is
available) which exceeds the Interest Period of that Senior Loan,

as of 11h00 (Johannesburg time) on the Quotation Day for the offering of deposits
in Rand.

"Internally Generated Cash Flows" means cash flows of members of the South
African Group generated in the ordinary course of business, including, without
limitation, Distributions, management fees and expenditure contributions
received by any Obligor from members of the Group incorporated outside of
South Africa, but excluding the proceeds of any share capital issued or Financial
Indebtedness raised by any member of the South African Group.

"JBAR" means for an Interest Period of a Senior Loan or any Unpaid Sum:
1.1.101.1. the applicable Screen Rate as of the Specified Time; or

1.1.101.2. (if no Screen Rate is available for the Interest Period of that Senior
Loan or any Unpaid Sum) the arithmetic mean of the rates (rounded
upwards to four decimal places), as supplied to the Facility Agent at
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1.1.102.

1.1.108.

1.1.104.

1.1.105.

1.1.1086.

1.1.107.

1.1.108.

its request, quoted by the Reference Banks to leading banks in the
Johannesburg interbank market,

as of 11h00 (Johannesburg time) on the Quotation Day for the offering of deposits
in Rand for a period comparable to that Interest Period and if, in either case, that
rate is less than zero, then JIBAR shall be deemed to be zero.

"Joint Venture" means any joint venture entity, partnership or similar person,
comprising an association of two or more persons to undertake a business
enterprise through a combination of assets and/or expertise.

"JSE" means the JSE Limited (Registration No. 2005/022939/06), a public
company duly incorporated in accordance with the laws of South Africa, which
manages and operates the Johannesburg Stock Exchange, a licensed financial
exchange in terms of the Financial Markets Act, 2012, or any other financial
exchange which operates as a successor exchange to the Johannesburg Stock

Exchange.

"JSE Listings Requirements" means the listings requirements of the JSE
published pursuant to the Financial Markets Act, 2012.

"Lease Agreement" means any lease or warehousing agreement entered into
by any Obligor with any lessor or warehouseman in respect of the storage of the

inventory of any Obligor.

"Lenders' Legal Counsel” means Edward Nathan Sonnenbergs inc. (also
known as "ENSafrica"), in its capacity as legal counsel to the Finance Parties.

"Majority Senior Lenders" means a Senior Lender or Senior Lenders the Total
Commitments of which aggregate more than 66%/:% (sixty six and two thirds
percent) of the Total Commitments of all of the Senior Lenders (or, if the Total
Commitments of all of the Senior Lenders have been reduced to zero, aggregated
more than 66%5% (sixty six and two thirds percent) of the Total Commitments of
all of the Senior Lenders immediately prior to the reduction).

“Material Adverse Effect” means a material adverse effect on;

1.1.108.1. the business, assets, condition (financial or otherwise) or prospects
of any Security Provider or the South African Group (taken as a
whole); and/or

1.1.108.2. the ability of any Security Provider to perform its obligations under
the Finance Documents; and/or

1.1.108.3. the validity or enforceability of any Finance Document or any of the
Transaction Security or any right or remedy of a Finance Party arising
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1.1.110.

1.1.111.

1.1.112.

1.1.113.

1.1.114.

1.1.115.

1.1.116.

1.1.117.

Notwithstanding the above, each of the following companies will be a Material

Subsidiary:
1.1.109.2. each Original Obligor (other than the Borrower); and

1.1.109.3. each member of the South African Group (other than the Borrower)
to which an Obligor or a Material Subsidiary disposes of all or any
substantial part of its assets (from and including the date of that
transfer and for any applicable period thereafter during which such
member of the South African Group retains ownership of such

assets).

"Mortgage Bond" means each mortgage bond listed in Schedule 9 (Transaction
Security).

"Natal Estates" means The Natal Estates Limited (Registration No.
1902/000899/06), a limited liability company duly registered and incorporated in
accordance with the laws of South Africa.

"Obligor" means the Borrower or a Guarantor, and, collectively, the "Obligors",

as the context may require.

"Obligors’ Agent" means the Borrower, appointed to act on behalf of each
Obligor in relation to the Finance Documents pursuant to clause 2.6 (Obligors’

Agent).

"Ohlanga Development Company" means Ohlanga Development Company
Proprietary Limited (Registration No. 1968/009161/07), alimited liability company
duly registered and incorporated in accordance with the laws of South Africa.

"Original Financial Statements" means, in respect of;

1.1.115.1. the Borrower, the audited consolidated financial statements of the
Borrower for its financial year ended on 31 March 2021; and

1.1.115.2. each other Obligor, the audited financial statements of that Obligor
for its financial year ended on 31 March 2021.

"Original Jurisdiction" means, in respect of each Obligor, the jurisdiction under
whose laws that Obligor is incorporated as at the Signature Date or the date of
the applicable Accession Letter (as the case may be).

"Original Lenders" means, collectively, the Original Senior Facility A Lenders,
the Original Senior Facility B Lenders, the Original Senior Facility C LLenders, the
Original Senior Facility D Lenders and the Original Senior Overdraft Facility
Lenders, and each an "Original Lender" as the context may require.

o
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1.1.118.

1.1.119,

1.1.120.

1.1.121.

1.1.122,

1.1.123.

1.1.124.

1.1.125.

1.1.126.

1.1.127.

"Original Obligors" means the Borrower and the Original Guarantors, and
“Original Obligor" means any of them as the context may require.

"Party" means a party to this Agreement.
"Property Valuation" shall bear the meaning ascribed thereto in clause 22.10.1.
"Proportionate Share" means, in respect of each Creditor and at any time:

1.1.121.1. prior to the Senior Facilities Discharge Date, the proportion borne by
the aggregate of that Creditor's Senior Facility Commitments as at
the Closing Date to the Total Commitments as at the Closing Date
(or in such other proportions as the Facility Agent (acting on the
instructions of all of the Creditors) may notify the Obligors' Agent in
writing); and

1.1.121.2. thereafter, the proportion borne by the aggregate of that Creditor's
Ancillary Facility Outstandings (as applicable) to the Ancillary Facility
Outstandings of all of the Creditors.

"Proposed Financial Covenant Remedial Action" shall bear the meaning

ascribed thereto in clause 20.3 (Discussion covenant).
"PwC" means PricewaterhouseCoopers Inc.

"Quarter Date" means 31 March, 30 June, 30 September and 31 December of

each year.

"Quotation Day" means, in relation to any period for which an interest rate is to
be determined, the first day of that period (or any other period accepted in the
Johannesburg interbank market).

"Reference Banks" means the principal Johannesburg offices of Absa Bank
Limited, FirstRand Bank Limited (acting through its Rand Merchant Bank
division), Investec Bank Limited, Nedbank Limited and The Standard Bank of
South Africa Limited, or such other banks as may be appointed by the Facility
Agent (acting on the instructions of the Majority Senior Lenders) in consultation

with the Borrower.

"Refinancing" means any arrangement pursuant to which all Senior Facility
Outstandings (and all other amounts owing under the Finance Documents) are
prepaid out of the proceeds of any new Financial indebtedness directly or
indirectly incurred by the Borrower or any Obligor for such purpose, and
“Refinanced" shall bear a corresponding meaning.

ne
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1.1.128. "Related Fund" in relation to a fund (the “first fund"), means a fund which is
managed or advised by the same investment manager or investment adviser as
the first fund or, if it is managed by a different investment manager or investment
adviser, a fund whose investment manager or investment adviser is an Affiliate
of the investment manager or investment adviser of the first fund.

1.1.129. "Relevant Jurisdiction" means, in relation to each Obligor:
1.1.128.1. its Original Jurisdiction;

1.1.129.2. any jurisdiction where any asset subject to or intended to be subject
to the Transaction Security to be created by it is situated:

1.1.129.3. any jurisdiction where it conducts its business; and

1.1.129.4. the jurisdiction whose laws govern the perfection of any of the
Security Agreements entered into by it.

1.1.130. "Relevant Nominating Body" means any applicable central bank, regulator or
other supervisory authority or a group of them, or any working group or committee
sponsored or chaired by, or constituted at the request of, any of them or the
Financial Services and Conduct Authority.

1.1.131. "Repeating Representations" means each of the representations set out in
clause 18.1 (Status) to clause 18.6 (Governing law and enforcement), clause 18.9
(No defauli), clause 18.10.7 (No misleading information), clause 18.11 (Financial
statements), clause 18.12 (Ranking), clause 18.19 (Legal and beneficial
ownership), clause 18.20 (Good title to assets), clause 18.27 (Immunity) and
clause 18.29 (Valuations).

1.1.132. "Replacement Benchmark" means a benchmark rate which is:

1.1.132.1. formally designated, nominated or recommended as the replacement
for a Screen Rate by:

1.1.132.1.1. the administrator of that Screen Rate (provided that
the market or economic reality that such benchmark
rate measures is the same as that measured by that

Screen Rate); or
1.1.132.1.2. any Relevant Nominating Body,

and if replacements have, at the relevant time, been formally
designated, nominated or recommended under both clauses, the
"Replacement Benchmark" will be the replacement under clause
1.1.132.1.2 above;
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1.1.133.

1.1.134.

1.1.135.

1.1.1386.

1.1.137.

1.1.138.

1.1.139.

1.1.132.2. in the opinion of the Majority Senior Lenders and the Borrower,
generally accepted in the international or any relevant domestic
syndicated loan markets as the appropriate successor to the Screen
Rate; or

1.1.132.3. in the opinion of the Majority Senior Lenders and the Borrower, an
appropriate successor to a Screen Rate.

"Replacement Mortgage" shall bear the meaning ascribed thereto in
clause 22.17 (Excluded Properties).

"Representative” means any representative, delegate, agent, manager,
administrator, nominee, attorney, trustee or custodian.

"Reputational Risk Event" has the meaning ascribed thereto in clause 7.3.1.6.

"Required Equity Capital Raise" shall bear the meaning ascribed thereto in
clause 22.1.1 (Implementation of Equity Capital Raise).

"Rollover Loan" means one or more Senior Facility B Loans:

1.1.137.1. made or to be made on the same day that a maturing Senior Fagcility
B Loan is due to be repaid;

1.1.137.2. the aggregate amount of which is equal to or less than the amount of
the maturing Senior Facility B Loan; and

1.1.137.3. made or to be made to the Borrower for the purpose of refinancing
that maturing Senior Facility B Loan.

"S8anctioned Entity" means:

1.1.138.1. an Entity, country or territory which is listed on a Sanctions List or is

subject to Sanctions; or

1.1.138.2. a person which is ordinarily resident in a country or territory which is
listed on a Sanctions List or is subject to Sanctions.

"Sanctioned Transaction" means the use of the proceeds of a Facility for the
purpose of financing or providing any credit, directly or indirectly, to:

1.1.139.1. a Sanctioned Entity; or

1.1.139.2. any other person or Entity, if a member of the Group has actual
knowledge that the person or Entity proposes to use the proceeds of
the financing or credit for the purpose of financing or providing any
credit, directly or indirectly, to a Sanctioned Entity,

I
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1.1.140.

1.1.141.

1.1.142,

1.1.143.

in each case to the extent that to do so is prohibited by, or would cause any
breach of, Sanctions (including at the time that the funding is advanced).

"Sanctions" means trade, economic or financial sanctions, laws, regulations,
embargoes or restrictive measures imposed, administered or enforced from time

to time by any Sanctions Authority.

"Sanctions Authority" means:

1.1.141.1. the United Nations;

1.1.141.2. the European Union;

1.1.141.3. the Council of Europe (founded under the Treaty of London, 1946);
1.1.141.4. the government of the United States of America;

1.1.141.5. the government of the United Kingdom;

1.1.141.6. the government of the Republic of France;

1.1.141.7. the government of Switzerland; and

1.1.141.8. the government of Australia,

and any of their governmental authorities, including, without limitation, the Office
of Foreign Assets Control for the US Department of Treasury (OFAC), the US
Department of Commerce, the US State Department or the US Department of the
Treasury, Her Majesty's Treasury (HMT) and the French Ministry of Finance
(MINEFI).

"Sanctions List" means:

1.1.142.1. the Specially Designated Nationals and Blocked Persons List
maintained by OFAC; and

1.1.142.2. the Consolidated List of Financial Sanctions Targets and the
Investments Ban List maintained by HMT,

or any similar list maintained, or a public announcement of a Sanctions
designation made, by any Sanctions Authority, in each case as amended,
supplemented or substituted from time to time.

"SASA Proceeds” means the proceeds of the carry-out funding received by the
Borrower or any other member of the South African Group from the South African
Sugar Association from time to time in connection with the financing and

(e
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1.1.145.
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payment, as applicable, of the year-end sugar inventory and export sugar

receivable of the Sugar Business for each financial year of the Borrower.

"Screen Rate" means the mid-market rate for deposits in ZAR for the relevant
period which appears on the Reuters Screen SAFEY Page alongside the caption
“YIELD” at the applicable time (or any replacement Reuters page which displays
that rate, or on the appropriate page of such other information service which

publishes that rate from time to time in place of Reuters). If such page or service

ceases to be available, the Facility Agent (acting on the instructions of the
Majority Senior Lenders) may specify another page or service displaying the
appropriate rate after consultation with the Borrower.

“Screen Rate Replacement Event" means, in relation to the Screen Rate:

1.1.145.1.

1.1.145.2.

1.1.1453.

1.1.145.4.

1.1.145.5.

1.1.145.6.

1.1.145.7.

the methodology, formula or other means of determining the Screen
Rate has, in the opinion of the Majority Senior Lenders and the
Borrower materially changed;

the administrator of the Screen Rate or its supervisor publicly

announces that such administrator is insolvent; or

information is published in any order, decree, notice, petition or filing,
however described, or filed with a court, tribunal, exchange,
regulatory authority or similar administrative, regulatory or judicial
body which reasonably confirms that the administrator of the Screen

Rate is insolvent,

provided that, in each and any such case, at that time, there is no
successor administrator to continue to provide that Screen Rate;

the administrator of the Screen Rate publicly announces that it has
ceased or will cease, to provide the Screen Rate permanently or
indefinitely and, at that time, there is no successor administrator to
continue to provide the Screen Rate;

the supervisor of the administrator of the Screen Rate publicly
announces that the Screen Rate has been or will be permanently or

indefinitely discontinued;

the administrator of the Screen Rate or its supervisor announces that

the Screen Rate may no longer be used; or

the administrator of the Screen Rate determines that the Screen Rate
should be calculated in accordance with its reduced submissions or
other contingency or fallback policies or arrangements, and the

NEg
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1.1.146,

1.1.147.

1.1.148.

1.1.149,

1.1.150.

circumstance(s) or event(s) leading to such determination are not (in
the opinion of the Majority Senior Lenders and the Borrower)

temporary; or

1.1.145.8. in the opinion of the Majority Senior Lenders and the Borrower, the
Screen Rate is otherwise no longer appropriate for the purposes of
calculating interest under this Agreement and/or any Senior Facility
Agreement (cther than any Senior Overdraft Facility Agreement).

"Second Amended and Restated Counter Indemnity Agreement" means the
agreement titted "Second Amended and Restated Counter Indemnity Agreement”
entered into on or about the date hereof between the Debt Guarantor and the
Security Providers (being the First Amended and Restated Counter indemnity
Agreement as amended and restated with effect from the Second Effective Date
and Time (Counter Indemnity Agreement) in terms of the Second Amendment
and Restatement Agreement (Counter Indemnity Agreement)).

"Second Amendment and Restatement Agreement (Counter Indemnity
Agreement)" means the agreement titled " Second Amendment and Restatement
Agreement (Counter Indemnity Agreement)" entered into on or about the date
hereof between the Debt Guarantor, the Facility Agent and the Security

Providers.

"Second Effective Date and Time (Counter Indemnity Agreement)" shall bear
the meaning ascribed to the term "Effective Date and Time" in the Second
Amendment and Restatement Agreement (Counter | ndemnity Agreement).

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

"Security Agreements” means:

1.1.150.1. each of the security agreements entered into or to be entered into in
favour of the Debt Guarantor or any other Creditor as contemplated
in Schedule 9 (Transaction Security);

1.1.150.2. each security agreement entered or required to be entered into under
clause 21.26 (Further assurance); and

1.1.150.3. each other security agreement conferring Security in favour of or for
the benefit of any one or more of the Creditors as designated by the
Facility Agent (acting on the instructions of the Majority Senior
Lenders) and the Obligors' Agent in writing.

sl
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1.1.151.

1.1.152.

1.1.153.

1.1.154.

1.1.155,

Common Tems Agreement 29

“Security Cession and Pledge" means the security agreement set out at
paragraph 1.1 of Schedule 9 (Transaction Security).

"Security Provider" means each Obligor, Natal Estates, Ohlanga Development
Company and each other "Indemnifier" under (and as defined in) the Amended
and Restated Counter Indemnity Agreement from time to time.

"Security Structure Document" means:
1.1.153.1. the memorandum of incorporation of the Debt Guarantor;
1.1.153.2. the Debt Guarantor Management Agreement; and
1.1.153.3. the Debt Guarantor Owner Trust Deed.

"Sell-down Implementation Date" means, in respect of:

1.1.154.1. the Sell-down Implementation Events contemplated at clauses
1.1.155.1to 1.1 -155.5, the date of the occurrence of such Sell-down
Implementation Event; and

1.1.154.2. each other Sell-down Implementation Event, the date on which the
Facility Agent (acting on the instructions of the Majority Senior
Lenders) delivers a hotice to the Borrower specifying (a) that such
Sell-down implementation Event has occurred, and (b) the Majority
Senior Lenders require the Borrower to comply with its obligations
under clause 22.3 (Impfementation of Sell-down).

"Sell-down Implementation Event" means the occurrence of any of the
following events or circumstances:

1.1.155.1. the Borrower fails to comply with any of its obligations under clause
22.1 (Implementation of Equity Capital Raise) at the times and/or in
the manner contemplated in that clause;

1.1.155.2, where the Borrower has announced any Equity Capital Raise
(including, without limitation, the Required Equity Capital Raise), the
Borrower fails to obtain the requisite Support from its shareholders by
way of resolution to implement such Equity Capital Raise (whether to
effect any amendments which may be required to be made to its
memorandum of incorporation to implement ‘such "Equity Capital
Raise" or otherwise);

1.1.155.3. the Equity Capital Raise Proceeds arising from the Required Equity
Capital Raise are less than the ECR Minimum Amount;

o
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1.1.156.

1.1.157.

1.1.185.4. it appears at any time from any Enterprise Valuation that the
Enterprise Value of the Group at that time is then equal to or less than
1.5 (one point five times) of the amount of the Facility Outstandings;

1.1.155.5. the Borrower at any time notifies the Facility Agent or any other
Finance Party that:

1.1.155.5.1. the Required Equity Capital Raise is unlikely to be
implemented; and/or

1.1.155.5.2. the Required Equity Capital Raise is unlikely to raise
Equity Capital Raise Proceeds equal to the ECR
Minimum Amount;

1.1.155.5.3. an event has occurred which will render unlikely the
implementation of the Required Equity Capital Raise
or any other Equity Capital Raise (which will render
proceeds of at least equal to the ECR Minimum
Amount); andfor

1.1.155.5.4. the Required Equity Capital Raise has been
terminated for any reason;

1.1.155.6. the Borrower fails to comply with any of its obligations in terms of
clauses 20.1.1.1, 20.1.1.2, 20.1.1.3 and/or 20.1.1.7;

1.1.155.7. the Borrower and the Facility Agent fail to agree any Proposed
Covenant Remedial Action at the times and in the manner
contemplated in clause 20.3 (Discussion covenant);

1.1.1565.8. the Borrower fails to implement any Proposed Covenant Remedial
Action timeously and/or in full: and/or

1.1.155.9. a Default otherwise occurs and is continuing.

"Sell-down Milestone" means, in respect of each Debt Reduction Transaction
set out in the Sell-down Plan, the relevant date set out in the Sell-down Plan by
which (a) the Borrower and/or any other member of the Group (as applicable) is
required to conclude a Signed Debt Reduction Transaction Agreement in respect
of such transaction, and (b) the Debt Reduction Proceeds payable in connection
with that Debt Reduction Transaction are required to be paid into the Collection
Account.

"Sell-down Plan" shall bear the meaning ascribed thereto in clause 22.3.2
(Implementation of Sell-down).

YA



#3556326v1<ENS> - Common Terms Agreement 31

Execution Version

1.1.158.

1.1.159,

1.1.160.

1.1.161.

1.1.162.

1.1.163.

"Sell-down Proposal" means the written proposal to be prepared by the
Borrower and delivered to the Facility Agent in terms of clause 22.3.1
(Implementation of Sell-down) detailing:

1.1.158.1. which Debt Reduction Transactions the Borrower and/or the other
members of the Group propose to enter into such that Debt
Reduction Proceeds at least equal to the Senior Facility ¢
Outstandings shal, by no later than the earlier to occur of (a) the date
which falls 18 (months) following the occurrence of the relevant Sell-
down Implementation Event, and (b) the Final Repayment Date, be
realised and applied in mandatory prepayment of the Senior Facility
C Outstandings in the manner contemplated in clause 7.6 (Mandatory
prepayment: Debt Reduction Proceeds);

1.1.158.2. the proposed methodology to be adopted by the members of the
Group in implementing such Debt Reduction Transactions; and

1.1.158.3. the Sell-down Milestones to be applicable to such Debt Reduction
Transactions.

"Senior Facilities" means, collectively, Senior Facility A, Senior Facility B, Senior
Facility C, Senior Facility D and the Senior Overdraft Facilities and each a "Senior
Facility" as the context may require.

"Senior Facilities Discharge Date" means the date on which:

1.1.160.1. the Senior Facility Outstandings have been irrevocably and
unconditionally paid and discharged in full (whether or not as a result
of enforcement); and

1.1.160.2. no Senior Lender has any commitment whatsoever to provide finance
or any other form of credit or financial accommodation to any person
under any Finance Document in connection with any Senior Facility.

"Senior Facility A" means the senior term loan facility described in clause 2 (The
Facilittes) made available under this Agreement and the Senior Facility A
Agreement.

"Senior Facility A Agreement” Mmeans the agreement titled "Senior Facility A
Agreement" entered into on or about the date hereof between the Original Senior
Facility A Lenders, the Borrower and the Facility Agent.

"Senior Facility A Commitment" means:

1.1.163.1. in relation to an Original Senior Facility A Lender, the amount set out
opposite its name under the heading "Senior Facility A Commitment"
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1.1.165.

1.1.166.

1.1.167.

1.1.168.

1.1.160,

1.1.170.

in Part It of Schedule 1 (Original Parties) and the amount of any other
Senior Facility A Commitment transferred to it under this Agreement:;
and

1.1.163.2. in relation to any other Senior Facility A Lender, the amount of any
Senior Facility A Commitment transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement or
the Senior Facility A Agreement.

"Senior Facility A Lenders" means:
1.1.164.1. the Original Senior Facility A Lenders; and

1.1.164.2. any bank, financial institution, trust, fund or other entity which
becomes a Party as a Senior Facility A Lender after the Signature
Date in accordance with clause 24 (Changes to the Senior Lenders),

in each case, which has not ceased to be a Party in accordance with the terms
of this Agreement (and "Senior Facility A Lender", as the context requires,

means any of them).

"Senior Facility A Loan" means the loan to be advanced under Senior Facility
A

"Senior Facility A Outstandings” means, at any time, the aggregate of all
amounts of loan principal, accrued interest, Break Costs, prepayment penalties,
fees and all other amounts outstanding in respect of Senior Facility A under the

Finance Documents.

"Senior Facility Agreements” means, collectively, the Senior Facility A
Agreement, the Senior Facility B Agreement, the Senior Facility C Agreement,
the Senior Facility D Agreement and the Senior Overdraft Facility Agreements,
and each a "Senior Facility Agreement” as the context may require.

"Senior Facility B" means the senior revolving credit facility described in
clause 2 (The Facilities) made available under this Agreement and the Senior

Facility B Agreement.

“Senior Facility B Agreement" means the agreement titled "Senior Facility B
Agreement" entered into on or about the date hereof between the Original Senior
Facility B Lenders, the Borrower and the Facility Agent.

"Senior Facility B Commitment" means:

Y2
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1.1.172,

1.1.173.

1.1.174.

1.1.175.

1.1.176.

1.1.170.1. in relation to an Original Senior Facility B Lender, the amount set out
opposite its name under the heading "Senior Facility B Commitment"
in Part Il of Schedule 1 (Original Parties) and the amount of any
other Senior Facility B Commitment transferred to it under this
Agreement: and

1.1.170.2. in relation to any other Senior Facility B Lender, the amount of any
Senior Facility B Commitment transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement or
the Senior Facility B Agreement.

“Senior Facility B Lenders" means:
1.1.171.1. the Original Senior Facility B Lenders; and

1.1.171.2. any bank, financjal institution, trust, fund or other entity which
becomes a Party as a Senior Facility B Lender after the Signature
Date in accordance with clause 24 (Changes to the Senior Lenders),

in each case, which has not ceased to be a Party in accordance with the terms
of this Agreement (and "Senior Facility B Lender" as the context requires,

means any of them).

“Senior Facility B Loan" means a loan advanced under Senior Facility B
(including a Rollover Loan).

"Senior Facility B Outstandings” means, at any time, the aggregate of all
amounts of loan principal, accrued interest, Break Costs, Prepayment penalties,
fees and all other amounts outstanding in respect of Senior Facility B under the
Finance Documents,

"Senior Facility C" means the senior term loan facility described in clause 2 (7he
Facilities) made available under this Agreement and the Senior Facility C
Agreement,

"Senior Facility C Agreement" means the agreement titled “Senior Facility C
Agreement" entered into on or about the date hereof between the Original Senior
Facility ¢ Lenders, the Borrower and the Facility Agent.

"Senior Facility C Commitment" means:

1.1.176.1. in relation to an Original Senior Facility C Lender, the amount set out
Opposite its name under the heading "Senior Facility C Commitmeny’
in Part IV of Schedule 1 (Original Parties) and the amount of any

(Lg
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1.1.177.

1.1.178.

1.1.179.

1.1.180.

1.1.181.

1.1.182,

1.1.183.

other Senior Facility ¢ Commitment transferred to it under this
Agreement; and

1.1.176.2. in relation to any other Senior Facility C Lender, the amount of any
Senior Facility ¢ Commitment transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement or
the Senior F acility C Agreement.

"Senior Facility C Lenders" means:
1.1.177.1. the Original Senior Facility G Lenders; and

1.1.177.2. any bank, financial institution, trust, fund or other entity which
becomes a Party as a Senior Facility C Lender after the Signature
Date in accordance with clause 24 (Changes to the Senior Lenders),

in each case, which has not ceased to be g Party in accordance with the terms
of this Agreement (and "Senior Facility ¢ Lender", as the context requires,

means any of them).

"Senior Facility C Loan" means the loan to be advanced under Senior Facility
C.

"Senior Facility Commitment" means a Senior Facility A Commitment, a Senior
Facility B Commitment, a Senior Facility ¢ Commitment, a Senior Facility D
Commitment or a Senior Overdraft Facility Commitment and collectively, the
"Senior Facility Commitments” as the context may require.

Finance Documents.

"Senior Facility D" means the senior term loan facility described in clause 2 (The
Facilities) made available under this Agreement and the Senior Facility D

Agreement.

"Senior Facility D Agreement" means the agreement titted "Senior Facility D
Agreement” entered into on or about the date hereof between the Original Senior
Facility D Lenders, the Borrower and the Facility Agent.

"Senior Facility D Commitment" means:

1.1.183.1. in relation to an Original Senior Facility D Lender, the amount set out
Opposite its name under the heading "SeniorFaci/ityD Commitment"

Ny
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1.1.185.

1.1.186.

1.1.187.

1.1.188.

1.1.189.

in Part V of Schedule 1 (Original Parties) and the amount of any other
Senior Facility D Commitment transferred to it under this Agreement;
and

1.1.183.2. in relation to any other Senior Facility D Lender, the amount of any
Senior Facility D Commitment transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement or
the Senior Facility D Agreement.

"Senior Facility D Lenders" means:;
1.1.184.1. the Original Senior Facility D Lenders: and

1.1.184.2, any bank, financial institution, trust, fund or other entity which
becomes a Party as a Senior Facility D Lender after the Signature
Date in accordance with clause 24 (Changes to the Senior Lenders),

in each case, which has not ceased to be a Party in accordance with the terms
of this Agreement (and "Senior Facility D Lender”, as the context requires,

means any of them).

"Senior Facility D Loan" means the foan to be advanced ungder Senior Facility
D.

"Senior Facility D Outstandings” means, at any time, the aggregate of all
amounts of loan principal, accrued interest, Break Costs, prepayment penalties,
fees and all other amounts outstanding in respect of Senior Facility D under the
Finance Documents.

"Senior Facility Outstandings” means, collectively, the Senior Facility A
Outstandings, the Senior Facility B Outstandings, the Senior Facility C
Outstandings, the Senior Facility D Outstandings, the Super Senior Overdraft
Facility Outstandings and the Senior Overdraft Facility Outstandings.

"Senior Lenders" means, collectively, the Senior Facility A Lenders, the Senior
Facility B Lenders, the Senior Facility C Lenders, the Senior Facility D Lenders
and the Senior Overdraft Facility Lenders, and each a "Senior Lender" as the

Context may require.

"Senior Loans" means, collectively, the Senior Facility A Loan, the Senior Facility
B Loans, the Senior Facility C Loans and the Senior Facility D Loans, and each

a "Senior Loan" as the context may require.
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1.1.190.

1.1.191.

1.1.192.

1.1.193.

1.1.194.

"Senior Overdraft Facility" means an overdraft facility made available by a
Senior Overdraft Facility Lender to one or more Obligors and/or other Security
Providers from time to time under a Senior Overdraft Facility Agreement.

"Senior Overdraft Facility Agreement” means an overdraft facility agreement
entered into or to be entered into by a Senior Overdraft Facility Lender with one
or more Obligors and/or other Security Providers for the purposes of making a
Senior Overdraft Facility availabie to such Obligor and/or other Security Provider.

"Senior Overdraft Facility Commitment" means:
1.1.192.1. in relation to either Original Senior Overdraft Facility Lender:

1.1.192.1.1. the amount set out opposite its name under the
heading "Senior Overdraft Commitment" in Part Vi of
Schedule 1 (Original Parties) and includes, to the
extent applicable, that Original Senior Overdraft
Facility Lender's Super Senior Overdraft Facility
Commitment; and

1.1.192.1.2, the amount of any other Senior Overdraft Facility
Commitment transferred to it under this Agreement;
and

1.1.192.2. in relation to any other Senior Overdraft Facility Lender, the amount
of any Senior Overdraft Facility Commitment transferred to it under
this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement or
the applicable Senior Overdraft Facility Agreement,

"Senior Overdraft Facility Lenders" means:
1.1.193.1. the Original Senior Overdraft Facility Lenders; and

1.1.193.2. any bank, financial institution, trust, fund or other entity which
becomes a Party as a Senior Overdraft Facility Lender after the
Signature Date in accordance with clause 24 (Changes to the Senior
Lenders),

in each case, which has not ceaseq to be a Party in accordance with the terms
of this Agreement (and “"Senior Overdraft Facility Lender", as the context

requires, means any of them).

"Senior Overdraft Facility Utilisation" means a utilisation (howsoever

described) under a Senior Overdraft Facility Agreement.

L
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1.1.195.

1.1.1986.

1.1.197.

1.1.198.

1.1.198.

1.1.200.

1.1.201.

"Senior Overdraft Facility Outstandings” means at any time, in relation to each
Senior Overdraft Facility Lender, the aggregate of all amounts of loan principal,
accrued interest, fees and all other amounts outstanding in respect of the Senior
Overdraft Facility made available to the Borrower or other members of the South
African Group by that Senior Overdraft Facility Lender under a Senior Overdraft
Facility Agreement.

"SENS" means the stock exchange news service of the JSE.

"Signature Date" means the date on which, once this Agreement has been
signed by all the Parties, it is signed by the last Party to do so.

"Signed Debt Reduction Transaction Agreement” means a Debt Reduction

Transaction Agreement:
1.1.198.1. which has been executed by the parties thereto;

1.1.198.2. in respect of which the price payable by the counterparty thereunder
in connection with the applicable Debt Reduction Transaction has

been determined or is determinable; and
1.1.198.3. which is not subject to any condition precedent:

1.1.198.3.1. of which the fulfilment is in the subjective discretion
of any party to that Debt Reduction Transaction
Agreement (or, if such Debt Reduction Transaction
Agreement is subject to the fulfilment of any such
condition precedent, such condition precedent has
been fulfilled or waived); and/or

1.1.198.3.2. which requires the counterparty to that Debt
Reduction Transaction Agreement to conduct a due
diligence investigation, unless (a) such due diligence
investigation is in the process of being undertaken
and is required to be finally concluded within 60
(sixty) days of the date of signature of that Debt
Reduction Transaction Agreement, or (b) such
condition precedent has been fulfilled or waived.

"South Africa" means the Republic of South Africa.

"South African Group" means the Borrower and each of its Subsidiaries
incorporated in South Africa from time to time.

"Special Majority Senior Lenders" means a Senior Lender or Senior Lenders
the Total Commitments of which aggregate 85% (eighty five percent) or more of

| 2%
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1.1.202.

1.1.203.
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the Total Commitments (or, if the Total Commitments have been reduced to zero,

aggregated 85% (eighty five percent) or more of the Total Commitments

immediately prior to the reduction).

"Special Projects Manager" means the person, independent investment bank

or independent advisory firm appointed as a "Special Projects Manager" in

accordance with the provisions of clause 22.13 (Appointment of Special Projects

Manager).

"Specified Event of Default” means the occurrence of any one or more of the

following events or circumstances:

1.1.203.1. where the implementation of any Debt Reduction Transaction
specified in the Sell-down Plan requires the approval, by way of

resolution, of the shareholders of the Borrower:

1.1.203.1.1.

1.1.203.1.2.

(a) the shareholders of the Borrower do not vote in
favour of that resolution, or (b) if a circular containing
that resolution has not been posted within 30 (thirty)
days of the conclusion of the applicable Debt
Reduction Transaction Agreement, the shareholders
or beneficial owners of shares in the issued share
capital of the Borrower fail to deliver irrevocable
undertakings or in principle letters of support (signed
by persons holding or beneficially owning, at the time
of signature, shares carrying no less than 30% (thirty
percent) of the number of votes attaching to all the
Borrower’s issued shares) to the Facility Agent in
connection with such Debt Reduction Transaction
within 15 (fifteen) days of the expiration of the
aforementioned 30-day period; and

the applicable failure referred to in clause
1.1.203.1.1 is not remedied within 10 (ten) Business
Days of receipt by the Borrower of a notice from the
Facility Agent (acting on the instructions of the
Majority Senior Lenders) cailing on the Borrower to

do so; and/or

1.1.203.2. where the Borrower has announced any Equity Capital Raise
(including, without limitation, the Required Equity Capital Raise), the

Borrower fails to obtain the requisite support from its sharehalders by

way of resolution to implement such "Equity Capital Raise" (whether

to effect any amendments which may be required to be made to its

1A
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1.1.204.

1.1.205.

1.1.206.

1.1.207.

1.1.208.

1.1.209.

1.1.210.

1.1.211.

1.1.212.

memorandum of incorporation to implement such "Equity Capital

Raise" or otherwise).

"Specified Properties" means the immovable properties of the Group set out at
Schedule 12 (Specified Properties).

"Specified Property Disposal Proceeds" shall bear the meaning ascribed

thereto in clause 22.5 (Disposal of Specified Properties).

"Specified Property Sale Agreement" means each agreement (whether or not
forming part of any other agreement) entered into between any member of the
Group and a third party in connection with the implementation of any disposal of

any Specified Property.

"Specified Time" means a day or time determined in accordance with Schedule
11 (Timetables).

"Subordination Agreement" means the agreement titled "Subordination
Agreement” entered into on or about the date hereof between the Security

Providers and the Creditors.

"Subsidiary” means a “subsidiary” as defined in the Companies Act and shall
include any person who would, but for not being a “company’ under the
Companies Act, qualify as a “subsidiary” as defined in the Companies Act 2008.

"Sugar Business" means the cultivation, manufacturing, refining and sale of
sugar products by one or more members of the South African Group.

"Super Senior Overdraft Facility Commitment" means, at any time, that portion
of the Senior Overdraft Facility Commitment of each Senior Overdraft Facility
Lender which exceeds ZAR150 000 000 (one hundred and fifty million Rand), to
the extent not cancelled, reduced or transferred by it under this Agreement or that
Senior Overdraft Facility Agreement, provided that such additional commitment
under each Senior Overdraft Facility shall (save with the consent of all of the
Senior Lenders) cease to be available for any period after 31 March 2022 if the
Borrower fails to deliver a Sell-down Proposal to the Facility Agent which has
been approved by its board of directors at the times and in the manner

contemplated in clause 22.3.1.

"Super Senior Overdraft Facility Outstandings" means, at any time, the
aggregate of all amounts of loan principal, accrued interest, prepayment
penalties, fees and all other amounts owing by any member of the South African
Group to a Senior Overdratft Facility Lender on account of the utilisation by that
member of the South African Group of the Super Senior Overdraft Facility
Commitment of that Senior Overdraft Facility Lender.

) Jo
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1.1.213.

1.1.214,

1.1.215.

1.1.216.

1.1.217.

1.1.218.

1.1.219.

1.1.220.

1.1.221.

1.1.222.

"Tax"” means any tax, levy, impost, duty or other charge 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).

"THD" means Tongaat Hulett Developments Proprietary Limited (Registration
No. 1981/012378/07), a limited liability company duly registered and incorporated
in accordance with the taws of South Africa.

"Total Commitments" means, collectively, the Total Senior Facilty A
Commitments, the Total Senior Facility B Commitments, the Total Senior Facility
C Commitments, the Total Senior Facility D Commitments and the Total Senior
Overdraft Facility Commitments.

"Total Senior Facility A Commitments” means the aggregate of the Senior

Facility A Commitments.

"Total Senior Facility B Commitments" means the aggregate of the Senior
Facility B Commitments.

"Total Senior Facility C Commitments" means the aggregate of the Senior

Facility C Commitments.

"Total Senior Facility D Commitments" means the aggregate of the Senior
Facility D Commitments.

"Total Senior Overdraft Facility Commitments" means the aggregate of the

Senior Overdraft Facility Commitments.

"Transaction Daocument" means:

1.1.221.1. a Financing Agreement;

1.1.221.2. a Debt Reduction Transaction Agreement;
1.1.221.3. the Sell-down Plan;

11.221.4. a Specified Property Sale Agreement;

1.1.221.5. any other agreement or document designated as such by the
Obligors' Agent and the Facility Agent (acting on the instructions of
the Majority Senior Lenders) in writing,

and, collectively, the "Transaction Documents.

"Transaction Security" means the Security created or expressed to be created
for the benefit of the Creditors under the Security Agreements, together with such
further Security as the Debt Guarantor and/or any such person may from time to

(@
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1.1.223.

1.1.224.

1.1.225.

1.1.226.

1.1.227.

1.1.228.

1.1.229.

1.1.230.

time be given for the obligations of a Security Provider under the Financing

Agreements.

"Transfer" has the meaning ascribed thereto in clause 24.1 (Cessions and

delegations by the Senior Lenders).

“Transfer Certificate" means a certificate substantially in the form set out in
Schedule 3 (Form of Transfer Certificate) or otherwise in the agreed form.

"Transfer Date" means, in relation to a Transfer, the later of:

1.1.225.1. the proposed Transfer Date specified in the Transfer Certificate; and
1.1.225.2. the date on which the Facility Agent executes the Transfer Certificate.
"Transfer Restriction" means:

1.1.226.1. any action is taken by any governing or public authority in any
jurisdiction that, directly or indirectly (a) prevents the relevant
member of the Group from converting local currency into US Dollars,
and/or (b) prevents the relevant member of the Group from
transferring any amount of US Dollars outside the relevant

jurisdiction; and/or

1.1.226.2. any failure by any such governing or public authority (or by entities
authorised under the laws of the relevant jurisdiction to operate in the
foreign exchange markets) to effect any conversion of local currency
into any other currency or any deposit and/or transfer of that local
currency or foreign currency on behalf of, or for the benefit of, the

relevant member of the Group.

"Treasury Transaction" means any derivative transaction entered into in
connection with protection against or to benefit from fluctuations in any rate, price,

index or credit rating.

"Unpaid Sum" means any sum due and payable but unpaid by an Obligor under

the Finance Documents.

"UPL Incident" means the chemical spill by UPL Limited which occurred at the
warehouse situated at the Cornubia N2 Business Park during or about August
2021.

"UPL Incident Additional Opinion" shall bear the meaning ascribed thereto in
clause 19.14.7.

e
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1.2.

1.1.231. "UPL Incident Existing Opinions" means the senior counsel opinions dated 27
August 2021 and 27 September 2021, respectively, and relating in each case to

any Environmental Claim which may arise in connection with the UPL Incident.

1.1.232. "UPL Incident Opinions" means, collectively, the UPL Incident Existing Opinions
and the UPL Incident Additional Opinions.

1.1.233. "US" means the United States of America.

1.1.234. "US Dollars" means United States Dollars, the lawful currency of the US.

1.1.235. "Utilisation" means a utilisation of a Senior Facility.
1.1.236. "Utilisation Date" means the date of a Utilisation.
1.1.237. "Utilisation Request" has, in respect of each Senior Facility (other than the

Senior Overdraft Facilities), the meaning given to that term in the applicable
Senior Facility Agreement.

1.1.238. "Valuation" means an Enterprise Valuation or a Property Valuation, and,

collectively, the "Valuations".

1.1.239. "VAT" means value added tax as provided for in the Value Added Tax Act, 1991,

and any other Tax of a similar nature in a jurisdiction other than South Africa.

1.1.240. "ZAR", "Rand" or "R" means South African Rand, the lawful currency of South

Africa.
Financial definitions
In this Agreement, the following terms have the meanings set out below:

1.2.1. "Borrowings" means, at any time, the aggregate outstanding principal, capital or
nominal amount (and any fixed or minimum premium payable on prepayment or
redemption) of any Financial Indebtedness of members of the South African

Group.

1.2.2. "Calculation Period" means a Historic Period, a Forecast Period or a Cash
Sweep Measurement Period.

1.2.3. "Capital Expenditure” means any expenditure or obligation in respect of
expenditure which, in accordance with the Accounting Principles, is treated as
capital expenditure (including the capital element of any expenditure or obligation
incurred in connection with a Finance Lease).

1.2.4. "Cash" means an amount (denominated in ZAR, or any other currency approved
by the Facility Agent (acting on the instructions of the Majority Senior Lenders) of

133

(et
C6



#3556326v1<ENS> - Common Terms Agreement 43

Execution Version

1.2.5.

cash on hand, or credit balances or amounts on deposit with an Acceptable Bank
to which a member of the South African Group is alone (or together with other
members of the South African Group) beneficially entitled if:

1.2.41. the cash is accessible and may be withdrawn in full by such member
of the South African Group within 30 (thirty) days;

1.2.4.2. access to and withdrawal of the cash is not contingent on the prior
discharge of any indebtedness of any persocn or the satisfaction of

any other condition;

1.2.4.3. no Security (other than in favour of the Debt Guarantor) exists over

the cash or over claims in respect thereof; and

1.24.4. the cash is freely and (except as mentioned in clause 1.2.4.1 above)
immediately available to be applied in repayment or prepayment of

the Senior Facilities.
"Cash Equivalents" means, at any time:

1.2.5.1. certificates of deposit maturing within 1 (one) year after the relevant
date of calculation, issued by an Acceptable Bank;

1.2.5.2. any investment in money market funds which;

1.2.5.21. has a credit rating of either A-1 or higher by Standard
& Poor's Rating Services or F1 or higher by Fitch
Ratings Ltd or P-1 or higher by Moody's Investors
Service Limited; and

1.2.5.2.2. invest substantially all their assets in securities of the

type described in clause 1.2.5.1,

{o the extent that investment can be turned into cash on not more

than 30 (thirty) days' notice; or

1.2.5.3. any other debt security approved by the Facility Agent (acting on the
instructions of the Majority Senior Lenders),

in each case, in ZAR to which any member of the South African Group is alone
(or together with other members of the South African Group) beneficially entitied
at that time and which is not issued or guaranteed by any member of the South
African Group or subject to any Security (other than Security in favour of the Debt

Guarantor).

557
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1.2.6. "Cashflow” means, in respect of any Calculation Period, EBITDA for that

Calculation Period after:

1.2.6.1.

1.2.6.2.

1.2.6.3.

1.2.6.4.

1.2.86.5.

1.2.6.6.

1.26.7.

adding the amount of any decrease (and deducting the amount of any

increase) in Working Capital for that Calculation Period;

adding the amount of any cash receipts (and deducting the amount
of any cash payments) during that Calculation Period in respect of
any Exceptional ltems not already taken account of in calculating
EBITDA for any applicable Calculation Period (other than, in the case
of cash receipts, Equity Capital Raise Proceeds, Debt Reduction
Proceeds and/or Specified Property Disposal Proceeds);

adding the amount of any cash receipts during that Calculation Period
in respect of any Tax rebates or credits and deducting the amount
actually paid or due and payable in respect of Taxes during that
Calculation Period by any member of the South African Group;

adding (to the extent not already taken into account in determining
EBITDA) the amount of any dividends, other profit Distributions
received in cash by any member of the South African Group during
that Calculation Period from any entity which is itself not a member
of the South African Group and deducting (to the extent not already
deducted in determining EBITDA) the amount of any dividends paid
in cash during the Calculation Period to minority shareholders in
members of the South African Group;

adding (to the extent not already taken into account in determining
EBITDA) the amount of any expenditure contributions made in cash
by any member of the Group not incorporated in South Africa to any
member of the South African Group during that Calculation Period;

adding (to the extent not already taken into account in determining
EBITDA) the amount of any SASA Proceeds received by any
member of the South African Group in cash during that Calculation
Period and which have not been applied in repayment of amounts
owing by the Borrower to the South African Sugar Association;

adding (to the extent not already taken into account in determining
EBITDA) the amount of any expenditure actually recovered in cash
by any member of the South African Group in the manner
contemplated in "(a)" of clause 22.6.2.3.1 during that Calculation

Period;

\3S
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1.2.11.

1.2.12.

1.2.13.

"Current Assets" means the aggregate (an a consolidated basis) of all inventory,
work in progress, trade and other receivables of each member of the South
African Group including prepayments in relation to operating items and sundry
debtors (but excluding Cash and Cash Equivalents) expected to be realised
within 12 {twelve) months from the date of computation but excluding amounts in

respect of:

1.2.11.1.  receivables in relation to Tax;

1.2.11.2. Exceptional ltems;

1.211.3. insurance claims; and

1.2.11.4. any interest owing to any member of the South African Group.

“Current Liabilities” means the aggregate (on a consolidated basis) of all
liabilities (including trade creditors, accruals and provisions) of each member of
the South African Group expected to be settled within 12 (twelve) months from
the date of computation but excluding amounts in respect of:

1.2.12.1.  liabilities for Borrowings and Finance Charges;
1.2.12.2. liabilities for Tax;

1.2.12.3.  Exceptional ltems;

1.2.12.4. insurance claims; and

1.2.12.5. liabilities in relation to dividends declared but not paid by the
Borrower or by a member of the South African Group in favour of a
person which is not a member of the South African Group.

"Debt Service" means, in respect of any Calculation Period, the aggregate of:
1.2.13.1.  Finance Charges for that Calculation Period;

1.2.13.2.  ali scheduled and mandatory repayments of members of the South
African Group falling due and any voluntary prepayments made
during that Calculation Period but excluding:

1.2.13.2.1. any amounts falling due under any overdraft or
revolving facility (including, without limitation, Senior
Facility B any Senior Overdraft Facility and any
Ancillary Facility) and which were available for
simultaneous redrawing according to the terms of
that facility;

KXa
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1.2.13.3.

1.2.13.4.
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1.2.13.2.2. any mandatory prepayment made pursuant to
clauses 7.4 (Mandatory prepayment - material
disposal), 7.5 (Mandatory prepayment — insurance
proceeds), 7.6 (Mandatory prepayment: Debt
Reduction Proceeds), 7.7 (Mandatory prepayment:
Specified Property Disposal Proceeds) and 7.9
(Mandatory prepayment. Equity Capital Raise
Proceeds);

1.2.13.2.3. any such obligations owed to any member of the

South African Group; and

1.2.13.2.4. any prepayment of Borrowings existing on the
Closing Date which is required to be repaid under the

terms of this Agreement;

the amount of any cash dividends or Distributions paid or made by
members of the South African Group in respect of that Calculation

Period; and

the amount of the capital element of any payments in respect of that
Calculation Period payable under any Finance Lease entered into by

any member of the South African Group,

and so that no amount shall be included more than once.

"EBITDA" means, in respect of any Calculation Period, the consolidated

operating profit of the South African Group before Taxation (excluding the results

from discontinued operations):

1.2.14.1.

1.2.14.2.

1.2.14.3.

1.2.14.4.

before deducting any interest, commission, fees, discounts,
prepayment fees, premiums or charges and other finance payments
whether paid, payable or capitalised by any member of the South
African Group (calculated on a consolidated basis) in respect of that
Calculation Period;

not including any accrued interest owing to any member of the South

African Group;

after adding back any amount attributable to the amortisation or
depreciation or impairment of assets of members of the South African
Group (and taking no account of the reversal of any previous
impairment charge made in that Calculation Period);

before taking into account any Exceptional items;

(3&
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1.2.16.

1.2.14.5.

1.2.14.6.

1.2.14.7.

1.2.14.8.

1.2.14.9.

1.2.14.10.

1.2.14.11.

48

after deducting the amount of any profit (or adding back the amount
of any loss) of any member of the South African Group which is

attributable to minority interests;

plus or minus the South African Group's share of the profits or losses
(after finance costs and Tax) of Non-Group Entities incorporated in
South Africa after deducting the amount of any profit of any Non-
Group Entity incorporated in South Africa to the extent that the
amount of the profit included in the financial statements of the South
African Group exceeds the amount actually received in cash by
members of the South African Group through Distributions by the
Non-Group Entity;

limiting the amount of any Distributions received by any member of
the South African Group from any member of the Group incorporated
outside of South Africa to the cash amount of such Distributions
actually received by that member of the South African Group during
that Calculation Period;

before taking into account any unrealised gains or losses on any
financial instrument (other than any derivative instrument which is
accounted for on a hedge accounting basis);

before taking into account any gain or loss arising from an upward or

downward revaluation of any other asset;
before taking into account any Pension ltems; and

excluding the charge to profit represented by the expensing of stock

options,

in each case, to the extent added, deducted or taken into account, as the case
may be, for the purposes of determining operating profits of the South African

Group before Taxation.

"Exceptional Iltems" means any exceptional, one off, non-recurring or

extraordinary items which have been approved by the Facility Agent (acting on

the instructions of the Majority Senior Lenders) in writing.

"Excess Cashflow" means, for any Cash Sweep Measurement Period, Cashflow

for that Cash Sweep Measurement Period less (except to the extent already

deducted in calculating Cashflow):

1.2.16.1.

Debt Service for that Cash Sweep Measurement Period; and
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1.2.17.

1.2.18.

1.2.16.2. the amount of any voluntary prepayments made under the Finance
Documents during that period.

"Finance Charges" means, for any Calculation Period, the aggregate amount of
the accrued interest, commission, fees, discounts, prepayment fees, premiums
or charges and other finance payments in respect of Borrowings paid or payable
by any member of the South African Group (calculated on a consolidated basis)
in cash or capitalised in respect of that Calculation Period:

1.2.17.1. including any upfront fees or costs which are included as part of the

effective interest rate adjustments;

1.217.2.  including the interest (but not the capital) element of payments in

respect of Finance Leases;

1.217.3. including any commission, fees, discounts and other finance
payments payable by (and deducting any such amounts payable 10)
any member of the South African Group under any interest rate

hedging arrangement;

1.217.4. excluding any interest cost or expected return on plan assets in

relation to any post-employment benefit schemes;

1.2.17.5.  if a Joint Venture is accounted for on a proportionate consolidation
basis, after adding the South African Group's share of the finance

costs or interest receivable of the Joint Venture;

1.2.17.6. taking no account of any unrealised gains or losses on any financial
instruments other than any derivative instruments which are
accounted for on a hedge accounting basis; and

1.2.17.7. excluding any accrued interest under Senior Facility C and Senior
Facility D,

together with the amount of any scheduled cash dividends or Distributions paid
or made by members of the South African Group in respect of that Calculation

Period and so that no amount shall be added (or deducted) more than once.

"Financial Covenant Measurement Dates" means 31 March and 30 September

of each year, provided that if:

1.2.18.1. the Borrower fails to comply with any of its obligations under clause
22 .1 (Implementation of Equity Capital Raise); and

1.2.18.2.  the Majority Senior Lenders so require and notifies the Borrower in
writing,
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1.2.19.

1.2.20.

1.2.21.

1.2.22.

1.2.23.

1.2.24.

1.2.25.

(the date on which both such events have occurred, hereinafter the "Financial
Covenant Reset Date") the "Financial Covenant Measurement Dates" shall be
31 March, 30 June, 30 September and 31 December of each year and the
minimum covenant levels to be applicable to the financial undertakings set out at
clause 20.1 (Financial undertakings) to be measured on the "Financial Covenant
Measurement Dates" falling on 30 June and 31 December of each year shall be
those as set out opposite such dates in the applicable Financial Covenant Table.

"Financial Covenant Table" means, in respect of each Historic Covenant and
each Forecast Covenant, the relevant table set out in Schedule 5 (Financial

Covenant Tables).

"Financial Covenant Reset Date" shall bear the meaning ascribed thereto in

clause 1.2.18.

"Forecast" means the results of running the Financial Model on a Financial
Covenant Measurement Date based on the Forecast Assumptions, provided that
where compliance with any of the financial undertakings set out at clause 20
(Financial Covenants) is to be tested for any part of a Forecast Period which falls
prior to that Financial Covenant Measurement Date (the "Relevant Period"), the
financial information reflected in the relevant financial statements or management
accounts delivered by the Borrower in terms of clause 19.1 (Financial statements)
for that Relevant Period shall be taken into account for the purposes of
determining compliance with such undertakings and not the information set out
in the Financial Model.

"Forecast Assumptions" means the assumptions applicable to the preparation

of the Base Case Model.

"Forecast Covenants" means, collectively, the Forecast Interest Cover Ratio,
the Forecast Debt Service Cover Ratio and the Forecast Leverage Ratio, and

each a "Forecast Covenant" as the context may require.

"Forecast Debt Service Cover Ratio" means, on any Financial Covenant
Measurement Date, the Forecast ratio of Cashflow to Debt Service for the
relevant Forecast Period produced by the Financial Model.

"Forecast Debt Service Cover Ratio Covenant Table" means:

1.2.25.1.  prior {o the Financial Covenant Reset Date, the table set out at Part
VHl of Schedule § (Financial Covenant Tables); and

1.2.256.2.  onand following the Financial Covenant Reset Date, the table set out
at Part VIl of Schedule 5 (Financial Covenant Tables).
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1.2.28. "Forecast Interest Cover Ratio” means, on any Financial Covenant
Measurement Date, the Forecast of the ratio of EBITDA to Finance Charges for
the relevant Forecast Period produced by the Financial Model.

1.2.27. "Forecast Interest Cover Ratio Covenant Table" means:

1.2.27.1.  prior to the Financial Covenant Reset Date, the table set out at Part
IX of Schedule 5 (Financial Covenant Tables); and

1.2.27.2.  on and following the Financial Covenant Reset Date, the table set out
at Part X of Schedule 5§ (Financial Covenant Tables).

1.2.28. "Forecast Leverage Ratio" means, in respect of any Forecast Period, the
Forecast ratio of Total Debt on the last day of that Forecast Period to EBITDA in
respect of that Forecast Period produced by the Financial Model.

1.2.29. "Forecast Leverage Ratio Covenant Table" means:

1.2.29.1. prior to the Financial Covenant Reset Date, the table set out at Part
X1 of Schedule 5 (Financial Covenant Tables); and

1.2.28.2.  on and following the Financial Covenant Reset Date, the table set out
at Part X1l of Schedule § (Financial Covenant Tables).

1.2.30. "Forecast Period" means, in respect of each Forecast Covenant and in relation
fo each Financial Covenant Measurement Date set out in column 1 of the
Financial Covenant Table applicable to that Forecast Covenant, the period(s) set
out opposite such Financial Covenant Measurement Date in column 2 of that

Financial Covenant Table.

1.2.31. "Historic Covenants" means, collectively, the Historic Debt Service Cover Ratio,
the Historic Interest Cover Ratio and the Historic Leverage Ratio, and each a

"Historic Covenant" as the context may require.

1.2.32. "Historic Debt Service Cover Ratio” means the ratio of Cashflow to Debt
Service in respect of any Historic Period.

1.2.33. "Historic Debt Service Cover Ratio Covenant Table" means:

1.2.33.1.  prior to the Financial Covenant Reset Date, the table set out at Part |
of Schedule 5 (Financial Covenant Tables); and

1.2.33.2.  on and following the Financial Covenant Reset Date, the table set out
at Part Il of Schedule 5 (Financial Covenant Tables).

1.2.34. "Historic Interest Cover Ratio" means the ratio of EBITDA to Finance Charges
in respect of any Historic Period.
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1.2.35.

1.2.36.

1.2.37

1.2.38.

1.2.30.

1.2.40.

12.41.

1.2.42.

1.2.43.

"Historic Interest Cover Ratio Covenant Table" means:

1.2.35.1.  prior to the Financial Covenant Reset Date, the table set out at Part
Il of Schedule 5 (Financial Covenant Tables); and

1.2.35.2.  on and following the Financial Covenant Reset Date, the table set out
at Part IV of Schedule 5 (Financial Covenant Tables).

"Historic Leverage Ratio" means, in respect of any Historic Period, the ratio of
Total Debt on the last day of that Historic Period to EBITDA in respect of that

Historic Period.
"Historic Leverage Ratio Covenant Table" means:

1.2.37.1.  prior to the Financial Covenant Reset Date, the table set out at Part
V of Schedule 5 (Financial Covenant Tables); and

1.2.37.2. on and following the Financial Covenant Reset Date, the tabie set out
at Part VI of Schedule § (Financial Covenant Tables).

"Historic Period" means, in respect of each Historic Covenant and in relation to
each Financial Covenant Measurement Date set out in column 1 of the Financial
Covenant Table applicable to that Historic Covenant, the period set out opposite
such Financial Covenant Measurement Date in column 2 of that Financial
Covenant Table.

"LTV Ratio" means, at any time, the ratio comprised by:
1.2.39.1. the Senior Facility D Outstandings; to
1.2.39.2. the Valuation Amount.

"Measurement Date" means a Cash Sweep Measurement Date or a Financial

Covenant Measurement Date.

"Non-Group Entity" means any investment or entity (which is not itself a member
of the South African Group (including associates and Joint Ventures)) in which
any member of the South African Group has an ownership interest.

"Pension Items"” means any income or charge attributable to a post-employment
benefit scheme other than the current service costs and any past service costs

and curtailments and settlements attributable to the scheme.

"Valuation Amount" means the market value of the Excluded Properties and the
Specified Properties as reflected in the most recent valuation delivered by the
Independent Property Valuer to the Facility Agent.

L¢3
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1.2.44. "Working Capital” means, on any date, Current Assets less Current Liabilities.

1.2.45. "Total Debt" means, at any time, the aggregate amount of all obligations of
members of the South African Group for or in respect of Borrowings at that time
but:

1.2.45.1. excluding any such obligations to any other member of the South

African Group;

1.2.452.  excluding the Senior Facility C Loan and the Senior Facility D Loan;

and

1.2.45.3. including, in the case of Finance Leases only, their capitalised value;

and
and so that no amount shall be included or excluded more than once.
1.3. Construction
1.3.1. In this Agreement, unless inconsistent with the context, any reference to:

1.3.1.1. the "Facility Agent", any "Finance Party", any "Lender", any
"Creditor”, any "Obligor”, any "Party" any "Security Provider" or
any other person shall be construed so as to include its successors
in title, permitted cessionaries and permitted transferees;

1.3.1.2 a document being in the "agreed form" means that the document is
in a form previously agreed in writing by or on behaif of the Borrower
and the Facility Agent (acting on the instructions of the Majority
Senior Lenders);

1.3.1.3. an "amendment” includes an amendment, supplement, novation, re-
enactment, replacement, restatement or variation and "amend" will

be construed accordingly;

1.3.1.4. "assets" includes businesses, undertakings, securities, properties,
revenues or rights of every description and whether present or future,

actual or contingent;

1.3.1.5. "authority" includes any cout or any governmental,
intergovernmental or supranational body, agency, department or any
regulatory, self-regulatory or other authority;

1.3.1.6. a "disposal" means a sale, transfer, cession, assignment, donation,
grant, lease, licence or other alienation or disposal, whether voluntary
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1.3.1.7.

1.3.1.8.

1.3.1.9.

1.3.1.10.

1.3.1.11.

1.3.1.12.

1.3.1.13.

or involuntary and whether pursuant to a single transaction or a series
of transactions, and "dispose" will be construed accordingly;

a Financing Agreement or any other agreement or instrument
includes (without prejudice to any prohibition on amendments) all
amendments (however fundamental) to that Financing Agreement or
other agreement or instrument, including any amendment providing
for any increase in the amount of a facility or any additional facility or

replacement facility;

a "guarantee" means (other than in clause 17 (Guarantee And
Indemnity)) any guarantee, bond, letter of credit, standby letter of
credit, letter of undertaking, indemnity or similar assurance against
ﬁnancial'loss, or any obligation, direct or indirect, actual or contingent,
to purchase or assume any indebtedness of any person or to make
an investment in or loan to any person or to purchase assets of any
person, where, in each case, that obligation is assumed in order to
maintain or assist the ability of that person to meet any of its
indebtedness;

“indebtedness" includes any obligation (whether incurred as
principal or as surety) for the payment or repayment of money,

whether present or future, actual or contingent;

"know your customer requirements" are the identification checks
that a Finance Party requests in order to meet its obligations under
any applicable law or regulation to identify a person who is (or is to
become) its customer;

a ‘“"person” includes any individual, company, corporation,
unincorporated association or body (including a partnership, trust,
fund, joint venture or consortium), government, state, agency,
organisation or other entity whether or not having separate legal

personality;

a "regulation” includes any regulation, rule, official directive, request
or guideline (whether or not having the force of law but, if not having
the force of law, being of a type with which any person to which it
applies is accustomed to comply) of any governmental, inter-
governmental or supranational body, agency, department or
regulatory, seif-regulatory or other authority,

a provision of law is a reference to that provision as extended,
applied, amended or re-enacted, and includes any subordinate

legislation;
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1.3.2.

1.3.3.

1.3.4.

1.3.5.

1.3.6.

1.3.7.

1.3.1.14. one gender includes a reference to the others; the singular includes
the plural and vice versa; natural persons include juristic persons and

vice versa; and
1.3.1.15. atime of day is a reference to Johannesburg time.

Subject to clause 30.7.1, any reference in a Finance Document to a ZAR amount
shall also include a reference to the equivalent thereof in any other currency or

currencies.

Section, clause and Schedule headings are for ease of reference only, and do

not in any way affect the interpretation of a Finance Document.

Unless a contrary indication appears, a term used in any other Finance Document
or in any notice given under or in connection with any Finance Document has the

same meaning in that Finance Document or notice as in this Agreement.

The Borrower or any other Obligor or Security Provider providing "cash cover”
for a guarantee, standby letter of credit, bond or like instrument (an "Instrument")
under an Ancillary Facility Document means the Borrower or that other Obligor
or Security Provider paying an amount in the currency of that Instrument into an
interest-bearing account in the name of the Borrower or that Obligor or that
Security Provider and the following conditions being met:

1.3.5.1.  the account is with the relevant Ancillary Facility Lender for which that

cash cover is to be provided;

1.3.5.2. until no amount is or may be outstanding under that Instrument,
withdrawals from the account may only be made to pay the relevant
Ancillary Facility Lender the amounts due and payable to it under the
relevant Ancillary Facility Document in respect of that Instrument; and

1.3.5.3.  the Borrower or that other Obligor or that other Security Provider has
executed a security document over that account, in form and
substance satisfactory to the relevant Ancillary Facility Lender
creating a first ranking security interest over that account.

A Default (other than an Event of Default) is "continuing" if it has not been
remedied within any applicable remedy period expressly provided for in a Finance
Document or waived, and an Event of Default is "continuing” if it has not been

waived.

The Borrower or any other Obligor or any other Security Provider "repaying" or
“prepaying" an Instrument under an Ancillary Facility Document means:

) o
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1.3.8.

1.3.8.

1.3.10.

1.3.11.

1.3.12.

1.3.7.1. the Borrower or that other Obligor or that other Security Provider
providing cash cover for that Instrument;

1.3.7.2. the maximum amount payable under that instrument being reduced
or cancelled in accordance with its terms; or

1.3.7.3. the relevant Ancillary Facility Lender being satisfied that it has no
further liability under that Instrument,

and the amount by which an Instrument is repaid or prepaid under clauses 1.3.7.1
and 1.3.7.2 above is the amount of the relevant cash cover, reduction or

canceliation.

The Borrower or any other Obligor or any other Security Provider "prepaying"” or
"cash covering" a derivative contract under an Ancillary Facility Document
means the Borrower or that other Obligor or that other Security Provider initiating
an early termination or close-out of that contract prior to its stated maturity, and
paying any balance which it may owe to the counterparty following the same into
a secured bank account nominated by that counterparty.

If any provision in a definition is a substantive provision conferring rights or
imposing obligations on any Party, notwithstanding that it appears only in an
interpretation clause, effect shall be given to it as if it were a substantive provision

of the relevant Finance Document.

A term defined in a particular clause of a Finance Document, unless it is clear
from the clause in question that application of the term is to be limited fo the
relevant clause, shall bear the meaning ascribed to it for all purposes of the
relevant Finance Document, notwithstanding that that term has not been defined

in any interpretation clause.

The Schedules to a Finance Document form an integral part thereof and a
reference to a "clause" or a "Schedule" is a reference to a clause of, or a

schedule to, this Agreement.

Unless expressly otherwise provided in a Finance Document or inconsistent with
the context, any number of days prescribed in a Finance Document must be
calculated by excluding the first and including the last day, unless that last day
falls on a day that is not a Business Day, in which case, if the last day is a payment
date, the last day will instead be the next Business Day in the same calendar
month (if there is one, and if not, the last day will be the immediately preceding
Business Day), or, if the iast day is not a payment date, the last day will instead

be the next Business Day.
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1.3.13.

1.3.14.

1.3.15.

1.3.16.

1.3.17.

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 Finance Documents.

The use of the word "including" followed by specific examples will not be
construed as limiting the meaning of the general wording preceding/succeeding
it, shall be construed to be read as “including, without limitation”, and the
eiusdem generis rule must not be applied in the interpretation of such general

wording or such specific examples.

The expiry or termination of any Finance Documents shall not affect those
provisions of the Finance Documents that expressly provide that they will operate
after any such expiry or termination or which of necessity must continue to have
effect after such expiry or termination, notwithstanding that the clauses

themselves do not expressly provide for this.

The Finance Documents shall to the extent permitted by applicable 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 Finance Documents 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.
Unless the contrary intention appears:

1.3.17.1.  areference to a Party will not include any person if it has ceased to
be a Party under this Agreement;

1.3.17.2.  any obligation of an Obligor under the Finance Documents which is
not a payment obligation remains in force for so long as any payment
obligation of an Obligor is or may be or is capable of becoming
outstanding under the Finance Documents; and

1.3.17.3.  any obligation of an Obligor under the Finance Documents includes
an obligation on that Obligor not to cantract or agree to do something
or not to do something which would breach that first obligation, unless
such contract or agreement is conditional on the approval of the
Facility Agent (as required under any Finance Document).

1.4. Third party rights

1.4.1.

Except as expressly provided for in this Agreement or in any other Finance
Document, no provision of any Finance Document constitutes a stipulation for the
benefit of any person who is not a party to that Finance Document.

| ¥
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1.4.2.

Notwithstanding any term of any Finance Document, the consent of any person
who is not a party to that Finance Document is not required to rescind or vary that
Finance Document at any time except to the extent that the relevant variation or
rescission (as the case may be) relates directly to the right conferred upon any
applicable third party under a stipulation for the benefit of that party that has been
accepted by that third party.

1.5. Obligors’ Agent

1.5.1.

1.5.2.

Each Obligor (other than the Borrower) by its execution of this Agreement
irrevocably appoints the Borrower (acting through one or more authorised
signatories) to act on its behalf as its agent in relation to the Finance Documents
and irrevocably authorises:

1.5.1.1. the Borrower on its behalf to supply all information concerning itself
contemplated by this Agreement to the Finance Parties and to give
all notices and instructions as provided for in clause 33 (Notices), to
make such agreements and to effect the relevant amendments,
supplements and variations capable of being given, made or effected
by any Obligor notwithstanding that they may affect the Obligor,
without further reference to or the consent of that Obligor; and

1.5.1.2. each Finance Party to give any notice, demand or other
communication to that Obligor pursuant to the Finance Documents to
the Borrower as provided for in clause 33 (Notices),

and in each case the Obligor shall be bound as though the Obligor itself had given
the notices and instructions or executed or made the agreements or effected the
amendments, supplements or variations, or received the relevant notice, demand

or other communication.

Every act, omission, agreement, undertaking, settlement, waiver, amendment,
supplement, variation, notice ar other communication given or made by the
Obligors' Agent or given to the Obligors' Agent under any Finance Document on
behalf of an Obligor or in connection with any Finance Document (whether or not
known to any other Obligor) shall be binding for all purposes on that Obligor as if
that Obligor had expressly made, given ar concurred with it. In the event of any
conflict between any notices or other communications of the Obligors' Agent and
any Obligor, those of the Obligors' Agent shall prevail.

W
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16.3.

16.4.

- Common Terms Agreement a7

costs and expenses (including legal fees) incurred by that Creditor in connection

with evaluating, negotiating or complying with any such requirement.
Facility Agent's management time

Any amount payable to the Facility Agent under clause 14 (Other Indemnities) and this
clause 16 shall include the cost of utilising the Facility Agent's management time or other
resources and will be calculated on the basis of such pre-agreed reasonable daily or hourly
rates as the Facility Agent may notify to the Borrower and the Creditors, and is in addition to
any fee paid or payable to the Facility Agent under clause 11 (Fees).

Enforcement Costs

The Borrower shall, within 3 (three) Business Days of demand, pay to each Creditor the
amount of all costs and expenses (including legal fees on the scale as between attorney and
own client whether incurred before or after judgment) incurred by that Creditor in connection
with the enforcement of, or the preservation of any rights under, any Financing Agreement
(including, without limitation, in connection with the perfection, enforcement of and/or the

preservation of any rights under the Security Agreements).

SECTION 5
GUARANTEE

17. GUARANTEE AND INDEMNITY

17.1.

Guarantee and indemnity

Each Guarantor irrevocably and unconditionally jointly and severally, as a principal obligor
and not merely as a surety and on the basis of discrete obligations enforceable against it:

17.1.1. guarantees to each Creditor punctual performance by each Security Provider of
all that Security Provider's abligations under the Financing Agreements;

17.1.2. undertakes with each Creditor that whenever 2 Security Provider does not pay
any amount when due under or in connection with any Financing Agreement, that
Guarantor shall inmediately on demand pay that amount as if it were the principal

obligor; and

17.1.3. agrees with each Creditor that if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify that Creditor inmediately on demand against any cost, loss or liability
it incurs as a result of a Security Provider not paying any amount which would,
but for such unenforceability, invalidity or illegality, have been payable by it under
any Financing Agreement on the date when it would have been due. The amount
payable by a Guarantor under this indemnity will not exceed the amount it would

1SD
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17.2.

17.3.

17.4.

have had to pay under this clause 17 if the amount claimed had been recoverable

on the basis of a guarantee.
Continuing guarantee

This guarantee is a continuing guarantee and will extend to the ultimate balance of sums
payable by any Security Provider under the Financing Agreements, regardless of any

intermediate payment or discharge in whole or in part.
Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Obligor
or any Security Provider for those obligations or otherwise) is made by a Creditor in whole or
in part on the basis of any payment, Security or other dispasition which is avoided or must be
restored in insolvency, business rescue proceedings, liquidation, winding-up or otherwise,
without limitation, then the liability of each Guarantor under this clause 17 will continue or to

be reinstated as if the discharge, reiease or arrangement had not occurred.
Waiver of defences

The obligations of each Guarantor under this clause 17 will not be affected by an act, omission,
matter or thing which, but for this clause, would reduce, release or prejudice any of its
obligations under this clause 17 (without limitation and whether or not known to it or any

Creditor) including:

17.4.1. any time, waiver or consent granted to, or composition with, any Security Provider

or other person;

17.4.2, the release of any Security Provider or any other person under the terms of any
composition or arrangement with any creditor of any member of the South African

Group;

17.4.3. the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, execute, take up or enforce, any rights against, or security over
assets of, any Security Provider or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument or
any failure to realise the full value of any Security;

17.4.4. any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of a Security Provider or any other person;

17.4.5. any amendment, novation, supplement, extension restatement (however
fundamental and whether or not more onerous) or replacement of any Financing
Agreement or any other document or Security including without limitation any
change in the purpose of, any extension of or any increase in any facility or the

1S
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17.5.

17.6.

17.7.
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addition of any new facility under any Financing Agreement or other document or

Security;

17.4.6. any unenforceability, illegality, invalidity suspension or cancellation of any
obligation of any person under this Agreement or any other Financing Agreement

or any other document or Security;

17.4.7. any insolvency, liquidation, winding-up, business rescue or similar proceedings
{(including, but not limited to, receipt of any distribution made under or in

connection with those proceedings);

17.4.8. any other Financing Agreement not being executed by or binding against any

other Guarantor, any Security Provider or any other party; or

17.4.9. any other fact or circumstance arising on which a Guarantor might otherwise be

able to rely on a defence based on prejudice, waiver or estoppel.

Guarantor Intent

Without prejudice to the generality of clause 17.4 (Waiver of defences), each Guarantor
expressly confirms that it intends that this guarantee and indemnity shall extend from time to
time to any (however fundamental) variation, increase, extension or addition of or to any of
the Financing Agreements and/or any facility or amount made available under any of the

Financing Agreements.
Immediate recourse

Each Guarantor waives any right it may have of first requiring any Creditor (or any trustee or
agent on its behalf) to proceed against or enforce any other rights ar security or claim payment
from any person before claiming from that Guarantor under this clause 17. This waiver applies

irrespective of any law or any provision of a Financing Agreement to the contrary.
Appropriations

Until all amounts which may be or become payable by the Security Providers under or in
connection with the Financing Agreements have been irrevocably paid in full, each Creditor

(or any trustee or agent on its behalf) may:

17.7.1. refrain from applying or enforcing any other moneys, Security or rights held or
received by that Creditor (or agent or other person on its behalf) in respect of
those amounts, or apply and enforce the same in such manner and order as it
sees fit (whether against those amounts or otherwise) and no Guarantor shall be
entitled to the benefit of the same; and

17.7.2. hold in an interest-bearing suspense account any moneys received from any
Guarantor or on account of any Guarantor's liability under this clause 17.

IS



#3556326v1<ENS> - Common Terms Agreement 100

Execution Version

17.8.  Deferral of Guarantors’ rights

17.8.1.

17.8.2.

Until all amounts which may be or become payable by the Security Providers
under or in connection with the Financing Agreements have been irrevocably paid
in full and unless the Facility Agent otherwise directs, no Guarantor will exercise
any rights which it may have by reason of performance by it of its obligations
under the Financing Agreements or by reason of any amount being payable, or

liability arising, under this clause 17:
17.8.1.1.  to be indemnified by a Security Provider;

17.8.1.2.  to claim any contribution from any other guarantor of or provider of
security for any Security Provider's obligations under the Financing

Agreements;

17.8.1.3. to take the benefit (in whole or in part and whether by way of
subrogation, cession of action or otherwise) of any rights of the
Creditors under the Financing Agreements or of any other guarantee
or security taken pursuant to, or in connection with, the Financing

Agreements by any Creditor;

17.8.1.4.  to bring legal or other proceedings for an order requiring any Security
Provider to make any payment, or perform any obligation, in respect
of which any Guarantor has given a guarantee, undertaking or
indemnity under clause 17.1;

17.8.1.5. to exercise any right of set-off against any Security Provider; and/or

17.8.1.6. to claim, rank, prove or vote as a creditor or shareholder of any

Security Provider in competition with any Creditor.

If a Guarantor receives any benefit, payment or distribution in relation to such
rights, it shall hold that benefit, payment or distribution to the extent necessary to
enable all amounts which may be or become payable to the Creditors by the
Security Providers under or in connection with the Financing Agreements to be
repaid in full on trust for, or otherwise for the benefit of, the Creditors and shall
promptly pay or transfer the same to the Facility Agent or as the Facility Agent
may direct for application in accordance with clause 30 {(Payment Mechanics).

17.9. Additional security

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or
Security now or subsequently held by any Creditor (which a Creditor may release as it sees

fit, without prejudice to its rights hereunder).
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AMENDED AND RESTATED DEBT GUARANTEE

entered into between

THE PARTIES LISTED IN PART I, PART II, PART Ill, PART IV, PART V, PART VI AND PART VIl OF
SCHEDULE 1

(as original creditors)

and

THE STANDARD BANK OF SOUTH AFRICA LIMITED

(acting through its Corporate and Investment Banking division)

(Registration No. 1962/000738/06)

a limited liability company duly registered and incorporated in accordance with the laws of South Africa

(as facility agent)

and

BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED
(Registration No. 2018/358484/07)
a limited liability company duly registered and incorporated in accordance with the laws of South Africa

(as debt guarantor)

Africa’s largest law firm ENSafrica.com
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THIS AMENDED AND RESTATED DEBT GUARANTEE (this "Agreement") is entered into between:

Q)

)

3

4

®)

6

"

8)

©

THE FINANCIAL INSTITUTIONS listed in Part | of SCHEDULE 1 (Original Creditors), as senior term
facility lenders under Senior Facility A (in this capacity, the "Original Senior Facility A Lenders" and
each an "Original Senior Facility A Lender" as the context may require);

THE FINANCIAL INSTITUTIONS listed in Part I of SCHEDULE 1 (Original Creditors), as senior
revolving credit facility lenders under Senior Facility B (in this capacity, the "Original Senior Facility B
Lenders" and each an "Original Senior Facility B Lender" as the context may require);

THE FINANCIAL INSTITUTIONS listed in Part Il of SCHEDULE 1 (Original Creditors), as senior term
facility lenders under Senior Facility C (in this capacity, the "Original Senior Facility C Lenders” and
each an "Original Senior Facility C Lender" as the context may require);

THE FINANCIAL INSTITUTIONS listed in Part IV of SCHEDULE 1 (Original Creditors), as senior term
facility lenders under Senior Facility D (in this capacity, the "Original Senior Facility D Lenders"” and
each an "Original Senior Facility D Lender" as the context may require);

THE FINANCIAL INSTITUTIONS listed in Part V of SCHEDULE 1 (Original Creditors), as senior
secured borrowing base facility lenders under Senior Facility E (in this capacity, the "Original Senior
Facility E Lenders" and each an "Original Senior Facility E Lender" as the context may require);

THE FINANCIAL INSTITUTIONS listed in Part VI of SCHEDULE 1 (Original Creditors), as senior
overdraft facility lenders (in this capacity, the "Original Senior Overdraft Facility Lenders" and each
an "Original Senior Overdraft Facility Lender" as the context may require);

THE FINANCIAL INSTITUTIONS listed in Part VIl of SCHEDULE 1 (Original Creditors), as ancillary
facility lenders (in this capacity, the "Ancillary Facility Lenders" and each an "Ancillary Facility

Lender" as the context may require};

THE STANDARD BANK OF SOUTH AFRICA LIMITED (acting through its Corporate and Investment
Banking division) (Registration No. 1962/000738/06), a limited liability company duly registered and
incorporated in accordance with the laws of South Africa, as agent (the "Facility Agent"); and

BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED (Registration No. 2018/358484/07), a
limited liability company duly registered and incorporated in accordance with the laws of South Africa,

as debt guarantor (the "Debt Guarantor").

\S6
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IT IS AGREED as follows:

1.

DEFINITIONS AND INTERPRETATION

1.1.

Definitions

In this Agreement, including the recitals, capitalised terms used but not defined below shall
have the meanings ascribed thereto in the Common Terms Agreement (as defined below) and

the following expressions shall, except where the context otherwise requires, have the

meanings assigned o them hereunder:

1.1.1.

1.1.3.

"Common Terms Agreement" means the agreement titled "Common Terms
Agreement” entered into on ar about 2 December 2021 between, inter alios, the

Parties.

"Final Discharge Date" means the date on which all amounts of whatsoever
nature under the Financing Agreements are fully, finally and irrevocably
discharged, and no Creditor is under any obligation to advance any loan or
provide any other form of financial accommodation to any member of the South

African Group.

"Guaranteed Liabilities" means all moneys and all present and future liabilities
(whether actual or contingent and whether owed jointly or severally or in any other
capacity whatsoever) which are now, or which may at any time hereafter become,
owing by the Security Providers to the Creditors (other than the Debt Guarantor)
under and in terms of the Financing Agreements, together with all damages and
all costs, charges and expenses incurred by the Creditors (other than the Debt
Guarantor) in connection with a breach by any Security Provider of its obligations
under the Financing Agreements and which such Creditors are entitled to recover
from the Security Providers in terms of the Financing Agreements, including

without limitation:

1.1.3.1. any of the following matters relating fo or arising in respect of those

liabilities or obligations —

1.1.3.1.1. any refinancing, novation, deferral or extension;
1.1.3.1.2. any claim for damages or restitution; and
1.1.3.1.3. any claim as a result of any recovery of a payment

or discharge on the grounds of preference, and any
amounts which would be included in any of the
above but for any discharge, inability to prove or
unenforceability of those amounts in any insolvency

or other proceedings; and



Amended and Restated Debt Guarantee 5

Execution Version

1.2.

1.1.3.2. all items which would be guaranteed liabilities for the purposes hereof
but for, and subject to applicable law, the winding-up, placement
under supervision for business rescue proceedings, absence of legal
personality or incapacity of any Security Provider or any other person

or any statute of limitation,

and a reference to "Guaranteed Liability" shall be to any one or more of the

"Guaranteed Liabilities"” as the context requires.
1.1.4. "Party" means a party to this Agreement, and collectively, the "Parties".

1.1.5. "Signature Date" means the date of last signature of this Agreement by the

Parties.
Construction

The provisions of clauses 1.3 (Consfruction) and 1.4 (Third Parly Rights) of the Common
Terms Agreement are incorporated mutatis mutandis in this Agreement as though they were
set out in full in this Agreement, except that references in those clauses to the Common Terms
Agreement or any other Finance Document are to be construed as references to this

Agreement.

2 INTRODUCTION

2.1,

2.2

The Debt Guarantor has agreed to guarantee to the Creditors the due and full performance
by the Security Providers of their respective Guaranteed Liabilities on the terms and conditions

set out in this Agreement.

The Security Providers have agreed to enter into the Second Amended and Restated Counter
Indemnity Agreement in favour of the Debt Guarantor and to provide and/or maintain the

Transaction Security in support thereof.

3. GUARANTEE

3.1.

Debt Guarantee

With effect from the Closing Date, the Debt Guarantor hereby (as principal debtor and not
merely as surety) irrevocably, unconditionally and on the basis of a severable and discrete
obligation enforceable against the Debt Guarantor whether or not any or all of the Guaranteed

Liabilities are enforceable:

3.1.1. guarantees to the Creditors the full, prompt and complete payment of all the

Guaranteed Liabilities when and as the same shall become due;

3.1.2. undertakes to the Creditors that if and each time any Security Provider shall be
in default in the payment of any Guaranteed Liability in accordance with the terms

15%
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3.2,

3.3.

34.

of any applicable Financing Agreement and has failed to remedy such defauit
within any applicable grace period, the Debt Guarantor shall, on first demand
from the Facility Agent, pay all sums which are then due by the Security Providers
as if it was expressed to be the primary debtor in respect of such sums in the

Financing Agreements; and

3.1.3. agrees with the Creditors that if any obligation guaranteed by it is or becomes
unenforceable, invalid or ilfegal, it will, as an independent and primary obligation,
indemnify each such Creditor immediately on first demand against any cost, loss
or liability it incurs as a result of any Security Provider not paying any amount
which would, but for such unenforceability, invalidity or illegality, have been
payable by any such Security Provider under any Financing Agreement on the
date when it would have been due. The amount payable by the Debt Guarantor
under this indemnity will not exceed the amount it would have had to pay under
this clause 3 if the amount claimed had been recoverable on the basis of a

guarantee.
Continuing Security

This Agreement shall be a continuing security and shall, subject to clause 3.3, remain in force
until the Final Discharge Date, notwithstanding any intermediate payment in whole or in part
of the Guaranteed Liabilities.

Reinstatement

Any discharge or release which the Creditors may effect with the Debt Guarantor shall be
deemed to be made subject to the condition that it will be void to the extent that any payment
or Security which the Creditors may previously have received or may thereafter receive from
any person in respect of any of the Financing Agreements is set aside, refunded or reduced
under any applicable law or proves to have been for any reason invalid. If such condition is
satisfied, the Creditors shall be entitled to recover from the Debt Guarantor on demand the
value of such Security or the amount of any such payment as if such discharge or release had

not been effected.
Waiver of Defences

3.4.1. The liability of the Debt Guarantor hereunder in respect of the Guaranteed
Liabilities shall not, subject to applicable law, be prejudiced, affected or
diminished by any act, omission, circumstance, matter or thing which but for this
provision might operate to release or otherwise exonerate the Debt Guarantor
from its obligations hereunder in whole or in part whether or not known to the

Debt Guarantor, including, without limitation:

59
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34.1.1.

34.1.2.

3.4.1.3.

3.4.1.4.

3.4.1.5.

3.4.1.6.

any time or waiver granted to or composition with any Security

Provider or any other person; or

the variation, compromise, renewal or release or refusal or neglect to
perfect or enforce any rights, remedies or securities against any
Security Provider or any other person; or

any variation of or extension of the due date for performance of any
term of any agreement in connection with the Guaranteed Liabilities
(with the intent that the Debt Guarantor's obligations in respect of the
Guaranteed Liabilities shall apply to such term as varied or in respect
of the extended due date) or any increase, reduction, exchange,
acceleration, renewal, surrender, release or loss of or failure to
perfect any of the Guaranteed Liabilities or any Security therefor or
any non-presentment or non-observance of any formality in respect
of any instruments provided in relation to the Guaranteed Liabilities;

or

the winding-up, commencement of business rescue proceedings or
any change in the name or constitution of any Security Provider or

any other person; aor

any irregularity, illegality, unenforceability or invalidity of any of the
Financing Agreements or the obligations of any other person or
present or future law or order of any government or authority (whether
of right or in fact) purporting to reduce or otherwise affect such

obligations; or

any legal limitation, disability, incapacity or other circumstances
relating to any Security Provider or any other person or any
amendment or supplement to or variation of any of the Financing

Agreements.

3.4.2. The Creditors shall not be concerned to see or investigate the powers or
authorities of any Security Provider or any other person or any of their officers or

agents, and Guaranteed Liabilities incurred in the purported exercise of such

powers or authorities or by any person purporting to be or represent that Security
Provider or any other person shall be deemed to form a part of the Guaranteed
Liabilities, and the term "Guaranteed Liabilities" shall be construed accordingly.

o
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3.5.

3.6.

3.7.

Immediate Recourse

The Debt Guarantor waives any right it may have of first requiring the Facility Agent or any
other Creditor to proceed against the Security Providers or enforce any guarantee or Security
granted by any other person before enforcing the Security constituted hereby.

Additional Security

This Agreement shall be in addition to and shall not in any way be prejudiced by any collateral
or other Security now or hereafter held by the Creditors as security for the Guaranteed
Liabilities or any lien to which they may be entitled in respect thereof. The rights of the
Creditors hereunder are in addition to and not exclusive of those provided by law.

Maximum Liability

The maximum amount receivable from the Debt Guarantor hereunder shall be limited to the
net proceeds of recovery on enforcement by the Debt Guarantor of its rights and remedies
against the Security Providers under the Second Amended and Restated Counter Indemnity
Agreement and the Transaction Security, save that the Debt Guarantor’s liability hereunder

shall never exceed the Guaranteed Liabilities.

4. PAYMENTS

All payments to be made by the Debt Guarantor hereunder shall be made in immediately available
funds in South African Rand to the Facility Agent or as otherwise directed by the Facility Agent and
shall be made free of exchange, any other costs, charges or expenses and without any deduction, set-

off ar counterclaim whatsoever.

5. REPRESENTATIONS AND WARRANTIES

The Debt Guarantor makes the representations and gives the warranties set out in clause 5.1 to the

Creditors.
5.1. Representations

5.1.1. Status: The Debt Guarantor is a limited liability company, duly incorporated in
accordance with the laws of South Africa.

5.1.2. Powers and Authority: The Debt Guarantor has the power to enter into and
perform this Agreement and the transactions contemplated hereby and has taken
all necessary action to authorise the entry into and performance of this
Agreement and the transactions contemplated hereby in accordance with its
terms.

5.1.3. Legal Validity: This Agreement constitutes the legal, valid and binding

obligations of the Debt Guarantor and is enforceable against the Debt Guarantor

) &)
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in accordance with its terms (subject to insolvency and other laws affecting

creditors’ rights generally).

Non-Conflict: The entry into and performance by the Debt Guarantor of this
Agreement and the transactions contemplated hereby do not;

5.1.4.1. conflict with any law or regulation or any official or judicial order;
51.4.2. conflict with its constitutional documents;

5.1.4.3. conflict with any agreement or document to which itis a party or which

is binding upon it or any of its assets; or

5.1.4.4. result in the creation or imposition of (or enforceability of) any Security
interest on any of its assets or the provisions of any agreement or

document.

Consents: All Authorisations required in connection with the entry into and
performance by the Debt Guarantor and the validity and enforceability against it
of this Agreement have been obtained or effected (or, in the case of registrations,
will be so effected within any applicable required period) and, if obtained and
effected, are in full force and effect and all fees (if any) payable in connection
therewith, if due, have been paid and there has been no default in the
performance of any of the terms or conditions thereof which is material to the

effectiveness of any of the foregoing.

The representations and warranties set out in this clause 5 shall survive the execution of this

Agreement and shall be deemed to be repeated by the Debt Guarantor in favour of the

Creditors on each date on which any payment is due by the Security Providers to the Creditors

in terms of the Financing Agreements until the Final Discharge Date, in each case with

reference to the facts and circumstances then subsisting as if made at each such time.

5.1.4
5.1.5.
5.2. Repetition
6. DURATION

This Agreement and the Debt Guarantor's obligations hereunder shall come into force on the Signature

Date and shall continue in force until the Final Discharge Date.

7. UNDERTAKINGS BY THE DEBT GUARANTOR

7.1.

The Debt Guarantor shall promptly furnish to the Facility Agent on behalf of the other Creditors
such information in its possession or control as those Creditors and/or the Facility Agent may

request.

1L2
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10.

11.

7.2. The Debt Guarantor shall obtain and promptly renew from time to time, and shall promptly
furnish certified copies to the Facility Agent of, all such Authorisations as may be required
under any applicable law or regulation to enable it to perform its obligations under this
Agreement or required for the validity or enforceability hereof and the Debt Guarantor shall

comply with the terms of the same.
SET-OFF
The Debt Guarantor authorises each other Creditor after this Agreement has become enforceable:

8.1. to set off any amount owing by the Debt Guarantor hereunder against any amount owing to
the Debt Guarantor by that Creditor; and

8.2. to retain or withhold payment of any amount due by that Creditor to the Debt Guarantor in or
towards payment of all or any part of the Guaranteed Liabilities owed to that Creditor.

SUCCESSORS AND ASSIGNS

9.1. Each Creditor shall be entitled to cede any of its rights or delegate any of its obligations
hereunder to any person to whom it cedes its rights and delegates its obligations in
accordance with the provisions of the Common Terms Agreement or as otherwise permitted

in terms of the Financing Agreements (a "Transfer").

9.2. The Debt Guarantor shall not be entitled to cede any of its rights or delegate or purport to
delegate any of its obligations hereunder without the prior written consent of the Facility Agent.

9.3. The Debt Guarantor hereby unconditionally and irrevocably consents to the splitting of claims
against it which may result from or pursuant to or in consequence of any such Transfer.

STIPULATION IN FAVOUR OF CREDITORS

The provisions of this Debt Guarantee which confer benefits upon any Creditor, shall constitute
stipulations for the benefit of any person(s) becoming a Creditor, capable of acceptance at any time
without notice. To the extent that any spilitting of claims arises as a result of the provisions of this
clause 10, the Debt Guarantor hereby consents to such splitting of claims.

GENERAL
11.1.  Notices and domicilium

All documents in legal proceedings and notices in connection with this Agreement shall be
served in accordance with clause 33 (Notices) of the Common Terms Agreement, which
clause is incorporated mutatis mutandis by reference in this Agreement as if repeated in this
Agreement in full (except that references in that clause to the Common Terms Agreement or
any other Finance Document are to be construed as references to this Agreement). Each
Senior Facility E Lender choses as its domicilia citandi et executandi for all purposes under

(e
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11.3.

11.5.

this Agreement, whether in respect of court process, notices or other documents or
communications of whatsoever nature, the address and other details specified opposite its
name in Part V of Schedule 1 (Original Creditors).

Incorporation by reference

The provisions of clauses 16 (Costs and Expenses), 34 (Amendments and Waivers), 36
(General Provisions) and 39 (Waiver of immunity) of the Common Terms Agreement are
incorporated mutatis mutandis in this Agreement as though they were set out in full in this
Agreement (except that references in those clauses to the Common Terms Agreement or any
other Finance Document are to be construed as references to this Agreement).

Governing Law

This Agreement and any non-contractual obligations arising out of or in connection with it are

governed by South African law.
Jurisdiction

11.4.1. The Parties hereby irrevocably and unconditionally consent to the non-exclusive
jurisdiction of the High Court of South Africa (Gauteng Local Division,
Johannesburg) (or any successor to that court) in regard to all matters arising
from this Agreement (including a dispute relating to the existence, validity or
termination of this Agreement or any non-contractual obligation arising out of or
in connection with this Agreement) (a "dispute”).

11.4.2. The Parties agree that the High Court of South Africa is the most appropriate and
convenient court to settle disputes. The Parties agree not to argue to the contrary
and waive objection to this court on the grounds of inconvenient forum or
otherwise in refation to proceedings in connection with this Agreement.

11.4.3. This clause 11.4 is for the benefit of the Creditors (other than the Debt Guarantor)
only. As a result, no such Creditor shall be prevented from taking proceedings
relating to a dispute in any other court with jurisdiction. To the extent allowed by
law, any such Creditor may take concurrent proceedings in any number of

jurisdictions.
Counterparts

This Agreement may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Agreement.

Ty
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SCHEDULE 1
Original Creditors
Part |

Original Senior Facility A Lenders

No. | Original Senior Facility A Lender

1. Absa Bank Limited

2 The .Stanc_iqn_:l Bank of South Africa Limited (acting through its Corporate and Investment
Banking division)

3. FirstRand Bank Limited (acting through its Rand Merchant Bank division)

4, Investec Bank Limited (acting through its Corporate and Institutional Banking division)

5. Investec Bank Limited (acting through its Investment Banking Division: Corporate Solutions)

6. Nedbank Limited

7. The Land and Agricuitural Development Bank of South Africa

8. Sanlam Life Insurance Limited (acting through its Sanlam Specialised Finance division)

9. Sanlam Investment Management Proprietary Limited (acting on behalf of its third party clients)

10. | Sanlam Life insurance Limited (acting through its Sanlam Investment Management division)

11. | Sanlam Specialised Finance Proprietary Limited

12. | Momentum Metropaolitan Life Limited

13. | Ashburton Fund Managers Proprietary Limited (acting on behalf of its clients)

12
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Partll

Original Senior Facility B Lenders

No.

Original Senior Facility B Lender

Absa Bank Limited

The Standard Bank of South Africa Limited (acting through its Corporate and Investment
Banking division)

FirstRand Bank Limited (acting through its Rand Merchant Bank division)

Investec Bank Limited (acting through its Corporate and Institutional Banking division)

Investec Bank Limited (acting through its Investment Banking Division: Corporate Solutions)

Nedbank Limited
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Part lil

Original Senior Facility C Lenders

No.

Original Senior Facility C Lender

Absa Bank Limited

The Standard Bank of South Africa Limited (acting through its Corporate and Investment
Banking division)

FirstRand Bank Limited (acting through its Rand Merchant Bank division)

Investec Bank Limited (acting through its Corporate and Institutional Banking division)

Investec Bank Limited (acting through its Investment Banking Division: Corporate Solutions)

Nedbank Limited

The Land and Agricuitural Development Bank of South Africa

Sanlam Life Insurance Limited (acting through its Sanlam Specialised Finance division)

Sanlam Investment Management Proprietary Limited (acting on behalf of its third party clients)

10.

Sanlam Life Insurance Limited (acting through its Sanlam Investment Management division)

11.

Sanlam Specialised Finance Proprietary Limited

12.

Momentum Metropaolitan Life Limited

13.

Ashburton Fund Managers Proprietary Limited (acting on behalf of its clients)

&
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PartlvV

Original Senior Facility D Lenders

No.

Original Senior Facility D Lender

Absa Bank Limited

The Standard Bank of South Africa Limited (acting through its Corporate and Investment
Banking division)

FirstRand Bank Limited (acting through its Rand Merchant Bank division)

Investec Bank Limited (acting through its Corporate and Institutional Banking division)

Investec Bank Limited (acting through its Investment Banking Division: Corporate Solutions)

Nedbank Limited

The Land and Agricultural Development Bank of South Africa

Sanlam Life Insurance Limited (acting through its Sanlam Specialised Finance division)

Sanlam Investment Management Proprietary Limited (acting on behalf of its third party clients)

10.

Sanlam Life Insurance Limited (acting through its Sanlam Investment Management division)

11.

Sanlam Specialised Finance Proprietary Limited

12.

Momentum Metropolitan Life Limited

13.

Ashburton Fund Managers Proprietary Limited (acting on behalf of its clients)

1
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PartV

Original Senior Facility E Lenders

No. | Original Senior Facility E Lender Address for purposes of clause 11.1 (Notices and domicilium)
Address: 15 Alice Lane
Sandown
Sandton
2196
1. Absa Bank Limited Email: xrapcalineloansops@absa. africa
assetmanacement449@ absa.africa
abdul sheikyassim@absa.africa
Attention: Tlotliso Mofokeng, Abdul Sheik Yassim and
Ratshi Mahwansane
Address: 3rd Floor, East Wing
30 Baker Street
Rosebank
, | The Standard Bank of South Africa Limited (acting through 2196
its Corporate and Investment Banking division) Email: David.Veale & standardbank co.za
Martin. Baumgartnerstandardbank.co.za
Attention: Head, Corporate Financing Solutions,
Corparate and Investment Banking, David Veale
Address: 16th Floor
1 Merchant Place
Corner Fredman Drive and Rivonia Road
Sandton
2186
3 glarﬁtl?;r\‘/% igﬁ;lk Limited (acting through its Rand Merchant mail: Tsholanana Kgosimore@rmb,.co.z
Michael.Adams1@rmb.co.za
Nicola.Corry@rmb.co.za
Attention: Tsholanang Kgosimore
Michael Adams
Nicola Corry
Address: 100 Grayston Drive
Sandown
a Investec Bank Limited (acting through its Corporate and Sandton
Institutional Banking division) 2196
Email: CorvorateSolutionsJHB Finvestec.co.za
Atftention; Corporate Solutions
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No. Original Senior Facility E Lender Address for purposes of clause 11.1 (Notices and domicilium)
Address: 100 Grayston Drive
Sandown
5, Investec Bank 'Limited (acting through its Investment Sandton
Banking Division: Corporate Solutions) 2196
Email: ICIBTreasurylLengal@investec.co.za
Attention: ICIB Treasury
Address: G Block 5th Floor
Nedbark 135 Rivonia Campus
135 Rivonia Road
Sandown
6. Nedbank Limited Sandton
2196
Email snecport@nedbank.co.za
LevFin@Nedbank.co.za
Atftention: Head Special Portfolio
Address: 268 West Avenue
Centurion
0157
7. Momentum Metropolitan Life Limited Email Bennie.Schraader@mmiholdings.co.za
Kagiso. Tsatsane@momentummetropolitan.co.za
Attention: Bennie Schraader
Kagiso Tsatsane

Yo
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Part VI

Original Senior Overdraft Facility Lenders

No.

Original Senior Overdraft Facility Lender

The Standard Bank of South Africa Limited (acting through its Corporate and Investment
Banking division)

FirstRand Bank Limited (acting through its Rand Merchant Bank division)

18
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Part VIi

Ancillary Facility Lenders

No. | Ancillary Facility Lender

1. Absa Bank Limited

2 The _Stanggrq Bank of South Africa Limited (acting through its Corporate and Investment
Banking division)

3. FirstRand Bank Limited (acting through its Rand Merchant Bank division)

4, Nedbank Limited

19
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY A LENDER

SIGNED at on this the _28th day of _July 2022
For and on behalf of For and on behalf of
Absa Bank Limited Absa Bank Limited

DocuSigned by: DocuSigned by:

llm’&mg Hauns Frawusis Uisagie

5067DBBOGBEBATS... 4DA39TE40AGBAFE...
Name: Anthony Evens Name: Francois Visagie
Capacity: Authorised Capacity: Principal
Who warrants his authority hereto Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY A LENDER

SIGNED at KOS@L' ank on this the _28th day of ___ July 2022

For and on behalf of For and on behalf of

The Standard Bank of South Africa Limited The Standard Bank of Soufh Africa Limited
(acting through its Corporate and Investment (acting through its Cgfporate and Investment
Banking division) Banking division}

7 U
Name: Ma.r&.; gav-ﬁ'ﬂ‘k/
Capacity: Hma(, Ctg 2. J’ﬂ/ V924

Who warrants his authority hereto Who warrants his authority hereto



Amended and Restated Debt Guarantes
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY A LENDER

SIGNED at on this the _28th

For and on behalf of

FirstRand Bank Limited

(acting through its Rand Merchant Bank division)
Signed by:Richard Frank Craigie North
Signed a1:2022-07-28 13:54:34 +02:00
Reason:] approve this document

b_

Name: Richard North
Capacity: Authorised signatory

Who warrants his authority hereto

day of _July 2022

For and on behalf of

FirstRand Bank Limited
(acting through its Rand Merchant Bank division)
swmgwmsuoud

Signed at2022-07-28 17:26:22 +02:00
Reason:l approve this document

E=>

Name: Estelle Stroud

Capacity: Authorised signatory

Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR FAGILITY A LENDER

SIGNED at on this the _28th

day of _ July 2022

For and on behalf of
Investec Bank Limited

(acting through its Corporate and Institutional
Banking division)

P

Name: Igna Ferreira

Capacity: Authorised Signatory

Who warrants his authority hereto

For and on behalf of

Investec Bank Limited
(acting through its Corporate and Institutional
Banking division)

-y

Name: Carmen Malcolm

Capacity: Authorised Signatory

Who warrants his authority hereto

K



Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY A LENDER

SIGNED at on this the 28th day of _July 2022

For and on behalf of For and on behalf of

Investec Bank Limited Investec Bank Limited

(acting through its Investment Banking Division, (acting through its Investment Banking Division,
Corporate Solutions) Corporate Solutions)

Name: Andrew Moffat Name:Ricardo Lupini

Capacity: Authorised Signatory Capacity: Authorised Signatory

Who warrants his authority hereto Who warrants his authority hereto
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Amended and Restated Debt Guarantee
Executlon version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY A LENDER

SIGNED at

For and on behalf of

Nedbank Limited

e

Name: Alexa Swart

N

Capacity: Authorised

Who warrants his authority hereto

For and on behalf of

Nedbank Limited

Name: Wellwood Nortier
Capacity: Authorised

Who warrants his authority hereto

on this the 28th day of _July 2022

For and on behalf of

Nedbank Limited

Aprie—

Name: Priyan Govender

Capacity: Authorised

Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY A LENDER

SIGNED at on this the _2Sth

For and on behalf of

The Land and Agricultural Development Bank of
South Africa

Stephen sebumg

25/07/2022 16:35: 24(UTC+02 00)

Name:

Capacity:

Who warrants his authority hereto

day of _July 2022

For and on behalf of

The Land and Agricultural Development Bank of
South Africa

Fl

25/07/2022 17:44:49{UTC+02:00)

Name:

Capacity:

Who warrants his authority hereto

T
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Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY A LENDER

SIGNED at on this the 28th day of _July 2022
For and on behalf of For and on behalf of
Sanlam Life Insurance Limited Sanlam Life Insurance Limited
(acting through its Sanlam Specialised Finance (acting through its Sanlam Specialised Finance
division) Markets division)
Howard van der Merwe
Name: Howard van der Merwe Name:
Who warrants his authority hereto Who warrants his authority hereto
I Document Id: gSR20b9nzSBx0Z18239b58e63_ bHzOWImkbh4Eno 8 of 60 sigesign.sanlamcloud.co.za
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY A LENDER

SIGNED at on this the _28th day of _July 2022
For and on behalf of For and on behalf of
Sanlam Investment Management Propristary Sanlam Investment Management Proprietary
Limited Limited
{acting on behalf of its third party clients) (acting on behalf of its third party clients)
Name: Mokgatla Madisha Name:
Capacity: Head of Fixed Interest Capacity:
Who warrants his authority hereto Who warrants his authority hereto
Document Id: gSR20bSnzSBx0Z18239b58e63_bHzQWImkbh4Eno 9 of 60 sigesign.sanlamgloud.co. za
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY A LENDER

SIGNED at on this the _28th day of _July 2022
For and on behalf of For and on behalf of
Sanlam Life Insurance Limited Sanlam Life Insurance Limited
(acting through its Sanlam Investment Management (acting through its Sanlam Investment Management
division) division)
Name: Cecilia le Roux Name:
Capacity: Authorised Capacity:
Who warrants his authority hereto Who warrants his authority herefo
Document Id: gSR20b9nzSBx021B8239b58e63 bHzOWImkbh4Eno 10 of 60 sigesign.sanlamcloud.co.za
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY A LENDER

SIGNED at on this the _28th day of _July 2022

For and on behalf of For and on behalf of

Sanlam Specialised Finance Proprietary Limited Sanlam Specialised Finance Proprietary Limited

Howard var der Merwe
Name: Name:
Capacity: Authorised Signatory Capacity:
Who warrants his authority hereto Who warrants his authority hereto
Document Id: gSR20b9nzSBx0Z218239b58e63_bHzQWImkbh4Eno 11 of 60 sigesign.sanlamcloud.co. za
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY A LENDER

SIGNED at on this the

For and on behalf of

Momentum Metropolitan Life Limited

Name: Kagiso Tsatsane

Capacity:Authorised Signatory

Who warrants his authority hereto

day of _uly 2022

For and on behalf of

Momentum Metropolitan Life Limited

Lo

Hh

Name: Jurgens Steyn
Capacity: Authorised Signatory

Who warrants his authority hereto
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY A LENDER

SIGNED at Johannesburg  on this the _20th __ day of _July 2022

For and on behalf of For and on behalf of

Ashburton Fund Managers Proprietary Limited Ashburton Fund Managers Proprietary Limited
(acting on behalf of its clients) (acting on behalf of its clients)

Name: Santhuri Thaver Name: Alessandro Scalco

Capacity: Authorised Signatory Capacity: Authorised Signatory

Who warrants his authority hereto Who warrants his authority hereto
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY B LENDER

SIGNED at on this the _28th day of _July 2022
For and on behalf of For and on behalf of
Absa Bank Limited Absa Bank Limited
DocuSigned by: DocuSigned by:
Franesis sagie futlony Erens
ADA3ATE4QABBAFE... 50670BB0G6EBATS....
Name: Francois Visagie Name: Anthony Evens
Capacity: Principal Capacity: Authorised
Who warrants his authority hereto Who warrants his authority hereto
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Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY B LENDER

SIGNED at Koﬁel%v‘{‘

on this the 28th

day of ___ July 2022

For and on behalf of

The Standard Bank of South Africa Limited
{acting through its Corporate and Investment
Banking division)

Name: Marti- @aqb“jmb\e/
Capacity: Heao!, Clgj K)I((, ES”"Q

Who warrants his authority hereto

For and on behalf of

The Standard Bank gf South Africa Limited
(acting through its/ Corporate and Investment
Banking division)

0 warrants his authonty hereto

| €
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Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY B LENDER

SIGNED at on this the 28th

For and on behalf of

FirstRand Bank Limited
(acting through its Rand Merchant Bank division)

—VDte—

—

Name: Richard North
Capacity: Authorised signatory

Who warrants his authority hereto

day of _July 2022

For and on behalf of

FirstRand Bank Limited
(acting through its Rand Merchant Bank division)

&=

Name; Estelle Stroud

Capacity: Authorised signatory

Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY B LENDER

SIGNED at on this the _28th

For and on behalf of
Investec Bank Limited

(acting through its Corporate and Institutional
Banking division)

Hoem

Name: Igna Ferreira

Capacity: Authorised Signatory

Who warrants his authority hereto

day of _July 2022

For and on behalf of

Investec Bank Limited
(acting through its Corporate and Institutional
Banking division)

1 —

Name: Carmen Malcolm

Capacity: Authorised Signatory

Who warrants his authority hereto
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Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY B LENDER

SIGNED at on this the 28th

For and on behalf of
Investec Bank Limited

(acting through its Investment Banking Division,
Corporate Solutions)

A A ot

Name: Andrew Moffat

Capacity: Authorised Signatory

Who warrants his authority hereto

day of _July 2022

For and on behalf of
Investec Bank Limited

(acting through its Investment Banking Division,
Corporate Solutions)

e

Name: Ricardo Lupini

Capacity: Authorised Signatory

Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY B LENDER

SIGNED at

For and on behalf of

Nedbank Limited

_@ﬁ‘c

Name: Alexa Swart

Capacity: Authorised

Who warrants his authority hereto

For and on behalf of

Nedbank Limited

Name: Wellwood Nortier

Capacity: Authorised

Who warrants his authority hereto

on this the _28th day of _July 2022

For and on behalf of

Aprrie—

Name: Priyan Govender

Capacity: Authorised

Who warrants his authority hereto

(e

-
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Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the _28th day of _July 2022
For and on behalf of For and on behalf of
Absa Bank Limited Absa Bank Limited

DocuSigned by: DocuSigned by:

llvd(ww? s Framusis \fisagie

5067 DBBOGGEBA47S... 4DA3STE40AGS4FE...
Name: Anthony Evens Name: Francois visagie
Capacity: Authorised Capacity: Principal
Who warrants his authority hereto Who warrants his authority hereto
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at ROSe ‘N’\"(‘» onthisthe _28th ___ dayof __ July 2022

For and on behalf of For and on behalf of

The Standard Bank of South Africa Limited The Standard Bank of Soyth Africa Limited
{acting through iis Corporate and lnvestment (acting through its Copforate and Investment
Banking division) Banking division)

Mt

Name: //]\151(6-—- gﬂ “ﬁm
capacty: Hoad , C(8 Risk, J5)e

Who warrants his authority herete warrants his authority hereto
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Amended and Restated Debt Guarantee
Executlon version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the _268th day of _July 2022
For and on behalf of For and on behalf of
FirstRand Bank Limited FirstRand Bank Limited

{actina throuah its Rand Merchant Bank division) (acting through its Rand Merchant Bank division)

—Date—

Name: Richard North Name: Estelle Stroud
Capacity: Authorised signatory Capacity: Authorised signatory
Who warrants his authority hereto Who warrants his authority herefo

(C4
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the 25th day of _July 2022

For and on behalf of For and on behalf of

Investec Bank Limited Investec Bank Limited

(acting through its Corporate and Institutional (acting through its Corporate and Insfitutional
Banking division) Banking division)

Name: Igna Ferreira Name: Carmen Malcolm

Capacity: Authorised Signatory Capacity: Authorised Signatory

Who warrants his authority hereto Who warrants his authority hereto
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Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the 28th

For and on behalf of
Investec Bank Limited

(acting through its Investment Banking Division,
Corporate Solutions)

A gt

Name: Andrew Moffat

Capacity: Authorised Signatory

Who warrants his authority hereto

day of _July 2022

For and on behalf of
Investec Bank Limited

(acting through its Investment Banking Division,
Corporate Solutions)

A

Name: Ricardo Lupini

Capacity: Authorised Signatory

Who warrants his authority hereto

196
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at

For and on behalf of

Nedbank Limited

s

Name: Alexa Swart

Capacity: Authorised

Who warrants his authority hereto

For and on behalf of

Nedbank Limited
/

(

i
o

Name: Wellwood Nortier
Capacity: Authorised

Who warrants his authority hereto

on this the _28th day of _July 2022

For and on behalf of

Nedbhank Limited

Aprrte—

Name: Priyan Govender

Capacity: Authorised

Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at

For and on behalf of

The Land and Agricultural Development Bank of
South Africa

Stephtn Sebugny

25/07/2022 16:39:13{UTC+02:00)

Name:

Capacity:

Who warrants his authority hereto

on this the 2gth day of _July

2022

For and on behalf of

The Land and Agricultural Development Bank of
South Africa

\ //

—r

25/07/2022 17:47:38(UTC+02:00)

Name:

Capacity:

Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the _28th day of _July 2022
For and on behalf of For and on behalf of
Sanlam Life Insurance Limited Sanlam Life Insurance Limited
(acting through its Sanlam Specialised Finance (acting through its Sanlam Specialised Finance
division) division)
Howard var der Herwe
Name: Name:
Capacity: Capacity:
Who warrants his authority hereto Who warrants his authority hereto
Document Id: gSR20b9nzSBx0Z18239b58e63_bHzOWImkbh4Eno 27 of 60 sigesign.sanlamcloud.co.za
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Amended and Restated Debt Guarantee
Executlon version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the 28th day of July 2022
For and on behalf of For and on behalf of
Sanlam Investment Management Proprietary Sanlam Investment Management Proprietary
Limited Limited
(acting on behalf of its third party clients) (acting on behalf of its third party clients)
Name: Name:
Capacity: Capacity:
Who warrants his authority hereto Who warrants his authority hereto
Document Id: gSR20b9nzSBx0Z18239b58e63_bHzOWImkbh4Eno 28 of 60 sigesign.sanlamcloud.co. za
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the 28th day of July 2022
For and on behalf of For and on behalf of
Sanlam Life Insurance Limited Sanlam Life Insurance Limited
(acting through its Sanlam Investment Management (acting through its Sanlam Investment Management
division) division)
Name: Cecilia le Roux Name:
Capacity: Authorised Capacity:
Who warrants his authority hereto Who warrants his authority hereto
Document Id: gSR20b9nzSBx0Z18239b58e63_bHzOWImkbh4Eno 29 of 60 sigesign.sanlamcloud.co.za
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Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the _28th day of _July 2022

For and on behalf of For and on behalf of

Sanlam Specialised Finance Proprietary Limited Sanlam Specialised Finance Proprietary Limited

Howard van der Merwe
Name: Name:
Capacity: Capacity:
Who warrants his authority hereto Who warrants his authority hereto
Document Id: gSR20b9nzSBx0Z18239b58e63_bHzQWImkbh4Eno 30 of 60 sigeaign.sanlamcloud.co. za
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

SIGNED at on this the 29th

For and on behalf of

Momentum Metropolitan Life Limited

Y A e—

Name: Kagiso Tsatsane

Capacity: Authorised Signatory

Who warrants his authority hereto

day of July 2022

For and on behalf of

Momentum Metropolitan Life Limited

Name:  Jurgens Steyn
Capacity: Authorised Signatory

Who warrants his authority hereto

(U
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Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY C LENDER

Johannesburg

SIGNED at on this the 289th day of _July 2022

For and on behalf of For and on behalf of

Ashburton Fund Managers Proprietary Limited Ashburton Fund Managers Proprietary Limited
(acting on behalf of its clients) (acting on behalf of its clients)

e 2L

Name: Santhuri Thaver Name: Alessandro Scalco
Capacity: Authorised Signatory Capacity: Authorised Signatory
Who wamrants his authority hereto Who warrants his authority hereto

Vorp
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DocuSign Envelope ID: 450F48E5-601B-48BE-8E14-A59B4699FFAS
Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the _28th day of _ July 2022
For and on behalf of For and on behalf of
Absa Bank Limited Absa Bank Limited

DocuSigned by:

@mf&m;z Hans

5067DBBOGOEBATS...

Name: Anthony Evens

Capacity: Authorised

Who warrants his authority hereto

Framosis Visagie

4DA3OTE40AGBSFE. ..

Name: Francois Vvisagie
Capacity: Principal

Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

on this the 28th

sicnep at_Rosebanla

July

day of 2022

For and on behalf of

The Standard Bank of South Africa Limited
(acting through its Corporate and Investment
Banking division)

e Mot Bt
Capacity: Head, (1§, Resk, BS He.

Who warrants his authority hereto

For and an behalf of

The Standard Bank of Soujt{ Africa Limited
(achng through its Coyforate and investment
Banking division)

Whowvarrants his authority hereto

(er



Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the 28th day of _July 2022
For and on behalif of For and on behalf of
FirstRand Bank Limited FirstRand Bank Limited

(acting through its Rand Merchant Bank division) (acting through its Rand Merchant Bank division)

e =3

Name: Richard North Name:Estelle Stroud
Capacity: Authorised signatory Capachty: Authorised signatory
Who warrants his authority hereto Who warrants his authority hereto



Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the _28th

For and on behalf of
Investec Bank Limited

(acting through its Corporate and Institutional
Banking division)

e

Name: Igna Ferreira

Capacity: Authorised Signatory

Who warrants his authority hereto

day of __July 2022

For and on behalf of

Investec Bank Limited
(acting through its Corporate and Institutional
Banking division)

e

Name: Carmen Malcolm

Capacity: Authorised Signatory

Who warrants his authority hereto



Amended and Restated Debt Guarantee
Executlon version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the _28th day of _July 2022
For and on behalf of For and on behalf of
Investec Bank Limited Investec Bank Limited
(acting through its Investment Banking Division, (acting through its Investment Banking Division,
Corporate Solutions) Corporate Solutions)
4 W /@R
Name: Andrew Moffat Name: Ricardo Lupini
Capacity: Authorised Signatory Capacity: Authorised Signatory
Who warrants his authority hereto Who warrants his authority hereto

(t



Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the 28th day of _July 2022
For and on behalf of For and on behalf of

Nedbank Limited Nedbank Limited

Name: Alexa Swart Name:  Priyan Govender
Capacity: Authorised Capacity: Authorised

Who warrants his authority hereto Who warrants his authority hereto

For and on behalf of

Nedbank Limited

/

4

/

Name: Wellwood Nortier
Capacity: Authorised

Who warrants his authority hereto
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the _25th day of __July 2022
For and on behalf of For and on behalf of
The Land and Agricultural Development Bank of The Land and Agricultural Development Bank of
South Africa South Africa
Stephen Sebugny L
25/07/2022 16:40:00(UTC+02:00) P 25/07/2022 1?:49:49<UTC+02:00) o
Name: Name:
Capacity: Capacity:
Who warrants his authority hereto Who warrants his authority hereto

[()
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the 28th day of _July 2022
For and on behalf of For and on behalf of
Sanlam Life Insurance Limited Sanlam Life Insurance Limited
{acting through its Sanlam Specialised Finance (acting through its Sanlam Specialised Finance
division) division)
Howard van der Merwe
Name: Name:
Capacity: Capacity:
Who warrants his authority hereto Who warrants his authority hereto
Document Id: gSR20bSnzSBx0Z18239b58e63_bHzOWImkbh4Eno 40 of 60 sigesign.sanlamcloud.co.za
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the 28th day of _July 2022
For and on behalf of For and on behalf of
Sanlam Investment Management Propristary Sanlam Investment Management Proprietary
Limited Limited
(acting on behalf of its third party clients) (acting on behalf of its third party clients)
Name: Name:
Capacity: Capacity:
Who warrants his authority hereto Who warrants his authority hereto
Document Id: gSR20bSnzSBx0Z18239b58e63_bHzQWImkbh4Eno 41 of 60 sigesign.sanlamcloud.co.za
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the 28th day of July 2022
For and on behalf of For and on behalf of
Sanlam Life Insurance Limited Sanlam Life Insurance Limited
(acting through its Sanlam Investment Management (acting through its Sanlam Investment Management
division) division)
Name: Cecilia le Roux Name:
Capacity: Authorised Capacity:
Who warrants his authority hereto Who warrants his authority hereto
HDocument Id: gSR20b9nzSBx0218239b58e63_bHzQWImkbh4Eno 42 of 60 sigesign. saZElzloud.co.za
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the 28th day of _July 2022

For and on behalf of For and on behalf of

Sanlam 8pecialised Finance Proprietary Limited Sanlam Specialised Finance Proprietary Limited

Howard var der Merwe
Name; Name:
Capacity: Capacity:
Who warrants his authority hereto Who warrants his authority hereto
Document Id: gSR20b9nzSBx0218239b58e63_szQWImkbh4Eno 43 of 60 sigesign.sanlamcloud.co.za
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at on this the 28th day of July 2022
For and on behalf of For and on behalf of
Momentum Metropolitan Life Limited Momentum Metropolitan Life Limited
1N /¥
| _.‘_I\l P4
) o Yoy
R 7
Name: Kagiso Tsatsane Name:  Jurgens Steyn
Capacity: Authorised Signatory Capacity: Authorised Signatory
Who warrants his authority hereto Who warrants his authority hereto



Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY D LENDER

SIGNED at_J0hannesburg . e oo

day of _July 2022

For and on behalf of

Ashburton Fund Managers Proprietary Limited
(acting on behalf of its clients)

Name: Santhuri Thaver

Capacity: Authorised Signatory

Who warrants his authority hereto

For and on behalf of

Ashburton Fund Managers Proprietary Limited
(acting on behalf of its clients)

L.

Name: Alessandro Scalco

Capacty: Aythorised Signatory

Who warrants his authority hereto

(o
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY E LENDER

SIGNED at on this the _28th day of _July 2022
For and on behalf of For and on behalf of
Absa Bank Limited Absa Bank Limited

DocuSigned by: DocuSigned by:

Andlhony Brms Franusis Vsage

5067DBBOGGEB47S5.... 4DA3YGTE40ABB4FE...
Name: Anthony Evens Name: Francois visagie
Capacity: Authorised Capacity: Principal
Who warrants his authority hereto Who warrants his authority hereto

(fe
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Executlon version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY E LENDER

SIGNED at lzosobanlt on this the 28th day of __July 2022

For and on behalf of For and an behalf of

The Standard Bank of South Africa Limited The Standard Bank of South Africa Limited
(acting through its Corporate and Investment {(acting through its Corporate and Investment
Banking division) Banking division}

/‘72,%

P &
Name. Ha..{t.,_ gaum\j‘\ﬁh/ Name:
Capacity: {Herol, (1 g, & 54, e Capacity:

Who warmrants his authority hereto Who warrants his authority hereto

(e
G
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Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY E LENDER

SIGNED at on this the 26th day of _July 2022
For and on behalf of For and on behalf of
FirstRand Bank Limited FirstRand Bank Limited

(acting through its Rand Merchant Bank division) (acting through its Rand Merchant Bank division)

Datc— === I 3

Name: Richard North Name: Estelle Stroud
Capacity: Authorised signatory Capacity: Authorised signatory
Who warrants his authority hereto Who warrants his authority hereto



Amended and Restated Debt Guarantee
Execution version

SIGNATURE PAGE

ORIGINAL SENIOR FACILITY E LENDER

SIGNED at on this the _28th day of _July 2022

For and on behalf of For and on behalf of

Investec Bank Limited Investec Bank Limited

(acting through its Corporate and Institutional (acting through its Corporate and Institutional
Banking division) Banking division)

Name: Igna Ferreira Name: Carmen Malcolm

Capacity: Authorised Signatory Capacity: Authorised Signatory

Who warrants his authority hereto Who warrants his authority hereto

(te



Amended and Restated Debt Guarantee
Execution version
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY E LENDER

SIGNED at on this the 28th

day of July 2022

For and on behalf of
Investec Bank Limited

(acting through its Investment Banking Division,
Corporate Solutions)

A At

Name:

Andrew Moffat
Capacity: Authorised Signhatory

Who warrants his authority hereto

For and on behalf of

Investec Bank Limited
(acting through its Investment Banking Division,
Corporate Solutions)

Name: Ricardo Lupini
Capacity: Authorised Signatory

Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY E LENDER

SIGNED at on this the 2sth day of _July 2022
For and on behalf of For and on behaif of
Nedbank Limited Nedbank Limited
N
Name: Ajexa Swart Name: Priyan Govender
Capacity: Authorised Capacity: Author ised
Who warmants his authority hereto Who warrants his authority hereto
For and on behalf of
Nedbank Limited

A

Name: Wellwood Nortier
Capaclty: Authorised

Who wamrants his authority hereto

[
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SIGNATURE PAGE

ORIGINAL SENIOR FACILITY E LENDER

SIGNED at on this the 28th

day of July 2022

For and on behalf of

Momentum Metropolitan Life Limited

Name: Kagiso Tsatsane

Capacity:Authorised Signatory

Who warrants his authority hereto

For and on behalf of

Momentum Metropolitan Life Limited

o

rd

Name: Jurgens Steyn
Capacity: Authorised Signatory

Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL SENIOR OVERBRAFT FACILITY

LENDER

SIGNED at R%ﬁf\f* on this the _28th day of __ July 2022

For and on behalf of For and on behalf of

The Standard Bank of South Africa Limited The Standard Bank of South idrica Limited
(acting through ‘its Corporate and Investment (acting through its Corpojdte and Investment
Banking division) Banking division}

/‘7}&»}1#\/
Name: Hﬂ( b~ @awqja/ﬁul
capacty: Head, C (8, Rl S

Who warrants his authority hereto
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ORIGINAL SENIOR OVERDRAFT FACILITY
LENDER

SIGNED at on this the _ 28th

day of __July 2022

For and on behalf of

FirstRand Bank Limited
(acting through its Rand Merchant Bank division)

Dt —

Name: Richard North

Capacity: Authorised signatory

Who warrants his authority hereto

For and on behalf of

FirstRand Bank Limited
(acting through its Rand Merchant Bank division)

Name: Estelle Stroud

Capacity: Authorised signatory

Who warrants his authority hereto

74
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SIGNATURE PAGE

ORIGINAL ANCILLARY FACILITY LENDER

SIGNED at on this the _28th day of __July 2022
For and on behalf of For and on behalf of
Absa Bank Limited Absa Bank Limited

DocuSigned by: DeocuSigned by:

lndlony Buons Francsis Visagie

5067 DBBOBBEB475... 4DA39TE40AGB4FE...
Name: Anthony Evens Name: Francois visagie
Capacity: Authorised Capacity: Principal
Who warrants his authority hereto Who warrants his authority hereto
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SIGNATURE PAGE

ORIGINAL ANCILLARY FACILITY LENDER

SIGNED at &‘A’Jaﬂtf_

on this the 28th

day of ___ July 2022

For and on behalf of

The Standard Bank of South Africa Limited
(acting through its Corporate and Investment
Banking division)

R
Name: Mart,_ &‘.w\awq"u/

Capacity: HBDo\/ ('15, all{/ Ej'ht

Who warrants his authority hereto

For and on behalf of

The Standard Bank of SouthAfrica Limited
(acting through its Corpgfate and Investment
Banking division)

Who svarrants his authaerity hereto

X
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SIGNATURE PAGE

ORIGINAL ANCILLARY FACILITY LENDER

SIGNED at on this the 28th

day of _July 2022

For and on behalf of

FirstRand Bank Limited
(acting through its Rand Merchant Bank division)

—Dei—

Name: Richard North
Capacily: Authorised signatory

Who warrants his authority hereto

For and on behalf of

FirstRand Bank Limited
(acting through its Rand Merchant Bank division)

Name: Estelle Stroud
Capacity: Authorised signatory

Who warrants his authority hereto



Amended and Restated Debt Guarantee
Executlon version
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ORIGINAL ANCILLARY FACILITY LENDER

SIGNED at

For and on behalf of

Nedbank Limited

_@c

Name: Alexa Swart

Capacily: Authorised

Who warrants his authority hereto

For and on behalf of

Nedbank Limited

/ r/
L =

/

Name: Wellwood Nortier
Capacity: Authorised

Who warrants his authority hereto

on this the _28th day of _July 2022

For and on behalf of

Nedbank Limited

Name: Priyan Govender

Capacity: Authorised

Who warrants his authority hereto
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FACILITY AGENT
SIGNED at on this the 29t day of _July 2022
For and on behalf of For and on behalf of

The Standard Bank of South Africa Limited
(acting through its Corporate and Investment
Banking division)

(&Jaa‘%‘y

Name: Lindie Niklaas
Capacity: Manager: Agency

Who warrants his authority hereto

The Standard Bank of South Africa Limited
(acting through its Corporate and Investment
Banking division)

Name:

Capacity:

Who warrants his authority hereto

173\
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EXECUTION VERSION

SECOND AMENDED AND RESTATED COUNTER INDEMNITY AGREEMENT

entered into between

THE PARTIES LISTED IN SCHEDULE 1

(as indemnifiers)

and

BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED
(Registration No. 2018/358484/07)

a limited liability company duly registered and incorporated in accordance with the laws of South Africa

(as debt guarantor)

Africa’s largest law firm ENSafrica.com
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1.2.

1.1.7.

1.1.10.

1.1.11.

1.1.12,

1.1.13.

1.1.14.

1.1.15.

1.1.16.

1.1.17.

"Effective Date and Time" shall bear the meaning ascribed to the term "Effective
Date and Time" in the Second Amendment and Restatement Agreement.

"Final Discharge Date" means the date on which all amounts of whatsoever
nature under the Applicable Documents are fully, finally and irrevocably
discharged, and no Secured Party is under any obligation to advance any loan or
provide any other form of financial accommodation to any member of the South
African Group.

"First Amended and Restated Counter Indemnity Agreement" means the
agreement titled "Amended and Restated Counter Indemnity Agreemeni" dated
on or about 9 December 2019 and entered into between, inter alios, the Parties.

"First Amendment and Restatement Agreement" means the agreement titled
"Amendment and Restatement Agreement" dated on or about 9 December 2019

and entered into between, infer alios, the Parties.

"Indemnifier" means an Effective Date and Time Indemnifier or an Additional

Indemnifier, and collectively, the "Indemnifiers".

"Indemnity Limit" means, in respect of each Applicable Indemnifier, an amount
which is equal to the aggregate of all proceeds realised from the enforcement by
the Debt Guarantor of the Transaction Security given by such Applicable

Indemnifier.

"Qriginal Counter Indemnity Agreement" means the agreement titled "Counter
indemnity Agreement" dated 22 May 2019 and entered into between the Debt
Guarantor and the Original Obligors.

"Party" means a party to this Agreement, and, collectively, the "Parties" as the

context may require.

"Second Amendment and Restatement Agreement" means the agreement
titled "Second Amendment and Restatement Agreement" dated on or about the

date hereof and entered into between the Parties.

"Secured Parties" means the Creditors, and each a "Secured Party" as the

context may require.

"Signature Date" means the date of signature of this Agreement by the Parties.

Construction

The provisions of clauses 1.3 (Construction) and 1.4 (Third party rights) of the Common Terms
Agreement are incorporated mutatis mutandis in this Agreement as though they were set out
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in full in this Agreement, except that references in those clauses to the Common Terms
Agreement or any other Finance Document are to be construed as references to this

Agreement.
2. INDEMNITY

With effect from the Effective Date and Time and subject to clause 4 (Waiver of defences), the

Indemnifiers hereby:

2.1, jointly and severally indemnify and hold the Debt Guarantor harmless against any claim made
against or liability of the Debt Guarantor under the Debt Guarantee, or any amount paid or
due and payable by the Debt Guarantor, under the Debt Guarantee in respect of any
"Guaranteed Liabilities" (as defined and contemplated in the Debt Guarantee) provided that,
notwithstanding the foregoing or any other provision of this Agreement, the liability of each
Applicable indemnifier under this Agreement (without in anyway limiting any other rights
and/or Security which the Secured Parties may have for the Indemnifiers' obligations) shall be
limited to an amount which is equal to the Indemnity Limit of that Applicable Indemnifier; and

22. represent and warrant that they are familiar with all provisions of the Debt Guarantee and the
Common Terms Agreement which are relevant to the interpretation or application of this

Agreement.
3. PAYMENT

The Indemnifiers unconditionally and irrevocably undertake to pay the Debt Guarantor on first written
demand any amount which the Debt Guarantor may be required to pay under the Debt Guarantee
including any costs, fees or expenses incurred by the Debt Guarantor in enforcing its rights hereunder
or under any Applicable Document, subject to the following conditions:

3.1 that such amount has been demanded in writing from the Debt Guarantor in terms of the Debt
Guarantee as a consequence of non-payment by any Indemnifier under and in accordance
with the provisions of any such Applicable Document; and

3.2, any payment made by any Indemnifier under clause 2 {Indemnity) or this clause 3 in respect
of any obligations of such indemnifier (the "Underlying Obligations") received for value by
the Debt Guarantor shall discharge, in like amount, the Underlying Obligations and accordingly
discharge the Debt Guarantor's obligations under the Debt Guarantee in like amount.

4, WAIVER OF DEFENCES

41. The liability of the Indemnifiers shall not, subject to applicable law, be prejudiced, affected or
diminished by any act, omission, circumstance, matter or thing which but for this provision
might operate to release or otherwise excnerate the Indemnifiers from their obligations

(Y



#3556071v1<ENS> - Second Amended and Restated Counter Indemnity Agreement 7

Execution Version

5.

CONTINUING OBLIGATIONS

5.1. The obligation and liability of the Indemnifiers under this Agreement shall, subject to clause 4,
continue and remain in full force and effect as a continuing security and indemnity until the
Final Discharge Date.

5.2. This Agreement shall be enforceable against the Indemnifiers in accordance with the tenor
hereof, whether as an indemnity or otherwise, notwithstanding that the Debt Guarantee may
in any way be invalid or unenforceable in whole or in part against the Debt Guarantor.

SECURITY

As security for the provisions of this Agreement, the Indemnifiers undertake to provide or procure the
provision of the Transaction Security to the Debt Guarantor and to maintain in full force and effect all

such Transaction Security provided by the Indemnifiers for the duration of their obligations under this

Agreement.

SUCCESSORS AND ASSIGNS

7.1. The Debt Guarantor shall be entitled to cede any of its rights or delegate any of its obligations
hereunder (a "Transfer") to any person to whom it effects a Transfer under the Debt
Guarantee, provided that the prior written consent of the Facility Agent has been obtained.

7.2. No Indemnifier shall be entitled to cede any of its rights or delegate or purport to delegate any
of its obligations hereunder without the prior written consent of the Facility Agent.

7.3. Each Indemnifier hereby unconditionally and irrevocably consents to the splitting of claims
against it which may result from or pursuant to or in consequence of any such cession and/or
delegation by the Debt Guarantor in terms of this Agreement.

7.4, The provisions of this clause 7 which confer any rights on the Facility Agent shall constitute a
stipulatio alferi in favour of the Facility Agent, capable of acceptance at any time without the
requirement for notice to be given.

GENERAL

8.1. Notices and domicilium

All documents in legal proceedings and notices in connection with this Agreement shall be
served in accordance with clause 33 (Notices) of the Common Terms Agreement, which
clause is incorporated mutatis mutandis by reference in this Agreement as if repeated in this
Agreement in full (except that references in that clause to the Common Terms Agreement or

any other Finance Document are to be construed as references to this Agreement).

239
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8.2.

8.3.

8.4.

8.5.

- Second Amended and Restated Counter indemnity Agreement 8

Incorporation by reference

The provisions of clauses 16 (Costs and Expenses), 34 (Amendments and Waivers), 36
(General Provisions) and 39 (Waiver of immunity) of the Common Terms Agreement are
incorporated mutatis mutandis in this Agreement as though they were set out in full in this
Agreement (except that references in those clauses to the Common Terms Agreement or any
other Finance Document are to be construed as references to this Agreement). Each Effective
Date and Time Indemnifier which is not an Obligor choses as its domicilia citandi et executandi
("domicilium") for all purposes under this Agreement, whether in respect of court process,
notices or other documents or communications of whatsoever nature, the address set out

below its name at the place where it has signed this Agreement.
Governing Law

This Agreement and any non-contractual obligations arising out of or in connection with it are

govemned by South African law.
Jurisdiction

8.4.1. The Parties hereby irrevocably and unconditionally consent to the non-exclusive
jurisdiction of the High Court of South Africa (Gauteng Local Division,
Johannesburg) (or any successor to that court) in regard to all matters arising
from this Agreement (including a dispute relating to the existence, validity or
termination of this Agreement or any non-contractual obligation arising out of or
in connection with this Agreement) (a "dispute").

84.2. The Parties agree that the High Court of South Africa is the most appropriate and
convenient court to settle disputes. The Parties agree not to argue to the contrary
and waive objection to this court on the grounds of inconvenient forum or

otherwise in relation to proceedings in connection with this Agreement.

8.4.3. This clause 8.4 is for the benefit of the Debt Guarantor only. As a result, the Debt
Guarantor shall not be prevented from taking proceedings relating to a dispute in
any other court with jurisdiction. To the extent allowed by law, the Debt Guarantor
may take concurrent proceedings in any number of jurisdictions.

Counterparts

This Agreement may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Agreement.

7
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SCHEDULE 1

Effective Date and Time Indemnifiers

No. | Effective Date and Time Indemnifiers Registration No.
1. Tongaat Hulett Limited 1892/000610/06
2. Tongaat Hulett Developments Proprietary Limited 1981/012378/07
3. Voemol Feeds Proprietary Limited 1936/007892/07
4. Tongaat Hulett Sugar South Africa Limited 1965/000565/06
5. Tongaat Hulett Estates Proprietary Limited 1967/006009/07
6. Ohlanga Development Company Proprietary Limited 1968/009161/07
7. The Natal Estates Limited 1602/000899/06

7
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SIGNATURE PAGE

EFFECTIVE DATE AND TIME INDEMNIFIER

SIGNED at on this the 3rd

day of December

For and on hehalf of

Nagfe: [.{u_vlSuH
Capacity: C¢ ()

Who warrants his authority hereto

For and on behalf of

Tongaat Hulett Limited

ke

Name: RD.‘J Af&lﬂ
Capacity: CFO

Who warrants his authority hereto

2021
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SIGNATURE PAGE

EFFECTIVE DATE AND TIME INDEMNIFIER

SIGNED at on this the 3rd day of December 2021

For and on behaif of For and on behalf of

nts Proprietary Tongaat Hulett Developments Proprietary
Limited

Al
Nan%gwlwﬂ Name: Rob AlLkh

%
Capacity: Q"e"(_"‘f Capacity:  Djre bor

Tongaat Hulett Dev
Limited

Who warrants his authority hereto Who warrants his authority hereto
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SIGNATURE PAGE
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EFFECTIVE DATE AND TIME INDEMNIFIER

SIGNED at on this the 3rd day of December 2021

For and on behalf of

For and on behaif o

tes Proprietary Limited Tongaat Hulett Estates Proprietary Limited

Al

Napre: lfoﬁ( Name: Kol Aibke,
Capacity: "3%:4-:4/ Capacity: e Cior

Tongaat Hulett

Who warrants his authority hereto Who warrants his authority hereto
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SIGNATURE PAGE

EFFECTIVE DATE AND TIME INDEMNIFIER

SIGNED at on this the _3rd day of December 2021

For and on behalf of For and on behalf of

Voermol Feeds Proprietary Limited

ik

Name:  Rab Atks

Capacity: cec) Capacity: (Fp

Who warrants his authority hereto Who warrants his authority hereto
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SIGNATURE PAGE

EFFECTIVE DATE AND TIME INDEMNIFIER

SIGNED at on this the 3rd

day of December

For and on behalf of

Capactyy C € o

Who warrants his authority hereto

Notice details:

For and on behalf of

The Natal Estates Limited

Al

Name: Kd.‘; A;\g\ép,
Capacity: CfFp

Who warrants his authority hereto

Physical address: Amanzimnyama Hill Road, Tongaat, 4400

Email address: Rob.Aitken@tongaat.com

For the aftention of; Rob Aitken

2021
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EFFECTIVE DATE AND TIME INDEMNIFIER

SIGNED at on this the _3rd day of December 2021

For and on behalf of For and on behalf of

ompany Proprietary Ohlanga Development Company Proprietary
Limited

Al

Name: RO_L Aﬂ:\‘%
Capacity. € & Capacity: CfoO

Ohianga Develofimen
Limited /

Who warrants his authority hereto Whe warrants his authority hereto

Notice details:
Physical address: Amanzimnyama Hill Road, Tongaat, 4400
Email address: Rob Aitken@tongaat.com

For the attention of: Rob Aitken
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SIGNATURE PAGE
DEBT GUARANTOR
SIGNEDat _ onthisthe 2nd  day of December -

For and on behalf of
Bowwood and Main No 296 (RF) Proprietary Limited
i )

—f L

\

Name: S‘\ONGD \{'\h O
Capacity: Wughionsed S\c-sr\ouij

Who warrants his authority hereto

2021

Cle
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VISION INVESTMENTS 155 (PTY) LTD FA10
M
Registration No: 2023/178789/07

Date: 8 February 2026
CERTIFICATE OF BALANCE

I, the undersigned, Rutenhuro Moyo, in my capacity as the sole director of Vision Investments
1565 (Pty) Ltd (V155), hereby certify that Tongaat Hulett Limited (in business rescue), is truly and
lawfully indebted to V155 in the amount of R11,738,406,991.00 (eleven billion, seven hundred
and thirty eight million, four hundred and six thousand, nine hundred and ninety one rands and
zero cents) as at close of business on 7 February 2026.

Yours faithfully

\%y

Rufernhuro Moyo
Director

Director: R Moyo
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I, the undersigned,
MATTHEW HYLTON AINSWORTH
(96790)
of Johannesburg, in the Province of Gauteng, Republic of South Africa, Notary
Public, as such duly sworn and admitted, do hereby certify and attest that the

attached documents are true copies of the originals as stated below -

1. General Notarial Bond in favour of BOWWQOOD AND MAIN NO 296
(RF) PROPRIETARY LIMITED by TONGAAT HULETT LIMITED
BN584 /2020 with Protocol Number: 1/2020

which has been initialed and sealed by me.

In witness whereof I issue this certificate as Notary Public with my notarial seal

to be used as it may be required.

Thus done and signed at Johannesburg on this 20t da)qf-Febfuan,\—: 2026.
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BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED
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Protocol No:1/2020

GENERAL NOTARIAL BOND

BE IT HEREBY MADE KNOWN
THAT on this the 6™ day of January TWO THOUSAND AND TWENTY (2020), before me,

ARSHAAD CARRIM

Notary Public, by tawful authority duly admitted and sworn, practising at Sandton, in the Province of Gauteng,
Republic of South Africa, and in the presence of the undersigned witnesses, persanally came and appeared

RAEESA MOHAMMED AL! SEEDAT

in hisfher capacity as the agent of:




TONGAAT HULETT LIMITED
(Registration number 1892/000610/06)

(a limited liability company duly registered and incorporated in
accordance with the laws of the Republic of
South Africa)
(hereinafter referred to as the "Mortgagor")

having its registered office situated at Amanzinyama Hill Road, Tongaat Kwa-Zulu Natal, 4400, South Africa.

and carrying on business at the following address at Amanzinyama Hill Road, Tongaat Kwa-Zulu Natal,
4400, South Africa.

s/he being duly authorised hereto by virtue of a power of attorney granted to him by the Mortgagor at Tongaat
on 23 December 2018, therein represented by Robert David Aitken for and on behalf of the Mortgagor, he
being duly authorised thereto by virtue of a resolution of the Board of Directors of tha Mortgagor dated 4
December 2019,

which said power of attorney and certified copy of which resolution has been exhibited to me the Notary at the
passing of these presents and now remain filed in my Protocol.

AND the Appearer, on behalf of the Mortgagor, declared the Mortgagor to be indebted to
BOWWOOD AND MAIN NO 298 (RF) PROPRIETARY LIMITED,
Registration Number 2018/358484/07

a limited liability company duly registered and incorporated in accordance with the laws of the Republic of
South Africa

whose registered address is 3™ Floor 200 Main, Corner Bowwood and Main Roads, Claremont, Western Cape,
7708 (together with its order, successors or assigns, the "Creditor"), under and in terms of an amended and
restated counter indemnity agreement entered into or to be entered into an or about the date hereof between,
inter alios, the Mortgagor and the Creditor (as amended, amended and restated, replaced, substituted, novated
and/or superseded from time to time) (the "Counter Indemnity Agreement"), up to, but not exceeding, the

sum of -

R13 500 000 000,00 (THIRTEEN BILLION FIVE HUNDRED MILLION RAND),

%7
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Plus interest thereon and all other amounts whatscever payable to the Creditor under the Counter Indemnity
Agreement, and the Additional Sum (as referred to and defined hereunder), and upon the further conditions

set forth in this bond (this "Bond").

NOW THEREFORE the Appearer on behalf of the Mortgagor hereby acknowledged and declared the
Mortgagor to be held and firmly bound unto and in favour of the Creditor in the sum of R13 500 000 000,00
{THIRTEEN BILLION FIVE HUNDRED MILLION RAND) (the "Capital"} arising from the considerations set

out in the preamble hereof.
AND AS SECURITY for the payment of -

(a) the Capital;

{b) all interest and all other amounts whatsoever payable to the Creditor under the Counter indemnity

Agreement by the Mortgagor;

(c) the costs of preserving and realising the Mortgaged Assets (as defined below), insurance premiums

and cost of notice; AND

(d) all costs which the Creditor may incur and ali amounts which the Creditor may disburse on the
Mortgagor's behalf which costs and disbursements are recoverable from the Mortgagor in terms of

this Bond,

and also such other costs, charges (including interest) or expenses, which may be claimable from the
Mortgagor under this Bond, and which other costs, charges or expenses are secured up to an amount not

exceeding the Capital and the sum of -
R2 700 000 000,00 (TWOQ BILLION SEVEN HUNDRED MILLION RAND), (the "Additional Sum®),

The Appearer on behalf of the Mortgagor declared to cede and assign to the Creditor and to pledge and
hypothecate, the movable property of the Mortgagor of every description and of whatsoever nature and
wherever situate, and such as the Mortgagor now possesses or may at any time in the future become
possessed of without exdeptiun, submitting them all and the choice thereof to constraint and execution as the

law directs,
(hereinafter referred to as the “Mortgaged Assets").

AND the Appearer, on behalf of the Mortgagor, declared to renounce the benefits arising from the legal
exceptions non numeratae pecuniae, non causa debiti, errore calculi, revision of accounts, no value received,
excussion and division, de duobus vel piuribus reis debendi and all other exceptions which might or could be
taken to the payment of any amounts secured hereby, with mefull force, meaning and effect whereof the
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AND the Appearer, on behalf of the Mortgagor declared that this Bond shall be subject to the foliowing

conditions and stipulations —

1.

All payments reqmred to be made by the Mortgagor shall be made by the Mortgagar in accordance
with the provisions of the Counter lndemmty Agreement or as may otherwise be directed by the
Creditor and the Mortgagor undertakes that it shall comply with all of its obligations under the Counter
Indemnity Agreement on the due date therefor.

The Mortgagor shall for so long as this Bond is in force keep all the Mortgaged Assets in good order
and condition, fair wear and tear alone excepted.

Notwuthstandmg anything to the contrary herein contained, this Bond will become executable against
the Mortgagor upon any amounts becoming payable by the Mortgagor to the Creditor under the
Counter lndemmty Agreement and remaining unpaid (an “Enforcement Event").

The Creditor shall, following the occurrence of an Enforcement Event which is continuing, be entitled
(but not obliged) to the extent permitted by law -

41, ta claim and recover from the Mortgagor forthwith all and any sums for the time being secured
by this Bond, whether then due for payment or not; and/or

4.2. for the purpose of perfecting its security hereunder to enter upon the premises of the
Morlgagor or any other place where Mortgaged Assets are situated and to take possession of
such assets; and/or

4.3, to sign or subscribe on behalf of the Mortgagor to all applications or agreements for or transfer
of licences, quotas, permits, registration certificates and the like which relate to the Mortgaged

Assets; and/or

4.4, to do all such other acts as may be necessary or desirable to record the sale, disposal and/or
transfer, as the case may be, of the Mortgaged Assets or any of them; and/or

4.5, to hold the assets as security for the indebtedness of the Mortgagor to the Creditor arising
under the Counter Indemnity Agreement or otherwise and to retain-such possession for so
long as the Mortgagor is so indebted to the Creditor; and/or

4.6. to dispose of the Mortgaged Assets or any of them by public auction or by private treaty (at
fair value) in the Creditor's sole discretion and on such terms and conditions as the Creditor
in its sole discretion may deem fit and to convey good value and free title to the purchaser or

transferee thereof: and/or

\
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4.7, to have the Mortgaged Assets excussed and/or attached by legal process; and/or
4.8, to execute upon all or any of the Mortgaged Assets; and/or

49 to employ such other remedies and to take such other steps against the Mortgagor as are in
law allowed.

The Creditor shall apply the net proceeds of any recovery in reduction or discharge, as the case may
be, of the Mortgagor's obligations to the Creditor arising under or in terms of the Counter Indemnity

Agreement, without prejudice to the Creditor's rights to recover from the Mortgagor any balance which’

may remain owing to the Creditor after the exercise of such rig'hts. Should the total amount collected
or recovered by the Creditor exceed the full amount of the Mortgagor's obligations to the Creditor, the
Creditor shal! be obliged to promptly refund such excess to the Mortgagor provided that the obligations
secured hereby have been fully, finally and irevocably discharged.

Notwithstanding anything to the contrary herein contained, the Creditor shall be entitled to allocate any
moneys paid by the Mortgagor to the Creditor to the Capital and/or interest and/or costs and expenses
and/or the Additional Sum as the Creditor may determine in accordance with the provisions of the
Finance Documents (as defined in the agreement titied “Common Terms Agreement" entered into on
about the date of this Band by and between, inter alios, the Mortgagor (as guarantor) and the Creditor
(as debt guarantor) (the "Common Terms Agreement")).

The Mortgagor hereby covenants and uhdertakes that for so l'ong as it is indebted to the Creditor under
the Counter Indemnity Agreement at its own cost and expense (such period s hereinafter referred to
as the "Security Period") (but subject to and without prejudice to the provisions of the Counter

indemnity Agreement):

7.1. to take all steps required by the Creditor to maintain, preserve or protect the Mortgagor's
interests and the interests of the Creditor in the Mortgaged Assets;

72 to sign, seal, execute, deliver, acknowledge, file, register and perfect all such assurances,
documents, instruments, agreements, certificates and consents and co-operate with the
Creditor in connection with the registration and perfection of the security interest canstituted
hereby and to do all acts and things which it may be necessary for the Mortgagor to do in
order to obtain and maintain such registration;

7.3. to furnish to the Creditor from time to lime such information and reports regarding the
Mortgaged Assets as the Creditor may request in writing; and

1L
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74, ta do or permit to be done each and every lawful act or thing which the Creditor may from time
to time require to be done for the purpose of enforcing the Creditor's rights granted pursuant
to this Bend in relation to any of the Mortgaged Assets and this Bond, and to allow its name
to be used as aﬁd when reasonably feqUired by the Creditor for that purpose.

Following the occurrence of an Enforcement Evem which is'continuing, the Mortgagor irrevocably for
value and by way of securlty to secure the interest of the Creditor in the Morlgaged Assets and the
performance of the obhgatlons owed to the Creditor appoints the Creditor and any person nominated
for such purpase by the Creditor in writing under hand by an officer of the Creditor, severally as
attorney and agent of the Mortgagor and in its name and on its behalf and as its act and deed to
execute and otherwise perfect and do any charge, mortgage, deed, assurance, agreement,
conveyance, instrument, act or thing which the Mortgagor has failed to execute and do under the
covenants, undertakings and proviSions contained herein or in the Counter Indemnity Agreement or
which may be required or deemed proper in the lawful exercise of any rights or powers hereunder or
otherwise for any of the purposes of the security created hereby, and the Mortgagor hereby cavenants
with the Creditor to ratify and' confirm ali lawful acts or things made, done or executed by the Creditor
in its capacity as attorney and agent as aforesaid. The Creditor shail be entitied at any time durinig the
Security Period and as often as it may deem expedient to delegate all or any of the powers and
discretions vested in it by or in connection with this Bond in such manner, upon such terms and to
such persons as the Creditor in its absolute discretion may think fit.

This Bond and the security hereby created shall be a continuing covering security for all and any sums
of money which may now or in the future be owing or claimable by the Credltor in terms of this Bond,
and in particular (without llmltatlon) shall not be, nor be considered as, satisfied by any intermediate
discharge or payment on account of any liabilities or any settlement of accounts between the
Mortgagor (or any other person) and the Creditor or any other act, event or matter whatsoever, except
only by the execution by the Creditor of an absolute and uncanditional release and discharge of the
security created by this Bond to the Mortgagor, and this Bond shall, save as: herein provided, extend
to cover any sum or sums of money or other liability and obligations which shall for the time being
constitute the balance of the obligations secured hereby (the "Secured Obligations") until all of the
Secured Obligations have been paid and discharged in full.

The Mortgagor shall, upon receipt of a written request from the Creditor, promptly give written notice
of this Bond to the landlords of all premises in which the Mortgagor carries on business or in which the
Mortgagor stores, repairs, sells or manufactures movable assets, and shall use reasonable
endeavours to obtain from such landlords waivers to the reasonable satisfaction of the Creditor in
respect of any hypothec or right of retention which any such landlord or landlords may have in respect
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of the movable assets in such premises. A copy of every notice so given is to be delivered to the
Creditor, together with the waivers so signed by such landlords. Notwithstanding the provisions of this
clause 10, the Creditor is entitled to give any notice as is contemplated in this clause and has
furthermore the right to obtain any such waivers as the Creditor may deem fif in the circumstances.

This Bond and the security hereby created shall be in addition to and not in substitution for or
derogation of any other security {whether given by the Mortgagor or otherwise) now or from time to
time hereafter held by the Creditor in respect of or in connection with any or all of the Secured

Obligations.

The Creditor shall not be obliged, before exercising any of the rights, powers or remedies conferred
upon it by this Bond or by law, to:

12.1.  issue or initiate any proceedings or take action or obtain judgment against the Mortgagor or

any other person in any court or tribunal;

12.2.  make or file any ¢laim or proof in a winding-up or liquidation of the Mortgagor or of any other

person; and/or

12,3. enforce or seek to enfarce the recovery of the maneys and liabilities hereby secured or any

other security.

Without in any way fimiting or deragating from any other provisions hereof, the security created by this
Bond shall continue in full force and effect and shall not be discharged, impaired or otherwise affected

by:

13.1.  any time or indulgence granted by the Creditor or any failure or delay by the Creditor in
exercising any right, remedy, power or privilege hereunder, under the Counter Indemnity
Agreement or any failure or delay by the Creditor in enforcing compliance with the provisions
of this Bond and (without derogating from the generality of the foregoing) any acceptance of
payments after due date whether on one or more occasions or any single or partial exercise
of any right, remedy, power or privilege hereunder or thereunder:

13.2. anyfailure by the Creditor to take or enforce any other security or guarantee taken or agreed
to be taken for all or any of the Secured Obligations or under or pursuant to the Counter
Indemnity Agreement or otherwise:

13.3. any amendment, modification, variation, or supplement of all or any part of the Secured
Obligations or the Counter Indemnity Agreement;

NOTARY
PUBLIC
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13.4. any release or exchange of any security or guarantee now or hereafter held by the Creditor
for all or any part of the Secured Obligations; or

13.5. ‘any other act, omission, matter, circumstance or event (including, without fimitation, the
-invalidity, unenforéeabilify or illegalify of any of the obl'igations of the Mortgagor, the Counter
lhdemnity Agreement, or'the-bankruptcy, liquidation, commencement of business rescue
proceedings, ~ winding-up, insolvency, dissolution, administration, reorganisation or
amalgamation of, or other énalogous event of or with respect to, the Mortgagor or any other
person) which, but far this provision, might operate to impair, discharge or adversely affect the
rights of the Creditor’hereunder ar to impair, discharge or adVersely affect the security hereby

created.

Any settiement or discharge between the Creditor and the Mortgagor and/or any other person shall be
conditional upon no security or payment to the Creditor by the Mortgagor or any other person being
avoided or set aside or ordered to be refunded or reduced by virtue of any provision or enactment
relating to bankruptcy, liquidation, winding-up, insolvency, dissoiution, reorganisation, administration,
commencement of business rescue proceedings, amalgamation or other analogous event or

proceedings for the time being in force.

The Mortgagor is bound and obliged to pay promptly on due date all rentals payable in respect of all
offices, factories, warehouses and any other premises of whatsoever nature leased by the Mortgagor
and in which the Mortgagor at any time carries on business or in which the Mortgagor at any time
stores, repairs, sells or manufactures movable assets. Should the Mortgagor fail to pay any such
amount on the due date therefor, the Creditor is entitied but not obliged to pay such amount on behalf
of the Mortgagor and any amount so paid is to be refunded by the Mortgagor to the Creditor on

demand.

The Mortgagor shall, during the Security Period, submit to the Creditor on demand, an inventory
reflecting the stocks comprising consumables, finished products, packaging materials, raw materials
and work in progress in the possession of the Mortgagor and/or being stored, repaired, sold or
manufactured by or on behalf of the Mortgagor, together with the cost price thereof, The inventory is
to be in such form as may from time to time be stipulated by the Creditor or the Creditor's duly
authorised agent and shall reflect, inter alia, the names and addresses of all landlords of the premises
in which stock is being stored, repaired, sold or manufactured.

The rights of the Creditor under this Bond are cumulative, may be exercised as often as it considers
appropriate and are in addition to its rights under general law. The rights of the Creditor (whether
arising under this Bond or general law) shall not
by an express waiver or variation in writing by the
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any delay In exercising any of such rights shall not operate as a waiver or varlatlon of that or any other
such right; any defective or partial exercise of any of such nghts shall not preclude any other or further
exercise of that or any other such n’ht No failure on the part of the Creditor to exercise and no delay
on its part in exercxsmg any nght or remedy hereunder shall operate as a waiver and no act or course
of canduct or negotiation on the part of the Creditor or on lits behalf shafl in any way preclude it from
exercising any such nght or constitute a suspension or any variation of any such right.

Any waiver and any consent by the Creditor under this Bond must be in writing and may be given
sub]ect to any conditions thought fit by the Creditor. Any waiver or consent shall be effective only in

the instance and for the purposes for which it is given.

The provisions of this Bond shall not be varied otherwise than by an instrument in writing executed by
or on behalf of the Mortgagor and the Creditor.

This Bond shall be binding upon the Mortgagor and its lawful successors and permitted assigns.

The Morigagor shall not be entitied to assign or transfer any of its rights, benefits or obligations
hereunder to any person whomsoever.

The Creditor may without the consent of the Mortgagor, assign or transfer all or any part of its rights,
benefits or obligatio‘ns under this Bond to any third party whomsoever. Where the Creditor assigns or
transfers its obligations or any part thereof as aforesald the Mortgagor shall execute such documents
as the Creditor may require to release the Creditor to the extent of the transfer or with a view to
perfecting - such Mortgage or transfer, or where necessary, shall execute further security
documentation in favour of the assignee or transferse in like form to this Bond. To the extent that any
such cession, assignment, transfer or other disposal results in a splitting of claims, the Mortgagor

irrevocably consents thareto.

Any amounts payable by the Mortgagor to the Creditor in terms of this Bond which do not have a
stipulated date for payment thereof shall be paid by the Mortgagor to the Creditor on first written

demand.

Any reference herein to an agreement, document or instrument is to such agreement, document or
instrument as amended, amended and restated, novated, superseded, substituted and/or replaced

from time to time.

The provisions of this Bond shall be governed and construed in accordance with the laws of South

Africa.

- NOTARY
PUBLIC
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The Mortgagor agrees that any legal action or proceedings arising out of or in connection with this
Bond may be brought in the High Court of South Africa (Gauteng Local Dlwsmn Johannesburg) (or
any successor to that court) and irrevocably submits to the non-exclusive jurisdiction of such court.
The Mortgagor wrevocably waives any objectfon it may now or hereafter have that such action or
proceedlng has been broughi in an inconvenient forum. The submission to such jurisdiction shalf not
{and shall not be construed so as to) fimit the nght of the Creditor to take praceedings agalnst the
Mortgagor in whatever ather jurisdiction the Creditor shall consider appropriate nar shall the taking of
proceedings in any one or more jurisdictions aulomaﬁcally preclude the taking of proceedings in any
other jurisdiction whether concurrently or nat. The Mortgagor irrevacably agrees not to claim for itself
or its assets immunity from suit, execution, attachment or otherwise, to the full extent permitted by the

laws of such jurisdiction.

A certificate signed by the Creditor or its duly authorised agent (whose authority and appointment need
not be proved) reflecting the amount of the indebtedness of the Mortgagor under (i) this Bond: and/or
(ii) the Counter lndemmty Agreement, the fact that same is due and payable, the rate of interest
payable thereon and the date from which interest is reckoned will, in the absence of manifest error -

27.1.  be prima facie proof of the amount of the indebtedness and the facts stated therein;
27.2. constitute sufficient particularity for the purposes of pleading and trial in any action; and

27.3. be prima facie proof for the purposes of obtaining provisional sentence, summary judgment

or any other judgment or order,

No relaxation or indulgence, and no extension of time which may be granted by the Creditor, no failure
by the Creditor to enforce compliance with the provisions of this Bond and (without derogating from
the generality of the foregoing) no acceptance of payments after due date, whether on one or more
occasions, shall be deemed to be a waiver in respect of any past or future breach of any of the terms
and conditions of this Bond or estop or preclude the Creditor from insisting on and enforcing, without

notice, its full rights hereunder.

No negligent acts or omissions (save in respect of gross negligence or wilful misconduct) by or on
behalf of the Creditor in mplementmg its rights hereunder shall found a cause of action against the

Creditor.

The Mortgagor hereby chooses domicilium citandi et executandi for all purposes under this Bond,
whether in respect of court process, nolices or other documents or communications of whatsoever
nature, at the address set out in the Common Terms Agreement and all provisions relating to notices
to the Mortgagar and the domicillum citand; et executandi of the Mortgagor as set out ln the Common

REN



31.

32.

33.

34,

35.

36.

ar.

38.

W2

12

This Bond shall not novate, cancel or affect any other securities at present heid or WhICh may from
time to time be held by the Creditor and the Creditor shall be’ entitled to take actlon agamst the
Mortgagor on this Bond and/or on any other sacurities in the event referred to in clause 3 of this Bond

The Mortgvag‘or shall be bound and obliged to pay the costs of preparing this Bond and the registration
thereof and upon cancellation of this Bond, the costs of such cancellation.

All costs and expenses incurred by the Creditor in order to preserve or enforce the Creditor's rights
hereunder or in suing for the recovery of any sum that may become due and payable which is secured
hereunder, rncludmg but withaut llmmng the generahty of the foregoing, the costs on the attorney and
own client scale of all legal proceedings, the costs of execution, the costs and expenses of all notices
that may be given in terms of this Bond, all premiums of insurance that may be paid by the Creditor in
terms hereof, any other payments or disbursements' thet may be made by the Creditor on behalf of
the Mortgagor and the due perform_ance by the Mortgagor of all its obligations hereunder shall be
borne and paid by the Mortgagor promptly on demand.

All the costs referred 1o in clauses 32 and 33 shall be secured hereunder over and above the Capital
and to the extent of the Additional Sum. -

The Creditor shall not, however, be precluded from recovering from the Mortgagor any such costs,
expenses and other amounts as are referred to in this clause that may exceed the Additional Sum.

NotwiihStanding anything to the contrary contained herein, the Creditor shall be entitled to exercise
the rights granted to it hereunder only if at the time there is an actual obligation or indebtedness owing
by the Mortgagor to the Creditor.

This Bond may only be cancelled when all the Mortgagor's obligations and indebtedness to the
Creditor under the Counter Indemnity Agreement has been discharged.

The provisions of this Bond shall be and continue to be of full force and effect and binding on the
Mortgagor, subject to the provisions of clause 37, notwithstanding -

38.1. any latitude, indulgence, relaxation or extension of time which may be given or shown by the
Creditor ta the Mortgagor and/or any surety, indemnitor, intercessionary for the Mortgagor or
any failure or delay by the Creditor iri enforcing compliance with the provisions of this Bond
and (without derogating from the generality of the foregoing) any acceptance of payments
after due date, whether on one or more occasions or any failure or delay by the Creditor in
exercising any rlght remedy, power or pnvulege hereunder or under the Counter Indemnity

o privitege hereunder

" NOTARY
PUBLIC

-
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IN THE HIGH COURT OF SOUTH AFRICA
KWAZULU-NATAL LOCAL DIVISION,
DURBAN
CASE NO: 2026-031780

In the matter between:

Gerhard Conrad Albertyn NO ,Trevor Plaintiff / Applicant / Appellant
John Murgatroyd NO ,Petrus Francois
Van Den Steen NO

and

Tongaat Hulett Limited,The Affected Defendant / Respondent
Persons

Notice of Motion (Long Form)

NOTE: This document was filed electronically by the Registrar on 12/2/2026
at 10:60:23 AM South African Standard Time (SAST). The time and date
the document was filed by the party is presented on the header of each
page of this document.

RE_GISTRAR QF TH_E H_IDH COURT OF 5(}m - ‘ ELECTRONICALLY SIGNED
AFRI

"RICA
KWAZULU-NATAL LOCAL DIVISION, DURBAN | BY
| % /
(Sl
A |

REGISTRAR OF THE HIGH COURT OF SQUTH
AFRICA
KWAZLILU-NATAL LOCAL DIVISION, DIURBAN

Registrar of The High Court,
KwaZulu-Natal, Durban.
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11022026/TONG7430.26
Cerhiicate of Urgency/#11458066v1
IN THE HIGH COURT OF SOUTH AFRICA
KWA-ZULU NATAL DIVISION, DURBAN

CASE NUMBER: .
In the matter between:
GERHARD CONRAD ALBERTYNN.O First Applicant
TREVOR JOHN MURGATROYD N.O Second Applicant
PETRUS FRANCOIS VAN DEN STEEN N.O Third App,';;iant
and
TONGAAT HULETT LIMITED
(IN BUSINESS RESCUE) First Respondent
THE AFFECTED PERSONS Further Respondents

CERTIFICATE OF URGENCY

I, the undersigned, A SUBEL SC, an Advocate of the above Honourable Court do
hereby confirm that | have read the application papers and | am of the belief that the
matter is sufficiently urgent to warrant a hearing in terms of Rule 6(12) of the Uniform
Rules of Court and for the application to be set down for hearing on 27 February 2026
at 10h00 or so soon thereafter as counsel may be heard.

i
DATED at SANDTON on this the || day of FEBRUARY 2026.

Panea 1 nf 7
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~ A SUBEL 5C
Senior Counsel for Applicants

WERKSMANS ATTORNEYS
Applicants' Attorneys

The Central, 96 Rivenia Road
Sandton

Tel: 011 53&8434. -
Fax . 0 1 1 5 ";SW'SSG“G' (o A avieton 1At
. ~

Email: Isilberman@werksman;;.com

Ref: L Silberman/TONG 7% 26

clo EVH INC ATTORMNEYS—

Unit 4 Holwood C:
Holwood Park

La Lucia Ridge
Umhlanga

Tel: 031 492 7971

Email: erik@evhinc.co.za

THE REGISTRAR OF THE ABOVE HONOURABLE COURT

Kwa-Zulu Nata! Division Durban
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IN THE HIGH COURT OF SOUTH AFRICA
KWA-ZULU NATAL DIVISION, DURBAN
CASE NUMBER:
in the matter between:
GERHARD CONRAD ALBERTYN N.O First Applicant
TREVOR JOHN MURGATROYD N.O Second Applicant
PETRUS FRANCOIS VAN DEN STEEN N.O Third Applicant
and
TONGAAT HULETT LIMITED
(IN BUSINESS RESCUE) First Respondent
THE AFFECTED PERSONS Further Respondents

NOTICE OF MOTION

BE PLEASED TO TAKE NOTICE THAT application will be made to the above
Honourable Court on the 27™ day of FEBRUARY 2026 at 09H30 or so soon thereafter

as counsel may be heard for an order in the following terms: -

1 That this application be heard as a matter of urgency in terms of Uniform Rule of

Court 6(12)(a) and that the Court condones the applicants' failure to comply with

i Y
d
R

the time limits and forms of service. \

.\‘ .
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2  That the first respondent's business rescue be discontinued and that the first

respondent be placed under provisional winding-up.

3 That the applicants be granted leave to cite the further respondents collectively

as a group.

4 That a rule nisi be issued calling upon the first respondent and all affected

persons to show cause, if any, to the Court on a date to be determined by the

Court, why: - e 2
4.1 the first respondent should not be finally wound-up; and
4.2 the costs of this application, subject to 6 below should not be costs in the
winding-up.
5  That service of the order be effected: -
51 on the first respondent by the Sheriff at its registered address situated at
Amanzimnyama Hill Road, Tongaat, Kwa-Zulu Natal:
5.2 on the affected persons identified in annexure "FA5" to the applicants’

founding affidavit by way of email where known:

5.3 by publication on the first respondent's website:

Panoc Anf7
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54 by one publication in the Business Day newspaper; and

5.5 by one publication in the Natal Mercury in English and Zuly;

6 That any partyl/ies that oppose/s this application or the order for final winding-up
pay/s the costs occasioned by such opposition, jointly and severally on a party
and party scale including the costs of two counsel (including one senior counsel)

on Scale C; and

7  That the Master of the High Court of South Africa, Kwa-Zulu Natal Pixisi P

requested to make an urgent appointment of a provisional liquidator immediately

on the granting of this order;

8  Such further and/or alternative relief as the Court may deem fit.

TAKE NOTICE FURTHER THAT the affidavit of GERHARD CONRAD ALBERTYN

N.O. and annexures will be used in support of this application.

TAKE NOTICE FURTHER THAT the applicants have appointed the offices of
Werksmans Attorneys of The Central, 96 Rivonia Road, Sandton c/o EVH Inc
Attorneys, Unit 4 Holwood Crescent, Holwood Park, La Lucia Ridge, Umhlanga as

the address for service of all processes and documents in these proceedings.

TAKE NOTICE FURTHER THAT should you wish to oppose this application, you are

required to -

Pane B nf 7
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1 notify the applicants' attorney of record, Ms L Silberman (Tel: 011 535 8134 and

email: Isilberman@werksmans.com) of your intention to oppose to do so by no

later than 13 February 2026 at 17:00 in which notice you are to reflect an address

for service as contemplated by Rule 6(5)(b) of the Uniform Rules of Court; and

2 deliver an answering affidavit, if any, by not later than Tuesday, 17

February 2026 at 17h00.

- ok
EUCE I
gy Sl

!

Kindly place the matter on the roll for hearing accordingly.

DATED at LA LUCIA RIDGE this the 12t day of FEBRUARY 2026

, 96 Rivonia Road
Sandton

Tel: 011 535 8134

Fax: 011 535 8600

Email: Isilberman@werksmans.com
Ref: L. Silberman/TONG7430.26
c/o EVH INC ATTORNEYS

Unit 4 Holwood Crescent

Holwood Park

La Lucia Ridge

Umhlanga

Tel; 031 492 7971

Email: erik@evhinc.co.za

TO;
THE REGISTRAR OF THE ABOVE HONOURABLE COURT

Kwa-Zulu Natal Division, Durban
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AND TO:

TONGAAT HULETT LIMITED
(First Respondent)
Amanzimnyama Hill Road
Tongaat

Kwa-Zulu Natal

Registered address and principal place of business
SERVICE BY SHERIFF

AND TO:

THE EMPLOYEES AND/OR TRADE UNIONS OF THE RESPONDENT
TONGAAT HULETT LIMITED

(First Respondent)

Amanzimnyama Hill Road e
Tongaat BV S
Kwa-Zulu Natal = &,
Registered address and principal place of business -

SERVICE BY SHER

AND TO:
THE MASTER OF THE HIGH COURT
2 Devonshire Place
Durban Central
Durban
SERVICE BY HAND

AND TO:

THE SOUTH AFRICAN REVENUE SERVICES

Email: ContactUs@sars.gov.za / highcourtlitigiation@sars.qaov.za /
Ibester@sars.qov.za / liquidations@sars.qov.za

SERVICE BY EMAIL

AND TO:

COMPANIES AND INTELLECTUAL PROPERTY COMMISSION
Block F

The DTIC Campus

77 Meintjies Street

Sunnyside

Pretoria

Email: liquidations@cipc.co.za

SERVICE BY EMAIL
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IN THE HIGH COURT OF THE REPUBLIC OF BOTSWANA

HELD AT GABORONE CASE NO. CVHGB - 26

in the matter between:

BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED Applicant
And

TREVOR JOHN MURGATROYD N.O.
PETRUS FRANCOIS VAN DEN STEEN N.O.
GERHARD CONRAD ALBERTYN N.O.

[in their capacities as the joint business rescue Practitioners of the 4t
Respondent]

TONGAAT HULETT LIMITED (IN BUSINESS RESCUE)
TONGAAT HULETT {(BOTSWANA) PROPRIETARY LIMITED

CONFIRMATORY AFFIDAVIT OF ALEC TAFADZWA MUZA

I,

ALEC TAFADZWA MUZA

do hereby make oath and state that:

1.

{ am an adult male Attorney of the above Honourable Court, duly admitted, enrolled
and practicing as such, and practising in the Courts of the Republic of Botswana under
the name and style AT MUZA ATTORNEYS at Plot 22964 Phase 4, Gaborone.

The facts contained herein are within my personal knowledge, save where stated or the
context indicates otherwise. The said facts are also true and correct in every material

respect.

I have read the Applicant’s Affidavit deposed to by CAND&CE 1Sl founding and filed in
support of the Applicants’ urgent applicationand hereby confirm the facts therein inso
far as they relate to me, the legal advice given to ﬂfem b}t me and/or the law firm, AT
MUZA ATTORNEYS. [ /

. /

NS

DEPONENT

THUS DONE, SWORN TO AND SIGNED BEFORE ME AT GABORONE ON THIS EDAY OF
FEBRUARY 2026 AT (%' | A:M/PM, THE DEPONENT HAVING ACKNOWLEDGED THAT
THE CONTENTS OF THIS AFFIDAVIT ARE WITHIN HER PERSONAL KNOWLEDGE AND THAT
THEY ARE TRUE AND CORRECT AND BINDING ON HER CONSCIENCE.

2¥L

1%t Respondent
2nd Respondent

3rd Respondent

4t Respondent

5t Respondent
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CERTIFIED TRUE COPY
COMMISSIONER OF OATHS
Fellow Member: Botswana Institute of Chartered
Accountants

SIGNED

MEMBER NUMBER 20180953
DAIE';‘-'-'L'-'-‘;R’*EI ;:t)‘ ; [} l‘dzﬂ“?l’-;‘b-'f-‘ --------------- I
COMMISSIONER OF OATHS




IN THE HIGH COURT OF THE REPUBLIC OF BOTSWANA

HELD AT GABORONE CASE NO. CVHGB - 26

In the matter between:

BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED Applicant
And

TREVOR JOHN MURGATROYD N.O.
PETRUS FRANCOIS VAN DEN STEEN N.O.
GERHARD CONRAD ALBERTYN N.O.

[in their capacities as the joint business rescue Practitioners of the 4th
Respondent]

TONGAAT HULETT LIMITED {IN BUSINESS RESCUE)
TONGAAT HULETT (BOTSWANA) PROPRIETARY LIMITED

CERTIFICATE OF URGENCY

ALEC TAFADZWA MUZA

certify that:

do hereby certify that:-

1

Iam an adult male of full legal capacity and an attorney of this Honourable Court duly
admitted and enrolled as such, practicing at the firm AT MUZA ATTORNEYS from Plot

22964 Phase 4, Gaborone.

I have read the Applicants’ Affidavit founding the Applicant’s application and deposed
to by CANDICE RIS! and hereby certify that in the totality of circumstances, the
application is urgent for reasons that she has set out therain.

I certify, having fully advised myseif that the Applicants will suffer irreparable harm if
the orders sought are not granted. The urgency in this matter is not self-created. The
dictates of justice warrant dealing with this matter on urgency particularly given the
real and imminent risk that the Respondents will deal with the pledged shares to the
Applicant’s irreparable prejudice.

I certify further that this matter is urgent to the extent that it is not possible for the

Applicants to be afforded substantial redress in due course tunder the normal periods
of notice and rules regulating the service and delivery. of process.

Itis my duty in the circumstances to execute this certificate to fulfil nly obligations to
the Court and accordingly advise that the matter:is, in my\ con51deratrorf urgent

gEv

15t Respondent
2" Respondent

34 Respondent

4t Respondent

5th Respondent



WHEREFORE | pray that the matter be so heard.

DATED AT GABORONE THIS mY OF FEBRUARY 2026.

<+

ALEC TAFADZWA MUZA
Certifier



IN THE HIGH COURT OF THE REPUBLIC OF BOTSWANA

HELD AT GABORONE CASE NO. CVHGB - 26
In the matter between:
BOWWOOD AND MAIN NO 296 (RF) PROPRIETARY LIMITED Applicant
And
TREVOR JOHN MURGATROYD N.O. 1st Respondent
PETRUS FRANCOIS VAN DEN STEEN N.O. 2" Respondent
GERHARD CONRAD ALBERTYN N.O. 374 Respondent
[in their capacities as the joint business rescue Practitioners of the 4t
Respondent]
TONGAAT HULETT LIMITED {IN BUSINESS RESCUE) 4™ Respondent
TONGAAT HULETT {BOTSWANA) PROPRIETARY LIMITED 5% Respondent
DRAFT ORDER
BEFORE HIS LORDSHIP MR Justice on this
day of 2026.
UPON HEARING MR/MRS for the Applicant
MR/MRS for the 15t Respondent
MR/MRS for the 2" Respondent
MR/MRS for the 3 Respondent
MR/MRS for the 4t Respondent
MR/MRS for the 51 Respondent
IT IS ORDERED:

1. That the matter is heard as one of urgency and the normal rules relating to service and
time limits are dispensed with;

dated 16 May 2023 under Case No: 15784/22 perfecting the Gengral Notarial Bond
registered in favour of the Applicant ‘over the assets ofsthe 4™ Respondent {including
shares “wherever situate”), be and is hereby recogmged and reglstered as an order of

this Honourable Court.
\\“‘* ”

2. The Order of the High Court of South Africa, Kwazuly= Natal Dvwwc%GPIetermantzburg



It is declared that the General Notarial Bond No. BN00584/2020 is perfected over all
the shares held by the 4™ Respondent in the 5t Respondent, including but not limited
to the issued 33.33% shares held by the 4% Respondent.

The 1%t to the 5% Respondents are interdicted and restrained from selling, transferring,
encumbering, pledging, or in any manner dealing with the said shares pending the final
determination of this application or until further order of this Court.

The Applicant, alternatively the Applicant's duly authorised agent, aiternatively the
Deputy Sheriff of this Court is authorised and directed forthwith to attach the share
certificates and any blank transfer forms relating to the shares referred to in paragraph
3 above and to perfect the Applicant’s security interest by taking possession and/or
control thereof,

The 5 Respondent is directed to note the perfected security interest of the Applicant
onits share register and to refuse to register any transfer or dealing with the said shares
without the prior written consent of the Applicant or further order of this Court.

BY THE COURT

REGISTRAR AND MASTER



