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Executian Verslon

LOAN AGREEMENT

entered into between

ABSA BANK LIMITED
(Registration Number: 1986/004794/06)
("the Bank/Absa")

and

BITOU MUNICIPALITY

("Borrower”)



Term Loan Agreement

Commerclal Terms

Absa Bank Limited, registration number 1986/004794/06

{the Bank/ Absa) Is pleased to offer the Borrower

(defined below) a term loan facility (the Facllity). The terms of the Facillty are contained in this document (the
Commerciai Terms) and In the Standard Terms delivered with these Commercial Terms,

References to clauses in these Commercial Terms shall be a reference to a clause as it appears In the Standard

Terms,

rank's Address for Notices Barclays Towers West, 15 Troye Street, lohannesburg, 2001

domicillum)

riorrnwen Bitou Municipality

torrower's Address for | Bitou Municipality, 01 Sewell Street, PLETTENBERG BAY, 6600

otices:

.oan Amount; R 24998 191 (Twenty Four Million Nine Hundred and Ninety Eight Thousand One
Hundred and Ninety One Rand) to be advanced by the Bank to the Borrower in a
single drawdown.

Request for drawdown will be provided to the Bank In accordance with Schedule 3.

Loan Term: The Bank hereby lends to the Borrower, which hereby borrows the Loan Amaount for
amaximum period of 10 (ten) years. The Loan Term may not exceed the uselul life
of the assets being financed.

Fees: The Commitment Fee will be NIL.

Breakage costs will be NIt

nal Pate for Drawing:

23 June 2017

llnal Repayment Date:

In accordance with the Repayment Schedule attached hereto as Schedule 1

hnanclal Covenants:

The following financial covenants apply to the Borrower;
The Financlal covenants are:

1. Capital and interest to be repald seml-annually,

Z Funds to be used for capltal expenditure only in accordance with the
municipality's capital budget for the 2016/17 financial year

3. Tenor of the term loan is not to exceed the usefu! lifespan of the assets being
financed, with a maximum tenor of 10 years.

4. Absa to rank parl passu to all other funders.

5. Municipal Councll resolution signed by the Mayor in line with Section 46 of the
MFMA No 56 of 2003 to be obtained before signing of loan agrecments,

6. Written confirmation by the Municipal Manager that comments or
representation from the National Treasury and Western Cape Provincial
Treasury In accordance with Saction 46(3) (a) (i) of the MFMA No 56 of 2003
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have been obtained before funds can be avalled ta the municipality.

Testing:
The financial cavenants shall be tested annually or as advised by the Bank from time
to time.

nanclal information The Borrower will provide the Bank with any financlal information which the Bank
may request from time to time,

*nterest Rate: 99
] s o r".ll_--.1 Ir.._.. oy
BT =B,
i i -‘-.T_' .'-I.'.--x_ 5 g 10.04%
Furpose: Funding of Capital Projects approved by Council for the 2016/17 financial year.

rhpayment Instalments: The Loan shall be repaid In accordance with the Repayment Schedule attached
hereto as Schedule 1,

Conditlons Precedent: In accordance with Schedule 2.

Signedat PlettenbergBay  on this the.. 23, .day or..M%_.-. 2017

For: Absa k Limited

LACR
Ouly Authorised . Duly Authorised
Names .E:&..sﬁ“ ChRence Name:
Capacity: _REWSR T oned bangag Capacity:

The Term Loan datailed above Is accepted for and on behalf of the Borrower on the terms contained in the
Commercial Terms and the Standard Terms delivered.

Signed at Plettenberg Bay  on this the.g‘..z...day ofw 2017

1 Bitou Municipality

Duly A

uthorised Duly Auttorided
Name:imgk&m. maﬂ"‘)l i Namiﬂ C‘N'IE P

Capacity: ('\'C’T"‘"q AN Capacity: Mﬂhﬁﬂ,:




SCHEDULE 1

Repayment Schedule
10.04%
Intorest OQutstanding
Months | Date Days Advance Repayments Capitalised Balance
23Jun47 f;;fgg 24 998 191.00

8 31-Dec-17 191 2 013 88258 1313 357.01 24 297 68544

12 | 30-Jun-18 181 2013 88258 1208 717.52 23 493 50038

18 | 31-Deo-18 184 2013 882.58 1 189 087 20 22 6GB 685 00

24 | 30-Jun-19 181 2013 882,58 1126 614.63 2178341725

30 | 31-Dec-19 184 201388258 1102 515.44 20872 050.11

38 | 30-Jun-20 182 201388258 1 044 506.20 10903 07383

42 | 31-Dec20 184 2013 882.58 1007 348 37 18 896 537 62

48 | 30-Jun-21 181 2013 882,58 940 B09.43 17823 46447 |
54 | 31-Dac21 184 2013 882.58 902 091.93 1671167382
80 | 30-jun-22 181 2013 882,58 832 030.74 15529 82198
86 | 3i-Deczz 184 201388258 786 004.71 1430194491 |
72 | 30-Jun23 181 2013 88258 712 058,57 13000 1181

78 | 31-Decd 184 2013 882 58 657 969.81 11 644 205.34

84 | 30-Jun-24 182 . 201388258 582 B37.63 1021326038 |
80 | 31-Dec24 184 | 201388258 516 919.69 8 716 267.51

98 | 30-Jun2s 181 2013 882.58 43396177 7136 376 70
102 | 21-Dec-25 184 201358258 381 190.60 5 483 684 72
108 | 30-Jun-26 181 2013 882.58 273018.39 3742 820 53
114 | 31-Dec-25 184 | 201388258 | 18943380 101837184
120 | 30-Jun27 181 B | 2o13ee258 95510.74 0.00
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SCHEDULE 2

Conditions Precedent

The Commercial Terms and the Standard Terms (the “Term Loan") is subject to fulliment of the following
conditions precedent prior to a drawdown of the Loan Amount:

1. The Commerclal Terms and Standard Terms being signed by the Borrower and retumed to Absa;

2. Receipt by Absa of a certified copy:

2.1, of a council resolution of the Borrower, signed by Its Mayor approving the terms of the Term Loan
Agreement, which Term Loan Agreement must be signed by the Municipal Manager in accordance with
the resolution with specific mention of the Loan Amount;

2.2. confirming authority of any specified person or persans to sign and/or dispatch all documents and
notices to be signed and/or dispatched by the Borrower In terms of this Terrn Loan, in the event such
authorised persons are not the Municipal Manager.

3. Receipt by Absa of a written disclosure by the Borrower signed by the Municipal Manager, indicating the
purpose of this Term Loan,

4. Recelpt by Absa of certified coples of;

> Written confirmation by the Borrower, signed by the Municipal Manager, that It has complied with the
requirements of section 46 (3) of the Act relating to the publishing of an information statement;

> Wrltten confirmation from the Municipal Manager that comments or representation from National
Treasury and Westem Cape Provincial Treasury in accordance with section 46 (3)a) (i) of the MunicIpal
Finance Management Act No.56 of 2003 has been abtained prior to pay out of the funds

5. Absa shall be entitled to waive any/all the suspensive condition/s by wrilten notice to the Borrower,
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File Ref: SCM/2017/128/FIN Enquirjes: Mr. Warren Beauzick

Email: wheauzick@plett.gov.za
Tel: 044 533 1400
Date: 18 June 2017

ABSA Bank Limited

Barclays Towers West

15 Troye Strect

Johannesburg

2001

Dear Sir/Madam

NOTICE OF DRAWDOWN

As indicated within the specifications related to the External Loan Tender SCM/2017/128/FIN, we
would request that the total loan amount be paid over to the borrower as follow:

Date of advance: 23 June 2017
Amount; R24, 998, 191.00

The amount to be disbursed will be deposited into the borrower's account, details of which the
borro“{er shall provide to the Bank. .

Upon payment into the aforementioned designated account, we acknowledge being indebted to the
Bank for such amounts.

This Drawdown Notice is irrevocable,

Yours faithfully

-----------------------------------------

TC.
Municipal Manager




Standard Terms

1. Deflnitlons

Terms defined In the Commercial Terms and in these Standard Terms have the same meaning when used
in any other part of the Facllj ty Agreement, unless the context otherwise requires:

Absa Group

means Absa Bank Limited and any of its Subsidiaries;

Business Day

means a day (other than a Saturday or a Sunday or an official public
hollday In the Republic of South Aftica);

Breakage Costs

means the amount (if any) by which:

(1) the Interest which the Bank should have recetved for the perlod
from the date of recelpt of a Loan or unpaid sum to the last
day of the current Interest Period in respect of that Loan or
unpaid sum, had the princlpal amount or unpaid sum received
been paid on the last day of the Interest Period;

exceeds:

(i) the amount which the Bank would be abls to obtain by placing
an amount equal to the principal amount 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;

Event of Default

means any one of the events mentioned In Clause 16 {Events of
Default);

Fachlty / Facility Agreement

means collectively the Commercial Terms and these Standard Terms i

Finance Document

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

Interest Rate

means the Interest Rate charged as set out in the Commercial Terms:

Loan

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

Materfal Adverse Effect

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

a) the business, operations, property, conditlon ({financlal or
otherwise) or prospects of any Relevant Party;

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

C) the validity or enforceability of any of the Finance Documents or
the rights or remedies of any Relevant Party under any of the
Finance Documents;

OChligor means the Borrower, the Guarantor {if named in the Commerciat
Terms) and any other person who has given a guarantee or security
relating to the Facility;

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

Party means a party to the Facility Agreement;

7
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Potential Event of Default

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

Prime Rate

means the Bank's publicly quoted prime rate of interest and calculated
on a 365 day year factor, irrespective of whether it is a leap year, as
certifled by any authorised signatory of the Bank, whose appolntment
and authority it shall not be necessary to prove, and the Bank shall not
be required to notify the Borrower of any changes to the Bank's prime
rate of Interest;

Rand, R and ZAR

mean the lawful currency of the Republic of South Africa;

Reputation Risk Event

fmeans any act, matter, event or clrcumstance which results In, or
could, in the reasonable opinion of the Bank, be expected to result in
damage to the reputation of any part of the Bank;

Sanctionad Country

means a country or terrtory which is subject to: (i) general trade,
economic or financial sanctions embargoes lmposed, administered or
enforced by (a) the US government and administered by OFAC. (b) the
United Natlons Secusity Councl, {c) the European Union; or (d) Her
Malesty's Treasury of the United Kingdom; or (i) general economic or
financlal sanctions embargoes Imposed by the US government and
administered by the US State Department, the US Department of
Commerce or the US Department of the Treasury;

Sanctions

means (i) economic or financlal sanctions or trade embargoes
imposed, adminlstered or enforced frem time to time by (a) the us
government and administered by OFAC, (b) the United Nations
Security Councll, (¢) the European Union: or (d) Her Majesty's Treasury
of the United Kingdom; and (i) economic or financial sanctions
Imposed, administered or enforced from time to time by the US State
Department, the US Department of Commerce or the US Department
of Lhe Treasury,

Sanctions List

rmeans any of the lists of specifically designated nationals or designated
persons or entitles (or equivalent) held by (i) the US Government and
administered by OFAC, the US State Department, the US Dep'am'nent of
Commerce or the US Department of the Treasury; (i) the United
Nations Security Councl; (Iit) the Eurapean Union; or (v} Her Majesty's
Treasury of the United Kingdom, each as amended, supplemented, or
substituted from time to time;

Security Interest

means a martgage bond, notarial bond, cesslon in security, charge,
hypathec, pladge, llen or other security interest securing any obligation
of any person or any other agreement or arrangement having a similar
effect;

Signature Date

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

Subs!diary

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

VAT

means any value added tax as provided for In the Value Added Tax Act,
15981 (Act No. 89 of 1991).

2. Interpretation




21

22

23

24

2.6
27
248

29

210

3.

4.1

4.2

Refersnces to the statutary provisions are provisions of the Republic of South Africa statutes and include
references to amended, extended or re-enacted versions.

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 Facllity Agreement.

References to the Borrower, the Guarantor (if named In the Commerclal Terms), the Parent (if named in
the Commerclal Terms) a Refevant Party (as defined In the Commercial Terms}, an Obligor (as defined
herein) or the Bank shall include references to their respective successors and assigns,

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

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

company includes any company or corperation irrespective of its |urisdiction of Incorporation.
assets Includes present and future propertles, revenues and rights of every description.

a Finance Document or any other agreement or Instrument Is & reference to that Finance Document or
other agreement or instrument as amended, novated, substituted, supplemented, extended or restated.

The Facllity Agreement shall to the extent permitted by law be binding on and enforceable by the
administrators, trustees, permitted cessionaries, business rescue practitioners ot liquidators of the Parties
as fully and effectually as if they had signed the Facllity Agreement In the first instance and reference to
any party shall be deemed to Include such party's administrators, trustees, permitted cesslonaries,
business rescue practitioners or Hquidators, as the case may be,

The date of acceptance of the Facllity Agreement and the date of Facility Agreement means the Signature
Date.

Amount

The maximum aggregate amount that, the Bormower may borrow under the Facility s the Loan Amount as
set out In the Commercial Terms.

Purpose

The Facility shall anly be used for the Purpose as set out in the Commercial Terms. For the avoidance of
doubt, the Borrower will not use the Facility In contravention of any requirements of any law and not for
any other purpose except as set out in this Facility Agreement. The Borrower will be in breach of this
Faclity Agreement If it uses any part of the Facllity In a manner that will resuft In breach of this Facllity
Agresment,

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

Conditlons precedent



5.1

5.2

6.1

6.2

63

6.4

6.5

7.

1.2

The Facility may be drawn down by the Borrower provided that, before the fiyst drawing, the Bank has
received In form and substance satisfactory to It;

all of the documents and other evidence listed in Schedule 2 to the Commerclal Terms (Conditions
Precedent); and

coples of any document, oplnion or assurance which the Bank considers necessary or desirable (if it has
notified the Borrower accordingly} in connection with the Facility or for the validity and enforceability of
this Facility Agreement.

Drawdown

In respect of where there Is only one drawdown, the Borrower may request a drawdown under the Facility
by giving notice to the Bank in the form of a drawdown request as set out in Schedule 3 of the Commerclial
Terms, it being agreed that the disbursement of the Facllity wili be made by way of electronic transfer into
the Borrower's Current Account. The Borrower shail submit the drawdown request within three months of
the date that the Condition Precedents referred ta In 5, are fulfilled,

The Borrower may request a drawdown under the Facllity by giving notice to the Bank {which shall be
irevocable and in a form and substance satisfactory to the Bank), specifying the drawdown date {being 2
Business Day on or before the Final Date for Drawing).

if the Interest Rate is at a fixed rate the Borrower may only request drawings if a fixed rate has been agreed
and only on the date(s) and in the amount(s) agreed between the Bank and the Borrower.

No drawing may be made if an Event of Default or a Potential Event of Default exists or would occur If such
drawing were made.

The Bank is not bound to monitor or verify the application of any amount borrowed pursuant to this
Facllity Agreement,

Repayment

The Borrawer shall pay the Repayment Instalments (7 applicable) as spectfied in the Commercial Terms.
No amount which Is repald may be redrawn. If the Facifity Is not fully drawn by the Final Date for Drawing,
any undrawn portion of the Facility shall be automatically cancelled and the Repayment Instalments shall
be reduced pro rata.

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

eﬁr@g‘
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8. Prepayment
8.1 Voluntary Prepayment

8.1.1  The Borrower shall give the Bank 90 {ninety) calendar days’ notice in writing if the Borrower intends
to pay the outstanding balance of the Facility and finance charges and costs In one lump sum before
the due date thereof, provided that such notice may not be given at least 90 (ninety) calendar days
after commencement of this Facility Agreement and the notice shall state the date on which the
Barrower intends to pay such amount, which shall be Irrevocable.

8.1.2  if the Borrower settles the outstanding amounts under this Facility Agreement early, the Bank may
levy a penalty or Breakage Costs and any other amounts due under this Facllity Agreement If the
Borrower refinances this Facllity with another financial Institution without the Bank's prior wiltten
approval (including any amounts under the Indemnities in Clause 19.1.4 (Indemnities)) to
compensate the Bank from losses or future loss of income.

8.2 Mandatory Prepayrment

821  If It becomes unlawful for the Bank to perform any of its obligations as conternplated by this Facility
Agreemnent or to fund or maintain any Loan;

B.21.1 the Bank shall promptly notify the Borrower upon becoming aware of the event;

8.2.1.2 upon the Bank notifying the Borrower, the Facllity will be Immaedlately cancelled; and

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

8.22  If thereis a change of contro! of the Borrower, the Guarantor {If named in the Commercial Terms) or
the Parent (if named in the Commercial Terms):

8.2.2.1 theBorrower shall promptly notify the Bank; and

8222 the Bank may by notice to the Barrower cancel the Facility and declare all outstanding amounts due
and payable, whereupon the Facllity will be cancelled,

e {f

11



83

84

823

824

8.24.1

8.24.2

82421
8.24.2.2
B.24.23

For the purpose of Clause 8.2.2 above, control means the power (by way of ownership of shares,
proxy, contract, agency or otherwise) to {i) appoint or remove all, or the majority of the directors or
other equivalent officers of the Borower; or (ii) direct or cause the direction of the management and
poficles of such entity; or (ill) cast or control the casting of more than 50% of the maximum number
of votes that might be cast at a general meeting of the Borrower.

Where the Borrower or the Guarantor (i named In the Commercial Terms):

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

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

the Bank shail promptly notify the Barrower upon becoming aware of the event;

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

the Borrower shall repay the Loan on the day specified by the Bank In the notice dellvered to the
Borrower (being not earlier than the last day of any applicable grace period),

Any amount prepaid shall be applied towards the Repayment Instaiments in Inverse order of maturity. No
amount prepaid rmay be redrawn.

Any prepayment under this Facility Agreement shall be made together with accrued Interest on the
amount prepaid and Breakage Costs.

12



10.

10.1

10.2

103

10.4

1.

1.1

11.2

Cancellation

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

Interast

The outstanding balance of the Facility from time Lo time shall bear interest with effect from the date that
the Facllity is disbursed by the Bank In accordance with clause 6.1 and 6.2 at the Interest Rate, annually
compounded monthly in arrears,

If the Borrower fails to pay any amount due under this Facility Agreement on the due date or if the Partles
agree to defer the payment of such amount, the Bank shall be entitled to recaver from the Borrower an
additional amount in respect of finance charges which shall be calculated by reference to:

10.2.1  the total amount which Is payable but is unpaid;
10.2.2  the term during which the default continues or the term for which payment Is deferred as aforesaid,

as the case may be: and/or

1023  annual finance charges at the maximum rate from time to time determined by the Bank.

If the periods between the Instalments by means of which all amaunts outstanding under this Facility
Agreement are repayable, are longer than one month, and the Borrower fails to pay any amount due under
the Facllity Agreement an due date or if the Partles agree 1o defer the payment of any such amaunt, the
Bank shall thereafter be entitled to recover additional interest thereon, calculated in accordance with
clause 11.2, on a monthly basis and particulars thereof shall be advised by the Bank In writing to the
Borrower from time to time, ‘

If the period between the instaiments by means of which all amounts outstanding under this Facility
Agreement are repayable, are longer than one month, the Bank shall be entitled to calculate and recover
Interest on a monthly basis on the outstanding balance of the Facllity Agreement from time to time,
provided that should the Borrower fall to pay such finance charges timeously, the Bank shall be entitied to
capitaltse the amount of such finance charges against the oulstanding balance of the Facility Agreement
and provided further that the failure by the Borrower to pay any such finance charges timeausly, shall not
constitute a breach In terms of this Facility Agreement.

Fees

The Borrawer shall pay the Fees {plus any VAT payable on such fees) to the Bank. as specified in the
Commaercial Terms.

Any Commitment Fee will be calculated on a daily basis from the date of acceptance of the Facllity
Agreement on the undrawn and un-cancelled portion of the Facllity and will be payable quarterly in arrear,
on the date the Facility (or any part of the Facllity) is cancelled on the Final Drawdown Date {or, on the

13 %



12

121

122

13.

131

14.

14

date the Facility becomes fully drawn).

Payments

All payments by the Borrower under the Facility Agreement shall be made in full to the Bank for value on
the duee date by such times and in such funds as the Bank may specify without set off or counterclaim and
free and clear of any deduction or withholding on account of tax or otherwise, If the Borrower Is required
by law to make any deduction or withhalding from any payment under the Facility Agreement, the sum
due from the Borrower in respect of such payment shall be Increased to the extent necessary to ensure
that, after the making of such deduction or withholding, the Bank receives a net sum equal to the sum

which It would have received had ro such deduction or withholding been required,

Notwithstanding Clause 11 (Fees), the Bank may, at its discretion, debit any sums due from the Borrower

under the Facllity Agreement to any account of the Borrower with the Bank.

Representations and warranties

Each Obligor represents and warrants at all times that;

13.1

13.0.2
1313

13.14

Itis a legal entity duly incorporated or organised and validly existing under the law of its jurisdiction of

incorporation;

itis legally empowered to borrow the Facility on the terms set out in the Faclity Agreement;
It has taken all necessary action to authorise the acceptance of and the exercise of its rights under the
Facility Agreement and the performance of s obligations under the Facility Agreement and all other

documents to be entered into by It in connection with the Facility; and

there Is no legal or other restriction on its ability to perform its obligations in respect of the Facility.

General undertakings

Each Obligor undertakes to procure that:

14.3.1

14.1.2

1413

1414
14.1.5

the obligations of the Borrower (and, if applicable, the Guarantor) in respect of the Facllity shall at ali

times rank at least parl passu with all other present and future unsecured obligations;

no Relevant Party shall create or agree to create or permit to subslst (other than In favour of the Bank)

any Security Interest over its assats;

no Relevant Party will sell, transfer or otherwise dispose of the whole or any substantial part of its
undertaking, property, assets or revenues, whether by a single transaction or a number of

transactions (other than In the ordinary course of trading);
no Relevant Party wil make any material change In the scope or nature of its business;

each Relevant Party shall maintain adequate Insurance in relation to its business and assets with
reputable underwriters or insurance companies against risks usually Insured by persons carrying en a
business such as that carried on by such Relevant Party and such other risks as the Bank may from ! !

time to time reasonably require;

14
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14.1.6 It will immediately upon becoming awarc of it, Inform the Bank of any material litigation being
threatened against a Relevant Party or the occurrence of any Event of Default or Potential Event of
Default (and the steps, if any, being taken to remedy it);

14.1.7  each Relevant Party shall comply In all respects with all laws to which i may be subject, if failure so to
comply would materlally Impalr its abllity to perform its obligations under the Finance Documents.

15, Information
15.1 Each Obligor will provide the Bank with the Financlal information as speclfied In the Commerclal Teims,

152 Each Obligor wili provide the Bank with such further information regarding the financial condition,
business and operations of it ar any ather Relevant Party as the Bank may reasonably request,

15



16,

16.1

17.

18.

Events of default

Each of the events or circumstances set ot in this Clause 16is an Event of Default:

16.1.1

16.1.2

16,13

16.1.4

16.1.5
16.1.6

16.1.7

16.1.8
1618
16.1.10

The Borrower fails to pay any amount due in terms of this facility agreement on the due date thereof;

The Borrower breaches any undertaking and or covenant given In terms of this facllity agreement or

renders any representation or warranty made in terms of this facllity agreement untrue and/or

incorrect;

The Borrower Is unable, or ceases for any reason whatsoever, to conduct Its ordinary line of business

in the ordinary or regular manner;

Any event or serles of events occurs which, In the reasonable apinion of the Bank, may have a

material adverse effect;

Any judgment of any court or arbitration order Is granted against the Borrower In respect of any debt,

and the Borrower (alls within 14 (fourteen) days after the date of such judgment or order sither to

salisfy same or to take steps, and thereafter actively pursue such steps, to appeal or set aside such

Judgment and in the event of such steps being unsuccessful, the Borrower fails to make immediate

payment thereof;

Any property of the Borrower being attached in exacution for any debt;

The Borrower having made any materlally Incorrect or untrue statement or representation In

connection with this Facility Agreement or its financlal affairs or any particulars thereof and such

statement or representation has not been remedied within 14 (fourteen) days after delivery to the

Barrower of a written notice requiring such remedy;

The Borrower committing any act or allowing any omission which might prejudice the Bank's rights

under this Facility Agreement

The Borrower defaulting on any of its obligations with other financial institutions or credilors;

The Borrower defaulting on any other clause of this Facllity Agreement; :
If the Borrower falls to remedy such an event of default (where capable of remedy) within thirty
(30) days of having been given notice by the Bank calling upon the Borrower to do s0, or If the
event Is not capable of remedy and the Bank gives notice, then, and in any such event, the

Bank shall be entitled, without prejudice to any ather rights which # may have In law, to claim

immediate repayment of the loan, together with the accrued interest thereon then owing by the
Borrower to the Bank, Including casts and calculated in accordance with the relevant clauses of this
facility agreement, notwithstanding that the due date for payment of such amount has not yet
arived.

Cost and expenses

The Borrower shall pay to the Bank any costs incurred by the Bank in enforcing this Facility Agreement
and, In particular, legal costs calcutated on the scale between attorney and own client.

Change In circumstance

18
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181 Any change in applicable law or regufation or the existing requirements of, or new requirements being
imposed by, the South African Reserve Bank, the Financlal Services Board or other regulatory authority
(whether or not having the force of law) which results in an increase in the Bank In the cost of funding,
maintaining or making avallable the Facility or reduces the effactive return to the Bank from the Facllity,
then the Borrower shall pay on demand such sum as may be certified by the Bank as being necessary to
compensate for such Increased cost or such reduction.

18.2 If, at any time, the Bank determines that it is or will bacome unlawful for It to carry out any of its
obligations towards the Borrower In respect of the Facility then, upan notifying the Borrower or such event
arising or existing In connection with the Borrower or any person related to the Borrawer or any security
and/or guarantee(s), the Borrower shall immediately prepay the Loan, together with all other amounts
payable by the Borrower in respect of the Faciiity.

19. Indemnities

19.1 The Borrower shall indemnify the Bank on demand for any cost, expense, loss or liability suffered or
tncurred by the Bank in consequence of:

19.1.7  failure by the Borrower to borrow In accordance with a notice of drawing given by it to the Bank;

19.1.2  any default or delay by the Borrower in the payment of any amount when due in respect of the
Facllity:

18.1.3  theoccurrence or continuance of any Event of Default or Potential Event of Default;

13,14 alt or part of the Loan belng prepald or becoming repayable before its due date, including, without
iimitation, any loss ({including loss of margin), expense or liability sustained or incurred by the Bank in
any such event in liquidating or re-deploying funds acquired or committed to fund, make available or
maintain the Loan (or any part of It) or in lquidating or varying transactions entered into In order to
match, hedge or fund the Loan or any part of it and shall also extend to interest, fees and expenses
paid or payable by the Bank on account of any funds borrowed in order to fund any unpaid amount
arlsing as a result of non-;;ayment by the Borrower of any amount due from It under the Facility
Agreement,

192 Incalculating the amounts payable pursuant to Clause 9.1 {Indemnity), the Bank may:

19.21  make or attempt to make arrangements from time to time such as kedging or swap arrangements to
ensure the payment to it of all or part of the sums contemplated by the Facility Agreement or the
financlal equivalent;

18.22 refer from time to time to any agreement or agreements to which it is a party providing for
transactions which are substantially the reverse of or which hedge or fund in whole or In part the
transactions contemplated in the Facility Aqreement; and

19.23 take all reasonable steps to make arrangements to avold, mitigate or reduce the losses or the risk of
losses which, in the opinion of the Bank, might otherwise arise from termination of any such
arrangements; and losses arising from them shall be treated as losses incurred as a result of the
miatters referved to in Clause 19.1 (Indemnities) after taking Into account, as far as appropriate, the
discharge or reduction of the obligations of the Bank and other such factors as the Bank shall
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reasanably determine to be relevant.
20, Environmental matters
20,1 Each Obligor shall:

20.1.1  comply with all Environmental Law;

20.1.2  obtain, maintain and ensure compliance with all requisite Enviranmental Permits; and

20.13  implement procedures to menttor compliance with and to prevent liability under any Environmental
Law, where fallure to do so has or might reasonably be expected to have a Materlal Adverse Effect or
is reasonably likely to result in any llability for the Absa Group.

20.2 Each Obiigor shall promptly upon becoming aware, inform the Bank In writing of:

202.1 any Environmental Claim against It which is current, periding or threatened: and
20.22 any facts or circumstances which are reasonably likely to result in any Environmental Claim being
commenced or threatened agalinst it, where the claim, If determined against # has or might

reasonably be expected to have a Material Adverse Effect or is reasonably likely to result in any liabliity
for the Absa Group.
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21. Disputaes
21.1 Should any dispute arise betweesn any Party, in connection with:-

21,11 the formation or exdstance of;

21.1.2  theimplementation of;

21.1.3  theinterpretation or application of the provisions of;

21.14  the Partles’ respective rights and abligations In terms of or arising out of, or the breach or termination
of;

2115  the vaildity, enforceabifity, rectification, termination or cancellation, whether in whole or in part of:

21.16  any documents fumished by the parties pursuant to the provisions of, this Agreement or which
relates In any way to any matter affecting the Interests of the Parties in terms of this Agreement, that
dispute shall, unless resolved amongst the Parties to the dispute, be referred to a court of law with
competent Jurisdiction, or If the Parttes agree in writing, be determined by arbitration In accordance
with the rules of the Arbltration Foundation of Southern Africa,

212 Any Party to this Agreement may demand that a disptite be determined in terms of this clause by written
notice given to the other Party.

213 This clause shall not preclude any Party from obtaining interim relief on an urgent basis from a Court of
competent jurlsdiction pending the declsion of the arbitrator.,

214 The arbitrator shall be, if the matter in dispute Is principally: -

214.1 A legal matter, a practising advocate or attorney of George or Cape Town of at least 10 {ten) years'
standing;

2142  An accounting matter, a practising chartered accountant of George or Cape Town of at least 10 (ten)
years' standing; .

2143 Any other matter, any sultably qualified and experienced Independent person, agreed upon between
the Parties to the dispute,

215  Should the Parties to the dispute fail to agree whather the dispute s principally a legal, accounting or other
matter within 7 (seven) days after the arbitration was demanded, the matter shall be deemed 1o be a fegal
matter.

21.6  Should the Parties fail to agree an an arbitrator within 14 (fourteen) days after the giving of notice In terms
of clause 21.2 above, the arbltrator shall be appointed at the request of either Party to the dispute by the
President for the time being of the Cape Law Society according to the provisions of ¢layse 21,4 above.

21.7  The declsion of the arbitrator shall be finat and binding on the Partles to the dispute and may be made an
order of the Court referred to in clause 21.8 below at the instance of any of the Parties to the disputa.

21,8 The Parties hereby consent to the jurisdiction of the Western Cape Division of the High Court of South
Africa In respect of the proceedings referred to in clause 21.3 above.

219 The Parties agree to keep the arbitration, including the subject-matter of the arbitration and the evidance
heard during the arbitration, confidential and not to disclose It to anyone except for purposes of an order

&
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to be made In terms of clause 21.7 above.
21.10  The provisions of this clause: -

21.10.1 Constitute an irrevocable consent by the Parties to any proceedings in terms hereof and no Party shall
be entitled to withdraw therefrom or claim at any stich proceedings that It is not bound by such
provislons.

22, Notifications binding

All notifications or determinations given or made by the Bank shall be conclusive and binding on the
Borrower, except in the case of manifest error.

23. Certificates and determinations

Any certification or determination by the Bank of a rate or amount under any Finance Document is, In the
absence of manlifest error, prima facie evidence of the matters to which it relates.

24, Remedies and waivers

No fallure to exercise, nor any delay in exercising, on the part of the Bank, any right or remedy under the
Finance Bacuments shall operate as a waiver, nor shall any single or parttal exercise of any right or remedy
prevent any further or other exercise or the exercise of any other right or remedy. The rights and remedies
provided tn this Facllity Agreement are cumulative and not exclusive of any rights or remedies provided by
law.

20
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25.

26,

27,

28,

29,

29.1

Cession

The Borrower may not cede ar transfar any of its rights In respect of the Facility. The Bank may cede or
transfer any of its sights in respect of the Facllity, in whole or in part, to any person or persons and may
disclose to any actual or prospective cessionary or transferee (or to any other parson {i} in connection with
@ securitisation of all or any part of the Bank's loan assets from time to time or (i) who may otherwise
enter into contractual relations with the Bank in relation to the Facility) any information refevant to the
Facllity in the Bank's possession relating to the Borrower, the Guarantor (if named in thé Commercial
Terms) and their respective Subsidiaries on terms that such recipient Is to treat In confidence any
confdential Information disclosed to It

Renunciation of benefits

The Borrower renounces, to the extent permitted under applicable law, the benefits of each of the legal
excepticns of excussion, division, revision of accounts, no value received, errore caicull (Le. thot there has
been a wrong cokcutation of the debt by the Relevant Porty), non cousa dabit/ (Le. no just cause for the
debt of the Relevant Party), non numerate pecunia (l.e. that the money has not been paid by the Bank to
the Relevant Farty) and cession of actions, and declares that It understands the meaning of each such
legal exception and the effect of such renunciation.

Sole agreement and amendments

The Finance Documents constitute the sole record of the agreement between the Parties in regards to the
subject matter thereof. No amendment of any Finance Document shall be of any force or effect unless in
writing and signed by or on behalf of the parties tharsto,

Set-off

The Bank may at any time after an Event of Default has occurred, without prior written notice to the
Borrower (and irrespective of any instructions to the contrary) apply any credit balance of the Borrower on
any account or otherwise (or any amount paid to it by or on behalf of the Borrower) In or towards the
payment or discharge of any indebtedness due, owing or incurred to the Bank by the Borrower. The Bank
may use that credit balance (or amount) to buy any currency needed for that purpose, This right Is
without prejudice to any other rights the Bank may have at law,

tnvalldity and forbearance

If any pravision of any document relating to the Facliity Is or becomes Invalid or unenforceable to any
extent, the remainder of that document shall not be effected and each such provislon shall be valid and
enforceable to the fullest extent permitted by law.,

AL,

21



292 Al rights, powers and privileges under the documents relating to the Facility shall continue in full forca and
effect, regardless of the Bank's exercising, delaying In exercising or omitling to exercise any of them. The
rights and remedies of the Bank In respect of the Facllity are cumulative and not exclusive of any right or
remedy provided by law.

30.  Liabifity

Where the Borrower consists of more than one party, each such party shall be Individually as we!t as jointly
liable for all amounts payable under the Fa clity Agreement. in the event of death, bankruptcy, liquidation,
business rescue (Including the passing of resolutions for liquidation or business rescue) or dissolution of
one or more of such partles or any analogous proceedings In any other jurisdiction, the obligations of the
other parties shall continue in full force and effect.

n, Notices
311 Every notice, request or other communication shall be;
3110 Inwriting, delivered personally, electronically or by facsimile transmission;

31.1.2  deemed to have been received by the Borrower, In the case of a letter when delivered personally or in
the case of facsimile transmission, at the time of the transmission (provided that the date of
transmisslon Is not a Business Day it shall be deemed to have been received at the opening of
business on the next Business Day); and

31.03  sent: (1) to the Borrower at the address set out in the Commerclal Terms; (i) to each Guarantor at the
address set out in the Commercial Terms; and (i) to the Bank at the address set out in the
Commerclal Terms or stich other address in South Africa as may be notified In writing by the Relevant
Party to the other.

312 Allcommunications to the Bank shall be effective only on actual receipt by the Bank.

32 Domiclfia

321 Each of the Partles chooses Its physical address provided In the Commerclal Terms as s domicilium
chand! et executand/ at which documents in legal proceedings in connection with this Agreement or any
other Finance Documents may be served,

322 Any Party may by written notice to the other Parties change Its domiclilum from time to time to another
address, not being a post office box or a poste restante, in South Africa provided that any stich change
shall only be effective on the fourteenth day afler actual receipt of the notice in accordance with clause 31
(Notices),

S
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33,

331

Governing law

The Facility Agreement, and ali non-contractual obligations arlsin

9 out of or in connection with it are

governed by South African law and the parties submit to the exclusive jurisdiction of the South African

courts,
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Date: 19 June 2017

ABSA Bank Limited
Barclays Towers West
15 Troye Street
Johannesburg

2001

Dear Sir/Madam

CONFIRMATION OF SECTION 46(3) OF THE MFMA

We hereby confirm that all legislative processes to oblain the external loan funding under tender
number SCM/2017/128/FIN, including Section 46(3) of the Municipal Finance Management Act,
No. 56 of 2003, have been complied with.
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EXTRACT FROM THE CONFIRMED MINUTES OF THE SPECIAL COUNCIL
MEETING OF_BITOU LOCAL MUNICIPALITY HELD IN THE COUNCIL
CHAMBE IPAL OFFICES, PLETTENBE AY, ON WEDNESDAY, 29
MAY 2013 AT 11h05

Resolution C/3/62/05/13

ACTING IN THE POSITION OF THE MUNICIPAL MANAGER

Corporate Services

Department: Demarcation: All Wards

File Ref:

Resolved

4/2

l. That resolution M/1/70/02/09 be reviewed and rescinded.

2, That the following schedule, as amended, for the incumbent of the positions, as listed,
be approved, to act in the position of the Municipal Manager in his absence.

PERIOD HEADS OF DEPARTMENTS
January - | Head Corp Head Chief Financial | Head Head Strategic
March Services Community Officer Municipal Services
Services Services &
Infrastructure
Development
April - | Head Chief Financial | Head Head Strategic | Head Corp
June Community Officer Municipal Services Services
Services Services &
Infrastructure
Development
July - Sept | Head Strategic | Head Head Corp Head Chief Financial
Services Municipal Services Community Officer
Services & Services
Infrastructure
Development
Oclober - | Head Chief Financial | Head Head Corp Head Strategic
November | Municipal Officer Community Services Services
Services & Services
Infrastructure
Development
December | Chief Financial | Head Corp Head Head Strategic | Head
Officer Services Community Services Municipal
Services Services &
Infrastructure
Development




3. That the incumbent that is acting in the position assume full responsibility as
contemplated in Section 55 of the Municipal Systems Act 32 of 2000 and Section 79
of the Municipal Finance Management Act, 56 of 2003.

4, That the acting allowance be paid based on the difference between the total cost of
employment, to the company of position of the Municipal Manager and that of the
acting Head of Department.

5. That acting allowance be paid for a consecutive period of five (5) working days acting
in the position.

Proposed:  Councillor M Booysen
Seconded:  Councillor N M de Waal

To be Actioned by Head Corporate Services
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MINUTES OF THE SPECIAL CQUNCIL MEETING OF BITOU LOCAL MUNICIPALITY
OFFICES, SEWE T

PLETTENBERG BAY ONT HURSDAY, 31 AUGUST 2017 AT 09H13

Resolution C/3/50/08/17

ACTING IN THE POSITION OF THE MUNICIPAL MANAGER WHEN THE
MUNICIPAL MANAGER IS ABSENT OR NOT AVAILABLE

Department: Cuorporate Services Demarcation: All Wards
File Ref: 412
Resolved

1. That Council resolution C/3/62/05/13 be rescinded.

2. That, in the case of the Municipal Manager being absent or not availeble for a period less
than 10 days, the Municipal Manager be delegated to appoint a suitably qualified Section
56 Manager from the below list to act in the position of Municipal Manager during his

absence.
HEADS OF DEPARTMENTS
Chiaf Financial | Head  Corp | Head Community Head Engineering | Head Strategic
Officer Services Services Services Services

3. That, in the case of the Municipal Manager being absent or not available fora period of 10
days or longer, the Municipal Manager be delegated to appoint, in consultation with the
Executive Mayor, an acting Municipal Manager in terms of Section 59 (1) (b) of the Local
Government: Systems Act no. 32 of 2000 and Regulations, which appointment may not
exceed onc month or be extended and /or renewed for any further period without the
consent and approval of Council;

4. That, in the case of the position of Municipal Manager becoming vacant, Council appoints
an Acting Municipal Manager in terms of Section 54A(1)(b) of the Local Government:
Municipal systems Act No 32 of 2000.

5. That the incumbent which is acting in the position assumes fuil responsibility as
contemplated in Section 55 of the Municipal Systems Act 32 of 2000 and Section 79 of the
Municipal Finance Management Act, 56 of 2003.



6. That the acting allowance be paid based on the difference between the total cost of

employment, to the company
of Depariment.

7. That the acting allowance be

of position of the Municipal Manager gnd that of the Head

paid for the consecutive ten (10) working days, including

public holidays and compulsory closing of office during the festive season.

Proposed: Councillor D J Swart
Seconded:  Councillor N Ndayi

To be Actioncd by: Head Corporate Services
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BITOU MUNICIPALITY
OFFICE OF THE MUNICIPAL MANAGER |

INTERNAL MEMORANDUM |

TO: MRS V MBELANI
FROM: MUNICIPAL MANAGER
DATE: 22 JUNE 2017

SUBJECT: APPOINTMENT - ACTING MUNICIPAL MANAGER

This serves to inform you will act as Municipal Manager from Friday, 23 June 2017 to Tuesday, 27
June 2017.

You are expected to e he powers and perform all functions associated with this post.

Yours faithfully

DATE:

ACCEPTANCE OF APPOINTMENT

I \\Lm‘dcqli_ Mb Q-\Qf\*; acknowledge and | understand the requirements of this

appointment.

) p——
Signed at Plettenberg Bay ond®~3_day of _J cx\2. 2017.

@IGNATU RE
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