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AFFIDAVIT

I, the undersigned,

Mpolokeng Mokalobe

ID number: 760913 0613 087

Hereby make oath and state as follows:

P
I am an adult female and currently the Director for Sector Development at the Free
State Department of Economic, Small Business Development, Tourism and

Environmental Affairs (“DESTEA”).
My office number is 051 400 9588.

2.
| depose to this affidavit with the aim to provide the Commission of Inquiry into State
Capture (“SCC?”) with information at my disposal in relation to my knowledge about

the “City for Tomorrow” project (“City for Tomorrow project”).

[ g
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3.
The facts stated herein fall within my personal knowledge, save as stated otherwise
or where the context indicates the contrary. | confirm that, to the best of my knowledge,

all such facts are both true and correct.

Background
4.

| joined DTEEA (now DESTEA) on 18 August 2008.

| was the Deputy Director, Strategic Planning at Department of Economic
Development, Tourism and Environmental Affairs (DETEA) (currently called DESTEA)
during 2010/2011. | was part of the task team responsible for high impact projects

including the City for Tomorrow project.

Approach from SCC
5.

On 16 July 2019 | was approached by investigators from the SCC to provide

information about my knowledge of the City for Tomorrow project.

Work performed in relation to the City for Tomorrow project

6.
To the best of my knowledge, the first meeting | attended regarding the City for
Tomorrow project was when a presentation was made by “P3” (a private company) on
22 June 2011 at the Free State Department of the Premier (now Office of the Premier)

to the Free State Economic Cluster. Among the people who attended the meeting

PR L
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from “P3” was Mr John Thomas. A copy of Mr Thomas' business card, as obtained

during this meeting, is attached to my affidavit as Annexure “MM 17,

7.
As per the attached business card (Annexure “MM 1”), Mr John Thomas appears to

be from California in the United States of America.

8.
Initially, | thought that only P3 was involved in the City for Tomorrow project but when
| reviewed my notes, which were scribbled during the meeting on 22 June 2011, after
the interview with SCC investigators, | noticed that a private entity “Nulane” was also

represented in the same meeting. | cannot recall who represented Nulane.

Workings of the Economic Cluster

9.
Based on my understanding, with particularly high impact economic projects, they will
typically be placed on the agenda of the Economic Cluster for consideration. On
approval, the cluster will make recommendation to EXCO to consider and approve the

project before implementation by the department.

Usually, where a private entity is involved, it will be invited to present to the Economic

Cluster for the cluster’s consideration before recommendations can be made to EXCO.
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Although | am unsure who placed the City for Tomorrow project on the agenda of the

cluster, the Economic Cluster manager at the time may know who placed this matter

on the agenda.

10.
Except for the presentation at the Economic Cluster on 22 June 2011, members of the
task team that included myself, attended a consultation workshop, on 16 November

2011 at “Bloem Spa” in Bloemfontein. .

At this workshop, the City for Tomorrow related presentation was done by P3. A
number of Free State Provincial Government Departments and other stakeholders
were invited to this workshop. It should also be noted that some of the representatives
at the workshop did not attend the first presentation to the Economic Cluster. The
individuals who attended the first presentation at the Economic Cluster (Mr John

Thomas and an unknown individual from Nulane) also attended this workshop.

Members of the task team, including myself, did not keep records of the workshop as
they were to be provided by the conveners of the workshop. Neither did we keep any

records of the cluster meeting as this would normally be the responsibility of cluster

manager.

11.
During the said workshop on 16 November 2011, the idea of building a new city was
presented and inputs were provided by Government officials. | believed it was a great

idea to build a new city in the Free State because of potential benefits.
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12.
Except for the two events on 22 June 2011 and 16 November 2011 respectively, | am
not aware of any other events where P3 and/or Nulane were involved. As far as | recall,
DETEA (now DESTEA) was supposed to receive a report on the consultation process

from the convenors and this did not happen.

The workshop was part of the consultative process to develop a plan for the City of

Tomorrow, but | have not seen the plan except what was presented in the two

meetings.

Final outcome of the City for Tomorrow project
13.
To my knowledge, nothing came of the City for Tomorrow project and the new city was

never built.

it was my understanding that P3 was to provide the plan for the City for Tomorrow

project at no cost. However, | later learned that payment was requested for the plan.

Payments in relation to the City for Tomorrow project
14.
| am not aware of any payments that were made by DETEA (now DESTEA) to P3

and/or Nulane.
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15.
| do however recall being asked by the then Director of Financial Accounting, from the
DETEA (now DESTEA) whether there was a plan for City for Tomorrow submitted as
there was a request for payment for which | advised that the task team never received

any plan.

Documents purportedly signed by Mr Dukwana

16.
During my consultation with the SCC on 16 July 2019, | was shown two documents
and asked to comment and express my opinion in relation to infer alia what seems to

be the signature of Mr Dukwana.

17.
As advised by the SCC, for ease of reference | have attached the two documents
presented to me by the SCC to my affidavit and they are marked as follow:
17.1. Master Plan Agreement dated 5 October 2011. See Annexure “MM 2"
17.2. A letter that seems to be an appointment letter, purportedly signed by Mr
Dukwana on 3 November 2011, appointing P3 and Nulane Management

Services. See Annexure “MM 3”.

Master Plan Agreement (Annexure “MM 2”)

18.

| reviewed the document and would like to comment as follows:

18.1. | have no knowledge of this document.
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18.2.

18.3.

18.4.

18.5.

MM-06

I noticed on Page 17, a Mr Dukoana signed as the Head of Department
(HOD) of DETEA. As far as | know, at no point was Mr Dukwana Head of
Department.

In the document, Mr Dukwana’s surname is spelt as “Dukoana”, which | have
no knowledge of.

| also indicated that the signature on Annexure “MM 2” appeared slightly
different and | am not sure if it is the signature of Mr Dukwana or not.

On Page 18, a Mr Dukoana signed as Member of Executive Council (MEC)
of DETEA. | can confirm that at the time Mr Dukwana was indeed the MEC
of DETEA and what | said above about the signature of Mr Dukwana also

applies to the signature on Page 18.

Appointment Letter (Annexure “MM 3°)

19.

| reviewed the document and would like to comment as follows:

19.1.

19.2.

I have no knowledge of this document and any appointment of P3 and
Nulane by DETEA (now DESTEA). My last interaction with P3 and Nulane
was at the above mentioned workshop.

| was still unsure if that was Mr Dukwana'’s signature as it looked slightly
different. What was said above regarding the signatures also applies to the

signature on the Appointment Letter.
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20.
| should also mention that, if the two documents were indeed official DETEA (now
DESTEA) documents, there are chances that the members of high impact projects
would have been aware of the documents. Furthermore, as a general rule, contracts
amounting to R140 million (see Page 8 of Annexure “MM 2”) would normally be

sent to DETEA Legal Section for review.

Ms ‘Connie’ Sefo, who was also part of the task team, was DETEA’s (now DESTEA)

Legal Advisor at the time.

General aspects

21.
As far as | recall, other DETEA officials who attended both the meeting and the
workshop relevant to the City for Tomorrow project on 22 June 2011 and 16 November

2011 respectively, were Mr Dukwana and Ms Sefo.

22.
| kept documents (mostly presentations) that came to my attention relatiﬁg to all high
impact projects, including the City for Tomorrow project, in a filing box in my cabinet.
At some point, when information was requested from me, | realised the box was no
longer in my cabinet. It is unknown to me if the box got lost during the movement from

old DESTEA premises to the current building.
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23.

That is all | wish to declare at this stage with respect to the City for Tomorrow project.

Signature of deponent

This affidavit consists of 9 pages (excluding attachments), each signed by me.
| know and understand the content of this affidavit.

| have no objection to taking the prescribed oath.

| consider the prescribed oath to be binding on my conscience.

Signature of deponent

| certify that the deponent has acknowledged that she knows and understands the
content of this affidavit.

This affidavit was sworn to/affirmed before me and the deponent’s signature was

placed thereon in my presence at Bloemfontein on __\_;fd/ay of A__V_S £&2019 at «© .

R =

e e

I LN0- 12y L o
r Siaihi el Commissioner of Oaths
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- Member n:g &&1% Mmﬁvgé Counall |
nomie Developme: urism end Eavirenmenta Affalrs
FREE s7aTE PROvVINGE

Mr. lgbal Sharms and Mr. John Thomas
Nulane Management Sewlces and P2

st Floor Eagt Wing 11 Alles Lans
Sandten, 2188

South Afries

RE: THEGITYEOR TOMORROW - BASTER PLAN AND SCHEMATIC DESIzN

Dear Mr, Sharma ang Mr. Thomas,

Based on our Master Plan Agreement, | am pleased to give Nulane Mansgem
Services and P3 the Noties to Precsed with the develepment of the Master Plan for the
cta,eaf'i’emﬁm?mjm & new eity to be designed In the Provines of Free Sia , 88
well as prepare g Echematic Design for the new Governm ent Center o be located I the

Project. :
The Master Plan will Invelve the ereation

of averall plans for the Projaes
publle fransportation fasilities, sustzinabiiity and Integration of services (governmentat,
housing, medical, high-tech privats developmen, enlariainment, publle safsly, pariks,
etc.), in light of local condiions and within a broader regienal context. The design of the
Mester Plan wilf ajgs Incorporate a site for g new Government Center,

We look forward #o the planning workshop scheduled for Novémber 15 angd 18, 2011
and would like to wish you well 65 this groundbrealking and exeiting prolect,

V- Bulowarna
MEC: Econemic Development, Tourlsm and VL

Envirenmental Affairs Provinee of Free State
3/ ri/ T
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MASTER PLAN AGREEMENT

entered into between

THE PROVINCIAL GOVERNMENT OF ‘E‘HE ?QEE 3‘? &?& ACTING
THROUGH ITS DERPARTH =Y
TOURISM AND EFW&R@N HIENT

and

THE CONSORTIUM

consisting of:

P3 INTERNATIONAL, LLG
Reglstration Neo. 201014610054
a company duly registerad in terms of the laws of the Staie of California,

United States of America

and

NULANE INVESTMENTS 204 (PROPRIET. ﬂﬁ‘!} L!METED ta NULANE

MANAGEMENT SERVICES
Registration No. 2008/020888/07
a company duly regletered In terms of the !awg of the Republic of South Africa

%
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WHEREBY IT (S AGREED AS FOLLOWS:
INTERPRETATION AND PRELIMINARY
The headings of the clausas in this Agreement ars for the purpass of eonvenienee

and reference only and will not be used In the Inferpratation of nor modify ner amplify
the ferms of this Agreement nor any clause hereoi Unless g contrary intentlon

1.

cleariy appears:
1.1.  words importing:

144, any one gender include the other twe gendess;

1.1.2, the singuler include the plural and vice versa; and

1.1.3. nafural persons Inciude created entiles (corporate or
unincorporate) and the stale and vice verss;

1.2, the following terms will have the meanings assigned fo them hereunder and
cognate expressions will have carmespending meanings, namely:

12.1. “Agreement” means this master plan agreement;

422 “Buelness Day” means any day ciher than a Saiurday, Sunday
er official publie holiday In South Afles:

. 123 “Glty of Tomerraw” means the "Cily of Tomonew”, 2 new chy fo
be designed snd bulll In the Province of the Free State, which
fnew ity will include the following elsments;

1.2.3.1.

1.2a3.2

1.2.2.3

1.2.34.

1.2.3.5,

1.2.3.8,

1.2.3.7.

1.2.3.8.

1.2.3.8.

general infrasiruciure;

pubfic trargporiaiion facliies:
housing;

medical facilitles;

high-tech privaie develspment;

enterialnment

publle ssfely;

parks; ang
the Goverament Cenire;

Plaase infial here
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124.

1.2.8.

141

1.28,

127,

1.2.8.

1.2.8.

1.2.40,

12141,

1212

3

“Commencement Date® means a date on which the Consortium
commences the Project, belag a date not later than 10 {ten}
Business Dsys aftar the Consortium racaives from Fres Stats a
wiitien Noties o Proceed;

*Conditions Precedent’ means the conditions precadent set out
In ciause 3;

‘Gonsortium® means the unincorporated Jaint venture between
P8 and Nulans;

‘Consortium Repressniative” means any direstor of P3 of of
Nulans, or eny person duly aulhorieed In writihng by the
mgnagement board of P3 and of Nulzne to act on behalf of the
Consetlum under or with respect to this Agreement;

“‘Construction Funding’ means sufficlent funding fo undertake
the Conelruction Phase;

“Construction Phase” means the consfruction and bullding of
the City of Tomomow, which construction and bullding is
intended o commencs, in wheole or In modular par, at a slage
after the completion of the Project;

“Event of Defaull® means ong or more evenls as defined In
clausa 11.1 of ihis Agreament; '

“Government Gentrs® means the bulidings, patdng and
ancillsry grounds and shuciures Infended fo house #Hhe
administrative and office funellens of the Malchabeng
Municlpality, such Govemment Centre to be approximately
180,000 squars metres in sizs;

‘Fres State” means the Provinclal Bovamment of the Fres State
aeling {hrough iis Depariments of Treasuty and of Economin
Development, Tourism and Enviroamsniz! Affalrs;

“Free Slatc Representative” means the MEC of Ecanomic
Development of Fres Stale, or any other person duly authorised
In writing te act on behalf of Free State under or with respect o

this Agreement; %f %

Plessa ilafbers [ 7| 7 A

<1d T
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1.2.13. “Hiaster Plan® means the overall Integrated plan for the City of
tomorrow and includes, infer alls, the crestion of evemll
Infrastructure plans, public transportation facilities, sustalinability
and Integration of services {governmental housing, mediesl,
high-tech private developments, enterialnment, publle safsly,
parks efc), in fight of local condifions and within the broader
reglonal context including as well a sife for a new government

eanler

1.2.44. *Notlcs to Proceed” will mean & writter cammunication, signed

by the Fres Stafe representative, directing the Consoriium o

cause commencement of the Projest as provided In thlks

. Agreement and which Is defivered to the Consortium at the

o~ address provided herein by reglsiered mail or email; !

1.2.15, ‘Nulane” means Nulane Investments 204 ¢a Nulzne
Management Servicss (Proprietary) Limited, a company
Incomparated under the lawe of the South Africa, with segistration
number 2008/020288/07;

1.2.16. *F3* means P8 Intemational, LLC, a company Incomporated
. under the laws of the Stats of California, United Sixtes of
Ameries, with reglstration number 201094840084

1.2.47. “PFMA” means the Publle Finance Management Act 1 of 1 889;
1.2.18. “Projeet” means the commissioning and preparation of:
1.2.18.4. the Master Plan; and
0 1.2.48.2. the Schematic Design;

1.2.18, ‘Schematic Deslgn’ means the schematic designs for the
Government Centrs, In such form and detall as i can be
delivered fo & South Afican desipn and bulld team for
implementstion and final completion of all construction
documents, plens and specifieations, without mejor modification;

1.2.20. “Signature Date” means the dale of signature of this Agresment
by the parly signing lastin time;

1.2.21. *Sauth Africa” means the Republic of South Afries; ﬁ%

Plesse hilial here ‘4‘_ i
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1.2.22, “Yerm® means the period commencing on the Commencament

Date and, unless otherwise provided in this Agresment,
terminafing on the date 6 {slx) months from such date;

13.  any reference o an ensctment is to that enactment as &t the Signature Date
and a8 amended ar re-enecled from fme to fime end includes any
subardinate fegisiation made from fime (o ime under such enactment. Any
raference to a paticular section In an enaciment fs to that section as at the
Signature Date, and as amended or re enacted from time to time and/or an
equivalent measura in an eneciment; provided that If as a result of such
amendment o7 re-enaciment, the specific requirements of a section referred
fo In this Agresment are changed, the relsvant provision of this Agreement

- will ba read also es I it had been amended @s necessary, without the
necassiy for an ectual amendment;

14. i any provision in @ definition is & substantive provision confering rights of
imposing obfigations on any pardy, notwithstanding thet &t s only in the
defintion cleuse, effect will be given fo it as If it were & substantive provision
in the body of this Agresment; ,

1.5, when any number of days Is prescribed in this Agreement, seme wil be
reckoned exclusively of the first and incluslively of ihe last day uniess the iast
day falle on & dey which Is not & Business Day, in which case the last day will

be the next succeeding Buslness Day;

18, i figures are referred {o In numerals and i words and ¥ there Is any eonflict
betwean the two, the words witl prevall; )

1.7. expressions defined in this Agresment vAll bear the same meanings In
annexures t this Agreement which do nof themselves contaln thelr own

conflicting definitions;

18, I any tem Is defined within the confext of any pariicular elauge In this
Agresment, the term 5o defined, unless it is clear from the clause In question
that the term eo defined hes limitsd appficatien fo the relevant clause, will
bear the meaning aseribed to it for all purposss [n fems of this Agreement,
notwithstanding that thet term has not been defined I this Interpretation

clause;

1.5, the expiration or termination of this Agreement will not affest such of the
provisions of this Agreement as exprassly provide that they will operate after @

-,

{
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1.10.

141,

1.2,

1.48.

1.14.

&

any such explration or terminatién or which of necessity must confinus to
have affect aftar such explration or lemination, notwithstending that the

slauges hemeselves do net expraasiy provids for thie;

the rule of construction that a contract will be interpreted agsinst the parly
responsible for the drafling or praparation ef the confract, will not apply;

any seferencs in thie Agreement o a perly will Include a reference o that
parly’s assigns expressly permitted under this Agreement and, i such pariy Is
fquidated or seguestraled, be applicabls also & and binding upon that
party’s liguldator or rustes, as the case may be;

the words “inelude”, “inefuding” and °In particular” will be construed as
baing by way of example or emphasis only ard will net be consirued as, nor
will they take effect as, limiting the generaiily of any preceding wordfs;

any referance In thie Agreement io any other agresment or desument will be
conatrued ae a mefersncs {o such other agreement or deeument as same may
heve been, or may from fime o fime be, amended, vaded, novated or

supplemented;

the words “other® and “stherwise” Wil not be constiued elusdem geners
wiih any preceding words if @ wider construstion Is possibie.

RECITALS

2.1

2.2,

2.3.

Free State destres e commissioning and preparation of the Master Plan
and the Schematie Deslgn.

The Consoriium has the necessary skills and axperlise o undetiske the
Project.
The parties wish to record thelr agreement in writing In relation to the
appolnviment by Free State of the Consortium © undedake and defiver the
Project.

CONDITIONS PRECEDENT

3.1

This Agreement, save for the provisions of this clause 3, {s subject o the
fulfilment of the following suspensive condltions by no later than 37 October
2044 or such later date as may be agreed in wiiting by the parties prior to
such date:

Pleass Intial nere ™7 i
ray
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3.14. Fres Siele provides confirmafion to the sstlsfastion of the

Consorfiem that i has autherisation for the execution of this
Agresment;

342 Free Siais provides confinnation io the cslisfection of the
Consartium that, to the extent requlred, Free Siate has complied
with eny and all obilgations under or arising out of the PFMA g8

may be reguired to implement this Agresment and the Project
and to be bound by the provisions of this Agresment;

32. The parlies will uss fhelr reasonable endeavours o procure the fudfilment of
the Condiione Precedent.

3.3.  Neither pariy will be fable to the other parly for any fallure of the fulfiiment of
the Conditions Presedent

THE CONSORTIUM

tad joint venture

i s recorded that the Consortium e @ Bmited purpese unincoipor:
comprising the following members!

44, P& end
4.2,  Nulane.

APPOINTHMENT AND WORK SCHEDULE

5.4, Fres Siate hereby sppoints the Consorlum fo underiake the Project In
aceardance with the famme ond conditione of this Agreement, and the
Consorilum accepts such appeintment

52  The Consorflum s appelnted for a period of 8 (5l%) months to underiaks the
Projest and wiill provids the Free State with a plenned work scheduls for the
Project for the 6 (six) menth pedad, This work schedule will further be broken
dewn Into monthly deliverables to be presented by the Consortium to the

Free State.

83, The Projest has 2 defined scope of deliverables. Subject to clause 64,
howsver, the Free Stale and the Consoriium may agree changes fo the
scope of the Projent.

84. Eree State and the Consorllum wil cooperate at all imes In bringing about
the timaly complation of the Project.

Plogss initiel have M },
S

/
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PROJECT CO8T

8.1

8.2

6'3’

G4,

8.5,

In conslderation for the Consorium undertaking and delivering the Project
Fres State will pay to the Consortium a fixed amount of 140,000,000 {ene
hundred and forty millon rand) (Project Gest’). This Project Gost
corresponds to the defined scope of deliverable for the Project.

The Project Cost will be pald by Fres State to the Consoriium, without
dedustion or 2ot off, as follows:

8.2.1. 5 (fve) egual monthly Instalments paybebls by the Fres State In
gdvanes svey month, commencing with the first payment within
7 (seven) daye afler Fres Simte sues the wiliten Notce o
Procsed, and withln 7 (ssven) days upen delivery of each
monthly milestone succseding the menth In whish the
Commencament Dale otoure; {Annskure A)

8.2.2, the sith end final payment (‘Final Payment’) will bs paild In
arrears 80 {sbdy]} days afler the Consortium has presented #is
finat deliverable to Free Siate and both pariles have signed off
on the Project as presented and delivered by the Consortium;

Each Insialment of the Project Cost will be paid by Free State by way of
electronie funds irensfer inlo such South Aflesn bank zcoount as the
Congortium may aolify In wiiting io Free State, from tims o ime.

In the event that the Free Siaie requires changes io the scops of the Projest,
after payment of the Final Payment then such changes will be costed by the
Caonsortium and presented {o the Fres Stale for approval and, theraafier, ¥ go
approved charged to the Fres Stafe as an additlens! Prajest Cost on the

game payment terms as referrad (o in clsuse 6.2 shova,

The Consorifum will be solely responsible for engaging, meanaging and
remunerating all third party sevice providers as may be requlred by It to
underiske and deliver the Projest, Including:

B.6.1. architects;

8.5.2. planners;

8.5.3. iandscape archiests;

pmmtm; gg
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8.54. SUVEYOTS;

8.5.5. clvil and strustural englnears;

8.5.6. traffic and transportation consultants;
858.7. sustalnabllity consultants; and

8.6.8, geolachnleal and environmental engineers,

7. PROJECT TERM

7.1.  8ubjest to compliance by Free Stats with Iis oblipations under this Agreemeant
and to clause 8.2, the Consortium will underiake and deliver the Project

- within the Term.

{ 72. The Consorium, in conaultation with the Free Siale, and for just cause may
be entifed to axiand the Temn for successive parleds of 1 {one) month sach,
aublect to notles In writing to Fres Stgks. and at ne addional cost to Free

Siate,

&. WARRANTIES AND REPRESENTATIONS

8.1, As from the Slignsiure Dafe, as the coniexi Indicsiss, fhe Free State
rapresenis and wearande fo e Consordium fo the best of Fres Siate’s

knowledge, as follows:

8.4.1. ‘The Free Sisia hes the full powsr and authority o enter info, fo
execute and to deliver this Agreement, and $o perform all of lis
dutiss and ohilgations hereunder, and has duly authorlsed the
exeoution of this Agreement. The represantatives of Fres Sinte
execufing this Agresment are fully suthorsed to executs the

game.,

8.1.2. Neltiher the execufion and delivery of this Agreement nor the
fulfilment of or complisnce with the termg and conditions hereof
or thereof, aor the consummation of the transactions
contemplated heréby or thershy, confiicts with or resulls In a
breach or defaull (with due nolles or $he passage of time, or
both} of any applicable faw or administrative rule or regulation, or
any spplicable court or administrative decree or order, or a
breach of any of the ferms, condltions or srovisions of any é

§
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restriction or any agreement or Instrument to which Fres Stato iz
ROW & parly or by which Fres Siate Is Bound, or constiutes a’
default under any of the faregoing.

8.1.3. Other than the terms of clauses 8.1.2 and 8.1.3 no further
consent, permission, autharisation, order or lleense, or filing or
reglstration with eny govemmentsl authonity ls necessary in
connection with the exsoution and dsiivery of the Profect by the
Consortium..

82. The Consomium represenis and warvanis to Fres Stats a9 foliows:

82.1. The Consertium is a unincorponated Jeint venture comprising eng
has the full capabllities, know-hew and ezpatlly to daliver on te
Projest and hes the necessaty powers to enter info and execute
this Agreement.

822, Neither the exacution and delivery of this Agresment, nor the
fulflment of or compllance with the terms and condilions hareaf

or thereof, nor ihe econsummation of the transasctions
contemplaied hersby or thereby, conflicts with or resulie in 5
breach of the tarms, eanditions or provisions of any resticlion or
any agreament or instrument to which the Consortium is now 8
party or by which the Consortium Is bound, or constistes a
default under any of the fregolng.

8.2.3, There Is nio pending or, ts the knawledge of the Consortium,

threatened aellon or procesding befors any courl or
administrative agency which wi materally adveresly affest the
ability of the Gonsorilum o periorm Its obligations under this

Agresment.
DISCLAIMER OF WARRANTIES

Free State acknowledges the Consortium makes no other wamanties excapt as
speclfically sef forth in this Agreement,

ASSIGNMENT

0.4, This Agreement may not be assigned by Fres State.

Plesss Infila} hero 7 ' ‘
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160.2. The Consorilum may sssign ifs right, fitle and infersst In this Agreement, in
whole or in part {o one or more assigness with the prior written consent of
Fres State, such consent net (o be unreasonably withheld or defayed.

1.  EVENTS OF DEFAULT AND REMEDIES

94.1. The following will be "Events of Default” under this Aareament end the tams
*Bvent ef Default® end "Defeult” will mean, whenever they are used In this
Agreement, any one or more of the following events:

1144 fallure by Fres Stale to comply with any of its abligations In this
Agreement, for & periad of 30 {thiy) dave afer written nofice
specifving such fallure and reguesting that it be remedled has
been given io Fres Sials by the Consoriium, provided, howeves,
if the fallure stefed in the aotles canno! be conected within the
applicable peried, the Consortium will not unresscnably withhold
fte consent to an exienslon of such tme if corestive sction Is
instituted by Free Stsle wilhin the applicable perisd and
difigently pursued untll the default is comecied;

11.4.2, fallure by the Consortium to comply with any of lis obligations in
thie Agreemsnt for g perod of 30 (hiy) days aRer writen
notes spectving such fallurs and reguesting that It be remedied
hes been given fo the Gonsoriium by Free Stale, provided,
howaver, if the fallure staled In the noflcs cannot be corected
within the applicable pericd, Free State will not unressonzhly
withheld its consent o an exiension of sush Ufme If corastive
action iz insfituted by the Conserlium within the applicable pericd
and dillgently pursued undl the default is comsciad;

91.4.3. prier to completion of Project, elther of P38 or Nulang sitould be
found Insolvent, or commence or have commenced against i
proceedings for Hquidallon or, If It should mske & genami
aesignment for the benefit of iy creditors, or if a liguidater shauld
be appolnted on aceount of I8 nsolvency.

11.2. In case of an event of Defeult by 2 parfy (‘Dsfaulting Party®) under
paragraph 11.9 without the same having boen timely remedied, the other
parly may ferminste his Agresment In wiitlng and {except as otherulse aat
forth hereln) will have ao further obligstion io the Defaulting Parly under this

" Agreement and will be entltied to exerclse any remedy available to it in faw,

Plaase lnlfal hera A f?" ’ B
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Including, without limilation, an action for specific performance andlor an
gotion for damages.

in no event wifl elther parly be entitled to Indirest, special or consequentisl
damages,

12, NOTICES AND DOMICILIA

124,

12.2.

2.3,

The partles ehooee as theilr domicliia offandf ef executand! for all pumoses
under this Agreement, whether In raspest of court process, notices or other
documents or communications of whatesever nature {including the exercise
of any optien), the fellowing addresses:

12.14.49. Froo State

12,414, Physieal 34 Markgreaf Sirest,
Blogmionteln, 8300

12.1.4.2. Telsfax 081 400 4708

$2.4.1.3. Emall nonom@diseafs.govza

i2.1.2. . The Consordum

124.2.4. Physical 1* Floor East m:é, 14 Allcs Lane,
Sandton, 2188 |

12.4.22. Telefae 0868 727 808

12.1.2.3, Emal igbal.sharma@isenr.coza

Any nofice or communication required or permitied i be glven in ferms of
this Agroement will be valid and effective only ¥ In wiiting but & will be
compsetent to give notics by ¥ax or e-mall

Any parly may, by notice o the other parties, change the physieal address
chosen as lis domicilium cffandi ef executand to enother physleal address in
the Republlc of South Aftica, or it fax number, provided that the shange will
became effecive on the 5% (fifth) Business Day from the desmed recelpt of
the nofice by the other parly.

Apmmmxm #%L#ﬁ,_ i
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i24. Any nolice to a parly:

1244, defivered by hand o a responsible person during ordinary
business haure at the phivsleal address chosen as lis domiciium
effandi of executand! will be deemed © have baen recslved on

the day of delivary; or

12.4.2, gent by fax to is chosen fax number stipulated In clause 12,1,
will be deemed to have besn recalved on the dale of despafeh
(umless the contrary s proved).

12.5. Nofwithstanding anyihing fo the contrasy contalned hereln, a written notles or
communication actually recsived by a perly will be an adeguaie writien nolles
or communlestion {0 it netwithetanding that it was aof sent to or delivered at
its chiosen domiciium citand] of exeoitiandl.

SEVERABILITY

Bach phrase, sentencs, paragraph and clause In this Agreament Is severzsble the one
from the other, notwithstanding the manner In which they may be finked togsther or
grouped grammatically and if in teme of any Judgment or order any phrass,
sentence, paragraph or clauss s found & be defective or unenforsesbla for any
reason, ihe remaining phrases, seniences, paragrabhs and clauses, as the case may
be, will novertheless bs and conlinue o bs of fill force and effest, unlezs slimination
of such Invalid provision matarially alters the dghts and obligetions smbodisd In this

Agrezment,
EXECUTION IN COUNTERPARTS

This Agresment may be execuied In several counterparts, eash of which will be an
origingl and all of which will constitute but one and the same Instrument.

APPLICABLE LAW

16.1. This Agreement and all matiers or disputes Incidental thersto or arising
hierefrom will, in all respects, bs govermned by and eonstrued In aceordance
with the law of the Republic of South Africs, Inchiding =l mastters of

construction, valldity and performanse.

482. Subject fo clause 16, the parties hereby consent t© the non-aiclusive
jurisdiction of the Free State High Court, Blaemfonteln.

Plaase Inliial here
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18.  ARBITRATION

16.1.

16.2.

18.3.

184,

16.5.

o9
7

Save in respect of those provislons of this Agreement which provide for thelr
owm remedies which would be Incompatible with arbitration, a dispute which

afiges in regard {o;

16.1.1. the interpreiation of; or

18.4.2, the earying info effest of or

18.1.3. any of the parties’ rights and obligations arising from; or

16.14.  the fermination or purperted temiination of or arising from the
termination of; or

16,48,  the reclification or proposed recification of

this Agresment, or out of or pursuant o this Agreement, (other than whers an
Interdict is sought or urgent reflef may be ebtalned fom 2 court of competent
jurisdiction), will be submiited to and declded by arbliration,

That arbliration will ke held:

16.2.4.  with only the parties and their representatives present thereat:

16.2.2. &t Sandton.

It Is he intention thet the arbitration will, where possible, be held and
conciuded within 21 (twenly one) working days sfier # has been demanded,
The parties wliil use thelr best endeavours to procure the expedilous
complefion of the arbitration.

Save as Is expressly provided for In this Agreement to the contrary, the
arblfration will be subject fo the arbiiration leglslation for the tme belng In
force in the Republic of South Afflea.

The ambltrator will be an Impariial admitted atiomey or adveeate whether
practising or non-practising of net less than 15 (ffieen) years sianding,
appolnted by the parties or, faling Agreement by the pariles within 7 {seven)
days after the arbitration has been demanded, at the request of elther of the
partles will be nominated by the President for the fime being of the Law

Sociely of the Northern Provinces {or its suecessor body In Gauteng),
whereupon the partles will forthwith appelnt such parson as the Arblirater. If

-
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that person falls or refuses to meake the nomination, elther party may
approach the High Cour of Seuth Afriea to make such an appelntment To
the extent necessary, the court Is expressly empowarad 10 do 20.

1868. The paries will kesp the evidence in the arbiiration procesdings and any
order made by any arblirator confidential.

167. The arbirator wil be cbfiged to give his award in writing, fully supperied by
REs0NS. -

18.8. The provisions of fhis clause are severable from the rest of this Agreement
end will remaln in effect even If thils Agreement is terminated for any reason.

- 18.8. The arblirator's award will be final and binding on the pariles o the dispute.
There will be 2 right of appeal against any swand of the arblirator provided
] thats
18.9.1. the appeal fs nofed within 7 (seven) daye of the arbirator’s
gward; and

16.8.2, the eppellant defivers the record to the respondent within § (five)
days of the resord becoming avalisble {o the appsllant. The
refevant provislons of this erbiirstion clause wilt apply mutafis
mutendis In regard to the appesl,

The appeal will be heard hefore a panel of 8 {ifwes] axbitrators.

i6.40. The costs of any venus, arbivator's remuneration, reeording, franseription

and other costs and expenses ancillary to the hearing will be bome by the

"'""‘ . paries in sgual shares end will be recoverable, as eosis In the cause under
: the provisions of any award. The pariles, together with the arbitrator will
agree from time to fime on the arblirators remuneration, which will be patd by

the partles In equal shares, upon receint of involees therefor,

{7. CONSORTIUM REPRESENTATIVES AND FREE STATE REPRESENTATIVES

Whenever under the provisions of this Agresment {he spproval of the Consortium or
Free State Is required, or the Consertium or Free State ts required fo ke some
action at the request of the other, such approval or such request will be glven for the
Coriortium by the Consoriium's Representative and for Froe State by Free State's
Representative, and any parly nerets will be authorised to rely upon eny such

approve! of raguest.
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FORCE MAJEURE

18.1.

i8.2.

18.8.

if vis mefor or force majeure o casus forfuitus {lnterupting
Clreumstances®) causs delays In or faflure or partial fallure of perfommance
by 2 parly of all or any of Bs obfigations heraunder, this Agresment, or 2a the
case may be, the afiectad portion thersof will be suzpended for the period
during which the Interrupting Clroumstances prevall, but If they affect any
material pert of the Agreement for @ maximum peried of 30 (thirty) days, any
affecied pary will be entitied on & (five} days' wiitten nofice fo cancal this

Agreement,

Written notles of the Interupling Circumstanses spechiving the nature end
date of eommencement thareof will 5o despaiched by the paryy sesking o
rely thereon {on whom the enus will rest) o the others s zoon as
reasonably possibla affer the commencament thersof. Writen notles of s
cessation of the intemupling Clrcumstances will be given by the parly who
refied thereon within 1 (ene) dsy affer such cesssiion. No parly will
subsequently be obliged 6 comply with the obiigations suspended during
such pericd. The parly whess performance Is interrupted by the internupting
Circumsiances will be eniiled, provided that such party wil give notes o that
effect with the wriffen notice of the Interrupting Clreumstansss as provided
above, o exiend the pered of this Agreement by a parlad equal o the #ms
that its performanse is o prevented,

For the purposes hereof vis mejor and foree majeure Include acis or
omisslens af any govemment, government agency, gevemmeni authoily or
simllar authority, {other than the Free Stete) any faws o regulations having
the force of faw, civil etrife, rlots, Insurrestion, sebotags, acts of war or public
enemy, !eéa{ and fllegal shikes, &t&mpﬁon of {ranaport lockouts,
comblnation of werkmen, prohibltion of exports, rationlng of suppliss, fised,
storm, five or (without limitation eiustdem geners) any other circumstances
bayond the reasonable contro! of the parly slaiming force mafeuns or vig
maforand comprehended in the terms force mafaurs or vis major,

WHOLE AGREEMENT, NO AMENDMENT

18.1,

18.2.

This Agresment constitufes the whole agreement between the pariles relating
to the subject matier hereof.

No amendment er consensual canceliatien of this Agresmant of any
provigion or ferm hereof or of any egresment, bifi of exshange or cther

Pizass Infilsl here ﬂ f{" _ 7)
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8.3,

18.4,

17

document [ssusd or executed pursuant to or In terme of this Agreement and
ne seitienient of any disputes grising under this Agreemeant and no extenslon
of time, walver or ralaxation or suspension of any of the provisiens er ferms
of this Agresment or of any agreement, bill of axchange or other dociment
issued pursuant [o or In ferms of this Agreement will be binding unless
recorded in a written document signed by the perties (or in the cass of an
extenslon of fime, waiver or relaxafion or suspension, signed By the parly
geanting such extenslen, W%t v relaxation). Any sush exlension, walverar
refaxation or suspension which le so given or made will be strictly construed
as ralating strictly to he matier In respect whereof & was made or given,

No exisnsion of ime or walver or relaxstion of any of the provislons er tems
of this Agreement or any agreement, bill of exchange er other document
issued or executed pursuant fo or in terms of this Agreemeant, will operate a8
an estoppel against any parly In respest of iis rights under this Agreement,
nor wilt it operate o as to preciude such parly theresfier from exerclsing iis
rights sirictly in accordance with this Agreement. ~

Te the extent permisslble by lew no party wil bs bound by any express er
implied term, represenialion, waranly, premise or the Ilke nof recarded
hereln, whether It induced the contract endlor whether i was negilgent or not.

IN VITNESS WHEREOF, the pasties hereto have caused this Agreement o be executed by
thelr respective duly authorised officers.

For:

Signature:

Name:
Dats:
Placs:

Wiiness:

Witnesa:

THE PROVINGIAL COVERNRMENT OF THE FREE STATE ACTING
THROUEGH ITS DEPARTMENT OF ECONOHIC DEVELOPVMENT, TOURISH

AND ENVIRONMENTAL AFFAIRS

who warrants that hie 7 she Is duly autherlsed mgretﬁ

HEAD OF DEPARTMENT
PROVINGIAL GOVERNMENT OF THE
FREE STATE, DEPARTMENT OF
ECONCOMIC DEVELOPMENT, TOURISM
E{ ? o ﬂ, 2 } L. é@ Fobd AND ENVIRONMENTAL AFFAIRS
z .‘: & _D_ Ciebere Aoy

Rl o B TN
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For

Signature:

Signaturs:

Names:
Date:
Place:

Witness:

Witnese:

Fors

Slgnatura:

Name:
Dafe: -
Fiace:

WWitnesa:

Witness:

arants &Eme:sﬁéiedufyaummeﬂm

MEMBER OF EXECUTIVE COUNCIL

{MEC) FOR ECONOMIC

DEVELOPMENT, TOURISM AND

ENVIRONMENTAL AFFAIRS,

PROVINGIAL GOVERNMENT OF THE
. FREESTATE

5‘?% | &-4&&%

g&@ﬁmﬁm"’aw

ATIONAL, LLE)

THE CONSORTIUM (represented by b3 i

elee g 1 e

(’ who warranis thet he / she is duly authorieed thersto

== w&é&@v gy

THE CONSORTIUM (represented by NULANE MANAGEMENT SERVICES
(PR?!ETARY) LIITED .

Stz

who Wi he / she Is duly authorised thereto
LQBAC HMEEL §HARMA
_ & ™ gperoggl 28 {1
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Finalize Development Program
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Davelop Ste Character fmoges

Workekop 4 - Proferred Bl Plan and Prosentation
Draf} Glroulstion and

Drafl Sfie Dasign of Govarmment Cantar

Draft Sfle Deslgn of Communly Feeliies end Amenfiles
Braft Sie Daslen of Pleze/ParicePublie Reaim

Oralk Sks Deslgn of Strestscapsa/Secions

Oratt Phese{ Rits Plan Reporiand Guidelines
System -

Finel Fhage {1 8its Plan Report and Guidelines
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