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Conservancy Joml Venture Agreement

Whereas

a) The Conservancies has the objective of conscrving the natural and eultural heritage of

thie IMA lor the benetit and enjoynent of its residents and visitors.

b The Conservancics wishes to penerate income and community benefits from tourism
developments snd activitics within the IMA by making tourism sites and traversing

arens available to appropreisle and repulable lourism eperalors,

¢) The Operatar has expertise in the development and operation ol lourism inlrastructure,

tourisi services and activities for visitors and in the markeling of lWurism products,

d) The Operator has submitted a proposal (Ammexure B3) to the Conservancies [or the
purpose of developing and operating Doros Luxury Lodpe and utilizing the tourism

ared in accordanee with this Agreement.

¢) The Parties wish Lo enter into 4n Agreement to achieve the commercial ohjectives of

the Operator and the conservalivn and development ehjeetives of the Conservancies.

NOW THERFEFORFE TIHIE PARTIES HERERTO AGREE AS FOLLOWS:

| DEFINITIONS AND INTERPRETATION

In this Agreement the following words and expressions shall have the meanings herchy
ussigned Lo them when said terms are used with weapitalised first letter.

*Agreement” shall mean this Joint Venture Agreentent and any Annexure herelo,
“Conscrvancies” Uibasen wyfellfontein, Sorry Sorrs, and Doro INawas,
“Day” shall mean any calendar day including week-end diys and public

holiday days,

*Domicilia” shall mean the address which a Party nominates wheve they should
receive all legal documients and notices relating (o the AgreemenL

“lifective Date” shall mean the day upon which the rights and obligations of the Parties
in this Agreement shall become enforceable. «.__,45
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Conservancy Joint Venture Agreement

“Exclusive Area” shall mean the srea within the IMA where the riplit to develop and
operate lourism facilities is restricted (o the Operator, as recarded in the
Zonation Schedule.

*Infrastructure™ shall mean existing and now fixed assets on or within the Exclusive
Arei, The lollowing assets shall be considered w be fixed or immovable:
buildings and associated [fixtures and  [ittings with or without
loundations and all infrastructure associated with the provision of power
and water:

HIMAT shall mean the Red Mountain Joint Management Arca and refers to the
seopraphic area which is jointly munaged by the Uibasen'wy felfonivin,
Sorris Sorris, and Doro |Nawas Conservancies; being the signatorics.

“amcT shall mean the Joint Management Commiltee.
*| ndge™ shall mean the |Lodge constructed on the Lodge Site within the IMA.
“Lodge Site” shall muan the area on which the Doros Luxury Lodge is to be built ns

covered by the Right of Leasehold.

“No-Hunting Arcas” shall mean the wreas in the JMA in which no conservation {including
trophy hunting) o) subsistence hunting takes place, unless otherwise
aareed upon with the Operator.

“Met Purnover”™ shall mean all monies, in any manner directly gencrated by and/or
flawing or arising [rom the Tonrism Operations, received or receivable
by the Operator, but excluding: commission of travel agents and lour
operators nat related Lo the Operator; Namibia Tourjsm Board Levy,
other levies imposed by any State Authority; and VAT reecived by the
Operator. For any given year, as this Nel Turnover must be consistent
with thal présented in the Operators” accounts for tax purposes for the
appropriate linancial Year as certificd by the Operatars” auditors,

“Operating Fee™ the amount payable for the rights to operule a lourism business by the
Operator 10 the Conservancies

“Right of Leaschold” shall mean the lease rights over the Exelusive Area neguired in lerns of
the Communal Land Retorm Act, 2002,

“Traversing Area”  shall mean all renaining wreas within the JMA that is availsble lor
traversing purposes by the Operator, but to be shared with other tourist
aperators and tourisls, as recorded in the Zonation Schedule,

“Vis Major and refisrs to an unforeseeable and uncontrollable event ur circamstance
crasus foririus™ that ahsolves a parly from fultilling their contractual obligations, %
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Conservancy Joint Venture Agreement

“Zottation Schedule” shull mean & zoning plan agreed by (he Parties which shall include at

[
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least the delineation of the Lodge Site, Exclusive Area. No-Hunling
Avrcas, and ‘raversing Arcas. (Annexure C)

FRAMI WORK
Right to Operate

Subject Lo the terms of this Agreement, the Conservancies granly the Oporator the
tourism rights as per Annextire A,

liffective Diale

The Effective Date shall be the date speeified in Annexure A subjeetive to termination
in accordance with this Agreement.

Agreement Period

The Agreement period shall be the period specilied in Annexure A subjective 1o
(eemination In accordance with this Agreement.

Right of Leasehold
2.4.1 The Leaschold shall be dealt with in torms of Annexure A,
Operating Iree

2.5.1 The Operator shull pay the Operating Fee Lo the Conservancies s specified in
Annexure A,

2.5.2 ‘I'he Operator shall pay all amounts duc o the Conservancies in lerms of this
Agreement free of exchange, deduction or set-oft in Namibian Dollars and in
the manner dirceted by the Conservancies.

2.53 Il the Operator is in default in payrient of the Operating Fee Tor 30 Days afier a

due date speeilied in Annexure A, Lhen the Operator shall pay interest on e
unpaid fee from the doe date until the date of payinent at the Penalty Interest
Rate as speeilicd in Annesure A.

2.54  Fallure by the Operator 1o make payment of the Operating Fee shall constitute
wmalerial breach of the terms of this Agreement, and entitle the Conscrvancics
tey invoke the provisions of the termination Clause 6.

2,55 Il'a Party is obligated (o pay additional taxes; levies, or [ces to a relevant state
authority that were nol required at the time ol signing, and such payments
adversely impact the commerclal objectives of either Parly, the Parties shall
convene a meeting 1o assess the situation and make pondine efforts to
renceotiate and amend the Operating Fee,

S
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Conservancy Joint Venture Agreement

CONSERVANCIES'S OBLIGATIONS
Conservancies” Support

3:1.1  The Conservancies shall do everything within its powers W support any
application brought by the Operator for the granting of all leenses or other
authoritics as inay be reguired by the Operator to use the kExclusive Area,
Notwithstanding this provision, the Operator shall be responsible [or abtaining
all such licenses or authorities at its sole risk and cost,

3.1.2  ‘The Conscrvancies shall do everything within its powers to suppoit all other
such things and steps as may be open Lo them and necessary [or pulling into
effect the terms and conditions of this Agrectuent.

Conservancies’ Management

3.2.1  The Conscrvancies will take responsibility for the management of the IMA ina
manner that will support the operations of the Operator us contemplated in this
Agresment and, shall:

3.2.1.1  Integrate the Zonation Schedule and any rules of us¢ deyeloped by the
Joimt Management Committee into the Conscrvancies’s (ame
Management and Ulilisation Plan.

1.2.1:2  Prohibit any form of honting at the JMA such as the | odge Site the
lixclusive Arca and Traversing Areas, excepl in the event that an
animal is sick, injured or wounded or declared a problem animal, in
which case the Operator must be informed by the Conservancies prior
to the hunt taking place.

3.2.1.3  Inform the Operator of all hunting activitivs that are faking place in
the IMA.

32,14  Undertuke problem animal control within the JMA  with due
consideration for the tourism activities of the Operator,

32.1.5 Develop and implement ¢ management strategy for excluding new
seltlements, cattle and other domestic antnals and reducing the impact
of tree cutting, burning and ploughing or any other agreed activities
which could have a negative impuct on the suecess of the Lodge
business within the the TMA.

3.2.2 The Conservancics shall nndertake to do everything within their authority to
provide unimpeded and free access to the Lodge Site.

123 'The Conservancies shall submit 10 the Operator & copy ol the Conservancies’™s
annual report which shall inelude: a summary of benefil distribulion and social
projects undertaken, and a report of the natural resource management activitics
urideriaken,

= &
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4.2

Conservancy Joint Ventlure Agreement

Touwrism Conirol
33,1 The Conservancies undertakes (o

1AL Assume responsibility for controlling tourism aclivitics within the
IMA-as enabling legislation become available.

J.3.1L

=l

Reject proposals from other operators and privawe individuals from
utlding and operating tourism facilities within the Exclusive Arca.

1303 Inform the Operator of any propesal being reviewed by the
Conservancies for tourism developments in the JIMAL This should
ensure that such development will nol undermine lhe existing
partnership between the Conservancies and Operalor,

OPLERATOR’S OBLIGATIONS

Crperador's Support

The Operator shall do everything within its powers to support all other such things and
sleps as may be open to them snd nécessary [or putting into effect the lerms and
conditions of this Agreement.

Reporting

The Conservancics shall have the rights o monthly and annual report in prescribed
formats, that reflects the lnancial performance of the lodge, the number of guests and
any other information that may assist the Conservancies 1o verify the Operators Fee for
a particular month or year under review,

Rights to Inspect

The Conservancies shall liave the right Lo inspect the Inlrastructore, The Conservancies

shall give wrillen notice to the Operator of its intention lo cxercise this right subject to

the Operator-agrecing on the time and date of such inspeclion which agreement shall

not be unreasonably withhekd.

Environmental Management Plan

44,1 The Operator shall develop and adhere to & written Lnvironmental Managemenl
Plan covering the operation ol the Lodge and management of the Lodge Sile

that conforms to established best practice.

4.4.2  The Operator shall provide a copy of the Fnvironmental Manugement Plan to
the Conservimeics.,

4.4.3  The Operator shall be responsible for the disposal of any waste associated with,
ar resulting [rom, the construetion and operation of the Lodge.
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4.6

Conservancy Joint Venture Agreement

4.4.4 Theuse of the Conscrvancies’ resources shull be based on the Conservancies’
Nalural Resource Munagement Plan which hoth purlics commit to adhere Lo
and which the Conservancies shull provide feedback onat the IMC mestings.

Maintenuance

43,1 All maintenance and repair ol the fixed Infrastruclure for the Lodge shall be the
responsibility of the Operator, The Operator shall be required to keep the
Facilitics in proper working order, and maintain wll structures in line with
senerally accepted industry standards and recognized level ol maintenance.

4,52 In the cyent where major renovations are deemed necessary the Operator may
request from the Conservancics prior to any renovations for a full or partial
suspension of fee payments for a reasonable duration of the renovation. The
written request should not be withheld unrciasonable by the Conservancies, Any
disagreement as the viability of the written request shall be resolved in terms of
the dispute resolution procedure outlined under Clause 7.

4.5.3 Maintenance ol access roads to and lrom the Lodge shall be the responsibility
ofthe Opurator,

Insurance and Liabilitics

4.6.1 The Operator shall be obliged at its awn costs Lo lake ontand keep in force lfor
the duration of this Agreement an insurance palicy as customarily carried by a
tourisin operator, This shall include amongst others cover for all the
improvements and third party Hability.

4.6.2 The Operator shall not have any ¢laims of any nature against the Conservancics
for any loss damage or injury which the Operalor, its guests or invites or
employees may suffer in the Exclusive Area.

4.6.3 The Conservancies or any of its members shall nol have any claims ofany nalure
apainst the Operator lor any loss or damage which the Conservancies or any ol
ils imembers, relatives or guests may sutfer inthe Exclusive Area.

Material Change in Partnership

The Operator shall nolily the Conservancies ws soou as practically possibic belore any
sipaificant change Lo its business or ownership of the Lodge or claim against the
Operator of its business which is reasonably likely to have a material effect on the
parinership between Operalor and Conservancies.

Vacale Site

At the end ol the Agreement including any renewals hereto or al such earlier time aj
may be provided herein, the Operator shall vacate the Lodge Site and leave the
Infrastructure in clean and good working condition or as otherwise agreed to in writing
by the P"arties. For avoidance of doubl, the Infrastructure on the Exclusive Area will be
owned by the Canservancies after the expiration of this Agreement unless otherwise
apreed by the Partics.
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Conscrvancy Joint Venture Agreement

Prospective Operatory

Shanld the Parties not agree to extend the Agreemunt for a further periad, the Opcrator
shall at all reasonuble times during the last 6 [six] months of the Agreement period,
allow prospective operators of the Infrastructure to view the Infrastructure and interior
of the Lodge.

JOINT MANAGEMENT COMMITTEE

Purpose of the Joint Managemert Committee

5.1.1  Oversee the implementation of and adherence Lo this Agrecment by the Parties
and 1o ensure the commitiments of bioth Parties are mel.

5.1.2  cnsure the reports as preseribed n this Agreement and Annexures are being
updated and submilied.

5.1.3 assist when requested by the Operator with resolving employment and
disciplinary issues.

L
=

negotiate any issucs not covered by Lhis Agreement or any amehdments Lo this
Agreement on he understanding that both Martics reserve their right to lake such
matters buck to their members or shareholders lor decision,

51.5 resolve issues of concern to the P"artics that are in conflict with tourism or other
ohjectives of wither Party.

5.1.0 discuss and assist with developmcat oppartunities projects thal could be jointly
undertaken in the Conservancy.

5.1.7  Altempt to find amicable resolutions to disputes between the Parties before it
heing talken fo arbitration in sccordanee with Clause 7.2

Estublishment of the Joint Munagement Committee

5.2.1 The Parties shall eslablish a Joint Manugemenl Committee (IMC) and arrange
tor its first meeting within 3 (three) months of signing of this Agreement,

L
fred
H
i

The Parties shall agree on the compasilion ol the Joint Management Commitiee,
including the appropriate representation from cach Party, the necessary guorum,
the terms of relerenee (refer to Amnexure ), whether  hivd-party
representatives should be ineluded, and the ficguency of meetings per year.

528 the IMC shall not intervene with day-lo-day management of the Lodge activities
excepl 4l the request of the Operalor,

TERMINATION

Termination by the Conservancics

6.1.1 'U'he Conservancies shall have the right to terminate this Agreement ift

Page 10 oF 20
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Conservancy Joint Venture Agreement

6.1, the Operator defaults in any payaients dus under this Agreciment,

6.1.1.2  the Operator commits @ material breach of its terms in this Agreement
i any other way,

(.1.1.3  the Operator is insolvent, been liquidated, placed under judicial
manapement.

6:1.1.4  the Operator (ails Lo remedy such defaull within 30 Days or any other
agreed period after receiving a written demand that it be remedied.

6.1.2  The right to terminate iy without prejudice to any allernative or additional righ
of action or remedy availuble (o the Conservancies in the circumstances, Lo
cancel this Agreement with immediate effect.

.1.3  Upon termination pursuant to Clause (1.1 the Conservancies shall be eatitled
(o reposscss the Infrastructure and recover from the Operator damages [or
default or breach incliding reasonable foreseeable econumic losses suffered by
the Conservancies and other costs and cxpenses incurred as a result of the
termination. The valne of the loss of income shall be determined by an
independent valuation

6.1.4 Clause 6.1.1 shall not be construed as excluding the ordinary lawlul
eonsequences of a breach of this Agreement by the Operator and in particularly
any right of cancellation of Agreement on the ground ol material breach going
to the roul of this Agreemenl.

6.1.5 In the cvent of the Conservancies having cancelled this Agresment justifiubly
hut the Operator remains in vccupation of the land, with or without disputing
the cancellation and continuing to tender payments of operating fee and any
other amounts which would have been payable to the Conservancies but for the
cancellation, the Conservancies may acceptsuch payments without prejudice to
and without alfecting the cancellalion, in all respecls as i they had been
payments on accounts of the damapes suficred by the Conservancics by reason
of the unlaw [ul holding over on the purt of the Operator.

6.2 Termiunation by the Operator
6,21  The Operator shall have the right to terminate this Agreement if:

6.2.1.1 the Comservancies commits a material breach  in respeel of the
performance ol any ol its ebligations under this Agreement excluding
breaches reluling Lo its peneral obligutions listed under Clause 3, und

6.2,1.2  the Conservancies fails to remedy such detault within 30 Days or any
other azrced perind after receiving & written demand that it be
remedicd,

6,22 The right to lerminate is withoul prejudice to any alternative of additional right
of action or remedy available o the Operator in the circumsiunces, fo cancel
this Agreement with immediate efTeel.

=
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Conservancy Joint Venlure Agreement

6,23 Lpon ternination pursuant to Clause 6.2.1 the Operator shall be entitled Lo
recaver from the Conservancies damages lor defanlt or breach Including all
reasonable [oresesable ceonomic losses suflered by the Operator and other costs
and expenses incurred @y o result ot the termination as well as the entire value
of the Infrastructure. The value of the loss of income and the value of the
Infrastructure shall be determined by an independent valuation.

fy. 3 Llfect of Termination

6.3.1  Upon lermination of this Agreement for whatever reason and without prejudice
to any tights of the Partics horeto:

63,00 All rights as the Qperator may have been grimled by the Conservancics
under this Aercement shall cease to have effect,

6.3.1.2  Subject 1o clavse 6.2.3, the Operator shall forthwith relinguish all
interest in any Infrastrreture within the Lodge Site in favour ol the
Conservancics.

6.3.1.3 The Operator shall within a perind of 30 Days remove all of its
niovible asscts and reinstate the Lodge Slic to the aceeplable
standards.

632  The provision of Clause 6.3.1 shall be suspended pending the final outéome of
any arbitration or lepal proceedings botween the Partics concerning the validity
ol the termination of this Agresment.
7 DISPUTE RESOLUTIONS
7.1 Dispute
7.1.1  Subjeet to Clause 6 any dispule between the Partics arising out of or in

cunncetion with this Apteement. shall first be considered in a meeting of the
IMC.

I

71,2 Should the IMC be unable to resolye the dispute thon the Parties should appoint
a mutually acceptable acbitrator to help mediate the dispute. 1T after one maonth
the Parties are unable to agree to an arbitrator, then Ministry of Fnvironment,
Forestry and Fourism (MEFT) shall be asked to appoinlan arbitrator.

7.1.3 The Parties shall always commit themselyes W a participatory process where
they shall attempl to achieve consensus on issues ol mutual concern through a
process of negolinlion.

L

7.2 Arbilration
T30 I'he terms of reference ol the arbitration will be determined by the Arbitrator.
722 The decision of the Arbiteator will be final and hinding on the Parties,
E‘f‘
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Clonservancy Joint Venture Agreement

7.2.3  Theeosls ol the arbitration shall be divided cqually between the Purtics, except
inthe evenl thal the arbitrator finds any "arty to a dispute to have acled in bad
faith, maticiously, and/or frivolously, in which case the arbitrator may dircet
that such Party bear the costs of the arbitration.

7.2.4 The Parties reserve the right to invalve their own legal advisor in the process at
any stage of the dispule.

7.2.5  This arbitralion process shall not preclude a Party from seeking urgent relief i
a court of uppropriate jurisdiction, where grounds for urgency exist,
BUSINESS DISRUPTION
Damuge and Destruction
8.1.1 Should the Infrastructure be damaged lo an extent which diminishes the
Operator’s ahility 1o operate but which falls short of the event contemplated i
8.1.2 then the following provision shall apply:
8.1.1.1  thiy Agreement shall not be cancelled,
8.1.1.2  the Operator shall continue Lo be liable for the fee. amd
8.1.1.3  the Operator shall at its own cost reinstate the Inlkastructure guickly
s 1s reasonably possible and shall apply the procecds of any insurance

pulicy relating to the Infrastructure for such purpose,

&1,

I

[Fas 4 consequences ol vis major or casius fortuias, the Infrastructure should be
destroyed to an extent which renders the business operations to be commercially
unviable of commercially untenable the Operator shall be entitled to terminate
this Agrecment by written notice Lo (he Conservancies.

8.1.3  IMhe Operator does not exercise ils rights to terminae in (erms of Clause 8.1.2
then the following provisions shall apply:

8.1.3.1 The Operator shall reinstate at its own cost the Infrastruclure us
quickly as is reasonably possible in the circunistanees.

8.1.3.2  I'he Operator shall not be liable for payments nntil the damape has
heen restored. but will continue Lo be lisble for the Gperating Fec
under this Agrecment once the Inlrastructore have been restored.

8,133 The Agreement period shall be eatended by the period during which
the Operator was deprived of the use of the Infrastructure and during
which periud the Operating Fee was nol payable.

8.1.4 The Partics shall not have any claims apainst each olher as o result of such

cancellution In terins of ar loss of oceupation of the Infrastructure wiless the
damnge or destiletion was caused by an dct or omission for which a Party is
responsible in terms of this agreement or in law.

I*ge 13 026 E“—f
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Conservancy Joint Venture Agreement

Should the Partics not agree an whether the Infrastrueture have been damaged
or destroyed in lerms of Clanses 8.1.1 or 8.1.2 the matter shall be refeered to
the Jomt Management Committes for resolution and [ailing which, to the
dispute resolution procedure in terms of Clause 7 of this Agrecment.

Foree Majeure

821

“Furce Majeare” shall mean an evenl resulting in conscquences of a material
nature beyond the control of either Party, whose veeurrenee conld not have heen
reasonably [orescen at the date of the execution of this Juint Venture Agreement
which directly causes cither Party to be unable W comply with all or a material
part of its obligaticns herennder.

In the event of a perceived Force Majenre, the ¢lTocted Party shall promptly
notify the other Party and then agree to a mutually satisfactory resolution to the
changed circumslanees resulting from the event ol Force Majenre. Any
disapreement as Lo whether an event of Force Mafewre has oceurred shall be
resolved in terms of the dispute resolution procedure under Clause 7.

In the event ul'a Furce Majeure being agreed to. the "artics claiming Foree
Mafenre shall, subjeet 1o Clause 8.3, be excused from performance of its
obligations under this Agreement to the extent that it is unable W perform those
obligations during the period of Foree Majeure.

Furthermure, neither Party shall be entitled to terminaie this Joint Venture
Agreemenl on gecount of such pcocwrence other than in accordance with the
terms and condilions of Clavse 7.

Prior Obligations

#.3.1

8.3.2

The provisions in Clavse 8.2 shall not excuse or release the Party claiming
Force Majeure from obligations due or performable, or compliance requived,
under Lhis Joint Venhire Agreement prior o the veeurrence of Foree Majeure
ar abligations not attected by the event of Force Majeure.

Furthermore, 8 Party excused [rom performance by the ocourrence of foree
Majeure shall contime its performance under this Joint Venture Agreement
when the elects of'the evenl of Force Majenre are (cnoved.

SALE, CESSION, SUBLETTING AND ENCUMBERMENI

The Operator shall not be entitied except with the prior writlen consent of the
CONSERVANCILES which cannot be unreasanably withheld nor delayod:

9.1.1

12

o chinge substantially its ownership structure in selation fo the operation of
the Lodee which would result in a change in enlity or person helding majority
ownership of the Operation,

To sell or cede all orany ol its rights under this Agreement,

Page 14 ol 26
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Conservaney Joint Venlure Agreement

9.1.3  “T'osublelor give up possession of (he lixed Infrastructure, Lodge, Lodge Site
or Ixclusive Area, in whole or part, Lo-uny third party.

0.2 Ifthe Operator wishes to sell the business rights as defined in this Agreement then
purstant to any hona fide offer which it shall reecive;

9.2.1 the Operator shall ofter to sell the business (o the Conservancics in @ wiitten
notice that docs not excead the terms contained in the original bona lide offer,
and

9.2.2  the Conservancies shall have 60 Days after the reeeipt of the wrilten notice
decide whether ar not 1o purchase the husiness on such terms.

9.3  Ifthe Conservaticics gives notice nol to purchase, the Operator may then proceed with
the sale that is not lower than what il originally offered to the Conservancies. If the
Conservancies gives notice to purchase (he business the Parties shall then enter into a
confract of purchase and sale forthwith.

1 MISCELLANFOUS PROVISIONS

LT Primary of Agreement

The Annexures attuched hereto shall be deemed a part of this Agreement and shall have
binding effect. IT (he content of any of the Annexures is in conflict wilh the eentent of
this Agreement, Lhe content of this Agreement shall prevail.

10.2  Confidentiality

oth Partics shall at all times use their best endeavours Lo take proper and reasonable
meagures o cosure the confidentinlity of any confidentiul inlormation which it has
acquired or may acquire in relution o this Apreement, unless it ds the written consent
trom the nther Party.

1.2 Changes to the Agreement
Al additions, amendments. variations and any consensual cancellation ol this
Agreement shall be binding only il in writing and signed by duly authorised
representatives ol all of the Parties.

104 Entire Agreement
I'his Agrcement, along wilh the sftached Annexures, constitutes the complete
agreement between the Parlies regarding the subject matler. It oyverrides any previous
requests, proposals. agreements, or arrangements, whether oral or written, relaled to
this Agroement,

[(1.5  Waiver

Any waiver by either Party ol a default or variation in the performance of the provisions
in this Apreement shull not be considered a waiver of any other or fulure defaulis or

G
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10.12

Conservancy Joint Venfure Agreement

variations, whether similar or different, unless it is in writing and properly exeented hy
an authorized representative of that Party.

Third Pariy

This Agreement is mude cxclusively tor the benefits of the Operator and the
Conservancies and no third party s granted any rights or considered a benetictary,
cxcept as expressly agreed o in writing by authorized representatives ol the Parties.

Sugpensive Conditions

Suspenisive Canditions are any requirements agreed to in Annexure A that must be
fulfilled betore the terms of this Agrecment can fake effect.

Compliance Evenls

In (ke event that Compliance Events are specificd in Annexure A, the Partics agrec that
suel events must be met within the mulually agreed-upon timeframe. Failure o mect any
of the Compliance Tivents within the specificd limeframe shall be deemed a matcrial
breach, entitling the non-hreaching Parly Lo Wrminate this Agreement by providing writlen
notice.

MNotices nnd Domicilfa

10.9.1 Al written notices or correspondence under this Agreement musl be in English
and delivered to the other Party either by delivery by hand to a responsible
person during resular husiness hours or scat by registered post which will be
decined received on the fourteenth business day after posting (unless proven
otherwise).

10.9.2 The Domivilia is provided in Annexure A. A Party may update its Domicilia
within Namibia by giving prior writlen notice to the ather Party.

Severability

If any part of this Agrecient is found to be invalid, illegal, or unenforeeable, that
specific part will be considered separate from the rest of this Agrecment and will not
atteet the overall validity. legality, or enfiorceability of the Agreement, The parties
involved will then work together (o come up with a new provision that is legally valid
and achieves the same goals as the original conlract.

Represenlalive

The Parties will be represented by the individuals specifed in Annesure A or any other
representative communieated in welling by authorized representatives of the Parties.

C'onsent

Consent o approval required by a particular Party should not be unreasonably withheld
by the otler Parly.

P
L/ ,U
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Conservancy Joint Venture Agreement

Transactional tuxes

All Operating Fees payahle in terms of this Agreement are exclusive of Value Added
Tax (VAT) and any other transactional tuxes: Should the Conservancies be required to
charge VAT ar other transactional taxes, such amounts should be added Lo Operating
IFees autlined in this Agrecment.

Hepresentution and Warranty
10.14.1 The Operator confirms that they lace no lepal, commercial, or other obstacles
(hat would prevent it from entering into and earrying oul the provisions of this

Agreemend.,

[0,14.2 The Parties confirm they have thoroughly evaluated all factoes that may affect
the performance of its obligations under this Agreement.

10.14.3 Al the information, provided By the Parties are true und correot in-all materful
respeats as of the date of this contract,

Good Faith

The Parties to this Agreement agree that at all lmes they will act in the spirit of
cooperation, faitness. and good faith to enable the underlying principles and objectives
in this document Lo be suceesstully achieved.

Successors in Title

This Agreement is legally binding not only on the Operator but also on its creditors,
liquidators, successors In title, heirs, legalees, executors, administrutors, and

beneficiaries. Similarty, the Agreement is binding on Lhe Conservancy’s successors in
litle and beirs.

Guverning Law

This Agreement shall be governed by the laws ol the Republic of Namibia.

Lo

Page 17 01 26

-

[

oy

&



Conservancy Joint Venture Agreement

I SIGNATURES

The undersigned representatives are authorised 1o sipn this Agreement by their respective

nskilulions,
! -7
SIGNED ATL /808 ON / /e 2024,

AS WITNESSES

L ZVp——"

1. f %jf}:ﬁ” (}-

For the Uibasen Twyfelfontein {paservancy

SIGNED AT { 0LXAL  on @/ Tt 202

AS WITNESSES

1. '@__l—-af
. | QS

For the Sorvis Sorris Conservancy

£
. ,
sIGNED AT ATRENN  on A /%4"'# 20237

AS WI'TNESSES

% LU

é:f AT \
For the Doro Nawas Conservancy
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: 2, .-f"f’
snf;NEl}xr/ﬁ%?Mﬂ.J ON ﬁ-’/‘ﬁﬁ'f’{ _znn/’l

AS WITNESSES

LW

ehall ol the Qperator

%
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Conservancy Joinl Venture Agreement

ANNEXTRE A — TERMS & CONDITIONS
1, Tourism Rights
1.1 The Conservaneics prants the Operator:
1) Exclusive right Lo undertake Lhe construction, linancing, develupment, tperation, and
management of tourism operations within the Red Mountain Joint Management Area

(It is noted that Camgp Doros is already operational in the JMA and s its own
aercement and fee structure, )

by Exclusive right to conduet tourisim activities within the designated Exclusive Arci.
1.2 The rights granted shall solely be in accordanee with the Operator's Proposal (Annexure
B). Any modilications or changes ta the rights outlined in Annexure 13 must be mutually

agreed upon by the Parties in writing and shall be incorporated into Annexure B,

.3 Within 36 months of the 1iffective Date; the Operator shall develop a Lodge consisting of,
hul not limited to, between 3 Lo 6 rooms (of which some will be Bunily units),

2, Fffective Date

The Effeetive Date for this Agreement shall be 20 March 2024

3. Terimd

This Agreement shall be valid fora period of 25 years commeneing on the |iffective Date
4, Vxpiry date: |9 March 2050

5. Renewal

The Conscrvancies may gtant the Operator right of renewal provided that during the imitial
Agrsement perind the Operator has:

a) nol committed o material breach ol this agreement,
by the parlics agree lo a renewed terms and conditions, and
¢) the Operator should give notice no kaler than 6 months prior to the Expire Date,

{1, Operating Fee

6.1 In respect of the operation of the Lodpe as contemplated in clauses | ahove, the Operatimg
I"ee shul] be caleulated as Tollows:

) Onee the |odee is operational, o revenue-sharing model will coine into effect. In the first
year, the Conservancies will joinlly receive 5% of the Net Turnover. with an annual
increase of one pereent, The percentage will continuge 1o rise unlil it reaches | 2%, at which
point it will remaim constant.

%
RiG
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Conservaney Joinl Venture Agrecment

) Should the % of Net Furnoyer result in an aniual amount less than N 100,000 (adjusted
far inflation annoally), the Operator shall be obligated to provide  guaranteed fee payment
of N$ 100,000 per annum, which will be subjeet to annual inereases in aceordance with
infiation.

62 In respect of Camp Onduli they shall be permitted to conduct rhino tracking aclivitics
within the IMA [ora duration of five years, starting from the Effeetive Date. The lee
lof such activities shall be N§ 750.00 per parson. unless mutually agreed upon by the
Parlics, (It is noted that Camp Doros Is aleeady operational in the JIMA and has ils own
agrocient and fee stnecture.)

6.3 The puarantee [t in 6.1 b) and the rhino tracking fee in 6.2 shall escalate annually in
accordance with the ollicial National Constimer Price Index (NPC1) published by the Bank
of Namibia: (https:www.bon.com.na), and the adjusted amount shall be compounded
annually for the duration of the respeclive fec arrangements.

64 All payment of the Operating Fee Lo the Conservancies shall be mads within 30 days afler
the end of each six-month interval, slarting from the Elleetive Date.

6.5 All payments shull be remitted in Namibian Dollars, distributed as [ollows: 29% 0 Sorris
Sorris. 29% (o Doro MNawas, 29% to Uibasen Twyfelfontein, 0% fo ‘Iraditional
Authorities, and 3% retained for repairs and maintenance,

6.56.  All payments shall be made without any deductions or set-ofls for any reason, Each
paymant should include a statement verifying the linancial performance and providing all
relevant information used to caleulate the payments, Account details (o be provided Lo the
Opratir,

7. Penalty Interest Rate

Late payments ol any fees due shall attract interest at prime lending rate as determined by the
Bank of Namibiz on the outstanding amount from the date the notice was given Lo he day the
payment was made,

#. Employment

The Operator undertakes to always endeavour lo maintain [00% of unskilled permanent
criployees, and 4 minimum of 50% semi-skilled and skilled permancnt employees from the
Conservancies,

The Operator commits to fulfilling the social projects outlined in the Operator's P'roposal and
undertaking the nccessary actions to develop and advance Lhose commitmenls williin the
specified timelrame.

9. Right ot Leasehold

9.1 'I'he Right of |.easchokl shall be obtained by the Conservancies, und they shall be
responsible for

Page 21 of 26
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Conservancy Joint Venture Agreement

) The payment of lease fees as determined by the Land Board,
b) Adhering 10 all the conditions stipuluted in the Deed of Leaschald.

¢} IRenewing the right of lcasehold in 4 timely manner so that the Operator does not find
itsel M operating illegully.

92 |If for whatever reason, all the Conservancics are dissolved then the Right of I_easehold
shall be transferred into he name of the current Opetator and responsibilitics pertaining Lo
the lessehold will also be wransterred to the Operator.

10. Suspensive Conditions

This Avreement is not contingent upon the fulfilment ol any suspensive conditions.
1. Compliance Fvenly

03 The fullowing Compliance lvents ure required to be fulfilled:

a) The Operator shall provide a certificale of registrbion jssued by the Mamibian Tourism
Bourd for their company prior to the official opening ol the Lodge.

b ‘I'he Opetator shall provide the Conservancies thea cupy of the nvironmental Clearance
Cerlificate prior o the start of the construction ol the Lodge in terms of the
linvirommental Management Act (2007).

¢) The Oparator shall provide the Conservancics with & copy of the Environmental
Managemenl Plan prior o the start of the construction of the Lodge in terms of the
Covironmental Management Act (2007).

1) The Conservancics shall provide the Operitar with a copy of the Certificate ol Right of
Leasehold within 6 months afier the signing ol this Agresnent.

¢) The Lodge shill be operational within 36 months (19 March 2027) from the Efleclive
| Dadkee,

9.4 1fany of the Compliance Events are not met within the specified timelrame, and the Parties
gre unable to mitially agice oh an extension, it shall be considered a malerial bireach, and
the non-hreaching Party has the right W lerminate this Agrecment by providing written
notice.

0.5 Norwithstanding the provisions of clause 9.4, il the delay in (he operational status of the
Lodge is caused by faclors clearly outside the control of the Operator, it will not be
considered i material breach. [n such a case, both parties shull cngage in good Gith (o reach
a Fair resolution,
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12, Audit

101 The Opetator shull provide the Conservancics with an audil letter, confirming that the
paymesits made Lo the Conservineics was in accordance with the Agreement. The audit
letler shall also validate the accuracy of'the financial figures provided to the Conscrvancies,

102 Ifan audit of the Operator's accounts for a given year feads 1o an upward revision of the
Operaling Fee, the Operator shall pay 1o the {onscrvancies the dilTerence. The payment
should he made within sixty (60) days ol feceiving ollicial notification reparding the audit
outcme.

13. Address

I'he Conservancies The Chairpersoen
Uibasen T'wylclfontein Conservancy

Conservaney Oftice

EB.0O). Box...

Khorixas, Kunene Region

I'he Chalrperson
Sarris Sorris Consgrvancy

IKhorixas, Kunene Region

The Chairperson
Doro 'Nawas Conservancy

Khorixas, Kuneae Region

The Operator Managing Directar
Ultimate Safavis (Pty) Lid.
5 & 7 Brandberg Streel, Eros Park,
Windhoek, Namibia
PO Box 9970, Windhoek, Namibia

<9
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ANNEXURI B — OPERATORS PROPOSAL
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ANNEXURF € — ZONATION SCHEDULE
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C'onservancey Joint Venture Agreement

ANNEXURF D) — TERMS OF REFERENCE (TOR) FOR JOINT MANAGEMENT
COMMITTEE

Purpose: The Joint Mansgement Committer (IMC) aims to astabiish 2 collaborative decision-making
bidy that brings representatives of the Parlies o oversee the implementation ol this Agrcement and
ensure {he commitments of both Parties are met. The JME aims to promote effective communication,
coordination, and cenperation amony the Parties to achieve the objectives and goals nlihe Agresment.

Scope:

|, Negotinle any issues not covered by lliis Agreement or any amendments to this Agreement; on the
understanding thal both Parties reserve the right to ke such maliers back to their members o
shrarghplders [or declsion,

7 Recommend candidates forcmployment and ficilitate the resolution olany disputes that might arise
betwean (he Partics conceming the employinent of persons in lerms of this Agreenient, provided
that e ultimate decisions repariing such matters are with the Operator wmd in line with the Labour
Act,

3. Resolve jssucs of concern to the Purties, such as the movement of tour operators within the
Exclusive Area, the conducl of members of the Conservancy when il conflicts with the toutism
activities of the Operator or the behayiour of the Operator *s emiployees when there is conflict with
cormmunities:

4. Discussquestions-and issues relating (o the quarterly and annusl financial reports o the Lodge.

5, Buch Party may nominate a person to represent its interest and to liaise with the othel if any matler
reguires in-idepth diseussion.

6, Discuss the Operator's wse of olher areas within the Conservaney for fourism activities,

7. Alr grievances and propose solutions concerning disputes arising from this Agreement.

8. Fumnish une another with any fnformation and documents deemed necessary lor decision-making
ancd the smooth implemeniation of this Agreamerl,

9. The Joint Management Committee shull not intervene with disy-lo-day management sctivities at the
| anlpe Site exespt at the Operator’s fequest.

Composition: The Parties agree (hat the Joint Managemenl Committes shull comsists of 12 memibery
andd the composition shall be made up of one reprisentative of the Save the Rhino Trost the chaivpeison,
vice-chairperson and the manager of cach Conservancy; wnd two representatives of the Operator (21,
The reguired quortm shall be one IMA member frinm cach Conservaniy amnd Operatar,

Mectings: The IMC shall convene regular meetings al mutually agreed inlervals or as necessury o
wildress Agreement related matters. The JMC shall convene regulir meetings at leust lwo limes yearly
i as required. Meeting agendas and minutes shall be preparcd and distributed lo all members,

Decision-Making: Decisions within the IMC shall be made by eonsensus whenever possible. In cases
where cunsensus cannol be reached, the Chairperson shall facilitate a discussion to identity altermslives.
A voting mechanism may be employed, iTnecessary, with cach Party to the Agreoment having an e
vote. All inembers should agree upon the decision-making process and voling procedures m adyvance.

Confidentiality: All mombues of the JMC sholl adhere to confidentialily requirements reimrding
sensitive ar proprictary information being shaved.

Amendments: The Terms of Reference may be amended or modified with the consent of all
participting organisations or enlilies, Auy proposerd amendments shall be disvussed and agreed upon
iharing & IMC meeting. Amendments should be docuientad,

Termination: The IMU shall be dissolved upon the termination or expivy of this Agreemenl, @ ,P M:‘
Al
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JV PROPOSAL FOR A LUXURY LODGE IN —TSG:

THE RED MOUNTAIN JOINT LA
[‘v’|AN}"—.‘U3EI\4ENT ,ﬂ‘\.REA LIFE ENRICHING FBURNEYS

RETWEEN ULTIMATE. [ MANAGEME EMEN]
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Ao
IV PROPOSAL FOR A LUXURY LODGE IN THE RED MOUNTAIN JOINT MﬂNﬂGEMENT

AREA {JMA), SORRIS SORRIS, UIBASEN & DORO INAWAS CONSERVANCIES

PART Al BACKGROUND, EXPERIENCE & CAPABILITY
a NAME: Ultimate Safaris (Pty) Ltd.

by TYRE OF BUSINESS: Safarl operator, accommadation provider and car rental operator
established in 2008 resulting in 2 merger betwoen SandyAcre Safarls CC {established in
1945) and Tou Safaris CC {established 1n 2003),

c] REGISTRATION NUMBER: 2008/0117

d) SHAREHOLDERS: Tristan Cowley (45,3%; Namibian), Martin Webhb-Bowen (33%,; British
with Namibian Permanent Residence), Paul Bets (13.3%; British); Penclope Scott [3.3%,
South African with Permanent Residence), Jason Nott {2.5%, Mamiblan), Ullimate Safaris
Tribe Trust (2.5% Namibian reglstered trust),

g) CAMPS OPERATING: Onduli Ridge, Camp Sussus, Galton House and Camp Doros (in
the IMA)

PART B} TECHNICAL OFFER

al EXECUTIVE SUMMARY: Ultimate Safaris plans to establish, within 26 months from 20"
March 2024, a small LUXURY LODGE with between 3 and & rocoms (to be decided upon
depending on market demand). Offered as well, is:

1 Continued rhing tracking activities in the area conducted out of ONDLULI RIDGE
for another 5 years,
{in) Cantinued support from Ullimate Safais and thelr CONSERVATION TRAVEL

FOUNDATION to manage the IMA from a conservation and control
perspective. This would include assisting with the establishment of a manned
hinom gale system where self-drive vehicles would be charged a traversing fee.

(i) Establishment of the WILELIFE CREDITS scheme to further enhance revenuc
gencration for the IMA,

(b} VISION: To continue hosting our clicnts in the JMA, to support conservation and
riral develnpmeant.

L]
1
i ]

{c) DESCRIFTION OF FACILITIES: As per (a) EXECUTIVE SUMMARY

LLIL |

() DESCRIPTION OF ACTIVITIES & SERVICES: Ultimate Safaris guests (ol the LUXURY
LODGE) will be accammaodated an a fully inclusive basis, Aclivities offerod are
ehwisagad to primarily Include rhino tracking with the help of the JMA Rhino
Rangers, but also nature drives iinte the lower //Huab River. Guided nature walks [y
Ultimate Safaris naturalist guides) into the surrounding area will also be offered, asig" 4
well as possible visits to Twyfelfontein, Burnt Mountiain, Organ and the Damara ” {
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if)

(h)

()

(k)

{0

Living Museum, Gilests staying at Onduli Ridge would alsa partake in Bhino Tracking
in the area to support additional JMA revenue along with fees taken in from scif-
drivers traversing the area and revenue generated from the Wildlife Cradits scheme.

MANAGEMENT & STAFF STRUCTURE:

a  Management of the accommodiation establishments will be dane by
Ultimate Safaris. With the establishment of a LUXURY LODGE it is
snvisaped that another 10 - 15 permanent jobs will be created. Ultimate
Safaris would employ AT LEAST 50% of all staff members fram the three
conservahcies and surrounding areas. Ultimate Safaris does need the ability
to employ exportly trained and experienced staff to ensure a high lewat of
aperation as well % 4 successful capacily bullding plar.

b,  Ultimate Safaris will support the IMAMC where necessary in the
management of the JMA,

TRAIMNING & CAPACITY PLAN: Ultimate Safaris’ training and capacity bulilding
reputation is well known, and this would be implemented in all establishments Lo the
fullest degres,

DEMAND: Demand is growing; especially given the limited accommodation available
in the Kunene region. We already have access to these markets and are actively
offering this product to guests, and In the context of this long-term commitment, we
feel canfidant of investing in product in this area for the long term.

COMPLTITION: We bslieve that we larpaly operate withoul competition given the
lavel st which we run our ooeration, Wilderness Safaris iz probably the closest to
what we waould consider compelition.

MARKETING: This will form part of the Ultimate Safaris marketing plan, a plan
which has been in action for 15 years and bringing in very gond results

CAPITAL: The addition of a LUXURY LODGE into the area would invalvean
investment of betweoen NG 20 and 40 million depending on the size of the
establishmeant {to be determined depending on market demand). The conservalion
investment into the area already stands at N% 250,000 and the expansion of self-
drive access conlm! would need at |sast another NS 250,000 to effectively execute
the sell-drive management proposal

INCOME PROJECTIONS: See FINANCIAL OFFER below.

RISKS: There are ohviously risks that could impact on the operation and these
include; but are not confined to, the following;

3. Rhinn poaching - should rhinos be poached ILis obvious that the product
would no longer he viable and hence nperations would cease.

b, Activities not compatible with either the tourism operation and sound rhino
management — the following activities could potentially place the operation
nt risks:

. PPeople settling at the springs and water paints used by the rhino.
i, Undue pressure on the springs and water points by livestock.
fil.  Activities in the tourism area incompatible with tourism such as
minlng,

fv. Non-compliant self-drive activities in the arca (both motor vehicles

and motor bilkes) a

o
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i)

e

d)

il

r.  Mon-compliance with zonation of the area - it is understood that zopation
ieeds to be revised and it is assumed that the Conservancy shall attend to
this,

PART B) FINANCIAL OFFER

PROPOSED NUMEER OF BED: A LUXURY LODGE would have between 3 and 6 guesl
suiles with passible daubleftwin/ family occupancy,

For the LUXURY LODGF a percentage of ravenue mode! will be adopted. Revenuc will
be less agents commission, VAT and Namilbia Tourism Board levies (e any other taxes or
levies that may be imposecd) and will begin with 5% and Increase with 1% uritif 12% is
reached, which will then remain for the rest of the term,

Oinduli Ridge will continue to aperale rhino tracking In the JMA fof another 5years [rom
20" March 2024, at a rate of N& 750 per person {adjusted by Inflation/CPI annuaily)

PROJECTED INCOME: Based on current projections a LUXURY LODGE will gonerate al
leasl NS 750,000 annually {on account of a higher cceupancy as il aperates in & market
of less competition and higher demand). The Wildlife Credits scheme would generate 3
minimum of W$ 150,000 annually and the successful implementation of a self-drive paid
arcess system would pencrate at least N3 250,000 annually (noting there will he
ronservancy expenses associated with this in tarms of staff to man access hooms etc.).
Additionial benefit would be annual salaries and focal procurement [firewood, entrance
fees, elc.) for people employed at the varfaus ventures,

PROPOSED PERICD OF AGREEMENT: 25 vears cormmencing on 20 March 2024

\WATER: Water will be extracted from cither existing boreholes or newly drilled
boreholes {(at Ultimate Safaris cost)

CONSCRVATION SUPPORT: Both Ultimate Safaris and the Conservation Travel
Foundation would continue to offer their unwavering conservation support far the JMA,

EXCLUSIVITY OF USE: It would be a requirement to ensure Ultimate Safaris have
exciusive use of the IMA during this pariod (allowing paid self-drive traversing).

=
B
)
a
o
(-}
[
=
=
B
a
=~
Ln

o713
707+ 2l




DOROS LUXURY LODGE Joint Venture Agreement — Addendum 1

ADDENDUM 1
TO
JOINT VENTURE AGREEMENT

For the
DOROS LUXURY LODGE

Made and entered into by and between:

UIBASEN TWYFELFONTEIN CONSERVANCY
Herein represented by Raymond Geiseb
in his capacity as the Conservancy Chairperson

SORRIS SORRIS CONSERVANCY
Herein represented by Rhodella Eichas
in her capacity as the Conservancy Vice-Chairperson

DORO INAWAS CONSERVANCY
Herein represented by Lourens Hoeseb
in this capacity as the Conservancy Chairperson

AND

ULTIMATE SAFARIS (PTY) LTD.
Registration No. 2008/0117

Herein represented by Tristan Cowley
in his capacity as Managing Director

(Herein referred to as the "the Operator”)

(Jointly herein referred to as “the Parties”)
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DOROS LUXURY LLODGE Joint Venture Agreement — Addendum 1

PREAMBLE

WHEREAS the Parties entered into a Joint Venture Agreement ("the Agreement”) for

Doros Luxury Lodge on 20" March 2024, which would be fully owned and financed by
the Operaior

AND WHEREAS the Parties have now agreed for the Operator to support the
Conservancies with a grant application to raise capital as a contribution towards the
development of Doros Luxury Lodge, which is intended to generate substantial long-
term benefits to the Conservancies. These henefits will accrue to the Conservancies
through payments tied to a percentage of revenue of the Joint Venture, The intention
will be for the Conservancies to gain further financial returns but at the same time
protect the Conservancies from any possible exposure to real financial risks.

NOW THEREFORE the parties agree to add the following clause:

The Operator shall support the Conservancies with a grant application o raise capital
as a contribution towards the development of Doros Luxury Lodge. Benefits from this
contribution will accrue to the Conservancies through payment tied to a percentage of
revenue of the Joint Venture, whilst safeguarding the Conservancies from any possible
exposure to real financial risks. The details of this contribution will be negotiated
between the Parlies in consuitation with the relevant support organization al the fime
of the grant application. This capital contribution must happen within a year of the Joint
Venture becoming operational.

This Addendum comes into operation on 20" March 2024,

AS WITNESSES
l*fﬂﬂfﬁi
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For the Uibasen Twylcllontein Conservancy

SIGNED AT KHORIXAS ON  20™ MARCIT 2024
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DOROS LUXURY LODGE Joinl Venture Agreement — Addendum 1

AS WITNESSES
e
] Fanil |

For the Sorris Sorris Conservancy

SIGNED AT KHORIXAS ON 20" MARCH 2024,

AS WITNESSES

1. ZNp——="

M"L For the Doro !Nawas Conservincy

SIGNED AT KHORIXAS ON 20" MARCH 2024,

ASWITNESSES

For and on behall of the Operatar



