LEASE AGREEMENT
In respect of Mashare Green Scheme Project

Yntered nto by and between

By
-

REPUBLIC OF NAMIBIA

{(Hereinafter referred to as “Lesser”)

Acting through
THE MINISTRY OF WORKS AND TRANSPORT

Herein represenled by Mr., Wiliem Goelemann in his capacity as
PERMANENT SECRETARY being duly authorised in terms of the Special Gereral
Power of Attorney No. 15/1983

AND

MASHARE IRRIGATION (PTY)} LTD
Registration No: 2005/135

(Iereinafter referred to as the “Lessae™)

Herein represented by Mr Lourens M, Le Grange in his capacity as DIRECTOR,
being duly authorised

(Collectively the Lessor and the Lessese referred to as the P!\.R'I“[ifﬁ)} i
e
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PIREAMBLE

WHEREAS the Lessor through the Miusiry of Agrcuitare, Water and Forestey
entered into a Green Scheme Project Agrecment In resocct signed on 06 Novemboer
2017 of lhe Mashare Green Scheme Project for the promotion of zgriculbural

production:

WHEREAS the Parties agree that the Lessee shall lezse a portion of land
measuring 760 khectares out of the total project size of 860 hectares of which
100 hectares is earmerked for Mediwm Scale Farmers situated in Mashare
Constitucncey with the aim to develop, operdate and manage the Mashare Green
Scheme Project in line with Articles 5.3 and 6.2 of the Green Scheme FPolicy:

WHEREAS the Lessor is the owner of the portien of land measuring 860
hectares siluated in Mashare Constiliency some 50 kilometres East of Runduy,
Kavango East Region, in the Republic of Namubia; and

WHEREAS the Lessor and the Lessee wishes to enter into this Lease
Agreement for the lease of the land for use by the Lessee to operate, further
develop, and manage Mashare Greea Scheme Project and to perform related
activities pursuant (o thie Green Scheme Project Agreement. '

NOW THEREFORE THE PARTIES AGREE AS FOLLOWS:

1. INTERPRETATION

1.i The headings o the parsgraphs in this Lease are for reference purposes only and
£

shall not affect the Interpretation of any patt hereof,

1.2in this Lease unless the context clearly indicates a contrary intention, words
importing anv one gender shall include all of the other genders: the singuiar shall
include the plural and vice versa: and any reference to a natural person shall
inciude a body corporate, firm or association and vice versa,

2. DEFINITIONS

2.10n this Lease, unfess clearly inconsistent with or olherwise indicaied by the
contexl, the following words shall each bear the meaning set oul opposite them
helow and cognate cxpreasions shail bear corresponding meanings:

“Aifective Date” moeans the dafe on which this Lease enters into farce.

“Green Scheme Project” means an mitiative conceniualized and introduced by
the Government of the Republic of Namibia and implemented by the Mimstry
of Agricultare, Water and Farestry to cncourage the development of

irrigation-based agronomic sroduction within the agro—industry in NMamibia g
with the aim of increasing the contributlon of agriculture o the countl’y’gs,.f}’;'x_

Gross Domestic Produact




“Green Scheme Project Agreement” means the agreement entered into by the
Government of the Republic of Namibia dcting fhrough the Ministry of
Agricubture, Water and Forestry and Mashare Irrigation (Pty) Ltd in respect of
the development, operation and management of the Mashare Green Scheme
P’roject, signed on 06 November 2017,

“I masee” means Mashare [rrigation (Pty) Lid, Regisiration Number 2005/135,
a company duly registered and incorporated in accordance with the taws ol
the Republic of Namibia and its duly authorised representatives,

“Lessor” means the Government of the Republic of Namibia duly represented
by the Minisiry of Works and Transpori!

“MAWF” means the Ministry of Agriculture, Water and Foresiry and/or its
duly authorised representative(s) or successor.

“Parties” means the Lessor and the Lessee collectively, and “Party” means
either of them;

“Project” means Mashare Green Scheme Project conducted on 860 hectares
of communal fzrm land situated in Mashare Constituency some 50 kilomeires
Bast of Rundu, Kavango East Region, in the Repubiic of Namibia;

“Property” means a portion of communal farm land measuring 350 hectares
including all improverents, plants and equipment thereon, situated w Mashare
Constituency some 50 kilometres Fast of Rundu, Kavango Bast Region, in the
Republic of Namibia:

“thig Lease” means this lease agreement incliding annexuras hereto,

3. LETTING AND HIRING

The Lessor hereby lets to the Lessee who hereby hires the Property as
described in Clause 2, on the terms and condifions of this Lease.

4. USE OF PROPERTY

4.1 The Lessee is permitted to develop, operate and manage the Property in
accordance with the Green Scheme Project Agreement.

42  The Lessee is not permitted to utilise the Property for any other purpose.

5. BNTRY INTO FORCE AND DURATION

Thiz Lease shall enter into force upon signalure by hoth Pariies and upon entry

o force of the Green Scheme Project Agreement and shall subsist for the samef";

PN
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duration as e Green Schemes Peolect Agrecmen! including any renewal period

therzof.

6. RESERVATIONS OF OWNERSHIP

6.1 The (and (neluding all nateral reseources below and above the surface of the
lard} upon which the Projecl is located as well as all existing asseis and all
future asseis bought or donated by the Government of the Republic of
MNarmifia shall remain the property of the Government,

0.2 No right, title or interest In or to any of the asscts referred Lo in clause 8.1
above shall vest, in any fashion or form, with Lhe Lesses;

£.2  The Lessee shali not ralse any right or title to the land and assels helopging
o the Government in any disoute, especially the right to occupy such land and
possass such assels.

7. LEASE FUES AND ROYALTY PAVABLE
7.1 The lessee shall pay annual lezse fees of N$ 2,225,288.65 payable in

advance znnually. The lesase fees ghall be paid by means of electronic [und
transfer into an account to be designated by MAWE,

7.2 The tease fees pavable shall be subject to a review after every 5 years or
after any major investment thaet results {0 a substantial change in the Project
value.

7.3 The lease fees shall escalate on cach anniversary of the Effeciive Date at a

rate equal to the CPI [or the preceding calendar year, but luniled to a
maximum of len perceat (109%) per annum.

7.4  The Lessec shall be lHable for interest cn zll overdue amounts payable wider
this Lease at a rate equal to the prevalling prime lending rate of o commercial
bark in Namibia, as applicable from time to time, plus 4% (four percent) per
annum, reckoned from the due dates of such amoeunts unfil they are
respectively paid.

7.5  1I is reeorded that the Lessee has paid an amount equal to one (1) month's
lease [ees as a deposit to MAWE which shall be refained as a credit to cover
any cost of repairs or damage susiained to the Property or part thereof, if
such repair or damage 1s caused by an act or omission on the part of the
Lessee, and which repairs or damage the Lessee does nat elfect or rectify
within 2 reasonable time, fair wear and tear exempted.

7.6 Whenever, during the Leasc Period the deposit is applied in whole or in part,
the Lessee shall, on demand, reinstate the depasit to its original amount.

7.7 The Lessor shall, an termination of this Lease, refund the balance of the
depostt mentioned under clause 7.0, [ree of intercsl, as scan as the

abligations of the Lessee bave been discharged. qm
K 4 % . La



7B  The Lessee shall pay a fixed ameount of N$ 18 250 (365 ha x NE 500 as
rovalty to the Shambyu Traditional Authority, nayabie in arredars anndaily,

8. ALTERATIONS, ADDITIONS AND IMPROVEMENTS

8.1 The Lessee may, with the prior written consent of the Lessor, make capital
investments on the Property oo condition that such investments shall hecome

the Lessor's property at the ened of the Lease,

8.2 The Lessee may, with the prior written cousent of the Lessor, effect
alterations, additions or improvements on the Property on the {ollowing
conditions:

891 such alterations, additions or improvemesnts are considered as an
enhancement to the Project;

829 such alterations, additions, or improvemenis increase the value of the
Project

£.2.3 the Lessor shall compensate the Lessee for the alterations, additions
or improvements if this Lease does not endure for the entire duration
of the Project.

8.3 The Lessee shall be regponsible for maintzining ibe exisiing and new
infresiructure, related plant and equipment to a reasonable standard in order
to enaure productive and competitive farming at all times.

9, MAINTENANCE AND REPAIRS

9.1 Lessee shall be responsible for repairs and full maintenance of buildings an
the Property without recourse to the Lezsor,

9.2 The Lesaor shali not be liable for repair of any damage either to the exterior
or the interior of the baildings on the Froperty. '

10.LESSOR’S ACCESS TO THE PROPERTY

The Lessor, and the Lessor's authorised agents and employees shall be enbtled
to enter ihe Property upon reasonable notice to the Lessee.
Ilf. L1 :L
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1.1 The Lessee shell be responsible for the insurance of cquipment and plants
that are critical to the Project.

1.2 The Lessee (ncluding ils agenls or emslovees) shall rot keep or do in or
abott the Project anything which iz liable to creaie or enhance the rizk of the
huildings or equipmesnt being damaged or destroved, or which may resuit in
any Insurance being veid or voidable, or the insurance premiums being
increased, should the buildings or sguinment in question be insured.

[1.5 Notwithstanding any provision contained n clause 11.2, the Lessee shall, at
its own costs, ensure that public liabilily insurance is taken out with a
reputable insurer in respect of the conduct and aperationsz af the Project.

11.4 The Lesses shall also be respousible for the vsurance of crops against [ire
on the field or in storage, as considered reascnable under the circurnstznces.

11.5  The Lessee shall submit proof of suck insurence to the Lessor within 14 days
after such insurance is secured.

12, LIMITATION OF THE LESSOR'S LIABILITY AND INDEWMNITY

i12.1 The Lessor shall not be Hable for any damage to, or any loss of, any property
of any nature owned by whomseever as may from time to time be upon the
Property, or any injury or death caused to anv person or the Property, unless
such damage, loss or injury 15 caused by an act or cmission on the part of the
L.essor:

12.2 "The Lessor shall not bhe liaple for any obligation for whick the Lessae iz lable
to third parties, arising ocut of the implementation of this Lease.

12.3 The Lessee hereby indemnifies and shzll keep the Lessor indemnified against
all claims, demands and proceedings brought or instituied by third parties
against the Lessee and arising from the performance or non-perfarmance by
the Lessce, 1fs employees and ar agents of any abligations of the busineas as
from the Effective Date, including ali costs, charges and expenses incurred by
the Lessec arising from or relating to such claims, demands and procecdings.

13. FORCE MAJEURE

13.1 Neither of the Parties shall be liahle for the failure to perform any of its

obligations under this Lease insofar as U proves that!

13.1.1 the failure was due to an imoediment bevond its control and could not have

been reasonably foreseen and avoided at the Effective Date and which
impediment may be, nfer afa, any of lhe fol[owingi/I"“
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14111 war, whether declared or not, civil war, civil viglence, riots
and revolutions, acls of sabotage, and similar 2cts;

13.1.1.2 natural disasters suoch as violent  storms, cyclones,
ecarthgueakes, tidal waves, floods, lghitning

3.1.1.3  explosions, fires, desirucilion of machines, factories and any

J

kingd of mastallation;

13.1.1.4 baycotts, strikes and lock-outs, go-siows, plcketing and
work stoppages rendering performance lmposstible;

[

£3.1.1.5  acts of avthority, whether lawfiz or unlawful, apart from acts
from which the party seeking relief has assumed the visk by

virlue of any other provision of this Lease.

13.2 For the purposes of this clavse, “impediment” does not inciude lack of
authorisalions, of licenses, permits, or approvals necessary for the
performance of this Lease and to be issued by lthe appropriate publi
authority.

14. CESSION, ASSIGNMENT AND SUBLETTING

The Lessee shall not cede or assign any of its rights or any of its obligations in
terms of this Lease or part theveof or sublet ithe Property in whole or in part to
anv other person without the prior written consent of the Lessor, which consent
shall not be unreasonably withheid.

15. BREACH OF THE AGREEMENT

15.1 IFailure by the Lessee to pay any amount due in terms of this Lease within
120 davs from the (inancial yvear end of the Project and if it remain in default
alter 30 (thirty) days despite written noilce to remedy such a breach, shall
constitule & malerial breach of this Lease,

15.2 In the event of 8 material hreach of this Lease by either Party, the offended
Party shall be entitied fo request in wiiting the Party in breach to remedy the
breach within 30 (thirty) davs of the said request. Failure to remedy such
breach shall entitle the offended Party to-

1521 enforce the terms of the Lease, or
1522 terminate the Lease by notice in wriling and claim damages, or
15.2.3 initiate any legal action or proceedings to which the offernded

Party 1s entitled by law,

? %ﬂ‘ ‘4



16, TERMINATION

1641

16.2

The long (erm nature of (hig Leuse is agreed to between the Parties to enshle
the Lessee to recoup thelr investmenl in the Project.

Notwithstanding Ciause 16.1 above, either Party may terminale lhis Lease for
other justifiable reasons other than breach of the Lease, provided that the
Lease may not be so terminated within the first 10 vears and provided [further
that the Partv terminating the Lease gives the other Party fonr (4) months
written notice.

In the event of termination of the Lease by etther Party, it i3 expected that all
Parties shall negotiate in good [aith o reach 2 mutual understanding and that
an inventory hst shall be compiled on the hasis of which assets could be

shared and be removed from ihe Property;

Upon aresentation of the termination notice by the Lessor, the Lessee shall
vacate the land within 120 days from the date of receipt of the notice and at
the handaver of the Proparty, the Parties must jointly carry oul an inventory
assessment.

17, ARBITRATION

7.1

Save where otherwise provided for in this Lease, should any dispute arise
hetween the Parties In connection with:

17.1.1 lhe existence of;
17.1.2 the implementation of:
17.1.3 the interpretation or application of the provisions of)

17.1.4 the Parties’ respective rights and obligalion in terms of or arising out
of the breach or termination of)

17.1.5 the validity, enforceghility, rectification, terminalion or cancellation,
whether in part or in whale, of) or

17.1.6 any document furrished by the Parties pursuant to the provisions of,

this Lease or which relates in any cveni to any matter affecting the interests of
the Pariies In terms of this Lease, that dispuie shail, unless resolved between the
Parties, be referred o and be determined by arhitration in terms of this Clause.

L

Any Fariy to this Lease may demand that a dispute be determined in terms of
this Clause by written notice to the other Party.l./(‘;'-\_
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7.3

17.6

17.7

17.8

This Clause shail not preclude any Party from obfaining inierim relief on an
at basls from o court of competent Jurisdiction pending the decision of the

Lrgey

arhitrator.

Arbitration shall be hold:
17.4.1 al Winchoel,

T7.4.2 with anly tne legal or ather representatives of the Parlies to the

dispute present thereat! and

17.4.3 im accardance with the Arbitration Act, 1985 {(Act No. 42 of 19658), as

amended.

The arbitrator shall be, if the matier in dispule is principally:

17.5.1 a legal matter, a Lega! Practitioner who has been practicing for at least
5 (Five) yvears:

L

17.5.

T
[xN]

an accounting maliter, a Chartered Accountant who has been practising
for at least & (Five) vears; or

.3 any other matter, an indenencent person, agreed upon belween the
Parties.

e
-]
(&g

Should the Parties fall to agrees as to the nature of the dispute within 7
(Seven) days after arbitration was demanded, the matter shall be deemed to
be a legal matter,

Should the Partics fail to agree on an arbitrator within 14 (Fourteen) days
after giving notice in terms of clause 17.2, the arbilrator shall be appointed =t
the request of either Party by the President for the time being of the Law
Soclety of Namibia.

The decision of the arbitrator shall be final and binding on the Parties and
may he made an order of courl referred ta in clavse 17.9 al the nstance of
cither Farty.

The Parties hereby consent to the jurisdiction of the High Court of Namihia in
respect of the proceedings referred to in clause 17.8.

The Parties agree o keep the arbitration, inclading the subjecl matter of the
arbitration and the evidence heard during the proccedings confidential and not
to disclose it (o anyone except for the purpose of an order fo be made in

terms of clause 17.5. - §
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F7. 01 The provisions of this Clause:

17.11.1 constitute  an  Irrevocable  consent by the Parlles to any
proceedings in terms hereof and ne Party shall be entitled Lo
withdraw therefrom or claim al any sueh proceedings that it is
not bound by such provisions;

17.11.2 are severatle from the rest of this Lesse and shall remain in
effeet despile determination of or invahdity for any reason of
this Lease,

17.12 'The jssue of cwnership shall not be the subject of any dispute whether in
terms of this Clause or any other Clause.

18. APPLICABLE LAW

This Lease shall be interpreted and governed in accordance with the lawsz of the
Republic of Namibia.

19. NON-WAIVER

191  No relaxation or indulgence which either Party may show or zive at any time
whatsoever in regard to the other Party's obligations in terms of this Lease
shall prejudice the other Party in regard to its rights according to the terms
and conditions hereof, Such relaxation or indulgence shall not he regarded as

a walver of any of that ather Party's rights under this Lease.

Whenever a waiver to any provision of this Lease is requirec by any Party,
request and approval thereof shall be in writing,

(e
IR
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20. VARIATION AND AMENDMENTS

20.1 No variation of this Lease skall be binding on the Parties unless evidenced in
writing and signed by the authorised representatives of the Parties or their
agents duly authorized in writing.

20.2  Subject to clause 20.1 above, either Party may proposce an amendment to this
lLease through the submission of documentation regarding the provision to he
amended, after which a reasonable time shall be mutually agreed upon by the
Parties for the negotiations.

20.3 In consideration of amendments due regard shali be given to the neeéd
create a stable environment for investment and Project development in the
nterest of the public.

21, SEVERABILITY

211 Each of the provisions of this Lease shall he regarded as distinel and
severable from the ather provisions thereof, and shall he given cffect in




such notwithstanding the manner in whick it has been linked 1o any other
provision of this Lease.

212 If one or more such provisions are found i Do invalld or undawful or
urienforceable for any reason whatsoever, such finding shall in uo way affect
any other provision which shall continue to be of full for e and effect,

22.CO8TS

Stamp Duty

22,1 The l.esses shall be responsible for and pay the stamp duty pavable In
respect of this Leaze.

Other Costs

24.2  Each Party shell bear their own cosis of n iegotiation, drafting, execution anc

implementation of this Lease.

23. DOMICILIUM EXECUTANDI

23.1 The Parlies choose as their domicila citandl et executand! for all pUTHIOSES
under this Lease at the addresses as set out below, and either Party may at
any time change ils domicilivm to any other address {not being a posl box or
post restanie) on not less than 30 (thirty) days written nofice to such effect to
the other Party:

The Lesseor: {a) The Permanent Sccretary
Ministry of Works and Transport
Private Bag 13341
6719 Bell Street, Syaman Circle
Windhoek

) The Permanent Secretary
Ministry of Agriculture, Water & Forestry
Private Bag 13184
Government Office Park
Luther Street
Windhoek
The Lessee: Mashare Irrigation (Pty) Ltd
Ursula Street no. 11, Ludwigsdorf
Windhoek
23.2  Any notice given n terms of this Lease shall be I writing and =zhall if

delivercd by hand or telecopy be deemed to bave been duly received by the
addressee al noon on the firsl day foliowing the day of delivery o
lransmission. 4 L
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23.3  NWotwithstanding anything {o the contrary contained in this Lease, a written

aolice or communication acmally received by cre of the Parties from another
including by way of telecopy shall be adequate writlon notice to such Parky

24 ANTIRE AGREEMENT

24.1  The Parties hereto agree that this Lease and annexes hereof, constitute the
entire and exclusive agreement between them pertaining to the subject matter
contained in i and supersedes all prior agrcements, oral or written,
conditions, renrescntations, warranties, proposais and tndertakings of the
Parties pertaining to the subject matter.

24.2 I the event of there being a confiict betweasn the cantent of lhiz document
and its annexes, this Lease shall supersede the content of annexes.

L e P Loy .
Signed at Windhoelk on thig i o

AS VTT: IQESS

1. CLL {(' -
{/

7TMR WILLEN 0B
IN HIS CAPACITY AS PRRMANENT
SECRETARY: MINISTRY OF WORKS AND
TRANSPORT
AS WITNESSES
1.

Wé%

MR, LOURENS M LE GRANGE
IN HIS CAPACITY AS DIRECTOR
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