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RE: CHINA: HEADS OF AGREEMENT

. ear Ertjies

A3 per our telephonic discuscion ecrlier today, pleoss find arrached o copy of the
Huads. of Agreement for eAfrice/China Business Consuiting (Pty) Ltd and Spur

International Limitad,

We awalt yout; comments n this regard and sheuld you heve any queries, please do hot

hesitare to contact the writer.

Kind regards

o ot

For and on behalf of Spur International
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HEADS OF AGREEMENT

THE PARTIES

The parties to these Haads of Agresment ars:

1.1 SPUR INTERNATIONAL LIMITED .
("Spur™)

1.2 eAfrica/China Business Corsuiting (Pty) Ltd
("eAfrica”)

INTERPRETATION

21 In thess Hends of Agresment ("the Heads™), Unless inconsistent with the
contet, the following words and mxpressions shall haar the meanings
.adsigned thereto: ~ ,

21,1 "Spur” memns Spur International Limited ¢/o 87 Salkirk Street,
Cape Town, South Afvica;

2.1.2 "the Effective Date” means the dats of signsture hareof',
2.1.3  'the Territory” means the Peopies Republic of China;

3,14 “"eAfrica” means aAfrica/China Businass. Consulting (Pty) Lt /o

4

RECORDAL

3.1 Spur camies on the business of, inter alla, the franchisor of distinctive
western-style resteurants, pursuant to uniform systems, distinctive
layout end cdécor, developad and owned by Spur, trading under: the
hame and style of “Spur Steak Ranch Restaurants” ("the Restaurants”)

WSR3 &£, PT 2TU
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in varous countries.

3.2 eAfrica Is Interssteci In establishing a commercial relationship with Spur
In-accordance with the provisions of these Heads. '

3.3  Pending the drafting and execution of the Agraesments necessary to give
effect to the transactions refrred to herein (“the Formsl Agreaments”),
the parties have agreed 1o execute these Heads, which Hexds record
the sallent tarms of the Agreement reached between the parties. The
parties undertake to take ail reasonable and necassary Steps to procurs
the condlusion of the Formal Agreements and undestake to exercise
their utmost good faith towards sach other in nagotiating the finer
details of such Agreements. Thase Haads shall net be Dinding upon the
parties, it being intended that the parties shail contract and covanant
with each other solely Lpon the basis and upon the conclusion and

. Signature of the Formal Agreements,

4 THE COMMERCIAL RELATIONSHIP

4.1  eAfrice is entitied for a period of 6 (8ix) months or such furthar period as

may be mutually agread, to procure franchisees who wili establish

" Restaurants in the Territory, subject to end upon the following terms
arid conditions:

4.1.1 the accmpienca of any person proposed as a franchises by
ehfrica shall be in the sole discretion of Spur and shall be
subjact to such proposed franchisee exacuting the then Spur
Franchise Agresment and any other anciflary documentation
requirad by Spur;

4.1.2 the initial license fee (‘thae Initial Licerse Pee") payable by such
franchisee shail be such amount as may be getermined by Spur,

4.13 the continuing franchise foe peyable by the franchisee to Spur

will be an amount of 5% (Fiva Parcent) of the tumovar thereof,
payable monthly, provided that with effect from the

wosa:vd 68. Tt 278
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establishment of the fowrth and subsequent Restaurants in thé
Territory the said 5% (Five Percent) shell be Increased to 6%
(Six Percant); ‘ |

gAfrica will assist with the procuring of sultable iocations for the
estabiighment ‘of tha Restaurants (which locations shall be
subject to the prior approval of Spur);

eAfrica will taka reasonable sheps to ansure that the franchisees
proposad by it have sufficlert fundls to conduct the Restaurant,
To this and Spur shall supply eAfrica with an ectimate of the
costs of establishing a Restaurant, on the basis that any suen
estimate Iis margly a projection and does not amount to a

warrenty by Spur in favaur of any party, whether express or
impliad, 88 t0 the costs to be Incurred or the sutability of tha

location, turnover, profits, success or otherwise of the
Restaurant;

eAfrica will conduct resarch and develcpment in the Tarritory,
in respact of new Rkems or varistions. of existing items which
could possibly be added (o the menu of the Rastaurant;

oAfrica will identify contractors and supphers % carry out the
development, buliding and decoration of the Restaurants in the
Teritary, in compliance with Spur's standards and
spacifications;

eAfrica will et ail times regard eny Information relating to the
trade secrets and know-how of Spur In respect of . the
establishment and operation of the Restaurants or otherwise as
confidantial information and shell not utiise or divuige, directly
or indirectly, such information;

eAfrica ensuring that tha reprasentatives of the said franchiseas

sslected by Spur undergoing training in South Africa for such
period of time as Spur deems fit, which period shall be
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approximately 10 (Ten) weeks,

42 In the event of any franchises being recommended by eAfrica (and
whom Is acceptable to Spur) and upon such franchisee exacuting Spur's
Franchise Agreement and estatiishing and opening the Rastaurant, Spur
vﬁlleﬂe:tpaymemafafeetnufduinrwouuchmmim, n
the sum of USD 20 000.00 {Twenty Thousand United States Dotlars),
which amaount sheli only be due and payable on receipt by Spur of the
Initial License Fes or the opening of the Restaurant, whidﬁvu is the
later, ‘

43 ‘The sald sum of USD 20000.00 Trmay THOUuSANd United States
Dollars) payable by Spur to eAfrica shali, with effect from the
sstabiishment of the faurth and subsequent Restaursnts In the Territary,
be reduced to USD 10 000.00 (Ten Thousand United States Dollars) and
shall be peyable, mutatis mutandis, as provided for in clause 4,2, -

5. = MASTER FRANCNISE AGREEMENT
5.1  Subject to Spur being satisfied, in its discretion, that:

541 the Inial 3 [Three) Restaursnts are basing conducted in
accordance with its normal standards' and levels of service

expected from its franchisees; and
542  the initis Restaurants are financislly successfl; and

ahfrica has sufficent finencisl resources and the requisite
oersornel training and Infrastructure;

513

o VR - g =

developed in the Temttory;

Spur will grant eAfrics, & Master Franchise Agreement, for the conduct of
Spur Steak Ranch Regtaurents within tha Territory, subject'tg tha tarms
and conditions to ba mutually agreed upon notwem the parties.

WSl e 6E. PI 2



FROM : PHONE NO. :

-5

5.2 It s recorded and agreed that such Master Franchise Agreement’ wnl;
inter ella, provide that:

S.2.1  any franchises granted by sAfrica, pursusnt to the terms of the
Master Franchise Agresmant, to franchisees in the Territory will
provide that such franchisses shall pay. a continuing franchise
fee equal to 6% (Six Percent) of turnover, payable Mmonthly, All
amounts received by eAfrica in terms of such franchise
agreamnents, shall immediately ha divided upon receipt thereof
by eAfrica between Spur end eAfrice, as ta 50% (Fifty Percent)
each thereof: and

522 Spur sholl be entitisd to determine the suttabllity . of the
locations and the propocad franchiosses; and

5.2.3 eAfrica shall responsible for controliing the operations of the.
Restaurants In the Territory (Induding the Initial Restaurants) in
order t0 ensure game are conductad according to Spur‘s
uniform systems and cperational methodology; and

5.24 wAfrica shail ensure that the proposed ﬂ-an:hisee: have
suffident finandal resources and thar eafrica can provide

requisite personnel training and infrestructure; and

5.2.5 @Africe shall procure that a certain number of Restaurants, in an
agreed periad of time, shall be established within the Tesritory,
such rumber and pariod to be mutuslly agreed upan betwesn

tha partles,

53  In the avent of eAfrics failing t© comply with its obligations In terms of
the Master Franchise Agreement, Spur shall have the option to cancet
same and acruire all the rights of eAfrica In terms of any franchise
agresments entered Inte by It, and for the avoidance of any doubt,
eAftica Wil ceass to derive any benefit in terms of such franchise

agresments by way of payments by such franchisees.

Oct. @7 1999 g3: 7P P _
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6. . GENERAL

6.1 In the event of Spur baing desirous of sstablishing Spur Steek Ranch
mummhua,m It unciertzkes to discuss with eAftics whether »
mutually beneficial agrsement can be rseched with eAfrica o expio
such oppartunities,

6.2 It is hereby specifically agreed and acknowledged that nothing herein
contained shall form a partnership betwean the parties, nor shall
anything herein contained constitute any of the parties the agent of the
other and nons of the parties shali hold itself out as baing a partner or
agent for the other,

6.3  No annpuncemant or publication to any third party of ary aspect of
these MHeacds or the Formal Agreamants shall be made withow the prior -
consant of Spur.

6.4  These Meads shall be governed according t the lews of the Republic of

, South Africa,

DATED AY THIS DAY OF 1999

AS WITNESSES: PP: SPUR INTERNATIONAL LIMITED

L

2. : -
Per Director who duly warrents he Is
authorised hereto

DATED AT . THIS DAY OF 1899

AS WITNESEES: PP:  GAPRICA/CHINA  BUSINESS
CONSULTING (PTY) L1D

Fer Dirgctor who duly warrants he is
authorised hereto

R o~ r ITi
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” Moon Star Commerce & Industries (Pty) Ltd
e BAEBHTE ARG

Reg. No. 98 / 00979 / 07

3 Mlovo Road PO. Box 2420 Tel: (2711) 6469711

Emmareatia Cresta 2113 (2711% 6469699

South Africa South Africa Fax: (2711) 6469698
e,mail: moonstar@icon.co.za

30 September 1999

Mr, Alfred Nzo

Chairman

E Afiica/China Business Consulting
Cape Town

Dear Sir,
Our letter dated 22 September 1999 has reference.

Since we haven't received any reply, I would kindly appreciate your recommendation. I was specifically
referred to you by Ambassador Dlamini, and would appreciate the opportunity to meet with you in
person. It would be highly appreciated if you could inform my office of your most convenient
availability.

Thanking you in anticipation.
Yours truly,
]

otha
Managing Director
AFFILIATIONS: Cape CommuniCuvvu owiew JCCI / SACOB, ZITF, "The #ssociation for the promotion of trade between

South Africa and Ching" -

EXECUTIVE DIRECTORS: Meng Ling Yu (Chairman), Theuns Botha (Managing)

NON-EXECUTIVES DIRECTORS: Dr, Hamnili Kasselman (Councillor), Jacques van der Hefiden, Edwin Mahlutshana, Dr. Bwalya Ng'Andu (Zambin)
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