SOFTWARE LICENCE AGREEMENT

MEMDRANDUM OF AGREEMENT ENTERED INTO BETWEEN:
Sage VIP

A Division of Sage South Africa (Fly) Limited
Registration number, 2003/015693/07)

A company duly incorporated under the laws of South Africa having ils maln place af business al Sage VIP building, comer of Aramist Avenue and Southem Cross
Sireet, Meniyn Maine, Walsrkioof Glen £x1 2, Pratona; Postal: PO Box 38017, Garsfontain Easl, DOGO;
Tel: (012) 420 7000; Fax: (012) 420 7338; Emaik: renewals@vippayrall.co.za,
(herelnaler referred lo as "VIP")

And
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(Name of Licenses) . J 5 R o Legal nalure e.g. company/parinership/finm) .
Ceriner veo

Regisiration aumber if applicable Main place of business (domicitium citand! el execulandi)

PO, Boyw (=} Privalke D:ﬂ; X 22!: Camrarven 0SS BE2ZERoI2
Postal address Telephane number

053 B2 32 Kexreebeme xSinet co 2o
Facsimie number Eleclonicmal . _J

{heral ferred lo as the "Lt 3

RECITAL

WHEREAS VIP Is Ihe owner af cerain software and the Licensee wishes (o oblain Ihe right ta use lhe saftware lor spedfic purposes; and

WHEREAS the Licensee has accepled the Schedule of Fees and Rales (ana:hied hereto aﬁnnemm A) and has agreed lo the ferms and conditicns stpulaled in
the writlen Quolaton/ Order confirmation (attached herelo as Annexure B); arcdy 2ol - = L =

NOW THEREFORE VIP agrees 1o licence such soltware (o the licensee on the following lerms and conditions: = F;'bf :"j 2018

1. DEFINITIDONS
Unless the conlrary Is clearly indicaled, the lollowing words and/or phrases used in this Agreement shall have the following meaning:
1.1 Agroomaont shall mean this writlen documenl together wilh and Including the Order Confirmalion, Schedule of Feas and Ratas and all ather wrillen
appendices, annexures, exhibits or smendments altached 1z il from lime lo Ume;
1.2 Commencement date shall maan the date of signing of this agreamanti or the Order Confirmation whichever oceurs first, by (ha Licenses;
13 Confidential Infarmatlon sha!l mean:
1.3.1any informalicn ol whalever nalure, which has been or may ba oblained by eilher of the Perlies from the cther, whether In wriling or in eletironic [omm
or pursuant |o discussions batween the paries, or which can be obtained by examinalion, esling, visual inspections or analysis, indluding, without
limitation, scientific business or financial dala, know-how, formulae, processes, designs, skelches, pholographs, plans, drawings, spacificalicns,
sample repons, models, cuslomer lisls, price lisls, sludies, findings, computer sofiware, Inventions or [deas;
1.3.2analyses, concepts, compilations, studies and other malerial prepared by or in possession or control of the recipienl which conlain or otherwise
raflect or are genaraled [rom any such Information as is specified in {his definilian;
1.3,3any dispula between the pariies rasulting from this agreament;
Copyright shall mean all righls of reproduction whether exising now or in the future In and 1o the Software and Soltware Documentation;
‘Deslgnated Site shall mean one independent compuler anly al the physical address or location delermined in the Order Confirmalion or neworked
envircnment as per he Order Confirmation;
Intolioctunl Property Rights shall mean all prBssnl and fulura rights in Ihe Software and Saltware Documentalion and olher rights, which may in lhe
fulure be based therzon, inciuding but nol limited 1o Copyright;
Licence shall mean a limited, non-iranslerable and non-exclusive right granted fo the Licensee lo use Ihe Software and Soflware Documentation in lerms
of this Agreement and lo make nol more than two {2) machine-readable capies ol the soltware disketies for back-up and securily purposes.
Notice shall mean a wrilien documenl, delivered in eccardance wilh ihe provisions of ciause 20;
QOrder Conflrmation shall mean the document datalling the Software, Licance and support services provided by VIP lo the Licensee and the licence l2es
and rales payable In respect of the Soflware, Licence and support services.
1.10  Parties shall mean bolh VIP and tha Licensee;
111 Schedule of Fees and Rates shall mean tha documanl detalling VIP's prevalling licence faes and rales far support sendces and the Implementation
program for Ihe software as extracted from the original VIP quolation upon accaptanca theracl;
112 Software shall mean tha software provided by VIP to the Licensen as specified In the Order Confirmalion as well as all updates and coreclions 1o lhe
- Soltwam provided ta fhe Licensea during tha subsistencs ol this Agraemant; and
1.13  Soltware Documentatlon shall mean the electronic user manuals conlaining instructions peraining to the use af the Soliware and selling oul the
oparation af the Saltware;
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2 INTERPRETATION

21 ' Thedause headings In Ihis Agreemenl have baen insertad lor convenlence only and will nat ba taken Inta acceunt in the inlerpretation of this Agreement;

22 Anyreference (n this Agreement lo the singular Includes the plura!l and vice versa

23 Any relarence to Ihis Agraement lo nalural parsons inciudes legal persons and references o any gender Include references lo the other ganders and vice
versa;

3. VALIDITY

Il any provisions af this Agreement are found or held to be invalld e unanforcaable, the validily and enforcaabliity of all the ather provisions of this Agreemant will
not ba affected thereby,

4. GRANT AND NATURE OF LICENCE
41 VIP harewilh grants a non-exciusive, non-ransferable Licance ta tha Licansea o operate tha Software for iis Intended funciion far the beneft of the
Lleansee an the Designaled Sita and lo use tha Scfiwara Decumentation fer the duralion of this Agreemenl.
42 The Ucenses shall not hava the right 1a subdicenca or transfor the Soflware In any way, ellhar In whole or In part, 1o any third party including any of the
*  Llcenseg's subsidiaries,
43  The Licenses shall nat mpy nor permil any pany lo copy (he Scftware, exceplt to make not mere than two (2) machine-readable copies of the Soflware for

back-up and securly purposes.

44 The Ucansas shall not mudlry da-complle, disassembla or otherwisa ravars i tha % nrailempl \o da any of these.

45 Thu Licensee shall allow VIP, upen reasenable Notice, accass lo |is pmmlses \o conduct a bla sudit of tha U ‘s camplianca with tha
and the LI agrees lhat VIP may collec! dala elecironically from lima ta fime In order to varily the licensing compliance of the Software.

Th!s Includes, but Is not limited to, the number of employees pald by the Licensee, modules In use as well as tha IP address or other addmss of the
compular equipmant cn which the Software Is Installed. Tha collection of such data will assist In pravanting unauthorized use of the Software and enable
VIP Io enlorce rights confemed in larms of the Agreement. VIP underiakes that no persanal data relaling fo Licensee employees or companies in the
Software will be collecied without wrillen consent from Lhe Licensee.

48 If the hardware at Ihe Dasignated Slle s Inc ive dus 1o malfuncticn, any right granted undar the Agreement for such Dasignaled Sita shall be
temporarily exiendad to eulhorise the Licensee 1o use the Software al any oiher sile uniil the Designated Site Is relumed lo operlion, VIP must be
informed, in wriling, of such mallunclion. The Licensee undariakes to nolify VIP in writing immedialely when the dasignaled &ite is ralumed to operation, at
which slage ihe lemporary exiension will be uplitted.

COMMENCEMENT AND DURATION

Al This Agreement shall commance on the Commencement Dale and continua {n farce untll 28 February of the year subsequent lo the Commencement Dale.
Thergalter the Agreement will be renewed for further perlods ol 12 (kwelve) monihs at a ime, provided Lhal the Licensee pays the annual licence fea
befora or on 28 Feanuary for each further 12 ((welve) manth peried of renewal.
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5.2 - (nhé evenl lhal the Licansee elects tha monthly paymenl option and the manlhly deblt order of the Licensee is rejected without being reclified wilhin a
period of 30 days, this will be considerad a maleriel breach af this Agreement and will be daall with In terms of clausa 14 of this AgreemenL.

5.3 ' Sava for the provisions of clauses 8.2.3 lo 8.2.5 dealing with the Increment of licanca and other feas, the tarms of this Agreament shall conlinua (o apply
during the renewal perind{s) providad Lhat VIP shall have he right to make reasonable emendments lo this Agreement prior (o any pariod of renowal.

6. TERMINATION
6.1 Either of the Parilas can terminale this Agreement at any slage by giving the other Party three (3) montns’ Notice af ils intention lo do so, provided that in
the event that VIP gives such nolica, lermination will only take effect upon explry of 1he twelve monlh period during which notice is given.
6.2 In'the evenl that the Licensee lemminales this Agreement in terms of clause E.1, VIP shall not be abliged to refund initial or anrual licence fees pald prior (o
such lerminalion;
63 In'the avent of termination of this Agreement by eliher Pary fer whalever reason, the olher Parly reserves the right lo exercise any righls or remedias
_-which may have accrued as al dale of lermination;

7. ORDER CONFIRMATION
7.1 VIP shall provide lhe Licensea with the Software and, if applicable, further soltware required lo operate the Software and addiional suppon senices
. _detailed In the Ordar Confirmalion for the duralion of this Agreemant;
7.2 . " Bave for the righl lo operale the Soltware for its benafit, VIP shall provide the Licensee with the fallowing further senvices In consideralion for Ihe paymanl
. ‘af-annual licence [ees for the duration of this Agreement.
. .. 7.2 1Telaphonic supporl during nomal working haurs; ., - ’ ; i -
- 7:2.2Periodle updates 1o ensurd THal 18 Softwara Eonfarms 1o naw stalutory requirémenis and whith VP wil endeavour 1o mizke avallabld prior To'lie ™
"/ dale of coming inlo operation of the legisiation in queslion; .
. 7,2.3New releases of the Soltware wilh sysiam Improvements;
-7.2.4Release nates on stalulory changes and new system fealures;
7.3 VYI“P‘:haII provide tha Licenses with such olher sanices as may ba agreed la by the Parties In wriling from lime ta lima for the duralion of and subject o
" . Ulhis Agreemant

8. INSTALLATION, IMPLEMENTATION AND OTHER SERVICES

8.1 Whers required, VIP may Install the Software, Induding selling up the parameters of the program lo the Licensee's specific needs, and Implemenlation
IHereol as delalled In the Schedule of Fees and Rales.

8.2 The Licensas shall provide the VIP consullant altending to the Installation and Implementalion of the Soltware with the lacilltes, compuler equipment,
payroll details and such other Information as may be required by the VIP cansultan! 1o alfect such Inslallation and implementation;

a3 XIP shall pravide the Licensee wilh such further consultallons, trelning and ather services as may be ogreed upon in writing by the Parties from {ima ta

me;

84 Subject to the provisiens of clause 11.1, operalion of the Softwara [s at the sole nisk of tha Licensee and the Licensee shall take all Ihe reasonable and
necessary slaps usually Implemenled In @ payroll alfica, or which the Licensee usually implaments in its payrell olfice, 1o ensure that ha operation of the
Software complies with the Licenses's requiremants.

9. LICENCE FEES AND RATES
In considaration of the Licence belng granfed, the Licensea shall pay VIP the following licence fees:
8.1 An [nitial once-off licance fea in tha amount determined In the Order Canfirmation payable upan (he date of signalurs of this Agreemant by (he licenses;
9.2  The annual licence fee, which lor the first yasr or portion thareef shall be calculated pro-rafa according (o the number of months remalning to the Febnary
of the following year,
8.2.1The Licence Fee for each subsequen| yaar shall be dalenmined. in part, by 18king Inlo account Iha number af emplayaes the Licensea pays as well
as the modules purchased by the Ucensee. Module purchases are nat rafundable. It is reileraled (hal the full annual licence fes, imaspaclive of
lenmination of Ihis Agraement during the particular yaar by the Licensee, is payable by the Licensee;
8:2.2In the avent that Ucensee elecls tha monlhly paymenl optlion, the Licensea shall ba required 1o approve a manthly debit order agreement for (he lax
year anding on the |ast day of February wilh the amount stipulated In the Order Confirnation. This monthly paymeni will replace the initial licence fee
as contemplaled in cdause 9.1 as wal! as the annual licance fes in dause 9.2.1.
9.2.3The licence [ea shall escalale annually by an amount usually nol exceeding Soulh Alfrican CPI for the preceding 12 (twelve) monlhs, plus 2% (wa
.+ parcent), end subject lo the provisions of clause 9.2.5 below.
9.2.4The delermination by VIP ol the escalaliun of the licensa fee shall ba wilh referenca lo the number and extenl al stalulory changes affecting the
v operation of the Saltware in any given year, with wriltan notice to the Licensee should 1he escalalion exceed (he ascalalion refemed lo in clausa 8.2.4,
9.2.5The fees and rales for supporl services dalailed in the Fees and Rales Schedule are subject to annual revision by VIP. This usually accurs In January
of each year.
93 ' VIP has lhe right (o withhold the ranewal code (or the Licence should the Ucensee fail to pay the agreed licenca fes wilhin the ime perod slipuated
harein, In which avent the Licensee will be unable {o uliise the system for the following tax year;
94 The Licenses shall pay VIP for the installation of the Software and implemenialion thereof al the pravailing rales delailed In tha Schedule of Fees and
‘Rales,
9.5  The Wcensee shell pay VIP for such further cansullations, training and other services as may be agreed upen by fhe Parties al the pravalling rates of the
services delalled In the Schedufe of Fees and Rales;

10. SUNDRY OBLIGATIONS OF THE LICENSEE
10.1 . The Lzensee shall and, where applicable, at own cosl and risk:
10i1.1" -acqueint itself with the canlents ef this Agreemanl;
10.1:2 “acqualnt Hsell with the Software, its compatibility with tha LI 's comp quip and sol and its capabilities and suilabilly fo
-~ achleva lhe results requined by the Ucenses;
10.1.3 keap &l Scfiware and the Saliware Documeantalion In a sale place;
. 10.1.4 select only suilably trained staff lo operale tha Soltware;
- - 10.1.5. be solely responslble for the installalion and Implamentation of all updates and correclions to the Soltware according (o the Instructions of VIP.
“10.1.8 Malntaln and updale machine oparaling schiware required for operating the Soltware and updales or corections la the Software; and
- 10.1.7 Inform VIP should 1ax authorities amand ar announce new tax regulalions and the Ucensee has nol recaived an updale o tha Software perialning
17 11 (o such tax amendmants from VIP,

Pt 1
11, "LIMITATIONS OF LIABILITY
11.1 | Sava as expressly provided for In ciause 11.2 VIP makes no representalion and glvas no les, whether exf d or implied, as lo the suilablily and
" oparablity of the Softwars for 1ha Licensee's needs, His quality or functionality arils (iiness {or any purpase whalsoever, and VIP does nal warrant thal the
Xy opéaralian of Iha Softwara will be uninterrupled or withoul enor.
112  VI2 werran!s that for tha duration of this Agreement:
! 11.2.1 the Software generally will camply wilh the specificalions and decumentalicn set out In tha Order Coafimation and be capabls of belng used for lis
Intended purpose;
11.2.2 all documentation, treinlng and additional services providad n terms of the Order Confirmation shall be reasonably accurate, effectively conducted
In a professianal manner and provide adequata support for the usa of the Soltware.
113  Inthe event Lhal the Software and/or such addllional documenlation and senicas roformed io In clauss 11.2 fall lo meel the waranted standards, then VIP
shall al its own exponse end election;
11.3,1 repair tha Software lo ensure thal It conforms (o the Order Confirmalion and Is cepable of being used as Intended;
11.32 upgrade or improva such addiional servicas or documanlation so thal it conforms 1o tha Drdler Confimalion and is capable of being used as
Intended; ar
11.3.3 roplace the Sofiware with similar safiware, which complies in &l aspects wilh the Intended purpose af the Soflware,
114  The warmantles sel outln clauses 11.2 and 11.3 shall not apply In the even that:
11.4.1. the breach of wamanty Is a resull of a force majsure avent 85 sel oul in clausa 22; or
11.42 (he Schware has baen subjact lo misuse, neglect or unauthorised alleration by 1he Licensee; ot
11.4.3 lhe dain hos been accessed or amended In any manner alher than access via the VIP standord saftware.
115  Subject to clausa 11.6 VIP will In no avenl be llable lo the Licensee for ihe following, arising oul of any cause of whalaver neture and howaver arising,
excluding lieblity Incured due 1o gross negllgenca on the part of VIP, lis consullants, agents or representalives: .
11.5.1 any diract or incidenlal, indlrect, spedial or consequential damagas or |oss, induding bul not limited to, Infeqrupted or complete loss of use,
ravenues, profis, ar savings; or
11.5.2 loss or demage lo the Licensee's dala or database; or
11.5.3 clelms, demands ar actions againsl the Licensea by any third parties, or paymants due or made by the Ucensee to lhird pariles; or
11.54 loss of funds contalned In, dispensed by or asscelatad wilh the Saltware; or
11.55 any laully installation or Implementation, delay, fallure, breakdown or malfunctian of the Software, Inlerruption of service or (nabliity 1o use the
Sofiware; ar
11.56 any other foss ar damage of whalscever natura which may be susialned by the Licensee.
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116  The liability of VIP for all d of whatever natura suffered by the Licensee as a direct resull of faully installatien er implementalion of the Sollware by
VIP and the conseguential mallunctioning of the Software as a direct resull thereol, shall be limited, al VIP's option and in cansullation with the Licensee,
1o |he replacamen of softwara within a reasonable time and free cf charge, or, the relund ol the annval licence fee paid for the 12 (lwalva) month period
during which the Installalion cr implemenlation lakes place, il being recorded and agreed that such liability shall be complelely excluded if tha Licensee
ilsell allempls la correcl or allows third parties |o correct or atlempt to comect the installalion or implementalicn of the Soltware or in any manner intedare
with tha Software without the prior wrillen cansent of VIP,
1.7  VIP shall not be llable far any delay, malfunction, {aulty Implementalion, (ailure breaikdown, damage or injury suffered by Ihe Licensee as a result ol
11.7.1 the Soflware or cther soltware and/or computer pragrams andfor suppart services being supplisd by or obtained by Ihe Licenses from any source
withoul the priar wrillen consent of VIP; ar
11:7.2 the Software or other sofiware and/or computer programs being modified by the licensee or any third party not authorised ta do sa in terms of (he
agreement, or
1.7,3 the actions or the requirements ol any telecommunications authorily or supplier of ielecommunications services or soltwara; or
11.7.4 .any dala structure changes lhat VIP may deem to be necessary from time fo tima. This may affect specific Licensee data exiracts or screen viaws.
11.8  In no event will VIP be liable far loss ol prafits or {or incidental special cr consequential damages arlsing out ol or in connection wilh the Saftware or the
delivery, inslalfalion, implementalion, madification, servicing, execulion, performance or use of the Soitware in combination with any other computer
i snrtwam or anising out of or in connection with the provision of other support servicas by VIP Lo the Licensee,

12, INTELLEG‘I'UAL PROPERTY RIGHTS

121 The Licensee acknowledges thal any and all of the Inleliectual Property Rights used or embadied in or in conneclion with he Sofiware and Software
Documentation are and wil remain the sole proparty of VIP.

122 The Licensee shall not queslion or dispule the ownership of such righis ot any ima during the centinuation in force of the Agreement or thereafler;

123  Upon Ihe terminalion of this Agreamanl lor whalavar reasan, the Licensee shall retum the Software, Softwara Documenlalion and all amendmanls fhateto
lo VIP wilhin 30 (thirly) days of said termination taking affect,

124  VIP warranis thal the Software does not Infringe any third party palent, copyrighi, trademark or any clher imelieclual property rights.

13. VIP EMPLOYEES

13,1 During the exslence of this Agreemant tha Licensea shall not make any offer(s) of employment 1o VIP emplayees, nor employ VIP employees, or
ofherwise acquire the services of VIP employeas other than in terms of Ihis Agreement or anather agreament concluded batween the Licensae and VIP,

132  Forthe purposas of clause 13.1 an employee who resigns from the employ of VIF and immediately thereatler eccepls a pasilion ef employment, whether
lemporary or permanent, with the Licensea shall ba regarded as a VIP employee.

13.3 Should the Ucensee obtain the services of a VIP employee in breach of clause 13.1, the Licensea shall pay o VIP upon demand an amoun egual (o 20%
(Twenly Percent) exclusive of Value Added Tax of the tolal annual cosi 1o VIP of the employee, Including but not imited to the lolal eamings, VIP
contribulions and fringe benefils of the employee.

14, MOBILITY

14.1 An pplional faature (hal the Licansee may elecl lo use [s the Mobility functionality of the Software. This functionalily requires thal dalz ba transfamed lo the
‘Sage cfoud based compuling network 1o be made avallable for mabilily appllcations, Due lo the fact that this dala includes individual's personal
Informalion, as defined by tha Protection of Parsonal Information Acl, there is & requiremant that the Licensee ablain the consent of those individuals pricr
lo transfarring the data.

142  VIP confirms that, in lerms of the Canfidentiality undertakings in this Agreement, thal no information will be provided ta third parties without the pror writlen
conseni and thal this highly confidential personal informalion will be protected in lerms of reasonable, applicable indusiry standands,

15, BREACH
15.1  Should Ihe Licensee breach any stipulalion contained in [his Agreement, and that breach |s nol dua (o forca majeure, then;

“15.1.1 VIP may ferminale this Agreement, provided thal the Licensee fails lo remedy such breach within seven (7) calendar days after racalving a Notice
lo remedy such breach from VIP. Provided further that VIP confirms this {emmination, by way of a Nolice lo the Licensee, and cialm all damages
thal VIP might have sulfered as a resull of 1hal breach; or

158.1.2 VIP may clalm specilic performance of this Agreemani frem the Licensee and all damages that it might have suffered as a resull ol thal breach;
15.2  Should VIP breach any stipulation contained in this Agreement, and 1hal breach is not dua o force majsurs then;
15,21 ‘The Licensee may lerminale {his Agreament; provided Ihal VIP fails ta ramady such breach within seven (7) calendar days alier receiving a Nolice
lo remedy such breach from the Licensee, Provided further that the Licensee conlirms this termination, by way of Nalice la VIP;
152.2 Any claim for damages which tha Licensee may bring pursuanl la breach on the parl of VIP shall be subject lo lhe provisions of ciause 11.

16. CDNFIDEN'HALI‘I"I‘ AND NON-DISCLOSURE

16,1  The Partias shall hold in canfidence all Confidenlial Information recelved from each other and nct divulge the Confidential Infarmalien ta any person,
including any of ils employees, save [or employees directly Involved with the execulion of this Agreemenl,

16.2 The Panies shall pravent diselosure of the Confidential information, by the use of reasanable maans which are at leas! as siringen! as lhose used lo
pratect the Parly's own Confidenlls! Informalion, excepl as may be required by law;

163 Wilhin six (6) manths after the termination of this Agreemant, for whatever reason, tha reciplent of Cenfidental Informaticn shall relum same or al the
discretion of the original owner Ihereof, destroy such Confidenlial Informalion, and shall nol ratain copias, samples or excerpls thereof;

16,4  Itis recorded thel the following Information will for tha purpase of this Agreemenlt, not be considered fo be Confidential Infarmalion;
16.4.1 Information known lo elther of the Parlies prior to ihe date thal il was recelved form the other Party; of
16.4.2 Information known fa the public or generally avallable lo the public prior la he date thal il was disdased by either of the Parties lo the other; or
16.4.3 information which becomes kriown to the public or becamas genarally availabla |o tha public subsequant 1o the dale thal It was disdosed by either

ol the Parties to the other, through nao act cr failure to act on the party of the recipien! of such informalion.

16.4.4 Information which either of the Partles, in wriling, autharises lha other 1o disclose.

17.. RELATIONSHIP
This Agreemant does not conslitule either of the Parties an agenl or lagal represantative of the olher for any purpasas whatsoever and neither of the Parties shall
be enlitled {o act on behall of, or to represent the ather unless duly aulhorised lheralo In writing,

16. DISPUTE RESOLUTION

181 If lhe Paries are unable lo resolve any dispule resulling frem this Agreemant by maans af joint coaperallon or discussion batween ihe individuals direclly
Involved wilh the execution of 1his Agraemenl, within ona week aller a dispule arises or such exended ima period as the Parlies may In wriling akow, then
such-a dispule shall be submilled 1o Ihe most senior executives of the Parties who shall endaavour lo resalve Lhis dispule within five (5) calendar days
aliarit having been refered ta them.

182  Snhould the dispule not be resolved in the aforesald mannar, then il shall ba resolvad by way of arbliration, In 1ce with tha pr 15 €O din
Ihis Agraemenl,

19." ARBITRATION
8.1 Adispule between lhe Parties relaling (o any maller afising cut of thls Agreement or the Interpretalion thereaf shall be refered lo arbitration, by eilher of
. iha Parlies, by way al a Notica lo the other Party, in which Notice pariiculars of the dispute are sel ouf;
19.2  Such rbilration proceeding shal be held In Pretoria and shall be held in a summary manner, which shall msan that it shall nct be necassory lo observe or
-aul;
.19:2.1  lhe usual lformalllies of procedure (e.g thare shall not be any formal pleadings or discovery) however, the arbliratar shall be entilled 1o direct hat
'such formalilias may take placa In the event that either Party will bs malerielly disadvantaged through the disregarding of such rules;
18.2.2. the sticl rulas of evidence.
183  The arbilration proceedings shall proceed at the earfiest convenlence end wilh a view to belng compleled within 14 (fourteen) eslandar days atter belng
. demanded;
19.4  The amliraler for such arbliration proceedings shall be a practidng advocate or atlomey, admilted as such In accordanca with tha legisiation of the law
govaming Ihis Agreement, wiih al least 10 (len} years’ exparience, agreed upon by the Parties and, faling agreement, nominaled by the chaimersen for
. the time belng of the Law Scciety of the Northem Province;
18.5 . Thedecision of the Arbitralor shall be final and binding on the Parties, wha shall summarily camy aut that decisicn and either of lhe Panias shall ba entited
lo have lhe dedston made an crder of any court with compelent jurisdiclion.
186 The ~amitralion” dfause in this Agreaman! shall be severabla from Ihe rest of this Agreemanl and therefore shall remain elfeclive between the Parlies afler
this Agreemanl has bean lamminaled.
19.7  Np clauso In this Agreemant which refers 1o arbitration shall mean or be deemed to mean or lnlenprele:l lo mean that either of the Parlles shall be
precluded (rom abtaining Interim relicl on an urgent basls from a court of competenl jurisdicion pending the decision of the arilralar.

20. DOMWICILIUM
201  Tha Partles elect as thelr raspeclive domicilium citandl el executandi the physical addrasses Indicated on the front paga of this Agraement,




20,2 | Eilhar of tha Partles may change lis domiciium cifandi et 1o anolher addrass wilhin the same counlry by way of a nofice {o the other Pary o
l.hls ‘Agreemenl, providad thal such a Nalica Is recelved by the addressee, al least saven (7) calendar days prior to such a changa taking effect,

21, NI’JTIBES
211 | Tha Padies elect the physical, posial, emall and telefacsimile addresses on ha fronl page of this Agresment al which all Naolices and other
‘communications may be dellverad for the purpose af this Agreement,
21.2 Any Notce or cammunication required or permilted 1o ba given in lerms of this Agreement shall only be valid and effective If It Is In writing;
21.3 " Any Natice addrassed ta eliher of the Partles and conlained In a correclly addressed envelope and sant by reglstered post 1o it at Ils chosen address or
,.delivered by hand &1 its chosen address lo @ responsible person on any day ol he week between 03h00 and 16h00 excluding Saturdays, Sundays and
. Sauth African public holidays, shall be deemed o hava been recelved, unless the conlrary is proved, If sent by registared post on the 5% {fith} calendar
' ﬂay aller posling and in the case ol hend delivery on the day of delivery.
214 ,Any Notice sent by email or lelefacsimile lo elthar of the parties at lls emall address or lelefacsimila number shall be deemed unless the conlrary Is proved,
“19 have been racaived:
21 .1 Ilitls ransmitled on any day of ihe week between 03h00 and 16hDD excluding Salurdays and Sundays and South African public holidays wilhin

" two (2) hours of lransmission,
‘2142 Iitls transmitied oulside of hese times within two (2) hours of the commencemen| of any day of the week batween D9h00 and 12h00 excluding
y Saturdays and Sundays and South African public holidays aller it has been transmitted,

22. FORCE MAJEURE o
221  Neithier of the Parlles sha!l be liabla for & tailura ta neﬂnm‘l any ‘ot 1S nblrgal.lnns Insofar as it pmvas T
21.1.% That the fallure was due lo an Impediment beyond ils control;
21.1.2 That it could nal ma}:onahiy ba expected lo hava taken tha Impedimant and its effects upon Iha party's abilily 1o parform into account at the lima of
the ol this Ag and
21.1.3 That il could not reasonably have avoided or overcoma the Impediment or at least lis effecis.
222 Anlmpediment as aloresald may resull from evenls such as the fallawing, this enumeration nol belng exhausiive:
2221 war, whether dediared or nol, civil war, civl violence rdols and revolutions, acls of sabolage;
22.2.2 nelural disastiars such as violant starms, cyciones, earihquakes, lidal wavas, fieeds, dastruclion by lighting
2223 explosions, fires, destruction ol machines, faclorias and any Knd of Installation;
22.2.4 boycolls, sirikes and lock-outs of all kinds, go-slows, occupation of faclories and pramises and work sloppagas;
2225 ecls of aulhorily, whether lawiu! or uniawiul, apant from acis fram which the party seeking reliel has assumed (he risk by virtue of any other
provision of this agresment.
223  Forthe purposes of [his clause, "impediment” does not Include lack of authodsatians, Il permils, or approval: y for the performance of this
Agraement and to be issued by the sppropriale public autharity If eppficabla.
22.4  Rellef from Habliity for non-performanca by reasen of tha provislans of this dause shall commence on the dale upon which the Parly seeking rellef gives
Notice of the Impediment relled upen and shall lerminale upen the date upan which such impediment ceases to exisl, provided 1hat It sueh impadment
continues for a period of mora than 60 (slxly) days either of tha Partias shall be antitled (o lerminala this Agreemenl.

2:! ENTIRE AGREEMENT AND VARIATIONS
This Agreamanl constitules the whole agrasemant belwean the Parties and supersedas all prior verbal or wrilten agr or under
raprasentalions by or between Lhe Partias regarding the subject maller of this Agreamant and the Pariies wil not bl entiled lo rely In any dlspu'la
regarding this Agreemanl or any [erms condilions ar represaniations not exprassly contained In this Agreemant.

23.2 " Navariation of or addition lo this Agreamenl will be al any force or effect unless reduced la In wriling and signad by or cn behall of the Parties.

23,3 Naither Party to this Agreemenl has given any wamanty or made any represeniation to the other Party ather than any warranty or represaniation, which
may be expressly set out In this Agreement,

24, ANTI-BRIBERY AND CORRUFTION

241 Tha Licenses acknowledges that Integrity, honesty, and compliance with all epplicable laws ara core businass values and praclices ihat ViP adopts.

242  The Licensee wamanis thal Il has not and will not partcpale, directly, indireclly, or at all, in any unlawful conduct as betwean llsell and any party that may
axert an influence over any end-user thal may be construed as bribery and / or cormuption as envisaged In the Pravention and Combaling of Comupt
Aclivitles Act, Act 12 of 2004, or any other applicable law or legisialon.

243  The Licensee accordingly indemnifies and holds VIP hamless agains! any such clalm of whaisoever nalure in lerms of which it Is alleged thal the Licensee
has acied unlawfully and tha Licenses agrees Io defend any such daim made against VIP on VIP's behalf and further agroes to pay any legal cosls
associated tharewith.

244  The Licansee acknawledges that if on reasenable suspicion VIP ballaves thal the Licenses (s panicipating in such unlawiul conduct, VIP will ba obliged in
law lo report such canduct ta a police official,

245 The Licanses also acknowledges Lhal the Prevenlion and Combating of Comupl Aclivilies Act cantains extraterrilorial provisicns and thal even if the
" alleged ilfegal conducl occumred oulside of Ihe Republic of Scuth Afiica, @ court of the Republic of South Afica will, in ceraln clrcumslances, hava
Jurisdiction In respect of such allegad filegal conduct

246 VIP reserves the right lo summarily cancel this Agreamant on writlen Notica | on reasonable suspicion VIP baflisves thal {he Licensea s paricipaling in
such unlawiul conduct

285, ASﬁléiNMENT. CESSION AND DELEGATION
Neither ol e Parties shall be entilied to assign, cede, delegale or transfer any rights abligalions, share or inlerest acquired in terms of Ihis Agreement In whale or
in part ln any ather party or person wilhout \he prior written consent of tha other, which censant shall nol unreasenably be wilhheld or delayed.

26. RELAXATIGN WAIVER AND SEVERABILITY

26.1  Nolndulgenca lenlency or extension of a right, which elther of the Partles may have In 1srms of this Agreement and which ellhar Party {"the granlor) may
granl or show lo the othar Party, shall in any way prejudica tha grantor or precluds tha grantar fram exercising any of the rights that It has derived from this

. Agreemenl or be construed as a walver by lhe grantor of thal right.

26,2 . Nowalver on the pant of elthar Parly la this Agreament of any rights arising from a breach of any provisions of this Agreemant will constitute & walver of
rights in raspect of any subsecquent breach of the sama or any other provision.

26,3 n the avent thal any of the lemms of this Agreement are found fo be Invalid, unlawful andlor unenforceable such terms will be severable from the remalning
larms, which will eonlinue {o ba valld and enforcaable.

27, DRAFTING COSTS
Each of the Parties shall bear Its own cos!incurred as & resuli of the negotiation, drafiing and finallsalion af this Agreemeni, which shall Include but nol ba limited
fo all lagal foes,

28. GOVERNING LAW
The validily and interpretalion of this Agreemanl will be govemed by Lhe Laws of the Republic of South Alrica;

29, AUTHORISATION WARRANTY
The parsons slgning this Agreament on behalf of the purﬂui ?arulu each warrani thet he/she has the authorily lo do so.

SIGNED Al . on Ihis I day af "C-I"\ 20171 In the presenca of the undersigned witnesses

:ﬂjmm 2.G.de hi= Z(_)_«

Signature af or on behall of the Licensea

X/(/" 2c|rﬂ-nmrr ol the gned
__r.s.:_omw&k,-

ure B or on behad of VIP




