SOFTWARE LICENCE AGREEMENT

MEMORANDUM QF AGREEMENT ENTERED INTO BETWEEN:
Sage VIP

A Division of Sage Scuth Afnica {Ply) Limited
Raegistration number, 2003/015833107)

A campany duly incarporated under the laws of Scuth Aliica having s main place of business at Sage VIP bullding, camer ol Aramist Avenue and Southem Cross
Street, Menlyn Maine, Waterklioo! Glen Ext 2, Pretoria; Postal: PO Box 38€17, Garslontaln East, 0080,
Tak (012) 420 7000, Fax: (012} 430 73239; Email renewals@vippayroll co.za.
{hereinafter relorred to as "VIP7)

And

Kavechbers, Municipality Lecal Government
J t J

{Name of Liconsea) Legal nature 8., company/parnership/finm)

YR Vo
R lstratiannumbarilghbnb(o Main plare of {elomicifium citandi el
A 1 vy — -
?’ﬂv:d::/ ey X 27, Camearvon 825 053 332 3ol
Paslof arddress ") Telephons number

053 BB B Karecbera@xsmnel. co. 2a

Facsimife number Electronic maid f

{neroinafter referred (o a5 the “Licensoe”

RECITAL

WHEREAS VIP Is the swnar of carlain saltware and the Ucensee wishes to oblaln the right to use the soltware for spadific purposes; and

WHEREAS tha Licenser has sccepled the Schedule of Feas and Rates {sttached horelo as Annexure A) and has agteed o the terms and condilians slipulated in
the vaitian Quatation/ Order confirmation (oltached herelo as Annexure B):

NOW THEREFQRE VIP agraes {o licence such softwara o tha i on the {allowing lerms and condificna:

1. DEFINITIONS

Unless the contrary is clearly indicaled, the following words andfor phrases used In this Agreament shall have the fofiowing meaning:

1.1 Agroament shall mean ihis wilten decument together with and Incluging the Order Confimation, Schedule of Fees and Rates and all ather written
appendicas, annaxures, axhibits or amendments atiached to it from tima 1o time,;

1.2 Commencamant date shali mean the date of signing of this agreemeant or the Ordfar Confirmalicn whichever accurs first, by tha Licensee;
1.3 Conlfidential information shall mean:
1.3.10ny Informaticn of whatevar nature, which has been or may be cbtained by aither of the Parties fram the ather, whether in writing or in elecironic form
or pursuant fo discusslons batween the parties, or which can be oblained by examination, tasting, visus! Inspections or analysls, including, without
imilaton, sclondfic busingss or financial data, know-how, X lag, processes, designs photographs, plans, drawings, speciicalions,
sample reporis, models, cuslamer lists, price lisis, studies, fndings, computer soltware, invernilions or [deos,
1.3.2analysas, concepts, compilations, studies and other prep: by of in § or control of the redpient which contain or otherwise
ralacd or are generatad from any such it as is spad inthis ion,
1.3.3any dispute tetween tha padies rosulting from this agreamant;
14 Copyright shall mean all ights of Copyright whathar existing now arin the luture in and to the Softwars and Scitware Documantation;
15 Designated Site shall maan cne Independent computar anly al the physical address or tocalion determined in the Order Confinminticn or Networked
environment as per the Order Conlinmation;
1.8 Intelioctual Property Rights shall mean all present and future rghts in the Software and Soltwace Documentation and other rights, which may in the
futuro he hased thereon, inchuding but not limited to Copyright
1.7 Licance shall maan o Hmited, non-transfecable and non-exciusive right granted fo the L 10 use tha Sof and Software Do fon in terms
of this Agreement and to make not more than two (2) machine-rondable copies of the software diskattes {or back-up and seculity puIpDsas.
1.8 Notico shall maan g wrillen d 1, dadi din o} with tho provi of clause 20;

1.8 Order Confirmation shall mean the document dotailing tho Soliware, Licence and support services provided by VIP fo the Licensee and tha licence feos
and mlas payabie in raspect of the Ssftware, Licance and suppor services,

1.10  Portios shafl mean bath VIP and the Licensee;

111 Schedule of Fees and Rales shall mean the documen deloiling VIP's prevailing licence fees and rates {or support services and the |
program for the softwara as extracted rom the original VIP quotation upon acceplance hereof;

142  Softworo sholl mean the software provided by VIP to the Licensee as speciied in the Ondor Confinnation as well as ait updates and correcions o the

Soltware provided to the Licensee during the i of this Ag f and
113 Software Documentation sholl mean the elecironic user manuals containing instuctions pertaining to the uss of Iha Software and saifing cut the
operalisn of the Software,

2 INTERPRETATION

21 The clause headings in this Agraement have been inserted ler convenience only and will not be tken inte account in the inferpl ion of this Agreement;
2.2 Any referenca in this Agreamant (o the singular includes tha plural and vice versa

23 Any relerence to this Agreament to ralural parsons includes legal persons and raferences o any gender include referances 1o the other gendars and vico
varsa;

3, VALIDITY
It nny provisicns of this Agreement is found or heid 1o ba Invalid or unenlerceable, the validity snd enforceablfity of ait the ofher provisions of this Agrecrent will
not be affectod tharoby.

4. GRANT AND NATURE OF LICENCE

4.1 VIP herawith granls o nen-exchusive, non-transfarable Licence lo the Ucenses lo cperale the Software for s intendad funcian for the boencft of the
Licensae on Ihe Designated Site and to use tha Soliware Documantation for the duration of this Agraemany;

4.2 The Licenses shall not hove ihe right to sub-icenca or transfer the Software In any way, githar in whele or in part, 1o any third party including any of the
Licenses's subsidinties;

4.3 The Ucensee shall not copy ner petmit any party lo copy the Sallware, except to make not more than two (2} machins-readable copies of the Soltware for
back-up ang secuity purposes;

4.4 The Licenseo shall nat modily, de.complie, disassemble or afhenvise raverse-engineer the Scltware, or alternpt 1o do any of these;

4.5 The Ucensee shall allow VIP, upon roasonable Nolice, access to its pramises to conducl a rensonable pudit of e Licensee's compliance with the
Agresment and the Ucensae agrees that VIP may celipct data slectronically fram time 1o ¥me in arder to venlfy the licenzing complinnce of the Softwara.
This inctudes, but 15 not limited o, the number of employeer paid by Ihs Licensae, modules in use 8s well as the 1P addrass ar other address of tha
computer squipmant on which the Software Is instatied. The collectien of such dala will assistin proventing unautharizad use of fhe Soltware and enable
VIP to enforce rights conlerred In termg of the Agracmanlt, VIP undertskes that no personal data relaling to Licensea amployecs of companies in tha
Software wilf be collected without wrtten consent;

46 If the hardwars at the Designated Site is Inoparative dus to mailunction, any right granted under the Agreement for such Designaled Site shall be
tomparadly extended {o aulhorise the Licanses 1o use the Soltware ot any alher site until the Designaled Sile is roturned lo operation. VIF must be
infermed, in variling, of such malfunclion, The Licenseo undertakes lo notify VIP in writing iately when tha i site is relurned to operation, at
which stoge the lemporary exlension will bo uplified,

COMMENCEMENT AND DURATION
1 This Ag it ghalf crnthe G ement Dale and continue in forca untl 28 February of (he year subsequant to the G Date.
Theroafter tho Agreement will be renewed for further perods of 12 {iwelve) months ot & ime, provided (hat the Licenses pays the annual ficenca lee

befora or on 28 February for each further 12 {twelve) month perind of rancwal. .
1 Mawch 2018 ~ 28 February zoim
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52 in the evenl that the Ucensee alecls the manthly paymant option and the monthly debil srder of the Licensee i3 rejected without baing rectified vithin a
pertot of 30 days, this will ba cansldered @ malenal brench of this Agreement and will be deal with in tarms of clause 14 of this Agreomenl.

5.3 Save for the provisions of clouacs 8.2.4 to 8.2.8 degling with the increment of licence end ather foes, the terms of this Agroement shall continue o apply
during {he renawal pedod(s) provided that should the circumsiances under vAich the partics have conlra:lad roatarizlly change, VIP shai have the righl to
make reasonable amendmenls o this Agreement prior lo any paried ef renewal.

TERMINATION
Either of the Pardes can terminale this Agreement ol any slage by giving the other Party three (3) manths' Holice of its intenticn 10 do 30, provided that in
the avant thal VIF gives such noLce termination wift only take oflect upon expiry of the twelve manth pariod duning which nolice is given,
82 in the ovan! that the U4 {his inlerms of clouse 6.1, VIP shall not be obliged ie refund iniltal or annual licence fees paid pricr to
such termination;
8.3 In the event of ferminalion of this Agreemant by cither Party lor vhatever reason, the olher Party reserves the right to exercise any righls or romedies
which may have accrued as a dale of lerminalion;

o
-

7. ORDER CONFIRMATION

7A VIP shall provide the Liconsee wilh the Software and, if applicable, furthar schware required to cperate the Sofiware ond additional suppor services
detailed In the Order C fon for the duration of this A

72 Sava for the right to operale the Sofiware for ils baneft, V|P shafl prav\de the Licensee with the following further service s in consideration for the poyment

of annuat licence fees for the duraticn of this Agreement.
7.2.1 Telephenic support during normal working hours;
7.2.2Periodic updales to ansure 1hal the Software conforms to new stalilory requirements and which VIP will endaavour to make avatlabie prior 1a the
date of coming into operation of the lagislation In question;
7.2.3New releases of the Solware with system improvements;
7.2.4Release notes on sintutary changes and new systent fealuras,
73 VIP shall provide the Licenses with such olher services as may be agreed to by the Parties in wiiting from time (o time lor the duration of and subject 1o
this Agreament.

8, INSTALLATION, iIMPLEMENTATION AND OTHER SERVICES

8.1 The granting of this Licence is sub]ecl 1o the installaticn of the Software by VIP, including setting up the paramelers of ihe program to the Licensee's
specific npeds, and impl wation thereof as ilad in the & fo of Fees and Ratos,

82 The Licenser shali provide the VIP consultant altending to the § jon and ir fon of tha Seltware with the facilities, computer equipment,
payroll details and such other information as may be required by the ViP consultant 1o alfiect such installation and implamentation;

8.3 VIP shall provide the Licenses with such further consultalions, training and olher services as may be agraed upen in wiiling by the Parties from time io
fime;

6.4 Subject o the provisions of clause 11.1, cperation of the Seftwara is ol the sale dok of the Liconsee and the Licanses shall take sit the reasonable and
necassary slaps usually implemented In 8 payrali office, or which the Licensee usually implaments in 88 payrell office, 1o ensure that the operation of the
Sofiware complies wilh the Licensea's raquitements.

8. LICENCE FEES AND RATES
in congideration of ihe Licence being granted, the Licensee shall pay VIP the lollowing ficence fees:
21 An initial once-ofl icence fes In the amount determined In the Ordar Confirmation payatie upon the date of signature of this Agreemant by fhe licensee;
B2 Tha annual fivence fae, which for the first yaar or portion thereot shall be calculated pro-rala according to the number of months remaining (o the February
of tha foliowing year;
$.2.1The Ucency Fea for aach subauqucn. yaar shall be delermined, in part, by taking into occourt the number of employens the Licensee pays as well
as the mod purch by the Li . Module pu!chaﬂe.; are not refundabie. # is reitaratod that the full annual licence fae, iraspeciive of
{armination of this Agreement during the par(x:ular yaar by the Ulcensee, is payable by the Licensee;
2.2.21n the avent that Licenses elocts the monthly payment option, the Licenses shall be required to approve & moanthly debit erder agreement for the lax
year ending on the asi doy of February with the amount slipulaled in the Onder Confirmation. This manihly payment will replace the inilial ticence feo
25 contemplatedin clause 9.1 as well as the annualticence fee in clause 8.2.1
8.2.27The licence (e shall escalate annually by an amount usually not exceading South African CPI for the preceding 12 (iwelve) menths, plus 2% {wo
pearcent), and subject to the provisions of clause 8.2.5 below,
8.2.4 The delermination by VIP of the escalation of the Econse fee shall be with reference to the number ond exient of stalulory changes affecting the
oparation of the Software in any glven yoar, with writien nolica to the Likensea should the escalation exceed the escalaticn refered 1o In clause 5.2.4,
9.2.5The foes and ratas for suppart services delofled In the Fees and Rates Schedule are subject fo annual revision by VIP. This usually cceurs in Jenuary
of each year,
2.3 ViP has the righi to withhiold the renewal coede jor the Licence should the Licensee fall to pay the apreed llcence fee within the ima perod stipulated
hereln, in which eveat the Licenses will be unable (o ulilice the system for the foliowing tax yoar,;
9.4 Tha Licanses shall pay VIF for the ir ion of the and i ion thereof al tha pravailing satos detzilad in the Schadule of Fess and
Ratas;
8.5 The Lizensaa shall pay VIP for such further consuitatons, iralning and cther services ag moy be ageed upon by the Parties at the provalling rates of the
sorvices dolailed in the Schodule of Fees and Rales;

10, SUNDRY OBLIGATIONS OF THE LICENSEE
40,1 The Licensea shall ond, where applicotde, &l cwn cost and risk:
10.1.1 acquaint itsell with the contents of this Agreemant;
10.1.2 acquaint Hsell with the Soltware, ts compatibility with the Licensar’s computer equipment and softwore, and ils capabiliies and suitahility to
achlave the resuits required by the Licenses;
10.1.3 keop alf Software and the Soltware Documontation in a sale place;
10.1.4 sclact only suitably trained stalf io operala the Soltware;
10.1.5 be sololy rospensible for thei ien and imp! vation of afl upd and corucdons o the Software nccording to the instrictions of VIP,
10.1.6 Maintain ond updaie maching operating software requited lor operating e Soltware and updates or coractions te the Software; and
10.1.7 Inferm VIP should tax authorilies amend or announca new fax regulations ond the Ucenses has not racoivad an updale (o the Software pentaining
1o such {ax amendments lrom VIR,

1. LIMITATIONS OF LIABILITY
1.1 Save as expressly provided lor in clause 11.2 VIP makes no representation and gives no warranties, whether expressed or implied, a5 lo the suitability and
cperability of the Software for the Licensee™s needs, s quafity or funcionaily or its fitness far any purpose whalsoever, and VIP dous nol warrant that the
cperotion of the Soltware will ba uninterrupled or vithout ermor.
112 ViPwerrants thatfor the duration of this Agreament;
11.2.1 the Sofiware generally will comply with the specifications and documantation sst out in the Order Confirmaticn and be capable of buing used forits
intended purpose;
11.2.2 ail documeniation, fraining and addiionat servicos providad in terms of the Order Confirmation sholl ba reasonably accurate, effoctivaly conductad
In a profassional manner and provide adequale support for the use of the Software,
113 In the eveni that the Seftware andior such additional documentaticn and services referred 1o in dause 11.2 foif 1o meet e warranled standatds, then VIP
shall atits own expense and slection;
11.3.1 repair the Software lo ensure that it conforms (o the Order Confirmation and t3 copable of beaing used as intended;
11.3.2 upgrade or Improve such additional services or decumentation 5o that It confemms (o the Ouder Confirmalion and s eapable of baing used as
{ntendsd; or
11.3.3 replace the Sofiware with similar software, which complios in all aspocis with the intendaed purpose of the Saltware,
1.4 The warranlies sel outin clauses 11.2 and 1.3 chall not apply in the event that;
11.4.1 the breach of warranty is a resuit of a force majeure event as set oul in dause 23; or
11.4.2 1hs Scliware has baen subjecs lo misuse, neglect or unauthorsed alteration by the Licensee: or
11.4.3 tho data bas been dor din any manner other than access via the VIP standaed soliwara, ‘
1.5  Subject to clause 11.6 VIP will In no avent be llable to the Licensee lor the following, ansing out of any cousa of whalsvar nalure and however arising,
excluding Hability incurred due 1o gross negigence on the part of VIP, its consultanis, agents or reprasentatives:
11.5.1 any direct or incidental,\indirect, spedial or consequential domages or loss, Induding bul net tmiled to, interrupled or complete loss of use,
ravenues, profits, or savings; or
11.5.2 loss or damage to the icensee’s dala or database; or
11.6.3 claims, demands or acions agalnst the licensee by any third parties, or payments dua or made by the Licensee {o third parties; or
11.5.4 loss of funds conlained in, dispensed by or asscdiated with the Software; or
11.5.5 any foully insteliation or implemantation, delay, failure, breakdewn or malfuncticn of the Saltware, inlersuption of service of inabflily to use the
Software; or
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11,56 any other Ings or damags of whalsoaver natwe which may be sustained by the Ucenses,

11,6 The liablily of VIR for sl o of what nalure sulfared by the Licensee as a diract resull of faully instaliation or implemontation of tha Soltwars by
ViR and the | jal malfuncti g of the Solt as a directiesull thereel, shall be limited, at VIP's opiion and in consultation with tha licansae, 1o
the replazement of sofiware withln 2 reasonable ime and free of charge, or, the refund of the annun! ticence fae paid for the 12 (twalve) month period
during which the Instoliation or implementation takes place, it baing recorded ang ageoed that such {igbility shalf bo y il the Li
itself attempts 1o comrect or allows third partas (o carrect or altempt to conact the installation or implementation of the Soitware or in any manner interfern
with the Sofiware without the prior wrilten consent of ViP.

117 ViPshall not be Eablo for any delsy, malfunclion, faully impl ian, failure kdown, ge or injury sultared by the Licensee a5 a rasull of;

11.7.1 the Sottware or othar soltware and/or computer programs and/or support servicas baing supplied by or obtained by the Ucensoe from any source
withaut the pricr wriltan consent of VIP, or

11.7.2 the Softwarz or ather sollware andlar compuler programs belng modified by the ficensee of any third parly not suthorised 10 do 50 In tems of e
agreamant; or

11.7.3 the aclions of tha requi of any tel icalions authcrity or suppliar of telecommunications services or soliware; or

11.7.4 any doto skuciurg changes thal VIP may deem (o be necossary lram time {o tima, This may allect spadific Licenser data pxiracts or screen viows.

1LE  In no averd will VIP be liable for Inss of profits or for incidental spedal or consequential damages arising cut of or in connection with the Softwara or the
delivery, installation, implementation, modification, servicing, exacution, performanca of use of lhe Software in combination with sny clher camputer
soitware, or arising cut of of in connection with the provision of other support servicas by VIR to the Licenses.

12, INTELLECTUAL PROPERTY RIGHTS

121 The Ucanses acknowledges that any and alf of the Intalleciuat Propenty Righls used or embadied In of In connection with the Soltware and Software
Documentation ara and will remain the sole proparty of VIR,

122 The Licensee shall not question o dispute the ownership of such rights at any lime during the cantinuation in foreo of the Agreemant or tharoalier;

12.3  Upan the termination of this Agreement for whatever reascn, the Liceasee shall retum the S re, Do ion and all amer 5 therelo
{o VIP within 30 {thirty) days of sald termination taking eflect,

124 VIR warrents Ihal the Sofware does notinfringe any third party patens, capyright, trademark or any other intelieetual property rights,

13. VIP EMPLUOYEES

131 Durng the oxistence of this Agraoment the Lizenses shall nol muke any oflor(s) of empl ¥ fo ViP not empley VIP employees, or
othenwige acquira the services of VIP employpes other than in tomms of this Ag of another W concludad beb the Li and VIR,

132 Forthe purposes of dause 13.1 an employon who resigns from tho emplay of VIP and immediately thereatter acenpts o position of employment, whether
lempaorary er permanent, with the Licensee shall be reparded as a VIP employee.

133 Should ine Ucenses oblain the services of a VIP employee In breach of clause 13.4, the Liconsee shal pay to VIP upon demand an amount equsl io 20%
{Twenly Percent) exclusive of Value Added Tax of the total annugl cosl to VIP ¢f the employea, inctuding but not fimited lo the towt samings, VIP
contritutions and fringe benefits of the amployee.

14. MOBILITY
4.1 An oplianal fealure that ihe Licenses may elect o use is the Mability lunctionality of the ScRware, This functionality requiras that dala be rensferrad to the
Sage cloud based rompuling network lo be made available for mobliily applications, Oue to the fact thal this data includes individual's personal

infarmation, a5 defined by the Prolection of Persanal Inf on Act, there is a raguirement that the Liconsee obtain the consent of (hose individuals price
to transiaming the dala.

1.2 VIP confinms thal, in torms of the Confidentiality undertakings in this Ag . hal no i ion will be providad to thind partios without tha prior witfen
consent and thal ihis nighly ial p infe tlon will be protaciad in terms of reasonable, applicable indusiry standards,

15. BREACH

151 Should the Li braach any sip contained in this Agreement, and that braach is not due to force majeute, thon;

1541 VIP may lermi this Ag p d thal the Licensae (ails to remady such breach within saven (7) calendar days alier receiving o Notice
fo remedy such brench from VIP, Provided (urther thal VIR confirms Ihis terminalion, by way of 3 Naolice ta the Licensee, and clalm all damages
1hat VIP might have sulferad as & resull of that breach; or

15.1.2 VIP may claim specific performance of this Agreement (ram the Licensee and ait darmages that it might have suffercd 25 aresull of thal breach;

15.2  Should VIP breach any stipulation contained in this Agreement, and that breach 5 nol dus to fores majeura then,

15.2.1 The Licensee may terminatg this Agreement; provided (hat VIP fails ta ramady such trench within seven (7) calendar days afler receiving o Notice
{o ramedy such breach from the Licansee, Provided furthor thal the L s this by way of Motice (o VIP;

18.2.2 Any claim for damagas which the Licensee may bring pursuant fo breach on the part of VIP shall be sublec! 1o the pravislons of clause 11,

16. CONFIDENTIALITY AND NON.DISCLOSURE

161 The Perlies sholl hald in confidence all Confidential Information receivad from each other and nol divulge the Confideatial Information to any parson,
including any of s employess, save for employees directly involved with the execulion af this Agreement,

16.2  The Parties shall pravent discosure of the Confidential infarmation, by the use of reasonable means which are al feast as stingant as those used to
protect the Party's own Confidential Information, excapt as may be requirad by favy;

16.3  Within six (8) months after the termination of this Ag , for what raason, the recipient of Canfidental information shall retum same or at the
diseration of the origingl owner thareof, destroy such Confidential information, and shall not retain copies, samples or excerpts thereol;
16,4 Itis recorded that tho following information will Tor the purpose of this A W, not be considered 1o be G faf Inf ion:

18.4.1 intormalion known 1o cither of the Partias prioy jo the date thatit was received form he other Party; or

16.4.2 Information known to the public or generally avallable to the public pricr 1o the data that it was disclosed by either of tho Farties lo the other; o

18.4.3 information which becomes known o the public or becomas ganerally avallable to the pubbs subsoquent to the dals thal it was disclosed by either
af tha Partlas {o the other, hrough na acl or faliure 19 act on the party of the racipient of such information.

18.4.4 Information which either of the Parties, in wiiting, authorises the other to disciose.

17. RELATIONSHIP
This Agreement does nol constitute either of the Parlies an ageni or legal rapresentative of the other {or any purposes whalsoaver and neither of the Parties shal
be entilled to act on behall of, or to represent the other unless duly aulharised therato in writing.

18, DISFUTE RESOLUTION

18.1 il the Parlies are unable to resolve any dispule resulling from this Agresment by means of joint cocparation or di ion b the individunls directly
invatved with the axacution of this Agreement, within ona week after a dispula anises or such extended tme petind as the Parties may in writing aliow, then
such a disputa shall be submitted to fhe most senier procutives of the Portfies who shall endeavour 1o reolve this dispule within five (5) calondar days
aftor | having been tefered to them.

18.2  Shouid the dispule nol be resolved in the aloresaid manner, then it shall be resclvad by way of arvitration, in atcordance vith the provisions contained in
this Agraement,

18, ARBITRATION

181 A dispule between tha Parties relating to any matier arising oul of this Ag or tha inlary ion theraef shall be referred to arbilration, by ailher of
the Parties, by way of a Naotice to the cther Parly, in whizh Notice particulars of the dispute are sel oul

18.2  Such arbitation procesding shall be held in Pretoria and shall be held in 8 summary manner, which shall mean thal it shafl not ba necessary to obsarve or
carry out;

18.2.1 the usual formalilies of procedure (. thore shall not be any [simat pleadings or y) howaver, the ati shall ba entited o diredt thal
such fonmalities may lake place in the event that githar Party witl be infly d waged through the garding of such rutes;
18.2.2 1he sirict rulas of avidence.

183 Thear g5 shall p d 2l the earing! converience and with a view lo being complelod within 14 {fourteen) calendar days alter being
demanded;

19.4  The arbitrater for such arbitrition proceedings shall be a practiong advocale or sltomay, sdmittad as such in accordonca with the legisiation of the fow
govermning this Agreament, with of laast 30 (len) years’ expurience, agreed upon by the Partias and, failing agreement. nominated by ihe chairperson for
tho Ume being of the Law Sociely of tha Narthern Province;

16.5  The dedsion of the Arbitrator shall be final and binding on the Panies, wha shall summarily camy out that dacision and eilher of the Parlies shall be entied
lo have tho dedsion made an order of any court with compatent jurisdiction.

168 The arbiimalion” clnuse in this Agresment shall ba severable om the test of this Agroomant and therefore shall remaln elfective between the Partics alier
this Agreement has been terminated.

19.7  No clouse In this Agreement which refors to arbitration sholl mean or bo deemed {o mean or interpreted to meen thot cither of the Parties shall be
preciuded from abtaining interim raliel on an urgant basis from a court of competent jurisdiction pending the decislon of the arbiiraler,

20, DOMICILIUM

201 The Parlies clect as thelr respoctive domicifivm citandi al di the physical addresses indicatad on the front page of this Agreement.
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20.2  Eiher of the Parties may changa its domiciium citandi of executandi 1o anclher address within the same cauntry by way of a notice to the olher Party (o
this Agreement, providud that such a Nolice is recaived by the addressea, at least saven (7) calendar days prior 1o such a chengs taking effest,

21. NOTICES
211 The Pories cloct the physical, postal, email and lelelacsimile addrasses on ihe lront page of Ihis Agreement at which all Nolices and clhor
icalions may be delivered for the purpose of this Agreement,
21.2  Any Nolice or communication required or penmilied 1o ba given in teams of this Agresment shall only be valid and effective ¥ iLisin wriling,
21.3  Any Notice addressed 10 elihar of the Parties and conlaingd In a corectly addressed enveicpa and sont by registorod post 1o it ot ils chosen addrass or
deliverad by hiand at its chosen address to o resgonsible persen on any dity of the week betwean 0%h00 and 16h00 oxcivding Saxurduz’a, Sundays ond
Sauth African public holidays, shall be deemed 1o have been received, unless the contrary is proved, i sent by rogistered post o the 57 {fifth) calendar
day alter posting and In tha caseo of hand delivery on the day of defivery.
214 Any Notice sent by email or telefacsimile to vither of the parties ol its email pddress or telefacsimile number shall be decmed unlgss the conirary is provad,
1o hava beon recaived:
214 I itis trensmitled on any day ol the week batween 08100 and 16100 excluding Saturdays and Sundays and Sauth African public halidays within
two (2) hours of transmission,
21.4.2 Uitis tansmittad culside of these times within twe (2) howrs of o commancament of any day of the week betwaen 03h00 and 12h00 excluding
Saturdays and Sundays and South African pubtic holidays ofter il has baen transmiliad,

22, FORCE MAJEURE
22,1 Nalthar of the Parties shall ba fiabla for a failure to perform any of Hs ovligntions insafar as it proves;
21.1.1 That the faliure was due {o on tmpedimant beyond its conral;
2112 That it could not reasenably be expocied (o have taken the impediment and its elfects upan the party's ebBity to perfonn Into socount at the time of
the conclusion of this Agreement; and
21.1.3 Thal it could not reasanably have avolded or overcome the impedimant or at aast its efiects.
228 Animpediment as aloresaid may result from avents such as the foilowing, his one icn not baing axh
22.2.1 war, whather declared or not, cvil war, ¢ivil viol rints and \utions, acis of N
22.2.2 nawral disasters such s vislant starms, cyclones, eadhguakes, lidat wavas, floods, dastruction by fighling
22,23 axplosions, fires, destruction of machines, factories and any idnd of instafiation;
22.2.4 boyeolts, strikes and Jock-ouls of all kinds, go-slows, pation of I ign and premises and work step
22.2.8 adls of aulhority, whether favdut or unlawlul, opar from acls from which the party seeking rofief has assumed the nsk by virus of any other
pravision of this agrecment.

22.3  For the purposks of this clause, "impediment” does nat include fock of autharisatons, licences, permils, or approvals y ler the par of this
Agreement and io be lssued by the approprate public suthority i applicahls.
224 Rellef fram Labilty for non-perfonmance by reason of the provisions of this clause shalt commance cn iha dale upon which the Party seeking relief gives

Notlee of the impediment relied upan and shall lerminalo upan the date upon which such impediment coases to exisl, provided thet #f zuch impediment
continues for a perictd of more than 60 {sixly) days either of the Parties shall be entitied Lo ferminate ihis Agreamant.

23, ENTIRE AGREEMENT AND VARIATIONS

€31 This Agreement constilules lhs whole ag t b v the Partes and supersedes olf prior vorbal of wiillen agreements or understandings or
ep w by or b the Parties regarding the sublect matier of this Agreement and the Porfies will not be entifed to raly in any dispute
regarding this Agreement or any lerms canditions of representations not exprassly contained In this Agreement.

23.2  No variation of or addition {o this Agreement will ba of any force or effect unless reduced 1o In wriling and signed hy or on bohall of tha Partins,

233 Neiiher Parly lo this Agresmant has given any wamanly or made any reprosentation to the other Party other than any warranty or representation, which
may be expressly set out in this Agreement.

24, ANTIL-BRIBERY AND CORRUPTION

241 The } fedges that integnty, b y, and ] with alf applic taws are core business values and practices that VIP adapts.

24,2 The Ucensce warants that it hos not and will not participate, directy, Indirncily, or at oll, in any unlawiul conduct as between Rsell and any party thal may
exert an Influence over any end-user that may be construed as bribery and / or corruption as envisaged In the Pravention and Combating of Corupt
Acliviies Act, Act 12 of 2004, or any other ppplicatie law or legistation.

243 The Ucensee accordingly indemnifies and halds VIP harmiess against any such claim of whatscaver nature In forms of which itis allaged that the Licensee
has acted unlawhdly and the Licenses ngrees lo defend any such claim made against VIP on VIF's bahnll and further agrees to pay ony legal costs
ansocinted therewith,

24.4  The Liconsee ack dednes thal if on reasonable suspicion VIP believes that the Licenses is paricipating in auch unlawkil conduct, VIP will be abligad in
law to ropert such conduet to o police official,

245  The Licensee also acknowindgas that the Prevention and Combaling of Corrupt Activilios Act contains exirmierrilorial provisions and that sven if the
affeged Rlegal conduct occurred outside of the Republic of Scuth Alich, a court of the Republic of Sauth Alrica will, in cerain circumstancas, have
jurisdiction in respect of such alleged iegal conduct.

24.6  VIP rasorvas the right to summanily cancel this Agroement on wallen Notice it on reasonable suspicion VI believes that the Licensee Is porticigaling in
such untawnfu! conduct

25, ASSIGNMENT, CESSION AND DELEGATION
Neither of the Parlies shal be enlifed to ossign, cade, delegate of bansler any rights chiigations, share or inlerest acquired in terms of this Agraement in wholo or
in part la any othar pary or person without the prior written consent of the other, which consent shall not unreasanably be withheld or delayed.

20, RELAXATION, WAIVER AND SEVERABRILITY

261 Nolindulgence leniency or exiansion of a dghl, which either of the Parties may have in lerms of this Agreement and which either Paity (“the grantor’) may
grant or show to the ather Party, shall in any way prejudice tha grantor ar praciude the granter from exercising any of the fghis hat it has derived from this
Agresment or be construed as a walver by the grantor of that right.

262 Na walver on the pad of olther Party o this Agreement of ony rights arising rom a breach of any provisions of this Agreemont will conabitute a walver of
ights In respect of any subsaquent breach of the sama o any ather provisian,

26.3  Inthe ovent thal any of tha terms of this Agreement are found to be Invalid, unlawiul andior unenforceatie such terms will be severable frem the ramaining
terms, which will conlinue to be valid and enforceable,

27. DRAFTING COSTS N
Eazch of the Partias shall baar its awn costincurred as o result of the negotialion, drafiing and finalisaticn of this Agroemen, which shaltinclude but nel be limited
la all legol feos.

28, GOVERNING LAW
The validity ond inferpretation of this Agreement will be govemed by the Laws of the Republic of South Africa;

28. AUTHORISATION WARRANTY
The persons signing this Agreemant on behall of the parties herelo sach warrant that hefshe has the quthority (s do so.

0 i “Te ; { i i
SIGNED at {m“uun this & ! day of J‘“\uanf 201 (;. intho prozenca of the undersigned wilnesses

ot “

AS WITHESSES

. !
v ,/}\ J‘ b Sigrature of or on behalf of the Licenses
SIGNED ot )?4‘.5 / / day of w U 5 J),_,_ in the prasence of the undorsigned wilnesses
AS W SES

Wfa" ¥ on babell of VIE




