[REDACTED]

APPLICATION TO TRANSFER OR TRANSFER OF CONTROL OF A RADIO FREQUENCY

FORM B

SPECTRUM LICENCE

Note:

(@)

(b)

(c)
(@

LEGEND:

Information that is confidential to CIVH and its shareholders
and/or subsidiaries (NewCo, DFA, SADV, Vumatel)
Information that is confidential to Vodacom and its direct
and/or indirect shareholders

Applicants must refer to the Electronic Communications Act, 2005 (Act No. 36 of 2005)
(“the Act”) and any regulations published under that Act with regard to the requirements
to be fulfilled by applicants.

Information required in terms of this Form which does not fit into the space provided
may be included in an appendix attached to the Form. Each appendix must be
numbered with reference to the part of the Form.

Where any information in this Form does not apply to the applicant, the applicant must
indicate that the relevant information is not applicable.

Annexure E MUST be completed and submitted with this Form B, for spectrum licence
issued through an Extended Application Procedure.

Type of application:

D Transfer @ Transfer Control

1.

PARTICULARS OF LICENCE

1.1

Licence number: Radio Frequency Spectrum (RFS) Licence under

licence number 00-552-940-9 issued to Dark Fibre
Africa Proprietary Limited (DFA) on 2 July 2018
(the RFS Licence).

[Note: As outlined in the accompanying cover letter, the
following applications have bee/n submitted contemporaneously
for the Authority’s approval in terms of sections 13(1) and 31(2A)
of the Electronic Communications Act 36 of 2005 (the Act):

. an application for the transfer of the individual
electronic communications network services
licence (the IECNS Licence) and the individual
electronic communications service licence (the
IECS Licence) which are currently held by DFA
to Business Venture Investments No 2213
Proprietary Limited (NewCo) pursuant to an
internal group restructuring (the Internal
Restructure) (the Transfer Application); and

° an application for the transfer of control of the
IECNS Licence and the IECS Licence (currently
held by DFA but proposed to be transferred to
Newco pursuant to the Transfer Application, as
indicated above) pursuant to the proposed
transaction in terms of which Vodacom
Proprietary Limited (Vodacom) seeks to
acquire a minority shareholding interest with




control rights in NewCo (the Proposed
Transaction) (the Control Application); and

e this application for the transfer of control of the
radio frequency spectrum licence (as detailed in
the this “Form B”) held by DFA to Vodacom
pursuant to the Proposed Transaction (the RFS
Control Application).

Following the implementation of the Proposed Transaction, the
RFS Licence that is the subject of this RFS Control Application
will continue to be held by DFA. Unlike the IECS and IECNS
Licences, the RFS Licence will not be transferred to NewCo.]

1.2 Nature of services authorised to be | The RFS Licence is for the assignment of

provided in terms of the Licence: spectrum to DFA in the 26 GHz band for use on a
national basis.

1.3 Attach a copy of the Licence that is the subject of this application. The copy of the Licence must

be marked clearly as ANNEXURE A of FORM B 1.

2. PARTICULARS OF THE TRANSFEROR (HOLDER OF THE LICENCE)
21 Full name: Dark Fibre Africa Proprietary Limited (DFA)
2.2 Designated contact person: Ms Sandy Neves
Mr Andries Delport
2.3 Street address: 96 Koranna Avenue
DoringKloof
Centurion
Gauteng
0157
2.4 Principal place of business (if different | Same as street address.
from street address):
2.5 Postal address: Private Bag X 116
Centurion
Pretoria
Gauteng
0046
2.6 Designated contact person’s telephone | Sandy Neves:
number/s: 082 430 8372
Andries Delport:
082 990 4454
2.7 Designated contact person’s telefax | Not applicable.
number/s:
2.8 E-mail address of designated contact | Sandy.Neves@dfaafrica.co.za
person: Andries.Delport@dfaafrica.co.za
3. PARTICULARS OF TRANSFEREE (SEEKER OF RIGHTS UNDER THE RFS LICENCE)
3.1 Full name: Vodacom Proprietary Limited (Vodacom)
3.2 Designated contact person: Dr Andrew Barendse
3.3 Street address: Vodacom Corporate Park

082 Vodacom Boulevard
Midrand
Gauteng



mailto:Sandy.Neves@dfaafrica.co.za
mailto:Andries.Delport@dfaafrica.co.za
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3.4 Principal place of business (if different
from street address): Same as street address
3.5 Postal address: Private Bag X9904
Sandton
Gauteng
2146
3.6 Designated contact person’s telephone
number/s: 011 653 5345
082 990 0500
3.7 De3|gnat<-?d contact person’s telefax Not applicable.
number/s:
3.8 E-mail address of the designated contact Andrew.barendse@vodacom.co.za
person:
4. LEGAL FORM OF TRANSFEREE (SEEKER OF RIGHTS UNDER THE RFS LICENCE)
4.1 Indicate if the transferee is:
() a natural person
(i) a partnership
(iii) a juristic person X
(iv) other (specify)
4.2 If the transferee is natural person or a partnership:
4.2.1 Provide the identity number of the transferee or each partner in the transferal:
Not applicable.
4.2.2 Attach a copy of the identity document of the transferee or certified copies of the identity
document of each partner in the transferee marked clearly as Annexure A of FORM B 2.
Not applicable.
4.3 If the transferee is a juristic person:
4.3.1 Indicate the legal form of the transferee (e.g. private company incorporated in terms of the
Companies Act, 1973):
Vodacom is a private company incorporated in terms of the Companies Act 71 of 2008.
4.3.2. Registration number:
1993/003367/07
4.3.3. Attach certified copies of the transferee’s certificate of incorporation, and memorandum and
articles of association or other constitutive and/or other governing documents (e.g. memorandum
and articles of association, association agreement, constitution) marked clearly as ANNEXURE
A of FORM B 3.
4.4 If the transferee is not a juristic person but intends to operate as one if this application is granted:
Not applicable.
4.4.1 Provide a written undertaking that the transferee will comply with section 5(8)(b) of the Act
marked clearly as ANNEXURE A of FORM B 4.
Not applicable.
4.4.2 Indicate when and how the transferee will comply with section 5(8)(b) of the Act:
Not applicable.
5 OWNERSHIP AND MANAGEMENT OF THE TRANSFEREE (SEEKER OF RIGHTS UNDER

THE RFS LICENCE)

51

Provide details of all ownership interests in the applicant and the identity and address of each
holder of an ownership interest in the transferee. Where the transferee is a juristic person, only




shareholdings (or equivalent) of 5% or more of the total issued shares (or equivalent) in the
applicant are relevant.

Please refer to attached Appendix 5.1 of FORM B.

5.2

Indicate whether the transferee is listed on any stock exchange, and provide details of any such
listing:

Vodacom is not listed on any stock exchange. However, Vodacom's sole shareholder,
Vodacom Group Limited (Vodacom Group), is listed on the Johannesburg Stock Exchange
(JSE).

5.3

In respect of each holder of any ownership interest in any person holding an ownership interest
in the transferee, provide the details required in respect of each such holder:

Please refer to attached Appendix 5.3 of FORM B.
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Indicate the extent to which any ownership interest referred to above is held by an historically
disadvantaged person:

Not relevant. The RFS Licences that is the subject of this RFS Control Application was granted
pursuant to the Standard Application Procedure in terms of the Radio Frequency Spectrum
Regulations, 2015. On the basis of regulation 15(6) of the Radio Frequency Spectrum
Regulations, this criterion (which applies in the context of the Extended Application Procedure
in terms of regulation 15(5)(b) read with regulation 15(8)(c)) is not relevant to the evaluation of
an application for the transfer of control of a radio frequency spectrum licence that was granted
pursuant to the Standard Application Procedure.

In any event, this information is provided for the purposes of the Control Application (see
Annexure 7.7 of Form G).

The ownership in Vodacom by historically disadvantaged persons will be the same prior to the
implementation of the Proposed Transaction and subsequent to the implementation of the
Proposed Transaction, after Vodacom acquires a control interest in NewCo and, by extension,
DFA.
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Indicate whether the holder of any ownership interest in the transferee is a foreign citizen or an
entity registered or incorporated in any country other than South Africa:

Direct shareholders of Vodacom that are foreign:

None. Vodacom’s sole shareholder is Vodacom Group, which is incorporated in South Africa.
As such, no ownership interest in Vodacom is directly held by a foreign citizen or an entity
registered or incorporated in any country other than South Africa.

Indirect shareholders of Vodacom that are foreign:

Vodafone Group PLC, which is incorporated in the United Kingdom, holds 60.50% in Vodacom
Group through its subsidiaries (Vodafone International Holdings B.V (Vodafone International),
which is incorporated in the Netherlands, and Vodafone Investments SA Proprietary Limited
(Vodafone Investments), which is incorporated in South Africa). Please see Vodacom Group’s
most recent integrated annual report for the financial year that ended on 31 March 2021 (the
2021 Annual Report) (https://vodacom-reports.co.zalintegrated-reports/ir-
2021/documents/vodacom-integrated-report-2021-lores.pdf).

Vodafone International currently holds 7.81% of Vodacom Group which is the sole shareholder
of Vodacom, and accordingly, indirectly holds 7.81% (100% x 7.81%) in Vodacom.



https://vodacom-reports.co.za/integrated-reports/ir-2021/documents/vodacom-integrated-report-2021-lores.pdf
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In addition, the 2021 Annual Report shows that Vodacom Group has 15.76% shareholding by
institutional shareholders. Of this 15.76%, foreign institutional shareholding as follows:
o 40.7% (i.e. 6.41% (15.76% x 40.7%) in Vodacom) is from institutional shareholders
in the United States of America;
o 14.4% (i.e. 2.27% (15.76% x 14.4%) in Vodacom) is from institutional shareholders
in the United Kingdom;
o 9.3% (i.e. 1.47% (15.76% x 9.3%) in Vodacom) is from institutional shareholders in
Europe; and
o 8.6% (i.e. 1.36% (15.76% x 8.6%) in Vodacom) is from institutional shareholders in
Asia-Pacific.

5.6

Indicate whether any person holding an ownership interest in the transferee holds a Licence
issued in terms of the Act or holds an ownership interest in any other licensee licensed to
provide a service similar to that to which this application relates:

Vodacom
Vodacom (the transferee) holds the following service and radio frequency spectrum licences
issued in terms of the Act:
. an individual ECS licence under licence number 009/IECS/JAN/Q9;
. an individual ECNS licence under licence number 009/IECNS/JAN/Q9;
. the following radio frequency spectrum licences:
o 900 MHz Radio Frequency Spectrum Licence with licence no 00-252-031-
4, effective from 28 May 2009;
o 1800 MHz Radio Frequency Spectrum Licence with licence no 00-494-495-
5, effective from 28 May 2009;
o 2100 MHz Radio Frequency Spectrum Licence with licence no 00-494-725-
0, issued on 13 July 2009;
o 6 GHz Radio Frequency Spectrum Licence with licence no 00-537-044-0,
issued on 2 June 2015;
o 7 GHz Radio Frequency Spectrum Licence with licence no 00-501-749-0,
issued on 4 March 2014;
o 8 GHz Radio Frequency Spectrum Licence with licence no 00-519-535-9,
issued on 15 February 2013;
o 15 GHz Radio Frequency Spectrum Licence with licence no 00-501-750-4,
issued on 2 June 2015;
o 18 GHz Radio Frequency Spectrum Licence with licence no 00-537-145-9,
issued on 27 May 2013;
o 26 GHz Radio Frequency Spectrum Licence with licence no 00-503-566-2,
issued on 26 June 2012;
o 28 GHz Radio Frequency Spectrum Licence with licence no 00-534-454-3,
issued on 13 November 2012;
o 38 GHz Radio Frequency Spectrum Licence with licence no 00-498-162-8,
issued on 25 October 2012;
o 42 GHz Radio Frequency Spectrum Licence with licence no 00-534-453-5,
issued on 16 January 2013;

o E-Band Radio Frequency Spectrum Licence with licence no 0-550-365-4
issued on 24 July 2017;

o C-Band Radio Frequency Spectrum Licences
a. Licence no 0-550-365-4 issued on 24 July 2017;
b. Licence no 0-502-529-5 issued on 2 December 2009;
c. Licence no 0-520-052-8 issued on 6 May 2010;
d. Licence no 0-508-191-1 issued on 27 January 2009.




o C-Band Satellite Fixed Link Network Licence dated 7 September 2007,

o Ku-Band Radio Frequency Spectrum Licences
a. Licence no 0-521-664-7 issued on 21 June 2010;
b. Licence no 0-520-051-0 issued on 6 May 2010;
c. Licence no 0-521-663-9 issued on 27 May 2010;
d. Licence no 0-520-050-2 issued on 6 May 2010.

o VSAT Ku-Band Radio Frequency Spectrum Licence with licence no 0-514-
233-6, issued on 27 January 2009;

o Provisional Radio Frequency Spectrum Licence with licence no IMT /PRV
/RF014/NOV /21 issued on 26 November 2021.

Direct shareholders of Vodacom that hold a licence in terms of the Act:
None. Vodacom’s sole shareholder, Vodacom Group, does not hold any licences issued in terms
of the Act.

Indirect shareholders of Vodacom that hold a licence in terms of the Act:
None of Vodacom’s indirect shareholders (as detailed in Appendix 5.3 of Form B) hold any
licences issued in terms of the Act.

5.7 Provide particulars of any interest held by the transferee in another licensee licensed in terms
of the Act:

Vodacom holds ownership interests in the following holders of licences issued in terms of the Act:

e  70% of the issued share capital in Jupicol Proprietary Limited, which holds an individual
ECNS licence under licence number 0049/IECNS/JAN/09 issued on 15 January 2009,
and an individual ECS licence under licence number 0049/IECS/JAN/09 issued on 15
January 2009; and

e 100% of the issued share capital of X-link Communications Proprietary Limited, which
holds a class ECS licence under licence number 0547/CECS/NOV/08.

None of the other licensees in which Vodacom holds an ownership interest holds any radio frequency
spectrum licences.

5.8 Provide details (including name, nationality, identification or passport nhumber, position and
address) of each member of the transferee’s:
0] Board of directors or similar body; and
(ii) Senior management.

Please refer to attached Appendix 5.8 of FORM B.

6. BUSINESS PLAN OF THE TRANSFEREE (SEEKER OF RIGHTS UNDER THE RFS LICENCE)

6.1 Provide details of the transferee’s business plan in respect of the licensed service outlining details
as per format in Annexure D (ii-v) marked clearly as ANNEXURE A of FORM B 5:

Not relevant. The RFS Licences that is the subject of this RFS Control Application was granted
pursuant to the Standard Application Procedure in terms of the Radio Frequency Spectrum
Regulations. On the basis of regulation 15(6) of the Radio Frequency Spectrum Regulations,
this criterion (which is stipulated in item 4 of Annexure E to the Radio Frequency Spectrum
Regulations in respect of the Extended Application Procedure) is not relevant to the evaluation
of an application for the transfer of control of a radio frequency spectrum licence that was
granted pursuant to the Standard Application Procedure.




6.2

Provide details of how the promotion of competition will be achieved by the transfer of the licence

as ANNEXURE A of FORM B 6:

Not relevant. The RFS Licences that is the subject of this RFS Control Application was granted
pursuant to the Standard Application Procedure in terms of the Radio Frequency Spectrum
Regulations, 2015. On the basis of regulation 15(6) of the Radio Frequency Spectrum
Regulations, this criterion (which applies in the context of the Extended Application Procedure
in terms of regulation 15(5)(a) read with regulation 15(8)(b)) is not relevant to the evaluation of
an application for the transfer of control of a radio frequency spectrum licence that was granted
pursuant to the Standard Application Procedure.

6.3 Provide separately and mark clearly as ANNEXURE A of FORM B 7, copies of the audited annual

financial statements for the previous three (3) years.

Please refer to attached Annexure A of FORM B 7.

TRANSFEROR’S LICENCE OBLIGATIONS (HOLDER OF THE LICENCE)

Indicate those obligations in terms of the licence which have been discharged and those which
will be assumed by the transferee, should this application be granted:

As outlined in the accompanying cover letter, this RFS Control Application is for the approval
of the transfer of control of DFA’s RFS Licence to Vodacom on the basis that Vodacom will be
acquiring a minority shareholding interest, with control rights, in NewCo and, by extension, DFA
given that NewCo will be the holding company of DFA if the Control Application and Transfer
Application are approved.

Following the implementation of the Proposed Transaction, DFA will continue to hold the RFS
Licence. As such, all the obligations of DFA will continue to be discharged by DFA if this RFS
Control Application (and the Control Application and Transfer Application) is granted.

7.2

Provide separately and mark clearly as ANNEXURE A of FORM B 8, a written undertaking
given by the transferee, through its duly authorised representative, that it will comply with the
transferor’s licence obligations in the event of the transfer application being approved by the
Authority.

As noted in response to 7.1 above, this RFS Control Application is for the approval of the
transfer of control of DFA’s RFS Licence to Vodacom on the basis that Vodacom will be
acquiring a minority shareholding interest, with control rights, in NewCo and, by extension, DFA
given that NewCo will be the holding company of DFA if the Transfer Application and Control
Application are approved.

Following the implementation of the Proposed Transaction, DFA will continue to hold the RFS
Licence. As such, all the obligations of DFA will continue to be discharged by DFA if this RFS
Control Application (and the Control Application and Transfer Application) is granted.

The undertaking attached as Annexure A of Form B 8 is, accordingly, given by the applicant,
DFA.

REASONS FOR THE TRANSFER

Provide reasons for the transfer of the Radio Frequency Spectrum Licence:
Please refer to attached Appendix 8 of FORM B.

LICENCE SUBJECT TO TRANSFER

Indicate if transferor obtained licence through:




Standard Application Procedure
| licati

9.2 Subject to regulation 12(5) of the Regulations, indicate the amount to be paid by the transferee to
the transferor for the transfer of the licence:

............................

Not applicable given that the RFS Licence will not be transferred from DFA to Vodacom. DFA will
continue to hold the RFS Licence following the implementation of the Proposed Transaction if this RFS
Control Application (and the Control Application and Transfer Application) is approved.

9.3 Indicate which Radio Frequency Spectrum is currently licensed to the transferor as ANNEXURE
A of FORM B 9.

Please refer to attached Annexure A of Form B 9.

10. UNDERTAKINGS

Specify any undertakings which the transferee is prepared to make in order to promote the
objectives of the Act, if the Licence is transferred.

Not applicable.




11. SWORN STATEMENT

The persons signing the application on behalf of the applicants must acknowledge as follows:

I, the transferor, acknowledge that the Authority reserves the right to have any Licence
amended pursuant to this application being set e, should any material statement made

herein, at any time, be found to be false.

Signed on behalf of the Transferor, Dark Fibre Africa
Proprietary Limited, who warrants his authority hereto

...... €eiBSL. ... 2021, by the deponent who acknowledged that he/she:
1. knows and understands the contents herein;
2. has no objection to taking the prescribed oath or affirmation; and
3. considers this oath or affirmation to be truthful and binding on his/her conscience.
[ {/
COMMISSIONER OF OATHS

Name: Wickac\ Bencked
Address: 4o Riuenio Reed ) Send
Capacity: P"U(\‘C‘\'\ AHM!\‘-J &5&

0N, 2\bg




. \_W‘ behalf of the Transferee, Vodacom Proprietary
Limited, who warrants his authority hereto

Q A ) -
I certify that t }e/ declaration was signed and sworn to before me at ... onthe ..L.... day of
D%um .. 2021, by the deponent who acknowledged that he/she:

1. knows and understands the contents herein;
2. has no objection to taking the prescribed oath or affirmation; and
3. considers this oath or affirmation to be truthful and binding on his/he

Address:
apacnty

yﬂe I!TIi"iSlUnEl' T UBII'IS
Practising Atiorfiey — RSA
1st Floor, 27 Fricker
} 27 Fricker Road, llovo |
P.O. Box 786968, Sandton
T: 011 721 4800 F: 086 548 2371
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Annexure A of Form B 1

Attach a copy of the Licence that is the subject of this application.

11



independent Communications Authority of South Africa
Pinmill Farm, 184 Katharina Streel, Sandlon
Private Bag X 10002, Sandion, 2146

RADIO FREQUENCY SPECTRUM LICENCE
No: 00-552-940-9
GRANTED AND ISSUED
TO
DARK FIBRE AFRICA PROPRIETARY LIMITED

FOR THE USE OF

RADIO FREQUENCY SPECTRUM

SIGNED FOR AND ON BEHALF OF THE INDEPENDENT COMMUNICATIONS
AUTHORITY OF SOUTH AFRICA

»

AT SANDTON ON THIS .Z7.. DAY OF JULY 2018

(CiMotef

PHILEMON MOLEFEV
SENIOR MANAGER: SPECTRUM LICENSING

RM Mohlalogn (Chairpersen), N Gongxeka-Seopa, P Kadi, P Mashile, Dr, K Modimocag, BC Mokbele,
Adv, D Qocha, T Semone, PJ Zimri (Councillors), WA Ngwepe (CEQ)

12



SCHEDULE A

1 LICENSEE

The Licence is issued to:

Name of Company/ Entity: Dark Fibre Africa Proprietary Limited
2 CONTACT DETAILS

The contact person for the Licensee shall be:

2.1 Name; Mr G Anderson
2.2 Tel: 012 443 1000
2.3 Fax: 012 443 1003

2.4 Email: greg.anderson@dafrica.co.za
3 NOTICES AND ADDRESSES

The Licensee chooses the following addresses as its principal addresses:
3.1 Postal Address: Private Bag X116

CENTURION

0157
3.2 Physical Address: 96 Koranna Avenue

Doringkioof

Centurion

4 AMENDMENTS

Should the Licensee propose to change the detsils contained in clause 2 and
3 above, the Licensee must notify the Authority in writing within seven (7)
days of effecting such change.

Page 2 of 5
13
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SCHEDULE B

RADIO FREQUENCY SPECTRUM LICENCE TERMS AND CONDITIONS

1 TYPE OF RADIO FREQUENCY LICENCE

26 GHz Radio Frequency Spectrum Licence

2 GEOGRAPHIC COVERAGE AREA

National

3 VALIDITY OF LICENCE

3.1

3.2

This licence shall be valid from the date of issue until expiry of the

service licence,

Notwithstanding the above, this licence shall commence on date of
issue hereof and shall continue until expiry or termination, for any
reason, of the licence.

4 LICENCE FEE

The licensee shall pay radio frequency spectrum licence fee as prescribed

from time to time.

5 RIGHT TO USE THE 26 GHz RADIO FREQUENCY SPECTRUM

The licensee is authorized to utilize the frequencies in accordance with the
technical parameters set out in Schedule C which forrs part of this licence,

6 GENERAL CONDITIONS

6.1

6.2

6.3

This licence is granted for use only at the locations and on the
frequencies as stipulated in schedule C.

The licensee must at all times observe the provisions of international
telecommunications conventions, such as those governing the
International Telecommunication Union (ITU) and as they appiy to the
Repubilic of South Africa.

The licensee indemnifies 1CASA against any claims for liability of
damage that may occur as a result of the switching off of the station
as stipulated in schedule C or, as a result of any interruption in the

Page 3 of 5
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6.4

station or the associated space segment portions that may affect the
quality of signals.

Furthermore, the licensee indemnifies ICASA against claims for
damages that may result from interference to or interruption of the
station caused by radio users and electronic communication lines
lawfully operated in terms of the Radio Regulations, of the Electronic
Communications Act, 2005 (Act No. 36 of 2005).

Page4 of 5
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SCHEDULE C

TECHNICAL SPECIFICATIONS

1. The licensee must conform to all applicable standards relevant to the

portion of the frequency spectrum authorized herein.

2. The licensee must use the associated equipment and radio frequency

spectrum within the following specifications:

Frequency Spectrum Allocation:

T

Operationai Area

!
. Frequencies:

Bandwidth:

Channel 14

26 GHz Band

National

24.927 GHz paired with 25.935 GHz

Channel 29
25,347 GHz paired with 26.935 GHz

28 MHz per Channel

Maximum Transmitter Power; 22.5 dBm
Maximum Antenna Gain: 19 dBi

Polarisation

Vertical & Horizontal

wm

PHILEMON MOLEFE

SENIOR MANAGER: SPECTRUM LICENSING

Page 5of 5
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Annexure A of Form B 3

Attach certified copies of the transferee’s certificate ofincorporation and memorandum and articles
of association or other constitutive and/or other governing documents of the transferee (e.g.
memorandum and articles of association, association agreement, constitution.

17



COR15.2
ANNEXURE A of FORM B 3

>

Cuppanies and fntalectual
Fropasty Goamardssion
* promBae oF T FR S
Date: 28/08/2018 Our Reference: 111733530
Box: 206868
Sequence: 17
ADRI MCGREGOR
PRIVATE BAG X 40
BENMORE
BENMORE
2010

RE: Amendment to Company Information
Company Number: 1993/003367/07
Company Name: VODACOM (PTY)LTD

We have received a COR15.2 (Amendment of Memorandum of Incorporation) from you dated 17/08/2018.
The Amendment of Memorandum of Incorporation (1) was accepted and placed on file.

Yours truly

Commissioner: CIPC
KXA  KXA

Please Note:

The attached certificate can be validated on the CIPC web site at www.cipc.co.za.
The contents of the attached certificate was electronically transmitted to the South African Revenue
Services.

JULIAN CECIL ARTHUR JONES
Commissioner of Oaths
Practising Attorney RSA

90 Rivonia Road. fandton. 2196

The Companies and inteflectual Property Commission
of South Africa
P 0. BOX 429, PRETORIA, 0001, Republic of South Africa. Docex 258, P I ORIA.
Call Centre Tel 088 100 2472, Website wvwy.Cipt.coza

i (18]
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%

COR156.2
“"ANNEXURE X OfFORMB 3;

Certificate issued by the Companies and Intellectual Property
Commission on Tuesday, August 28, 2018 12:32 : wv")
Certificate of Confirmation
ummmswim@sﬁw
PFropety ﬂmmﬂﬁma
- . o o 3 prodeSar i T EE g
Registration number 1993 / 003367 /1 07
Enterprise Neme VODACOM (PTY)LTD
Enterprise Shortened Name None provided.
Enterprise Translated Name None provided.
Registration Date 21/06/1993
Business Start Date 21/06/1993
Enterprise Type Private Company
Enterprise Status In Business
Financial year end March
Main Business/Main Object
Postal address PRIVATE BAG X9904
SANDTON
2196
Address of registered office VODACOM CORPORATE PARK
082 VODACOM BOULEVARD ) =
VODA VALLEY JULIAN CECIL ARTHUR JONES
1685 Commissione; of Oaths
Practising A/oney RSA
Location of Company Records COMBINED REGISTER 90 Rivonia ROJ(; Sandton. 2196 |
PRICEWATERHOUSECOOPERS
32 IDA STREET
MENLO PARK
0102

The Companies and intellectua! Property Commission
of South Africa
P 0. BOX 429, PRETORIA, 0001, Republic of South Africa. Docex 256, PRETORIA.
Cali Centro Tel 086 100 2472, Website www.cipc.co.z2

e a s i o L AP e g
| U 0 0 2 0 :
1 1 1 7 3 & § 3§ 0l



Location of Company Records

Location of Company Records

MR
3

combinded registers

52 CORLETT DRIVE
WANDERERS OFFICE PARK

ILLOVO

2196 Coppamnes and intaltectual
?téﬁe‘;ty Cammriesion

combinded registers N _‘mhn:w # P

52 CORLETT DRIVE

WANDERERS OFFICE PARK

ILLOVO

2196

JULIAN CECIL ARTHUR JONES
Commissioner of Oaths
Practising Au<rney RSA

90 Rivonia Rozd. # Sandton. 2183 |

!

QBSTNFIED A TRUE
¥-OF ORIGINAL

J

The Companies and intelloctual Propsry Commission
of South Africa
P Q. BOX 429, PRETORIA, 0001, Republic of South Africe. Docex 256, PRETORIA.
Call Centre Te! 086 100 2472, Websito wewecipe.coza

P b HE IS AVRINE 2 SRS T RS R R D R TR N
UL LT -
11 t 7 3 38 5 3 0
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COR15.2
- ANNEXURE A6l FORM B3]

Nt e s s P s PRPEICIN AR SN

Certificate issued by the Companies and Intellectual Property
Commission on Tuesday, August 28, 2018 12:32
Certificate of Confirmation
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BASSA, ZARINA BIBI MAHOMED 6405240121082 Director 0841072008 Postal: PO BOX 849, MELROSE
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ANNEXURE A of F ORM B3

1 INTERPRETATION

11 In this Memorandum of Incorporation, unless the context clearly indicates a contrary
Intention, the following words and expressions bear the meanings assigned to them and
cognate expressions bear corresponding meanings ~

1.1.1 2018 BEE transaction implementation agreament” means the implsmentation
agreement signed, or to be signed, between, among others, the company, Vodacom
Group, YeboYethu, and the strategic shareholders;

11.2 "Act” means the Companles Act, No. 71 of 2008, as amended, consolidated or re-
enactad from time to time, and includes all schedules to such Act;

113 "A shares” means class "A" ordinary shares in the share capital of the company,
bearing the rights and privileges as referred to In clause 7.1 2;

114 “board” means the hoard of directors from time to time of the company or if there is only
one director, then that director;

1.1.6 "BEE shares" shall have the meaning ascribed thereto in the shareholders agreement;

118 "BEE shareholders” means collectively RBH-CO, Thebe-CO and YeboYethu, and
"BEE shareholder’ means any one of them as the context requires;

11.7 "call option” means the call options applicable to the A shares {and ordinary shares
held by holders of A shares, if applicable) as set out in clauses 11 and 12;

1.1.8 "Commission” means the Companles and Intellectual Property Commission
established by section 185 of the Act;
11.9 "company” means the company named on the first page of this document, duly

incorporated under the registration number endorsed thereon;

1.1.10 "director” means a member of the board as contemplated In section 66 of the Act, or
an alternate director, and includes any person occupying the position of a director or
aiternate director, by whatever name designated;

1.1.11 "ESOP A shares" means the 75,000,000 {sevenly five million) A shares issued and
allotted to YeboYethu at par value:

1.1.12 ‘Financlal Markets Act” means the Financla! Markets Act, No 18 of 2012;

1.1.13 Yirst implementation day" has the meaning assigned (o such term in the 2018 BEE
fransaction Implementation agreement;
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1.1.14 “forelgn committee” means those persons duly appointed as such in terms of the
pravisions of clause 30.1 fo act for the company In such foreign country or countries for
which they are so appointed;

1.1.15 "IFRS" means the International Financial Reporting Standards, as adopted from time to
time by the board of the International Accounting Standards Commitiee, or its successor
body, and approved for use in the Repubilic from time to time by the Financial Reporting
Standards Council established In terms of section 203 of the Act;

1.1.16 "JSE" means the exchange, licsnsed under the Financial Markets Act, operated by JSE
Limlted (registration number 2005/022939/06), a public company duly incorporated In
the Republic;

1.1.17 “legal incapacity” means death, insolvency, or judicial management or liquidation, or

placing under curatorship by reason of insanity or prodigality, infancy or minority, or any
other event which satisfies the direclors that a shareholder Is deprived of his legal
capacity to act and that it is vested in some other person;

1.1.18 "notional amount" means the notional amount per A share as determined by the board
in respect of each allotment and issue of A shares;

1.1.18 “notlonal dividend sacrifice™ means, in respect of each declaration of dividends by the
company, the allocated amount per share as determined In accordance with item 4 of

Annexure A;

1.1.20 “notional outstandings™ means the notional outstandings per A share from time to
time, calculated by the company In accordance with the follov;ring formula ~

NO=NA-ND
where;
NO = the notional outstandings as at the date of calculation:.

NA = the notional amount as increased and accumulated with compounded intsrest
(from the date of issue) at the notional rate;

ND =the cumulative notional dividend sacrifice, as increased and compounded (from
the date of payment of each dividend giving rise to a nofional dividend sacrifice) at

the notional rate,

pravided that the notional outstandings in respect of the ESOP A shares shall not, in
aggregate, exceed 2 842 788 8986, and the notlonal outstandings in respect of the A shares
other than the ESOP A shares shall not, In aggregats, exceed 1 463 585 087:

1.1.21 "notional rate” means —



1.1.21.1

1.1.21.2

1.1.23

1.1.231

1.1.23.2

1.1.24

1.1.26

1.1.26

1.4.27

1.1.28

1.1.29

1.1.28.1

1.1.20.2

1.1.30

1.1.31
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from the date of Issue of an A share until 31 March 2015 (both dates inclusive, a
factor of 9.7593% (nine point seven five nine three percent); and

from and Including 1 April 2015, a factor of 8% (eight percent),

nominal annual compounded dally in arrears, and based on a 365 (three hundred and
sixty five) day vear;

"ordinary shares" means ordinary shares in the share capital of the company {(but
spacifically excluding the A Shares), bearing the rights and privileges set out in
clause 7.1.1;

"participation date” means the date upon which —
the notional outstandings of an A share equal zero; or

the company has exercised and implemented the call option applicable to the A
shares (and ordinary shares, if applicabie) in question,

whichever occurs earliest in time;

"public A shares” means all the A shares held by YeboYethu {other than the ESOP A

shares);
"public ordinary shares" means the ordinary shares heid by YeboYethu;

"RBH-CO" means Lisinfo 209 Investments (Proprietary) Limited, registration number
2008/007203/07, a private company duly incorporated In accordance with the laws of
South Africa;

"Regulations" means the regulations published in terms of the Act from time to time;
"Republic” means the Republic of South Africa;
"securities” means, in respect of the company, -

any shares, notes, bonds, debentures or other instruments, irespective of thelr form
or title; or

anything falling within the meaning of “securities™ as set out in section 1 of the
Financial Markets Act;

"securities register" means the register of issued securities of the company required
to be established in terms of section 50(1) of the Act:

"shares" means the units into which the proprietary interest in the company Is divided,
comprising the ordinary shares and the A shares;

30
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1.1.32 "shareholder” means the holder of a share who is entered as such in the securities
register, subject to the provisions of section 57(1) of the Act;

1.1.33 ‘shareholders agreement' means the agreement tiled “Sharsholders Agreemenf”
executed between all of the shareholders and the company contemporaneously with
the adoption of this Memorandum of Incorporation, in terms of which the rights and
obligations of the shareholders amongst themselves (in their capacities' as
shareholders) are regulated and in terms of which the relationship between each

shareholder and the company Is regulated:;
1.1.34 "strategic sharcholder” means each of RBH-CO and Thebe-Co;
1.4.35 "solvency and liqulidity test” has the meaning attributed thereto in section 4 of the Act;

1.1.36 "Thebe-CO" means Main Street 661 (Proprietary) Limited, registration number
2008/003181/07, a private company duly incorporated in accordance with the laws of

South Africa;

1.1.37 "transaction agreements” shall have the meaning ascribed thereto in the shareholders
agreement;

1.1.38 "transfer office” means any office maintained by the company to recslve for
registration, transfer of securities and undertaken at the office of the transfer secretary
for {he time being of the company or, if no transfer secretary is appointed, the registered
office for the time being of the company;

1.1.39 “transfer secretary” means the person appointed to act as transfer secretary of the
company from time fo time;

1.1.40 "Vodacom Group” means Vodacom Group Limited, registration number
1003/005461/06, a public company duly incorporated in accordance with the laws of
South Africa, the shares of which are Iisted on the securities exchange operated by the
JSE;

1.1.41 "VSA valuation” has the meaning assigned to such term in the 2018 BEE transaction
implementation agreement; and

1142 "YeboYathu" means YeboYethu limited, registration number 2008/014734/086, a public
company duly incorporated in accordance with the laws of South Africa.

12 In this Memorandum of Incorporation, unless the context clearly indicates otherwise —

1.2.1 words and expressions defined In the Act and which are not defined herein shall have
the meanings given to them in the Act:

1.2.2 a reference to the Act shall include reference to the Regulations:



ANNEXURE A of F ORIXI B3

123 a reference to a clause by number refers to a comesponding provislon of this
Memorandum of incorporation;

1.24 In any instance where there is a conflict betwaen a provision (be it expressed, implied
or tacit) of this Memorandum of Incorporation and —

1.2.4.1 a provision of the shareholders agresment, the provision of this Memorandum of
Incorporation shall prevall to the extent of the conflict;

1.24.2 an alterable or elective provision of the Act, the provision of this Memorandum of
incarporation shall prevail to the extent of the conflict; and

1.24.3 an unalterable or non-elective provision of the Act, the unalterable or non-elective
provision of the Act shall prevail to the extent of the conflict uniess the Memorandum
of Incorporation imposes on the company a higher standard, greater restriction,
longer period of time or simllarly more onerous requirement, in which event the
relevant provision of this Memorandum of Incorporation shall prevall fo the extent of

the conflict;
1.25 clause headings are for convenience enly and are not to be used in its Interpretation;
1.2.8 an expression which denotes -
1.26.1 any gender includes the other genders;
1.2.6.2 a natural person includes a juristic person and vice verse; and
1.2.6.3 the singular includes the plural and vice versa;
1.2.7 if the due dale for performance of any obligation in terms of this Memorandum of

Incorporation is a day which is not a business day then (unless otherwise stipulated),
the due date for performance of the relevant abiigation shall be the immediately

succaesding business day;

1.2.8 any words or expressions defined in any clause shall, unless the application of any such
word or expression s specifically limited to that clause, bear the meaning assigned fo
such word or expression throughout the whole of this Memorandum of Incorporation;

129 any reference to a notice shall be construed as a reference to a written notice, and shall
include a notice which is transmitted electronically in a manner and form permitted in
terms of the Act and/or the Regulatlons.

1.3 Any reference in this Memorandum of Incorporation to —

N>
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1.3.1 "days” shall be construed as calendar days unless qualified by the word "business", in
which instance a "business day” will be any day other than a Salurday, Sunday or
public holiday as gazetted by the government of the Republic from time to time;

1.3.2 "law” means any law of general application, as amended and re-enacted from time to
time, and includes the common law and any statute, constitution, decree, treaty,
regulation, directive, ordinance, by-law, order or any other enactment of legislative
measure of government {including local and provincial govemment) statutory or
regulatory body which has the force of law, before and after adoption of this
Memorandum of Incorporation; and

1.3.3 ‘writing” means legible writing and In English and includes printing, typewriting,
lithography or any other mechanical process, as well as any electronlc communication
in a manner and a form permitted in terms of the Act and/or the Regulations.

1.4 The words “include” and "Including” mean "include without limitation" and "including
without limitation”. The use of the words “include” and "including" followed by a specific
example or examples shall not be construed as limiting the meaning of the general wording
preceding it

1.6 Unless specifically otherwise provided, any number of days prescribed shall be determined
by excluding the first and including the last day or, where the last day falls on a day that is
not a business day, the next succeeding business day.

1.6 Where figures are referred to in numerals and in words, and there is any conflict between
the two, the words shall prevail, unless the context indicates & contrary intention.

1.7 Any reference herein to "this Memorandum of Incorporation” shall be construed as a
reference to this Memorandum of Incorporation as amended from time to time.

2 JURISTIC PERSONALITY

21 This Memorandum of Incorporation replaces and supersedes the memorandum and
articles of association of the company applicable immediately prior to the filing hereof.

2.2 The company is governed by -

2.2.1 the unaiterable provisions of the Act, subject only to such higher standards, greater
restrictions, longer periods of time or similarly more enerous requirements as may be
imposed on the company by this Memorandum of Incorporation in relation to such
unalterable provisicns;

222 the alterable provisions of the Act, subject to the Iimitations, extensions, variations or
substilutions set out in this Memorandum of Incorporation; and
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223 the other pravisions of this Memorandum of Incorparation.
3 PRIVATE COMPANY PROVISIONS
The campany is a private company, and accordingly —

3.1 the transferabllity of the securities of the company is restricted as provided In this
Memorandum of Incorporation; and

3.2 any offer to the public to subscribe for any securities of the company is prohibited.
4 LIMITATION OF LIABILITY

No person shall, solely by reason of being an incorporator, shareholder or director of the
company, be liable for any liabilitles or obligations of the company.

5 POWERS OF THE COMPANY

51 The company has all of the legal powers and capacity contemplated in the Act, save to the
extent negated, limited or restricted in this Memorandum of Incorporation.

52 The legal powers and capacity of the company are not subject tc any restrictions, limitations
or qualifications, as contemplated in section 18(1)(b)(i).of the Act.

6 APPLICATION OF OPTIONAL PROVISIONS OF THE ACT

6.1 The company does not elfect, in terms of section 34(2) of the Act, to comply voluntarily with
the extended accountability provisions set out in Chapter 3 of the Act.

6.2 The company, baing a private company, does not elact in terms of section 118(1)(eXii) to
submit voluntarily to the provisions of Parts B and C of Chapter 5 of the Act and to the
Takeover Regulations provided for in the Act.

7 ISSUE OF SHARES AND VARIATION OF RIGHTS

7.1 The company is authorised to Issue —~

711 350,000,000,000.00 (three hundred and fifty billion) ordinary shares of R0.00,001 (one
thousandth of a cent) each, of the same class, each of which remks pari passu in all
raspects and entitles the haolder to -

7.1.1.1 1 (one) vote on any matter to be decided by the shareholders of the company;

7.1.1.2 participate proportionally in any distribution made by the company;

7.1.1.3 receive proportionally the net assets of the company upoen its liquidation; and
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350,000,000 (three hundred and fifty miflion) A shares of R0.00,001 {one thousandth of
a cent) each, of the same class, each of which ranks par! passu with all of the other A
Shares in all respects and each of which ranks pari passu with the ordinary shares In
all respects, save as specifically provided otherwise in Annexure A.

The-beard shall not have the power to.—
increase or decrease the number of authorised sheres of any class of shares; or

consolidate and reduce the number of the company's issued and authorised shares of
any class; or

subdivide its shares of any class by Increasing the number of its issued and suthorised
shares of that class without an increase of its capital; or

reclassify any classified shares that have been authorlsed but not issued; or
convert its share from shares having par value to shares having no par value; or
classify any unclassified shares that have been authorised but not issued: or

change the name of the company; or
determine the preferences, rights, Iimitations or other terms of any shares,

and such powers shall only be capable of being exercised by the shareholders by way of a
special resolution of the shareholiders.

Each share issued by the company has assoclated with It an irevocabile right of the
shareholder to vote on any proposal to amend the preferences, rights, limitations and other
terms associated with that share.

In addition, and without prejudice fo, the provisions of clause 7.2, the authorisation and
classification of shares, the subdivision or consolidation of shares, the numbers of
authorised shares of each class, and the preferences, rights, limitations and other terms
assoclated with each class of shares as set out in this Memorandum of Incorporation may
be changed only by an amendment of this Memorandum of Incorporation by special
resolution of the sharsholders, and such amendments shall not be Implemented without a
separate speclal resolution adopted by the holders of shares of that class.

Subject fo what may be authorised by the Act and at mestings of shareholders in
accordance with clause 7.7, and subject to clause 7.6, the board may only Issue unissued
shares if such shares have first been offered to existing shareholders of that class in
praportion to their sharsheldings on such terms and in accordance with such procedures
as the board may determine, unless such shares are issued -
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75.1 for the acquisition of assets by the company;
752 in terms of the provisions of clauses 11 and 12; or
753 In terms of the provisions of clause 18 of the shareholders agreement.

7.6 Notwithstanding the provisions of clauses 7.2, 7.5 and 7.7, any issue of shares, securities
convertible into shares, or rights exercisable for shares in a transaction, or a series of
infegrated transactions shall, in accordance with the provisions of section 41 (3) of the Act,
require the approval of the shareholders by special resolution if the voting power of the
class of shares that are issued or are Issuable as a result of the transaction or series of
Integrated trensactions will be equal to or exceed 30% (thirty percent) of the vating power
of all the shares of that class held by shareholders immediately before that transaction or
series of integrated transactions.

7.7 Notwithstanding the provisions of clause 7.5, the shareholders may authorise the directors
to issue shares of the company at any time and/or grant options to subscribe for shares as
the direclors In thelr discretion think fit.

7.8 Save as may be expressly provided for in this Memorandum of Incorporation or the
shareholders agreement, no sharehoider shall have any pre-emptive or other similar
preferential right to be offered or to subscribe for any additional shares issued by the

company.
8 SECURITIES REGISTER

8.1 The company must establish or cause to be established a securities register in the form
prescribed by the Act and the Regulations and maintain the securities register in
accordance with the prescribed standards.

8.2 As soon as practicable after the issue or transfer of any securities, as the case may be, the
company must enter or cause to be entered in the securities register, In respect of every
class of securities it has issued or which have been transferred —

821 the names and addresses of the persons to whom the securities were issued or
transferred;

8.2.2 the number of securities issued or transferred to each of them;

823 in the case of securitiss other than shares as contemplated in section 43 of the Act, the

number of those securities issued and outstanding and the names and addresses of the
registered owners of the securities and any holders of beneficial Interests therein; and

8.24 any other prescribed information.
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Shares are to be Issued in certificated form and each shareholder shall be entitied to 1
(one) certificate for all the shares of a particular class reglstered in his name, or to several
certificates, sach for a part of such shareholding. Every share certificate shall specify the
number of shares in respect of which it is lssued.

The securities register maintained in accordance with the Act shall be sufficlent proof of the
facts recorded in It, in the absence of evidence 1o the contrary.

Unless all the shares rank equally for all purposes, the shares, or each class of shares, and
any other securities, must be distinguished by an appropriate numbering system.

A certificate evidencing any securitles of the company ~
must state on its face —
the name of the company;
the name of the person to whom the securities were issued or transferred; and

the number and class of shares and designation of the serles, If any, evidenced by
that certificate;

must be signed by 2 (iwo} persons authorised by the board, which signatures may be
affixed or placed on the certificate by autographlc, mechanical or elestronic means In
such manner as the directors shall from time to time determine; and

is proof that the named security holder owns the securities, in the absence of evidence
to the contrary.

A certificate remains valid despite the subsequent depariure from office of any person who
signed it.

K, as contemplated in clause 8.5, all of the shares rank equally for all purposes, and are
therefore not distinguished by a numbering system —

each certificate issued in raspect of those shares must be distingulshed by a numbering
system; and

if the share has been fransferred, the certificate must be endorsed with a reference
number or similar device that will enable each preceding holder of the share in
succession to be [dentifiad.

The failure of any share certificate to satisfy the provisions of clauses 8.6 to 8.8 is not a
coniravention of the Act and does not invalidate that certificate.
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1 JOINT HOLDERS OF SHARES

9.1 In the case of any share registered in the names of two or more persons as joint holders,
the person first-named In the securities register shall, save as may otherwise be provided
in this Memorandum of Incorporation, be the only person recognised by the company as
having any title to such share and to the corresponding certificate.

9.2 Upon the legal incapaclty of any joint holder of any share, the sole remeining holder or the
first-named of two or more remaining joint holders, as the case may be, shall be the only
person cor persons recognised by the company as having any title to such share.

9.3 No person shall be recognised by the company as holding any share upon any trust, and
no notice of any trust expressed or implied or constructive shall be entered in the securitiss
register or be receivable by the company, and the company shall not, except only as
otherwise provided by this Memorandum of Incorporation or by the Act or by any order of
a court of competent jurisdiction, be bound by or compelied in any way to recognise any
equitable, contingent, future, partial or representative interest in any share or any right in
or in respect of any share, other than an absolute right to the entirety thereof in the
registered holder and such other rights In case of transmission thereof as are provided for
in this Memorandum of incorporation.

10 TRANSFER OF SECURITIES
10.1 Every transfer form in respect of securities must be in wriling and shall be implemented in

accordance with the common form of transfer or such other form as the directors may
approve.

10.2 The directors may decline to register any transfer where —
10.2.1 the instrument of transfer has not been lodged at the transfer office; or
10.2.2 the provisions of any law affecting transfer have not been complied with.

10.3 Every Instrument of transfer shall be left at the transfer office at which it is presented far
registration or in the absence thereof, at the registered office where the transfer register In
respect of the share to which the transfer form relatss is being kept, or at such place as the
directors may prescribe, accompanied by the certificate in respect of the securities to be
transferred, and or such other evidence as the company may require to prove the title of
the transferor or his rights to transfer the securities.

104 The company shall not be bound to allow the exercise of any act or matter by an agent for
a shareholder, unless a duly certifiled copy of such agent's authority be produced and
lodged with the company.
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105 All instruments of transfer which are registered shall be retained by the company, but any
instrument of transfer which the directors decline to register shall (except in the case of
fraud), on demand, be returned to the person depositing the same.

10.6 The Instrument of transfer of any securities shall be signed by the transferor and the
transferor shall be deemed to remain the halder of such securities until the name of the

transferee is entered in the securities register.

10.7 All authorities to sign transfer deeds or other instruments of transfer granted by holders of
securities for the purpose of transferring securities which may be lodged, produced or
exhibited with or to the company at its registered office shall, as between the company and
the grantor of such authorities, be taken and deemed to continue and remain in full force
and effect, and the company may aliow the same to be acted upon until such time as
express notice In writing of the revocation of the same shall have been given and lodged
at such of the company's offices at which the authority was first lodged, produced or
exhibited. Even after the giving and lodging of such notice, the company shall be entitled
to give effect to any instruments signed under the authority to sign and certified by any
officer of the company as being in order before the giving and lodging of such notice.

10.8 Securities transfer tax and other legal costs payable in respect of any transfer of securities
pursuant to this Memorandum of Incorporation will be paid by the company to the extent
that the company Is llable therefor in law, but shall, to that extent, be recoverable from the

person acquiring such securities.
11  CALL OPTION: STRATEGIC SHAREHOLDERS

111 If the notional outstandings in respect of the A shares heid by a strategic shareholder ("the
strategic A shares") are not equal to zero on the day preceding the first implementation
day ("the option trigger date®), the company shall have the right and option ("the
strateglc call option") for a period of 90 (ninety) days following the option trigger date
(“the option period"), fo repurchese from the strategic shareholder at par value such
number of strategic A shares (and ordinary shares, if required) ae is calculated in terms of
the formula -

NO

N=——x4
FM

where:

N = the number of strategic A shares (and ordinary shares, If required} in respect of
which the strateglic call option may be exercised by the company during the optien

period;
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NO =the notional outstandings per strategic A share held by that strategic shareholder
as at the date upon which the strategic call option is exercised;

FM = the fair market value of the company on 3 July 2018, being the VSA valuation,
divided by: the total number of ardinary shares and A shares in issue

A = the number of strategic A shares heid and beneficially owned by that strategic
shareholder on the date of exercise of the strategic call option,

provided that —

the strategic call option shall first be exercised in respect of strategic A shares and shall
only be exercised in respect of ordinary shares If the sirategic A shares held by that
strategic shareholder are less than N; and

N shall be limited to the actual number of strategic A shares and ordinary shares held
by the strategic shareholder in question.

The company shall be entitled to exercise the strategic call option by delivering a written
notice to that effect ("call option exercise notice") to the strateglc shareholder within the
option period, failing which the strategic call option In respect of that strategic shareholder
shall lapse and no ionger be capable of exercise.

The strategic call option exercised by delivery of the call option exearcise notice shall not be
implemented unitil the earlier of —

the expiry of a period of 80 (sixty) days after receipt of the call option exercise notice by
the strategic shareholder, and during such 60 (sixty) day period, the strategic
shareholder shall remain entitled to exercise its subscription option In terms of clause
13 of the shareholders agreement ("the subscription option”) in respect of all or any
portion of the strategic A shares held by that strategic shareholder: and

the date upon which the strategic shareholder in question gives notice that they wiil not
be exercising the subsoription option.

If the company exercises the strategic call option in respect of a strategic shareholder, the
strategic shareholder shall execute the relevant share transfer forms and deliver the
relevant share certificates to the company to effect the repurchase, and the relevant
repurchased shares shall thereafter be cancelled.

A strategic shareholder shall not be dsemed to have given any warranties or
representations of whatever nature in respect of the strategic A shares {and ordinary
shares, if applicable) repurchased by the company pursuant to the strategic call option,
save for warranties to the effect that -
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the strategic shareholder is the lawful owner and beneficial holder of the relevant
shares; and

the strategic shareholder has not encumbered, sald, transferrad or granted any right
or option to a third party over or in respect of the relevant shares.

A repurchase effected in terms of the strategic call option shall only be effective upon
payment by the company to the relevant strategic shareholder of the par value of the shares
repurchased.

12  CALL OPTION: YEBOYETHU

12.1

12.2

123

If the notional outstandings in respect of the ESOP A shares are not equal to zero on the
day preceding the first Inplementation day ("the option trigger date”}, the company shall
have the right and option (“the ESOP call option"} for a period of 80 (ninety) days following
the option trigger date ("the option period"), to repurchase from YeboYethu at par value
such number of ESOP A shares as is calculated in terms of the formula in clause 12.3.

If the notional outstandings in respect of the public A shares are not equal to zero on the
day preceding the first implementation day ("the option trigger date"), the company shall
have the right and option ("the public call option™) for a perlad of 90 (ninety) days following
the option trigger date ("the option period®), to repurchase from YeboYethu at par value
such number of public A shares (and public ordinary shares, if required) as is calculated In
terms of the formula in clause 12.3.

The number of shares in respect of which the company shall be entitied to exsrcise the
ESOP call option and/or the public call option (as the case may be) shall be calculated,
separately in respect of each of the ESOP call option and the public call option, In terms of
the formula -

NO

N=—x--x4
FM

where:

N = the number of ESOP A shares, or public A shares and/or public ordinary shares (If
required), as the case may be, held by YeboYethu In respect of which the ESOP call
option or the public call option (as the case may be} may be exercised by the company
during the option period;

NO = the notional outstandings per ESOP A share or public A share, as the case may
be, held by YeboYethu as at the date upon which the ESOP call option or the public cail
option (whichever is applicable) is exercised;
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FM = the fair market value of the company on 3 July 2018, being the VSA valuation,
divided by: the total number of ordinary shares and A shares in issue;

A = the number of ESOP A shares or publio A shares, as the case may be, held and
beneficially owned by YeboYethu on the date of exercise of the ESOP call opticn or the

public call cption, as the case may be,

provided that (i} the public call option shall first be exercised in respect of the public A
shares and shall only be exercised in respect of public ordinary shares if the public A shares
held by YeboYethu are less than N calcufated for the public call option; and (ji) N shall be
limited to the actual number of ESOP A shares or public A shares (if required), as the case
may be, held by YeboYethu.

The company shall be entitled to exercise the ESOP call option and the public call option
by delivering a written notice tc that effect ("call option exercise notice") to YeboYethu
within the option period, failing which the ESOP call option and/or the public call option {as
the case may be) shall lapse and no longer be capable of exercise,

The ESOP call option and/or the public call option, as the case may be, exercised by
delivery of the call option exercise notice shall not be implemented until the earfier of -

the explry of a period of 60 (sixty) days after receipt of the call option exercise notice by
YeboYethu, and during such 60 (sixty} day period, YeboYethu shail remain entitied to
exercise its subscription option In terms of clause 13 of the shareholders agreement
("the subscription option™) in respect of all of the ESOP A shares and public A shares
held by YeboYethu; and

the date upon which YeboYethu gives notice that they will not be exercising the
subscription option.

If the company exercises the ESOP call option and/or the public call option, YeboYethu
shall execute the relevant share transfer forms and deliver the relevant share certificates
to the company to effect the repurchase, and the relevant repurchased shares shall
thereafter be cancelled.

YeboYethu shall not be deemed 1o have given any warranties or representations of
whalever nature in respect of the ESOF A shares, public A shares and/or public ordinary
shares (as the case may be) repurchased by the company pursuant to the ESOP call option
or the public call option, save for warranties to the effect that -

YeboYethu is the lawful owner and beneficial holder of the relevant shares; and

YeboYethu has not encumbered, sold, transferred or granted any right or option to a
third party over or in respect of the relevant repurchased shares.
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12.8 A repurchase effected in terms of the ESOP call option or the public call option shall only
be effective upon payment by the company to YeboYethu of the par value of the shares
repurchased.

13  RESTRICTIONS ON THE DISPOSAL OF SHARES

13.1 Shares may only be disposed of In accordance with the provisions of this Memorandum of
Incorporation and the shareholders agreement, and no disposal of any shares which
corflicts with any provisions of this Memorandum of Incorporation or the shareholders
agreement shall be approved nor be permitted to be registered.

13.2 Subject to any other express provisions of this Memerandum of Incorporation to the
contrary, the directors shall not register the fransfer of a share where It is disposed of
contrary to the provisions of clause 13.1.

14  TRANSMISSION OF SECURITIES -

14.1 Subject to the provisions of this Memorandum of Incorporation dealing with restrictions on
the disposal of securities, the executor or administrator of a deceased member or the
trustee of an insolvent shareholder and the curator of any insane or prodigal (reckless)
shareholder or any person duly appointed by competent authority to represent or act for
any shareholder shall be the only person recognised by the company as having any title to
any share registered in the name of such shareholder. Securitles registered in the name
of a deceased or Insolvent holder shall not be forfeited by reason of the executor failing to
register the applicable securities in his own name or in the name of the applicable heirs or
legatees, despite being called upon to do so by the directors.

14.2 Subject fo applicable law ~

14.2.1 the parent or guardian or curator of any member who is a minor;
14.2.2 the trustee of an insolvent shareholder;

14.2.3 the liquldator of a body corporate:

14.24 the tutor or curator of a member under disability;

14.2.5 the executor or administrator of any deceased member's estate; or

14.2.6 any other person becoming entitled to any share held by a sharehoider by any lawful
means other than transfer in terms of this Memorandum of Incorporation,

14.2.7 shall, upon production of such evidence as may be required by the directors and with
the consent of the directors (which they shall not be obliged to give), have the right eithar

-
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14.2.8 fo exercise the same rights and to receive the same dividends and other advantages to
which he would be entitled if he were the registered holder of the shares reglstered in
the name of the shareholder concerned; or

1429 himseif to be registered as a shareholder in respect of those shares and to make such
transfer of those shares as the sharehoider concerned could have made or to elect to
have a person nominated by him registered as the transferee thereof.

16 DEBT INSTRUMENTS

156.1 The board shall not, save to the extent autherised by the ordinary shareholders by means
of an ordinary resolution, have the power or authority to Issue debt instruments as
cohtemplated in section 43(2) of the Act.

16 CAPITALISATION SHARES

16.1 The board shall not, save to the extent authorised by the shareholders by means of an
ordinary resolution, have the power or authority to —

16.1.1 approve the issuing of any authorised shares as capitalisation shares; or
16.1.2 to Issue shares of one class as capitalisation shares in respect of shares of another
class; or

16.1.3 to resolve to permit shareholders to elect to receive a cash payment in lieu of a
capitalisation share,

16.2 The board may nhot resolve to offer a cash payment in lieu of awarding a capitalisation
share, as contemplated In clause 16.1.3, unless the board —

16.2.1 has considered the solvency and llquidity test as required by section 48 of the Act, on
the assumption that every such shareholder would elect to recelve cash; and

16.2.2 is satisfied that the company would satisfy the solvency and liquidity test immediately
upon the complation of the distribution.

17  ISSUES OF SECURITIES AND OPTIONS

174 The issue of any securities or options, whether by way of debt instruments, capitalisation
shares or otherwise, must be approved by an ordinary resolution of the ordinary

shareholders.
18 BENEFICIAL INTERESTS IN SECURITIES

The company's issued securities may not be held by, and registered in the name of, one
person for the beneficial interest of another person as set out in section 56(1) of the Act.
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18  FINANCIAL ASSISTANCE
19.1 The board may, as contemplated In and subject to the requirements of —

19.2 section 44 of the Act, authorise the company to provide financial assistance by way of loan,
guarantee, the provision of security or otherwise to any person for the purpose of, or in
connection with, the subscription of any option, or any securities, Issued or {o be issued by
the company or a related or inter-related company, or for the purchase of any such
securities, and the authority of the board in this regard is not limited or restricted by this

Memorandum of Incorporation; and

19.3 section 45 of the Act, authorise the company to provide financlal assistance to any person
referred to in section 45(2) of the Act, and the power of the board in this regard is not limited
or restricted by this Memorandum of Incorporation.

20 ACQUISITION BY THE COMPANY OF ITS OWN SHARES

20.1 In accordance with and subject to the provislons of section 48 of the Act and the further
provisions of this clause 20 —

20.1.1 the board may determine that the company acquire a number of its own shares; and

20.1.2 the board of any subsidiary of the company may determine that such subsidiary acqulre
shares of the company, but -

20121 not more than 10% (ten percent), in aggregate, of the number of issued shares of
any class may be held by, or for the benefit of, all of the subsidiaries of the company,

taken logether; and

20,1.2.2 no voting righls attached io those shares may be exercised while the shares are held
by that subsidiary and it remains a subsidiary of the company.

20.2 Any decision by the company to acquire its own shares must satisfy the requirements of
section 46 of the Act and, accordingly, the company may not acquire its own shares

unless -

20.2.1 the acquisition is pursuant to an existing legal obligation of the company, or a court
order, or the board, by resolution, has authorised the acquisition;

2022 it reasonably appears that the company will satisfy the solvency and liquidity test
immediately after completing the proposed acquisition; and

20.2.3 the board, by resolution, has acknowledged that It has applied the solvency and liquidity
test and reasonably concluded that the company will satisfy the solvency and liquidity
test immediately after compisting the proposed acquisition.
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20.3 A decizion of the board referred to In clause 20.1.1 -
20.3.1 must be approved by a special resolution of the shareholders; and

20.3.2 is subject to the requirements of sections 114 and 115 of the Act if considered alone, or
together with other transactions in an integrated series of transactions, it involves the
acquisition by the company of more than 5% (five percent) of the Issued shares of any
particular class of the company's shares,

20.4 Notwithstanding any other provision of this Memorandum of Incorporation, the company
may not acquire Its own shares, and no subsidiary of the company may acquire shares of
the company If, as a result of that acquisition, there would no longer be any shares of the
company In issue other than —

2041 shares held by one or more subsidiaries of the company; or
204.2 convertible or redeemable shares.
21  SINGLE SHAREHOLDER'S AUTHORITY TO ACT

211 if, at any time, as contemplated in section 57(2) of the Act, the company has only 1 (one)
shareholder —

21.2 that shareholder may exercise any and all of the voting rights pertaining to the company,
at any time, without nofice or compliance with any other intemnal formalities as set out in
that section, and such power is not limited or restricted by this Memorandum of

Incorporation; and

21.3 the provisions of clauses 22 (record date for exerclse of shareholder rights), 23
{shareholders mestings), 24 (shareholders meetings by electronic communication), 25
(votes of shareholders), 27 (shareholders resolutions) and 28 (shareholders asting other
than at 2 meeling) shall not apply.

22 RECORD DATE FOR EXERCISE OF SHAREHOLDER RIGHTS

221 The board may set a record date for the purpose of determining which shareholders are
enlitted to ~

22114 receive notice of a shareholders' meeting;

221.2 participate In and vote at a shareholders' meeting;

22.1.3 decide any matter by written consent or by electronic communication;
2214 exercise any subscription rights as contemplated In clause 7.5;

2216 receive a disiribution; or
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22.1.6 be allotted or exercise other rights.

22.2 A record date determined by the board —

2221 may not be earlier than the date on which the record date is determined or more than
10 (ten) business days before the date on which the event or action, for which the record
date is being set, Is scheduled to ocour; and

2222 must be published to the shargholders in a manner that satisfies any prescribed
requirements.

223 If, at any time, the board falls fo determine a record date for any action or event, the record
date shali be -

22.31 in the case of a meeting, the latest date by which the company is required to give
shareholders notice of that meeting; or

223.2 in any other case, the date of the relevant action or event,

23 SHAREHOLDERS MEETINGS

23.1 The board, or any prescribed officer of the company authorised by the board, Is entitied to
call a shareholders meeting at any time.

232 The company authorises the company secretary of the company to call a shareholders
meeting for the purposes of section 61(11) of the Act.

23.3 Subject to the provisions of clause 28, the company shall hold a sharehoiders meeting —

2331 at any time that the board Is required by the Act or this Memorandum of Incorporation,
to refer a matier to shareholders for decision; or

23.3.2 whenever required in terms of the Act to fili a vacancy on the board: or
23.3.3 when required in terms of clause 23.4 or by any other provision of this Memorandum of

incorporation.

234 The board shall call a meeting of shareholders if 1 (one) or more written and sighed
demands by shareholders calling for such a meeting are delivered to the compeny and —

23.4.1 each such demand describes the specific purpose for which the meeting is proposed;
and

234.2 In aggregate, demands for substantially the same purpose are made and signed by the j
holders, as of the earliest time specified in any of those demands, of at least 10% (ten |
percent} of the voting rights entitled to be exercised in relation to the matter proposed |
to be considered at the meeting. |
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In addition to other meetings of the company that may be convened from time to time, the
company shall convene an annual general meeting of its shareholders in each calendar
year, but no more than 15 (flfteen) months after the date of the previous annual general

mesting.
Any such annual general meeting —

shall be capable of being held by electronic communication in accordance with the
further provisions of this Memorandum of Incorporation;

shall not be capable of being hald in accordance with the provisions of saction 60 of the
Act;

shall be capable of being held in accordance with the provisions of section 57(2)(a) of
the Act.

Each annual general meeting of the company contemplated in clause 23.5 shall provide for
at least the following business to be transacted —

the consideration of the directors' report, audited financial statements for the
immediately preceding financial year of the company and an audit committee report;

the election of directors, to the extent required by the Act or by this Memorandum of
Incorporation;

the appointment of an auditor and an audit committee for the following financial year;
the sanctioning or declaration of distributions; and
any matters raised by the shareholders, with or without advance notice to the company,

save for so long as the company is a wholly-owned subsidiary having only 1 {one)
shareholder, in which event Infer alia section 61(8) of the Act shall not apply to the
govemance of the company and only the following business shali be required to be
transacted at the annual general meeting —

the election of directors, to the extent raquired by the Act or by this Memorandum of
Incorporation; and

the appointment of an auditor.

Save as otherwise provided herein and as specifically required by the Act, the company is
not required ta hold any shareholders meetings.

The board may determine the location of any shareholders meeting, and the company may
hold any such meeting in the Republic or In any foreign country, and the authority of the
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board and the company in this regard is not limited or restricted by this Memorandum of
Incorporation.

2310 Al meetings (whether called for the passing of special or ordinary resolutions) shall be
called on not less than 10 (ten) days' notice.

23.11  Notices of general meetings and annual general meetings shall be dslivered to each
shareholder entitled to vote at such meeting.

2312  The quorum for a shareholders' mesting to begin or for a matter to be considered, shall be
atleast 2 (two) shareholders entitled to attend and vote and present In person or by proxy,
of whom one shall be the representative of the company’s holding company or, If the only
shareholder of the company is its holding company, the representative of its holding
company. In addition —

23.921 a shareholders meeting may not begin until sufficient persons are present at the meeting
to exercise, In aggregate, at least 26% (twenty five percent) of the voting rights that are
entitied to be exercised In respect of at least one matter o be decided at the meeting;

and

23122 amatter to be decided at a shareholders meeting may not begin to be considered unless
sufficient persons are present at the meeting to exercise, in aggregate, at least 25%
(twenty five percent) of all of the voting rights that are entitled to be exercised in respect
of that matter at the time the matter Is called on the agenda.

2313  Save as provided to the contrary in this Memorandum of Incorporation, the time periods
specified in sections 64(4) and (5) of the Act apply to the company without variation. If
within 15 (fifteen} minutes after the appointed time for a meeting to begin, the requirements
of clause 23.12 -

23.13.1 for that meeting to begin have not been satisfied, the maeting may be postpened,
without any motion, vote or further notice, for 1 {(one) week;

23.13.2 for consideration of a particular matter to begin have not been satisfied -

23.13.2.1 if there is other business on the agenda of the meeting, consideration of that matter
may be postponed (o a later time in the meeting without any motion or vote; or

23.13.2.2 if there Is no other business on the agenda of the mesting, the meeting may be
adjourned, without any motion or vote, for 1 {one) week,

provided that the person Intended to chair a mesting that cannot begin due to the operation
of clause 23.12 may extend the 15 (fifteen) minute Hmit allowed In clause 23.13 for a
reasonable period on the grounds that ~
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exceptional circumstances affecting weather, transportation or electronlc
communication have generally impeded or are generally impeding the abilty of
shareholders to be present at the meeting; or

one or more particular shareholders, having been delayed, havea communicated an
intention to attend the meeting, and those shareholders, together with others in
attendance, would satlsfy the requirements of clause 23.12.

The accldental omission to give notice of any meeting to any particular shareholder or
sharehoiders, or an immaterial defect in the manner or form of giving notice of any such
meeting, shall not invalidate any resolution passed at any such meeting.

The company shall not be required to give further notice of a meeting that has been
posiponed or adjourned In terms of clause 23.13 unless the location for the meeting is

different from —
the lacation of the postponed or adjourned meeting; or
the lacation announced at the time of adjournment, in the case of an adjoumed meeting.

The requirements of clause 23.12 must again be satisfied at the time appointed in terms of
clause 23.13 for a postponed meeting to begin, or for an adjourned mesting fo resume,
before such meeting may so begin or resume and before any matter to be considered at
the meeting may be so considered.

The maximurn period allowable for an adjournment of a shareholders meeting is as set out
in section 64(12) of the Act, without varlation.

The chairman, If any, of the board shall preside as chairman at every shareholders meeting:

If there Is no such chairman, or if at any meeting he or she is not present within 15 (fifteen)
minutes after the time appointed for holding the meeting or is unwilling to act as chairman,
the directors present sheall choose 1 (one) of their number to be chairman. If no director is
wiliing to act as chalrman or if no director is present within 15 (fifteen) minutes efter the
time appolnted for commencement of the meeting, the shareholders present shall by way
of a poll appoint one of their number to be chairman of the meating.

Voting shall only be conducted by means of a polled vote in respect of any matter to be
voted on at a meeting of shareholders.

The chaimman of a shareholders meeting may —

appoint any firm or persons to act as scrutineers for the purpose of checking any powers
of attorney received and for counting the votes at the meeting;
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23.21.2 act on a cerlificate given by any such scrutineers without requiring production at the
meeting of the forms of proxy or himse!f counting the votes.

23.22  If any votes were counted which ought not to have been counted or i any votes were not
counted which ought fo have been counted, the error shall not vitiate the resolution, uniess -

23.221 itis brought to the attention of the chairman at the meeting; and

23.22.2 in the opinion of the chairman of the meeting, it is of sufficient magnitude to vitiate the
resolution.

2323  Any objection to the admissibility of any vote shall be raised -
23.231 at the meeting or adjourned meeting at which the vote objected to was recorded: or
23.23.2 at the meefing or adjourned meeting at which the result of the poll was announced,

and every vote nof then disallowed shall be valid for all purposes. Any objection made
timeousiy shall be referred to the chairman of the meeting, whose decision shali be final

and conclusive.
23.24 Even If he Is not a shareholder -

23.241 any directer; or

23.24.2 the company's atlorney (or where the company’s attorneys are a firm, any partner or
director thereof),

may attend and speak at any shareholders meeting, but may not vote, unless he Is a
shareholder or tha proxy or representative of a ghareholder.

24 SHAREHOLDERS MEETINGS BY ELECTRONIC COMMUNICATION

241 The company may conduct a shareholders meeting entirely by electronic communication
or provide for participation in a meeting by electronic communication, as set out in
section 63 of the Act, and the power of the company to do so Is not limited or restricled by
this Memorandum of Incorporation. Accordingly — .

2411 subject to the provisions of clause 24.3, any shareholders meeting may be conducted
entirely by elecfronic communication; or

24.1.2 one or more shareholders, or proxies for shareholders, may participate by electronic
communication in alf or part of any sharehoiders meeting that is belng held in person,

so long as the electronic communication employed ordinarily enables all persons
participating in that meeting to communicate concurrently with each other and without an
intermediary, and to participate reasonably effectively In the meeting.
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Any notice of any meeting of shareholders at which it will be possible for sharehoiders to
participate by way of electronic communication shall inform shareholders of the ability to
so participate and shall provide any necessary information to enable shareholders or their
proxies to acoess the available medium or means of electronic communication, provided
that such access shall be at the expense of the sharehclder or proxy concerned.

Notwithstanding anything te the contrary contained in this clause 24, the notice referred to
in clause 24.2 may, infer alia, provide that those shareholders who intend to participate in
a meeting by way of electronic communication shall be required to deliver their proxies in
the manner, at the place and before the time, prescribed in the applicable notice.

VOTES OF SHAREHOLDERS

Subject to any speclal rights or restrictions as to voting attached to any shares by or in
accordance with this Memorandum of Incorporation, et a meeting of the company ~

any person who is present at the meeting, whether as a shareholder or as proxy for a
sharsholder, has the number of votes determined in accordance with the voting rights
assoclated with the securities held by that shareholder; and

the holders of securities other than ordinary shares shall not be enitied to vote on any
resolution at a meeting of ordinary shareholders, uniess and only to the extent that the
rights afforded to those holders of securities expressly provide for the right to vote on a
resolution at a mesting of ordinary shareholders.

A poll shall be taken in such manner as the chairman directs (including the use of ballots

or voling papers or tickets), and the result of the poll shall be deemed to be the resolution™

of the meeting at which the poll was demanded. In computing the majority on the poll,
ragard shall be had to the number of vates to which each shareholder is entitled.

In the case of an equality of votes the chaiman of the meeting shall not be entitied to a

second or casting vote.

If an amendment is proposed to any resolution under congideration but is ruled out of order
by the chairman of the meeting, acting in good faith, the proceedings on the substantive
resolution shall not be invalidated by any error in such ruling.

Where there are joint registered holders of any share, any 1 (one) of such persons may
exercise all of the voting rights attached to that share at any meeting, either personally or
by proxy, as If he or she were solely entitied thereto. If more than 1 (one) of such joint
holders Is present at any meeting, personally or by proxy, the person so present whose
name stands first in the securities register in respect of such share shall alone be entitled
to vote in respect thereof.
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25.6 The board of any company or the controlling body of any other entity or person that holds
any securities of the company may authorise any person to act as its representative at any
mesting of shareholders of the company, in which event the following provisions will apply -

256.1 the person so authorised may exercise the same powers of the authorising company,
entity or person as it could have exercised if it were an individual holder of shares: and

25.6.2 the authorising company, entity or person shall lodge a resolution of the directors of
such company or controlling body of such other entity or person confirming the granting
of such authority, and certified under the hand of the chairman or secretary thereof, with
the company bsfore the commencement of any shareholders meeting at which such
person Intends to exercise any rights of such shareholder, uniess excused from doing
80 by the chairman of such meeting.

25.7 No objection shall be raised to the admissibility of any vote, except at the meeting or
adjourned meeting at which the vote objected to is or may be given or tendered and every
vote not disallowed at such meeting shall be valid for all purposes, Any objection shall be
referred to the chairman of the meeting, whose decision shall be final and conclusive.

258 Any person entitled to a share in terms of clause 14.2 may vote at any meeting in respect
thereof in the same manner as if he were the registered holder of that share, provided that
{except where the directors have previously accepted his rights to vote In respect of that
share) at least 24 {twenty four) hours before the time of holding the meeting at which he
proposes to vote, he shall have satisfied the directors that he is entitied to exercise the right
referred 1o in article 14.2. Co-executors of a deceased shareholder in whose name shares
stand in the securities register shall, for the purpose of this clause, be deemed joint holders
of those shares.

259 A member entifled to more than 1 (one) vote nead not cast all his votes, nor cast them in
the same manner.

26 PROXIES AND REPRESENTATIVES

28.1 Any shareholder may at any time appoint any natural person (or two or more natural
persons concurrently), including a natural person who is not a shareholder, as a proxy to —

26.1.1 particlpate in, and speak and vote at, 2 shareholders meeting on behalf of that
shareholder; or

26.1.2 give or withhold written consent on behaif of that shareholder to a decision contemplated
in seclion 60 of the Act,

provided that a shareholder may appoint more than 1 (one) proxy to exercise voting rights
attached to different securities held by the shareholder.
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26.2 A proxy appointment =

26.21 must be [n writing, dated and signed by the shareholder; and

26.2.2 remains valid for —

26.22.1 1 (one) year after the date on which it was signed; or

26.2.2.2 any longer or shorter pericd expresely set out in the appointment,

unless It is revoked in 2 manner contemplated in the Act or expires earlier as contemplated
in the Act.

26.3 The holder of a power of attorney or other written authority from a shareholder may, if so
authorised thereby, represent such shareholder at any meeting of the company and such
holder shall deliver the power of attorney or other written authority {if any), or a copy thereof,
to the company before such hoider exercises any rights of the shareholder at a
shareholders meeting.

26.4 All of the remaining provisions of the Act relating to the appointment and revocation of
proxies and the rights of praxies generally shall apply and, in particular -

26.4.1 a shareholder has the right to appoint 2 (two) or more persons concurrently as proxies
as set out in section 58(3){a) of the Act ("Concurrent Proxies"}, provided that the
instrument appointing such Concurrent Proxles clearly states the order in which the
votes of the Concurrent Proxies are {o take precedence in the avent that both or all of
the Concurrent Proxies are present, and vote, at the meeting concemed;

26.4.2 a shareholder's proxy may delegate the proxy’s powers to another person as set out in
section S8(3){b) of the Act;

264.3 a shareholder or his proxy must deliver to the company a copy of the instrument
appointing a proxy not later than 24 (twenty four) hours before the commencement of
the meeting at which the proxy intends to exercise that shareholder’s rights: and

26.4.4 unless the instrument appointing a proxy provides otherwise, a shareholder's proxy may
decide, without direction from the shareholder, whether to exercise or abstaln from
exercising any voting right of the shareholder, as set out In section 58(7) of the Act, .

and none of such rights or powers are limited, restricted or varied by this Memorandum of
Incorporation.

265 Every instrument of proxy shall be in such form as the directors may approve from time to
time.
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27  SHAREHOLDERS RESOLUTIONS

271 For an ordinary resclution to be approved it must be supported by more than 50% (fifty
percent) of the voting rights of shareholders exercised on the resofution, as provided In
section 65(7) of the Act.

27.2 For & special resalution to be approved it must be supported by the holders of at least 75%
(sevenly five percent) of the voting rights exercised on the resolution, as provided in
section 65(8) of the Act.

27.3 No matters, except those matters set out in section 65(11) of the Act and any other matter
required by the Act and this Memorandum of Incorporation to be resclved by means of a
special resolution, require a special resolution adopted at a shareholders meeting of the

company,
274 in the event that any shareholder abstains from voting In respect of any resolution, such

shareholder will, for the purposes of determining the number of votes exercised in respect
of that resolution, be deemed not to have exercised a vote In respect thereof.

275 Anything done in pursuance of any ordinary resclution or special resolution shall be done
in @ manner provided and subject to any conditions imposed by the Act, so far as the Act
is applicable, and so far as the Act Is not applicable, in accordance with the terms of the

applicable resolution authorising the same.
28 SHAREHOLDERS ACTING OTHER THAN AT A MEETING

28.1 In accordance with the pravisions of section 60 of the Act, but subject to clauses 28.4 and
28.5, a resolution that could be voted on at a shareholders meeting may instead be —

28.1.1 submitted by the board for consideration to the shareholders entitied to exercise the
vating rights in relation to the resolution; and

28.1.2 voted on in writing by such shareholders within a period of 20 (twenty) business days
after the resolution was submitted to them.

28.2 A resolution contemplated in clause 28.1 ~

2821 will have been adopted if it is eupported by persons eniltied to exercise sufficient voling
rights for it to have been adopted as an ordinary or special resolution, as the case may
be, at a properly constituted shareholders mesting; and

28.2.2 if adopted, will have the same effect as if it had been approved by voting at & meeting.

28.3 Within 10 {ten) business days afier adopting & resolution In accordance with the procedures
provided in this clause 28, the company shall deliver a statement describing the results of
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the vote; consent process, or election to every shareholder who was entitied fo vote on or
consent to the resolution.

The provisions of this clause 28 shall not apply to any annual gensral meeting of the
company.

Notwithstanding the provisions of this clause 28, or anything to the contrary contained
eisewhere In this Memorandum of Incorporation, for sa long as the company is a wholly-
owned subsidiary having only 1 (one) shareholder, that sharehclder may exerclse any or
all of its voting rights In the company on any mafter, at any time, without notice or
compliance with any other Internal formalities, and sections 59 to 65 of the Act shall not
apply to the governance of the company.

28 COMPOSITION OF THE BOARD

201

23.2

29.3

28.3.1

203.2

20321

20.3.2.2

20323

204

The board must comprise at least 4 (four) directors and untll the company in general
meeling decides otherwise, the number of directors shall not be more than 20 (twenty).

Every person holding office as a director, prescribed officer, company secretary or auditor
of the company immediately befare the effective date of the Act will, as obntemplated in
ltem 7(1} of Schedule 5 to the Act, continue to hold that office.

In eny election of directors —

the slection Is {0 be conducted as a series of votes, each of which Is on the candidacy
of a single individual to fill a single vacancy, with the series of votes continuing until all
vacancies on the board have been filled; and

in each vote to fill a vacancy —
each vote entitled to be exercised may be exercised once; and
the vacaney is filled only if a majority of the votes exercised support the candidate,

provided only that, in the event that the company only has 1 (one) shareholder, the
provisions of this clause 28.3 will not apply and the election of directors shall take
place in such manner as the shareholder shall determine.

The company shall only have elected directors and there shall be no appointed or ex officio
directors as contemplated In section 66{(4) of the Act.

Apart from satisfying the qualification and eligibility requirements set out In section 69 of
the Act, a person need not satisfy any eligibility requirements or qualifications to become
or remain a director or a prescribed officer of the company.
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If the number of directors falls below the minimum number fixed in accordance with this
Memorandum of Incorporation, the remaining director must as seon as possible and In any
event not later than 3 (three) months from the date that the number falls below such
minimum, fill the vacancy In accordance with clause 33.1.1 or convene a general meeting
for the purpose of filling the vacancy, and the failure by the company to have the minimum
number of directors during the said 3 (three) month period does not limit or negate the
authority of the remaining director or Invalidate anything done by the remaining director
while the number of directors is below the minimum number fixed in accordance with this

Memorandum of Incorporation.

The remaining director in office may act notwithstanding any vacaney on tha board, but if
after the expiry of the 3 (three) month period contemplated In clause 29.6, the number of
directors remains below the minimum number fixed in accordance with this Memorandum
of Incorporation, the remaining director may, for as long as he is the sole director, act ohly
for the purpose of filling the vacancy in terms of section 68(3) of the Act or of summaoning
general meetings of the company, but not for any other purpose.

Vodacom Group shall be entitied (but not obliged) to -
determine the number of directors constituting the board from time to time; and
nominate for appointment and replace the majority of persans to the board.

Each of YeboYethu, RBH-CO and Thebe-CO shall, for so long as they hold and beneficially
own at least 50% (fifty percent) of the BEE shares initially allotted to them in terms of the
transaction agreements, be entitied (but not obliged), to nominate for appointment and
remove, by written notice to the company, 1 (one) director ta the board. A BEE shareholder
shall be entitled to nominate an alternate for the director nominated by it,

In the event that a shareholder nominates ("nominating shareholder”) a person for
election fo the board pursuant to the provisions of clauses 29.8 and/or 29.9, the board shall
ensure that a shareholders meeting is held or that a suitable resolution is submitted to
shareholders without unreasonable delay for the purpose of conducting an election of
directors in terms of applicable law.

The shareholders shall exercise their respective voting rights at the meeting referred to in
clause 28.10 or in respect of the resolution submitted to them in terms of that clause, so as
to procure the election of the nominee of the applicable nominating shareholder to the
board. If any shareholder fails fo so exercige its voting rights or in any manner exhibits any
intention of not so exercising its voting rights, the applicable nominating shareholder is
hereby irrevocably authorized by the first mentioned shareholder 1o exercise all its voting
rights as a shareholder so as to enable such nominee to be elected to the board.
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29.12  The nomination by a nominating shareholder of a person for election to the board shall be
effected by notice to the company, accompanied by a written consent by the nomines to
serve as a director, provided that such notice and consent shall also be accompanied by a
written acknowledgement by such nominee that he shall be deemed ipso facto to have
resigned from office as such forthwith upon him being required to cease halding office as
a director in terms of clause 20.13, which written acknowledgement shall irmevocably
appoint such nominating shareholder as his agent to sign all such documents and to do all
such things as are or may be necessary or required to give effect io and implement his
resignation, and shall further confirm that such person shall have no claims against either
the company, or the shareholders, arising from or relating to such resignation.

26.13  Any person who has been elecied as a director, following his nomination for such efection
by a particular nominating shareholder may at any time be removed as a director by such
nominating shareholder. Such removal shall be effected by notice given to the company
and such director by the nominating shareholder in question and shall be effective
immediately on the giving of such notice. Without detracting in any way from the provisions
of this clause 28.13, the nominating shareholder in question may require the board to
convene a shareholders meeting for the purpose of removing any nominee of such
nominating shareholder from the board and all the other shareholders shall be bound to
exercise their voting rights as shareholders in support of such removal, If any shareholder
fails to so exercise its voting rights or in any manner exhibits any intention of not so
exercising Its voting rights, the nominating shareholder whose nominee is to be removed
as a director is hereby imevocably authorized by the first mentioned shareholder to exercise
all its voting rights as a shareholder so as to enable such nominee to be removed from the

board.
30 EMPLOYWMENT AND REMOVAL OF DIRECTORS

30.1 Subject to the provisions of the Act, the company may by ordinary resolution remove any
director before the expiration of his period of office and may by ordinary resolution elect
another person in his stead. The person 5o elected shall hold office during such time only
as the director in whose place he is elected would have held office.

30.2 A director may, before the expiration of his period of office, be removed from office by a
resolution signed by a majority of the other directors.

31 DISQUALIFICATION OF DIRECTORS

311 Without derogating from the provisions of section 69 of the Act, a director shall cease to
hold office as such -
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31.2 if he becomes insclvent, or assigns his estate for the benefit of his creditors or suspends
payment or files a petition for the liquidation of his affairs, or compounds with his creditors;

or
31.3 if his employment contract with the company is terminated; or
31.4 if he becomes of unsound mind; or

315 if he is absent from mestings of the directors for 6 (six) consecutive months without leave
of the directors and is not represented at any meetings held during such 6 (six) consecutive
menths by an altemate director, and the directors resolve that the office be vacated,
provided that the directors shall have power to grant any director leave of absence for any
or an indefinite period; or

31.6 if he is removed under clause 30.1 or clause 30.2, or

N7 if he is given notice, signed by shareholders holding in the aggregate more than 50% (fifty
percent) of the total voting rights on a poll of all the members then entitied o vote on a poll
at a general mesting, of the termination of his appointment: or

318 if he resigns his office by notice in writing to the company; or

3.9 if he shall pursuant fo the proavisions of the Act be disqualified or cease to hold office or be
prohibited from acting as director.

32 ALTERNATE DIRECTORS

321 Each director shall have the power to appoint a person to act as siternate director in his
place ("alternate director”), and at his discretion to remove such alternate director, and to
appoint ancther In his stead, provided that the appointment of such alternate director shall
be made in writing and approved by the directors; and on such appointment being made
and approved, the alternate director shall in all respects be subject to the terms and
conditions existing with referance to the other directors of the company. An alternate
director shall be entitied to act at all meetings and In all proceedings in which, and on all
occasions when, the director who appointed him shall not act himself.

322 An alternate director whilst acting in the place of the director who appointed him, shall
exercise and discharge all the duties and functions of the director he represents. The
appointment of an alternate director shail be cancelled and the alternate director shall
cease to hold office whenever the director who appointed him shall cease to be a director
or shall give notice in writing to the secretary that the alternate director representing him
shall have ceased to do so. A director retiring at any annual genersl meeting and being re-
elected shall not, for the purposes of this clause 32, be deemed to have ceased to be a

director.
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323 The appointment of an alternate director shall be cancelled and the alternate director shall
cease to hold office on the happening of any event which, if he were a director, would causs
him to cease to hold office in terms of this Memorandum of Incorporation.

324 in the event of the appointment of an alternate director being cancelled or upon such
altemate director’s resignation during the absence or inability to act of the director whom
he represents, the vacancy so arising shall be filled by the Chairman of the directors who
shall appaint a person to fill such vacancy subject to the approval of the board.

325 A person may be appointed as an alternate director to more than 1 (ons) director and where
a person is an alternate director to more than one director, or where an alternate director
is a director, he shall have a separate vote, on behalf of each director he is rapresenting,
in addition to his own vote, if any.

326 At least 50% (fifty percent) of alternate directors must be elected by shareholders.
33 POWERS OF THE DIRECTCRS

33.1 The board has the power to —

33.1.1 fill any vacancy on the board on a temporary basis, as set out in section 68(3) of the
Act, provided that such appointmant must be confirmed by the shareholders at the next
annual general meeting of the company, as required In terms of section 70(3)(5)(i) of
the Act; and

33.1.2 exercise all of the powers and perform any of the functions of the company, as set out
In section 66(1) of the Act.

332 The management of the bugelness and the control of the company shall be vested in the
directors whe may exercise a/l such powers as may be exeraised by the company and are
not hereby or by the Act expressly directed or required to be exercised by the company in
general meeting, but subject, nevertheless, to the provisions of this Memorandum of
Incorporation and to any resolution not inconsistent with this Memorandum cf Incorporation
passed at any general meeting of the members in accordance therewith, provided that no
resolution passed by the company in general mesting shall invalidate any prior act of the
directors which would have been valid If such resolution had not been passed.

333 The directors may at any time and from time to time by power of attorney appoint any
person or persons to be the attorney or attomeys and agent(s) of the company for such
purposes and with such powers, authorities and discretions (not exceeding those vested in
or exercisable by the directors in terms of this Memorandum of Incorporation) and for such
period and subject to such conditions as the directors may from time to time think fit. Any
such appointment may, if the directors think fit, be made in favour of any company, the
shareholders, directors, nominees or managers of any company or firm, or otherwise in
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favour of any fluctuating body of persons, whether nominated directly or indirectly by the
directors. Any such power of attorney may contain such provisions for the protection or
convenienice of persons dealing with such attorneys and agents as the directors think fit.
Any such atiorneys or agents as aforesaid may be authorised by the directors to sub-
delegate all or any of the powers, authorities and discretions for the time being vested in

them.

Save as otherwise expressly provided herein, all cheques, pramissory notes, bills of
exchange and other negotiable or fransferable instruments, and all documents to be
exscuted by the company, shall be signed, drawn, accepted, endorsed or executed, as the
case may be, In such manner as the directors shall from time to time determine.

A director may hold any other office or place of profit under the company (except that of
auditor) or any subsidiary of the company in conjunction with the office of director, for such
period and on such terms as to remuneration (in addition to the remuneration to which he
may be entitied as a director) and otherwise as a disinterested quorum of the directors may
determine. Any remuneration so paid may be in addition to the remuneration payable In
terms of clause 35.1.

A director of the company may be or become a director or other officer of, or otherwise
interested in, any company promoted by the company or In which the company may be
interested as shareholder or otherwise, provided that the appointment and remuneration in
respect of such other office must be determined by a disinterested quorum of directors.

Each director and each alternate director, prescribed officer and member of any committee
of the board (whether or not such latter persons are also members of the board) shall,
subject to the exemptions contained In section 75{2) of the Act and the qualifications
contalned in section 75(3) of the Act, comply with all of the provisions of section 75 of the
Act in the event that they (or any person who is a related person fo them) has a personal
financlal interest in any matter to be considered by the board.

All acts performed by the directors or by & committee of directors or by any person acting
as a director or a member of a committee shall, notwithstending that it shall afterwards be
discovered that there was some defect in the appointment of the directors or persons acting
as aforesaid, or that any of them were disqualified from or had vacated office, be as valid
as if every such person had bean duly appointed and was qualified and had continued to
be a director or member of such commiltee.

34 MEETINGS OF DIRECTORS

34.1

Save.as may be provided otherwise herein, the directors may mest together for the
despatch of business, adjourn and otherwise regulate their mestings as they think fit. A
director may at any time require the secretary to convene a meeting of the directors, Notice
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of a meeting shall be given to a director at the business address of the director as
nominated by the direcior. The directors may determine what period of notice shall be
given of meetings of directors and may determine the medium of giving such notice which
may include telephone, telagram, telex, telefax or any other form of electronic
communication. Notice shall also be given to all duly appointed alternate directors.

The directors shail elect 1 (one) of their number from time to time to be the chairman of
their meetings, but if no such chaimman is elected or if at any meeting such chairman is not
present at the time appointed for holding the meeting, the directors shall choose 1 (one) of
their number to be chairman of such meeting. .

In eddition to the provisions of section 73(1) of the Act, any director shall at any time be
entitled to call a meeting of the directors.

The board has the power to ~

consider any matter and/or adopt any resolution other than at a meeting contemplated
in section 74 of the Act and, accordingly, any decision that could be voted on at a
meeting of the board may instead be adopted by the written consent of 2 majority of the
directors, given in person or by electronic communication, provided that each director
has received notice of the matter to be decided and provided further that any such
resolution shall contain the affirmative vote of at least 2 (M) of the directors nominated
by any shareholder holding more than 50% (fifty percent) of the shares from time to
time;

conduct a meeting entirely by electronic communication, or to provide for participation
ina meeting by electronic communication, as set out in section 73(3) of the Act, provided
that, as required by such section, the electronic communication facility employed
ordinarily enables all persons participating in the meeting to communicate cancurrently
with each other without an intermediary and to participate reasonably effectively in the

meeting;

determine the manner and form of providing notice of its meelings contemplated in
section 73(4) of the Act, provided that ~

the notice period for the convening of any meeting of the board will be at least 7
(seven) days uniess the decision of the directors is required on an urgent basis which
Justifies a shorter period of notice, In which event the mesting may be called on
shorter notice, which could be as littie as 1 {one) hour. The decision of the chairman
of the board, or failing the chainnan for any reason, the decision of any (two)
directors as to whether a matter should be decided on an urgent basis, and the
period of notice to be given, shall be final and binding on the directors;
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34.4.3.2 an agenda of the matters to be discussed at the meeting shall be given to each
director, together with the notice referred to in clause 34.4.3.1; and

34.4.4 proceed with a meeting desplte a failure or defect in giving notice of the meeting, as
provided in section 73(5) of the Act,

and the powers of the board In respect of the above matters are not limited or restricted by
this Memarandum of Incorporation.

345 The quorum requirement for a directors meeting (including an adjourned meeting) to begin,
the voting rights at such a meeting, and the requirements for approval of a resolution at
such a meeting are as set out in section 73(5) of the Act, subject only to clause 34.5.5, and

accordingly -

3451 if all of the directors of the company -

34.5.1.1 acknowledgse actual receipt of the nolice convening a meeting; or
3451.2 are present at a meeting; or
34.6.1.3 waive notice of a mesting,

the meeting may proceed even if the company fafled to give the required notice of that
mesting or there was a defect in the giving of the notice;

34.5.2 a majority of the directors must be present at a meeting before a vote may be called at
any meeting of directors;

345.3 each director has 1 (one) vote on a matter before the board:

3454 a majority of the votes cast in favour of a resolution is sufficient to approve that
resolution; and
34.5.5 in the case of a tied vote the chairman shall not have a deciding vote in addition to any

deliberative vote and the matter being voted on fails.

346 If, within 30 (thirty) minutes from the time appointed for a meeting, a quorum is not present,
the meefing shall stand adjourned to the same day in the next week at the same time and
place, or If that day is a public holiday in the Republic, to the next succeeding business
day. If present within 30 {thirly) minutes from the time appointed for the meeting, the '
directors at that mesting shall constitute a quorum.

347 Resolutions adopted by the board —
34.7.1 must be dated and sequentially numbered; and

34.7.2 are effective as of the date of the resolution, unless any resolution states otherwise.
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348 The company shall keep minutes of the meetings of the board, and of any of its committees,
and include in the minutes ~

34.8.1 any disclosure made by notice or made by a director as required by section 75 of the
Act, as contemplated in clause 33.7; and

34.8.2 every resolution adopted by the board.

349 Any minutes of any mestings of the directors or of the company, If purporting to be signed
by the Chairman of such meeting, or by some person present thereat and appoinied by the
directors to sign the same in his place, or by the Chairman of the next succeeding meeting
of the directors, or by any 2 (two) directors, shall be receivable as evidence of the matters
stated in such minutes.

3410  Any extract from such minutes or extract from any resolution in writing passed in terms of
clause 34.4.1 if signed by any director or by the secretary or by any duly authorised person
acting In the place of the secretary, shall be receivable as evidence of the matters stated

In such minutes or extracts.
35 DIRECTORS' COMPENSATICN

35.1 The company may pay remuneration io the directors for thelr services as directors In
accordance with a speclal resolution approved by the shareholders within the previous
2 (two) years, as set out In section 66(8) and (9) of the Act, and the power of the company
in this regard is not limited or restricted by this Memorandum of Incorporation.

35.2 Directors and alternate directors shall be paid all thelr fravelling and other expenses
properly and necassarlly incurred by them in and about the business of the company, and
in attending meetings of the directors or of committees therecf from any place in the
Republic. If any director shall be required to perform extra service or to go or to reside
abroad, or If any director shall be specially occupled about the company's businese or
perform services which, in the opinion of the directors, are outside the scope of the ordinary
duties of a director, he may receive such extra remuneration as determined by a
disinterested quorum of the directors and such exira remuneration may be either in addition
to or in substitution for the remuneration provided for in clause 35.1.

36 INDEMNIFICATION OF DIRECTORS

38.1 The company may -

36.1.1 advance expenses fo a director or directly or indirectly indemnify a director in respect of
the defence of legal proceedings, as set out in section 78(4) of the Act:

36.1.2 Indemnify a director in respect of liabliity as set out in section 78(5) of the Act; andfor
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36.1.3 purchase ingurance to protect the company or a director as set out in section 78(7) of
the Act,

and the power of the company In this regard is not limited, restricted or extended by this
Memorandum of Incorporation.

36.2 The provisions of clause 36.1 shall apply mutatis mutandls in respect of any former director,
prescribed officer or member of any committee of the board, including the audit committee.

37 BORROWING POWERS

ar.1 Subject to the provisions of clause 37.2 the other provisions of this Memorandum of
incorporation, the directors may from time to time -

3741 borrow for the purposes of the company such sums as they think fit; and

37.1.2 secure the payment or repayment of any such sums, or any other sum, as they think fit,
whether by the creation and Issue of securities, mortgage or charge upan all or any of
the property or assets of the company.

372 The directors shall procure (but as regards subsidlaries of the company only insofar as by
the exercise of voting and other rights or powers of control exercisable by the company
they can so procure) that the aggregate principal amount at any one time outstanding in
respect of monies so borrowed or raised by —

ar.241 the company; and

37.2.2 all the subsidiaries for the time being of the company (excluding monies borrowed or
raised by any of such companies from any other of such companies but including the
principal amount secured by any outstanding guarantees or suretyships given by the
company or any of ite subsidiaries for the time baing for the indebtedness of any other
company or companies whatsoever and not already included in the aggregate amount
of the monies so borrowed or raised),

373 shall not exceed the aggregate amount at that time authorised by the company's holding
compeny.

38 COMMITTEES OF THE BOARD

38.1 The board may —

3B.1.1 appoint committees of directors and delegate to any such committee any of the authority
of the board as contemplated in section 72{1) of the Act; and/or

38.1.2 include in any such commitiee persons who are not directors, as contempiated In
section 72(2)(a) of the Act,
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and the power of the board in this regard is not limited or restricted by this Memorandum
of Incorporation.

38.2 The authority of a committee appointed by the board as contemplated in
section 72(2)(b) and {c) of the Act is not limited or restricted by this Memorandum of

Incorporation.

383 The mestings and proceedings of any such commitiee, consisting of 2 (two) or more
directors, shall be governed by the provisions herein contained for regulating the meetings
and proceedings of the directors so far as the same are applicable thereto.

384 All acts done at any meeting of the directors or of any executive or other committee of the
directors, or by any person acting as a director shal, notwithstanding that it shall afterwards
be discovered that there was some defect in the appointment of the directors or persons
acting as aforesaid, or that they or any of them were disqualified or had vacated office or
were not qualified to vote be as valid as if every such person had been duly appointed and
was qualified to be and to act and vote as a director.

39 FOREIGN COMMITTEES

39.1 Without prejudice to the general powers conferred by this Memorandum of Incorporation,
It is hereby expressly declared that the directors shall be entrusted with the power fo
appoint persens resident in a country other than the Republic to be a foreign committes In
that country, and sf their discretion to remove or suspend such foreign commitiee or any
member thereof, to fix and vary their remuneration, and also to open branch securities
registers in foreign countries and transfer offices of the company where necessary and to
close the same at thelr discretion, and to appoint and remove agents fo represent the
company for the issue, subdivislon and transmission of shares, and for such other purposes
as the directors, subject to the provisions of this Memorandum of Incorporation, may
determine. The directors may also glve the members of such foreign committee, or any
such agenis, the power to appoint alternate committeemen or substituted agents and to
remove such alternates and substitutes, to appoint others or to act again themselves, and
also to grant to such committesmen or agents power to appolnt other persons as co-
committeemen or joint agents. Any director who is in the country for which the foreign
committee Is appointed to act may take part in the proceedings of such committee and shall
have the same rights and privileges as any member of the committee.

39.2 All appointments of alternate committeemen or substituted agents by members of any
foreign committee made in accordance with the provisions of the preceding clause shall be
subject to the approval of the remaining members of the forelgn committee and shall be
reported forthwith to the directors. No member of the foreign committes or his alternate

shall be obliged to be a member.
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393 The directors may at any time by power of attormey appoint any person or persons to be
the attorney or atiorneys of the company for such purposes and with such powers,
authorties and discretions (not exceeding those vested In or exercisable by the directors
under this Memorandum of Incorporation) including the right of sub-delegation, and for such
period and subject to such conditions as the directors may from time to time think fit. Any
such appointment may, If the directors think fit, be made in favour of any or all of the
members of any foreign committes, or in favour of any company, or the shareholders,
directors, nominees or managers of any company or firm, or otherwise in favour of any
fluctuating bady of persons, whether nominated directly or indirectly by the directors. Any
such power of attorney may cantain such provisions for the protection or convenlence of
persons dealing with such atiormeys as the directors may think fit.

40  ANNUAL FINANCIAL STATEMENTS

40.1 The company shall keep all such accurate and com plete accounting records, in English, as
are necessary to enable tha company to satisfy its obligations in terms of —

40.1.1 the Act;

40.1.2 any other law with respect to the preparation of financial statements to which the
company may be subject; and

40.1.3 this Memorandum of Incorporation.

402 Notwithstanding the provisions of clause 6.1, the company shall each year prepare annual
financial statements within 6 (slx) months after the end of its financial year, or such shorter
period as may be appropriate to provide the required notice of an annual general meeting
In terms of section 61(7) of the Act.

40.3 The company shall appoint an auditor each year at iis annual general meeting. If the
company appoints a firm as its auditor, any change in the composition of the members of
that firm shall not by itself create a vacancy in the office of auditor.

40.4 The annual financlal statements of the company must be prepared and audited in
accordance with the provisions of section 30 of the Act,

405 A copy of the annual financial statements must be sent to shareholders at least 15 (fifteen)
business days before the date of the annual general meeting of the company at which such
annual financial statements will be considerad, provided that this requirement shall not
apply for so long as the company has only 1 (one) shareholder.

40.6 The annual financial statements shall be prepared on a basis that Is not incongistent with
any unalterable or non-elective provision of the Act and shall -

40.8.4 satisfy, as to form and content, the financial reporling standards of IFRS; and
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40.6.2 sublect to and in accordance with IFRS -
40.6.2.1 present faily the state of affairs and business of the company and explain the
transactlons and financial position of the business of the company;
40.6.2.2 show the company's assels, liabilities and equity, as well as ifs income and
expenses;
406.2.3 set out the date on which the statements were produced and the accounting period
to which they apply; and
40.6.2.4 bear on the first page thereof a prominent notice indicating that the annual financial
statements have been audited and the name and professional designation of the
person who prepared them.
40.7 All annual financial statements when audited and lald before an annual general meeting
shall be deemed conclusively correct, and shall not be re-opened.
41  AUDITOR
411 The company shall appoint an auditor each year at its annual general meeting. If the
company appoints & firm as its auditor, any change in the composition of the members of
that firm shall not by ltself create a vacancy in the office of auditor.
41.2 Audltors shall be appointed and their duties regulated in accordance with the provisions of
the Act and any other applicable law.
41.3 All acls done by any person acting as auditor, shall, as regards all persons dealing in good

faith with the company, be valid notwithstanding that there was some defect in his
appointment.

42 DISTRIBUTIONS

421

421.1

421.2

422

423

Subject to the provisions of the Act, and particularly section 46 of the Act, the company
may make a proposed distribution if such distribution -

is pursuant to an existing legal obligation of the company, or a court order; or
Is authorised by resolution of the board.

No distribution shall bear Interest against the company, except as otherwise provided under
the conditions of issue of the shares in respect of which such distribution Is payable.

Distributions may be declared efther free of or subject to the deduction of Income tax and
any other tax or duty in respect of which the company may be chargeable,
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42.5

426

42,7

428

42.8.1

42.8.2

42.8.3

42.8.4

42.9

4210

42.10.1

42.10.2

4211

4212
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Any distribution, interest or other sum payable in cash to a shareholder may be pald by
electronic transfer for credlt to an account nominated in writing by the shareholder.

The making of such electronic fransfer, to whomsoever effected, shall be a good discharge
to the company.

A holder or any one of two or more Joint holders, or his or their agent duly appointed In
writing, may give valid receipts for any distributions or other manies paid in respect of a
share heid by such holder or joint holders.

A distribution may also be paid in any other way determined by the directors, and if the
directives of the directors in that regard are complied with, the company shall not be liable
for any loss or damage which a shareholder may suffer as a result thereof.

Without detracting from the ability of the company to lssue capitalisation shares, any
distribution may be paid wholly or in part -

by the distribution of specific assets: or

by the issue of shares, debeniures or securities of the company or of any other

company; or
in cash; or

in any other way which the directors or the company in general meeting may at the time’
of declaring the distribution determins.

Where any difficulty arises in regard to such distribution, the directors may settle that
difficulty as they think expedient, and In particular may fix the value which shall be placed
on such specific assets on distribution.

The directors may -

determine that cash payments shall be made to any shareholder on the basis of the
value so fixed in order to secure equality of distribution; and

vest any such assets in trustees upon such trusts for the benefit of the persons entitied
to the distribution as the directors deem expedient.

The company shall be entitied at any time to delegate its pbligations 1o any shareholder in

- respect of unclaimed dividends or other unclaimed payments to any one of the ‘company's

bankers from time to fime or to any trust or other entity created by the directors for this
purpose.

The directors may resolve that any distribution made to shareholders whose registered
addresses are outside the Republic or who have given written instructions requesting
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payment at addresses outskle the Republic shall be paid in such other cumency or
currencles as may be stipulated by the directors. The directors may also stipulate the date
{"eurrency conversion date”) upon which, and a provisional rate of exchange at which,
the currency of the Republic shall be converted into such other currency or currencies,
provided that such currency converslon date shall be within a period of 30 (thirty) days prior
to the date of payment. {f, in the opinion of the directors, there is no material difference
between the rate/s of exchange rufing on the currency conversion date and the provisional
rate/s of exchange stipulated by the directors, then the currency of the Republic shall be
gonverted at the latter rate/s, but if in the opinion of the directors there Is a material
difference then the currency of the Republic shall be converted into such ether Ccuifrency or
currencies at the rata/s of axchangb ruling on the currency conversion date, or at a rate or
rales of exchange which, in the opinion of the directors, Is/are not materially different. Any
subsequent rise or fall of rate/s of exchange determined as above shall be disregarded.

Without derogating from the aforegoing, it is recorded that it is the intention of the company
to maintain the dividend policy contained in the shareholders agreement. The directors,
however, acting in accordance with their fiduciary duties will deciare and procure that the
company pays on an annual basis, so much of the company's consolidated attributable
after tax profits as shall be avallable after retaining such sums and repaying such debts
owing to third parties as shall be necessary to meet the requirements refiected in the budget
and business plan of the company, taking into account monles required for expansion and
other growth opportunities.

43 RESERVES

43.1

432

43.3

43.3.1

4332

43.3.3

43.3.4

The directors may, before declaring or recommending any dividends set aside out of the
amount avallable for dividends, set aside out of the profits of the company such sums as
they think proper as reserves or an addition thereto.

The directors may divide the reserves into such special funds as they think fit, with full
power to employ the assets oénstltuting such fund or funds in the business of the.company,
or may invest the same upon such investments (other than the shares of the company) as
they may select without being liable for any depreciation of or loss in consequence of such
Investments whether the same be usual or authorised investments for trust funds or not.

The reserves shall, at the discretion of the directors, bs applicable for —
the equalisation of dividends;
making provision for exceptional losses, expenses or contingencies;
the extension or development of the 'scompany’s business;

writing down the value of any of the assets of the company;
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repairing, Improving and malntalning any bulidings, plant, machinery or works
connected with the business of the company, or to cover the loss in wear and tear or
aother depreciation in value of any property of the company;

any of the objects or powers of the company;

payment fo the shareholders in terms of this Memorandum of Incorporation or in any
manner allowed in law; or

any other purpose to which the profits of the company may be properly applied, and the
directors may at any time divide among the shareholders by way of bonus, or special
dividends, any part of the raserves which they In their discretion may determine not to
be required for the purposes afaresaid.

44  AUTHENTICATION OF DOCUMENTS

44.1

44.1.1
44.1.2
44.1.3
44.1.4

44.2

Any director or the company secretary or any person appointed by the directors for the
purpose shall have power to authenticate -

this Memorandum of Incorporation;

any resolution passed by the company or the directors;

any books, records, documents and accounts relating to the business of the company,
and to certify copies thereof or exiracts therefrom as true copies or extracts.

Where any books, records, documents or accounts are elsewhere than at the office, the
local manager or olher officer of the company or other person having the custody thereof.
shall be deemed to be a person duly appointed by the directors for the abovementioned

purpose.

45 ACCESS TO COMPANY RECORDS

45.1

45.1.1

45.1.2

45.1.3

Each person who holds or has a beneficial interest in any securities issued by the company
is entitled to inspect and copy, without any charge for any such inspection or upon payment
of no more than the prescribed maximum charge for any such copy, the information
contained in the records of the company referred to in section 26(1) of the Act, being -

this Memorandum of Incorporation, and any amendments or alterations thereof:

a record of the directors, including the details of any person who has served as a
director, for a period of 7 (seven) years after that person has ceased to serve as a
director, and any information relating to such persons referred to in section 24(5) of the

Act;
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reports presented at an annuai general mesting of the company for a period of 7
(seven) years after the date of any such meeting; and

annual financial statements required by the Act for a period of 7 (seven) years afier
the date on which each such particular statements were issued:

notice and minutes of all shareholders meetings, including -

all resolutions adopted by them, for 7 (seven) vears after the date each such
resojution was adopted; and

any document that was made availabie by the company to the holders of securities
in relation fo each such resolution;

any written communications sent generally by the company to all holders of any class
of the company’s securlties, for a period of 7 (seven) years after the date on which each
of such communications was lssued; and

the securities register,

A person not contemplated in clause 45.1 has & right to Inspect the securities register and
the register of directors of the company upon payment of an amount not exceeding the
prescribed maximum fee for any such inspection.

46 NOTICES

46.1

46.2

46.2.1

46.2.2

46.3

464

All notices intended or required to be given by the company to any shareholder of the
company shall be given in writing in any manner authorised by the Regulations and
particularly Table CR 3 annexed to the Regulations.

Each shareholder of the company —

shall notify in writing to the company an address, which address shall be his registered
address for the purposes of receiving writien notices from the company by post; and

may notify in writing to the company an email address and/or facsimile number, which
address shall be his address for the purposes of receiving notices by way of electronic
communication.

In the case of joint holders of a share, all notices shall, unless such holders otherwise in
writing request and the directors agree, be given to that shareholder whose name appears
first In the securities register and a notice so given shall be deemed sufficient notice to all

the joint holders.

Any notice sent by any means permitied in Table CR 3 annexed to the Regulations shall
be deemed to have been delivered as provided for that method of delivery in such Table.
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46.5 Every person who by operation of law, transfer or other means whatsoever becomes
entifed to any share, shall be bound by every notice in respsct of that share which,
previously to his name and address being entered in the securities register, was given to
the persan from whom he derives his tifle to such share.

46.6 Any notice or document delivered or sent by post to or left at the registered address of any
shareholder In pursuance of this Memorandum of incorporation shall, notwithstanding that
such shareholder was then deceased, and whether or not the company has notice of his
death, be deemed to have been duly served In respect of any shares, whether held solely
or jaintly with other persons by such shareholder, untll some other person be registered in
his stead as the sole or joint holder thereof, and such service shall for all purposes of this
Memerandum of incorporation be deemed a sufficient service of such notice or document
on his heirs, executors or administrators, and all persens (if any) jointly interested with him

In any such shares.

48.7 As required in terms of section 83(1)(c)i) of the Act, the company shall provide the auditors
of the company with all nofices of and other communications relating to any general

shareholders meeting.

47 WINDING UP

471 If the company shall be wound up, whether voluntarily or otherwise, the fliquidator may with
the sanction of a special resolution divide among the shareholders /n specie any part of the

assets of the company.

47.2 The Rquidator may (with the like sanction} vest any part of the assets of the company in
trust for the benefit of the sharehalders as he shall think fit, and if thought expedient any
such division so sanctioned may be otherwise than in accordance with the legal rights of
the shareholders of the company, and in particular any class may be given preferential or
special rights or may be excluded altogether or In part.

48 AMENDMENT OF MEMORANDUM OF INCORPORATION

48.1 Subject to the provisions of clause 7.4, this Memorandum of Incorporation may only be
altered or amended by way of a special resolution of the ordinary shareholders In
accordance with section 16(1)(c) of the Act, except if such amendment is in compliance
with a Court order as contemplated In section 16(1)(a) of the Act. For the purposes of this
clause 48.1, any alteration or amendment of the Memorandum of Incorporation shall
include the correction of any error as contemplated in section 17(1) of the Act, as well as
the filing of a consolkiated version of the Memorandum of Incorporation in section 17(5) of

the Act.

48.2 An amendment of this Memorandum of Incorporation will take effect from the later of —
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48.2.1 the date on, and time at, which the Commission accepts the filing of the notice of
amendment contemplated in section: 16(7) of the Act; and

48.2.2 the date, If any, set out in the eaid notice of amendment,

save In the case of an amendment that changes the name of the company, which will take
effect from the date set out in the amended registration certificate issued by the

Commission.

48.3 The térms and conditions attaching to the A shares and the call option can only be amended
with a special resolution passed by the shareholders (including the holdars of A shares),
and a resojutlon passed by the holders of at least 75% (seventy five parcent) of the A

shares.

49 COMPANY RULES

49.1 The board s prohibited from making any rulas as contemplated in section 15(3) of the Act.
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Annexure A
A ORDINARY SHARE TERMS
The A shares have the following rights, privileges and other terms -

each A share shall renk pari passu with the ordinary shares In all respects, save as
specifically provided otherwise in the remainder of this Annexure A;

each A share shall entile the holder thereof to cast one vote at any meeting of
shareholders, and in casting such votes, the A shares shall rank pari passu with the
ordinary shares:

upon liquidation of the company, each A share shall participate pari passu with the
ordinary shares In any liquidation dividend, provided that In calculating the liquidation
dividend payable in respect of A shares and ordinary shares, the liquidation dividend
payable in respect of each A share shall be reduced by Its notional outstandings as at
the date of liquidation;

an A share shall not entitle the holder thereof 1o any dividends until the particlpation
date. With effect from the participation date an A share automatically and without any
further action ranks pari passu with the ordinary shares and participates in dividends.
For the avoidance of doubt, if the call option is exercised and implemented, the
participation date shall have occurred in respect of both the A shares acquired by the
person exercising the call option and the A shares retained by the holder after such

exercise;

the company shall from time to time calculate the notional dividend sacrifice in respect
of each A share in accordance with the following principles -

if the company has profits or reserves which the directors have resolved to distribute
to shareholders as a dividend, the amount available for distribution (minus the
amount required to pay secondary tax on companies or any withholding tax on
dividends that will actually become payable, or that will have to be withheld, by the
company when it declares a dividend in respect of the ordinary shares, as
contemplated in clause 6.3 of this Annexure A) divided by the aggregate number of
ordinary shares and A shares in issue, shall constitute the "allocated amount per

share™;

the notional dividend sacrifice shall be calculated with reference to the allocated
amount per share {being the amount of the dividend to which that A share would
have been entitled if it renked par/ passu with the ordinary shares as at such date);

?
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it is recorded for the avoidance of doubt that the actual amount of the dividends
declared and paid in respect of each ordinary share in Issue shell, while there are
still A shares In issue, be more than the allocated amount per share, by virtue of the
fact that the right to dividends has been suspended In respect of the A shares unil
the parlicipation date. The notional dividend sacrifice shall accordingly not be
calculated with reference to the actual dividend declared and paid in respect of the
ordinary shares, but with reference to the notional allocated amount per share;

the company shall calculate the notional cutstandings Iin respect of the A shares semi-
annually afler the declaration of dividends, and it shall procure that such calculations
are audited annually by the company's external auditors. The company shali provide
each A shareholder with a written record of each calculation performed wlthin..15
{fifteen) days of the declaration of each dividend: and

the company shall not Issue any further A shares unless approved by a resolution
passed by the holders of at least 75% (seventy percent) of the A shares.

RTIFIED A TRUE
OF ¥ OF ORIGINAL

| JULIAN[GECIL ARTHUR JONES
C:'L‘ missioner of Oaths

| priftising Altorney RSA

|l g0 Riv| [ia Road. Sandton. 2196
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Appendix 5.1

Provide details of all ownership interests in the transferee and the identity and address of each
holder of an ownership interest in the transferee if a natural person. Where a transferee is a juristic
person, indicate all the shareholders and the percentage shares held by each shareholder.

As at the date of this RFS Control Application, Vodacom’s shareholding structure is as follows:

1| Vodacom Group | South Africa 1993/005461/06 | Vodacom Corporate | 100%
Limited (Vodacom Park

Group) 082 Vodacom
Boulevard

Midrand,

Gauteng

1685




Appendix 5.3

In respect of each holder of any ownership interest in any person holding an ownership interest in
the transferee, provide the details required in 5.1 in respect of each such holder.

A. Indirect shareholding in Vodacom:

As at the date of this application, the shareholding structure of Vodacom Group is as follows:

1| Vodafone South Africa 1948/031037/07 | 9 Kinross Street 52.68%
Investments (SA) Germiston South (52.68% x 100%)
Proprietary  Limited Johannesburg
(Vodafone 1401

Investments), which
holds 52.68% of
Vodacom Group,
which holds 100% of

Vodacom

2| Vodafone Netherlands 24235177 Rivium Quadrant | 7.81%
International 173 Capelle aan den | (7.81% x 100%)
Holdings B.V. lissel
(Vodafone 2909 LC
International), Netherlands

which holds 7.81% of
Vodacom Group,
which holds 100% of

Vodacom

3| YeboYethu South Africa 2018/264887/07 | Vodacom Corporate | 6.23%
Investment Park (6.23% x 100%)
Company (RF) 082 Vodacom
Proprietary  Limited Boulevard
(YeboYethu Midrand
Investment), which Gauteng

holds 6.23%  of
Vodacom Group,
which holds 100% of

Vodacom
4| Public Investment | N/A N/A N/A 13.54%
Corporation  (PIC), (13.54% X 100%)

which holds 13.54%
of Vodacom Group,
which holds 100% of
Vodacom
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General public and
institutional
investors, which hold
19.74% of Vodacom
Group, which holds
100% of Vodacom

N/A

N/A

N/A

19.74%
(19.74% x 100%)

B.

Shareholding structure of shareholders in Vodacom Group:

As at the date of this RFS Control Application, the shareholding structure of the shareholders of Vodacom

Group, and relevant ownership interests held by them in Vodacom, is as follows:

Limited, which holds
100% of YeboYethu

Investment,  which
holds 6.23%  of
Vodacom Group,

which holds 100% of
Vodacom

1] Vodafone Group Plc | United 1833679 Vodafone House 52.68%
(Vodafone Group), | Kingdom The Connection (100% x 52.68%
which holds 100% of Newbury x 100%)
Vodafone RG14 2FN
Investments, which United Kingdom
holds 52.68% in
Vodacom Group,
which holds 100% of
Vodacom

2] Vodafone Group, | United 1833679 Vodafone House 7.81%
which holds 100% of | Kingdom The Connection (100% x 7.81% x
Vodafone Newbury 100%)
International, which RG14 2FN
holds 7.81%  of United Kingdom
Vodacom Group,
which holds 100% of
Vodacom

3] YeboYethu (RF) | South Africa 2008/014734/06 | Vodacom Corporate | 6.23%

Park

082
Boulevard
Midrand
Gauteng

Vodacom

(100% x 6.23% X
100%)
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Appendix 5.8

Provide details (including name, nationality, identification or passport number, position and
address) of each member of the transferee’s: (i) board of directors or similar body; and (ii) senior
management.

As at the date of this RFS Control Application, the details of the members of the board of directors of
Vodacom are as follows:

Full name of director Title / Nationality Identity / Physical address
Designation passport
number
1. | Mohamed Shameel | Director South African | I
Aziz Joosub | ]
[
I
[ ]
2. | Beverley Ngwenya Director South African | I D
| |
I
[ ]
3. | Njabulo  Mamatsepe | Director South African | I
Mashigo I
[
4. | Raisibe Morathi Director South African | I
]
[
5. | William Popayi Mzimba | Director South African | NG
| [
6. | Refilwe Sakgeya | Director South African
Nkabinde
7. | Takalani Esther | Director South African

Netshitenzhe

8. | Joaquim Jorge | Director South African
Cerquetra Mendes

9. | Balesh Chandra | Director Indian
Sharma
10| Errol van Graan Director South African
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Full name of director

Designation

Title /

Nationality

Physical address

As at the date of this RFS Control Application, the details of the members of senior management of
Vodacom are as follows:

Full name of senior Title / Nationality Identity / Physical
manager Designation passport address
number
Balesh Chandra Sharma | Managing Indian
Director
Refilwe Sakgeya | Executive South African
Nkabinde Director of
Finance
Joaquim Jorge Cerquetra | Chief Officer | South African
Mendes of the
Consumer

Business Unit

William Popayi Mzimba

Chief  Officer
of the
Commercial
Business Unit

South African

Takalani Esther

Netshitenzhe

Chief  Officer
and Director of
External
Affairs

South African

Beverley Ngwenya

Technology
Director

South African

Errol van Graan

Chief Officer
of Commercial
Operations

South African

Njabulo Mamatsepe

Director of

South African

81



Mashigo

Human
Resources
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Annexure A of Form B 7

Copies of the transferee’s audited annual financial statements for the previous three years.
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Annexure A of Form B 8

Provide a written undertaking given by the transferee, through its duly authorised
representative, that it will comply with the applicant’s Licence obligations in the event of the
transfer application being approved by the Authority.
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Dark Fibre Africa (Pty) Ltd - 96 Koranna Avenue - Doringkloof - Centurion - o157 D I A
Private Bag x116 - CENTURION - 0046 - @ +27 12 443 1000 - & +27 12 443 1003 - (B www.dfafrica.co.za OPEN ACCESS NETWORK

=~ — - — ——— —— e = e —— e ==

The Independent Communications Authority of South Africa
350 Witch-Hazel Avenue,

Eco Point Office Park

Eco Park

Centurion

10 December 2021

Dear Sirs,

WRITTEN UNDERTAKING PURSUANT TO ANNEXURE A OF FORM B (“the RFS Control

Application”)

1. |, Andries Daniel Jan Delport, confirm as follows:

1.1 I am the director of Dark Fibre Africa Proprietary Limited (DFA).

1.2 | am the Accounting Officer (as defined in the ICASA General Licence Fees

Regulations, 2012) for DFA.

2.  As outlined in the accompanying cover letter and in item 7.2 of Form B of the RFS

Control Application to which this undertaking relates:

2.1 an application for the approval of the Independent Communications Authority of
South Africa (the Authority) for the transfer of control of the individual electronic
communications service licence (the IECS Licence) and individual electronic
communications network service licence (the IECNS Licence) held by Business
Venture Investments No 2213 Proprietary Limited’s (NewCo) to Vodacom
Proprietary Limited (Vodacom), which seeks to acquire a minority shareholding
intere;t, with control rights, in NewCo (the Proposed Transaction) has been

submitted contemporaneously with the RFS Control Application;

— — = - — = —_ = — — e ——ar .

DIRECTORS: R 5 M Ndlovu (Chairman), N P Ralebitso, § ) Viljaen, A D} Delport (CEQ), | } Gryzenhout (CFO)
COMPANY SECRETARY: A Stratis

REG, NO.: 2007/013968/07 * VAT NO.; 4140243116
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2.2 the IECS Licence and the IECNS Licence are currently held by DFA but will be
transferred to NewCo pursuant to an internal group restructuring (the Internal
Restructure) if the application for the transfer of the IECS Licence and the IECNS
Licence (the Transfer Application), which has been submitted together with the
Control Application and the RFS Control Application, is approved by the Authority.
The Control Application and the RFS Control Application are subject to the
Authority’s approval of the Transfer Application.

2.3 Following the implementation of the Internal Restructure (and subject to the
Authority's approval of the Transfer Application), NewCo will be the holding
company for DFA and, by extension, SA Digital Villages Proprietary Limited (SADV),
and Vumatel Proprietary Limited (Vumatel).

2.4 DFA, SADV and Vumatel will continue to provide licensable services under the IECS
Licence and the IECNS Licence to be held by NewCo in line with paragraph 4.3 of the
IECS Licence and paragraph 3.3 of the IECNS Licence, in terms of which any or all of
subsidiaries of the licence holder may provide any or all of the licensable services
contemplated in the licence. As such, DFA, SADV and Vumatel will also continue to
discharge all of the obligations applicable to NewCo in terms of the Electronic
Communications Act 36 of 2005 (the Act) following the implementation of the

Proposed Transaction and transfer of the IECS Licence and IECNS Licence.

2.5 In particular, DFA will continue to hold the radio frequency spectrum licence (the RFS
Licence) that is the subject of the RFS Control Application. As such, all obligations of
DFA will continue to be discharged by DFA in respect of the RFS Licence if the RFS
Control Application (and the Control Application and Transfer Application) is
granted.

3. | hereby confirm, for purposes of Annexure A to Form B to the Radio Frequency
Spectrum Regulations, 2015, that DFA will continue to discharge the obligations related

to the RFS Licence in terms of the Act following the implementation of the Proposed

a

2
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Transaction (and subject to the Authority’s approval of the RFS Control Application,
Control Application and the Transfer Application).

Yo;@

Andries Daniel Jan Delport

Director

— e - e
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Appendix 8

Provide the detailed reasons for the proposed transfer.

The transferee’s (i.e. Vodacom) rationale for the Proposed Transaction is as follows:










Annexure A of Form B 9

Indicate which Radio Frequency Spectrum is currently licensed to the applicant.

The RFS Licence is for the assignment of spectrum to DFA in the 26 GHz band for use on a national
basis. The spectrum assignment is used for the provision of microwave point to point links.

The frequency pairs are as follows:
e Channel 14: 24.927 GHz paired with 25.935 GHz; and
e Channel 29: 23.347 GHz paired with 26.935 GHz

The bandwidth is 28MHz per channel.
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