APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

FORM G: APPLICATION TO TRANSFER OWNERSHIP AND/OR CONTROL OF
AN INDIVIDUAL LICENCE

(Regulation 11)
INDEPENDENT COMMUNICATIONS AUTHORITY OF SOUTH AFRICA
Note:

(a) 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.

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

(c) Where any information in this Form does not apply to the applicant,

the applicant must indicate that the relevant information is not

applicable.
1. PARTICULARS OF LICENCE
1.1. Licence number/s: 0072/IECS/JAN/09
0072/IECNS/JAN/09
1.2. Nature of services authorised to be | Individual electronic

. . . communications services
provided in terms of the Licence:

Individual electronic
communications network services

1.3. Indicate whether this is: This is an application for transfer of
ownership of a licence
a) Transfer of ownership of a

licence
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b) Transfer of control of a

licence
1.4. Attach a copy or copies of the Licence/s that is the subject of this application.
The copy of the Licence must be marked clearly as Appendix 1.4 of FORM G.
Please refer to Appendix 1.4 for the attached IECS and IECNS license
2. PARTICULARS OF THE APPLICANT (LICENSEE)
21. Full name of the applicant: Smile Communications (Pty) Ltd
("Smile Communications")
2.2. Designated contact persons (max | Lee-Ann Cassie
2): Hermien Wessels
2.3. Applicant's  principal place of | Central Office Park, Unit 4, 257
. . Jean Avenue, Centurion, Gauteng,
business: 0140
2.4. Applicant’s postal address: PO Box 16995, Lyttelton, Centurion,
Gauteng, 0140
2.5. Designated  contact  person’s | Lee- Ann Cassicl NN
telephone  number/s  (including
mobile) (max 2): Hermien Wessels: [IINNENEGEE
Ty
2.6. Designated contact person’s telefax | N/A
number/s (max 2):
2.7. E-mail address of designated _
contact person (max 2): _
3. PARTICULARS OF TRANSFEREE
3.1. Full name of transferee: Suntech Group (Pty) Ltd
("Suntech")
3.2, Designated contact persons (max | Makgato Manaka

2):
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3.3. Transferee’s principal place of | Block A Unit, Ecofusion 4, 300, 05-
business: A, Witch-Hazel Avenue, Eco-Park
) Estate, Centurion.
3.4. Transferee’s postal address: Block A Unit, Ecofusion 4, 300, 05-
A, Witch-Hazel Avenue, Eco-Park
Estate, Centurion
3.5. Telephone number/s (max 2): FCEn
3.6. Telefax number/s (max 2): N/A
3.7. E-mail address of the designated —
contact person:
4, LEGAL FORM OF THE APPLICANT (LICENSEE)
41 Indicate if the applicant is:
() a natural person
(ii) a partnership
(iii) a juristic person X
(iv) other (specify)
4.2 If the applicant is a natural person or a partnership: N/A
4.2.1 Provide the identity number of the | N/A
applicants or each partner in the
applicant:
4.2.2 Attach a certified copy of the identity document of the applicant or certified

copies of the identity document of each partner in the applicant marked clearly

as Appendix 4.2.2 of FORM G, indicating that he or she is a citizen of the
Republic, as required by section 5(8) (a) of the Act. N/A
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4.3 If the applicant is a juristic person:

4.3.1 Indicate the legal form of the applicant (e.g. private company incorporated in
terms of the Companies Act, 1973):
Private company incorporated in terms of the Companies Act 71 of
2008

4.3.2 Registration number of applicant: 2007/009879/07

4.3.3 Attach certified copies of the applicant’s certificate of registration and
memorandum and articles of association or other constitutive documents of
the applicant (e.g. memorandum and articles of association, association
agreement, constitution) marked clearly as Appendix 4.3.3 of FORM G,
indicating the applicant’s compliance with the requirements of section 5(8) (b)
of the Act.
Please refer to Appendix 4.3.3.
The attached constitutive documents demonstrate that Smile
Communications is a juristic person registered under the laws of the
Republic of South Africa and has its principal place of business located
within the Republic.

4.4 Where the applicant has been liquidated or sequestrated, provide:

4.4.1 Liquidator / Executor's principal | N/A
place of business:

4.4.2, Liquidator / Executor's telephone | N/A
number/s:

4.4.3. Liquidator/Executor’s mobile | N/A
number/s:

44.4. Liquidator / Executor's telefax | N/A

number/s:
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4.4.5. Liquidator / Executors E-mail | N/A
address:

4.4.6. Attach a Court Order and sequestration notice as well as relevant documents
in relation to the liquidation marked clearly as Appendix 4.4.6.1 of FORM G.
Also provide an affidavit deposed to by the liquidator or executor, indicating
the consent to the transfer of the Licence, marked clearly as Appendix 4.4.6
of FORM G.
N/A

5. LEGAL FORM OF TRANSFEREE

5.1 Indicate if the transferee is:
(i) a natural person
(i) a partnership
(iii) a juristic person X
(iv) other (specify)

5.2 If the transferee is a natural person or a partnership: N/A

5.2.1 Provide the identity number of the | N/A
transferee or each partner in the
transferee:

5.2.2 Attach a certified copy of the identity document of the transferee or certified

copies of the identity document of each partner in the transferee marked
clearly as Appendix 5.2.2 of FORM G, indicating that he or she is a citizen of
the Republic, as required by section 5(8) (a) of the Act. N/A
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5.3 If the transferee is a juristic person:
5.3.1. Indicate the legal form of the | Private company incorporated in
. terms of the Companies Act 71 of
transferee (e.g. private company 2008
incorporated in terms of the
Companies Act, 2008):

5.3.2. CIPC Registration number of | 2015/356592/07
transferee:

5.3.3. Attach certified copies of the transferee’s certificate of incorporation and
memorandum and articles of association or other constitutive and/or other
governing documents of the transferee (e.g. memorandum and articles of
association, association agreement, constitution) marked clearly as Appendix
5.3.3 of FORM G, indicating the transferee’s compliance with the
requirements of section 5(8) (b) of the Act.

Please refer to Appendix 5.3.3.

The attached constitutive documents demonstrate that Suntech Group
is a juristic person registered under the laws of the Republic of South
Africa and has its principal place of business located within the
Republic.

54. If the transferee is not a juristic person but intends to operate as one if this
application is granted: N/A

5.4.1. Provide a written undertaking that the transferee will comply with section 5(8)

(b) of the Act marked clearly as Appendix 5.4.1 of FORM G.

N/A — The Transferee already complies with s5(8)(b) of the ECA
(see 5.3.3)
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OWNERSHIP AND MANAGEMENT OF APPLICANT

6.1

Provide details of all ownership interests in the applicant and the identity and
address of each holder of an ownership interest in the applicant. Where an
applicant is a juristic person, only shareholdings (or equivalent) of 5% or more
of the total issued shares (or equivalent) in the applicant are relevant. Attach
as Appendix 6.1 of FORM G

Please refer to Appendix 6.1.

6.2

Indicate whether the applicant is listed on any stock exchange, and provide

details of any such listing.

No, Smile Communications is not listed on any stock exchange.

6.3

In respect of each holder of any ownership interest in any person holding an
ownership interest in the applicant, provide the details required in 6.1 in
respect of each such holder: Attach as Appendix 6.3 of FORM G

Please refer to Appendix 6.3.

6.4

Indicate the extent to which any ownership interest referred to above is held

by an historically disadvantaged person

Verene (Pty) Ltd which possesses a 12,33 % shareholding, is 100 %
owned by historically disadvantaged persons

2,5% of the shareholding in Renven Investment Holding Limited is
owned by historically disadvantaged persons
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6.5. Indicate whether the holder of any ownership interest in the applicant is a
foreign citizen or an entity registered or incorporated in any country other than
South Africa:
Smile Telecoms Holdings Limited is registered in Mauritius
CapitalWorks SSA1 is registered in Mauritius
Renven Investment Holding Limited is registered in Mauritius
The Smile Telecoms Holdings Limited Share Trust is registered in
Mauritius

6.6. Indicate whether any person holding an ownership interest in the applicant
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:
Smile Communications (Pty) Ltd holds 100% interest in Smile Telecoms
SA (Pty) Ltd which holds IECS Licence No. 0177/IECS/JAN/09 and
IECNS Licence No. 0177/IECNS/JAN/09

6.7. Provide particulars of any interest held by the applicant in another licensee

licensed in terms of the Act:

Smile Communications (Pty) Ltd holds 100% interest in Smile Telecoms
SA (Pty) Ltd
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6.8. Provide details (including name, nationality, identification or passport number,
position and address) of each member of the applicant’s:
(i) board of directors or similar body; and
(i) senior management.
Attach as Appendix 6.8 of FORM G
Please refer to Appendix 6.8.

7. OWNERSHIP AND MANAGEMENT OF TRANSFEREE

7.1 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. Attach as Appendix
7.1 of FORM G
Please refer to Appendix 7.1.

7.2 Provide a written undertaking indicating the correctness of the information
stated in 7.1 signed off by Accounting Officer clearly marked Appendix 7.1 of
FORM G.
Please refer to Appendix 7.2.

7.3 Indicate whether the transferee is listed on any stock exchange, and provide
details of any such listing.
Suntech is not listed on any stock exchange.

7.4 Provide a written undertaking indicating the stated in 7.3 signed off by
Accounting Officer clearly marked Appendix 7.3 of FORM G.
Please refer to Appendix 7.4.

7.5 In respect of each holder of any ownership interest in any person holding an

ownership interest in the transferee, provide the details required in 7.1 in

respect of each such holder.
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Please refer to Appendix 7.5.

7.6 Provide a written undertaking indicating the stated in 7.5 signed off by
Accounting Officer clearly marked Appendix 7.6 of FORM G.
Please refer to Appendix 7.6.

7.7 Indicate the extent to which any ownership interest referred to above is held
by historically disadvantaged groups.
Ownership interest in Suntech Group is owned by a black South African
A copy of Sworn Affidavit of Suntech Group is attached as Appendix
7.7.1.

7.8 Provide a written undertaking indicating the stated in 7.7 signed off by
Accounting Officer clearly marked Appendix 7.8 of FORM G.
Please refer to Appendix 7.8.

7.9 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.
No, all the holders of ownership interest in Suntech Group are South
African citizens

7.10 Provide a written undertaking indicating the stated in 7.9 signed off by

Accounting Officer clearly marked Appendix 7.10 of FORM G.

Please refer to Appendix 7.10.
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7.11 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:
No. None of the persons holding an ownership interest in Suntech 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

712 Provide a written undertaking indicating the stated in 7.11 signed off by
Accounting Officer clearly marked Appendix 7.12 of FORM G.

Please refer to Appendix 7.12.

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

None. Neither Suntech nor its shareholders, holds any interest in
another licensee licensed in terms of the Act.

7.14 Provide a written undertaking indicating the stated in 7.13 signed off by
Accounting Officer clearly marked Appendix 7.14 of FORM G.

Please refer to Appendix 7.14.
7.15 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.
Attach as Appendix 7.15 of FORM G
Please refer to Appendix 7.15.
8. SUITABILITY OF TRANSFEREE
8.1 Provide particulars of any Licence held by the transferee in terms of the Act,

which has been revoked. Attach as Appendix 8.1 of FORM G

None.
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8.2

Provide particulars of any application submitted by the transferee for a Licence
in terms of the Act, which was rejected; Attach as Appendix 8.2 of FORM G

None.

8.3

Provide particulars of any application submitted by the transferee for a Licence
in terms of the Act which is pending before the Authority: Attach as Appendix
8.3 of FORM G

None.

8.4

Provide details of any action taken in relation to the transferee by the Authority
or any other person due to a breach of the Act and related legislation. Attach
as Appendix 8.4 of FORM G

None.

8.5

Provide a written undertaking indicating the stated in 8.1, 8.2, 8.3 and 8.4
signed off by Accounting Officer clearly marked Appendix 8.5 of FORM G.

Please refer to Appendix 8.5.

8.6

Provide details of the transferee’s 5-year business plan in respect of the
application: Attach as Appendix 8.6 of FORM G

Please refer to Appendix 8.6. [CONFIDENTIAL]

8.7

Attach a comprehensive business plan stated in 8.6 clearly marked Appendix
8.7 of Form G.

Please refer to Appendix 8.7. [CONFIDENTIAL]

8.8

Provide separately and mark clearly as Appendix 8.8 of FORM G, copies of
the transferee’s audited annual financial statements for the previous three

years.
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8.9

Provide detailed network architecture layout plan and roll-out plans should this
application be granted indicating timeframes and roll-out targets clearly
marked Appendix 8.9 of FORM G.

Please refer to Appendix 8.7. [CONFIDENTIAL

8.10

Applicable to Individual ECS/ECNS only: provide detailed proposed
commercial agreements to be made available in terms of roaming,

interconnection, facilities leasing clearly marked Appendix 8.10 of FORM G

None.

OWNERSHIP AND CONTROL BY HISTORICALLY DISADVANTAGED
GROUPS, COMPETITION ANALYSIS AND CONSUMER INTEREST

9.1

Provide details of how the parties comply with the 30% ownership and control
interest by historically disadvantaged groups clearly marked Appendix 9.1 of
FORM G.

As a direct consequence of the transfer of ownership of the licences,
there will be an increase in the number of licences held by historically
disadvantaged groups in terms of the Act. Following the transfer, the

licences will be 100% owned by historically disadvantaged persons

Please refer to Appendix 9.1.

9.2

Provide an independent competition analysis report regarding the impact of
this transaction on the relevant market clearly marked Appendix 9.2 of
Form G. The report should outline how the proposed transaction will promote
competition in the ICT sector (e.g., Market share, The current subscribers, the

type of services, etc.)

An independent competition analysis report is annexed marked

Appendix 9.2. Please refer to Appendix 9.2,

9.3

Provide a consumer (customers) interest analysis report post the transaction

clearly marked Appendix 9.3 of Form G. The report should indicate amongst
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others whether the proposed transaction will have (1) any horizontal impact

(2) vertical impact whether there is any supplier.

An independent consumer analysis report is annexed marked
Appendix 9.3. Please refer to Appendix 9.3.

10. REASONS FOR PROPOSED TRANSFER

10.1 Provide the detailed reasons for the proposed transfer clearly marked
Appendix 10.1 of FORM G.
Please refer to Appendix 10.1.

1. APPLICANT’S LICENCE OBLIGATIONS

111 Indicate those obligations of the applicant in terms of the Licence which have

been discharged and those that will be assumed by the transferee, should this

application be granted:

Smile Communication did not provide commercial services in South
Africa since its incorporation. This is confirmed by its Auditors, Deloitte
who confirmed the non-use of the licensees. The said confirmation is
attached to this application as Appendix 11.1.

Therefore, there has not been any obligation which have been
discharged by the Applicant in terms of the licence nor any that wouid
be assumed by the transferee should the application be granted. Since
this is a transfer of ownership of a licence, Suntech shall discharge any
obligations imposed by the licence, should this application be granted.
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11.2 Provide separately and mark clearly as Appendix 11.2 of FORM G, 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.

Please refer to Appendix 11.2.

12. UNDERTAKINGS

12.1 Specify any undertakings which the transferee is prepared to make in order to
promote the objects of the Act, should this application be approved by the
Authority. Clearly marked as Appendix 12 of FORM G
The licensee undertakes to remain BEE compliant and offer universal
service and access to disadvantaged communities specifically in rural
communities and townships

13. COMPLIANCE WITH CHAPTER 9 OF THE ACT
This section is only applicable where the Licence to be transferred is in respect
a broadcasting service.

13.1 Indicate whether the transferee is a | N/A
member of the  Advertising
Standards Authority or intends to
become a member:

13.2 Indicate whether the transferee isa | N/A
member of a body contemplated in
section 54(3) of the Act or intends to
become a member:

13.3 13.3. Indicate  whether  the | N/A

transferee is a party, movement,
organisation, body or alliance which

is of a party-political nature.
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13.4 Indicate if the transferee has any | N/A
shareholding (direct or indirect)
interest in any of the licensed
broadcasting services.

13.5 Indicate whether the transferee | N/A
controls a newspaper, and, if so,
provide details of:

13.5.1 newspaper's circulation figures N/A

13.5.2 area in which the newspaper is | N/A
distributed

13.5.3 newspaper’'s market share. N/A

14. GENERAL

14.1 Provide details of any other matter of which, in the applicants’ view, the
Authority should be aware:
Since the Applicant was granted the licences on or about 15 January
2009, it has not provided any commercial services as confirmed by the
audit report provided by its auditor, Deloitte. The report of Deloitte is
attached as Appendix 11.1.
The Applicant has decided to accordingly sell it licences to previously
disadvantaged company which is owned by Black South Africans whose
intention and vision is to ensure deeper broadband penetration and
increase universal service and access.
The shareholder evolution of Smile Communications is also attached
hereto as Appendix 14.1

14.2 Attach a resolution signed by the majority of the members of the board of

directors authorising a person signing and submitting this application marked
clearly as Appendix 14.2 of FORM G. (In case of liquidation kindly provide

relevant documents)

Please refer to Appendix 14.2.
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The persons signing the application on behalf of the applicant and the transferee must
acknowledge as follows:

|, the applicant, acknowledge that the Authority reserves the right to have any Licence
amended pursuant to this application set aside, should any material statement made
herein, at any time, be found to be false.

Signed ...... W ...................................................................

(APPLICANT)

| certify that this declaration was signed and sworn to before me at

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

by the deponent who acknowledged that Be/she:

1. knows and understands the contents hereof;
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.

| EN\ KON~

COMMISSIONER OF OATHS

Name: NAME:ADV MICHELLE PIENAAR
COMMISSIONER OF OATHS
Advocate of the High Court of South Africa
AED@F?@&: CORPORATE LAW SERVICES (PTY)LTD
Central Office Park No 4, 257 Jean Avenue, Centurion
Capacity:
gﬁgg I ntlyn'iiunilu‘on'i‘i.llf‘zg;;l:g—.lou%k....................
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Appendix 1.4: Copies of Licences



ICASA

INDIVIDUAL ELECTRONIC COMMUNICATIONS NETWORK LICENCE
No: 0072/iIECNS/JAN/09

GRANTED AND ISSUED
TO
Smile Communications (Pty) Ltd
FOR THE PROVISION OF

ELECTRONIC COMMUNICATIONS NETWORK SERVICES

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

R "/)')
AT SANDTON ON THIS......... ’ 2 s DAY OF JANUARY 2009

/)
/ /1 | /{
‘( b L_\'f.!' 1/‘\-

Paris Mashile -

Chairperson ’ (
-.'/’r




1. LICENSEE

The Licence is issued to:

1.1 Name of Company/Entity: Smile Communications (Pty) Ltd

1.2  Shareholders: Al-Nahla Technology Company  51%
Atheeb 19%
Verene Pty Ltd 21%
Staff Incentive Scheme 9%

1.3 Ownership held by persons from
historically disadvantaged groups: Verene Pty Ltd 21%
2, CONTACT DETAILS

2.1  The contact person for the Licensee shall be:
2.1.1 Name: Ms Lee-Ann Cassie, Head of Regulatory Affairs
212 Tel: (011)250 5434
2.1.3 Fax: (086)632 0620
2.1.4 Cell: 083262 0825
2.1.5 Email: Lee-Ann.Cassie@smilecoms.com

2.2  Should the Licensee propose to replace the person so designated, the
Licensee shall notify the Authority in writing within seven (7) days after

appointing the new designated person.

3. NOTICES AND ADDRESSES
The Licensee chooses the following addresses as its principal addresses:

3.1  Postal Address 3.2 Physical Address
PostNet Suite 605 12 Culross Road
Private Bag x5 Bryanston
Fourways North 2191
2086
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3.1

3.2

SCHEDULE

Trading Name
Smile Communications (Pty) Ltd

Geographic coverage

The Licensee shall provide national coverage of its electronic communication

network services.

Rights and obligations

The Licensee is hereby authorised to construct, maintain and operate an
electronic communications network, as well as provide electronic

communications network services.

The rights and obligations under this licence may be exercised or performed by a
third party, including its agents and contractors. The Licensee shall be
responsible for the acts or omissions in respect thereof on the basis that —

3.2.1 the liability of the Licensee for any acts or omissions of such third party,
including agents or contractors, in relation to the exercise of such rights
shall be limited to acts or omissions which constitute a contravention of

the conditions of this Licence;
3.2.2 the Licensee shall stipulate adequate provisions in its contracts with such

third party, including agents or contractors, to ensure that their exercise of
any of the above rights do not contravene any of the conditions of this

Licence;

3.2.3 should any such third party, including agents or contractors, commit any
act or omission in contravention of a condition of this Licence, the
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Licensee shall, upon becoming aware thereof, act as expeditiously as is
reasonably possible to remedy such contravention and far this purpose

the Licensee shall be afforded reasonable time; and

3.2.4 the Authority shall, upon becoming aware of any contravention of this
Licence by such third party, including the Licensee's agents or contractors
or any complaints lodged with the Authority in relation thereto, forthwith in

writing notify the Licensee accordingly.

3.3 The Licensee and any or all of its Subsidiaries shall be entitled by virtue of this
Licence to provide all or any of the Services together with all or any other rights
granted to it under this Licence.

3.4 Nothing in this Licence shall be construed or understood as to relieve the
Licensee or any other party of the obligations to comply with any other applicable
statutory prohibition or obligation.

4. Licence Fee
The Licensee shall continue to pay the prescribed annual licence fees until
reviewed by the Authority in terms of chapter 2 of the EC Act.

5. Force Majeure
The Licensee shall not be held liable for its inability to perform its obligations in
this licence and other regulations due to unforeseen natural causes. However,
the Licensee shall advice the Authority as soon as practicable after becoming
aware of the existence of any such event or circumstances likely to lead to such
event,
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ICASA

INDIVIDUAL ELECTRONIC COMMUNICATIONS SERVICE LICENCE

No: 0072/IECS/JAN/0S

GRANTED AND ISSUED
TO
Smile Communications (Pty) Ltd
FOR THE PROVISION OF

ELECTRONIC COMMUNICATIONS SERVICES

N BEHALF OF THE INDEPENDENT COMMUNICATIONS
AUTHORITY OF SOUTH AFRICA

e
AT SANDTON ON THIS ccovne e /& ............. DAY OF JANUARY 2009

// ,,\,/{r{/

Paris | ashlle
Chalrperson

SIGNED FOR AND O




1. LICENSEE

The Licence is issued to:

11  Name of Company/Entity: Smile Communications (Pty) Ltd

1.2  Shareholders: Al-Nahla Technology Company  51%
Atheeb 19%
Verene Pty Ltd 21%
Staff Incentive Scheme 9%

1.3  Ownership held by persons from
historically disadvantaged groups: Verene Pty Ltd 21%

2. CONTACT DETAILS

21  The contact person for the Licensee shall be:
2.4.1 Name: Ms Lee-Ann Cassie, Head of Regulatory Affairs
21.2 Tel: (011)250 5434
213 Fax: (086)632 0620
214 Cell: 0832620825
2.4.4 Email: Lee-Ann.Cassie@smilecoms.com

22  Should the Licensee propose to replace the person so designated, the
Licensee shall notify the Authority in writing within seven (7) days after

appointing the new designated person.

3. NOTICES AND ADDRESSES
The Licensee chooses the following addresses as its principal addresses:

3.1 Postal Address 3.2  Physical Address
PostNet Suite 605 12 Culross Road
Private Bag x5 : Bryanston
Fourways North 2191
2086
Page 2 of 4



SCHEDULE

1. Trading Name
Smite Communications (Pty) Ltd

2. Geographic coverage
The Licensee shall provide national coverage of its electronic communication
services.

3. Range of numbers from the National Numbering Plan
The Licensee shall retain a right to apply for numbers subject to the numbering
plan and related regulations issued in terms of section 68 of the EC Act.

4. Rights and obligations

41 The Licensee is entitled to provide electronic communications services in the
Republic.

42 The rights and obligations under this licence may be exercised or performed by a
third party, including its agents and contractors. The Licensee shall bhe
responsible for the acts or omissions in respect therecf on the basis that —

4.2.1 the liability of the Licensee for any acts or omissions of such third party,
including agents or contractors, in relation to the exercise of such rights
shall be limited to acts or omissions which constitute a contravention of
the conditions of this Licence;

4.2.9 the Licensee shall stipulate adequate provisions in its contracts with such
third party, includihg agents or contractors, o ensure that their exercise of
any of the above rights do not contravene any of the conditions of this
Licence;

423 should any such third party, including agents or contractors, commit any
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act or omission in contravention of a condition of this Licence, the
Licensee shall, upon becoming aware thereof, act as expeditiously as Is
reasonably possible to remedy such contravention and for this purpose

the Licensee shall be afforded reasonable time; and

4.2.4 the Authority shall, upon becoming aware of any contravention of this
Licence by such third party, including the Licensee’s agents or contractors
or any compiaints lodged with the Authority in relation thereto, forthwith in

writing notify the Licensee accordingly.

43 The Licensee and any or all of its Subsidiaries shall be entitled by virtue of this
Licence to provide all or any of the Services tagether with all or any other rights
granted to it under this Licence.

4.4 Nothing in this Licence shall be construed or understood as to relieve the
Licensee or any other party of the obligations to comply with any other applicable
statutory prohibition or obligation.

5. Licence Fee
The Licensee shall continue to pay the prescribed annual licence fees until
reviewed by the Authority in terms of chapter 2 of the EC Act.

6. Force Mdjeure
The Licensee shall not be held liable for its inability to perform its obligations in
this licence and other regulations due to unforeseen natural causes. However,
the Licensee shall advice the Authority as soon as practicable after becoming
aware of the existence of any such event or circumstances likely 1o lead to such
event.
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APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 4.3.3: Copies of certified certificates of incorporation and
memorandum of association of Smile Communications



COR15.2

Companies and Inteliectuat
Properiy Commission

2 memans 6f she gl JI0UP

Date; 29/10/2014 Our Reference: 110989620
Box: 166853

Sequence: 8

NONGCALI SINAZO ZiBI
ALLAN CORMACK STREET
THE INNOVATION HUB
PRETORIA

0087

RE: Amendment to Company Information
Company Number: 2007/009879/07
Company Name: SMILE COMMUNICATIONS (PTY)LTD

We have received a COR15.2 {Amendment of Memorandum of Incorporation) from yo

The Amendment of Memorandum of Incomporation (1) was accepted and placed on file.
The Increase/Decrease of Authorised Captial (2) was accepted and placed on file.

Yours truly

Commissioner: CIPC
LKZ  LKZ

Please Note:
The attached certificate can be validated on the CIPC web site at www.cipc.co.za.

The contents of the atiached certificate was
Services.

PROPERTY COMM IS SION (ctpc)

u dated 03/09/2014.

electronically transmitted to the South African Revenue
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Sighature:
Full Nsmes & Surname:

—
Rank: (ST, g-;."'gs_‘..,i NOISSIIOD ALYEd0¥Nd
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{Ex Officio) Commissioner of Daths
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COR15.2

Certificate issued by the Companies and Intellectuai Property
Commission on Thursday, April 23, 2026 09:34
Certificate of Confirmation

&y

Companizs and intellecual
Properiy Commission

a mrmie of tae AL gouR

Regisiration aumber

Enterprise Name

Enlerprise Shortened Name

Enterprise Translaled Name

2007 / 009879 / 07

SMILE COMMUNICATIONS (PTY) LTD

None provided.

None provided.

Registration Date 30/03/2007
Business Start Pate 30/03/2007
Enterprise Type Private Company
Enterprise Stalus in Business
Financial year end December

Main Business/Main Object TELECOMMUNICATIONS AND ALL ALLIED THERETO

PO BOX 16995
LYTTELTON
CENTURION
GAUTENG
0140

Poslal address

CENTRAL OFFICE PARK UNIT 4
257 JEAN AVENUE
CENTURION
GAUTENG
__ 0157
COMPANIES AND INTELLECTUAL
PROPERTY COMMISSION (CIPC)

| cartity that (his document is o 1rue reproduttion/capy of
the osiginal which was examined by me and that, from my

abservations, the original E@t‘jm altered in any mannek

Signature:
Full Names & Surname: -

ftoec rmric:?gcmmﬂﬂe .
§dely fedioren -

& (= Officio) CommsicRe of Oaths
Fall § o1 e5 P.0. BOK 429, PR

Address of registered office

COMPANIES
AND INTE
PROPERTY ¢ OMMII;-SES;-U o

F
A:;UTI'ES AND SECURITY DEPARTMENT
PER BASED DISCLOSURES

of South Africa
bnia, 0004, Republic of Soulh Africa, Docex 256, PRETORIA
~dntin Tel 086 100 2472, Website www.dpr.co2a
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COR15.2

P~
Certificate issued by the Companies and Inteliectual Property éﬁp
Commission on Thursday, April 23, 2026 09:34 mwf)

Certificate of Confirmation

Companies and Intalleciual
Property Commission

o mester of the dai gioup

| ___

Registrallon number 2007 / 009879 / 07

Enterprise Name SMILE COMMUNICATIONS {PTY) LTD
Auditor

Name BOTHA NICOLAAS JOHANNES GERHARDUS

Poslal Address

Active Directors / Officers

Appoint-  Addresses
ment date

Surname and flirst names ID number or  Director type
date of birth
WESSELS, HERMIEN $302080142080 Direclor

COMPANIES AND INTELLECTUAL
PROPERTY COMMISSION {CIPC)

1 cedtify that this document is a true raproduction/copy of
the original which was examined By me and that, from my
phservations, the original fias not haan altered in any manner.

Sig
Full Names & Surname: d

~NOEO DIRRLY EDEHONMANE
o 7 —
Rank: KG"G: L iami

{Ex Officio) tun.\mis?inner gl Qaths

L

e G

s end

06/05/2025 Postal; PO BOX 16295,
LYTTELTON, CENTURION,
GAUTENG, 0140
Residential: 157A VAN
RIEBEECK AVENUE,
LYTTELTON, CENTURION,
GAUTENG, 0157

COMPANIES AND INTELLECTUAL
FROPERTY COMMISSION

072 -95- 2 & 07

FACILITIES AND SECURITY BEPARTMENT

PAPER BASED DISCLOSURES

| Praperty Ci

of Soulh Afiica

h P.0. BOX 429, PRETORIA, D601, Republic of South Africa. Docex 256, PRETORIA.
I sl Centre Tal 056 100 2472, Wehsile Wr.GRL.COZE
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Companies and Intellectual Property Commission
Republic of South Africa

Notice of Amendment of Memarandum of Incorporation

Date: oz 090! Customer Code___NON2 16

Concemning:
(Name end Registralion Number of Company)

Name;_J[ Mi LE COMMONICATION S CPTYY L3O

2001 | 009879 lo7

Registration number:

The Memorandum of Incorporation of the above named company has been amended in
accordance wilh section 16 of the Companies Act, 2008. In terms of sectien 16 {9), this

amendment is to take effect on -
B’ The date thal this Notice is filed in the Comparies Registy.

L—_—] The date of the amended registation cerificate to be issued by the
Commlsslorn.

{Later Date as shown an Notice of Incomperation)

In support of this Notice, the company has attached a copy of the court order, board
resolution or special resolution authorising the amendment and -

|:] A copy of the amendment to the Memorandum; or
B’ A copy of the Memorandum of Incorporation, as amended.

As a result of this amendment, the Memorandum of Incorporation:

E’ Has na provision of the type contemplated in section 15 (2) (b) or ().

D Has provision of ihe type contemplated in section 15 (2) {b) or {c) as Isted in
Annexure A.

{Personaf Liabilily Companles only}
As a result of this amendment, the company:
Will remain a personal liabilily companys

Wit no longer be a personal liability company, and has complied with the

requirements of saction 16 {10) by giving advance notice of this filing

on,
Name and Title of person signing on behalf of the Company:

e 2Ey - AQSYS)

Authorised Signature:

=\

COMPANIES AND INTELLECTUAL

PROPERTY COMMISSION {CIPC} G
o = : = : . OMP, AND INTELLECTUAL
This form i preseribed by the g3 SE3tc S dREH1 mgmﬁmm Act, 2008 W]l No. ﬂﬂmw COMMISSION

was ¢ m my
observations, the originaz{fat not been alterad in any manner.
Signature:

Full Names & Surname: 2026 -05- 2 B 07

Noéo f‘o‘ﬂ‘:“iﬁj gagﬂomﬂﬁ € FACILITIES AND SECURITY DEPARTMENT
Rank: 7? T LR PAPER BASED DISCLOSURES

(Ex g:inl Commissioner of Qaths
ipe-




MEMQRANDUM OF INCORPORATION

{(“Memorandum”)

“ANNEXURE A”

SMILE COMMUNICATIONS (PTY) LTD; registration number. 2007/009879/07 which is & profil

company, is required to have
is authorised to issue securiti

Memorandum of Incorporation as the Company.

Adoption of Memorandum of Incorporation

a minimum of 1 (one) director(s) and 0 (nought) alternate director(s),
ies as described in Article 2, and is referred to in the rest of this

This Memorandum was adopled by 2 special resolution of shareholders in terms of seclion 16(1)

(c) read with 16(5)(a) of the Companies
Pieter Marthinus Steyn Sfrauss; Identity num
shareholders of the Company to sign. this substi

special resolution on thelr behatf.

Acl 71 of 2008 (Act) as evidenced by the signeture of
ber: 770107 5015 08 7 being duly authorised by the
tuting Memorandum in lerms

of the aforesaid

Name and
address

Identity or registration

number Signature
)

Date

Pieter Marthinus
Steyn Sirauss; 35
Markgraaff Street,
Westdene,
Bloemfontein

770107 5015087

a&/of/acry.

1 Incorporation and Nature of the Company
5.1 Interpretation

in this Memorandum~—

n areference to a section by number refers to the carresponding section of the Act;

) a reference to a regulation by number refers to the correspending regulation made
under the Act, as amended from time to fime;

3) ihe words and phrases used in this Memorandum shall bear lhe same meaning as the
corresponding words and phrases used and defined in the Act, unless otherwise
defined herein or unless the context of this Memerandum requires a different
interpretation. )

1.2 Incorporation

(] The Company was incorporated on 30 March 2007 as a private company, as defined
in section 8(2)(b). .

@ The Company is incorporated in accordance with and governed by -

(a)

the unalterable provisions of the Act; and

COMPANIES AND INTELLECTUAS
PROPERTY COMMISSION (CIPC) (b)

I certify that this dotument is a true reprogucti
the criginal which was B asfeon

Signature:

In was ex mined by me and that, Irom my
obsesvations, the onginal@s not been altered in as{tranner.[

,\Iriaﬁons or substilutions set out in this Memorandum; an

e provisions of this Memorandum,

Full Narmnes & Surname; i )
Ntoes  NAREN éw;ﬁ@'; stk sk 0T
b1 14 August 2014, dosx
fank: EQ L2

{Ex Qfficio} Commissioner af

al

Auldrass;

e alterable provisions of the Act subject to the limitations, extensions,

COMPANIES AND INFESLECTUAL
PROPERTY COMMISSION

o,

2026 -05-72 §
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previous two years, as set out in section 66 (2) and {10} is not limited or restricted by
this Memorandum.

2) The authority of the Company's board of directors, as set out in section 45, to

authorise the Company to provide financial assistance to a director, prescribed officer

or other person referred te in section 45 (2) is nol limited or reslricted by this
Memorandum.

6.5 Indemnification of Directors

{H For purposes of this article 6.5, director includes a former director, an alternate
director, a prescribed officer or a person who is a member of a committee of 2 bogrd
of the Company, or of the audit committee of the Company, irrespective of whether or

not the person is also a member of the board.

(2) The authority of the Company to advance expenses to a director, or indemnify a

director, in respec! of the defence of legal proceedings atising out of the director's

service to the Company, as sel out in section 78 {(4) is not limiled, restricted or
extended by this Memorandum.

{3) The autherity of the Company lo indemnify 2 director in respect of any liability for
which the Company may indemnify a director, as set out in section 78 (5)is not limited
or restricted by this Memorandum.

(4) The authority of the Company 1o purchase Insurance to protect the Company, or @

director against any liability or expenses jor which the Company may indemnify a

Direclor 2s contemplated in this article 6.5, as set out in section 78 (7) is not limited,
restricted or extended by this Memorandum.

{5) The Company shall be entitied to claim restitution from a director or a related company
for any money paid direclly or indirectly by the Company to or on behalf of that director

—

sy1eq §o JauoisiLwo3 [oBRa X3)

in any manner inconsistent with this article 6.5 or the Act.

g 22§ §i: "]
z |2z 8 BBZ| Conimittees of the Board
5is 252
jﬂ -,5'.‘. ;;E gﬂa The authority of the Company's board to appoint committees of directors, and to
L |FE| FEF|Q 3| delegate to any such committee any of the authority of the board, as set out in
22| e 33
Q P a &£38|82 section 72 (1), and 1o include in any such commitiee persons who are nol direclors, as
X (E 2.5 3 | set out in section 72 (2)(a) is not limited or restricted by this Memorandum.
= 23 g (o]
r{ 337 ?)?x The authority of a committee appointed by the Company’s board to the committee to
=3 ¢ s o & Z| oconsult wilh or receive advice from any other person and to exercise the full authority
) :',-5 53 £|3 2| ofthe board in respect of @ matter referred to it, as set out in section 72(2) (b) and (c)
- 3 z08 ; a s not limited or restricted by this Memorandum.
228|ls¢g
% t grg Leneral Provisions
al 2:%
2% & | Company records
230
- rhelCompany shall keep such company, administrative, financial, accounting and other

records as may be required to satisfy the requirements of the Act, any other law or any wrilten
shareholders agreement, including without limitation as may be required for the preparation of
\he Company's financial statements.

72 Company obligations
The Company shall, subject to this Memorandum and the Act,-

[§)] comply with all statutory obligations applicable fo the Company, including the filing of
an annual return in terms of section 33, and for the avoidance of doubt, in lhe event
that the Company fails to file an annual return in terms of section 33, any one of the

directors or any shareholder (aciing as aftorney and agent for the
COMPANIES ANRINTELLECTUAL |

PROPERLY SOMMISSION

b
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Company, which appointment is hereby made by the Company) shall be entitled fo file
such annual return with the Commission for and on behzall of the Company;

(2) comply with the provisions of any wiitten shareholders agreement entered info
between the Company and shareholders of the Company inler se; and

3) {ake out such insurance as may be recommended by the board from time to time.

7.3 Nofices

(1} Subject to any confrary provision af this Memorandum, a notice shall be delivered by
lhe Company to all shareholders {including the joint holders of shares) either-

(a} personally; or
(b) by sending it by registered mail to his ragistered address: or

provided that such shareholder has consented therelo in writing, by electronic
communication fo such address as the shareholder may advise the Company in
wiiting from time to time. For the purposes of this article 7.3, such "address”, in
relation lo electronic communicalion, includes any number or address used for the
purposes of such glecironic communication.

{2) All notices with respect to any shares 1o which persans are jointly entilled may be
given to whichever of such persons is recognised by the Company as having any litle
1o such shares in terms of this Memorandum, as lhe case may be, and notice so given

shall ba sufficient notice to all the holders of such shares.

(3) The notice may be given by the Company to the persons entilled to & share in
consequence of the death or Insolvency of a shareholder, or by sending il by
registered mail addressed o them by name, of by the lile of representatives of lhe
deceased, ar trustees of the insolvent or by any like description, al the address (if any,
including an address specified by such person for the purposes of eleclronic
communication) supplied for the purpose by the persons claiming to be so entilled, ar

- wn 254 (until such address has been so supplied) by giving the notice in any manner in which
‘é 65;2- K] % %2 the same might have been given if the death or insolvency had not occurred.
H] & B =
2 35 53 . .
i 'Sﬁ - e Any notice by registered mail shall be deemed to have been delivered al the lime
= 13 B when the letier containing the notice was posted and in proving the giving of the notice
(‘fg )% 5 by registered post, it shall be sufficient to prove that the letter containing the notice
_E %g = was properly addressed and posted. Proof that 2 notice contained in an electronic
e % ; communication was sent in accordance with the provisions of the Electronic
Q'n; 5572 Communications and Transaction Act 25 of 2002 shall be conclusive evidence that the
3, EE notice was given.
g T
=Y m =< T
E =3 '; A notice given to any shareholder shall be binding on all persons clalming on his dealh
< 223 or on any lransmission of his interests.
£ ?__z, ?‘2 % The signature to any natice given by the Company may be written or printed, or partly
233 wiitten and partly printed.
£3%
7.4% 2 ailindingup

1) i the Company is to be wound up, the assets remaining after payment of the debts
and liabilities of the Company and the costs of the liquidation shall be applied as
follows and in the following order of priority-

{a} lo repay the value of the preference shares and preference share dividends

which are in arrears, either declared but not paid or not declared lo the extent

{hat the holders of such preference shares were entilled (o preference share
dividends in respect of previous financial years of the Company.

COMPANIES AND INTELLECTUAL
PROPERTY COMMISSION

Annex A-Smile Communications MOl Final 14 Augus| 2014 docx 11

2026 -05- 2 § 07

FACILIT!F.§ AND $ECURITY DERARTHENT
PAPER BASED DISCLOSURES




7.5

8.1

8.2

8.3

Annex. A-Sniils Comirani

to repay to the ordinary shareholders the amount paid upon on the ordinary

(b)
shares held by each of them; and

the balance (if any) shall be distributed 2mong the ordinary shareholders in
praportion to the number of shares held by each of them, provided that the
provisions of this article shall be subject 1o the rights of the holders of shares

(if any) issued upon special conditions.

(c)

In 2 winding-up, any part of the assets of the Company, including any securities of
other companies may, with the sanction of 2 special resolution of the "A” shareholders,
be iransferred to any shareholders of the Company as a payment in specig, or may,
wilh the same sanclion, be vested in trusiees for the benefit of such sharehalders, and
the liquidation of the Company may be closed and the Company dissolved.

(2)

Company Bank Account

(1) Al amounts received by or on behalf of the Company shall be paid into a bank
account as determined by the directors and all payments, excluding payments of a
petly cash naiure shall be made from this account unless ihe board decides

atherwise.
(2) All cheques drawn on the Company bank account, must be signed by any 1 (one)
at least 1 (one) director,

director, and any electronic transfer must be authorised by
unless the A" shareholders decide otherwise by means of an *A" shareholder ordinary
resolution, which decision may include the determination of a threshold maximum

amount from time to time under which the signature or authorisation of cheques and
paymenls, as the case may be, of only 1 (one) director is required

Conflicts with the Memorandum
As required by the Acl, in any instance where there is a conflict between a provision (be it
express or tacit) of this Memorandum and —

a provision of any written shareholders agreement, the provision of this Memarandum shalt

prevail to the extent of the conflict, provided that, if —

any provision of such shareholders agreement merely supplements, but is nol
inconsistent with, this Memarandum;

Q)

or that provision of this Memorandum itself provides for such shareholders agreement

(2)
to prevail;

(3) or the Act (including, for the avoidance of doubt, Lhe iransitional arrangements
contained in the Act) does not require the Memorandum to take precedence aver that

provision of such shareholders agreement,

the provisions of such shareholders agreement shall prevail;
fon of this Memorandum shall prevail to the extent

an alterable provision of the Act, the provis
of the conflict, provided that such alterable provision of the Act expressly allows for the

Company to adopt the conflicting provision; or

an unalterable provision af the Act, the unalterable provision of the Act shall prevail to the
extent of the conflict.

CtJMPA N‘ES AN LLECT
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that thiy
the origin Y document
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COMPANIES AND INTELLECTUAL
PRGPERTY COMMISSION (C1PC)

1 certity that this do i
. cumant it a true n i
o ué reprog
obie:\’vla‘t‘i';':wt:lm }vu pxpgined by me %nd‘::\:a,:n;:?n?mu:
. 1he origin 1, not been altered in any manner.

Signature: (1
:; &g:z::]cjs;lm sanatisy ot e Board & Dlrosioms of Smie Garlmuications hertoaZSs Avguar 2014 Full Names & Surname;s ,f-l-—;— ¢
mﬂfi@j DGHG MARNIE
Renk: v
SMILE COMMUNIGATIONS (PTY) LTD ’ — Dﬂ;‘Efm < @Tig
(Registration Number 2007/009879/07) aumens: Pl P&""""*o Oaths
(“the Company”} i L

MINUTES OF THE MEETING OF THE BOARD OF PIRECTORS OF THE COMPANY (“THE
BOARD") HELD AT THE COMPANY’S OFFICES, 12 CULROSS ROAD, BRYANSTON,
JOHANNESBURG ON 25 AUGUST 2014, AT 10HO00

4. PRESENT

Diectors- Sheikh Mohammedwajih Hassan Sharbally, per tefecan, Mrs frene Charnley, Mrs
Shatron Venessa Naidoo,

7. NOTICE AND QUORUM

it is recorded thet all the directors were present at the mesling 2nd voled in favour of walving
e required minimum notice period for the meeiing.

A qubfun being present, the Tnéeting was duly constiuted,

RESCLUTIONS

3!

3.4 The board approved the draft Nemorandum of Incorparation for the Gompany and
resolved to submit & e shareholders for approvak

3.2 The hoare resolved that the shars capital of the company should be converted info “A"
shores of no par value. I this regard, the board considered and approved the statetery
report to be submitted to shareholders, which was tableg 3l the meeting, and authorised
Airs Naidoo fo siga the report on behaif of the board.

33 The board proposed to ¢convene a meeting of shareholders o increase the authorised
share capital of the Company, to Conver the shargholding of The Smile Telecoms
Holdings Limiled Share Teust In the Campany into “B" ordinary shares, and 1o issue new
shares in the Conspany in crder to bring the shareholding Ia the Company into line with the
shareholdings of the shareholders in Smile Telerams Holdings Limited.

3.4 “IT'he Board appoved and raffied the shareholders, with the following sharehoidings in the
Cempany —

341 Al Nafla Technelogy Co.- 2 287 274 “A” shares- 63.38%

342 Strong Teshing Ventures ~ 255 571 "A* shares-  5,89%

343 Telecom nvestments- ) ‘ 855 396 *A" shares- 3,30%

344 CapRalWaorks S8A1- 240 404 “A” sharas- 5.61%

345 Verene- £10 350 “A° shares- 12,12%

346 Renven Investment Holding- 436 935 A" shares- 10,43%

347 Smile Telecoms Holdings Limiled Share Trust- 180 978 “E" shares~ 4,20%

35 YThe board approved and 1alified all ransfiors ard issues of shares 1o give effsct 1o the
ahove sharehaldings.

COMPANIES AND INTELLEC
TUAL
PROFERTY COMMISSION
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3 Wunwat afifn eaeabing of e Bedsd ¢ OvRomrs of St Conmiuriorinns patd 4020 Augusl 2014 2
ARG f

3.8 The hosrd rescived 1o convene a raesting of shareholders an 28 Augusi 2012, to adopt
and appiove such resohstions as are necessary to give efiect to the resolutions of the
hoard &f directors approved at the meating.

3.7 The board resalved that any director of the Company be and is hereby suthorised, on
behall of the Company, to do or cause all such things 10 he done and fo sign aff
documeniztioh @S may be nesessary in order to give eifeet {o and Implement the
resolutions st oul hereln Insofar s they may be applicabls to the Company.

Prve crnmmesnes

Direcior- M Stvarbatly

Signed by

Direstor- | Charnley

Signed by

;@\

birecfar— V Natdoo

COMPANIES AND INTELLECTUAL
PROPERTY COMMISSION (CIPC)
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observations, the origin $ not been altered in any manner.

Signature:
Full N & Sytname:

NOFES Hiffiey Boariomarve
Rank: 1‘8 S LT
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DIRECTORS REPORT TO THE SHAREHOLDERS OF SMILE COMMUNICATIONS (PTY) LTD

{“THE COMPANY"} REGISTRATION NUMBER: 2007/009879/07 AS CONTEMPLATED N
REGULATION 31 (7) ISSUED IN TERMS OF THE COMPANIES ACT 71 OF 2008

The reason for the proposed conversion contained in the special resolution attached hereto is fo bring

the authotised share capital in line with the Companies Act 71 Of 2008

par value shares.

of the Company with regard fo the propased conversion:

1 The value of the shares will not be affected by the proposed conversion.

(“Act’), which specifies that a

company may not create further par value shares or convert any class of shares o another class of

Therefore the board of directors wishes to bring the following under the attention of the shareholders

5 All the Company's shares presently congist of ordinary par value shares and al} shareholders of

the Company will therefore be affected by the conversion.

3 The proposed conversion will not affect the rights of any shareholders of the Company in any

way.

payable or wilt become due or payable in consequence ofthe p

Thus done and signed atB’mhﬂ&e"”on this

4 The proposed arrangement does not have any adverse effects and no compensation is due or

roposed arrangement.

day of... \oatem BEr20. L.

Y
on behallo

of the Cor

COMPANIES AND INTELLECTUAL
PROPERTY COMMISSION {CIPC)

i certity that this document is a true re
ty. productianfcopy of
the original which was esamined by me and
! f
obseevations, the origing k) . il

ot baen altered in any manner

Sig: M }-/u..--

Full Names & Surname: ,/
NDLD NANC BOHOMAN E
Rank: 4:";, ST

» {Eném;:ié;gnmi a Daths
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GENERAL POWER DF ATTORNEY ~ CONPANIES AND INTELLECTUAL PROPERTIES COMMISION

1 the undersigne

SHupeeon VEneSSH NTEVaY.'el

{full names and surname)

ooNMLE Carnmnor CaTITS CPN\ [y

Director of company

hereby nominate, constitute and appoint Ms. M Wessels / Ms. N Zibi of Phatshoane Henney Inc,,

with fult powar of substitution, to e my fawful agent: and representative in my name, place and

steads

To make such amendment, addition or alteratian fo such documents ahd forms which my attorney
or agent may deem fit or which may be required by CIPC and to initia) or sign & may be required,
each of such amendments, additions or altatations,

T submit and sign all forms reguired by the CIPE 2s and when necessary.

%‘TQ&J&)EG\J Date: QQHO‘R- :.‘.QQ”-I .

Signed at [place): 4

Siphature of director/shareholder

i::;lPANIES AND INTELLECTUAL
l : PERTY COMMISSION {Cipc)
certify that this document is g true reproduction/t
opy of

the original which
e was examined by me and 1
s, the or:g:, 5 0ot been alered mh::yf:;:ﬂ::y

SESERTIFISEER 0 VARE ;oo -

) a i Full Names & = =

4FSKEIF VAR DIE ODRGPROFIKIAE NOLD }';'g;;, o .

CERTIFIED A TRUE COPY 7 P — L7057 JOIIAITIEC
w—— VE G CTR
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ijut 7 g

0
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S0 o s
KOMINSSA i SOMPAN
DERDELAMY 47, V{ESTORNE, BLOERIFONTEN IES AND INTELLEGTUAL
171?uﬂﬂ AVENUE, WEATOEHE, BLDERFORTEN PROPERTY COMMISSION

W6 -05-268 07

FAClLl'ﬂEf AND SECURITY DEPARTMENT
PAPER BASED DISCLOSURES




13 Powers of the Company
(0
2

The Company Is not subject to any provisions gontemplated in section 16 {2)(b) or (¢).

The purposes and powers of the Company are not subject to any restrictions,
limltations of qualificalions, as contemplated in section 19 (1KoY

1.4 Memorandum of Incorporation and Gompany rules
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1.8 Application of optional provisions of the Act
(4})] The Company does not elact, in terms of section 34 (2), to comply voluntarily with the
provisions of Chapfer 3 of the Act, save for the auditing of its annual financial
statements, in respect of which it elects to comply with the provisions of Part C of
Chaper 3 of the Act.
{2) The Company does not efecl, in terms of section 118 (1 Ye)il), to submit voluntarlly to
the provisions of Pars B and C of Chapter 5 of ihe Act, and to the Takeover
Regulations provided for in that Acl. Cj
COMPANIES -
ANBARTELLEGTUAL
PROPERTY COMMISSION
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This Memorandum of the Company may be altered or amended in the manner set out

in section 16, 17 or 152 (6)(b) and as set out in article 1.4(3)(b) hereunder to the
extent referred to in article 1.4(3)(b).

The board has the authority to make, amend, repeal any necessary or incidental rules
relating to the governance of the Company in respect of malters that are not
addressed in the Act or this Memorandum and otherwise as contemplated and in
accordance with section 15 (3) to (5) of the Acl, which authority is not limited or
restricted in any manner by this Memorandum.

The Board must publish any rules made in terms of section 15 (3} to (5), andlor any
amendment thereof, in accordance with the following requirements:

(a) A copy of the relevant rules must be delivered to each shareholder by
elecironic communication or registered mail or, if the Company has a website,
by publishing the relevant rules on the Company's website.

(b} If the Memorandum or rules are altered in accordance with seclion 17(1) in
order to correct a patent error in spelling, punctuation, reference, grammar oOr
similar defect on the face of the document, then the Company must publish 2

notice of alteration of the Memorandum or the rules by delivering a copy of the
relevant alterations to each shareholder by elecironic communication or
registered mail or, if the Company has a website, by publishing the relevant
alterations on (he Company’s website.

Any rules made, amended or repealed as contemplated in clause 1.4(3):

(a) take effect on the later of:

i {en business days afler the rule is filed with the Commisston; of
(i} the date, if any, specified in the rule; and

b) are binding:

{i) on an interim basis from the time it takes effect until it is put to a vote
at the next shareholders meeting cf the Company; and

iy on a permanent basis only if it has been rafified by an ordinary
resolulion at the meeting contemplated in clause 1.4(4)(b)(i)




2

2.1

Annsx

Securities of the Company
Shares

m The Company is authorised to issue the following number of each of the following
classes of shares and subject ta the following preferences, rights, [imitations and olher
terms associated with each such class:

(8) g 500 000 {nine million five hundred thousand) “A" ordinary no par value
shares (to be referred to and called "“A” ardinary sharas’, and the holders of
these ordinary shares shall be referred lo as wpa” sharsholders'), each of

which, subject to article 2.1 (5), entitles the holder te-

N vole on any matter to be decided by a vote of shareholders of lhe

Company (provisions in this Memorandum and the Act requiring

shareholders' approval by means of shareholders’ resolulions, and

provisions dealing with shareholders’ votes and resolutions, shall only

refer to the "A" shareholders, unless specifically provided to lhe
contrary or unless the context requires otherwise);

(i) participale in any distribution of profit to the shareholders, il any;

provided that any such distribution of profits as contemplated in this

arlicle 2.1(1)(a)(ii) may be made to the "A" shareholders in a manner

and proportions which are not pro rata in refation to shareholding in

the Company Iif approved by all "A" shareholders by means of a
written unanimous shareholders’ resolufion; and

(iii) share in the distribution of the Company’s residual value upon its
dissolution.

500 000 (five hundred thousand) "B" ordinary no par value shares (to be
referred lo and called “B" ordinary shares', and the holders of these
ordinary shares shall be referred to as "“B” shareholders'), each of which,
subject to article 2.1 (5), entilles the holder to-

0] participate in any distribution of profit fo the shareholders, if any;
provided that any such distribution of profits as contemplated in this
article 2.1(1)(b)(i) may be made to (he “B" shareholders in 2 manner
and proportions which are not pro rata in relation to shareholding in
the Company If approved by all the “B" shareholders by means of 2

written unanimous shareholders’ resotution; and

(@) share in the distribution of the Company’s residual value upon its
dissolution.

{2) For the avoidance of doubt, “B* ordinary shares shall not entitle “B" shareholders to
vote on any matter fo be decided by a vote of shareholders of the Company, exceptin
relation to any change to the rights conferred on holders of “B" ordinary shares as set

out in clause 2.1(1)(b), but in all other respects, the A ordinary shares and lhe B
ordinary shares shall rank pari passu.

(3 The board may change the authorisation and classification of shares not yet issued,
the number of authorised shares of each class not yet issued, and the preferences,
rights, limitations and other terms associaled with each class of shares not yet issued

as contemplated in seclion 36(2)(b) read with seclion 36(3) of the Act provided such
action of the board has been approved by means of a special resolulion of the "A’
shareholders.

(9] Securities of the Company may he Issued in cerificated form only.

)] The Company is autharised to convest, if praposed by the board, any or all of the
jssued shares of the Company from one class into another class of jssued shares
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which provides far preferences, rights, and/or limitations and/or subjecl to such other

terms as contemplaled In section 37(5), provided the following conditions have been
mel:

(a) The shareholders holding shares of the cfass of issued shares which are
proposed by the board o be converted must approve such conversion and the
value st which such shares are fo be converted as contemplated in
article 2.1(5) by means of 2 special resolution as contemnplated in
section 37(3)(a) of the Act.

{b} If, as 2 result of such conversion, there would no longer be any shares of the
Company In Issue other than converlible or redeemable shares as
contemplaled in section 48(3)(b) of the Act, then such conversion shall only be
effactive after or with effect from the date that the board has issued (in terms
of article 2.1(7)) further ordinary shares or shares of another class which meet
the requirements stipulated in section 37(4) of the Act, or such conversion
may take effect upon the concurrent issue of such shares.

(c) If ordinary shares are to be converted into redeemable preference shares, or
any shares with characteristics which are similar to redeemable preference
shares, then the value al which the shares are fo be converled as
conlemplated in this arlicle 2.1(5), and which Is approved by special resolution
as required in terms of article 2.1(5)(a), must be confirmed as substantially
correct by an auditor appointed by the board which value shall conslitute the
value of the shares so converted.

(6) Any conversion of shares referred to in this article 2.1(5) must, in addilion to the
requirement referred to in article 2.1(5)(5)(a) - 2.1(E)(5})¢) above, also be approved by
a special resolution of the *A" shereholders.

4} The pre-emptive right of the Company's shareholders fo be offered and to subscribe
for additional shares, as set out in section 35(2) Is not subject to the any conditions,
imitations, or restrictions in terms of this Memorandum.

(8) Subject to sections 40 and 41 of the Act, the board may issue shares al any lime as

contemplated in section 38 of the Act within the classes and to the extent that the

shares have been authorised in terms of this Memorandum lo such person or persons

and with such preferences, righs, limitations and other terms as may be determined

by the board to the extent allowed in terms of article 2.1(1) and provided such issue of

shares has been approved by a special resolution of "A" shareholders. The board

may, in accordance with section 42 but subject, mutalis mulandis, to seclions 40 and

41, issue options o subscribe for authorised shares or olher securilies of the
Company.

2 The Company is 2 private company as contemplated in section 8(2)(b) of the Act,
pursuant lo which the Memorandum:

(@ does not permit the issue of any shares or other securities to the public as
contemplated in section 8(2)(b)(i(aa) of the Act; and

%"’-—; i g;'-;. (by | resticls the transferabilty of its securiies as contemplated in
gé g £ -g:i; section 8(2)(b){ii){bb) of the Act in the following manner:
,_ A PAE | % ()  The shares of the Company may only be transferred, sold, alienated
F)E 3| 225183 or encumbered in accordance with the provisions of a written
£ 3 --6;1?. 2 ’5 = chareholders’ agreement entered into between the Company and all
NE E > ‘?_'. i the "A" shareholders of the Company, or in the sbsence of such
(’sg 2372 2z shareholders agreement, or in the absence of such shareholders
3 A agreement dealing with any of lhe matlers referred to In this
Z] ggzle i article 2.1(9)(b)(i), or in the event of a shareholder or shareholders
2 33712 g being desirous to transfer, sell, alienate or encumber his/theirits
2 o '%E G shares in the Company in a manner other than as regulaied In terms
o o <
£ S=2|2® COMPANIES AND INTELLECTUAL
= FEN PF@%E COMMISSION
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of such shareholders agreement, if such action has been approved by

the shareholders by special resolution of the

*A" shareholders which

approval shall nof be unreasonably withheld.

(i) It is recorded fo avoid any
shareholders shall be entitied and

shareholders agreement

doubt that the Company and all its

authorised to enter into such written

dealing with all aspecls regarding the

voluntary and obligatory sale of shares in the Company, and all
aspects related to the sale, alienation, iransfer and/or encumbrance of

shares in the Comgany.

The authority of the Company's board of directors to authorise the Company lo
guarantee, the provision of security or

otherwise to any person in relation to the subscription of any option of securities of the

(10)
provide financial assistance by way of a loan,
Company or a related or inter-related company,
or resiricted by this Memorandum.

a1

authorised shares of the

as set out in seclion 44 is not limiled

The authority of the Company's board of directors to approve the issuing of any
Company as capitalisation shares, to issue shares of one
class as capitalisation shares in respect of shares of another class,

and o resolve to

permit shareholders lo elect to receive a cash payment in lieu of a capitalisation share,
as sel out in section 47 (1) is not imited or restricted by this Memorandum.

2.2 Debt instruments
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attending and voting at general meetings;
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The authority of the Company’s board of di
be held by,
person, as set aut
shareholders agreement.

3.2

if authorised thereto by
shareholders, grant special privileges assoclated with any debt instruments to be

The board may, if authorised thereto by a special resolution of the "A" shareholders,
authorise the issue of secured or unsecured debt instruments at any lime as

a special resolution of the "A’

allotment of securities that have peen authorised;
redemption of debt instruments by the Gompany; or

substitution of the debt instrument by securities that have been authorised.

rectors to allow the Company's issued securities to
and registered in the name of one persan for the beneficial interest of another
in section 56 (1) is not limited or restricted as sel out in any written

In the case of any cerlificated share registered in the names of fwo or more persons s joint

holders, the person first named in the register of the Company's issued securities required fo
be established and maintained in accordance with the provisions of the Act shall, save as may
olherwise be provided in this Memorandum, be the only person recognised by the Company
as having any title to such share and to the related certificate of title.

33 Upon the death, insolvency or placing under curatorship by
any joint holder of any cerlificated share, the sole remaining
more remaining joint holders,

Company as having any tile to such share.

Annex A-Smils Cammunicabans MO Final 14 August 2014.dpex
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4.2

4.3

4.4

4.5

4.6

4.7
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Shareholders

Rank:
Shareholders' right to Informatian

PR

Every person who has a beneficial interest oTThe Company's securities has, in addition
to the right to information as sef out in section 26 (1), full and unrestricted access to the
Company's administrative, financial, accounting, company and other relevant records as set
aut in any written shareholders agreement.

Sharehalders’ authority to act

{1) If, at anylime, there is only one shareholder of the Company, the autherity of that
shareholder to act without notice or compliance with any other internal formalities, as
set out in section 57 (2), is not limited or restricted by this Memorandum.

(2} If, at anytime, every shareholder of the Company is also a director of the Company, as
contemplated in section 57 (4), the authority of the shareholders to act without notice
or compliance wilh any other internal formalities, as set out in that section is not
limited or restricted by this Memorandum.

Representation by concurrent proxies

A Shareholder may not appoint two or more persons concurrenlly as proxies as contemplated
in section 58 (3)(2), but may appoint two or more persons as proxles in the alternate.

Auiharity of proxy to delegale

A proxy of a sharefiolder may not delegale his authority to act on behalf of a shareholder to
another person as conlemplated in section 58 (3)(b).

Requirgment to deliver proxy instrumenl to the Company

The requirement that a shareholder must deliver to the Company a copy of the instrument
appointing a proxy before thal proxy may exarcise the shareholder’s rights at a shareholders
meeting, as sat out in section 58 (3) (c) is varied as follows: The proxy instrument or other
authority appointing a proxy shall be deposited at the Company's registered office as specified
in the relevant notice despatched in respect of such shareholders' meeting, al least 2 (two)
business days prior to the day of the meeting or the adjournad meeting at which such proxy
intends to vole or at such place and/or within such time as the directors may from time to lime
direct and unless such instrument or authorily is so deposited such proxy shall not be entilled
to attend andlor vote at the meeting. The chairperson of the meeting has the discretion to
accept a proxy Instrument by way of a fax or electronic mail ransmission.

Deliberative authorlly of proxy

(1) A proxy is entitled to exercise, or abstain from exercising, any voling right of a
shareholder without direction from the shareholder as to how the voting right should
be exercised (or not as the case may be) as contemplated in section 58(7), except to
the extent that the instrument appointing the proxy provides otherwise.

(2) A vole given by a proxy in accordance with the terms of the instrument appointing him
shall be valid nolwithslanding the previous death or insanity of lhe principal, or
revocation of the authority, unless nofice in writing af the death, insanity or revocation
has been received by the Company before the meetling concerned.

Record date for exercise of shareholder rights

If, at anytime, the Company's board falls to determine a record dafe, as contemplated in
saclion 58, the recard date for the reievant matier is, in the case of a mesting, the latest date
by which the Company is required to give sharehalders notice of that meeting; or in any other
case, the date of the actlon or event.
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5.1

52

53

54

5.5

5.6
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Requirement {o hotd meetings al oo } ?‘E(_.

The Company is not required to hald any shareholders meetings ather than those specifically
required by the Act or any written agreement of shareholders. The Company is not obliged to
hold an Annual General Meeting.

Shareholders’ right to requisition a mesting

The right of shareholders to requisition a meeling, as set out in section 81 (3) of the Act, may
be exercised by the holders of at least 10% of the voting rights enliled to be exercised in
relation to the matter to be considered at lhe meeting, as pravided for in that section. Such
meeting may, in the absence of any directars in office at the time, be in all respects arranged
by one or more of such shareholders who shall be regarded as acting on behalf of ihe
Company far this purpose.

Location of shareholders mesetings

The authority of the Company's board of diractors to determine the location of any
shareholders meeting, and the authority of the Company {0 hold any such meeting in the
Republic or in any foreign country, as set out in seclion 61 {9) of the Act is not limited or
restricted by this Memorandum.

Notice of shareholders meetings

The minimum number of days for the Company to deliver a notice of a shareholders meeting
to the sharsholders, as required by section 62 of the Act is as provided for in section 62 (1) of
the Act.

Electranic participation in shareholders meetings

The authority of the Company to conduct 2 meeting entirely by electronic communication or to
provide for parlicipation in 2 meeling by electronic communication, as set out in seclion 63 of
the Act Is not limited or restricted by this Memorandum.

Quorum for shareholders mestings

(1) The quorum requirement for a shareholders meeling to begin, or for a maller to be
considered are as set out in section 64 (1) subject to a minimum of 50% (fifty percent)
of that number of shareholders that between them are able 10 exercise a majority of

the votes to be cast on the business 10 be Iransacied by the meeting in substitution for
the 25% (twenty five percent) required by that section.

2) I, within one hour afler the appointed time for a meeting to begin, the requirements of
clause 5.6(1), if applicable:

{a) for that meeting to begin have not been satisfied, the meeting is postponed
without motion, vote or further notice, for one week; and

(b) for consideration of a particutar matter to begin have not been satisfied:

(i if there is other business on the agenda of the meeting, consideration
of that matter may be postponed to a later time in the meeling withoul
miolion or vote; or

(i) i there is no other business on the agenda of the meeting, the
meeting is adjourned for one week, without mation or vote.

(3) After a quorum has been established for a meeting, or for a particuler matter, the
meeting may continue, or the matier may be considered, so long as al leasl one
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Shareholder with voting rights entitled to be exercised at the mesting, or on that
matter, is present at the mesting,

87 Adjournment of shareholders meetings

The maximum period allowable for an adjournment of a shareholders meeting shall be the
date beyond the earlier of 120 business days after the record date determined in accordance

with this Memorandum; or 60 business days after the date on which the adjournment
oecurred.

5.8 Shareholders resolutions

{1} For an ordinary resolution to be adopted at a shareholders meeling, it must be
supported by the holders of more than 50% of the voting rights which are eligible to be
exercised on the resolution, as provided in section €5 (7).

{2) For a special resolulion to be adopted ata shareholders meeting, it must be supporied
by the holders of at least 75% of the valing rights which are eligible to be exercised on
the resolution, as provided in section 65 (8).

3) A special resolution adopfed at a shareholders meeting is not required for a matier to
be determined by the Company, except those matters referred to in this
Memorandum, any written agreement of shareholders, the matlers set oul in
section 65(11) or elsewhere in fhe Act.

4) A written resolution {which may consist of one or more documents in like form) signed

by all shareholders and passed by shareholders holding the requisite number of vates,
and inserted in the minute book, shall be valid and effective in accordance with its
terms as if passed at a shareholders’ meeting, provided that such proposed resolution
was delivered o all the shareholders by means of a written notice which calls for such
resolulion to be signed by all the sharsholders willing to support such proposed
resolution and be returned 1o the Company within a period which Is not less than the

e,

® E& %232 period referred to in section 62(1) of the Act.
: [pzs 822
w3 & %r}'ﬁ{} Unless the contrary is stated herein, any such resolution shall be deemed to have
(\ 'i " 5, :- z " been passed on the latest date on which it was signed by all shareholders.
= »| zEszl30
"g I~ ‘:;32 e T 16}% § fax or electronic iransmission of a shareholder's signed resolution shall be
E §§ '§'§§ 32 cceptable evidence that such resolution has been signed by the shareholder;
= ml_ o &5 5 | 5 B brovided that its signature (or that of its representative fo the extent that same is
3 E‘ L7 J%“Eﬂi 2 | 2 % btated on the face thereof ta be duly authorised to sign on behalf of such shareholder)
a if‘ k 420 | 2 2 popears onthe fax or electronic fransmitted document.
gl NN =2 |E R
'g 4 ' 23 ;7 2 Eltis recorded to avoid doubt that, provided notice of the proposed writlen resolution
3———1 3 g » 2 |3 Qwas duly givento-each shareholder as contemplated in article 5.8(4), any failure by
5 :3 aga X § ny shareholder o sign any written resolution within the period slipulated in the notice
" 3, E}‘Z% the shareholder shall not affect the validity of such written resolution, provided
2 335 riher that such written resolution is passed by the shareholders helding the requisite
o 238 umber of votes.
230
G —Directors and Officers

8.1 Composition of the Board of Directors

1 The board shall at all times comprise of at least 1 (ane) director, and 0 (nought)
alternate directors.

@ In addition 1o the elecled directors there are no appointed, alternate or ex officio
directors of ihe Company, as contemplated in section 66(4).

COMPANIES AND INTELLECTUAL
PROPERTY COMMISSION
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3

4)

(5)

(6)
™

In addition to salisfving the qualificalion and eligibility requirements set out in section
69, to become or remain a director or a prescribed officer of the Company, a person
need nat satisfy any further eligibility requirements or qualifications.

Each elected director of ihe Company serves for an indefinite term, as contemplated
in secfion 68 {1).

The authority of the Company’s board of directars to fill any vacancy on the board on @
temporary basis, as set out in section 68 (3} is not limited or resfricted by this
Memorandum.

The manner of electing directors of the Company is as set out in section 68 (2).

For the avoidanse of doubt, only “A" shareholders shall have voting rights in relation to
the election of directors.

8.2  Authority of the Board of Directors

m

2

The authority of the Company’s board of directors o manage and direct the business

and affairs of the Company, as set out in section 66 {1} is not limited or restricted by
this Memaorandurm.

If, at any time, the Company has only one director, as contemplated in section 57 (3),
the authority of that director to act without notice or compliance with any other internal
formalities, as set oul in that section is not limited or restricted by this Memorandum.

6.3 Dirsctors’ Meetings

(1)
(@)
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Al 233

23c

The autharity of the Company’s board of directors to consider a malter other than ata
meeting, provided that each direcior has received notice of the matter to be decided,
as set oul in section 74 is not limited or restricted by this Memorandum.

The right of the Company’s directors lo requisition a meeting of the board, as set out
in section 73 (1), may be exercised by at least 25% of the direclors, as provided in that
section.

The authority of the Company’s board of directors to conduct a meeting entirely by
electronic communication, or to provide for pariicipation in a meeting by eleclronic
communication, so long as the electronic communication facility employed ordinarily
enables all persons participating in that meeting fo communicate concurrently with
each other without an intermediary, and to participate effectively in the meeting, as set
out in section 73 (3) is not limited or restricted by this Memorandum.

The authority of the Company's board of directors to determine the manner and form
of providing notice of its meetings, subject o any requirements set out in this
Memorandum or any written agreement of Shareholders is nol limited or restricted by
this Memorandum.

The authority of the Company's board of directors to pracead with a meeling despite a
failure or defect in giving notice of the meeting, provided that all of the Directors
acknowledge actual receipt of the notice or are present at the meeting or waive nolice
of the mesting, is not limited or restricled by this Memorandum.

The quorum requirement for a directors mesting to begin, the voling rights at such a
meeting, and the reguirements for approval of a resolufion at such 2 meeling, as set
oul in sectian 73 (5), apply subject to any written agreement of shareholders.

6.4 Director's compensation and financial assistance

(1) The authority of the Company to pay remuneration to the Company's directors, in
accordance with a special resolution approved by the “A’ shareholders within the
Faed
COMPANES INTELLEGTUAL
PR COMMISSION
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Republiek van Suid-Alriks

Republic of South Alnica
Companies Acl. 1973, S2ction 44{1}b) Maaskappywet. 1973, Anikel 44¢1 D)
Regisiration No. of company REG;STH ——a—
Repstrasienominer van mastskappy En VA B?ELU 7
St
| 2007/009879/07 | ™ Ky

Certificate of change of name
of company

Sertifikaat van verandering van naam
van maatskappy

This is to certify that/Hierby word gesertifiseer dat

GOLDEN RIBBON TRADING 350 (PTY)LTD

has changed its name by SPECIAL RESOLUTION and is now called
ander het by SPESIALE BESLUIT en nou genoem word

04

sy naam ver

SMILE COMMUNICATIONS (PTY)LTD

2025 -03- 3 0
FACILITIES AND SECURITY DEFARTMERNT

and that the new name has this day been entered in the Register of Companies.

en dat die nuwe naam op hierdie dag in die Register van Maatskappye aangeteken is.

PAPER BASED DISCLOSURES

COMPANIES AND INTELLECTUAL
PROPERTY COMMISSIGN

Signed and sealed at Pretoria, this/Geteken en geseél te Pretoria op hede die { 4 day of/dag van
Mo Two Thousand and / Twee Duisend  Seven 268
\

COMPANIES AND INTELLECTUAL
PROPERTY COMM SSION {<18)

t corhify 1hat 1hs gacument is a true reprogucion/eopy of
the onginal whith wss axanuned by me 2nd that, feony My

ohwr\'a:;on;ﬁh § A2 has act been altered in any manner
Signature

Fult Namc&éé.rr: e "TL‘D _—
Qo <2 Registrar of Companic sirateur van Maatskappye

Rank R EGSTIE

Fa O 2.0 Cemarsgones al Datny
ngdrens > D ITIENTD ;gz_éﬂwj.s 1A
/’JIZFOW

Seal of Compumes Registration Office
Seat vun Regrstralenr van AMoaiskoppye

Hortors Stationery - lReproduced under Government Peniter's Copyright Authority Ne: 5028 of R 1 073 {April 89N
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COMPANIES AND NTELLECTUAL
PROPERTY REGISTRATION OFFICE
amember of thedti group
Date: 30/03/2007 Our Reference: 16505098
Box: 87456
Sequence: 15
CHRIS GOUWS
Basket: CGSW

RE: Application to Register Company
We have received a CM1 from you dated 29/03/2007.

The Company 'GOLDEN RIBBON TRADING 350' was successfully registered on our database on
30/03/2007. Your reference number will be 2007/009879/07.
Note:

The lodged copy of this company's memorandum and articles of association has been accepted as a
properly notarially certified copy and has accordingly been endorsed with the company regisiration

particulars.

Yours truly
Registrar of Companies
ELE ELE

Please Note:
The attached certificate can be validated on the CIPRO web site at WWW.CIpro.co.za.
The contents of the attached certificate was electronically transmitted to the South African Revenue

Services.

COMPANIES AND INTELLECTUAL
PROPERTY COMM SSION {CIPC)

:thIE!‘v that 1this cozument 18 3 true reprodochianfcapy of
e T T € onginal wh th wat examinez by me and thal, ficm m
LECTUAL observaty i 20 ‘
S e CIval nw £ 3 hys not yacn sliered i any mannar

Signature

Full Names & Suimame
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PARER BASED DISCLOSURES (€2 Off-10) COT_I:\Isiloncr of Daths
adgress: 7 DI EPAHES S et S

P T

T

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION OFFICE:
[Regisirar of Compamies & Closs Corpotations
.0, BOX 422, PRETORIA, 0001 Republic of South Africa Docax 258, PRETORIA.

Call Centre Tel 086 184 3384, Websile www.CR0.C0.28, WAP www.Cipro co.zafmobi 8
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Certificate issued by the Registrar of Companies & Close
Corporations on Friday, March 30, 2007 01:59

Certificate of Confirmation

COMPANIES AND NTELLECTUAL
PROPERTY REG!STRATION OFFICE

amembear of the dti group

Registration number 2007 / 009879 1 07

Enterprise Name GOLDEN RIBBON TRADING 350

Enterprise Shortened Name None provided.

Enlerprise Translated Name None provided.

Regisiration Date 30/03/2007

Business Start Date 30/03/2007

Enterprise Type Private Company [ CCHPANIES AND INTELLESTORAL
—_PROPERTY GommMISSION |
!

Enterprise Stalus In Business WE-03-3n o4
| |
(ACILITIES AND SECURITY DEPARTAEN T {

Financial year end February MAME_@WF

Main Business/Main Object _GENERAL TRADING IN ALL ASPECTS
COMPANIES AND [NTELLECTUAL
PROPERTY COMMISSION (CIPC)
Postal address P ° BOX 35465 :hcem!y that (e Cozument s 3 tran reproductiorfeopy of
e Ongrial which wis eeam b
MENLO PARK nmwmm;@u i 751 betn atcrea oy ey
Senaluse
0102 Fu'lNamES’i Surram=e —
gjf\/.fc,a"!-« oy
Rank _/25&(.5;7&1
Address of registered office 287 LYNNWOOD ROAD {Ex Offitio, Commy ss10ner @ Qaths
MENLO PARK sdtues: 7277 ERIAES Sariraide
Do e
0081 G

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION OFFICE:

Regtetrar of Cc ios & Closs C

c 1< ¥

P.0. BOX 429, PRETORIA, 0001, Republic of South Afnca, Docex 256, PRETORIA.

Call Cantre Tel DEE 154 3384, Wohsite www.cipr0.c0.28, WAP www.Cipro.co2p/mobite
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Certificate issued by the
Corporations on Friday,

Certificate of Confirmation

Registrar of Companies & Close
March 30, 2007 01:59

COMPANIES

AND INTELLECTUAL
PROPERTY REGISTRATION OFFICE

amember of the dii group

Registration number

Enterprise Name

Auditors
Name

Paostal Address

Active Directors [ Officers

Surname and first names

2007 / 008879 /07

GOLDEN RIBBON TRADING 350

MALHERBE LOURENS

P O BOX 4590
RANDBURG
2125

GOUWS, CHRISTIAN

ID numberor  Director type Appoint-  Addresses
date of birth ment date
5608285147087 Director 30/03/2007

PARK, 0102

Postal: P O BOX 35465, MENLO

Residential: 329 ANCHELLA

COMPANIES AND
INTELLEC
PROPERTY COMM[SS!OIIUAL

WEW- 39 oa

FACILITIES AND SECURITY DEPARTMENT
PAPER BEASED DISCLOSURES

STREET, FAERIE GLEN, 0043

COMPANIES AND INTELLECTUAL
RROPERTY COMMISSION (CIPC)
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servauons, t *gma hay ndl Be2n shtered A any nar-er
Signatuse

Full Namesr& Surnamea.
[ )

Rank /Zﬁﬂm:ﬁ

{Ex O c:0) Commuisicner of Oaths

Flov

Address: > 2401 E 7 lﬂ’&Nﬂ'ﬁj S Ao

[P EOetn

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION CFFICE:

Ragistrer of Compsn 8¢ & Cloae Corporstions

£.0. BOX 429, PRETORIA, 0001, Republic of Sauth Africa. Docax 256, PRETORIA.

Call Contre Tel 048 184 334, Walsite www.olpro.co.za, WAP uaww.cipra o 7alvmbile
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Vorm/Form CM 1

Republigk van Suid-Afrika Republic of South Africa
Maatskappywet 1973 Companies Act 1873
(Actikel 64) (Section 64)

COMPANIES AND INTELLE
Registrasicnommer van Maatskappy Registratjon No. of GROPERS COMMISSION f;lig;-

I certity that this docun
thd ) S1e~t 1y 3 true reproduction,
the origina' which was examined by me and nu'x {:::rn?:

L &
AND INTELLECTUk observations, the ot al =3 eredi
cof l:’;g;%?—;-w COMMISSION @) e ﬁ £ 1Ot Been aite-ed in any manner
e i e
g i .anali%s- G RIBBON VR DI e
1026 -03- 30 3 O F i
20071009879!07
Rank. OECHLS7YED

{Ex Ofitero} Comnrissioner of Qaths

WITIES AND SECIIR“Y nf:p.f\ﬁ"ﬁ&h"l
addrass: 7 PLTPEWNT ) T'S’

R BASED DlSCLOSURES

Sertifikaat van Inlywing #====

van 'n Maatskappy met 'n aandelekapitaal

FA

Certificate of Incorporation

of a Company having a share capital

Hierby word gesertifiseer dat/This is to certify that

GOLDEN RIBBON TRADING 350 (PTY)LTD

vandag ingelyf is kragtens die Maatskappywet, 1973 (Wet 61 van 1973), en dat die Maatskappy

'n maatskappy is met 'n aandelekapitaal.

was this day incorporated under the Companies Act, 1973 (Act 61 of 1973), and that the

Company is a company having a share capital.

Geteken en geseél te Pretoria op hede/Signed and sealed at Pretoria this "3

dag van/day of MQR(,_;—\ Two Thousand and Seven

Registrateur van Maatskapjye-Registrar of Companie

SGel van dic Regisirasickantoor vir Maniskappye
Seal of Companies Registrtion Office

Hierdie seriifikaat is nie geldig ni
This certificate is not valid uniess sea

e, fensy geseél deur die sed! van die Registrasiekantcor vir Maatskappye-
led by the seal of the Companies Registration Office

Reproduted by Thie Shelf Company Warahouse (Py) LIg under Government Printer's Copyright Authority 19192 deted 11 Decemnber 1995
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Memorandum of association

of a company having a share capital

Pasic revenue receipl here or aflix revenue stamps here oF IMpTess revenu

LL ECTUAL

Name

REPUBLIC OF SOUTH AFRICA
COMPANIES ACT, 1973

<401y regulation 17(1) and 17(2)]

-l

GO v -~
& Jlggl\ RIBRAN g RVITAN i

2007/609879/ 7

——————]

¢ franking machinc impression here

COMPANIES AND INTELLECTUAL
PROFSRTY COMMISSION [P )

1 certidy that th c3iument ¢ 3 tTUC repfoducLIOn/copy ot
the crginal wh ¢h Wi anonmpdd by me Jnd thal froin avy
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Full Nomes & Sna™e

FTar-Y pcund (7LDU
Rank /&EQISWj

EnOF T Cen e
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The name of the company 18

GOLDEN RIBBON TRADING 350 (PTY)LTD

The name of the company in the other official language is

N/A

The shoriened form of the name of the Company is

N/A

R S
Address: >2 WWJJ'E? -&J’rn’lﬁ S &

Pape
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Reproduced by The Shelt Company Warehouse (Ply} Ltd under Govi

REPUBLIC OF SOUTH AFRICA Form CM 2A

Purpose describing the main business

*general trading in all aspects”

Main gbject
The main objcct of the Company is:
"general trading in all aspects™

Ancillary objects excluded
The speeific ancillary objects, i
of the Company

fany. referred to in section 33(1) of the Act, which are excluded from the unlimited ancillary objects

NONE

Powers
The specific powers or part of any powers of the company, if any, which are cxcluded from the plenary powers or the powcrs sct

out in Schedule 2 of the Act

NONE

The specific powers or part of any specific powers of the Company sct aut in Schedule 2 to the Act, if any, which are quali fied unde:

scotion 34 of the Act
NONE

Conditions
Any special conditions which apply to the Company and the requircments, if any, additional to those prescribed in the Act for thei
altcration
NONE
m
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(a)
)
(ii}
(iii}

(b)
()
(i)
(iii)

Reproduced by The Shall Company: Warehouse Pty

REPUBLIC OF SOUTH AFRICA
COMPANIES ACT, 1973

Puge 4

Form CM 2B

Pre-incorporation contracts (if any)_ .. None

Capital

Par value: The share capiia! of the Company is 1000 _rand, divided into:

1000 ordinary par valuc shares of_Oae rand each;
Nil prefercnce par value shares of Nil . _ rand/cents cach; and
Nil redeeimable preference par value shares of __Nil __ randfcents cach.
No par value:
The number of no par value ordinary sharcs is___Nil :

the number of no par value prefercnce shares is__Nil s and

the number of redecmable no par value preference shares is___Nil
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(b) Where anc person signs the memorandum
CHRISTIAN GOUWS whose occupation is

|
(fult names)

Page 5

Fonn CM 2D

ATTORNEY

residing at 320 ANCHELLA STREET, FAERIE GLEN, 0043

(residential address)

287 LYNNWOOD ROAD, MENLO PARK, 0081

having a busincss address at

{business addrcss)

P O BOX 35465, MENLO PARK, 0102

and the following postal address
(postal address)

am desirous of forming a company in pursuence of this mem

of the company, set opposite my signature below,

orandum of association and agroc 10 take up the number of shar

cs in the capital

Date and signaturc of subscriber

23/03:2007

Number, in words, and type of shares taken

ONE HUNDRED ORDINARY PAR VALUE SHARES

==

Daic and signature

Particulars of witness

es_ SHARNEY VAN DER WESTHUIZEN

234032007 f
;" Full nam
_ 1} Occupation_CLERK
Residential address_ 266 DENYSSEN AVE. MOUNTAIN
/ VIEW. 0082

0081

Postal address

COMPANIES AND INTELLECTUAL
PROPEATY COMMISSION (CIPC)

lhmni!y that Lhs dofument is a trug repsaducthionscopy of
the ong nal wh ch was examined by me and that, fram my

abserval.ons &t ¢ nal has ot been altered 1+ any manncr
Sipnature

'
Full Nanies & Suorame

(D add /O

Rank ﬁé&mj

jEx OF ooy Commmssio-er of Oaths

address 72420 EFTHES < Setrerey St &5
i

/;»“;éf“‘"mﬁcm

Reproduced by The Sheli Company Warehouse (Pty

Business address _287 LYNNWOOD ROAD, MENLO PARK,

P O BOX 35465, MENLO PARK. 0102

@
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GOLDEN RIBBON TRADING 350 (PTY)LTD

o YO Y Y
Rank: efﬁlﬂj

the original wh (h was gaaminez

{ certify that this ¢
observato

Signatyre

("the company™)

A. The articles of Table B contained in Schedule 1 of the Companies Act, 1973, shal

not apply to the company.

B. The Articles of the Company are as follows:



1.
12.

13.

14.

13

INTERPRETATION
In these arlicies, unless the context olhenwise indicates-

{a} "lhe Acl” means the Companies Acl, 1973 and
(b} ~foreign commitiee” means a commillee 2ppointed under article 65 of these articles.
RESTRICTIONS

The directors shall have regard lo the restrictions of the commencement of business imposed by section 172 of the Acl.

The company is & privale company and accordingly-
(2) the righ! lo lransfer its shares is restricled;
{b) the number of members of the company {exclusive of persons who are in (he employment of the company and of parsons

who are having been formerly in the employment of {he company were. while in such employment, and have confinued
since the determination of such employment, o be members of the company) is limited lo fifty;

{c) any invitation to the public to subscribe for any shares or debentures of the company is prohibited: and

(d) the company shall nol have power {o issue share warranls lo bearer.

Where two or morg persons hold one of more shares of the company jointly they shali for the purpose of article 3 be frealed as 2

single member.

SHARES AND CERTIFICATES OF SHARES
Subjecl to the provis:ons, ifany. of the memorandum, and wilhout prejudice lo any special rights previously conferred on the holders
of exisling shares, any share may be iscued with such preferred, deferred, of other special rights, or subject fo such reslrictions
{whetherin regard tc dividend, voling, retum of share capital or otherwise) as the company may from time (o lime determine, and the
company may detemine that any preference shares shall beissued on the condition hal Ihey are or are al he oplion of the company,
liable to be redeemed.
Every person whose name is entered as a member in the register of members shall be entitied to one cerificate for all the shares
registered in his name, o 10 several cerlificates, each for a part of such shares. Every share ceriiiicate shali specify the number of
shares in respec! of which il is issued Every original member shall be entitled to one share cerlificate free of charge but for every
subsequent cerlificate lhe direclors may make such charge as from time to time they may think fit: Provided that if a share certificate
is defaced, losl or deslioyed, itmay be renewed on paymenl of such fee, ifany, not exceeding twenty-five cents, and on such lerms,
if any. as to evidence and indemnity as the directors may think fit.
Share cerlificates shall be issued under the aulhorily of the directors, or the foreign com mittee when authorized therelo by resolution
of the directoss, in such manner and form as the direclors shall from time o time prescribe. If any shares are nurnbered, all such
shares shall be numbered in numerical progression beginning wilh the number one, and each share shall be distinguished by ils
appropriale number: and if any shares are nol numbered, each share cerlificate in respect of such shares shall be numbered in
numencal progression and each share cerlificate distinguished by its appropriate number and by such endorsement as may be
required under section 95 {2) of the Act.
A certificate for shares regisiered in the names of two or more persons shall be delivered to the person first named in the register
as & holder thereof, and delivery of 3 cerlificate for a share fo (hal person shall be a sufficient defivery to alljoint holders of that share.

VARIATION OF RIGHTS

If t any time the share cz2pital is divided into difierent classes of shares, the rights attached lo any class (unless othenwise provided
by the lerms of issue of the shares of that class) may be varied with the consent in writing of the holders of threa-fourths of the issued
shares of that class or with the sanclion of a resolulion passed el a separale general meeling of the holders of the shares of he class.
and the prowisions of section 199 of the Acl shall mufatis muiandis apply to the said resolution and meeling as if the resolution weré
a special resolution. To every such separale general meeling the provisions of these articles relaling to general mealings shal
mutatis mutandis apply but so that the necessany quorum, unless the company has only one member, shall be two persons helding
or representing by proxy at leas! one-third of all (he issued shares of the class.

REGISTER OF MEMBERS
(a) The company shail maintain atils registered office a register of members of the company 25 provided in section 105 of the
Act. The register of members shall be open to inspeclion as provided in seclion 113 of the Acl
(b} The company may maintain a wranch register under section 1 10 of the Act and the provisiens of paragraph (a) shal

mutatis mutandis 2pply 1o such register.

TRANSFER AND TRANSMISSION OF SHARES
The directors shall have power to refuse lo register the transfer of any shares wilhoul giving reasans therefor.
Theinstrument of iransfer of any share of the company, not being & security in terms of section 134 of the Acl, shall be executed boll
by he transferor and transferee, and the transferor shall be deemed to remain the holder of the share untl the name of the transfere
is entered in the register of members in respecl thereof,
Subjecl 1o such of the restrictions as may be applicable, any member may transfer al: or any of his shares by Instrument in walin
in any usual or common form or any other form which the direclors may approve
The directors may decline o recognize any instrument of Iransfer unless-

(2) 2 sum not exceeding twenty-five cenls is paid to the company in respact thereof,

(b} the instrument of transfer is accompanied by the cerlificate of the shares 10 which it relates, and such other evidence @
the directors may reasanably require lo show fhe right of the transferor to make the transfer; and

(c) the share lransfer duty thereon has been paid,

Every instrument of transfer shall be left at a transfer office of the company al which it is presented for registration. accompanied £
a certificate of the shares to be iransferred. Every power of attorney given by a shareholder authonzing the transler of shares. sha
when lodged, produced or exhibited lo the company or any of ils proper officers, be deemed as between the company and the don
of the power io conlinue and remain in full force and effect, and the company may allow that power to be acied upon until such tirr
as express notice in wriling of its revocation has been lodged at cuch of the company's Iransfer offices 2s the power was lodge
produced, or exhibiled as aforesaid. The company shall not be bound lo allow the exercise of any act of matier by an agent for
shareholder unless a duly cerlified copy of ihat agent’s authority be produced and lodged with the company.

The execulor of lhe eslate of 3 deceased sole holder of 3 share shall be the only person recognized by the company as having a
litie to the share |n the case of 2 share registered in the names of hwo or more holders, the survivors or survivor, or lhe execut
of the deceased survivor shall be the only persons recognized by the company as having any litle lo lhe share

no
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Any person becoming enlilled 1o 2 share in consequence of lhe death or upon insolveney of 2 member shall, on such evidence being
aroduced as may from lime 10 lime be required by lhe direclors, have the right, either to be registered as a meinber in respect of the
share or instead of being registered nimsell, lo make such transfer of ihe share as \he deceasad or insolvent could have made, bul
the directors shall, in either case, have the same nght 1o decline or suspend regisiration as they would have had in lhe caseof a
transfer of the share by the deceased or insolvent before the death or insolvency.
The parent or guardian of a minor and the curator bonis of a lunalizc member and any person becoming entilled to shares in
consequence of the death or inscivency of any member or the marmage of any female member ar by any lawiul means olher than
by transfer in accordance with these articles. may. upon producing such evidence as suslains the characler in which he proposes
{o act under this article, or of his litle, as the direclors think sufficient. iransfer those shares {o himself or any other person. subject
to the articles as o iransfer hereinbefore conlained

This article is hereinafler referred lo as lhe "transmission clause”
A person becoming entitied to share by reason of the dealh or insolvency of the holder shall be entitled fo the same dividends and
other advanlages lo which he would be entilied if he were ihe regisiered holder of the share, excep! that he shall nol, before being
registered 25 a member in respect of the share, be eniilied in respect of il o exercise any righl conferred by membership in relation
to meetings of the company
Any person who submits proof of his appointment as the execulor, administrator, trustee, curator or guardian in respecl of lhe estate
of 2 deceased member of the company. or of 2 member whose esiate has been sequesiraled or of 3 member who is othenvise under
2 disability or as the liguidator of any body corporate which is 2 member of the company. shall be entered in the register of members
of the company nomine officii and shall thereafier, for al' purposes. be deemed to be 2 member of the campany. .
If 2 member of the company desires to sell all or any of his shares of the company he shall give notice, in writing, of his intention fo
sall. 1o the drectors of the company, and slale the price he requres for the shares.
The directors shall within one menth of the date of receipt of the notice referred to in article 21 advise every other member of the
company of the contents thereof and each such member shall be entilied to acquire the shares so oifered within one month afler the
dale of the receipt of such advice: Frovided that If more than one member makes an offer for all of the shares so offered, Ihe shares
shal be sold o each such member in equal proportions, and where fractional proportions of shares remain, such members shall
become joint holders of such fraclional proportions of the shares
If the members of the company are unable to agree upen the selling price of the shares, lhe auditor of the company may be requested
lo determine the true and fair value thereof and the members shall accept that value as the selling price of the shares.
{f none of the members of the company offers to purchase the shares wilhin the time referred lo in arlicle 22, or if the members of
the company offer [o purchase a pari of the shares so offered. the member who is offering the shares for sale may offer the shares
or the remaining portion of the shares which have not baen purchased by members of the company, for sale to any other person and,
notwithstanding the provisions of arlicle 1. [he direclors shall approve the registration of the shares in the name of thal person
unless they have good reason 1o refuse such registration

CONVERSION OF SHARES INTO STOCK
The company may by special resolution convert ail or any of its paid-up shares inte stock, and reconvert such slock into any number
of peid up shares,
The holders of stock may lransfer the same, or any part thereof. in the same manner, and subject lo the same articles as the shares
from which lhe stock arose might pror to conversion have been transferred, or as neat therelo as circumstances pemil, but the
direclors may from lime 1o ime fix the minimum amount of stock transferable, and resirict or forbid the transfer of factions of such
minimuem, bul the minimum shall not exceed the nominal amount, in the case of shares of par value, or ihe issue price in the case
of shares of no par value, of the shares from which the stock arose.
The halders of stock shall, according 1o the amount of he stock held by them, have the same rights, privileges, and advaniages 2s
regards dividends. voling at meetings of the company and other matiers as if they held the shares from which the slock arose, but
no such privilege or advaniage (except participation in the dividends and profits of the company) shall be conferred by any such
aliquot part of stock as would not, if existing in shares, have conferred that privitege or advantage.
Such of the arlicles of the company as are applicable to shares shall a pply to stock, and the word sshare” and "shareholder” thevein
shall include "steck® and "stock-holder™.

ALTERATION OF CAPITAL, ACQUISITION BY COMPANY OF OWN SHARES

(a) The company may from time to time by special resolulion increase the share capilal by such sum dividend inlo shares of
such amount, or may increase the number of its shares of no par value to such number, as the resolution shali prescribe.
{b) The company may increase its share capital constituted by shares of no par value by Iransferring reserves or profils lo the
stated capital, with or without a dislribution of shares.
{c) Naw shares shall be subject to the same provisions as \o transfer. {ransmission and otherwise as the shares in the original
capital.
{d) The company may acquire shares issued by iiself in terms of Section 85 of the Act, of make payments 1o ils shareholders

in terms of section 20 of the Acl.
The company may, by special resolution-

(a) consolidate and divide ail or any o its share capila! inlo shares of larger amount than its existing shares or consolidate and
reduce the number of the issued shares of no par value;

(b} increase the number of its issued no par value shares without an increase of its staled capital;

{c) sub-divide ils existing shares or any of them into shares of smaller amounl that is fixed by iis memaorandum;

{d) convert all of ils ordinary or preference share capital consisting of shares having a par value into stated capital constituted
by shares or no par value;

{e) convert its stated capilal constituted either by ordinary or preference shares of no par value into share capital consisting
of shares having a par value;

{f cancel any shares which, at the dale of the passing of the resoluiion, have not been 1aken by any person, or which no
person has agreed lo take;

(9) reduce its share capilal, stated capital, any capital redemption fund or any share premium accountin any manner and with,
and subject lo, any incident aulhorized. and consent required, by law:

{h} subject {o the provisions of seclion 93 of the Act, convert its issued preference shares into shares which can be redeemed.

(i) The company is expressly aulherised lo convert 2ll or any part of a particular class of shares, whether issued or not, intc

shares of another class in terms of Section 7501 Yi).
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GENERAL MEETINGS
The campany shall hold its first annual general meeling wilhin eighteen monihs siter he date of its Incorporalion and shall thereafter
in each year hold an annual general meeling: Provided thal not mare than fifteen months shall clapse between the date of one annual
general meeting and ihat of the next and that an annual general mesling shall be held within nine months after the expiration of the
financial year of the company.

Other general meelings of the company may be held al any fime.
Annual general meelings and olher general meelings shali be held at such time and place 2s the direclors shall appoint or at such

time and place a5 is determined il the meelings are convened under section 179 (4). 181, 182 or 183 of the Acl

NOTICE OF GENERAL MEETINGS
An annual general meeling and 2 meeting called for the passing of a special resolution shall be called by nol less than twenty-one
clear gays' nolice in wriling and any other general meeling shall be called by not Jess than fourteen clear days' notice in wriling. The
nolice shall be exclusive of the day onwhich ilis served or deemed lo be served and of the day for which ilis given. and shall specify
the place, the day and the hour of the meeting and shall be given in manner hereinafter mentioned of in such other manner, if any,
as may be prescribed by \he company in genesal meeling, fo such perscns as are, under these arlicles, enlitled lo receive such
nolices from the company: Provided that a meeling of the company shall. notwithstanding the fact that il 's called by shorter nolice
than that specified in Ihis arlicle, be deemed to have been duly called if it is so agreed by majority in number of the members having
aright o attend and vote 2l the meeling, being 2 majority holding not less than ninety-five per cent of the tolal valing rights of all lhe

members.

PROCEEDINGS AT GENERAL MEETINGS
The annual general meeting shall deal with and dispose of all malters prescribed by the Acl, including the sanctioning of & dividend,
the consideration of the annual financial statements, the eleclion of directors and the appointment of an auditor, and may deal with
any other business \aid before it. All business laid before any other general meeting shall be considered special business.
No business shall be transacted al any general meeling unless 2 quorum of members is present at the time when the meehng
proceeds lo business save as herein olherwise provided, two members present in person of by proxy. or if the company has one
member, such member present in person af by proxy, or if (he company is 2 wholly owned subsidiary, the nominee of the holding
company in person of by proxy shall be a quorurm.
If within half an hour after the lime appointed for lhe meeting 3 quorum is not present, the meeting. if convened upon the requisition
of members, shall be dissalved: in any other case it shall stand adjourned {0 3 day nol earlier than seven days and nol later than
twenty one days afler {he date of the meeting and if at such adjoumed meeling a quonum is not present within haif & hour after the
time appointed for the meating the members present in person or by proxy shall be & quorum
Where a meeting has been adjoumed as aforesaid. the company shall, upon 2 dale not later than three days after the adjournment
send 2 writlen notice by registered post lo each member of the company-

{a) \he dale, time and place lo which the meeting has been adjoumned;
{b) the malier before the meeting when il was adjoumed; and
] the ground for the adjournment.

The chairman, if any, of the board of directors shall preside as chairman at every general meeling of the company

If there is no such chairman, of if al any meeting he is not present within fifteen minules after the lime appoinied for holding the
maegling or is unwilling 1o 2cl 85 chaiman, the members present shali elect one of their number fo be chaiman.

The chaimman may, wilh the consent of any meeling 2l which 2 quorum is present {and shall of so directed by the meeling). adjourn
the meeting from time lo time and from place to place, but no business shall be transacted atany adjourned meeling other than the
business left unfinished al {he meeling al which the adjournment fook place. ¥Whena meeling is adjourned, the prowisions of articles
37 and 38 shall mutatis mutandis apply lo such adjoumment.

At any genera! meeling 2 tesolution put lo the vole of the meeling shall be decided on 8 show of hands, uniess 2 poll is {before or
on |he deciaralion of the resull of the show of hands) demanded by the chairman or members referred to in seclion 198 (1)(b) of the
Act, and unless 2 poll is s demanded, 2 declaralion by ihe chairman that a resolution has, on a show of hands, been carried or
carried unanimously or by 8 particular majority of negalived and an enlry to that effec! in the book containing the minutes of the
proceedings of (he company. shall be condlusive evidence of ine facl, withoul proof of the number or proportion of the voles recorded
in favour of or against such resalution. The demand for 2 poll may be withdrawn.

If a poll is duly demanded it shall be taken in such a manner as the chairman directs, and the resull of the poll shall be deemed lo
be the resolution of the meeting at which the poll was demanded. Scrutineers shall be elecied to delemine (he result of the poll.
In the case of an equality of voles, whether on 2 show of hands or on @ pofl, the chairman of the meeting al which the show of hands
takes place, or al which the poll is demanded, shall be enlified to 2 second or casting vote.

A poll demanded on the eleclion of a chairman oron a question of adjournment. shall be taken forthwith. A poll demanded on any
other question shall be taken at such time as the chairman of the meeting direcls. The demand for 2 poll shall not prevent the
conlinuation of & meeling for the transaction of any business other than the question upon which the poll has been demanded.

INSPECTION OF MINUTES
The minutes kept of every general meeling and annual general meeting of the company under section 204 of the Acl, may be

inspected and copied as provided in section 113 of the Act.

VOTES OF MEMBERS
Subjec! o any rights or cestriglions for the time being attached fe any class or classes of shares, on a show of hands every membe
present in person of by proxy andif @ member is a bady comporate, its representalive shall have one vote, and on a poll every membe
present in person or by proxy shall be enlitied lo exercise the voling rights determined by section 185 of the Act
in the case of joint holders the vote of the person whose name 2ppears first in the regisler of members and who tenders & vole
whether in person or by proxy, shall be accepted to the exclusion of the votes of the olher joint holders.
The parent or guardian of & minor. and the curator bonis of a junatic member, and aiso any person enlilled under lhe lransmissio
clause to transfer any shares, may vote at any general meeting in respecl thereof in the same manner 28 it he were the regislere
holder of those shares: Provided thal forty-gight hours al leas! before the time of hold ng the meeting a1 which he proposes 1o vol
he shall satisfy the directors thalhe is such parent, guardian or curator or that he is entitled under the lransmission clause (o ransfi
Ihose sheres. or that Ihe directors have previously admitied his fight to vote in respect of those shares, Co-execulorsof & decease
member in whose name shares stand in the register shall, for the purposes of thi= aricie. be desmed |- be joint holders of (hos
shares.
On a poll, votes may be given either persanally or by proxy.
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PROXIES

The inslrument appointing 2 proxy shall be in wriling under the hand of the appointer or of his agent duly aulhorized in writing. or, if
the appoinier is a2 body corporale, under the hand of 2n officer or agenl aulhorized by the body comporale. A proxy nzed nol be a
member of the company. The holder of 2 general or special power of atiomey, wheiher he is himself a member or not, given by a
shareholder shall be entilied to atlend meelings and to vete, If duly authorized under lhal power o atiend and take part in the
meelings.

The insirument 2ppeinting a proxy and the power of attorney or other aulhority, if any, under which it is signed or & notanally cerlified
copy of such power of authorily shall be deposiled al the registered office of the company nol less than forty-sight hours before the
time for holding the meeling a! which the person named in the instrument proposes o vole, and in default of complying herewilh the
instrument of proxy shall not be treated as valid. No instrument appointing & proxy shall be valid after ihe expiration of six months
from the dale when it was signed, unless so specifically staled in the proxy itself. and no proxy shall be used atan adjourned meeling
which could not have been used &l the original meeling.

The instrument appoinling a proxy shall be in the following form or as near iherelo as circumstances permit

- e Limiled

beirg & member of

the..

o o Limited, hereby appoint

... orfailinghim e s - [T ST AT N .or failing hiim

g ———
of. i

asny "‘Jfﬁ;" io vme!armc .;r:d 'on my behalf él Ihé énr;{:al general meeting (as the case may be) of the company to be held o the........day

of ...

Resalution ..ot
Resolution to...... ;e
Resolution to............

~__..._and af any adjoumment thereof as follows:

Absiain in favour of Against

{indicate instruclion to proxy by way of a cross in space provided above)
Unless otherwise instrucied, my proxy may vote as he lhinks fit.
Signed this ...... day of ccvoveerrricnens

“signature

{Note: a member entitied to atlend and vole is entitled to appoint 2 proxy o attend, speak and on a poll vote in his stead, and such proxy need
nol also be a2 member of the company).”
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DIRECTORS
The number of the directors shall not be less than one and the names of Ihe firsl directors may be defermined inwriting by a majority
of the subscribers of the memorandum. Until direclors are appointed, whether or not the directors have been named by 8 majority
of subscribers of lhe memorandum every subscriber of the memorandum shall be deemed for all purposes lo be a direcior of the
cormpany.
The remuneration of the direclors shall from lime to time be determined by the company in general meeting.
If any direclor be called upon 1o perform exlra services or fo make any special exerlions in going of residing abread, or othenwise,
for any of the purposes of Ihe company, the company may remunerate that direclor either by & fixed sum or by 2 percenlage of
profils or olherwise as may be delermined. and such remuneration may be either in addition to, of in substitution for, the
remuneration determined under arlicle 55.
A director shall not be required to hold a share of the company.

ALTERNATE DIRECTORS

Each direclor shall have the power (o nominale any person whether 2 member of the company or not possessing the necessity
qualifications of director, 1o act as allernale direcior in his place dunng his absence or inability o act as such director, provided thal
the appointment being made, the altemale director shall, in all respects, be subject to the temms, quelifications, and conditions
exisling with reference to the other directors of the company.

The altemate directors, whilst acting in the stead of the direciors who appointed them, shall exercise and discharge all the powers.,
dulies and funclions of the directors they represent. The appointment of an aiternate director shall cease lo hold office, wheneves
the direclor who appointed him ceases to be a director of gives nolice to the secretary of the company that the alternate direclor
representing him has ceased to do so. and in the vent of the disquabfication or resignalion of any allemate direclor during the
absence or inability to act of the direcior whom he represents, the vacancy §o0 arising shall be fulled by the chairman of lhe direclors
who shall nominale 2 person to fill such vacancy, subject 1o ihe approval of the board.

POWERS AND DUTIES OF DIRECTORS
The business of the company shall be managed by the directors who may pay 2ll expenses incurred in promoling and incorporaling
the company. and may exercise all such powers of the company as are nol by the Act. or by these arlicles. required lo be exercised
by the company in general meeling, subjecl lo these ariicles, to the provisions of the Acl, and lo such regulztions. not incansistant
with Ihe aforesaid arlicles or provisions, as may be prescribed by the company in general meeting. bul no regulation prescribed by
the company in general meeling shall invalidale any prior act of the direclors which would have been valid il such regulation had

not been made
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BORROWING POWERS
The directors may exercise all the powers of the company to borrow money and lo mortgage or bind its undertaking and property
or any part thereof, and lo issue debentures, debenture stock and olher securities whether oulright or as security for any debt, liability
or obligation of Ihe company or of any third party.

MANAGING DIRECTOR
The directors may from time lo time appoint one or more of their body to the office of managing direclor or manager for such term
and at such remuneralion {(whether by way of salary or commission or participalion in profits or parlly in one way and partly in
another) as they may think fit and may revoke such appoiniment subject fo the 1erms of any agreement enlered inlo inany particular
case. A direclor so appointed shall not, while holding such office, be subject lo relirement by rotafion, or be taken into account in
determining the rotation of retirement of directors, but his appoiniment shall determine if he ceases for any rezson lo be & director.
The directors may from lime (o time entrust to or confer upon a managing director or manager, for the time being. such of the powers
and suthorilies vested in then as they may think fil, 2nd may confer such powers and authorities for such lime and te be exercised
for such objecls and purposes and upon such terms and condilions and with such restrictions as they may think expedient and they
may confer such powers and authorities eilher collatesally or to the exclusion of, or in substilulion for, all or any of the powers and
authorities of the direclors and may from time to time revoke or vary all or any of such powers and authorities.

MINUTES AND MINUTE BOOKS
The directors shall, in terms of section 204 of the Act, cause the minutes to be kept-

{a} of all appointments of officers;
{b) Of names of dirzctors presenl al every meetling of the company and of the directars; and
{c} of all proceedings a! 2ll meelings of Ihe company and of the direclors.

Such minules shall be signed by the chairman of the meeting al which lhe proceedings tock place or by the chairman of the next
succeeding meeting.

FOREIGN COMMITTEES
The direclors may from time to lime sppoint persons resident in a foreign country to be 2 foreign committee for the company in Inal
counlry with such powers and duties as the direclors may from time 1o time determine. The direclors may from time to time estzblish
tranch registers of members and transfer offices in foreign countries, close {hem at any time an may appoint and remove agents
for any purposes in any foreign country.

DISQUALIFICATION OF DIRECTORS
The office of director shall be vacated if the director-

(a) ceases (o be 2 direclor or becomes prohibited from being 2 direclor by virtue of any pravision of (he Acl; or

(b) withoul the consent of the company in general meeting holds any other office of profit under the company except that of
managing director of manager; or

{c) resigns his office by notice in wrifing to the company and the Reagislrar, or

(d) for more than six months is absenl withoul permission of the directors from meetings of directors held during that period;
or

(e) is direclly or indirectly interested in any contract or proposed contract with the company and fails to declare his interest

and the nalure thereof in the manner required by the Act.

ROTATION OF DIRECTORS
The company in general meeling may from time to lime determine the number of directors, their terms of office and the manner of
their retirement, An annual general meeling or other general meeting of ihe company may fill any vacancy and a refiring director
shall be eligible for re-election.
1f al any meeting al which an election of directors ought lo lake place the offices of the retiring direciors are not filled, unless it is
expressly resolved not to fill such vacancies, the meeting shall stand adjoumned and the provisions of arficles 37 and 38 shall apply
mestalis mutandis lo such adjoumment, and if at such adjoumed meeting the vacancies are nol filled, the refiring directors or such
of thern &s have not had their offices filled shali be deemed to have been re-slected al such zdjcumed meeling unless a resolulion
for the re-election of any such director shall have been put io the meeting and negatived.
The company may from time {o lime in general meeting incrizase or reduce the number of directors and may also determine in what
rotation such increased or reduced number is to retire from ofiice.
Unless the shareholders otherwise determine in general meefing any causal vacancy accurming on the board of directors may be
filled by the directors, but the direcior so appointed shall be subject to relirement at the same time as If he had become a direclor
on the day on which the director in whose slead he is appointed was lasl elecled a director.
The directors shall have power al any fime, and from time fo ime, to appeinl @ person as an additional director bul so thal the total
number of directors shall not al any lime exceed the number fixed according lo these articles, and such direclor shall relire from
office at the next fallowing annual general mesting and shall then be eligible for re-election, but shall not be {sken into account in
determining which directors are to relire by rotation at such meefing.
Defeted by G.N.N. 263 dd. 7.10.1977.

PROCEEDINGS OF DIRECTORS
The direciors may meet together for the despatch of business, adjourn and othenvise regulate their meetings as they think fit
Questions arising al any meeting shall be decided by a2 majority of voles. In e evenl of 2n equality of voles, the chairman shall
have a sesond of casling vote. A director may and the secrelary on the requisition of a director shall, al 2ny time convena a meeling
of the directors.
Subject to the provisions of sections 234 lo 241 of the Acl, a director shall not vote in respect of any contract or proposed contract
with the company in which he is interesled, or any matter arising therefrom. and if he does so vote his vole shall not be counted:
Pravided thal this article shall not apply where the company has only one director.
The quorum necessary for the transaclion of the business of the direclors. unless there is only one director, may be fixed by the
direclors, and unless so fixed shall, when the number of directors exceeds [hree, be {hree and when then number of directors does
not exceed three, shall be two.
Subjecl lo the provisions of the Act, 3 resolution in wriling, signed by all the directors shall be as valid and effectual as if it had been
passed al a meeling of the direciors duly convened and held.
The coniinuing direclors may acl notwithslanding any vacancy on their body, bul, if and so long as their number is reduced below
the number fixed by or pursuznt to these arlicles as lhe necassary quorum of direclors, the conlinuing direclors may act for the
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purpose of increasing the number of directors fo that number, or of convening a genera! meeling of the company, but for no other
purpose.

The direclors may elecl 2 chairman of their me2lings and determing the period for which he is 10 hold office, but if no such chairman
is elected, or if 21 any meeting the chairman is nol present within five minules afler the time appointed for holding the same. (he
direclors present may elect one of their number {o be chairman of the meeling.

The directors may delegale any of lheir powess 1o commitiees consisling of such member of members of thair body as they think
fit. Any commitiee s© formed shall, in Ihe exercise of the powers so delegated, conform {0 any rules lhal may be imposed on il by
the direclors.,

A committee may elecl a chairman ofits meetings. If no such chairman is elecled, or if al any meeting the chairman is nol present
within five minules after he lime appointed for holding the same, the members present may elect one of their number lo be chairman
of lhe meeling.

A commitiee may meet and adjourn 25 it thinks fit. Questions arising al any meeling shall be delermined by 2 majority of votes of
the members present, a2nd in the event of an equality of voles the chairman shall have 2 secand of casling vole.

All acts done by any meeling of the direclors of 2 commiliee of directors or by any person acling as a direclor shall notwithstending
thal il be afierwards discovered ihal there was some defeclin the appoiniment of any such direclors of person acting &s aforesad
at thal they or any of them were disqualified, be as valid as if every such person had been duly appoinied and were qualified to be

a director.

DIVIDENDS AND RESERVE
The company in annual general meeting may deciare dividends but no dividend shall exceed the amount recommended by the

direclors.
The directors may from lime to time pay to the members such interim dividends as appear {o the directors to be justified by {he profits

of the company.

o dividend shall be paid othenwise than out of profils or bear interes! agains! the company.

The directors may, before recommending any dividend, sel aside oul of the profils of the company such sums as {hey hink fit 25
2 regerve of reserves, which shall, 2t the discretion of the directors, be 2 pplicable for any purpose to which the profils of Ihe company
may be properly applied and. pending such application may, at the like discretion, eitherbe employedin the bu siness of the company
or be invested in such investmenls (other than shares of {he company) as the direclors may from lime fo lime think fit. The direclors
may also without placing the same lg reserve carry forward any profits which they may think prudent not io divide.

Motice of any dividend that may have been declared shall be given in the manner hereinatier provided lo the persons entilled to share
therein,

Every dividend or other moneys payable in cash in respect of shares may be paid by cheque, warrani, coupon or otherwise as the
direclors my from ime totime determine, and shall, if paid ofherwise than by coupon, elther be senl by post lo the registerad address
of the member entilled Ihereto or be given to him personally, and the receipt or endorsement on the cheque or warrant of 1he person
whose name appears in the register as the sharehoider, or his duly authonzed agent, or lhe surrender of any coupon shallbe 2 good
discharae to the company in respect thereol. Any ane of two or more joint holders may give effectual receipts for any dividends or
other moneys payable in respect of the shares held by them s joint holders.

The company shall not be responsible for the foss in {ransmission of any cheque, wamant, coupon, of other document sent ihrough
the post to the registered address of any memoer, whether of not it was sent at his requast.

ACCOUNTING RECORDS
The direclors shall cause such accounting records as aré prescribed by section 284 of the Acl lo be kepl. Proper accounling recerds
shall not be deemed to be kept il there are not kept such accounling records as are necessary fairly io present the stale of affairs
and business of the company and lo explain the transaction and financial position of the trade or business of lhe company.
The accounling recards shall be kept al the registered office of the company ©f 2t such other place or places as the direciors think
fit, and shall always be open to inspectlion by the directors.
The directors shall from time to time delermine whether and lo what extent 2nd al what limes and places and under what condilions
or regulations the accounting records of the company of any of them shall be open 1o inspection by members not being directors,
and no member (not being a director) shall have any right of inspecting any accounting records or document of Ihe company excepl
as conferred by the Acl or authorized by the directors of by the company in general meeling.

ANNUAL FINANCIAL STATEMENTS

The direclors shall from lime to lime, in accordance with section 286 and 288 of the Act, cause lo be prepared and laid bafore (he
company in general meeting such annual fingncial slaiements, group financial staterments and group reporis (if any) as are referred
1o in those seclions.

5, copy of any annual financial siastemenis, group annual financial statemenis and group reporis which ere to be laid before the
company in annual general meating, shall not less than twenty-one days before {he date of Ine meeting be senl to every membei
of, and every holder of debenlures of, the company, and if the company is 2 controlled company also lo the Regisirar: Provided thal
\his article shall not require @ copy of those documents to be sent to any persan of whose address (he company is not aware orlc
mare than one of (he joint holders of any shares or debenlures.

AUDIT
An auditor shall be appointed in accordance with Chapter X ot ihe Act.

NOTICES
A nolice may be given by Ihe company tc any member either by adverlisement or personally. or by sending it by postina prepall
{etter addressed o such member al his registered address or (ifhehas no registered address in the republic) at the address (it any
within the Republic supplied by him to the company for the giving of notices to him.
Whenever a nalice is io be given personally or sent by post. ihe nolice may be given by the company {0 fne joint holders of & shan
by giving the nolice to the joint holder named firstin the register in respect of ihe share.
Whenever 3 nolice is lo be given persanally or senl by post, the nolice may be given by the company 10 the persons eniilied lo
sharein consequence of the death or insolvency of a member, or by sending it through (he postin a prepaid letler addressed to her
by name, or by the litle of representatives of the deceased, or lrusiees of the insolvenl or by any like descriplion, al the address (
any} in the Republic supplied for the purpose by the persens claiming to be so entitled, or {until such address has been so suppliec
by giving the notice in any manner in which the same mighl have been given il Ihe death or insolvency had not occurred.
Nolice of every general meeling shall be given in any manner authorized-

mo



400.
101.
102.
103.

104.

105.

106.

JETH

(a} ic every member of he company excepl, in the case of nolices lo be given perscnally of sent by post, those members
who (having no reistered address within the republic) have not supplied to the company an address wilhin the republic
for the giving of nolices fo Ihem,

{b) to every person entitled 1o 2 share 1in conseguence of the death or insolvency of a member who, but for s death or
insolvency. would have been entilied to receive notice of the meeling: and
{c) Io the auditor for the rime being of the company.

No other person shall be enlilled fo receve nolice of general meetings

Any nolice by post shall be deemed to have been served al the {me when the lstter containing the same was posied, and in proving
the giving of the nolice by post. i shall be sufiicient lo prove that Ihe leiter conlaining the nolice was properly addressed and posted
A nolice given to any member shall be binding on all persons claiming on his death or on any transmission of his interests.

The signature lo any nolice given by the company may be wrillen or prnted. or partly written and parily printed.

When a given number of days’ notice of nolice extending over any ofher period is required 1o be given, the day of service shall nol
be counted 0 such number of days or period.

If the company has a sezl. 1l shall not be affixed to any instrument excepl by the authority of 2 resolution of the directars, and shall
e affixed in the manner and subject (0 such safeguards as lhe direclors may from time lo lime determine,

WINDING-UP

If the company be wound up, the assets remaining after payment of ihe debls and liabililies of the company and the costs of the
liquidalion shall be apphed as follows.

{a) To repay to the members (he amount paid up on the shares respectively held by each of lhem; and
(b} the balance (if any) shall be distributed amona the members in proporion lo the number of shares respectively held by
each of them:

Provided Ihat the provisions of this aricle shall be subjecl to the rights of the holders of shares (ii any) issued upon special
conditions.

(n 2 winding-up, any pari of (he assels of the company. including any shares or securilies of other companies may, with the sanction
of 2 special resolution of the company, be paid 1o Ihe members of the company in specis. or may, wilh the same sanction, be vested
in trustees fer the benefit of such members. and Ihe liquidation of the company may be closed and the company dissolved.
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Signalorics to articles of assaciation

Farm CM 44C

Particulars of subscrihers Dute and Patriculars of witnesses Date and
kignature signature
03i03/2007 1. Full names SHARNEY VAN DER WESTHUIZEN 23:03:2007

1. Full names_CHRISTIAN GCUWS
Occupativn_ATTORNEY

Residential add 320 ANCHELLA STREET. FAERIE
GLEN. 0043

Business address_2R7 LYNNWOOD ROAD. MENLG

PARK, DOR1
Postal aduress_P O BOX 35465, MENLO PARK. 0102

Oceupation CLERK

Residential address_266 DENYSSEN AVE, MOUNTAIN
VIEW, 0082

Business address_287 LYNNWGOD ROAD, MENLO
PARK. 0Q81

Postal address PO BOX 35465, MENLO PARK. 0102

t certily that thes gacument
1he orgind whath was endm neg b

observatiens, ot ginal has not bed

Signature.
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{Ex OF cig)} Comm ssi0nes of Qahs

hﬁ&v‘l’;‘f&d&[‘

S

}Dﬁgﬁ'ﬁ?‘-’n

T UAL |
L) '
COMPANIES AND IN TELLECTUAL |
]'. PROPERTY C(‘)_l\"il’*-’!iSSlON

i 2026 -03- 3 0
|
| praimEs AND SECURITY O

Reproduced by The Shell Company Werehause 1Piy} Ltd under Government Pnnler's Copyright Authonty $0102 dateo 11 Cecamber 1935

|
04

EPARTMET! l
)

: ) T -
I PAPER BASED DISELOSURES |
PAPERBASED



BLIEK VAN SUID AFRIKA YORM CM
FORM CM

Hd
LX)

P
MAATSKAPPYWET, 19’%3

COMPANIES ACT, 197

AANSOEK OM SERTIFIKAAT OM MET BESIGHEID TE BEGIN

APPLICATION FOR ¢EP™T "7 IMMENCE BUSINESS
<P
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gon 1 RADD
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|
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Plak inkomstekwitansie hier
Place rcvawz‘:_ stamp herc
(4

= 3y me and that, lrom my
2L 3er dlteredin any imanner,

or
Plak inkomstese@ls hier

I & P

Pes = i
CMEND 8 3 wue reproductionfropy of

Ex Oricisj Commissionas al Qatn

COMPANIES AND INTELLECTUAL
PROPERTY COMMISSION {SL8]

2D
2% E Affix revenue siamps here
. C .. I o
e (83 Druk inkomstefrank jien hi
25 2 inkomsiefrankeermasiien hier  [REGISTRATEL
£% % 3 I E Impress revenue franking machmclsmpmssinr F'Q‘E ISTRATEUR VAN MAATSKAPPYE
fz5 ATy Q“i & VAN BESLOTE KORPORASIES
o f &2 : &
Sri &= - Voorgeskrewe geld van R60 -{13-
| P28 5390 B 3 :g Brescribed Foc of R60 2007 -03- 29
REGISTRAR OF COMPANIES

AND OF CLOSE CORPORATION

Naam van Maatskappy GOLDEN RIBBON TRADING 350 (PTY) LTD
Name of Company

Die maatskappy wal ingelyf is op die o
The company which was incorporated on the, >0
dag van ‘\O
a
day of; Q\M Two Thousand and Seven

¢ dokumente hicraan wai by regulasic 27 voorgeskiyf is.

docn aansock om 'n sertifikaat om met besigheid tc begin en heg di
d attaches hereto the documents prescribed by regulation 27,

applics for a cenificate to commence business an

Dic finansiéie jaar van dic maatskappy cindig clke jaar op dic
The financial year of the company ends on the, LAST DAY OF FEBRUARY cach year.

Posadres P O BOX 35465, MENLO PARK, 0102 Handtckening
Signatuse M/

Postal address
Dirckteur ikrctariszwluurdcr
Dircctor Scorelary Manager

o CHRISTIAN GOUWS i

Naam in blokhooflctters
Name in biock capitals

TG BE COMPLETED BY COMPANY

MOET DEUR DIE MAATSKAPPY VOLTOOI WORD
MET BESIGHEID TE BEGIN, GEDATEER GPPREERMEE
SV (GEEREWITH

SERTIFIKAAT OM
COMMENCE BUSINESS DATED
I‘J Lﬁi :
A % Regsirsickantor vie
Maz%c

CERTIFICATE TO

NAAM VAN GOLDEN RIBBON TRADING 350 {PTY) LTD
MAATSKAFPY

NAME OF
COMPANY

POSADRES P O BOX 35465. MENLO PARK. 0102
POSTAL
ADDRESS

Repreguced by The Sheli Conpeny Warshnuse (Piyl Lig undar Govermnmsnt Eaniars Copypight Authnnly 10107 dales 11 December 1995



REPUBLIEK VAN SUID AFRIKA VORM CM46
REPUBLIC OF SOUTH AFRICA FORM CM46

MAATSKAPPYWET, 1973
COMPANIES ACT, 1973

SERTIFIKAAT OM MET BESIGHEID TE BEGIN
CERTIFICATE TO COMMENCE BUSINESS

(Anik gy

t%[&!dh\ RIBBIIN TRANG

2007/009879/07

Ek semtifiseer hierby dat
I hereby certify thal GOLDEN RIBBON TRADING 350 (PTY) ETD
wat ingelyf is op die
which was incorporated on the =
dag van
‘\‘\M O Two Thousand and Seven

day of.

voldoen het aan dic vercistes van Arikel 172 van die Wel, en et ingang van vandag gereglig i om met besigheid te hegin,
I the Act and is with effect from this dat entitled to commence business.

has complicd with the requircments of Section 172 @

Geteken en gescél te PRETORIA op hede die R =
Signed and scaled at PRETORIA this A

dag van

day of N\M il Twao Thousand and Seven

R.Lﬁistgmcur van Maatskappye
cgistrar of Companics

Scél van dic Registrasickantoor vir Maatskappye
Seal of Companies Registration Office

Hierdic seriifikaat is nic geldig nic, tepsy guseél deur dic Scgl van dic Registrasickantoor vir Maatskappye
led by the Seal of the Compenies Registration Office

This certsficate is not vahid uniess sea

COMPANIES AND INTELLECTUAL
PROPERTY COMMISSION |

2026 -63- 39 04

FAGILITIC S AMD SECURITY DEPARTMEN]

PAPER 24820 C.EIL0OLL o2

BOEKJAAR EINDIG ELKE JAAR
OP/ENDS ON FEBRUARY
EACH YEAR FINANCIAL YEAR

mer o e of 00tk

Address i ¥ e Yl = &,@-,7&6{::\

/07367?:7 [T

—
=T
honk BTG (22T
33 2

P

COMPANIES AND INTELLECTUAL

PROPERTY COMMISSION {CIPC)

ong, *1g 031 has not DRen altered e ny mannagdr,

Fu¥ Names & Sarna~'e

the original whith was examined Sy me and (hat {ram my¢

observali

¢ certify 1hat this docume-t is a true reproductionicepy of

D~ P

Sigamure

Reprodu-ed by The Snetf Company Warehmase [Pyt Lo under Govemmeni Printer's Copyright Autnority 10102 daled 11 December 1955




REPUBLIC UF SOUITH AFKICA rorm UM 4/

COMPANIES ACT

Statement by each dirertar ranar-ding adg
capital of company <

[Secuon 172 (3)] GOLDEN RIBBON TR DN
G350

2007/009879/07

Name of company _ GOLDEN RIBBON TRADING 350 (FTV) LTD

Date of registration

k, CHRISTIAN GOUWS .of 329 ANCHELLA STREET, FAERIE GLEN, 0043

Doclare that:

1. 1 have consented to be and | am a disector of the above-mentioned company
+2 The capial of the company 15 adequate for the purposss of the company and its business.
43 Thecaptrt-ofthretompenyrmadeguaicfortheporposes of-the paryamatird sforthefoliowmgreszons

*4 Having regard (o my slatement in paragraph 3. the company is to be finances in the following manner and (rom the following sources:

Signed al PRETORIA this ; 23rd day of

March 3 Two Th d and Seven

in the presence of the wilness whose signature appears helow.

)

3 Director
Withess:
e COMPANIES ANS-IITSLLECTLAL
PROPERTY COMM-SSION (ciec)
Full names SHARNEY VAN DER WESTHRIZEN e i i a

the or-ginal which was exame.ned Wy me and that, from my
uhseru;bonsgw; a3l has nol beer altered = any manncr

Signature g
Full iyames & burda = n
Residentil address 266 DENVSSEN AVE. MOURTAINVIEW. 0082 LEZ Jie.

Rank ﬁe@mj

1§00 ¢ oy Comini 55 oner el Daths

Address 7’)'375:7"’?}3‘-':_: ﬁ(ﬁﬁ?ﬁ"f&

Occupation CLERK

(s

Businoss address 287 L.YNNW OOD ROAD. MENLO PARK, D081 PR E)

COMPANIES AND INTELLECTUAL
RELRERT-SShDEEISH

Pastal address P O BOX 25365, MENLO PARK. 0102 2026 -03- 3 0 04

FACTLITICS AND SECHRITY DTPARTMENT

DAPCR SASED DIECLCSURCS

*Delete whichever is not applicable

RAeproduced by The Shell Company Warenouse \Pty} Lo under Goverrment Pnnter's Copynghl Authonty 10102 datec 11 December 1095



CM FORM REPUBLIC OF SOUTH AFRICA
COMPANIES ACT, 1973
Special resolution

(Section 200)
(To be Rodged in duplicate)

Repistration No. Of Company

2007/009879/07

Name ol company _GOLDEN RISBON TRADING 2350 (PTY}LTD

(Tpok
%l{)(f(p /UOForm CM 26

Date notice given lo members _wfa

Date resolution passed 18 MAY 2007

Special resolution passed in terms of section of the Act/*paragraph

of the articles.

of the memorandwm/?article

Cep)y-ei-notice-conveingn gettacired
Consent to waive period of notice of meeting (CM 25) attached/*net-attaghed
CONTENTS OF RESOLUTION
{Use reverse side 1 necessary)

RESOLVED: THAT the company change its name from GOLDEN RIBBON TRADING 350 (PTY) LTD to that of SMILE COMMUNICATIONS
(PTY) LTD and that the main business and object be changed fo that of telecommunications and all allied thereto.

COMPANIES AND INTELLECTUAL
PROPERTY CaMMISSION (CIPC)

| certify that s dacument € 3 17Ut reproguonitopy of
the onigindl wh ch was auamapad by ne and that, {rgm my

obigrvalions. E?? 21 ¢ @ has nay Feen alterad any N s
Signature

Full Nan}es & _Surna".\e: ,7'“ 2

Rank: gé:.a fsmj

{Ex Ofuc:0) Comnuss snet of Oaths

Address: '77/575'7{"_'” - &
any, or of secretaries. ;P,ZE"E)@C‘"

Rubber stamp of compaiy. i

COMPANIES AND INTELLECTUAL
PROPERTY CORMMISSION

026 -03- 3 1 04

FACILITIES AND SECURITY DFPARVMERT
PAPER BASED DISCLOSURES

Signature

Date 15 MAY 20607

Name (in block capitals) L F MILNER

Director/Secrétary/Manuger

*+ Delete whichever not applicable.

Herewith copy of special resolution as registered.
Registration No. of Company

2007/009879/07

Name of Company.  GOLDEN RIBBON TRADING 350 {PTY} LTD

Postal address B

CiO CMFORMS BASKET

Hortors Stationery - Reproduced under Govemment Printer's Copyright Authority No: 5025 oi 8.10.72 {Apri D)

To he completed by company

Special resolution
registered this day

| ER— —— —— -

! Registrar of Companies

s ISESEESLIS | e

of CJmpamcs
jon Otlice




MAATSKAPPYWET, 1973 / COMPANIES ACT

Consent to propose and pass Special Resol
of which notice has not been given

Registrasickantoor vir Maatskappye
Posbus 429, Pretoria, 0001
Companies Registration Office
P.O. Box 429, Pretoria, 0601

Naam van Maatskappy
Name of company

REPUBLIEK VAN SUID-AFRIKA
REPUBLIC OF SOUTH AFRICA

(Anikel 199(3A) / Section 199 (3A))

GOLDEN RIBBON TRADING 360 (PTY) L7D

VORM /FORM CM 25A

[ sy,

T
198 VN\ﬁ-L% f/f  Vag

Registrasienommer van Maatskapps
Registration number of Compan)

2007/008873/07

Ons, die ondergetekendes, synde al die lede van bogenoemde maatskappy,

stem toe en kom ooreen dz1 daar op die algemene vergadering van die

We, the undersigned, being ali the members of the sbove-mentioned company, consent and agree that at the general meeting of the

maaiskappy wat op

company to be held on _15 MAY 2007

gehou word en waarvan kennis tie gegee is nie, 'n besluit mel betrekking tol
and of which notice has not been given,

a reselution relating to

the chance of name, main business and obiect of the comaany

as 'n spesiale besiuit voorgesiel en aangencem mag word.
may be proposed and passed as = special resolution.

Datum / Date 15 MAY 2007
Datum / Date
Datum / Date

Datum / Date

Handlekening / Signature

-

Handiekening / Signatare

COMPANIES AND INTELLECTUAL

Handtekening / Signature

ARODERTE Pctnncctﬁn- {.—mr'

t eerkrdy that thy dotument fs 8 teue reproduction/copy 3!

Handtekening / Signature

The ehginal whith was esaminkd by me ang ihal, frem my

Datum / Date
Datum / Date

Datum / Date

Hand!ekening / Signature

observations, the or g nal has not been aftered in any manner
Signature:

RO R R T i ——
P /Q__W"' Al

Handtekening / Signature

Rank ”mj

Handtekening / Signature

Datum/ Date
Datum / Date

Handtekening / Signature

(Ex Oftc 0 Commusioner of Caibs

:4

Rt oy e

=

i)

Handtekening / Signature __ﬁ%w

Ek sertifiscer dat e lede van die maatskappy wie se handiekeninge hierbo aangebring is al dic lede van die inaatskappy 13
1 certify that the members of the company whose signatures are affixed above are ali the members of the company.

Datum / Dage 15 MAY 2007

Handiekening / Signattire

I~

DIREKTEUR/SEKRFTARIS
DIRECTOR/SECRETARY

Wioet by spesiale besluit wat vir registrasie ingedien word, aangeheg wor
To te attacked to specini resotution iedged for registration.

Horlors Stationery - Reproduced under Govermment Printer's Copyright Authority No: 5025 of 8.10.73 (.4pril 89}
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COMPANIES AND BITELLECTUAL
PROPERTY REGISTRATION OFFICE
amamber of thedti group
Date: 18/05/2007 Qur Reference: 16563006
Box: 88832
Sequence: 19

CM FORM
To be collected: CMFORM

RE: Amendment to Company Information
Company Number: 2007/009879/07
Company Name: SMILE COMMUNICATIONS

We have received & CM26 (Special resolution) from you dated 15/05/2007.

The CM26 (1) was accepted and placed on file.
The CM@ (2) was accepted and placed on file.

The name was changed 0 SMILE COMMUNICATIONS.
The nature of business was changed.

Yours truly

Registrar of Companies
KMY

Please Note:

The attached certificate can be validated on the CIPRO web site at www.clpro.co.za.
ghe contents of the attached certificate was electronically transmitted to the South African Revenue
ervices.

COMPANIES AND INTELLECTUAL
PROPERTY COMMISSION (dtld]

o repreductionitony ol
me and that, from my
any manngr

[ cerufy that nit cetument 4 3V
the ongmal whien way capmenee By
obrervatics,t rz0a basnot peer aliered ©

signature

Full Nomes B 5. "aT7 o~
VY, S~

Rank W

a2 OFi c T Comn-43.07¢F =° asrs

agsress:

COMPANIES AND INTELLECTUAL
PROPERTY COMMISSION |

025 -03- 3 6 04

FACILITIES AMR SECURITY DEOARTIAENT
PAPER BASED DISCLOSURES

COMPANIES AND INTELLECTUAL PROPERTY RECGISTRATION OFFICE

Registrar of Companies & Close Corporalions

.0 BOX 429, PRETORIA, 0001, Republc of South Alrica. Docex 256, PRETORIA

Cafl Cantra Tel 86 134 3384, Website WWW.CIpro.co. 28, WAP www.¢ipro.co.zaimobila
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Certificate issued by the Registrear of Companies & Close
Corporations on Friday, May 18, 2007 03:23
Certificate of Confirmation

COMPANIES AND INTELLECTURL
PROPERTY REGISTRATION OFFICE

amambaerof tnsdé group

Registration number

Enterprise Name

Enterprise Shorlened Name

Enterprise Transiated Name

Reglstration Date

Business Start Date

Enterprise Type

Enterprise Status

Financial year end

Main Business/Main Object

Postal address

Address of registered office

2007 { 009879 / 07

SMILE COMMUNICATIONS

None provided.

None provided.
30/03/2007 COMPANIES AND INTELLECTUAL
PROPERTY COMM SSION [CIPC)
1 cortily that tr i I2.ument 5 3 w2 reproductisn/ sy ot ;
the grigma whieh w33 exan® reg by me and that. fraim my
30’03’2007 abs:rv;{zo“s_ . s na hasadl Hes @ TSre0 in any mannes
Signatore ﬁ
Full Names B Sua—e 4, v
Private Company Or=ree S
Rank’ Iega@ﬁ
|Ex THic o] Commuss aner of Daths
in Business address: T2 EXNHEZ SRty S TE E
per )
/_9/25'7&.@4
February '

TELECOMMUNICATIONS AND ALL ALLIED THERETO

’_’/'—/—-'-'—'_-'
10 CREATIVE HOUSE, [COMPANES ¢§?_‘C:‘:§iw
MULBERRY HILL OFFICE PARK, s o \
BROADACRES DRIVE, I |
DAINFERN %@
2085
10 CREATIVE HOUSE,
MULBERRY HILL OFFICE PARK,
BROADACRES DRIVE,
DAINFERN
2055

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION OFFICE:
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Certificate issued by the Registrar of Companies & Close PROPERTY ;

Corporations on Friday, May 18, 2007 03:23 2 member of thadti group

Certificate of Confirmation

Registration number 2007 / 009879/ 07

Enterprise Name SMILE COMMUNICATIONS

Auditors

Name MALHERBE LOURENS

Postal Address P O BOX 4590

RANDBURG
2125
Active Directors / Officers
Surnams and first names iD number or  Director type Appoint-  Addresses
date of birth ment date

NAIDOD, SHARRON VENESSA $312020156082 Director 18/04/2007 Postal: 10 CREATIVE HOUSE,
MULBERRY HILL QFFICE
BARK,, BROADACRES DRIVE,,
DAINFERN, 2055
Residential: 1706 AXMINSTER
DRIVE, HIGHGATE VILLAGE,
DAINFERN, 2055

CHARNLEY, IRENE 6005060110080 Director 18/04/2007 Poslal: 10 CREATIVE HQUSE,
MULBERRY HILL OFFICE

PARK,, BROADACRES DRIVE.,
DAINFERN, 2055

Rasidential: 2 GATESIDE
AVENUE, CARMEL VILLAGE,
DAINFERN, 2055

COMPANIES AND 1NTELLECTUAL
PROPERTY CGHIMISSION (C:PC,

) certify that ths sojumest § 13 rue recemt 0 0 4 4

the Ofigind whgs 235 €31 AR by e .ad gnat e 09 v_/_/,_,——/‘_”"
observalicns s st £ na has nardeit el ot . COMPANIES AND m.}.ELLoEg':;UkL |%
Signature g pROFERTY :‘ml_______._.a
full Mames & Surna="2 7 f Il‘
> \ A 30 04

s é‘ e ' oARY HLNT {
TN R U s I[ caciisl’s ﬂﬂnjwf—-"nm—r—ﬂ-",

0 D\SCLOSURES |

Address: 7?/27&—7“;;’( =X &//—#‘:‘]’&AIE‘.‘. \W
PrEro 2t 4

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION OFFICE

Reg sirar of &

tes & Close Corp

p

£.0. BOX 429 PRETORIA, 0001, Republe of Sauth Africa. Docax 256, PRETORIA.

Call Conlre Tel 086 184 3384, Website www cipro.co.za, WAP www.clpro.co.za/mobde
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COMIHAZSAND MUEUES] L
FROPETY HSTRAIN OFF 02

aenoenbar of 12 group

Date 14/05/2007 -
Reference 43430379
GDI\;PANIES AND INTEL LECTUAL
ROPERTY COMMISSION

COMPANIES AND INTELLECTUAL
PROPERTY [ £32ALUSSION (CIPC)

CM FORM
E-mail’ smarth@mweb.c0.28
To be collected: CMFORM

t eertify that th: 23 0 2m e & Lae reprodathon cnpy N
the gngrar wh (= asl JGre oo o e and that feor =y

abservalie Gpnp O A8 2CIrdieted e anyinatie

1
SIn3nLr ﬂ

Full Naros & a_r-a~ . ——a
éﬂfscw i
Rank /&E (=Rp oy ]

WS 30 o

FACILITIES AN

CECHIIY DEPARTM
2 | ENFT
l PAPER BASED DESCLOSURES

RE: Application for Name Reservation Bz Sraenanonet 83 Qains
PP Address 77’7’)5?‘(/_-[!6 CG ,'.,_“,.‘..{‘5 {d
We have received a CMS from you dated 14/05/2007. Tears 1CeA =

The names propesed on the form weie compared to our database and the results of the comparison are listed
below

{ SMILE COMMUNICATIONS Clear
2 SMILE TELECOMMUNICATIONS Not Tested
3 SMILE TELECOMS Not Tested

The name ‘SMILE COMMUNICATIONS' was approved and reserved from
14/06/2007 until 13/07/2007.

A lodging fee of R50,00 is pevebie in respecl of ach lodgement of & form CS. due to the implementglion of the Corporate Lews
Armendment Act, 39 of 2002 from Ihe beginning of December 2003,

This vall aniail that agents will be debited for every CM5 that is lodged.
These measures, unil the Close Corporelions Acl has been smended commensurstely do nel 8pply lo close corporalions and the system

Ihat had been in place until now, merely conlinues
Note:
Il & proposed name is indicated as 'Clear in the resuls of the mame searches above and such rame is not approved L simply indicates

thel no comperative
names were ciled egainst such name bt thet the name was nevertheless disetiowed for olher reasons. fall ng within the arnbit of the

diseretion of ihe Regisliar.
This letter should gecompeny the registralion gociments of your COmpany of dlase cetporation
It no name was approved and space In paragraph A of the reservation forn is siill avaiiable for further proposed names, the same

reservation form mey be re-submulted wath new proposed names.
Aleretvely. & new sel of reservalion forms, with new proposed rames. Mmay be annexed and submitted with 17 onginal reservalion form.

I the reservetion period cf two months has been exceaded the reservalion pracedure shouid be repested by kodgng a fresh reservation

fem
Piease note lhe Iniemal address of livs Office mentioned below The applicalion restils for names are noted on the Web Site of this Gifice

and ere aveiable the mormen! gppicelions are decided upon
Searches on ths Site will ebviele {elephenic or personel enguines {rom thes Cifice

Yours truly
Registrar of Companies
LBH ROR

Fepatar of € 2roazes b Cse Cesuerms

O BON 2L PR 14,00t Fepuaht o Saed Al oz fiocee 756 PRETOR S

Co Couge T a0 16 2H8 IR T T I VAR Lwen LIDTD U IEAIE K




Republiek van Suid-Alrika
Maaiskappywel, 1973, Antikel 44(1)(b)

of
i
S

Copgafine Act]1973] Secifon 23] Hb)

-gfg E 5{&* Regsiration No, of company /\
g E‘ 5 g g : ‘g Repsstr mimer van maniskopos ] . \.dl
2lils Y 2007/009879/07 | o
R é ~ ‘A pplication for change of
Dyive ol
IS g : of company
Sk 3% M N

$55 1 B J/Aansoek om naam van ma

“tg 230 & % te verander

of company / Bestaande naam van maatskappy

,E}fv;mmss AND INTELLEGTUAL]  Dusting name
ROPERTY COMMISSION
GOLDEN RIBBON TRADING 350 (PTY) LTD
02 -63- he spegial fresolution. which is attached (o this form, the nare of the company was changed to
In'die spesi?ﬂ luil, wat aan hierdie vonmn aangeheg is, is die naam van die maziskappy verander na

C. ITIES AND SECURITY DEPARTMENT M“—E COMMUNICATIONS (PTY) LTD

PAPER BASED DISCLOSURES [=

*Geen venaslde vorm van dic nanm (s geregistreer nie
2Geen verkone vorm van dic 0aWm s geregesireer nie

«No irsnsated form of the name s repestered
e aansoek word afsonderhk pedoen m'n vertaulder*verkorte

» o shortened foarm oF the name s registered
#Separcte apphcation 1s being made o register a translaled/® shoriened
form of pame vomovang Lo restreal
#Separate application 1s baing made tn deregisier translated/* sh d ¢ Aansoek word afsonderlik gedoen om the \ertanlde/ *verkorte
form of pzme vorm van paam te defegistices
*Delete whichever 15 nal appirvable ~Skrap trdiei ;e van [OCKISIG Nie.
Signalure/Handtekening I . & %
i —

Date/Datumn 15 MAY 2007
!Jirector/ManngerfSecrawryz‘!)irck|::urfBz:;luun}criSchmns

Postal address of compauy

Rubber stamp ot company, 1f any. or ol secretanes
Rubbersiempel van maatskappy. 25 daar is, of van Posadres van maatskappy CIO CMFORMSBASKET
sekretarisse . o -

Herewith. cernficate of change of name dated
Hierby sertilikamt van verandering viu 1aam gedateer 16 MAY 2067 o i Dalg staimp of companics Regisiration Oflice
Datumsiempel van regisirasickanioor vir hinatskappye

ot

Name of Company
Naam van maatskappy

GOLDEN RIBBON TRADING 360 (PTY) LTD

Postal Address
Posadres

€/0 CM FORMS BASKET
- ] Registrar of Compatnes

Registrateur van L hatshappye

=

iight Authority Not 5023 of 8 10 73 (Apni 89}

Hortors Stationrery - Reproduced under Government Prter's Copy



APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 5.3.3: Copies of Certified certificate of incorporation and
memorandum of association of Suntech Group



| Registration Number:

COR14.3: Registration Certificate

Enlerprise Name:

2015/ 356592/ 07
SUNTECH GROUP

sioner of Companies & Intellectual
Property Commission on Wednesday, April 20, 2022 at 15:38

v gy

fes anc Itede i
wrerty Comnmssne

il

ENTERPRISE INFORMATION

Registration Number
Enterprise Name
Registration Date
Business Start Date
Enterprise Type
Enterprise Status

Financiat Year End

TAX Number

Addresses

Surname and First Names

MANAKA, MAKGATO NICHOLUS

20157356592/ 07
SUNTECH GROUP
18/10/2015
16/10/2015

Private Company
In Business

June
9926945156
POSTAL ADDRESS

PO BOX 1604
GERMISTON
GERMISTON
GAUTENG
1400

ACTIVE MEMBERS / DIRECTORS

Type

Director

CERTIFIED TRUE COPY,
OF THE CRIGINAL

e g

S

Date

.;:..-J-u" g

R Sl
SRRV

10403

ADDRESS OF REGISTERED OFFICE
281 MEYERSIG ESTATE
ALBERTSDAL
ALBERTON
GAUTENG
1449

ID Number/ Appointment Addresses

Date of Birth Date

8008195451088 16/10/2015 Postal: 281 MEYERSIG ESTATE,

ALBERTSDAL, ALBERTON, GAUTENG,
1449

Residential: 281 MEYERSIG ESTATE,
ALBERTSDAL, ALBERTON, GAUTENG,
1449

| Physical Address

the dti Campus - Block F
77 Meintjies Street
Sunnyside 0001

Postal Address: Companies
P O Box 429

Pretoria
0001

Docex: 256

Web: www.cipc.co.za

Contact Centre: 086 100 2472 (CIPC)

Contact Centre (International): +27 12 384 9573

T ———




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

APPENDIX 6.1: OWNERSHIP INTEREST IN SMILE COMMUNICATIONS

The Ownership Interest in the Applicant are as follows:

Name Address Percentage Shareholding
Smile Telecoms Holdings 64,79%

Limited (Pty) Ltd

Capitalworks SSA1 - 6,14%

Verene (Pty)Ltd - 12,33%

Renven Investment Holding Ltd — 12.59%

The Smile Telecoms Holdings 415%

Limited Share Trust




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

APPENDIX 6.3: OWNERSHIP INTEREST OF PERSONS HOLDING OWNERSHIP
INTEREST IN SMILE COMMUNICATIONS ((PTY)LTD

Smile Communications (Pty) Ltd is owned by Smile Telecoms Holdings Limited,
Capitalworks SSA1, Verene (Pty) Ltd, Renven Investment Holding Ltd and STHL
Share Trust as indicated above in Appendix 6.1

The ownership interest of 5% or more in the above shareholders are as follows:

Smile Telecoms Holdings Limited

Name Shareholding | Address
Ibrahim Hassan Sharbatly 22.53 % _

Capitalworks SSA1(shareholding of individual juristic persons are less than 5%)

Verene (Pty)Ltd
Name Shareholding | Address
The Clerene Trust 8,45%

Renven Investment Holdings Ltd

Name Shareholding | Address

Emest Nnaemeka Azudialu- 7,22%
Obiejesi




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

APPENDIX 6.8: Details of the board of directors and Senior management of

Smile Communications

Board of Directors

Name Nationality Identification Number | Position Address
Hermien South African =] Director [mmm—————]
HESSSS E— =]
=3
=

SENIOR MANAGEMENT

Name Nationality Passport No. Position Address
Osman Sultan | French [l Chairman: Smile | [INNEGEGEGEGE
sl —
Holdings Limited
e =il
=
Maan El Amine | Belgian [ s | Group GEO: i — )
Smile Telecoms _
Holdings Limited
=
=/
—




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 7.1: Ownership interests in Suntech

The ownership interests in the transferee are as follows:

Name

Address

Percentage shareholding

Makgato Nicholus Manaka

100%




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 7.2: Written undertaking indicating correctness of information in
Appendix 7.1

|, the undersigned, Makgato Nicholus Manaka, ID number am the
Accounting Officer of Suntech Group (Pty) Ltd ("Suntech").
| hereby provide this written undertaking on behalf of Suntech for the purposes of the

application by Smile Communications (Pty)Ltd ("Smile Communications") to ICASA
to transfer the ownership of license of Smile Communications to Suntech.

| hereby confirm the correctness of the information stated in Appendix 7.1 regarding
the ownership interests in Suntech.

Signed this __j% \\dayof Juy) s026at CeMNTUftZoN
/ ‘\|
MV@Z}W

Makgato Nicholus Manaka
Accounting Officer




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 7.4: Written undertaking indicating correctness of information in
Appendix 7.3

I, the undersigned, Makgato Nicholus Manaka, ID number lm the
Accounting Officer of Suntech Group (Pty) Ltd ("Suntech”).

| hereby provide this written undertaking on behalf of Suntech for the purposes of the
application by Smile Communications (Pty)Ltd ("Smile ") to ICASA to transfer the

ownership of license of Smile Communications to Suntech.

| hereby confirm the correctness of the information stated in Appendix 7.3 indicating
that Suntech is not listed on any stock exchange.

1 |V
Signed this __ /O day of Jucy 2026at CENT«)Zow

/’fﬁ_ )

o |

[ O Do
MakgatoNicholus Manaka
Accounting Officer




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 7.5: Ownership interests of persons holding an ownership interest in
Suntech Group

Name Address Percentage shareholding

Makgato Nicholus Manaka F 100%




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 7.6 Written undertaking indicating correctness of information in
Appendix 7.5

|, the undersigned, Makgato Nicholus Manaka, ID number , am the
Accounting Officer of Suntech Group (Pty) Ltd ("Suntech").

| hereby provide this written undertaking on behalf of Suntech for the purposes of the
application by Smile Communications (Pty)Ltd ("Smile ") to ICASA to transfer the
ownership of license of Smile Communications to Suntech.

I hereby confirm the correctness of the information stated in Appendix 7.5, regarding
the ownership interests of persons holding an ownership interest in Suntech.

) 7
Signed this ; o day of J ul j 2026 at G@(U7L( ’Z_,,DN

Makgato Nicholus Manaka
Accounting Officer



APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 7.7: Ownership interests in the transferee held by historically
disadvantaged groups

The following ownership interests in the transferee are held by historically
disadvantaged groups:

HDG shareholder HDG status Percentage shareholding in
the transferee

Makgato Nicholus Manaka Biack Male 100%

100%




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

The B-BBEE Sworn Affidavit of Suntech(Pty) Ltd is attached as Appendix 7.7.1.



SWORN AFFIDAVIT - B-BBEE EXEMPTED MICRO ENTERPRISE - GENERAL

1, the undersigned,
{Ful name & Surname Makgato Nicholus Manaka
Iclentity number 800819 5451 088

Hercby declare under oath as follows;
1. The contents of this staternent are to the best of my knowledge a true reflection of the facts.

9 |am a Member | Director / Qwner of the following enterprise and am duly authorised to act on

its behalf.
Enterprise Name: Suntech Group (Ply) Ltd |
Trading Name (if
Applicable): Suntech Group |
Regisiration Number: 2015/ 356592/ 07
Enterprise Physical 281 Meyersig Estate
Address: Alpertsdal

Alberton
Gauleng 1449

Type of Entity (CC, (Pty)
Ltd, Sole Prop efc.): (Pty) Lid
Mature of Business!

{T Consulting
Definition of "Black As per the Broad-Based Black Economic Empowerment Act 53 of 2003 as
People” Amended by Act No 46 of 2013 "Black People” is a generic term which

means Africans, Coloureds and Indians —

(a) who are cifizens of lhe Republic of South Africa by birth or descent,
of
{b) who became cltizens of the Republic of South Arica by
nafuralisation-
i, before 27 April 1994; or
i on orafler 27 April 1984 and who would have been
entitled to acquire cilizenship by naturalization prior lo that
daie;’
Definition of “Black “Biack Designated Grotips means:
Designated Groups”

(a) unemployed black people not aitending and nol required by law to
atlend an educational institution and not awailing admission to an
educalional institution;

(b)  Black people who are youth as defined in the National Yeulh
Commission Act of 1996;

(c)  Black people who are persons with disabilities as defined in the
Code of Geod Praclice on employment of people with disabifilies
issued under the Employment Equity Act,

(d) Black people living in rural and under developed areas,

(e)  Black military velerans who qualifies fo be called a military
veleran in terms of lhe Mililary Veterans Act 18 of 2011;"




3. | hereby declare under Oath that:

> The Enterprise is 100 % Black Owned as per Amended Code Series 100 of the
Amended Codes of Good Praclice issued under section 9 (1) of B-BBEE Act No 53 of 2003 as
Amended by Act No 46 of 2013, _

o The Enterprise i 0 9 Black Female Owned as per Amended Code Series 100
of the Amended Codes of Good Practice issued under section 8 (1) of B-BBEE ActNo 53 of
2003 as Amended by Act No 46 of 2013,

s The Enterprise is 0 % Black Designated Group Owned as per Amended Code
Series 100 of the Amended Codes of Good Practice issued under section 9 (1) of B-BBEE Act
No 53 of 2003 as Amended by Act No 46 of 2013,

o Black Designated Group Qwned % Breakdawn as per the definition stated above:

o Black Youth%=__ 0 %

o Black Disabled % =___0 %

o Black Unemployed % =__° %

»  Black People living in Rural areas % = 0 %
o Black Miitary Veterans % =___© %

o Based on ihe Financial Staiements/Management Accounts and other informalion available on
he latest financial year-end of 30/10/2026 the annual Tolal Revenue was
R10,000,000.00 (Ten Million Rands) of less

o Please Confirm on the below table the B-BBEE Level Conlributor, by ficking the applicable

box.
100% Black Owned Level One {135% B-BBEE procurement recognition X
level)
At least 51% Black Level Two (125% B-BBEE procurement
Owned recognition level)
Less than 51% Black Level Four (100% B-BBEE procurement recognition
Owned level)

4 | know and undersiand (he contents of this affidavit and | have no objection to talke the
prescribed cath and consider Ihe oath binding on my conscience and on the Owners of the
Enterprise which | represent in this matler.

5. The sworn affidavit will be valid for periad of 12 months from the dale signed by
commissioner.

SEKABA SOLOMON MAAKE _ M
Commissioner of oaths Ex Officio Deponent Signaly s

Professional Accountant {SA)
Membership No.: 34764 Date: 09/07/2026
Plot 57, Bon Accord, 0182

Commissioner of Oaths
Signaiure & slamp 09/07/2026

Wﬁv




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 7.8: Written undertaking indicating correctness of information stated
in 7.7 of Form G

|, the undersigned, Makgato Nicholus Manaka, ID number ‘m the
Accounting Officer of Suntech Group (Pty) Ltd ("Suntech").

| hereby provide this written undertaking on behalf of Suntech for the purposes of the
application by Smile Communication (Pty)Ltd ("Smile Communications ") to ICASA

to transfer the ownership of license of Smile Communications to Suntech.

| hereby confirm the correctness of the information stated in 7.7 of Form G, regarding
the extent to which the ownership interests of persons holding an ownership interest
in Suntech are held by historically disadvantaged groups.

—
Signed this } o day of Ju (/j 2026 at cepTultlomr

Makgato Nicholus Manaka
Accounting Officer



APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 7.10:  Written undertaking indicating correctness of information
stated in 7.9 of Form G

I, the undersigned, Makgato Nicholus Manaka, 1D number -m the
Accounting Officer of Suntech Group(Pty) Ltd ("Suntech”).
| hereby provide this written undertaking on behalf of Suntech for the purposes of the

application by Smile Communications (Pty)Ltd ("Smile Communications”) to ICASA
to transfer the ownership of license of Smile Communications to Suntech.

| hereby confirm the correctness of the information stated in 7.9 of Form G, regarding
whether the holder of any ownership interest in Suntech is a foreign citizen or an entity
registered or incorporated in any country other than South Africa.

| confirm that a shareholder of Suntech is a Black South African based in South Africa.

Signed this Eb day of J Uty ooo6at CENTURLON
T )
PSR

Makgato Nicholus Manaka
Accounting Officer




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 7.12:  Written undertaking indicating correctness of information
stated in 7.11 of Form G

I, the undersigned, Makgato Nicholus Manaka, ID number ‘m the
Accounting Officer of Suntech Group (Pty) Ltd ("Suntech”).
| hereby provide this written undertaking on behalf of Suntech for the purposes of the

application by Smile Communications (Pty)Ltd ("Smile Communications") to ICASA
to transfer the ownership of license of Smile Communications to Suntech.

| hereby confirm the correctness of the information stated in 7.11 of Form G, regarding
whether any person holding an ownership interest in Suntech 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 the application relates.

Signed this __| day of Jury 2026 at CerMTUETLeM

Makgato-Nicholus Manaka
Accounting Officer




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 7.14: Written undertaking indicating correctness of information
stated in 7.13 of Form G

l, the undersigned, Makgato Nicholus Manaka, ID number , am the
Accounting Officer of Suntech Group (Pty) Ltd ("Suntech”).

| hereby provide this written undertaking on behalf of Suntech for the purposes of the
application by Smile Communications (Pty)Ltd ("Smile Communication ") to ICASA
to transfer the ownership of license of Smile Communications to Suntech

| hereby confirm the correctness of the information stated in 7.13 of Form G, regarding
particulars of any interest held by Suntech in another licensee licensed in terms of the
Act.

Signed this [0 dayof _Jul ‘j 2026at < eMNTUllzom

] f_/’ & d—_‘_-_‘\"-!
e

Makgato Nicholus Manaka
Accounting Officer




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 7.15: Details of Suntech's board of directors and senior management

Board of Directors.

Nationality Identification Position Address
Passport

Makgato Nicholus | South African Executive
Manaka director

Senior Management.

Nationality Identification Position Address
Passport
Makgato Nicholus | South African Chief  Executive
Manaka Officer
Sekaba Maake South African B | Chief  Financial
Officer
Phinda Manaka South African B | Chief Operations
Officcer




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 8.5: Written undertaking indicating correctness of information stated
in 8.1, 8.2, 8.3 and 8.4 of Form G

|, the undersigned, Makgato Nicholus Manaka, ID number am the
Accounting Officer of Suntech Group (Pty) Ltd ("Suntech").
| hereby provide this written undertaking on behalf of Suntech for the purposes of the

application by Smile Communications (Pty)Ltd ("Smile Communications") to ICASA
to transfer the ownership of license of Smile Communications to Suntech.

| hereby confirm the correctness of the information stated in 8.1, 8.2, 8.3 and 8.4 of
Form G, regarding —

1 the revocation of any licence held by Suntech;

2 the rejection of any application by Suntech for a licence;

3 any pending licence application by Suntech; and

4  any action taken by the Authority or any other person against Suntech due to a
breach of the Act and related legislation.

Signed this__|O day of JuLd 2026t CEMNTYRZON

.
fv_:ﬁa-,?;‘w{w

Makgatfe_Nietiolus Manaka
Accounting Officer



APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 8.6: Suntech Group 5-year business plan in respect of the application



APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 8.7: Comprehensive Business plan of Suntech Group



APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 8.8: Suntech Group audited annual financial statements for the
previous three years



APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 8.9: Detailed network architectural layout plan and roll-out plan



APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 9.1: Compliance with the 30% ownership and control interest by
historically disadvantaged groups

Following the transfer of ownership, the ultimate ownership of the license by
historically disadvantaged persons will be 100%.

Black persons will hold 100% of the licensees previously owned by shareholders of
Smile Communications.

This will exceed the requirement for a minimum of 30% ownership by historically
disadvantaged groups as required.

As a direct consequence of the transfer of ownership of the licences there will be an
increase in the number of licences issued in terms of the Act, held by historically

disadvantaged groups in the country.



APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 9.2: Independent competition analysis report
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1

INTRODUCTION

1.1

1.2

1.3

1.4

1.5

Hekima Advisory (Pty) Ltd (“Hekima Advisory”) has been instructed by Mulaudzi
John Incorporated Attorneys (“MJ Attorneys”), to conduct a competition analysis
of the transaction between Suntech (Pty) Ltd (“Suntech”) and Smile

Communications (Pty) Ltd (“Smile Communications”).

Hekima Advisory specialises in regulatory economics and competition policy. The
firm provides expert advice on competition-related as well as sector-specific
regulatory matters. The firm has advised various private sector companies,
government departments and regulatory agencies both in and outside South
Africa.

This is a competition analysis report, done in accordance with item 9.2 of the G-
Form in terms of Regulation 11 of the Processes and Procedures Regulations,
2010 (the Regulations), prescribed under the Electronic Communications Act, No
34 of 2005 (“the ECA”).

The proposed transaction entails the transfer of licences from Smile
Communications to Suntech. Under section 13 of the ECA, an individual licence
may not be assigned, ceded or transferred without the prior written permission of
the Authority. This report forms part of the application for approval of the
transaction from ICASA.

The following section is an executive summary of the report. Section 3 describes
the parties to the transaction. This is followed by a discussion of the rationale for
the transaction in section 4. In section 5 we discuss the activities of the parties.
We then provide an industry overview in section 6. Section 7 is an assessment of

competition, followed by a conclusion in section 8.
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EXECUTIVE SUMMARY

21

2.2

23

24

2.5

26

This transaction involves Smile Communications transferring its individual
electronic communications service (I-ECS) and electronic network
communications service (I-ECNS) licences to Suntech.

The application is in terms of section 13, read with section 9 of the Electronic
Communications Act, No 34 of 2005 (“the ECA”) read with Regulation 11 of the
Processes and Procedures Regulations, 2010 (“the Regulations”).

As part of the application process, the applicant is required to submit a
competition analysis report and a consumer interest analysis report. This report

is the competition analysis report.

The parties to the transaction are currently not offering any services in the fixed
or mobile broadband market. Therefore, there are no competition concerns as

there is no horizontal overlap of services.

However, for the sake of completeness we undertake a competition analysis. The
first step in a competition analysis process is defining the relevant markets within
which competition occurs. We employ value chain analysis to identify the activities
of fixed broadband network operators (FNOs). The value chain has the following
levels:

(a) International connectivity

(b) National backbone

(c) Metropolitan backhaul

(d) Local access

(e) Retail services

Suntech proposes to focus on rural and peri-urban areas. Most private sector
electronic communications service providers tend to focus on urban metropolitan
areas, characterized by high population density and high income levels compared



to rural areas. Suntech proposes to exploit the digital gap that keeps rural

populations out of reach of electronic communications infrastructure and services.

it will offer both fixed and mobile or fied wireless services.

2.7  We do not find any competition concemns arising out of this transaction.

3 THE PARTIES

3.1 SUNTECH (PTY)LTD
3.2.1 The purchaser is Suntech (Pty) Ltd, a private company, duly incorporated

according to the company laws of the Republic of South Africa.

3.2 SMILE COMMUNICATIONS (PTY) L7D

3.2.2 The seller is Smile Communications (Pty) Ltd (“Smile Communications”), a

private company duly incorporated according to the company laws of the
Republic of South Africa.

3.2.3 Smile Communications has the following shareholders:

Smile Telecoms Holdings Ltd
Capitalworks SSA1

Verene (Pty)Ltd

Renven Investment Holdings Ltd

The Smile Telecoms Holdings Limited
Share Trust

64.79%
6.14%%
12.33%
12.59%
4.15

3.2.4 Smile Communications is currently not active in the fibre services market, hence

the decision to transfer its individual electronic communication services (‘I-

ECS”) and individual electronic communications network service (“FECNS”)

licences to Suntech.
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THE TRANSACTION AND ITS RATIONALE

3.2

3.3

3.4

3.5

3.6

3.7

5

The transaction entails Suntech acquiring individual ECS and ECNS licences
from Smile Communications. Suntech intends to enter the electronic
communications services and network markets in South Africa.

Suntech intends to adopt a development oriented telecommunications offering
focusing on rural and peri-urban areas. Suntech aims to bridge the digital divide
between the developed urban areas and underdeveloped rural and peri-urban
areas of South Africa, starting with Limpopo province and expanding to other
areas. It will adopt a wholesale open access model where it builds infrastructure,
while leveraging on existing network from incumbent providers in other

instances. -

Wholesale open access entails the building or leasing of an electronic
communications network and allowing service 'providers such as Internet
Service Providers (“ISPs”) and mobile network operators (“MNOs”) to use the
network to offer retail services to end user customers such as fibre-to-the-
business (“FTTB") or fibre-to-the-home (“FTTH").

The transaction will provide users with a greater choice of services.

The South African fibre sector is characterize by low levels of penetration. The
total number of homes passed, as at the beginning of 2026, stood at an
estimated 5.4 million, representing about 28% of households in South Africa.
This indicates that there is still a lot of room for new entrants such as Suntecch,

into the market.

For the seller the transaction allows them to exit the market and concentrate on

their other investments.

ACTIVITIES OF THE PARTIES




3.8 Suntech is currently not involved in the electronic communications sector, hence

the proposed transaction.

3.9 While Smile Communications holds individual ECS and ECNS licences that
allows it to offer services, it is also not currently operating in the market.

6 INDUSTRY OVERVIEW

6.1 Electronic communication services have become an integral part of daily
household and business operations. Families, friends and communities are kept
in contact through voice calls, text messages and video conferencing. People

are able to access news, education services and entertainment.

6.2 For businesses, electronic communications services act as an enabler and
catalyst for daily operations such as marketing, research, e-commerce, cloud
computing and customer support. Society and businesses can no longer
function optimally without electronic communication services.

6.3 According to the ITU, about 6 billion people globally, currently have access to
the internet.’ However, some 2.2 billion people remain offline, the majority of

them in low and middle income countries.

6.4 The provision of various electronic communication services requires physical
infrastructure network that comes in different technologies, including copper
based Digital Subscriber Line (DSL), coaxial cables, fibre optics as well as
wireless technologies such as microwave links, satellite and Fixed Wireless
Access (“FWA”).

6.5 Optical fibre cables transmit data signals in the form of light and can travel long
distances at significantly fast speeds. Fibre is regarded as more reliable than
copper and FWA, as it supports high bandwidth capacities. It can be submerged

1 |nternational Telecommunications Union. Measuring digital development: Facts and Figures 2025 - [TU

5
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6.6

6.7

6.8
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in water, hence its use in undersea international cable connectivity and is not
affected by changing weather patterns. As a result, copper cable is being

replaced with fibre in many countries®.

Fixed wireless access is often supplied as a complementary service especially
in underserved, sparsely populated or areas that are difficult to deploy fibre
infrastructure due to topography, high risk of infrastructure vandalism and other

factors.

The South African electronic communications sector, driven in particular by
expansion in fibre services, has been growing at an accelerated pace over the
last 10 years or so. Fibre is regarded as the highest-growth industry not only in
South Africa, but globally as well, with huge investments expected in the sector
over the years 2025 — 2030.2 The South African fibre market is expected to grow
by a compounded average rate of increase of 5.6% in revenue terms between
2025 and 2030.4 The country accounted for 2.2% of the global fibre to the home
market in 2024, in revenue terms. One of the leading fibre network operators
(FNOs), Openserve, allocated R557 million in capital expenditure to modernise

and expand its network during the 2026 financial year.®

The number of households and businesses with fibre connection are estimated
to have grown by about 4 200% in the last 7 years alone. Between 2020 and
2024 fibre-to-the home/business (FTTH/FTTB) subscriptions grew by about
140%, from 1 02 002 to 2 465 453.% Overall, fixed broadband subscriptions grew
from 1 492 151 subscriptions to 2 735 968, an increase of 83%, over the same

period.

2 Gillwald, A, Mothobi, O & Rademan, B. 2018. The State of ICT in South Africa. Available at

https: i afri

caportzal craidocuments/18400/afler-access-south-africa-state-of-ict-2017-south-africa-

report 04.pdf p6

il

+
McLeod, D. 2021. Home fibre leaps past copper in Telkom's network. Techcentral. Available at
https://techcentral.co.za/home-fibre-leaps-past-topper-in-telkoms-network/204479/

3 Ora Capital. The R3 biilion funding gap. Available at hitin://oraczapital co.zaithe-r3-billion-fibre-funding-aan
4 Sputh Africa Fibre to the Home Market Size & Outlook, 2030

5 Tetkom. 2022. Integrated Annual Report. 2025. Available at, Telkom Inteorated Reporl 2025 pdf, pb6
6 JCASA. 2025, State of the ICT Sector Report, South Africa. Available at The State of the ICT Sector

Report of South Africa. 2025
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6.9 However, a comparison between urban and rural areas reveals a concerning
picture. The ITU observes that while the urban-rural gap is narrowing, it is
enduring and broadband services remain out of reach for many.” Urban areas
tend to be prioritised by service providers to the exclusion of rural areas. There
are many factors that have led to this stark contrast, including the cost of
deploying infrastructure in sparsely populated areas, the difficult topography,

low levels of income and maintenance challenges.

Figure 18
Percentage of individuals using internet in urban and rural areas,
2025
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6.10  Figure 1 shows that globally, rural areas tend to have low penetration levels for
internet services, which means that fewer people than in urban areas use the
internet. The situation is even more dire in Africa which has the lowest number
of people that use the internet in both urban and rural areas, with an urban-rural
gap of 2.6 (ratio of urban to rural percentages), compared to Europe which has

an urban-rural ratio of 1.1.

7 International Telecommunications Union. Facts and figures 2025. Measuring digital develooment: Facis
and Figures 2025 - ITU

8 International Telecommunications Union. Facts and figures, 2025. Internet use in urban and rural areas.
Available at ITU statistics — Internet use in urban and rural areas 2025




6.11

6.12

6.13

6.14

6.1

6.2

It is for this reason that rural areas are mostly served through mobile services.
However, the deployment of latest technologies is always slow. 5G coverage in
rural areas remains limited. The 2025 annual household survey shows the
Northern Cape recording the lowest at just 13%, highlighting the disparity in
next-generation network availability across the province.

The demand for fibre services is being driven by an increase in e-commerce,
development of data centres, need for remote work solutions, online education
services, increase in streaming services and improved affordability of services.

However, according to the 2025 general household survey, mobile broadband
remains the most widely used means of accessing the Internet, growing from
28% in 2010 to about 85% in 2025. Fixed broadband growth on the other hand
has been benign, reaching about 20.6% of the population in 2025.°

Accessing the Internet using all possible means such as mobile, fixed
broadband, public WiFi, library, home or place of work, was lowest in in the
Eastern Cape (74,5%) and Northern Cape (74,7%) and highest in the Western
Cape (93,8%) and Gauteng (88,5%). Access to the Internet at home and at
public WiFi hotspots was lowest in provinces such as Limpopo, Mpumalanga

and KwaZulu Natal and highest Western Cape and Gauteng.

To meet the growing demand, the sector has witnessed a number of new
entrants and expansion of services by existing FNOs. For instance, in 2025, two
FNOs, Net Nine Nine and Fibertime entered the top ten list of fibre providers.

Policy and regulatory environment

The South African policy and regulatory environment has encouraged the
growth of fibre services. The fixed line telecommunications sector was

¢ Statistics South Africa. 2025 General Household Survey. Available at Statssa Generz| Household Survey

2025




6.3

6.4

6.5

6.6

6.7

liberalized in 2008 through the Altech’® judgment. Previously, Value-added
Network Service providers, including ISPs, were prohibited from owning and
self-providing backbone infrastructure. Instead, they had to acquire such
services from Telkom. However, the Altech judgment compelled ICASA to
convert all VANS licences into ECS and/or ECNS licences, thus allowing

hundreds of companies to self-provide their networks.

The National Development Plan South Africa’s national broadband policy, SA
Connect, aims to provide an environment for broadband infrastructure roll-out
by both private and public sector providers. The policy sets out universal

broadband access targets to be achieved by 2030.

According to the National Integrated ICT Policy White Paper, the main
challenges that have underpinned the rural digital divide include an ineffective
policy regime, the concentrated broadband infrastructure market and the high

cost to communicate.

ICASA’s regulations support infrastructure sharing and wholesale open access
of networks. The Minister of Communications recently issued a policy directive
to ICASA to overhaul the facilities leasing regulations and to develop rapid
deployment regulation to remove red tape and facilitate fibre deployment

especially at a municipal level."!

Currently, there are more than 30 companies involved in providing fibre network
services and more than 200 ISPs in South Africa. Despite this, only about 8%-
10% of South African households have a live fibre connection.

For instance, the number of homes passed by Openserve, Telkom's fibre
division, passed 1 378 930 homes in the 2025 financial year, a growth of about

10 Altech Autopage Cellular (Pty) Ltd vs Chairperson of the Council of the Independent Communications
Authority of South Africa & Others, Case no: 20002/08, High Court, Transvaal Provincial Division
(unreported).

11 Ndlovu.

N. 2026. Techcentral. New policy direction targets South Africa’s municipal broadband logjam.

Available at https://techeentral.co.za/new-policy-direction-targets-south-africas-municipzl-broadband-

logiam/278958/



13% from the previous year and a 33% increase from 2023."? By the end of the
3" quarter of the 2025 financial year, homes passed by Openserve stood at
1 501 406 while homes connected increased to 786 490.

6.8 Other fibre network operators such have also expanded their footprints in the
market. The cost of rolling out FTTH has reportedly decreased by about 78%
between 2014 and 2022, from around R18 000 to R4 000 per home *3.

6.9 Vumatel is the leading open access fibre provider in terms of the number of
homes passed. In the 2025 financial year, Vumatel had passed 2 040 231
homes with an 18% growth in subscribers from 730 259 in 2024 to 864 208 in
2025.1

6.10 Table 1 below shows the network size of the main fibre network operators

measured in kilometres.

7 SUNTECH’S BUSINESS STRATEGY

71 Suntech’s business strategy is to provide internet connectivity in the rural areas of the
country, starting with Limpopo as an anchor deployment centre, before moving to
Mpumalanga, North West Eastern Cape and other underserved areas. This strategy is
intended to bridge the digital divide between urban and rural areas. As discussed above,
rural areas are lagging behind in terms of internet services. Suntech’s strategy is
supported by empirical evidence which shows that fixed broadband access is particularly

low in Limpopo, Mpumalanga, Eastern Cape and North West provinces.

7.2 Suntech will leverage leased and open access capacity from incumbent operators where
possible and only deploy capital expenditure in areas where there is no backhaul

infrastructure. Suntech intends to approach investment in underserved areas in a

12 Telkom. 2025. Integrated Annual Report. Available at Telkom Annusal Inteprated Report 2025

13 Mybroadband. 2022. Fibre rollouts becoming much cheaper in South Africa. Available at

hitpsimybroadband.co za/news/iibre/454378-fibre-rollouts-becoming-much-cheaper-in-south-africa. himl
14 Remgro. 2025 Integrated Annual Report. Available at Remiaro Inteprated Annual Report 2025

10
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7.3

74

7.5

7.6

phased manner over time and relying on low-cost deployment strategy. Where there is
backbone infrastructure, Suntech will leverage on such infrastructure. Suntech will also

operate its own network on wholesale open access terms.

Wholesale open access is an infrastructure model where a fibre operator that owns the
underlying infrastructure allows third party access to its network on transparent, equal
and non-discriminatory terms. This model promotes competition by facilitating entry
without the need for new entrants to invest in backhaul network, thus avoiding wasteful
and costly duplication of infrastructure. Leveraging on existing infrastructure assists new

entrants such as Suntech to extend network coverage to underserved areas.

Given the difficulties of deploying physical infrastructure in rural areas, Suntech will also
rely on wireless access technologies such as LTE and 5G fixed wireless access (FWA).
Rural areas are also good candidates for satellite services. Suntech proposes to use

satellite services where possible, to roll out internet connectivity in underserved areas.

Given the fact that rural and peri-urban areas are sparsely populated, Suntech will target

schools, clinics and municipal facilities.

Suntech’s proposes to operate at two levels of the value chain: wholesale and retail
levels. At the wholesale level, Suntech will leverage on dark fibre leasing. This consists
of renting unlit fibre optic cables from a network operator, such as Dark Fibre Africa.
Suntech would then insall and manage its own optical equipment to light the fibre in
order to provide data and voice services. Suntech will also use wireless back haul at

wholesale level. This would eliminate the need to lay physical cables in difficult terrain.

COMPETITION ANALYSIS

The parties to this transaction are currently not offering any services in the market.
Therefore, there is no overlap in their activities and no competition concerns arise.

As such, it is not necessary to define the relevant market and to do a typical

11



8.2

8.3

8.4

8.5

competition assessment. However, for purposes of completeness, we discuss the
competition issues in the market in broad terms.

A competition analysis starts with market definition. The purpose of market
definition is to delineate or circumscribe the boundaries of a market within which
players exercise competitive constraint against each other. A relevant market is
defined from both the product and geographic dimensions. A relevant product

market comprises all those products that are interchangeable or close substitutes.

The SSNIP ' test is a commonly used technique used to identify substitute
products. The relevant geographic market demarcates all those areas from which

market players face competition.

As an approach to understanding the activities of an industry or sector, and to assist
in the market definition exercise, we depict the fibre industry value chain.

Figure 1 below, depicts the value chain of the fibre services sector.

15 Small but significant non-transitory increase in price imposed by a hypothetical monopolist

12
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Figure 1: Fibre network service value chain
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~
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.
_ «Provision of value added services such as voice, VolIP, Internet, VPN,
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 Retail | )

Source: Adapted from Kelly, T & Rossotto, M (2012)6

International connectivity
8.6 The first level of the value chain is the international connectivity, which connects
South Africa to the rest of the world. This can be done either through satellite links,

cable landing stations or via submarine optical fibre cables.

National backbone
8.7 The second level consists of the national backbone infrastructure, which provides
links from international gateways to local markets. It also transmits

16 Kelly, T & Rossotto, M (2012). Broadband Strategies Handbook. The World Bank. Available at
hitps./fopenknowledae worldbank ora/server/api/corelbiisireams/dcObB4ef-ddea-5865-afcc-
e2aeb807150i/content, p196-197

13



telecommunication traffic across the country, between major cities and towns, via
microwave, satellite or fibre-optic cable or a combination of these technologies.
Suntech supports a wholesale open access service model. It intends to own, lease
and operate a fibre network where it can but lease from other providers in other

instances. It will provide access, aggregation and backhaul connectivity.

8.8 Table 1 shows the national market shares of FNOs."”

Telkom | 165 900

Vodacom ' 133000 11.6

“Liquid Telecom (SA) | 21 000 1738
MiN__________ |21000 | 7.38

Broadband Infraco 15000 1527

"Dark Fibre Africa 113000 ' 457

Vumatel ~ |so00 281

Seacom / Fibreco 4000 1140

MetroFibre Networx "1 500 (053 .
Others e T L ~[1.05

Metropolitan backhaul level

8.9 The metropolitan or backhaul level of the value chain provides connection between
local areas and the national backbone network via fibre optic, microwave or satellite.
This level is called the ‘middle-mile’. Wholesale metro fibre services is backhaul
connectivity including connectivity services between one or more data centres,
points of presence and base station towers, fibre to the site (FTTS) and dark and
lit metro backhaul fibre products provided to third party FTTH and FTTB Internet

1717 Based on 2022 numbers.

14



Service Providers (ISPs), third party FTTH and FTTB providers or mobile network

providers in South Africa.
Last mile/local access

8.10 The last mile or local access layer is the infrastructure that connects end-user
customers to the service provider or local exchange. The connection from the

network operator’s switches can either be to the home or to the business.

8.11 FNOs provide services to ISPs who then sell value added services such as voice,
VoIP, Internet services, managed data services and VPN to end-user customers at

the retail level of the value chain.

8.12 Table 2 shows the top 10 FNOs, who mostly operate at the metropolitan and local

access levels.

Table 2. Number of homes passed and market share per network operator

Vumatel ¥ 2l 2,040,231 31,7
Openserve | 1501406 233
Herotel 606,388 T 04
MetroFibre 515,000 80
Frogfoot 446,000 T 6.9
Octotel = 400,000 ' =6
Net Nine Nine 300,000 47
Fibettime 251,460 = = a9
Zoom Fibre X G 191,636 3.0
Evotel 175,000 ' 2.7
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8.13 Table 2 above shows a Herfindahl-Hirschman Index (HHI) of 1839 which is on the

border of high concentration. This indicates that there is room for new entrants to
dilute the market concentration. Suntech as a new entrant will assist in promoting
competition in the market and help reduce the high level of concentration.

CONCLUSION

9.2

The transaction between Smile Communications and Suntech requires prior written
approval by ICASA, for the transfer of a licence. As part of the application process,
a competition analysis report is required in terms of ltem 9.2 of Form-G, prescribed

under the Regulations.

We employed a value chain analysis to identify the activities of the parties, in order
to assist with assessing competition. The parties are not currently active in the fibre
service market and therefore there is no horizontal overlap of activities and thus no

competition concerns arising out of the transaction.

16
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Appendix 9.3: Consumer interest analysis report
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INTRODUCTION

1.1

1.2

1.3

1.4

1.5

Hekima Advisory (Pty) Ltd (“Hekima Advisory”) has been instructed by Mulaudzi John
Incorporated Attorneys (“MJ Attorneys”), to conduct a consumer interest analysis of the
licence transfer from Smile Communications (Pty) Ltd (“Smile Communications”) to
Suntech (Pty) Ltd (“Suntech”).

Hekima Advisory specialises in regulatory economics and competition policy. The firm’s
main driver is to provide expert advice on sector-specific regulatory matters. The firm
has advised various private sector firms, government departments and regulatory

agencies both in and outside South Africa.

This transaction involves the transfer of individual electronic communications service (I-
ECS) and electronic communication network service (I-ECNS) licences from Smile
Communications to Suntech. Such transfer requires prior written approval by ICASA. As

part of the application process, a consumer interest analysis report must be submitted.

The consumer interest analysis report is done in accordance with item 9.3 of the G-Form
in terms of Regulation 11 of the Processes and Procedures Regulations, 2010 (“the
Regulations”), prescribed under the Electronic Communications Act, No 34 of 2005 (“the
ECA”).

The following section is an executive summary of the report. Section 3 is a brief
description of the parties as well as the rationale for the transaction in section 4. In
section 5 we discuss our approach to analysing consumer interest as required by
Regulation 11 of the Regulations. In section 6 we discuss the pillars of broadband use.
Section 7 analyses the elements of consumer interest and how this transaction will

impact on them. We draw a conclusion in section 8.

EXECUTIVE SUMMARY

21

2.2

This transaction involves the transfer of individual ECS and ECNS licences from Smile
Communications to Suntech. Both companies are currently not active in the fibre sector.
The transaction offers an opportunity for Suntech to enter the market and stimulate

competition further, for the benefit of consumers.

Section 13, read with section 9 of the ECA and Regulation 11 of the Regulations provide

that a licence cannot be transferred without the prior written permission of ICASA.
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2.4
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2.6

2.7

2.8

3

As part of the application process, the applicant is required to submit a competition
analysis report and a consumer interest analysis report. This report is the consumer

interest analysis report.

Form-G prescribed in terms of Regulation 11 requires a consumer interest report that
must indicate whether the proposed transaction will have any horizontal and vertical

impact, and “whether there is any supplier”.

Apart from the horizontal and vertical impact considerations, there is no guidance in the
ECA and the Regulations on what other factors should be considered when conducting
a consumer interest analysis. As such, we draw guidance from one of the objects of the
ECA, which is to promote the interests of consumers with respect to the price, quality

and variety of electronic communications services.

Whilst South Africa’s access levels to telecommunication services compare favourably
to the rest of the continent, it lags behind in comparison to developed countries.
Meanwhile, mobile broadband is driving access levels. Fixed broadband, which relies in

large part on fibre networks, is still relatively low, at around 8% of households.

When it comes to affordability, the cost of deploying fibre networks has decreased
somewhat, over time and these cost savings have been passed on to consumers in the
form of lower subscription and usage fees. However, these prices come from very high
levels and there is still a lot of room for even further decreases. The number of fibre
companies available has also led to price-wars as fibre network operators (‘FNOs’) try

to out-compete each other through attractive deals and offerings.

The variety of services has also expanded as more FNOs enter the market. This should
lead to more investment and innovation in the sector, leading to more offerings and

choice for consumers.

THE PARTIES TO THE TRANSACTION

3.1

3.1.1

SUNTECH (PTY)LTD

The purchaser is Suntech (Pty) Ltd, a private company, duly incorporated according to

the company laws of the Republic of South Africa.
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Suntech is currently not offering any fibre services but intends to enter the sector

through this transaction.

3.2  SMILE COMMUNICATIONS (PTY) LTD

3.2.1

322
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The seller is Smile Communications (Pty) Ltd (“Smile Communications”), a private
company duly incorporated according to the company laws of the Republic of South
Africa.

Smile Communications is 64.78% owned by Smile Telecoms Holdings Limited,
6.14% by Capital Works SSA1,12.33% by Verene (Pty) Ltd, 12.59% Renven
Investments Holdings Ltd and 4.15% by Smile Telecoms Holdings Limited Share

Trust.

Smile Communications is currently not active in the fibre services market, hence
the decision to transfer its individual electronic communication services (“1-ECS”)
and individual electronic communications network service (‘I-ECNS”) licences to

Suntech.

4 THE TRANSACTION AND ITS RATIONALE

4.1

4.2

4.3

4.4

The transaction entails Suntech acquiring individual ECS and ECNS licences from
Smile Communications. Suntech intends to enter the fixed and fixed wireless internet
services market in South Africa. It will offer wholesale open access services, at the

national, metro and local leveis.

Suntech’s business strategy is to offer internet connectivity services in rural and peri-
urban areas. It will target Limpopo province as the base, and rapidly expand to other
provinces such as Mpumalanga, Eastern Cape and the North West. These provinces

have low levels of fixed broadband penetration.
The transaction will provide users with a greater choice of services.

The South African fibre sector is characterised by low levels of penetration. The total

number of homes passed stands at an estimated 5.4 million, representing about 28%
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of households in South Africa. This indicates that there is a lot of room for new

entrants such as Suntech, into the market.

4.5 For the seller the transaction allows them to exit the market and concentrate on their

other investments.

5 APPROACH TO CONSUMER INTEREST

5.1 ltem 9.3 of Form-G, prescribed in terms of the Regulations, requires that an
applicant for the transfer of a licence or transfer of control of a licence must submit

a consumer interest analysis report.

5.2 The consumer interest report must —

“Provide a consumer interest analysis report post the transaction clearly
marked Appendix 9.3 of Form G. The report should indicate amongst others
whether the proposed transaction will have (1) any horizontal impact (2) vertical

impact whether there is any supplier”

5.3 There is no criteria or guidance in the ECA and the Regulations on what other factors
should be considered when conducting a consumer interest analysis, apart from the

horizontal and vertical impact of the transaction.

5.4 As such, we draw guidance from section 2(n) of the ECA, which provides that one of
the objects of the ECA is to promote the interests of consumers with respect to the
price, quality and variety of electronic communications services. To the extent that the
transaction results in an improvement in or a positive impact on any of these factors,

then it should be construed to promote consumer interest.

5.5 Economic theory posits that competition would result in affordable prices, quality
output, consumer choice and innovation by industry players. As a result, a consumer
interest analysis should demonstrate how consumers are likely to benefit post-
transaction. Thus, we conduct an assessment on how the transfer of a licences from
Smile Communications to Suntech will positively impact consumers. In the next section
we consider the pillars of broadband use, which are dependent in part on fibre roll-out

and connectivity.
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6 PILLARS OF BROADBAND USE

6.1 Figure 1 below illustrates some of the pillars of fibre connectivity, and therefore by

extension, benefits of this transaction.

Figure 1: The three pillars of facilitating broadband use

«Encourage use of education in schools to promote digital
literacy

*Encourage and train SMMEs on the benefits of broadband

« Support secure e-transactions

»Provide broadband equipment to educational institutions at
cost

«Create- e-government and other e-applications (such as for
health, education & agriculture)

Source: Adapted from Kelly & Rossot (2012)"

6.2 The pillars of broadband use depicted in Figure 1 above are critical from a consumer
interest perspective. Awareness, refers to digital literacy, that is, the ability of
consumers to use the capabilities of digital technologies, communications, tools and
networks. Digital literacy allows consumers to access, manage, integrate, evaluate and

create information in order to function in a knowledge society?.

6.3 Affordability is a major barrier to consumers accessing and using broadband,
especially in many African countries, including South Africa. By facilitating competition,
prices can be reduced, as witnessed through the ongoing price wars in the South

African fibre sector®.

6.4 The attractiveness of broadband relates to the choice that consumers have in the
market and whether they perceive any benefits to using broadband. Attractiveness
also has to do with the appeal of services, applications and content offered to

consumers. Services refer to basic connectivity of providing access to the Internet.

1 Kelly, T, & Rossoto, CM. (2012). Broadband strategies handbook. The World Bank. Available at
https://openknowledge.worldbank.ora/server/api/core/bitstreams/dcOb&4ef-d4ea-5865-afcc-
e2ae5807f50f/content p, 249

2 jbid

3 McLeod, D.2026. Techcentral. South Africa’s new fibre broadband battle. Available at South Africa’s
new fibre broadband battle
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6.5 FNOs play an integral role in facilitating broadband access by consumers. Factors
such as speed, data and usage caps determine the attractiveness of broadband
services. In recent years, South Africa has witnessed improvement in data speeds and

the phenomenon of uncapped data usage, especially fixed fibre networks.

CONSUMER INTEREST ANALYSIS

7.1 Horizontal impact
3.2.3 The transaction consists of the transfer of licences from Smile to Suntech. There is
no horizontal overlap in the activities of the parties and therefore no adverse impact

on consumer interest.

3.2.3 Post-transaction Smile will exit the market. Suntech is a new entrant who will start

offering services in the market, thus providing consumers with choice.

7.2 Vertical impact
3.2.3 Suntech intends to offer serices as an open access wholesale operator that is not
vertically integrated. This way, Suntech avoids some of the competition challenges

associated with vertical integration such as margin squeeze and foreclosure.

Other factors
7.3 Access
3.2.3 Electronic communication forms an integral part of a vibrant economy and facilitates
social cohesion. Fibre connectivity with its speed, reliability and bandwidth makes
it a popular choice for consumers and businesses who use multiple devices such

as tablets, laptops or smart televisions and smart phones.

7.4 Quality
3.2.3 Promoting network competition ensures that operators always strive to deliver
better quality services and introduce innovation as well as differentiation in order to

attract customers and improve their revenues.

3.2.3 Fibre optic cables can convey far greater amounts of information than the copper
cables used by DSL lines, achieving internet speeds of up to 20 times faster than
regular cables. Furthermore, fibre cables are lighter and more durable, avoiding
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many of the interruptions and faults that often plague copper wires for greater

consistency and steadier signal.

When it comes to quality of service, the Ookla global monthly internet speed and
performance tests for February 2026 put South Africa at number 64 out of 176
countries within median downioad speeds of 65-66 Mbps.*

Fibre network operators have passed 5.4 million households or about 28% of the
19 million households in South Africa. However, only about 8% of South African
households have a live fibre connection, indicating that there is still a huge
opportunity for FNOs to expand their operations and meet the high demand for fibre
connectivity. This transaction presents Suntech with an opportunity to meet

consumer and business needs.

Despite the rapid growth of fixed broadband services, it remains a difficult
technology to deploy in far flung areas with difficult terrains. This makes fixed
wireless and mobile broadband an attractive alternative. Wireless broadband
technologies allow service providers such as Suntech to deliver internet access in
areas where it is not cost effective or technically feasible to deploy fixed networks.
Wireless infrastructure is typically faster to install and cost effective. This is where
Suntech intends to make a difference by leveraging on existing backbone networks
to expand services in rural areas using fixed wireless and mobile technologies.

According to Ookla, South Africa ranked 65th in the world for mobile speeds and
111th for fixed broadband speeds during May 2026. South Africa’s speeds are as

follows:

7.5 Choice

4 South African median country speeds. February 2026. Available at South Africa’'s Mobile and
Broadband Internet Speeds - Speedtest Global Index

5 Qoka speed tests. Available at South Africa's Mobile and Broadband Internet Speeds - Speedtest Global Index

9
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3.2.3 In 2020, there were more than 30 FNOs in South Africa, supporting more than 200
ISPs®. Taking into account consolidations and new entry since then, the number still
presents retail service providers and consumers with the ability to compare service
quality and prices across networks and choose operators that meet their needs.

Operators on the other hand are able to offer niche services.

3.2.3 Operators are also able to create packages and offerings that cater to the many

tastes and preferences of consumers.

7.6 Price / affordability

3.2.3 This transaction will result in new entry by Suntech which should add to the
competition that exists in the market. As competition intensifies, consumer welfare
is likely to improve’. As discussed above, the many FNOs providing fibre

connectivity has led to a price-war in the market, for the benefit of consumers.

8 CONCLUSION

8.1 Consumer interest, although not defined in the ECA and its Regulations, can be taken
to mean the benefits that accrue to consumers in relation to affordability, quality of

service and choice for consumers.

8.2 The rationale for this transaction is to provide fixed broadband and FWA services in
the underserviced rural areas and peri-urban areas of South Africa, using open
wholesale fibre access model, and leasing services from incumbent network providers.
The expansion of the use of fibre connectivity will enhance consumer interest, as will
the resultant variety of services and competition. Therefore, stemming from the above,

it is expected that this transaction will impact positively on the consumer interest.

§ ltweb. 2020. South Africa’s fribre market heads for further consolidation. Available at
hitps://iwww.itweb.co.zalcontent/o 1Jr5Mx9D48aKdWL

Bizcommunity. 2023. Fibre network operators get word of caution around ‘forcing’ upgrades on
consumers. Available at htips://www.bizcommunity.com/Article/196/544/236577.html

Gillwald, A, Mothobi, O & Rademan, B. 2018. The State of ICT in South Africa. Available at
hitps://www _africaportal.ora/documents/18400/after-access-south-africa-state-of-ict-2017-south-africa-
report 04.pdf p64

7 Digital Infrastructure. How competition in the fibre space is supporting better broadband for all.
Awvailable at https://www.digitalinfra.co.uk//|latest-news/how-competition-in-the-fibre-space-is-
supporting-better-broadband-for-all

10



APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 10.1: Reasons for the proposed transfer of ownership

Smile Communications (Pty) Limited is a company of Smile Telecoms Holdings
Limited (“STHL"). STHL was founded in 2007 to provide 4G LTE communication
services across targeted countries in Africa, of which South Africa was key. Smile’s
services were predicated on the acquisition of network, services and certain key
frequency spectrum licences. Smile Communications (Pty) Limited, accordingly
applied for I-ECNS and IECS from the Authority and was granted same on 15 January
2009.

Whilst Smile Communications (Pty) Limited was successful in obtaining network and
service licences in South Africa, it was not successful in acquiring frequency spectrum
to enable it to rollout planned services. Attempts were made to acquire spectrum in
the 450MHz, 800MHz and 2.6GHz bands but unfortunately there was no success. It
is to be noted that STHL through its subsidiaries went on to provide commercial
services in countries it did acquire some of the frequency spectrum listed above,
namely, in Nigeria, Tanzania, Uganda, and the DRC. A decision has been taken to
transfer the licences in South Africa as there are no plans to commence commercial

services in South Africa.

It was resolved that licences be sold to Suntech, which is 100% owned by a Black
South African. The intention of Suntech in acquiring these licences is in the main to
provide deeper broadband penetration in the country as well as to contribute to

increasing universal service and access in rural areas and townships.

The transaction presents an opportunity to grow the number of HDG licence holders
who are willing to provider deeper broadband penetration and increase universal

services and access in rural areas and townships.



APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE’
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 11.1 Audit Report of the Applicant compiled by Deloitte indicating the
no commercial services provided by the Applicant in terms of the licenses
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AGREED-UPON PROCEEDURES REPORT ON THE NON-USE OF INDEPENDENT COMMUNICATIONS
AUTHORITY OF SOUTH AFRICA (ICASA) LICENCES BY SMILE COMMUNICATIONS (PTY) LTD

To the Board of Directors

Smile Communications (Pty) Ltd
12 Culross Road

Bryanston

2191

Purpose of this Agreed- Upon Report

We have performed the procedures agreed with you and enumerated below with respect to the non-use of
Independent Communications Authority of South Africa (ICASA) licences by Smile Communications (Pty) Ltd
{(“the company”) for the periods ended 31 December 2007 to 31 December 2024.

Our report is solely for the purpose of assisting with the confirmation of the non-use of Independent
Communications Authority of South Africa (ICASA) licences by Smile Communications (Pty) Ltd and may not
suitable for another purpose

Responsibilities of the Engaging Party and the Responsible Party

Smile Communications (Pty) Ltd has acknowledged that the agreed-upon procedures are appropriate for the
purpose of the engagement.

Practitioners Responsibilities

We have conducted the agreed-upon procedures engagement in accordance with the International Standard
on Related Services (ISRS) 4400 (Revised), Agreed-Upon Procedures Engagements. An agreed-upon
pracedures engagement involves our performing the procedures that have been agreed with Smile
Communications (Pty) Ltd and reporting the findings, which are factual results of the agreed-upon procedures
performed. We make no representation regarding the appropriateness of the agreed-upon procedures.

This agreed-upon procedures engagement is not an assurance engagement. Accordingly, we do not express
an opinion or assurance conclusion.

Had we performed additional procedures, other matters might have come to our attention that would have

been reported.
Professional Ethics and Quality Management

We have complied with the ethical and independence requirements as described in the Independent

4 7 Al
&
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e
Managing Partner: ML Tshabalala
A full list of partners and directors Is available on request
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Regulatory Board for Auditors’ Code of Professional Conduct for Registered Auditors (IRBA Code) and in
accordance with other ethical requirements applicable to performing audits in South Africa. The IRBA Code is
consistent with the corresponding sections of the International Ethics Standards Board for Accountants’
International Code of Ethics for Professional Accountants (including International Independence Standards).

The firm applies the International Standard on Quality Management 1, Quality Management for Firms that
Perform Audits or Reviews of Financial Statements, or Other Assurance or Related Services Engagements,
which requires the firm to design, implement and operate a system of quality management, including policies
or procedures regarding compliance with ethical requirements, professionat standards and applicable legal
and regulatory requirements.

Procedures and findings

We have performed the procedures described below which were agreed upon with Smile Communications
(Pty) Ltd with respect to the non-use of Independent Communications Authority of South Africa (ICASA)
licences by Smile Communications (Pty) Ltd (“the company”) for the periods ended 31 December 2007 to 31
December 2024. For purposes of clarity, non-use of the licence for purposes of this report refers to nil revenue

generating activity for the entity.

Procedures Findings
1| Confirmation Company Year issued Licence Number Licence name

of the Smile Individual Electronic

approved Communications 0072/IECS/JAN/09 Communications

ICASAlicences | | (Pty) Lid 15/01/2009 Service Licence
Smile Individual Electronic
Communications 0072/IECNS/JAN/Q9 | Communications
(Pty) Ltd 15/01/2009 Network Licence

2 | Management
representation
for confirming
that that there
has been no
use of the
licences and
no revenue
generation
directly related
to ownership of
these licences

There should be an indication of Management’s confirmation that there has been no use of the
licences and no revenue was generated that is disectly related to the ownership of the licences.

Deloitte has obtained confirmation from management confirming that there has been no use of
the licences and no revenue was generated that is directly related to the ownership of the
licences.

3 | Inspection of
the trial
balance for the
periods 2017-
2024 to
confirm if the
business has
provided ECS
and ECNS
services to
subscribers or
customers in
South Africa

As per inspection of the management accounts for Smile Communications (Pty) Ltd the only
revenue generated by the entity from 2017 to 2024 relates to shared services fees. Shared
services fees are not related to the ICASA licences - these services are made up of costs
incurred by South Africa in relation to all the entities in the group. These services are then on
charged to other Smile group entities.

4| Inspection of
the signed

As per inspection of the signed financials for Smile Communications (Pty) Lid the only revenue
generated by the entity from 2007 to 2016 relates to shared services fees and interest income
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financials for
the periods
2007-2016 to
confirm if the
business has
provided ECS
and ECNS
servicesto
subscribers or
customersin
South Africa

earned from bank investments. These services are made up of costs incurred by South Africa in
relation to all the entities in the group. These services are then on charged to other Smile group

entities. Shared services fees are not related to the ICASA licences.

Auditor

Deloitte

EY

KPMG

Years signed

2007-2011

2012

2013-2016

Our report is solely for the purpose set forth in the first paragraph of this report and for your information and is
not to be used for any other purpose or to be distributed to any other parties. This report relates only to the
accounts and items specified above and does not extend to any financial statements of Smile Communications
(Pty) Ltd, taken as a whole.

g

Deto

Signed by:

DelotHe & Toucle.

EOSGAEDBIZFIAFE...
itte & Touche

Per Haroon Loonat
Partner
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APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 11.2: Written undertaking by Suntech'’s authorized representative that
Suntech will comply with its licence obligations in the event of the transfer of
ownership being approved by the Authority

I, the undersigned, Makgato Nicholus Manaka, ID number ﬂ
Accounting Officer of Suntech Group(Pty) Ltd ("Suntech Group").
| hereby provide this written undertaking on behalf of Suntech for the purposes of the

application by Smile Communications (Pty)Ltd ("Smile Group") to ICASA to transfer
the ownership of license of Smile Communications to Suntech.

I hereby confirm, on behalf of Suntech, that in the event of the transfer of ownership
of licence from Smile Communications to Suntech being approved, Suntech will
discharge its licence obligations.

Signedthis_ O dayof__ UL Y 2026 at CeNTUR oM

=

Makdato Nieholus Manaka
Accounting Officer
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IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

Appendix 14.1 Shareholder Evolution of the Applicant



Smile Telecoms Holdings Limited

APPENDIX 14.1

SHAREHOLDERS EVOLUTION OF THE SHAREHOLDERS OF SMILE COMMUNICATION
(PTY)LTD

1. BACKGROUND

1.1.Smile Telecoms Holdings Limited (“STHL”) was established in April 2007 with the aim of
providing affordable communications services across targeted countries in Africa. The
proposed service offering entailed the provision of data services using 4G LTE based
technologies. To do this, national network and service licences were required as well as
spectrum in the 450MHz or 800MHz and 2.5GHz frequency spectrum bands.

1.2. The countries targeted for operations across Africa were South Africa, Nigeria, the Democratic
Republic of Congo, Tanzania and Uganda. To give effect to the set up of operations in these
countries, STHL, the group company established operating companies to acquire the
applicable licences and provide services in each country of operation.

1.3. STHL comprised the following shareholders:

Al Nahla Technology Company: 51%

e Atheeb Group Company: 19%
e Verene (Ply) Ltd: 21%
o Staff Incentive Scheme: 9%

1.4.1n South Africa, two operational companies were formed by STHL with the aim of carrying out
operations, namely Smile Communications (Pty) Limited [ Smile Communications’} and Smile
Telecoms SA (Pty) Limited [Smile Telecoms]. Smile Communications and Smile Telecoms
each possess two sets of licences issued by the Independent Communications Authority of
South Africa (“ICASA”"), as follows:

1.4.1. Smile Communications:

e |ndividual Electronic Communications Network Service
Licence:0072/IECNS/JAN/09

« Individual Electronic Communications Service Licence: 0072/ IECS/JAN/09
1.4.2. Smile Telecoms:

e Individual Electronic Communications Network Service Licence:
0177/IECNS/JAN/09

¢ Individual Electronic Communications Service Licence: 0177/IECS/JAN/09

1.5. It must be noted that Smile Communications was owned 100% by STHL group. It must further
be noted that Smile Communications is the 100% shareholder of Smile Telecoms.

© Strictly Confidential Page 2 of 6 Smile Communications Shareholding Evolution 15.04.26
(002) with track changes from M1



Smile Telecoms Holdings Limited

1.6.As at 15 January 2009, being the time of issue of the Individual Electronic Communications
Network Service (“IECNS”) and Individual Electronic Communications Services ("IECS’)
Licences to Smile Telecoms, who is the Transferor in this transfer application process, the
shareholding structure was as follows (further depicted in Table below):

¢ Al Nahla Technology Company: 51%

s Atheeb Group Company: 19%
e Verene (Pty) Lid: 21%
o Staff Incentive Scheme: 9%

1.7. Having acquired the requisite network and service licences in South Africa, Smile Telecoms
made several attempts to acquire 800MHz and 2.5GHz spectrum, to no avail.

1.8.0n 23 January 2011, changes in the shareholding structure were effected as a result of
shareholder loans that were converted to equity resulting in a marginal increase to the
controlling shares held by the Al Nahla Technology Company by 0,15%. There was no impact
on any changes in control. This period also saw the introduction of a new shareholder,
Capitalworks SSA1 who acquired a 5,08% stake in company. The shareholders opted not to
increase the share capital to cater for this. Instead, the shareholding of Atheeb Group, Verene
(Pty) Ltd and the Smile Telecoms Holdings Share Ltd Share Trust were diluted to allow for
CapitalWorks to take up shares to the value of its investment, reflecting a shareholding
structure as follows:

¢ Al Nahla Technology Company: 51,15%

o Atheeb Group Company: 18,09%
o Capitalworks SSA1: 5,08%

o Verene (Pty) Ltd: 18,33%
e STHL Share Trust: 7,35%

1.9.0n 31 December 2012, changes in the shareholding structure were effected to liquidate equity
loans and interest. The Atheeb Group disposed of 2,21 % of its shareholding to Al Nahla
Technology Company in order to recover the loan plus interest that was previously made to
the company. Again, there was a marginal change with no impact on the controlling stake in
the company. The shareholding structure as at this time was as follows:

Al Nahia Technology Company: 53,36%

o Atheeb Group Company: 15,88%
o Capitalworks SSA1: 5,08%
o Verene (Pty) Ltd: 18,33%
e STHL Share Trust: 7,35%
© Strictly Confidential Page 3of 6 Smile Communications Shareholding Evolution 15.04.26
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1.10. On 23 December 2014 the company resolved to increase its share capital in order to:

allow headroom for a future 30 % BEE shareholding in the event that Smile was
successful in its bid for spectrum in South Africa; and

raise funds for STHL group, including raising funds from shareholders who opted
to participate in a rights issue

The shares previously held by Atheeb Group were acquired by Strong Techno Ventures, an Al-

Nahla rel

ated subsidiary.The HDI shareholder, Verene (Pty) Ltd, disposed of 6,01 % of its

shareholding to Renven Investment Holding Limited. At the same time, the shareholders of
Verene (Pty) Ltd became shareholders in Renven Investment Holding Limited. The Smile
Telecoms Holdings Limited Share Trust did not participate in the rights issue as a consequence

of which, its overall shareholding was diluted. The shareholding structure was reflected as
follows:
o Al Nahla Technology Company: 57,56%
« Strong Techno Ventures: 7,23%
o Capitalworks SSA1: 6,14%
o Verene (Pty) Ltd: 12,33%
¢ Renven Investment Holding Ltd: 12,59%
e STHL Share Trust: 4,15%
1.11. In March 2017 and in furtherance of its objective to become operational in South Africa,

application was made to ICASA for access to spectrum in the 450MHz frequency band
(attached hereto as Annexure “A"). In pages 6 to 8 of the application, the shareholding
of Smile Communication was captured. There was no further engagment from ICASA
on this matter.

1.12. On 10 April 2025, the shareholding structure was again amended as a result of Al
Nahla Technology Company and Strong Techno Ventures being liguidated in 2023.
In order to continue the affairs of the company, the shareholders opted for Smile
Telecoms Holdings Limited to acquire their shares. The shareholding structure is as
follows:

o Smile Telecoms Holdings Limited: 64,79%

e Capitalworks SSA1: 6,14%

s Verene (Pty) Ltd: 12,33%

+ Renven Investment Holding Ltd: 12,58%

e STHL Share Trust: 4,15%
© Strictly Confidential Page 4 of 6 Smile Communications Shareholding Evolution 15.04.26
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It must be noted that although a differently named entity, the controlling stake still remained in
STHL. STHL,acordingly subsumed the shareholding of Al Nahia and Strong Techno due to
liquidation of these companies but this had no impact or change in the controlling entity of Smile
Telecoms
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Appendix 14.2: Resolution authorising the person signing this application to
sign it

RESOLUTION OF THE BOARD OF DIRECTORS OF SMILE COMMUNICATIONS
(PTY) LTD

This document has been submitted to all the directors of the Company and constitutes notice
to each director of the matters to be decided by the passing of the resolution/s set out below.

I, the director of Smile Communications (Pty) Ltd ("the Company") whose name appears
below and who has signed this document (or any counterpart of it), adopt the resolutions below
by written consent in accordance with section 74 of the Companies Act No 71 of 2008, as
amended ("Companies Act") and the Company's memorandum of incorporation, on the basis
that such resolutions will have the same effect as if they had been approved by voting at a
meeting of the board of directors of the Company ("Board"), duly convened. constituted and
held.

1 It is recorded that:

1.1 The Company is the holder of an individual electronic communications service
licence and an individual electronic communications network service licence;

1.2 The Company seeks to apply to the Independent Communications Authority of
South Africa ("ICASA") for approval to transfer control of the Company to Link
Africa (Pty) Ltd: and

13 The Company is required to submit the required Form G Application to Transfer
Ownership and/or Control of an Individual Licence and related documents to
ICASA in order to apply for approval to transfer the control of the licensee.

2 Accordingly, it is resolved that:

2.1 Mr Hermien Wessels is hereby authorised, on behalf of the Company, to do ali
such things and sign and execute all such documents as may be necessary or
desirable to give effect to, or which may be incidental to, the requirement to
submit an application to ICASA for approval to transfer control of the Company
to Suntech (Pty) Ltd ("Application”) and to take any other action which may be
necessary for the performance and fulfiment of the Application.

2.2 This resolution be annexed to such Application.

Duly resolved by:

/f%fﬂ% ) /3-07 - RORE

Hermien Wessels DATE




APPLICATION BY SMILE COMMUNICATIONS TO TRANSFER OWNERSHIP OF THE LICENCE
IN RELATION TO LICENCES 0072/IECS/JAN/09 AND 0072/IECNS/JAN/09

PROOF OF PAYMENT OF APPLICATION FEE



NOTIFICATION OF PAYMENT

To Whom It May Concem:

First National Bank hereby confirms that the following payment instruction has been received:

Date Actioned 1 2026/07/14

Time Actioned . 10:37:53

Trace ID : 3H6JGBLQ

_ Payer Details

)

Payment From : Suntech Group Business Account
Cur/Amount : ZAR169,476.00
Payee Detalls

Name : lcasa Jhb

Bank .

Branch Cede

Reference : Smile Communications

END OF NOTIFICATION

To authenticate this Payment Notification, please visit the First National Bank website at fnb.co.za, select the "Verify Payments" link and follow
the on-screen instructions.

Our customer (the payer) has requested First National Bank Limited to send this notification of payment to you. Should you have any queries
regarding the contents of this notice, please contact the payer. Firsi National Bank Limited does not guarantee or warrant the accuracy and
) ‘Itegrity of the information and data transmitted electronically and we accept no liability whatsoever for any loss, expense, claim or damage,
whether direct, indirect or consequential, arlsing from the transmission of the information and data.

First National Bank Adivision of FirstRand Bank Limited. An Authorised Financial Services and Credit Provider (NCRCP20).



