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Reference Offer

This Reference Offer is made:

(@) by Vodacom (Pty) Ltd, with company registration number 1993/003367/07 and VAT
number 4010139121 ("Vodacom”);

(b) on 18 December 2020;

() pursuant to Vodacom'’s application in response to the Independent Communications
Authority of South Africa’s Invitation to Apply notice (notice 535 of 2020).

Recordal

This Reference Offer is in two parts. The first outlines the commencement of this Reference Offer and the
scope of Site Access, as well as procedures necessary for an Electronic Communications Facilities Seeker
to request Site Access from Vodacom; the second includes minimum terms and conditions that will form
the basis for Vodacom entering into a Site Access Agreement with a requesting Electronic
Communications Facilities Seeker. Once a Site Access Agreement is agreed, Leases will be entered into for
Site Access at Relevant Facilities at particular Sites. Vodacom'’s Policy for Reserving Space is attached to
this Reference Offer as Annex 1.

PartA Commencement, scope and request procedures

1.

1.1

1.2

Commencement and expiry of this Reference Offer

Commencement

This Reference Offer shall become effective and enforceable on and from the date of issuance by
the Authority of a radio frequency spectrum licence to Vodacom in the auction process
contemplated by the Invitation to Apply notice (notice 535 of 2020) for International Mobile
Telecommunication (IMT) Spectrum in the IMT700, IMT800, IMT2600 and IMT3500 bands, in
terms of which this Reference Offer is a condition of the radio frequency spectrum licence (the
“Reference Offer Effective Date”). If the Reference Offer Effective Date has not occurred by 31
December 2021, then Vodacom may cancel this Reference Offer after giving not less than ninety
(90) days' notice in writing to the Authority and it will thereafter have no further effect.

Expiry
This Reference Offer shall expire on the third (3) anniversary of the Reference Offer Effective Date
and shall be replaced with another reference offer for Site Access on that date.

Site Access

This Reference Offer relates to the provision of Site Access by Vodacom to Access Seekers. Site
Access permits the Access Seeker under a Site Access Agreement and Lease to co-locate its
Dedicated Equipment on, within or associated with Vodacom’s Relevant Facilities at a Site. There
are certain exceptions that apply and conditions that must be met before such co-location can be
implemented, including:

(a) the Application Procedure must be followed by the Access Seeker;

(b) all consents and authorisations required for the provision of Site Access at the Site,
including from Landlords, must have been obtained:;
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PartB Minimum terms and conditions

1.

1.1

1.2

2.1

2.2

3.1

Definitions and precedence

Definitions

In this Reference Offer, unless inconsistent with or otherwise indicated by the context, words and
expressions are defined, and other rules of interpretation are set out, in Schedule 1.

Order of precedence

In the event of ambiguity or conflict between any of the constituent parts of this Reference Offer,
the order of precedence in the interpretation of this Reference Offer shall be as follows:

(a) the provisions of Part A of this Reference Offer;
(b) the provisions of Part B of this Reference Offer; and

(© the provisions of an appendix, schedule and/or annex to this Reference Offer.

Commencement and duration

Commencement of Site Access Agreement

Any Site Access Agreement shall, once signed by both Parties, become effective and enforceable
on the date of notification by the Authority that the Site Access Agreement is compliant with the
EC Act and the Facilities Leasing Regulations, or the date of deemed compliance, further to the
provisions of paragraphs 16 and 17 of the Facilities Leasing Regulations.

Duration of the Site Access Agreement

Subject to any contrary provisions contained herein or in the Site Access Agreement, the duration
of the Site Access Agreement shall be ten (10) years from the date of the Site Access Agreement,
whereafter it shall continue indefinitely, subject to the right of either Party, by giving notice after
the aforementioned ten (10) year period, to terminate it on twelve (12) months’ written notice to
the other Party.

Conditions

Conditions to implement any Applications

Vodacom’s obligations under the Site Access Agreement to implement any Applications of the
Access Seeker shall be subject to the following conditions that must be satisfied by the Access
Seeker to Vodacom's reasonable satisfaction:

(a) the Access Seeker will provide evidence that the Access Seeker has a long term credit
rating for its senior unsecured indebtedness of at least A3 (Moody's Investor Services), A-
(Standard and Poor's Ratings Group) or B+ (AM Best); or

() if such evidence cannot be provided, the Access Seeker may be required to provide to
Vodacom the Access Seeker's choice of an unconditional:

i Bank guarantee;

ii letter of credit;
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4.1

NON-CONFIDENTIAL —O Appendix 11

iii cash prepayment;

iv guarantee from the parent company of the Access Seeker, if that parent
company has a credit rating which is in accordance with paragraph (a) above or
where Vodacom has approved the parent company as a guarantor; or

v other security agreed to by Vodacom in writing,

("Security”), in a form reasonably acceptable to Vodacom and, in the case of a Bank
guarantee or a letter of credit, from a Bank which has a credit rating acceptable to
Vodacom. The Security must be for R10 million or an amount equal to Vodacom's
reasonable estimate of the total value of Charges for Site Access which Vodacom is likely
to supply to the Access Seeker under the Site Access Agreement during any three (3)
consecutive month period covered by the Access Seeker’s Site Access Forecast,
whichever is the greater; and

(o) the Access Seeker will provide evidence that it has procured (and it shall be required to
maintain) a policy or policies of insurance that cover the Access Seeker in respect of any
liability arising out of or in connection with the performance of the Access Seeker's
obligations under the Site Access Agreement and any Leases. The insurance shall be for a
sum insured of not less than R10 million for any one claim, have a deductible payable by
the Access Seeker of no more than R500,000 and be provided by an insurer or insurers
reasonably acceptable to Vodacom;

(d the Access Seeker has provided its first Site Access Forecast, as contemplated by clause
11;and
(e if the Access Seeker is not yet a Licensee, the Access Seeker must become a Licensee.

Regulatory consents and approvals

The Access Seeker shall, at its own cost and expense, be responsible for obtaining and thereafter
for maintaining whatever municipal, environmental and other regulatory consents or approvals
may be or may become necessary to enable it to use Site Access at each of the Relevant Facilities.
The Site Access Agreement shall set out the consequences if the Access Seeker fails to obtain or
maintain any required consent or approval, which shall include suspension of Site Access at the
relevant Site.

Scope of Site Access

Sufficient Capacity

Site Access only applies to a Relevant Facility where there is sufficient spare space and/or spare
loading in terms of structural capacity on, within or associated with that Relevant Facility to
accommodate the Access Seeker’s requirements set out in its Application (“Sufficient Capacity”).
Sufficient Capacity shall be determined by Vodacom after taking into account:

(a) Vodacom'’s use of the Relevant Facilities (which shall include not less than the top seven
(7) square metres of any Mast);

(b) Vodacom's reasonable requirements for any further space and capacity at the Relevant
Facilities (as further described in clause 5.1);

s




NON-CONFIDENTIAL —O Appendix 11

4.2

43

44

5.1

(o) any agreement that Vodacom may have with third parties at that time to use the
Relevant Facilities (as further described in clause 5.2); and

(d the applications of any other Access Seekers that are higher in the Queue.

Interference management

Site Access only applies to a Relevant Facility where any existing and/or potential adverse radio
spectrum interference arising from the use of the Relevant Facilities by the Access Seeker is
reasonably capable of being managed through the application of efficient solutions, design
principles and testing protocols set out in the Site Access Agreement. This will include a
requirement that the Access Seeker shall not implement solutions at any Relevant Facility which
will, or will be likely to, degrade the performance or standard of existing services of Vodacom or
third party users of those Relevant Facilities beyond an acceptable level.

Relevant Occupation

Site Access only applies to a Relevant Facility where Vodacom either owns or has been granted a
lease, sub-lease, licence, sub-licence or other right to occupy or possess the Site, and owns in its
own right the Relevant Facilities at the Site (a "Relevant Occupation”). Vodacom shall not have a
Relevant Occupation under this Reference Offer where another Licensee or other third party owns
the Relevant Facilities or where the terms of the Head Lease do not permit Site Access.

Capable Relevant Facilities

Site Access only applies to Relevant Facilities that are reasonably and/or practicably capable of
supporting Site Access (“Capable Relevant Facilities”). To facilitate efficient and timely
Application Processes, it is deemed that certain types of Relevant Facilities shall not be Capable
Relevant Facilities, including:

(@ structures commonly referred to as “roadside” or “lamppost” poles;
(b) signs;
() rooftop sites, including where the antennas are mounted against the face of the building,

unless they are a free-standing structure;
(d street furniture;

(e) small cells (including femtocells, picocells, microcells and metrocells) and passive
indoor installations; and

6] temporary, semi-permanent or portable structures.

Space for Vodacom and third parties

Vodacom’s reasonable requirements

Where, at the time of an Application from an Access Seeker, Vodacom has reasonable
requirements for further space and capacity at the Relevant Facility, those requirements for
further capacity will be time bound. Where Vodacom'’s requirements are associated with the use
of the IMT Spectrum, and to enable Vodacom to comply with its license conditions, then
Vodacom will have a period of not more than five (5) years following the date that the IMT
Spectrum is available for use nationally by Vodacom to use that further space or capacity. Inall
other cases, Vodacom must use that further space or @a)city within twelve (12) months of the

(IR Ao
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time of the relevant Application. Vodacom may use that further space and capacity where
required at the Relevant Facilities.

Requirements of other third parties

Where, at the time of an Application from an Access Seeker, Vodacom has an agreement with any
third parties to use the Relevant Facilities, Vodacom shall take into account any requirements for
future space or capacity of the third party at the Relevant Facilities that are contemplated in that

agreement.

Application Process

Application Process

The Application Process is summarised in this clause 6 and will be further elaborated in the Site
Access Agreement. The Application Process relates to Relevant Facilities where Site Access
applies under clause 4. All Applications made by an Access Seeker for Site Access will be assessed
on a “first-come, first-served” basis, as specified in Vodacom’s Policy for Reserving Space (Annex
.

Registration on the Site Database/PRISM

Before the Access Seeker may make an Application under the Site Access Agreement, the Access
Seeker will be required to register on Vodacom's Site Database/PRISM. The Access Seeker must
provide a copy of its Licence, as well as details of the users of the system, as part of that
registration process. Vodacom will then register the Access Seeker on its Identity Registration
System (“IRS"), as well as White Pages, for username and password to be generated on PRISM. The
various stages in the Application Process shall be managed through Vodacom'’s Site
Database/PRISM.

Submission of an Application

The Access Seeker shall, in respect of any application for Site Access to Relevant Facilities on a
Site, submit a properly completed Application to Vodacom. Each Application shall have been
forecast by the Access Seeker in its most recent Site Access Forecast for the relevant period under
clause 11. Each Application shall include details of the Access Seeker’s technical requirements
and specifications for the required installations and the implementation schedule. Vodacom shall
assign each Application a unique reference number and shall provide an estimated rental
calculation to the Access Seeker in respect of its Application.

Space and structural analysis

On receipt of a properly completed Application, Vodacom shall (if it has not already done so)
conduct a space and structural analysis to determine whether the Relevant Facility has Sufficient
Capacity and whether it is a Capable Relevant Facility, as contemplated by clause 4.1 and 4.4. This
assessment may also take into account factors such as foundations and wind loading. Due to
limited engineering resource, this analysis is completed on a “first come, first served” basis,
consistent with Vodacom’s Policy for Reserving Space (Annex 1). If there is not Sufficient Capacity,
or the Relevant Facility is not a Capable Relevant Facility, then the Access Seeker's Application
shall be rejected.

Application for Site Alteration

If the Access Seeker’s Application is rejected by Vodacom under clause 6.4 because there is not
Sufficient Capacity, then the Access Seeker will have an opportunity to retain its place in the

e
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Queue, by submitting a new Application that includes a Site Alteration, as contemplated by clause
8.

6.6 Preliminary Site Approval

If Vodacom accepts the Access Seeker’s Application after completing the space and structural
analysis, Vodacom shall issue a Preliminary Site Approval, including the conditions that the Access
Seeker must fulfil as a requirement of any Lease.

6.7 Landlord consent

After issuing a Preliminary Site Approval, Vodacom shall endeavour to obtain any Landlord
consents that may be required. Vodacom shall notify the Access Seeker whether the Landlord
consent has been obtained and, if so, whether any further conditions apply. These conditions may
include payment of an additional rental amount. Where this additional rental amount is an
amount in excess of that contemplated in the Head Lease, Vodacom may require the Access
Seeker to commit to payment of such additional rental amount as a further condition of the
Lease. If the Landlord consent is not obtained, then the Access Seeker’s Application shall be
rejected.

6.8 Lease Schedule

If Landlord consent is obtained, Vodacom shall issue the Lease Schedule, including all the
conditions that the Access Seeker must fulfil under the Lease (which may include the additional
rental required as a result of Landlord consent). The Access Seeker must then sign the Lease
Schedule and return it to Vodacom for counter-signature within fifteen (15) Business Days’ of
receipt of the Lease Schedule from Vodacom. If the Access Seeker has not signed and returned
the Lease Schedule to Vodacom within this time period, then the Access Seeker's Application
shall lapse.

6.9 Signing of the Lease

If the Access Seeker signs and returns the Lease Schedule within that fifteen (15) Business Day
period, then Vodacom shall counter-sign the Lease Schedule. No activity will be permitted on or
at a Site or Dedicated Area without a Lease Schedule being counter-signed by Vodacom.

6.10 Satisfaction of conditions

The Access Seeker must satisfy all conditions set out in the Lease. Any conditions related to any
works or any other actions required to install and commission the Access Seeker's Dedicated
Equipment must be completed to Vodacom'’s satisfaction within twelve (12) months of the date of
the Lease. Failure to satisfy this requirement will mean that the Lease will terminate at the end of
that period.

6.11 Cancellation fee

Under the terms of the Site Access Agreement, the Access Seeker shall be subject to the
cancellation fee in Schedule 2 (Charges) if it withdraws its Application or if the Application is
otherwise rejected or lapses at any time after Vodacom has begun the process of conducting the
space and structural analysis under clause 6.4.

7. Timeframes

Vodacom shall use its reasonable endeavours to meet the target timeframes for the various steps
that itis responsible for in the Application Process, as summarised in Schedule 3 (Timeframes).
Vodacom'’s ability to meet the Timeframes will depend on, among other things:

7 E R
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(a) the accuracy of the Site Access Forecasts provided by the Access Seeker, which will allow
Vodacom to plan accordingly;

(b the Access Seeker providing any further materials or information that Vodacom may
reasonably request in relation to these various steps in a timely manner, which will allow
Vodacom to progress the Application;

(@ the volume of concurrent Applications from the Access Seeker, as well as from other
Access Seekers and Vodacom'’s own requirements and those of other third parties, which
will impact on the resources available to progress each Application; and

(d any delays arising due to health and safety issues, a force majeure event or arising out of
any acts or omissions of the Access Seeker or any other third party, all of which will
impact on Vodacom’s ability to progress the Application.

Schedule 3 (Timeframes) does not take into account any steps required for Site Alterations under
clause 8, which will be included in the Site Access Agreement.

Site Alteration

Site Alterations

This clause 8 sets out the process to determine whether certain alterations are required to
Vodacom'’s Relevant Facilities (being for this purpose Mast replacement, extension or revision)
("Site Alterations”) in order to supply Site Access to the Access Seeker at the Relevant Facilities,
where there is not Sufficient Capacity to accommodate the Access Seeker's Dedicated Equipment
on, within or associated with the Mast but where Vodacom has a Relevant Occupation (the "Site
Alteration Purpose”).

Request for a proposal for Site Alterations

Where Vodacom notifies the Access Seeker, following conducting a space and structural analysis,
that the Mast does not have Sufficient Capacity, the Access Seeker may notify Vodacom
requesting a proposal for Site Alterations.

Request for Site Alterations may be rejected

Vodacom may reject a request for a proposal for Site Alterations if, in Vodacom’s reasonable
opinion, any potential Site Alterations are not likely to meet the Access Seeker’s notified
requirements, are not reasonable and necessary in order to meet the Site Alteration Purpose, are
unworkable (e.g. the Site Alterations would leave the Relevant Facilities structurally unsound) or
do not comply with the interference management considerations set out in the Site Access
Agreement. Vodacom shall notify the Access Seeker of any rejection of a request for a proposal
for Site Alterations and the reasons for that rejection.

Economic feasibility of conducting the Site Alterations

If Vodacom has not rejected a request under clause 8.3, Vodacom will provide a proposal for Site
Alterations. In that proposal, Vodacom shall notify the Access Seeker whether it considers that the
requested Site Alterations are economically feasible for Vodacom and, if not, the level of financial
contribution commitment that would be required from the Access Seeker to make the Site
Alterations economically feasible. In considering the economic feasibility of the Site Alteration,
Vodacom will take into account all of the costs associated with undertaking the work required and
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8.5

9.1

9.2

9.3

9.4

9.5

9.6

the likely additional returns for Vodacom in expanding its space and capacity for leasing to Access
Seekers and other third parties.

Ongoing process

Where the Access Seeker notifies Vodacom that it accepts Vodacom'’s proposal for Site
Alterations, including any additional financial contribution, Vodacom shall issue a Preliminary Site
Approval under clause 6.6 and the Application Process in clause 6 shall continue, with the next
stage being Landlord consent under clause 6.7. Once Vodacom counter-signs the Lease Schedule
under the Application Process, Vodacom will then proceed with developing and completing the
design of the Site Alteration. Vodacom shall own all Relevant Facilities that are subject to Site
Alterations.

Letting arrangements

Letting and rental of the Dedicated Area

Upon the conclusion of a Lease, Vodacom will let the relevant Dedicated Area to the Access
Seeker, who shall rent the same from Vodacom, subject to the terms and conditions of such Lease
and of the Site Access Agreement.

Commencement and term of Lease

Each Lease shall commence on the Commencement Date and expire on the Expiry Date, subject
to the terms and conditions of such Lease and of the Site Access Agreement.

Use of Dedicated Area

Unless otherwise agreed in writing between the Parties under the Lease or the Site Access
Agreement, a Dedicated Area shall only be used by the Access Seeker for the purpose of installing,
commissioning, operating and maintaining the Dedicated Equipment detailed in the applicable
Lease.

Each Lease severable

Each Lease shall stand on its own and shall be severable from the rest of the Site Access
Agreement.

Lease subject to Head Lease

Each Lease shall at all times be subject to the applicable terms and conditions of the Head Lease
relating to such Lease. The Access Seeker shall undertake not to do or omit to do anything which
shall jeopardise, prejudice or undermine the rights of Vodacom under the Head Lease or cause
Vodacom to be in breach of any of its obligations to the Landlord under the Head Lease. Failure to
meet these requirements may result in suspension or termination by Vodacom of the Lease or the
Site Access Agreement.

Request for increase in Dedicated Area

Under the Site Access Agreement, the Access Seeker shall be entitled, by reasonable notice in
writing to Vodacom, to request an increase in the size of a Dedicated Area within the perimeter of
the existing Relevant Facility, subject to there being Sufficient Capacity. Itis recorded that such
increase in size may be subject to additional rental and/or other consideration payable, as set out
in the Site Access Agreement.
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Responsibility for transmission links

The Access Seeker shall be solely responsible for and shall bear the cost of arranging any and all
additional transmission links which may be required by it at the Dedicated Area.

Supply of Utility Services

Under the Lease or the Site Access Agreement, the Parties may agree that Vodacom shall provide
Utility Services to the Access Seeker at or to the Dedicated Area. The Charges for any Utility
Services are to be agreed between the Parties in the Site Access Agreement.

Charges, invoicing and payment

Charges payable to Vodacom

(a Schedule 2 (Charges) to this Reference Offer lists the items and corresponding amounts
which may be applicable and payable in terms of a Lease. All such amounts payable to
Vodacom under the Site Access Agreement shall be paid monthly in advance and shall
accrue from the Commencement Date of the Lease.

6)) The rental and other considerations payable by the Access Seeker to Vodacom in respect
of a particular Lease shall be set out in such Lease; provided that such rental and other
considerations payable in terms of a particular Lease shall be based on the amounts set
outin Schedule 2 (Charges) hereto. If there are any other Charges applicable, these shall
be set out in the Lease or the Site Access Agreement.

(© The Access Seeker shall be responsible for all charges relating to the consumption of
electricity at the Dedicated Area, which charges shall, unless otherwise agreed, be based
on sub-metering. Until such time as a sub-meter has been installed, the monthly
electricity consumption charge provided for in Schedule 2 (Charges) shall be payable.

(d In the event that Vodacom is obliged to incur unforeseen additional expenditure as a
result of or in relation to a Lease, the Access Seeker shall reimburse Vodacom for any
reasonable and necessary expenditure incurred by Vodacom, on terms to be agreed in
the Site Access Agreement.

Dealing with Invoice Error disputes

If the Access Seeker reasonably and in good faith believes there is a manifest error in the Charges
in an invoice under any Lease or the Site Access Agreement (an “Invoice Error”), the Access
Seeker may give notice to Vodacom before the due date. Where the Access Seeker believes
Vodacom has overcharged it by reason of an Invoice Error, the Access Seeker may withhold
payment of the amount it believes it has been overcharged until the issue has been resolved in
accordance with the dispute resolution processes in the Site Access Agreement.

Defaultinterest

Any amount due, owing and payable by the Access Seeker under any Lease or the Site Access
Agreement which is not paid on the date that such amount is due shall accrue interest at the
prime overdraft rate charged by First National Bank, a division of FirstRand Bank Limited, plus two
percent (2%) per annum, calculated from the date that such amount became due until the date
that payment is effected in full.
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11.

111

11.2

113

12.

121

1222

123

124

Site Access Forecasts

Site Access Forecasts

(a) Under the Site Access Agreement, the Access Seeker will be required to provide
Vodacom with aggregated, non-binding quarterly forecasts (“Site Access Forecasts”)
for the next twenty-four (24) months (i.e. a rolling two-year forecast for the next eight (8)
quarters which is updated quarterly).

b The forecast for the first quarter in the Site Access Forecast (i.e. the immediately
following quarter) will be binding on the Access Seeker.

() Each Site Access Forecast is required to forecast the Access Seeker's quarterly demand
for Site Access by district in each province.

Review of forecasts

Vodacom will review each Site Access Forecast and determine whether any bottlenecks or
foreseeable problems exist that would affect the timing of Vodacom's ability to supply Site Access
in accordance with Vodacom'’s Timeframes.

Inaccurate forecasts

The Site Access Agreement shall set out the consequences of inaccurate Site Access Forecasts,
including reimbursement for a proportion of Vodacom's costs (including staffing, resources and
overheads) reasonably incurred by Vodacom in reliance on an over-forecast (if any) and there will
be no requirement on Vodacom to meet Vodacom’s Timeframes for the relevant quarter where
there has been an under-forecast.

Service disruption

Outages

Vodacom must, where practicable, give the Access Seeker reasonable notice of any event that
Vodacom becomes aware of which is likely to adversely affect Site Access.

Planned Outages

Vodacom may suspend supply of Site Access for the purpose of conducting works, routine
maintenance, remedial work or upgrades to Vodacom's network (“Planned Outage”). The Site
Access Agreement shall set out the procedures for conducting Planned Outages in more detail.

Unplanned Outages

Vodacom may suspend supply of Site Access due to any unplanned unavailability of or
interruption to Vodacom's network or Site Access or in order to provide or safeguard service to the
relevant emergency or other essential services (an “Unplanned Outage”). The Site Access
Agreement shall set out the procedures for responding to Unplanned Outages in more detail.

Responsibility for faults

Each Party is responsible for any faults which affect Site Access that are due to any act or omission
of that Party, any faults in that Party’s equipment and any faults in that Party’s network. The Site
Access Agreement shall set out the processes for managing faults and responsibility for those
faults in greater detail, including the Access Seeker’s responsibility to investigate faults before

asking Vodacom to investigate. \@




13. Force majeure

Under any Lease or the Site Access Agreement, neither Party shall be liable to the other for its
inability to perform or its delayed performance, should such inability or delay arise from any cause
beyond the reasonable control of such Party (hereinafter referred to as a "force majeure event”).
For the purposes of this clause 13, a force majeure event shall include strikes, lock outs, accidents,
fires, explosions, thefts, war (whether declared or not), invasions, civil insurrections, any epidemics
and pandemics, floods, earthquakes, lightning strikes, acts of local or national Government, public
mains electrical supply failure and acts or omissions of third parties.

14. Limitation of liability

141  General liability cap

The total liability of a Party under the Leases and the Site Access Agreement in respect of any and
all defaults, negligent acts or omissions or breaches of statutory duty is limited to the liability cap.
In each consecutive 12 calendar month period commencing on the date of the Site Access
Agreement or anniversary thereof (a “contract year”), the liability cap will be the greater of (a)
three (3) times the amount equal to the total Charges levied by Vodacom from the Access Seeker
in that contract year (excluding VAT) and (b) R10 million.

142  Liability cap for property damage

Notwithstanding clause 14.1, if a Party is liable to the other party in relation to any claim by the
other party for damage to, loss or destruction of real property or tangible property, the liability cap
for the first Party shall be limited to R10 million for all such claims connected or unconnected in
any contract year.

143  Exclusion of liability

The liability of a Party under the Leases and the Site Access Agreement for Indirect Damages in
respect of any and all defaults, negligent acts or omissions or breaches of statutory duty is
excluded.

14.4  Exceptions to the limitation and exclusions of liability

The limitation under clauses 14.1 and 14.2 and the exclusion under clause 14.3 do not apply to
certain categories of liability which are commonly subject to unlimited liability, namely (a) fraud
or willful default, (b) death of personal injury arising from a Party's negligence, (c) unlawful
disclosure of confidential information, (d) infringement by a Party of the other Party's intellectual
property rights or (e) which cannot be excluded by law. These exceptions will be set out in the Site
Access Agreement.

15. Suspension and termination

15.1  Right to suspend

Under the Site Access Agreement, Vodacom may suspend supply of Site Access or (if the relevant
event affects only part of Site Access) the relevant part of Site Access, either immediately or
within a reasonable period of time following the date on which an event stipulated in paragraph
19 (2) of the Facilities Leasing Regulations arises, including endangering health or safety and
interference or damage to Vodacom'’s network or a third party’s equipment or services.

15.2  Rightto terminate

The Site Access Agreement and/or any Leaase may be terminated:
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16.

16.1

16.2

16.3

(a by the Parties by written agreement; or

()] by either Party as a result of an event stipulated in sub-paragraphs (a) to (c) of paragraph
19 (3) of the Facilities Leasing Regulations, following due compliance by the Party
wishing to terminate the Site Access Agreement and/or any Lease with the provisions of
paragraph 19 (4) of the Facilities Leasing Regulations.

Dispute resolution

Meet to negotiate in good faith

Should any dispute arise between the Parties in connection with the Site Access Agreement, or in
relation to any matter affecting the interests of the Parties in terms of the Site Access Agreement,
the Parties shall meet to negotiate in good faith in an effort to settle such dispute.

Arbitration

Should the Parties fail to resolve any dispute between themselves within three (3) Business Days
of the meeting referred to in clause 16.1 (or such longer period as mutually agreed by the Parties
in writing), the Parties will undertake to meet promptly and consider whether or not the dispute
should be referred to arbitration. If the Parties agree in writing that the dispute should be referred
to arbitration, such dispute will be determined by arbitration in accordance with terms and
conditions agreed in the Site Access Agreement.

Determination by the Authority

To the extent that Chapter 8 of the EC Act or Part Il of the Facilities Leasing Regulations applies to
an Application for Site Access, or a proposal for Site Alteration, where the Access Seeker disputes
the reasonableness of Vodacom'’s determination of any of the above matters, and these relate to
technical or economic feasibility and promotion of efficient use of electronic communication
networks and services under section 43(4) of the EC Act, then the Access Seeker may request a
determination from the Authority under section 43 of the EC Act and under the Part Il and Part IV
of the Facilities Leasing Regulations.
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Attachment A — Request Notice — Vodacom Reference Offer

To: Vodacom (Pty) Limited
Vodacom Corporate Park
082 Vodacom Boulevard
Midrand
Gauteng
1685

Attention: The Senior Manager
National Network Property
property@vodacom.co.za
Subject: "Site Sharing”

|date of Request Notice to be inserted|

Dear Vodacom

We refer to the Reference Offer relating to the provision of Site Access at Relevant Facilities given by
Vodacom (Pty) Limited ("Vodacom") and dated 18 December 2020 (the "Reference Offer”). Terms
defined in the Reference Offer have the same meaning in this notice.

This is a Request Notice under clause 3.1 of Part A of the Reference Offer. By submitting this Request
Notice, we agree and undertake that are bound by the undertaking to act in good faith in the negotiation
of a Site Access Agreement on the basis of the Reference Offer under clause 4 of Part A and the
representations, warranties and indemnities given by the Access Seeker contained in clause 5 of Part A.

We hereby declare that we are an Electronic Communications Facilities Seeker and we are requesting Site
Access under the Reference Offer. We seek to negotiate a Site Access Agreement on the basis of the
Reference Offer.

Our details are as follows:
e Name of company: [inserd
e Company registration number: [/nserd
e havingits registered office at: [/nserd

Our designated contact person for the purposes of giving notices under Part A of the Reference Offer is:
[inserd

We enclose with this Request Notice:

e adescription of our technical requirements and physical parameters for Site Access and the type
of Site Access that is requested;

e afulllist of our shareholders and directors;
a statement of our current paid-up capital;
e copies of all relevant Licences held by us.

Yours faithfully
For and on behalf of [Full legal name of Electronic Communications Facilities Seeker
Name of signatory: [inserd

Title of signatory: [/nserd
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Schedule 1 - Definitions and interpretation

1.1

Definitions

In this Reference Offer, unless inconsistent with or otherwise indicated by the context, the
following terms shall have the following meanings:

“Application” means a document applying for Site Access to Relevant Facilities at a particular
Site, in a format to be set out in the Site Access Agreement;

“Application Process” means the process summarised in clause 6 of Part B;

“Authority” means the Independent Communications Authority of South Africa or its successor
organisations in the administration of telecommunications law and regulation in South Africa;

“Business Day” means any day other than a Saturday, Sunday or official public holiday in South
Africa;

“Capable Relevant Facility” means where a Relevant Facility is reasonably and/or practicably
capable of supporting Site Access, as described in clause 4.4 of Part B;

“Charges” means a fee payable by the Access Seeker for goods or services set out or referred to
in any Lease or the Site Access Agreement, as specified in Schedule 2 (Charges), or elsewhere in
the Site Access Agreement, as amended from time to time;

“Commencement Date” means the commencement date of a Lease as stipulated therein, which
shall be the date the Lease is counter-signed by Vodacom, unless the Parties otherwise agree;

“Container” means a container, hut or other structure (or part thereof) at a Site that is associated
with a Mast and is to be utilised by the Access Seeker at or on a Dedicated Area for the housing of
its equipment. Where Vodacom provides the Container to the Access Seeker under the terms of
the Lease, that will be “Vodacom’s Container”. Where the Access Seeker provides its own
Container under the terms of the Lease, that will be "the Access Seeker’s Container”;

“Dedicated Area” means that area of the Relevant Facility leased by the Access Seeker as
indicated on a diagram attached to a Lease;

“Dedicated Equipment” means the Access Seeker’s cellular mobile network transmission and
reception equipment at a Site and, where relevant, the Access Seeker’s Container, as generally
specified in the Site Access Agreement and specifically detailed in an appendix to a Lease;

“EC Act” means the Electronic Communications Act, 2005 (Act No. 36 of 2005);

“Electronic Communications Facilities Seeker” shall have the meaning ascribed thereto in the
Facilities Leasing Regulations;

“Expiry Date” means, subject to the terms of the applicable Head Lease and of the terms of the
Site Access Agreement applicable to Head Leases and the termination of Leases, the expiry date
of a Lease as stipulated therein;

“Facilities Leasing Regulations” means the Electronic Communications Facilities Leasing
Regulations, 2010, as published in Government Gazette No. 33252 dated 31 May 2010, and
includes any subsequent regulation; \@

20
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“Head Lease” means an agreement entered into between Vodacom and a Landlord in terms of
which Vodacom leases, or has any other right to occupy or possess, a Site;

"IMT Spectrum” means radio spectrum in the IMT700, IMT800, IMT2600 and IMT3500 bands
licensed to Vodacom in the auction process contemplated by the Authority’s Invitation to Apply
notice (notice 535 of 2020);

“Indirect Damages” means any liability resulting from or arising under or in connection with any
Lease or the Site Access Agreement (whether based in contract, tort, statute or otherwise) for:

(@) indirect, incidental or consequential economic loss or damage; or

) loss of profit, loss of revenue, loss of production, loss of income, loss of business, loss of
anticipated savings, loss of entitlement to special damages and loss of opportunity;

“Landlord” means the third party from whom Vodacom has leased, or has received a right to
occupy or possess, a Site;

“Lease” or "Lease Schedule” means a Lease Schedule which is duly completed and signed by
both Parties, including the specific Relevant Facilities that are subject to Site Access, the Charges
payable and the conditions that apply to the Lease;

“Licence” means the ECNS licences, ECS licences and/or radio spectrum licences granted to the
Access Seeker and/or Vodacom in terms of the EC Act, or any licence exemption granted in terms
of the EC Act and "Licensee” means the holder of a Licence;

"Mast” means any tower, pole, mast or other similar structure that is used for the transmission or
reception of telecommunications via a cellular mobile telephone network;

“Parties” means the parties to the Site Access Agreement and "Party” shall mean either of them,
as the context may require;

“Preliminary Site Approval” means the approval given by Vodacom, as contemplated in clause
6.6 of Part B, following the completion of the space and structural analysis of the Relevant
Facilities, in accordance with the Application Process;

“Property” means the portion of land, building or other structure upon which a Site is situated, as
described more fully in a Head Lease;

“Queue” means the ordered list at the Relevant Facilities situated at the Site, as contemplated by
Annex 1 (Policy for Reserving Space);

“R” or "Rand” means South African Rand, being the legal currency of South Africa;

"Reference Offer” means this Reference Offer, including all Schedules, Attachments, Annexes
and Appendices as amended, modified or supplemented from time to time;

“Relevant Facilities” means:
(a) any Mast; and

®) any Site, Vodacom Container or Utility Service associated with that Mast,

© %
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1.2

provided that Relevant Facilities shall not include any Antenna or backhaul of Vodacom or any
active equipment;

"Relevant Occupation” means the necessary rights that Vodacom has to the Site or the
Relevant Facilities relevant to a request for Site Access, as described in clause 4.3 of Part B;

“Site” means, in relation to a particular Property, that portion of the Property concerned leased by
Vodacom, or where Vodacom has any other right to occupy or possess, in terms of a Head Lease,
on which the Mast and any Container is located;

“Site Database” means a database maintained by Vodacom that contains information on
Vodacom'’s Relevant Facilities, excluding only those specific types of Relevant Facilities that are
not Capable Relevant Facilities or where Vodacom does not have a Relevant Occupation;

“Site Access Agreement” means an agreement entered into between Vodacom and the Access
Seeker on the basis of the terms and conditions set out in Vodacom’s Reference Offer, together
with all its appendices and schedules, each as amended from time to time;

“Site Access” means access to Relevant Facilities at Sites, as described in clause 2 of Part A and
as further elaborated in, and provided by Vodacom to the Requesting Licensee under, the terms
of the Site Access Agreement;

“Sufficient Capacity” means the spare space and/or spare loading in terms of structural capacity
on, within or associated with a Relevant Facility, as described in clause 4.1 of Part B;

“South Africa” means the Republic of South Africa;

“Utility Service” means any facility that is used primarily for the purpose of providing utility
services to or on a Site, that Vodacom agrees to provide under the Lease; and

“VAT” means value added tax levied in terms of the Value Added Tax Act, 1991 (Act No. 89 of
1991).

Interpretation — headings etc

In this Reference Offer, unless the context indicates a contrary intention:

(@) clause headings are for convenience only and shall not be used in its interpretation;

(b) an expression which denotes any gender includes the other genders and a natural person
includes a juristic person and vice versa;

(© the singular includes the plural and vice versa; and

(d) the rule of interpretation to the effect that an agreement shall be interpreted against the
Party responsible for its drafting shall not be applied in the interpretation of this
Reference Offer.




NON-CONFIDENTIAL —O Appendix 11

Schedule 2 - Charges

1. Comprehensive installation

1.1 Monthly rental per Site

Site classification Monthly Rental per Site
Metropolitan Areas R 18,372.00
Non-Metropolitan Areas R 14,830.00

1.2 Notes

In this Schedule, Metropolitan Areas means major cities and immediate surrounds and Non-
Metropolitan Areas means towns and rural areas.

The above rental amounts include an allocation of:

(a) 3.5 (three and a half) square metres of Mast space, provided that the Access Seeker's
antenna equipment shall be installed at one specified mounting height as approved by
Vodacom.

The table below is an illustration of the approximate configuration currently being installed:

Quantity Dimensions

3 Antennae with brackets, Typically (2622*300*152) mm
triplexor/diplexor, jumper
9 RRU with brackets, 3 x 30mm diameter Typically (600*¥382*292) mm

Hybrid Fiber/Power Cables RRU 3804 (DC) (485*285*17) mm
1 Parabolic Dish/Microwave 600 diameters
(b) 9 (nine) square metres of land space for an Access Seeker Container.

Any additional Mast or land space for an Access Seeker Container that may be required shall
attract additional charges as provided for in clauses 2 to 7 of this Schedule.

2. Microwave antenna installation

Antenna Size (mm) Monthly Rental per Antenna
300 R 1,347.05

600 R2,694.09

800 R 4,041.14

1200 R 7,040.27

1400* R 14,981.67

1600* R27,954.15

1800* R35,379.47

2000* R 43,678.36

2.1 Notes

The maximum microwave antenna size allowed above the platform on the Mast is 900mm.

The microwave antenna sizes marked with an asterisk shall, due to excessive Mast loading
concerns, only be allowed upon special request.,
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3.

3.1

10.

Optic fibre installation

Type

Length

Monthly Rental

Access micro duct

Up to a maximum of 20m

R 1,140.55

Spur micro duct

Up to a maximum of 1000m

R 20.31 per meter

Notes

The above rental amounts exclude the fiber optic cable to be inserted in the ducts.

The rental in respect of Spur micro ducts in excess of 1000m is to be negotiated.

Additional Mast space

Site classification

Monthly Rental per Square Meter

Metropolitan Areas

R 4,498.69

Non-Metropolitan Areas

R3,653.75

Additional land space

Description

Unit

Monthly rental per square meter

Land space for Access Seeker’s
Container

mz

R176.51

Space inside Vodacom Container

Description Unit Monthly rental per square meter
Rack space inside Vodacom'’s m? R176.51
Container
Tie cable installation
Description Unit Monthly rental per square meter

Permission for tie cable access

between Containers/buildings

Linear meter

R74.68

Cancellation fee
Once off:R 6,725.19

Electricity

Until a sub-meter is installed, R 4,400.00 per month. This rate shall be adjusted proportionally,
based on the new consumption rates specified by NERSA that become effective on 1 July in each

year.

Annual escalation

Escalation in respect of rental, in relation to each individual Lease as well as above tariffs, is
applicable and shall be effected annually on the first (1st) day of April at a rate equal to the
percentage increase to the Headline Consumer Price Index (for all urban areas), or closest
replacement, as published by Statistics South Africa, calculated over the 12 (twelve) months prior
to the first (1st) day of May of the previous year, with the first escalation on 1 April 2022.

@,\ %
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Schedule 3 - Timeframes

The following table summarises the timeframes applicable to the various stages in the Application
Process:

Access Seeker action Vodacom action and Timeframe™

Prior to making any Applications

The Access Seeker completes the Site Database/PRISM
registration

Vodacom registers the Access Seeker on its Identity
Registration System (“IRS"), as well as White Pages, for
username and password to be generated on PRISM.

Timeframe

Within 3 Business Days

Application Process

The Access Seeker submits an Application to Vodacom
for the Relevant Facilities (where such Relevant
Facilities are forecast in the most recent Site Access
Forecast submitted by the Access Seeker), including
details of the technical requirements and specifications
for the required installations and the implementation
schedule, and is assigned a unique reference number
for that Application.

Vodacom conducts a space and structural analysis to
determine whether the Relevant Facility has Sufficient
Capacity and whether it is a Capable Relevant Facility (if it
has not already done s0)

Timeframe

Within 10 Business Days

If Vodacom accepts the Application after completing the
space and structural analysis, Vodacom issues its
Preliminary Site Approval, including the conditions that
the Access Seeker must fulfil as a requirement of any
Lease.

! Vodacom'’s Timeframes are targets, e.g., where there are a large number of Applications from the Access
Seeker, or other Access Seekers, that are being processed concurrently by Vodacom, these Timeframes may
not be achieved. Some Timeframes are outside of Vodacom’s control (including obtaining Landlord consents).
Also, any Applications from Access Seeker’s higher in the Queue take priority, which means Timeframes can be
subject to practical resource constraints (such as the space and structural analysis)

2 Where Vodacom reasonably requires further information from the Access Seeker, e.g., because the
Application is not properly completed, or that information is required to complete the Vodacom action, then
Vodacom'’s Timeframe periods pause until such time that information is provided ,

® If there is not Sufficient Capacity, then the Access Seeker may request a Site Alteration as contemplated in
Part B; the process for Site Alterations is not dealt %ﬂ“s Schedule 3 (Timeframes)

25
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Timeframe

Within 5 Business Days

After issuing a Preliminary Site Approval, Vodacom shall
endeavour to seek any Landlord consents that may be
required.

Timeframe

Within 22 Business Days

If Landlord consent is obtained, Vodacom shall issue the
Lease Schedule, including the conditions that the Access
Seeker must fulfil (which may include any additional
rental required as a result of Landlord consent).

Timeframe

Within 2 Business Days

Access Seeker signs Lease Schedule and returns to
Vodacom

Timeframe

Within 15 Business Days

Vodacom counter-signs the Lease Schedule
Timeframe

Within 2 Business Days
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Annex 1: Policy for Reserving Space

1. Placementin the Queue

1.1 Placement in the Queue “first-come, first-served”

Where Vodacom receives a properly completed Application for Site Access at the Relevant
Facilities at a Site under the Site Access Agreement, the Access Seeker will be placed in the
ordered list at the Relevant Facilities situated at the Site (the "Queue”) in accordance with the
following process:

(@) Where Vodacom receives a first Application from an Access Seeker for the Relevant
Facilities (the “first Access Seeker”), the first Access Seeker will be placed first in the
Queue.

)] Where Vodacom receives a second Application from another Access Seeker at a point in

time that is later than receipt of the first Access Seeker’s Application for the same
Relevant Facilities (the “second Access Seeker"), the second Access Seeker will be
placed second in the Queue behind the first Access Seeker (and any other Access Seeker
that subsequently makes an Application for the Relevant Facilities will be placed in the
Queue in the same way).

(© If Vodacom receives Applications from two Access Seekers for the same Relevant
Facilities at the Site, Vodacom will record the time the Application is received by it and
determine the position of the Access Seeker in the Queue based on the time of receipt of
the Application as recorded.

1.2 Processing of the Application

(@) After the Access Seeker is placed in the Queue, the Access Seeker’s Application for Site
Access at the Relevant Facilities at a Site will be processed by Vodacom in accordance
with the Application Process, with the first Access Seeker in the Queue being the “first-
served”.

(b) Except in the case of paragraph (c) below, after Vodacom issues a Preliminary Site
Approval for the first Access Seeker, Vodacom will process the second Access Seeker’s
Application as soon as reasonably practicable, provided that the first Access Seeker shall
retain its place in the Queue.

(o) Where the second Access Seeker’s Application will likely not lead to a material impact on
the first Access Seeker’s Application at the Relevant Facilities, Vodacom may choose to
process the second Access Seeker’s Application concurrently with the first Access
Seeker’s relevant Application.

13 Queuing in the case of Site Alterations

Where the Access Seeker has accepted a proposal from Vodacom for Site Alterations under Part B
of the Reference Offer, that Access Seeker shall, unless otherwise agreed in the Site Sharing

Agreement, be placed first in the Queue with respect to any additional space created as a result of
that Site Alteration, subject to any requirements of Vodacom to relocate its equipment as a result

of the Site Alteration.
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14 Notification of place in Queue
After the Access Seeker is placed in the Queue, Vodacom will notify the Access Seeker of:

(a) the Access Seeker’s position in the Queue; and

()] the date by which when Vodacom reasonably believes that it can process the Access
Seeker's Application, pursuant to clause 1.2 above.

~ APPLICATION page82 |
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CERTIFIED A TRUE COPY OF THE ORIGINAL |
THIS Zo™™ DAYOF &ex«o:) 2022

Gt
LIETTE VAN SCHALKWYK

Vodacom (Pty) Limited COMMISSIONER OF OATHS
(Reg. No. 1993/003367/07) EX OFFICIO
(“the Company”) PRACTISING ATTORNEY RSA

1 PROTEA PLACE, SANDTON, JOHANNESBURG

WRITTEN RESOLUTIONS PASSED BY THE BOARD OF DIRECTORS IN TERMS OF SECTION 42 OF
THE COMPANIES ACT 74 OF 2008, AS AMENDED (001/2022) PASSED ON OR ABOUT
11 JANUARY 2022

Participation and bidding in the upcoming ICASA spectrum auction in South Africa (ITA)

IT WAS RESOLVED:

1. THAT the Company participate in the upcoming ICASA spectrum auction scheduled for 8 March 2022 and that the
required ITA auction application be submitted, to ICASA, no later than the due date listed as 31 January 2022;

2. THAT the Company be authorised to obtain a R10 000 000 (ten million rand) bank guarantee and any further associated
guarantees that will accompany the application as stipulated and required by the ITA;

3. THAT the Investment Committee of Vodacom Group Limited (registration number 1993/005461/06) be authorised to
evaluate management's internal spectrum valuations and approve the final maximum bid amounts and band
combinations;

4. THAT subject to the approval of the board of directors of Vodacom Group Limited, the Vodacom Group Chief Executive
Officer be authorised to appoint the following three signatories that will be authorised to sign the application and bind
the Company in any respect regarding the ITA application and the auction:

4.1 Balesh Chandra Sharma, Managing Director Vodacom South Africa
4.2 Andrew John Barendse, Managing Executive: Regulatory Affairs and Public Policy
4.3 Refilwe Sakgeya Nkabinde, Financial Director Vodacom South Africa

5. THAT subject to the approval of the board of directors of Vodacom Group Limited, the Vodacom Group Chief Executive
Officer be authorised to appoint the following members of the auction team as defined in the ICASA ITA, who will be
authorised to attend the spectrum auction in a specified location and be authorised to bind the Company in any respect
regarding the auction:

5.1 Balesh Chandra Sharma, Managing Director Vodacom South Africa

5.2 Andrew John Barendse, Managing Executive: Regulatory Affairs and Public Policy

5.3 Refilwe Sakgeya Nkabinde, Financial Director Vodacom South Africa

5.4 Adham Raymond Stoltz, Managing Executive: Finance Business Partnering

5.5 Christiaan Dawid Klopper, Principal Specialist: Spectrum, Strategy Innovation & Architecture Implementation
5.6 Hennie Jacobs, Executive Head: Economic Regulation

5.7 Petrus Coenraad Bezuidenhout, Managing Executive: Business Development, Strategy & Business Development

G 8
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5.8 Stephen Kenneth Adrian Pentland, Head of Market Structure & Network Policy, Vodafone Group

Certified a true extract of the resolution

(CUuo—

KE Robinson
Company Secretary

14 January 2022

CERTIFIED A TRUE COPY OF THE ORIGINAL
THIS 297" DAY Oqufwj 2022
L
O
\5 S%J L
LIETTE VAN SCHA K
COMMISSIONER OF OATHS
EX OFFICIO

PRACTISING ATTORNEY RSA
1 PROTEA PLACE, SANDTON, JOHANNESBURG
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Strictly confidential — privileged information

VODACOM GROUP LIMITED (“the company”)

EXTRACT OF RESOLUTIONS PASSED BY DIRECTORS ON THURSDAY
25 NOVEMBER 2021 AT 10:00

Spectrum auction
IT WAS RESOLVED:

1. THAT Vodacom (Pty) Limited will participate in the upcoming ICASA spectrum auction
scheduled for early March 2022 and that the required ITA auction application be submitted, to
ICASA, no later than the due date;

2. THAT Vodacom (Pty) Limited will be authorised to obtain a bank guarantee up to an amount
of R10 million and any further associated guarantees that will accompany the application as
stipulated and required by the ITA;

3. THAT the investment Committee be authorised to evaluate management's internal spectrum
valuations and approve the final maximum bid amounts and band combinations:

4. THAT the Vodacom Group Chief Executive Officer be authorised to appoint the signatories
that will be authorized to sign and submit on behalf of Vodacom (Pty) Limited, the required
binding ITA application to ICASA; and

5. THAT the Vodacom Group Chief Executive Officer be authorised to appoint the auction team
as defined in the ICASA ITA, whom will be authorised to attend the spectrum auction in a
specified location and be authorized to place binding bids in the auction.

Certified a true copy

O A

SF LINFORD \_/
GROUP COMPANY SECRETARY
14 JANUARY 2022

CERTIFIED A TRUE COPY OF THE ORIGINAL
THIS —2o™ DAYOF G‘cwwi\s 2027

\ eu\/\ol\»x\‘\\

LIE AN SCHALKWYK {
COMMISSIONER OF\GATHS ..
EX OFFICIO
PRACTISING ATTORNEY RSA
1 PROTEA PLACE, SANDTON, JOHANNESBURG
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CERTIFED A AUE COPY TP GG

THIS 2e"™ DAY OFU‘Q\VQ@ 20 22|
dr\e\\\f\;&_

——
LIETTE VAN SCHALKWYK ORIGINAL
COMMISSIONER OF OATHS This is the only original
PRACTISFI\)I(GOAFT":I"S)IO The bligations of Nods NEE
- ; RNEY RSA € ooligations of Nedb imi ciB
1 PROTEA PLACE, SANDTON, JOHANNESBURG will only aris: i tmite
against delivery to it of
the document to which this
Independent Communications Authority of South Africa - ICASA Stamp is affixed.
35 Witch-Hazel Avenue
Eco-Park Estate
CENTURION
0144 01 June 2021

BANK GUARANTEE NUMBER OGPE0001611 FOR THE SUM OF R10,000,000.00 (TEN MILLION RAND) ISSUED ON
BEHALF OF VODACOM GROUP LIMITED REG. NO. 1993/005461/06 FOR AND ON BEHALF OF VODACOM (PTY} LTD
REG. NO. 1993/003367/07

VODACOM (PTY)} LTD REG. NO. 1993/003367/07 is a candidate for the award of radio frequency spectrum licenses in the
700MHZ, 800MHZ, 2.6GHZ AND 3.5 GHZ BANDS IN SOUTH AFRICA (the “Contract’) by THE INDEPENDENT
COMMUNICATIONS AUTHORITY OF SOUTH AFRICA (ICASA).

We, NEDBANK LIMITED REG. NO. 1951/000009/06 (the "“Bank”) of NEDBANK SANDTON, 135 RIVONIA ROAD, BLOCK |,
6" FLOOR, SANDOWN, SANDTON, 2186, SOUTH AFRICA, herein represented by ISAK RUST and LLOYD CAUGHEY, the
undersigned, in their respective capacities as CREDIT MANAGER and HEAD: SALES & SERVICE. undertake herewith
irrevocably 1o pay the South African Government represented by ICASA on first demand, irrespective of the validity and lega’
effects of the above- mentioned award process, and waiving any objections and please, all amounts up to @ maximum of
R10,000,000.00 (TEN MILLION RAND) (the “Guaranteed Amount’) upon receipt of ICASA’s written request for payment,
accompanied with this original Guarantee, including a declaration accord:ng to which:

a) VODACOM (PTY) LTD REG. NO. 1993/003367/07 has been awarded a licence and on the due date, ICASA has received
no payment or incomplete payment for the amount demanded.

OR

b) VODACOM (PTY)LTD REG. NO. 1993/003367/07 has violated in another way the rules of the award process. All payments
made under this guarantee reduce the Bank's liability by an equivalent amount.

This guarantee shall expire at 15H00 on 30 NOVEMBER 2021 {the “Expiry Date"). After the Expiry Date this guarantee shall be
nult and void, whether the original guarantee is returned to the Bank for cancellation or not. Any claim which arises or demand
for payment which is received by the Bank after the Expiry Date shall be inva'id and unenforceable.

This guarantee is personal to the ICASA and is neither negotiable nor transferable, and the original guarantee must be returned
to the Bank upon the earlier of payment, withdrawal or expiry.

The Bank accepts that the ICASA s address, 35 WITCH-HAZEL AVENUE, ECO-PARK ESTATE, CENTURION, 0144 is the
ICASA’'s domicilium citandi et executandi for all purposes in cannection with this guarantee and notices shall be sent by
registered post to or hand-delivered at the domicilium address. It is the ICASA's responsibility to ensure that any change in the
domicilium address is communicated to the Bank in wriling. Any notice sent to the domicitium address by registered post shall
be deemed to have been received by the ICASA 5 (five) days after posting,

The Bank's obligations under this guarantee shall be restricted to the payment of money only.

This guarantee shall be governed by South African law and shalt be subject to the jurisdiction of the South African courts.

Nedbank 135 Rivenia Campus 135 Rivonia Road Sandown Sandton 2196 PO Box 1144 Johannesburg 2000 South Africa
E cib@nedbank .co.za | W nedbank.co.zal/cib

Directors: V Naidoo (Chairman) MWT Brown {Chief Executive) HR Brody BA Dames MH Davis {Chief Financial Officer) NP Dongwana EM Kruger RAG Leith

L Makalima PM Makwana Prof T Marwala Dr MA Matooane MC Nkuhu {Chef Operating Officer) S Subramoney G Williamson Company Secretary J Katzin
01.10.2020

Nedbank Corporate and Invastment Banking is a divisior of Nedbank Limited Rag No 1851/00000 +:06 Authorised financial services and ragistered cradit provider {(NCRCP18.
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This is the only ariginal
document.

The obligations of Nedbank Limited
will oniy arise
against delivery to it of
the document to which this
stamp is affixed.

© T TNEDBANK
CiB

BANK GUARANTEE NUMBER PE00C1611 FOR THE SUM OF R10.000.000.00 (TEN MILLION RAND) ISSUED ON
BEHALF OF VODACOM GROUP LIMITED REG. NO. 1993/005461/06 FOR AND ON BEHALF OF VODACOM (PTY)} LTD
REG. NO. 1993/003367/07

SIGNED AT SANDTON ON THIS DAY THE 0157 OF JUNE 2021
FOR AND ON BEHALF OF NEDBANK LIMITED REG. NO. 1951/000009/06

zz %

| RUST L CAUGHEY
CREDIT MANAGER HEAD: SALES & SERVICE
AS WITNESS

B

a—g

CERTIFIED A TRUE COPY OF THE ORIGINAL F

THIS 2™ DAYOF: %&3 20221

\
LIETTE VAN SCHALKWYK
COMMISSIONER OF SATHS
EX OFFICIO
PRACTISING ATTORNEY RSA
1 PROTEA PLACE, SANDTON, JOHANNESBURG

T 8 M
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CERTIED KT GO OF TE GG

THIS 72<™ DAYOF ‘j;\,oj 202z

=

LIETTE VAN SCHALKWYK

COMMISSIONER GF OATHS T R T AT
EX OFFICIO ORIGINAL
PRACTISING ATTORNEY RSA /~  Thisis the only original
1 PROTEA PLACE, SANDTON, JOHANNESBURG / doeument. \

NEDBANK
\ ciB

will orly arise
- against deiivery toitof
Independent Communications Authority of South Africa - ICASA \ihe document tc which this
35 Witch-Hazel Avenue stamp s affixed.

{ The obligations o Nedbank Limited

Eco-Park Estate . _—
CENTURION
0144 23 November 2021

AMENDMENT LETTER NO. 1 (THIS “AMENDMENT"} TO GUARANTEE NUMBER OGPE0001611 FOR THE SUM OF
R10.000,000.00 (TEN MILLION RAND) ISSUED ON_ BEHALF OF VODACOM GROUP LIMITED REG. NO.

1993/005461/06 FOR AND ON BEHALF OF VODACOM (PTY) LTD REG. NO. 1993/003367/07

1. Attached is a copy of the abovementioned Guarantee

2. At the request of and on the instruction of the VODACOM (PTY) LTD REG. NO. 1893/003367/07, we hereby advise
that in terms of this Amendment, the Guarantee is amended as follows with effect from the date hereof:

» The Expiry Date of the abovementioned Guarantee has been amended from 30 NOVEMBER 2021 to
31 MAY 2022

3. No claim under the Guarantee will be entertained unless this amendment and the Original Guarantee referred to
in point 1 above are presented.

4, All other terms and conditions for the abovementioned Guarantee remains the same.

SIGNED AT NEDBANK SANDTON ON THIS DAY THE 23%° OF NOVEMBER 2021

FOR AND ON BEHALF OF NEDBANK LTD REG. NO. 1951/000009/06

i %

L. LEKGOATH! L CAUGHEY
SENIOR CREDIT MANAGER HEAD: SALES AND SERVICE
AS WITNESS

H

Nucsank 135 Rivenia Campus 135 Rivonia Read Sandown Sandion 2196 | PO Box 1144 Johannesburg 2000 South Africa
£ cib@nedbank.co za | W nedbank.co zalcib

Dlrectors: P Makwana MWT Brown {Crief Exscutive) HR Brady BA Dames MH Dawis {Chief financiel Officer) NP Dongqwana €4 Krugar RAG Lanh |
Makalima Prof 7 Marwala Dr MA Matocane MG Nkubly {Chiet Operating Officer} S Subramoney Company Secretary 4 Katzin 28 09.2021

Nedbank Corporate and vestment Banking s 2 div 0 of Medbani Lrmited Reg Mo 1957 0000 06 Authrrsed ina oot serr s and - g0 tared reds pr et {NCRCE1g
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Standard Bank of South Africa

The Standard Bank of South Africa Limited Registered Bank Reg. No. 1962/000738/06

REPRINT CUSTOMER ALL PAYMENTS FINAL AUDIT REPORT

Customer No 300336707
User ID VODE9 User Name VODACOM SAP EVO
Sub Module SSvVS Reference 2020338009
Description 16593 20201203 14:58:27.0 Action date 20201203
Finalreleasingoperators HTHC1 N/A
Sub-batch 001 From Account no 0000422110728 From Account Name VODACOM (PTY)LTD

Trans No 1

Acc No/CDI 1462002927

Branch No 198765

Statement Ref ZA 128200054478

Account Name INDEPENDENT COMMUNICATIONS AUT

Creditor Code

Amount 3,000,000.00

StatusDescription FINAL AUDIT TO BE DOWNLOADED

RTGS/RTC Cc

ISN/Bus Ref 493450

Pay Alert N

CERTIFIED A TRUE COPY OF THE ORIGINAL

THIS 22" DAYOF T o:‘j 2022

LIETTE VAN ch KWYK
COMMISSIONER QF/OATHS
EX OFFICIO
PRACTISING ATTORNEY RSA
1 PROTEA PLACE, SANDTON, JOHANNESBURG

DATE : 2020-12-03 15:03:18 Page : 1
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Standard Bank of South Africa

The Standard Bank of South Africa Limited Registered Bank Reg. No. 1962/000738/06

REPRINT CUSTOMER ALL PAYMENTS FINAL AUDIT REPORT
Totals for Sub Batch 001 )
Totalamountprocessed 3,000,000.00
Totalamountrejected 0.00
Total Sub Batch amount 3,000,000.00

Total RTGS Processed 0 Amount 0.00

Total RTC Processed 1 Amount 3,000,000.00
Total RTGS Rejected 0 Amount 0.00

Total RTC Rejected 0 Amount 0.00

Hash Total 438600878100000000

Total Batchamount processed 3,000,000.00
Total Batchamount rejected 0.00
Total Batch amount 3,000,000.00

Total RTGS Processed 0 Amount: 0.00
Total RTC Processed 1 Amount: 3,000,000.00
Total RTGS Rejected 0 Amount: 0.00
Total RTC Rejected 0 Amount: 0.00
*** DISCLAIMER ***

Make sure that you have entered the correct account number as we will pay to, or collect from, the account number you entered.
Banks do not check that the specified account number and account name match. Accordingly, Standard Bank cannot be heid
responsible for payments going to, or collections being taken from, an incorrect account number should incorrect or fraudulent
account details be entered. If you would like more information, speak to your Standard Bank representative about our account

verification services.
** END OF REPORT **

CERTIFIED A TRUE COPY OF THE 1!
THIS 2"~ DAY OF Smuog 70T

c)f*@k\a

LIETTE VAN SCHA!KWY¥
COMMISSIONER OFOATHS
EX OFFICIC
PRACTISING ATTORNEY RS/
1 PROTEA PLACE, SANDTON, JOHANNE SIS

DATE : 2020-12-03 15:03:18 Page : 2

. BHW
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Abbreviations and acronyms

3GPP 3rd Generation Partnership Project

Al Artificial Intelligence

AMP Application Performance Monitoring

AR Augmented Reality

ATM Automated Teller Machine

BBBEE Broad Based Black Economic Empowerment
BEE Black Economic Empowerment

BTS Base Transceiver Station

CAGR Compound Annual Growth Rate

Capex Capital Expenditure

CPE Customer Premise Equipment

CRM Customer Relationship Management

D&A Depreciation and Amortisation

DCDT Department of Communications and Digital Technologies
DPS Deep Passive Sharing

DRC Democratic Republic of Congo

DSL Digital Subscriber Line

DTI Digital Transformation Initiative

DVS Digital Value to Society

EBIT Earnings Before Interest and Tax

EBITDA Earnings Before Interest Tax Depreciation and Amortisation
ECA The Electronic Communications Act, No 36 of 2005
ECD Early Childhood Development

ECNS Electronic Communications Network Service
ECS Electronic Communications Service

EMC Electromagnetic Compatibility

EMS Element Management System

eNodeB Evolved Node B

EPC Evolved Packet Core

FMCG Fast-moving Consumer Goods

FTTX Fibre To The "X”

FWA Fixed Wireless Access

FY Financial Year

GBV Gender Based Violence

GCIS Government Communication and Information System
GHG Greenhouse Gas

H&S Health & Safety

HSDPA High Speed Downlink Packet Access

IFRS International Financial Reporting Standards
IMT International Mobile Telephony

loT Internet of Things

ISP Internet Service Provider

JSE Johannesburg Stock Exchange

LOS Line of Site

LTE Long Term Evolution

M2M Machine to Machine

MEC Mobile Edge Computing

MNO Mobile Network Operator

MoM Manager of Managers

MPN Mobile Private Networks

MVNO Mobile Virtual Network Operator

NB-loT Narrowband loT

NGCN Next Generation Core Network

NMS Network Management System

NPV Net Present Value

NR New Radio .
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Opex Operating Expense

PBO Public Benefit Organisation

POP Point of Presence

POS Point of Sale

RAT Radio Access Technology

RPA Robotic Process Automation

SDN Software Defined Networks

SLA Service Level Agreement

SME Small and Medium-sized Enterprise

SMME Small Medium and Micro Enterprise

SMS Short Message Service

STM Synchronous Transport Module

SUMS Vodacom Smart Utilities Management Service
UHD Ultra High Definition

UIF Unemployment Insurance Fund

UMTS Universal Mobile Telecommunications System
USsD Unstructured Supplementary Service Data
VBA Vodacom Business Africa

VoLTE Voice over Long Term Evolution

VR Virtual Reality

WACC Weighted Average Cost of Capital

WEF World Economic Forum

WOAN Wholesale Open Access Network







For enquiries please contact: andrew.barendse@vodacom.co.za

o vodacom




