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CESSION AND DELEGATION AGREEMENT
bebween

TRANSNET 80¢ LiMITED
{Registration Number 1991){000900#'30)

(Transnet)
&nid
ZESTILOR {FTY)LTD
{Registration Number 2011 1008985/07)
(‘Zeshbr)
and
. T-8YSTEMS SOuUTH AFRICA {FTY)LTD

{Registration Number 19894’00754?50?)
{"T-Systema™y
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‘Byginess Day” means any day other than a Saturday Sunday O ary official
public holiday in the Republic of Souh Afriga;

'Geded Agregment” means the separate Agreement that ariges betwaan

Transnet and Zestior afler conclusion of this Cession and Deispation Agree-

"Ceded Services* meang the services that Zestitor must tender 1o Transnet
under the Cedag Agreement;
" {anati M" means this Cession ang Datsgating

Agreerent, including any amendmenis theraof,
“Confidentai int " means, without ii?niﬁng the generalily of the term,

any information, diémveries, idees, concepts, techniguas, Specifications,
drawings, blueprints, diagrams, flow charts and data relating to products, de.
signe, computer programs, business_opnertuniuesg customer tists, costing,
markating b!ans sales figures, techmeal and financial information, research,

development ang Rnow-how, and nformation felating to a Party’s business or

Q!E,[gﬂgg_gggg‘ means 3 Party that discioses Confidentiat information to the
other Party;

“Effectiva Dars* means 1 December 2014,
‘MMM me2ns any know-how that ' ot in the pubiie domain,

Wnvention fwhether or not Patantad; design. rade mark twhether ar poy regis.
tered). maten subggst w COPYTIghL goodwi; trade or busingss name, pro.

Page 3t 1 - &

Resggon 1o 29 Juby 201 2343

£ NSystams Sogm Akica 1Bt | ruan

Gorficnt:al parvoge TSrsams ann e gimr Pamyiesic the Agraemany LS

KA e WL g TR shearmy winA T A bt v s e s e Vv



w
s

114

1110

f111

1112

1.2
121
1211
1212
1.2.1.3

122

123

124

128

e Az

;cesgéga'“ procass melhoddagy and ali other éfmi}ak intelleciyal propenty gg
may exist anywhere In the world and any applieations for registratian of 8ame;

"MSA" means the Master Sennces Agreement concluged beiween Transpet
and T-Systems on 17 December 2009,

Parlies” means Transnel, T-Systems. and Zestilor, coliactively, ang "Pariy"
means any one of them, a3 the context may indicate;

“Receiving Party” means s Party that receives Confidental Infarmation from
another Party;

"Transferred Agreement” means the Addendum 1o the MSA cancluded be-

Wween Transnet ang T-Systems on 30 November e

In this Cession ang Dealegation Agreement,

{o the extent required by the context;
words denoling any gender will include the gther wo genders,
the singuldr wit include the plural and vice versa,

a reference to natura| persons wili afso be deemed to by a refarence
1o created galities, whether incorporated or unincorporated {Including

parinerships, trusts, and functionaries acling for governmentat, of
similar, institulions), ang vice varsa;

generis rule 1s excluded.

fecordals are binding on 1he Par1es and are not merely for wiormatian pyr-
poses
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Transnal end T-Systems canciuded the Transterad Agreemen,

The Parties wish 1o lransfer certain rights and obligations arising from the Transferred
Agreement 1o Zesliior, while felaining certain of the rights ang obligations therein as
between Transnet and T-Systems.

CEBSION AND DELEGATION

. T-Byslems hereby cedes s rights under the Transfarred Agreement as indicated in
Altachment A i Zestilor, who hareby accepls the cassion.

clause 7 hereof, dealing with revocation fights.

The cession ang delegation comained in clauses 3 1 and 3.2 take place st no congig.
eration, '

Trangnet hereby consents {6 such cegsion and dalagation,

Each of the Parties undertakes to co-operate in good faill with the other Partes 1o
Give practical effect 1o the cession gnd delegation contalned inclavses 3.1 and 32
: "F!fe"%%’ééion and detegation contained in clauses 3.1'and 3.2 take effect gs from the
Effective Date,
FURTHER AGREEMENT

Altachment A heraig conlaing terms relating {0 a number of additional matters, 1o which the
Parties muys| agree o reguiste the manner in wiich they wilf, gn a practical lavel, give affect iy
the division of work under the Trangfarred Agreement thal this Cession ang Delegaton
Agreeman introduces. The Paries hersby agree to be boung by such additional terms

CONFIDENTIALITY
Confidaniiality Obligations

The Partins must 33 long as tivs Cesson aqd Defegation Agreemant femains i
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mation is provided 1o them.

Each Party undertakes to the other Parjies g advise the applicapiy Farty prompgy
upon becoming BWare of any actyal, threalened or potential inss, disclosure, or dupli-
¢ation of such other Party's Conidentiar Informsiion, or the actual, anficipated or pg-
tentis! braach of confidentiality gr Misappropriation of such Confidential Information,

Provisions of this Cassion and Delegation Agreamant,
Excepifons

The ::onﬁdenifalfty-obﬁgatfons in thig Cession and Celegation Agreemant do ot 2pply
lo Canfidential Information, which the Recewing Party can demonstrate:

was lawfully chtained from g third party who & not under obilgation of gonfi.
denliaity win f2gacd thersts, or

#ag diready m e PLiC doman LRen conclusion of g Cassion ang Qelg.-
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sion and Delggation Agreament ng 'ess stingant than in
Delagation Agreement,

5% The Receiving Party boars the burden of proos 1o establsh that an
within ihe sxcapions canitained In clause § 7 -

L] information disclosed in terms of th

¥ infarmation fans

w2 Party's Possession, but onty if the combination itself and it Principle of operation
#re in the pubiic dom ain of in a Party's Possassion,

Forceg Disclosyre

510 A Party may discloge Confidentjz) Infarmation to salisfy an order of

oy with the provisions of any law

'8quest in tarms of ithe Promaotion ke Access ia Infarmation Act.
amended). prov:ded that such Party

5101

R e TR VN

O regufation in farce from liriz (o time (ingluding 5

No 2 of 2000, as

must inform the Appiicable giher Party of itg obligation is dis¢igze before dis.

do3ure,
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- may discioge the Canfidgnlial Information only to the extent legafly fequireg,.
must eontinge to apply the previsions of this Cession and Oelegal_mn Agree.
ment io such Confidential information for alf other purpcses,

tary to the other Parties and thai it distiosure does not confer any rights in or asspgi.
ated with such Conidentia Information ta the Receiving Party

Relurn of inforntation

tial Information of other materiaj contzining periaining 1o, or relating o the Canfiden-
Hal Information and may, in addition, reéquest the Recaivfng Panty 1o furnisn 8 written
Statement o the effect that upon such retumn, it has not retaineg it Its Passassion, o

under its contigl, #ither directly or tndirectly, any such material,

Alternaitivaly 1o clause 512, 4 Recaiving Party must, asked to 4o 3o bya D’aciosing
Party, destroy or itravacably detets such material and furnish the Disclosing Party with

The Receiving Party must comply with & raquest in terms of clauses & 12 and 5.13
within § (five) 2ay3 of rageipt of such request,

Injunchive Relipt

A breach of this clause 5 may cause 3 Disciosing Party loss for which a remedy in
damages might net e adequate. Therefore, in additon lo remedies otherwise availa.

DOMICILIUM AND NOTICES

The Parties choose the addresses as set oyt hereunder ay fhe addresses where for.
™al noticet may e sarved on them {‘Service Address"}

T-Systams:
Columdia Averys,
Page 8 of 13 tueais -
7
Revisign 14 93 Hals 2014 2014
B - Systans Saum Al (Pryy Lrvutag ,fr

Contdenua Bptwaer T-Systams ang 18 2Ny PRreyiius i oy AGrasman: Fd

L



8.2

63

63.1

632

g4

e ML B it e e i

 Interngtons] Business Gateway -

New Road,
Midrand,
South Africa
Altention: Hgad of Legat;
Transnet.
47th Floor, Carlton Cenlre,
150 Commissionaer Strest,
Jeh'annes_‘burg. 20
Telofax: 011 - 308 2698
‘Marked for the atlention of: Ganaraj Manager, Group Legal
Zestiior:
7th Flogr, Sandton Office Towers,
Sandton City,
Jmnnaabufg 2195,
Attention: Santosh Kumar Choubey

A Party may vary iis Service Aderess (o any other address in'the Republic of South

s posted by pre-pad fagistered post from an address within Jhe Republic of
Sauth Africa 1o the addresses g its then apolicabje Service Address;

will be desmad e have Heen fedetved on the 10th Business Day after the datg of
Posting

The Pades may correspond via email Or leigfax for aperatonas FRESONS. byt ng Parly
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templated in clause 6 3

REVOCATION RIGHTS

# Fransnet lavduliy terminates the Cedeg Centrict for reasong Other then for Trang.
nefs convenience, T-Syslems must again provide the Cedag Services to Teansnel, ag
from tha day immediatgly following the day of termination of the Ceded Contracy {"Re-
sumption Date™). Jn such avent (e ﬁgh!s ceded 1o Zeslitor ang ub!igaﬁans gssmne&
By Zestior under this Cossion ang Delegation Agreement wi revert t T-Systems
and, from the Resumgpticn Oata_, 2gain become fighls ang obligations beiwaen Trang-
net and T-Systams, axcept o the axtent thei Transnet and T-Syslems may agrea dif-
fgfémly in writing.

<ontained in or raference is made o them In an order, order conficmation or other
decuments of i an oral agreement,

No waiver of, o7 fadure, dslay. calaxation or indulganca on he Par oi 2 Pary i exer.
cising any power ot right conferrad on such Pany i tarms of thig Cession ang Delagg-

and signeq by e Farly grving the same, and il wilf be efective only in the specic in-
slance and for the purposs gven No single or partia 2xeress of any such cower or
rgnt will srecicda &y olner of furthar exsreiaas of that powsr pr Tght i tarms of i
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represent the contrary i 2rvy thirg party,

84 No Party may cede its rights of defégate #s obligations unger this Cession ang Dela.

priee consent,

8¢ This Cession ang Delegation Agreemeni may be signed in two or mo‘e Sounlerparts
and the signed counterparts, cllectivaly, wit onslitute g binding egreamaent between
the Parljng,

k%o The provisicns of this Cessioy #nd Delegalion Agreement Were seflled by negotiation

and each Party was free 1g secure independent legal advica. The rulg of constuclion
hat clauses myst ba interprated againiat the Party Fringipaity respansible fyr drafling
wil, therefore, not Bpoly in the interpretation of 1 Cesswn and Oelegaiion Agreg.

814 This Cassion ang Delgaation Agreemen; will be guverned, Interprated ang imple.
mantad in aceordance wAth the laug of e Rapublic of South Afriea

812 The use of 2Ry exprasson i s Cesson arg Delagatian Agteament Lovaring a8 peo.
£o53 Jvadable under 12 laves of pag Sauth Afngs such 3% wathog Emiting the Nerpes.
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' latid@ of this harticulaf sub-clausa "winding-up” win it 2y of the Panigs ig subjsct |

' the taw of any othar jurlsdictibn be conslrued ag including any equivalent or 8nalp-

413

814

Qous proceedings under the law of guch defined Jurisdiction,

This Cession ang Delegatign Agreement Supersades alf other agreements relating o
the subjeci mangr of thig Cassjon and Delegation Agreement

No Party may raiy on any representation made prior 10 the conciusion of this Cession
and Delegation Agreement, even i such fepresentation indyceg another Party that
wishes to rely on Iy, 1o conclude tha Cession ang Delegation Agreemnent, unless tha
Fepresentation fs recorded i this Cession ang Delegation Agreement,

SIGNED a1 ;[- A Z on 8142 Lo

ee— e e B e i

Name,
Capacity-
Who warran

3 thal hefshe is authorisad fodosg

.
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O SGNEDa Livia. on iy iiip

For: TFYSTE;’;S SOUTH )—IFRICA {PROPRIET, ARY) LIMITED
Yo —

R N G ~rop e ALY
Name: ~doHA S &
Capacity: Qf {‘; mnle &

Who warrants that hefsher(s aum?rmd o do so

- ¥
: bl

Name ,_Lj } ,..-, :-".‘t A

Cas:a:::ty Yy / v /

Whio warrants thar hefshs i3 authorisad to do go

SIGNED at f :fg_@,{m _22ls 2oty
For: ZESTILOR {PROPRIETARY) LiMITED

Nama: Q 75 t?
Capacity- )lf M'K éf\

Who warrants that he/shg is authorisad to do o
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