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Hosting Subscription Agreement

This Subscription Agreement (“Agreement”) is entered into between Fraxion South Africa (Pty) Ltd
(“Fraxion”), a private company incorporated according to the laws of South Africa, with principal
place of business at 4th Floor, Waterford House, Waterford Road, Diep River, Cape Town and the
company or entity (“Customer”) that has executed an Order Form (as defined below) as of the last
signature date (“Effective Date”) on the Order Form that references this Agreement.

This Agreement incorporates by reference the attached Annexures which describe the following
operational matters of the Hosted Application(s) (as defined below): Annexure A (Support),
Annexure B (Service Level Agreement), Annexure C (Fraxion Release Types) and Annexure D
(Maintenance Windows).

The terms and conditions of this Agreement govern the use of the Hosted Application(s) and the
Website and are binding and enforceable against all persons that access the Hosted Application(s)
and the Website or any part thereof.

Definitions

"Business day" shall mean 08h30 to 177h00 on any day other than a Saturday or Sunday or Public
Holiday, as defined in the Public Holidays Act 36 of 1994 as amended from time to time;

“Business Rescue” shall have the meaning as defined in terms of section 128(1)(b) of the Companies
Act 2008.

“Confidential Information” means all confidential and proprietary information of a disclosing party
disclosed by or on behalf of such party to the receiving party, whether orally or in writing, that is
designated as confidential or that reasonably should be understood to be confidential given the
nature of the information and the circumstances of disclosure, including the terms and conditions
of this Agreement (including pricing and other terms reflected in all Order Forms hereunder),
business and marketing plans, technology and technical information, product designs, and business
processes. Notwithstanding anything to the contrary, the Hosted Application(s) are deemed to be
Confidential Information of Fraxion. Confidential Information shall not include any information that:
(i) is or becomes generally known to the public without breach of any obligation owed to the
disclosing party; (ii) was known to the receiving party without restriction prior to its disclosure by
the disclosing party and without breach of any obligation owed to the disclosing party; (iii) was
independently developed by the receiving party without either use of or reference to any
Confidential Information or breach of any obligation owed to the disclosing party; or (iv) is received
from a third party without restriction and without breach of any obligation owed to the disclosing
party.

“Customer Data” means any data, information or material provided or submitted by Customer or on
behalf of Customer to the Hosted Application(s) in the course of using the Hosted Application(s)
and may include Personal Information.
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“Documentation” means the product documentation relating to the operation and use of the
Hosted Application(s), including technical program or interface documentation, operating
instructions, update notes, and support knowledge base, as made available and updated from time
to time by Fraxion.

"ECT Act" means the Electronic Communications and Transactions Act, 25 of 2002 (as amended from
time to time).

“European Data Protection Laws” means all applicable EU laws and regulations governing the use
or processing of Personal Data, including (where applicable) the European Union Directive 95/46/EC
(until and including 24 May 2018), the GDPR (from and including 25 May 2018) and any national
implementing laws, regulations and secondary legislation, as amended or updated from time to
time.

“Financially Distressed” shall be defined in terms of section 128(1)(f) of the Companies Act 2008,
and "Financial Distress" shall have a corresponding meaning.

“GDPR” means EU General Data Protection Regulation 2016/679.

“Hosting” or “Hosted” means a cloud computing service provided by a third party service provider
for building, testing, deploying, and managing applications and services through a global network
of managed data centres.

“Hosted Application(s)” means applications and associated content (as identified on an Order
Form) to be provided by Fraxion to Customer and made accessible on the Website.

“Hosting and Support Fees” means the minimum monthly fees payable as set out in the Order Form
for the provision of Hosting and Support Fees.

"Intellectual Property/Intellectual Property Rights" shall mean all present and future intellectual
property rights, recognised in any jurisdiction in the world, including but not limited to patents,
trademarks and logos (registered and unregistered in any form and/or nature whatsoever whether
now used or adopted in the future), service marks, designs, design rights, copyright (including all
copyright in any designs and computer programs), together with all related know-how, source
codes, inventions, trade secrets, Confidential Information and all other rights of a similar character
whether registered or capable of registration and all applications and rights to apply for protection
of any of the same.

"Material"' and "Materially" means, when used as an adjective in conjunction with an event,
condition, circumstance, effect, or other item, that there is a substantial likelihood that a reasonable
expert would attach importance to the event, condition, circumstance, effect, or item in evaluating
the Party to which it relates and the transaction contemplated in this Agreement.

“Order Form” means an order form or proposal document mutually executed by the parties
evidencing the purchase of subscription(s) to the Hosted Application(s) or other related services, or
in the case of a renewal of the Subscription Term, a quotation or invoice, specifying, among other
things, the Subscription Term, the number of Users, the applicable fees, and / or the billing period.
Each Order Form, once mutually executed, shall be governed by and become part of this Agreement,
and is hereby incorporated by this reference.

“Party” means either of the signatories to this agreement and “Parties” means both of them
collectively.

“Personal Information” shall have the meaning ascribed to it in POPIA.
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“POPIA” means the Protection of Personal Information Act 4 of 2013 or any further amendments to
this Act as may replace and/or supersede it or the Act, once promulgated; and all references to
"POPIA" in this Agreement shall accordingly refer to this legislation as finally promulgated as from
the date of promulgation.

“Special Personal Information” shall have the meaning ascribed to it in POPIA.

“Subscription Term” means the period(s) during which Customer is authorized to use the Hosted
Application(s) pursuant to an Order Form.

“Support” means the Fraxion technical support as specified on the Order Form in accordance with
the terms in Annexure A.

“Updates” means Fraxion’s updates of the Hosted Application(s) for repairs, enhancements or new
features applied by Fraxion to Customer’s instances, including updates to the Documentation as a
result of such updates, at no additional fee during the Subscription Term. Updates shall not include
additional functionality or upgrades to the Hosted Application(s) that Fraxion requires a separate
charge from its other customers generally.

“Users” means employees of Customer and its representatives, consultants, contractors,
subcontractors, or agents who are authorized to use the Hosted Application(s) and have been
supplied unique user identifications and passwords by Customer.

"Website" means the website pages relating to the Hosted Application(s) accessible at
http://spendmanagement.com (and such other URLs as may be publicised from time to time),
permitting the remote access and use of the Hosted Application(s).

In this Agreement, references to a "person" includes an individual, sole trader, partnership, body
corporate, an unincorporated association of persons and any other legal entity; technical
expressions shall have the relevant meaning commonly attributed to them in the computer
software business sector in South Africa, provided that if the Parties cannot agree, the technical
expression shall have the meaning ascribed to such expression in the technopedia internet
dictionary; the use of the word "including" and similar expressions will be construed as illustrative
and not exhaustive; notwithstanding the fact that hyperlinks in this Agreement to notices and
legislation should be deemed part of this Agreement in terms of section 11 of the ECT Act, the fact
that some or all of the hyperlinks may be non-operational from time to time shall not play a role in
determination of the validity and interpretation of this Agreement; any reference to the word days

will be construed as Business Days.

Fraxion’s Obligations

Fraxion will make available to Customer, and Customer is authorized to use, the Hosted
Application(s) during the Subscription Term as set forth in an applicable Order Form for its business
purposes in accordance with the Documentation.
Should the Customer require ancillary services, these shall also be set out in an Order Form.
Fraxion shall:
331 provide the level of support specified in the Order Form in accordance with Annexure A;
332 provide Updates at no additional charge as part of Customer’s subscription during the
Subscription Term in accordance with Annexure A, and
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make the Hosted Application(s) available in accordance with Annexure A.

maintain a written information security program of policies, procedures and controls as
set out in the “Fraxion Data Policy and Privacy Policy”.

unless notification is restricted by law, report to Customer’s designated support contacts
any unauthorized acquisition, access, use, disclosure or destruction of Personal
Information (“Breach’) promptly without undue delay after Fraxion determines that a
Breach has occurred. Fraxion shall unless prohibited by law, share information about the
nature of the Breach that is reasonably requested by Customer to enable Customer to
notify affected individuals, government agencies and/or credit bureaus. Customer has
sole control over the content of Personal Information that it enters into the Hosted
Application(s) and is responsible for determining whether to notify impacted individuals
and the applicable regulatory bodies or enforcement commissions and for providing such
notice.

4. Customer’s use of the Hosted Application(s)

47. Customer is responsible for activity occurring under its User accounts and shall ensure that it and its

Users abide by all applicable laws, treaties, and regulations applicable to Customer’s use of the

Hosted Application(s).

42. Customer shall:

4.21.

notify Fraxion promptly of any unauthorized use of any password or account or any other
known or suspected breach of security;

422.  notify Fraxion promptly and use reasonable efforts to promptly stop any unauthorized
use, copying, or distribution of the Hosted Application(s) that is known or suspected by
Customer or its Users;

423. not impersonate another Fraxion user or provide false identity information to gain access
to or use the Hosted Application(s) and

424, restrict each User account to only one authorized User at a time.

43. Customer shall not

431, license, sublicense, sell, resell, transfer, rent, lease, assign (except as provided for in in this
agreement), distribute, disclose, or otherwise commercially exploit or make available to
any third party the Hosted Application(s);

432.  copy, modify or make derivative works based upon the Hosted Application(s);

433.  frame or mirror the Hosted Application(s) on any other server or device;

434.  access the Hosted Application(s) for any benchmarking or competitive purposes or use
the Hosted Application(s) for any purpose other than its own internal use,

435.  decompile, disassemble, reverse engineer or attempt to discover any source code or
underlying ideas or algorithms of the Hosted Application(s) (except to the extent reverse
engineering restrictions are prohibited by applicable law),

436. remove, obscure or modify a copyright or other proprietary rights notice in the Hosted

Application(s);
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437. use the Hosted Application(s) to send or store infringing, obscene, threatening, libellous,
or otherwise unlawful material, including material that violates third party privacy rights;
438. use the Hosted Application(s) to create, use, send, store, or run material containing
software viruses, worms, Trojan horses or otherwise engage in any malicious act or disrupt
the security, integrity or operation of the Hosted Application(s);
439.  attempt to gain or permit unauthorized access to the Hosted Application(s) or its related
systems or networks;
4310. use the Hosted Application(s) other than in compliance with all applicable laws and
regulations or
431.  permit or assist any other party (including any User) to allow named User subscriptions to
be shared or used by more than one User but may reassigned to User profiles to new
Users replacing former Users who no longer require use of the Hosted Application(s).
Unless otherwise specified in the relevant Order Form, the replacement User shall be
under the same Subscription Term of the original User.
Additional Users may be purchased pursuant to the parties signing an Order Form and unless
otherwise specified in the relevant Order Form, the Subscription Term of additional Users shall be
coterminous with the Subscription Term in effect at the time the additional Users are added.
The intended purpose of the Hosted Application(s) is to optimize Customer’s corporate spend
management processes and Customer acknowledges and agrees that use of the Hosted
Application(s) does not require Customer to provide any Special Personal Information to or through
the Hosted Application(s).
Special Personal Information should not be stored by any Hosted Application(s), and Fraxion shall
have no liability to Customer or its suppliers, Users or any other party related to any Special Personal
Information.
Customer shall not (and shall ensure that its suppliers and Users do not) upload, provide or submit
any Special Personal Information to the Hosted Application(s).
Fraxion may upon 30 days’ notice suspend all or portion of Customer’s or its supplier’s access to the
Hosted Application(s) if Customer or its supplier has breached the restrictions in this Clause.
Fraxion shall provide Customer with reasonable prior notice to cure any breach of the Clause before
exercising any suspension under this Clause.
Customer agrees that Fraxion shall have no liability, obligation or responsibility for any
correspondence or purchase between Customer and any third party supplier.
Customer indemnifies Fraxion for any loss it might suffer as a result of Customer or Users entering
into any correspondence or purchase with a third party supplier arising from no fault of Fraxion.

Ordering and Fees

Customer shall pay the fees set out in the Order Form for use of the Hosted Application(s).

All payment obligations are non-cancellable and all amounts paid are non-refundable except as
otherwise specified in this Agreement.

Fraxion shall issue invoices to Customer as specified in the Order Form and Customer agrees to pay
such amounts as specified in the Order Form for any service to be provided by Fraxion;
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If any such invoice is more than 30 days overdue, Fraxion may, without limiting its other rights and
remedies, suspend the Hosted Application(s) until such invoice is paid in full.

Fraxion shall provide prior written notice to Customer of the payment delinquency before exercising
any suspension right.

Any amount that is more than 30 days overdue by Customer to Fraxion shall carry interest reckoned
at the Prime Rate plus 2% from the due date until payment thereof has been received by Fraxion in
full. For the purposes of this clause, the Prime Rate shall mean the prime bank overdraft rate as
charged by the Standard Bank Limited to its corporate customers in respect of overdraft facilities,
calculated and compounded monthly in arrears, as certified by any manager of such bank whose
appointment and authority shall not be necessary to prove.

Customer agrees to pay Fraxion in the currency specified on the Order Form.

Customer agrees to provide Fraxion with complete and accurate billing and contact information
and to update this information promptly upon any change to it.

If Customer believes its bill is incorrect, Customer must contact Fraxion in writing within 30 days of
the date of the invoice in question to be eligible to receive an adjustment or credit, and after such

30 day period Customer’s right to dispute such invoice shall be deemed waived.

Without prejudice to Clause 12 of this agreement, should Customer choose to discontinue paying
the fees or using the Hosted Application(s) for any reason other than as set out in this agreement,
Fraxion shall have no obligation to refund any or all of any amounts paid in advance by the Customer
including but not limited to subscription, support, maintenance or service fees.

Fraxion’s quoted fees are exclusive of all taxes, levies, or duties imposed by taxing authorities,
including for example, value-added, sales, use or withholding taxes, assessable by any jurisdiction
whatsoever (collectively, “Taxes”) and Customer shall be responsible for payment of all Taxes
associated with this Agreement and all Order Forms.

If any deduction or withholding is required by law, Customer shall notify Fraxion and shall pay
Fraxion any additional amounts necessary to ensure that the net amount that Fraxion receives, after
any deduction and withholding, equals the amount Fraxion would have received if no deduction or
withholding had been required.

Customer shall also provide to Fraxion documentation showing that the withheld and deducted
amounts have been paid to the relevant taxing authority.

It is recorded that the Hosting and Support Fees have been calculated after having taken into
account the average costs incurred by Fraxion for Hosting a typical Fraxion customer.

If at any time after commencement of this Agreement there is any Material increase in the Hosting
costs referred to in Clause 5.14 or any other third party costs of providing or maintaining this
Agreement, Fraxion shall at its discretion, and upon giving prior written note to Customer, be
entitled to increase the Hosting and Support Fees in order to recover such increased cost.

Fraxion may in its sole discretion appoint a third party to invoice the Customer and collect fees from
the Customer on Fraxion’s behalf.

Intellectual Property
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As between Fraxion and Customer, all rights, title, and interest in and to all Intellectual Property
Rights in the Hosted Application(s) (including all derivatives, modifications and enhancements
thereof) are and shall be owned exclusively by Fraxion or its suppliers or licensors as the case may
be notwithstanding any other provision in this Agreement or Order Form.

This Agreement is not a sale and does not transfer to Customer any rights of ownership in or related
to the Hosted Application(s).

The Fraxion name, logo and product names associated with the Hosted Application(s) are
trademarks of Fraxion or its suppliers or licensors as the case may be, and no right or license is
granted to use them, other than in the fulfilment of the respective Parties rights and obligations in
terms of the Agreement.

All rights not expressly granted to Customer are reserved by Fraxion.

Fraxion alone shall own all rights, title and interest in and to any suggestions, enhancement requests,
feedback, recommendations or other information provided by Customer or any third party relating
thereto.

As between Customer and Fraxion, Customer or its Users exclusively own all rights, title and interest
in and to all Customer Data.

Customer shall have sole responsibility for the accuracy, quality, integrity, legality, reliability,
appropriateness, and intellectual property ownership of and right to use all Customer Data, and
hereby warrants that that it has and will have all rights and consents necessary to allow Fraxion to
use all such data as contemplated by this Agreement, subject to the terms set out in Clause 7
Customer hereby grants to Fraxion a royalty-free, fully-paid, non-exclusive, non-transferable (except
as set out in this Agreement), sub-licensable, worldwide right to use and process Customer Data
solely for the purpose of providing to Customer the services offered by the Hosted Application(s)
and any other activities agreed to by Customer.

POPIA and GDPR

The Parties hereby undertake to comply with the provisions of POPIA in their dealings with personal
information and acknowledge that they are familiar with and undertake to comply with the
provisions of POPIA as well as those set out in the Fraxion Data Policy and Privacy Statement.
Customer acknowledges that any Personal Data (as defined in the various European data protection
laws and regulations, including GDPR) collected or received from Customer by Fraxion shall be
processed in accordance with GDPR requirements in accordance with the Fraxion European Data
Protection Policy document.
The Parties acknowledge and agree that some Customer Data provided by the Customer to Fraxion,
or to which Fraxion may become privy pursuant to this Agreement, shall constitute Personal
Information and where applicable, is the Intellectual Property belonging to the Customer as referred
to in Clause 6.
The Customer will supply Personal Information to Fraxion for Processing only for the purposes and
in the manner described in this Agreement; consequently, the Customer is a “Responsible Party”, and
Fraxion is an “Operator” as contemplated by POPIA. As a result, Fraxion must:

7.4, ensure that such personal information is only used for purposes authorised by the

Responsible Party and in terms of this agreement;
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notify the Responsible Party of any request it receives from third parties for access to or
changes to the Personal Information;

not transfer the Personal Information in any manner to any third party other than in
accordance with the terms of this Agreement;

not send Personal Information outside South Africa without prior authorization from the
Responsible Party other than as set out in this Agreement.

comply with all applicable laws, policies and procedures relating to the protection,
storage, handling, privacy, processing and retention of Personal Information as well as the
destruction of Personal Information.

take appropriate and reasonable technical and organisational security measures to
prevent the loss of, damage to or unauthorised destruction of Personal Information, and
the unlawful access to or processing of Personal Information. The measures taken must
at all times be at least of a minimum standard required by all applicable laws and be of a
standard no less than the standards which are in compliance with the best industry
practice for the protection, control and use of data.

take steps to identify all reasonably foreseeable internal and external risks posed to data
under its possession or control and establish and maintain appropriate safeguards against
any risks identified. The receiving Party shall regularly verify that the safeguards are
effectively implemented, and keep a record of such verification. The safeguards shall be
updated continually in response to new risks or deficiencies in previously implemented
safeguards.

provide a level of security appropriate to the harm that might result from any
unauthorised or unlawful processing or accidental loss, destruction or damage to the
Personal Information and also to the nature of the Personal Information being protected.
Any act or omission that compromises the security, confidentiality or integrity of Personal
Information or the safeguards used to protect the security, confidentiality or integrity of
Personal Information, or a breach of any of the undertakings in relation to POPIA imposed
on the Operator by this agreement or of obligations imposed on the Operator in terms of
POPIA, will be deemed to be a breach for purposes of this Agreement. In the event of
breach or suspected breach, the Operator will notify the Responsible Party, within 7
(seven) days of becoming aware of the breach.

ensure, if required, the necessary audit procedures are in place to deal with the
requirements of POPIA and this clause.

implement any other measures and procedures to ensure that the Operator’s obligations

in terms of this clause 7 and POPIA are met.

7.5. The Responsible Party warrants that it has obtained all necessary consents, where required, from its

suppliers, employees or any other third parties when collecting and/or processing their Personal

Information as required for the use of the Hosted Application() or that such collection and/or

processing is lawful in accordance with applicable privacy law.
8. Confidentiality

8.1 The Parties shall hold in confidence all Confidential Information received from each other and not

divulge the Confidential Information to any person, including any of its employees, save for
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employees consultants, directors, professional advisers or agents directly involved in the execution
of this Agreement.
The Parties shall prevent disclosure of the Confidential Information, except as may be required by
law.
Within one (1) month of the termination of this Agreement for whatever reason, the recipient of
Confidential Information shall return same, or at the discretion of the owner thereof, destroy such
Confidential Information, and shall not retail copies, samples or excerpts thereof, save in the case of
Customer who may retain such Confidential Information as it may be required to retain pursuant to
applicable law, rule or regulation.
It is recorded that the following information will, for the purposes of this Agreement, not be
considered to be Confidential Information:
8.4.1. Information known to either of the Parties prior to the date that it was received from the
other Party; or
84.2.  Information known to the public or generally available to the public prior to the date that
it was disclosed by either of the Parties to the other; or
8.43. Information which becomes known to the public or becomes generally available to the
public subsequent to the date that it was disclosed by either of the Parties to the other,
through no act or failure to act on the part of the recipient of such information.
For the purpose of this clause, the Party who makes the allegation carries the burden of proof
thereof.
Fraxion shall be entitled to publish any announcement of transactions between the Parties through
any of the media and shall be entitled, from time to time, to publish notification of the existence of
this Agreement in any list indicating the identity of customers of Fraxion utilising the Hosted
Application(s).

9. Warranties

9.

Fraxion warrants that during the Subscription Term:

9.1.1. customer’s instances of the Hosted Application(s) shall substantially conform to the
Documentation and

91.2. the functionality of the Hosted Application(s) at the time of the Order Form shall not
Materially decrease during the Subscription Term.

913. it will comply with all applicable laws;

9.1.4. it will maintain all required licences, consents, and other rights required to provide the
Hosted Application(s) and perform its obligations under the Agreement;

9.15. its use of any third party software within the Hosted Application(s)complies with
applicable laws;

9.16. where it uses any open source software, Customer will not become subject to the terms
of any open source licence or otherwise become subject to any obligation to provide any
source code relating to its systems or software to any third party;

9.17. commercially reasonable steps will be taken to ensure that the Hosted Application(s)

remain free from viruses and malicious programs or code;
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9.1.8. services will be performed using reasonable skill and care and in accordance with good
industry practice;

9.109. an adequate number of appropriately trained, skilled and experienced personnel will be
used to provide the Hosted Application(s) and deliver services in accordance with the
terms of the Agreement; and

9110.  that to the best of their knowledge and at the time of entering into the Agreement, and
while exercising reasonable care, the provision (or the receipt or use by Customer and/or
any authorised third party in accordance with the terms of the Agreement) of the Hosted
Application(s) will not infringe the Intellectual Property Rights of any person.

To submit a warranty claim under this Clause, Customer shall

9.2.1. reference this Clause; and

9.2.2. submit a support request to resolve a Material non-conformity as provided in Annexure
A hereto.

If the Material non-conformity persists without relief for more than thirty (30) days after written
notice of a warranty claim provided to Fraxion under this Clause, then Customer shall notify Fraxion
of a dispute and the process set out in Clause 13 shall be followed.

Notwithstanding the foregoing, this warranty shall not apply to any non-conformity due to any
modification of or defect in the Hosted Application(s) that is made or caused by someone other
than Fraxion or Fraxion’s associates.

Indemnification

Subject to this Agreement, Fraxion shall:

1011 defend Customer, its officers, directors and employees against any third party suit, claim,
or demand (each a “Claim”) that alleges the Hosted Application(s) used in accordance
with this Agreement and the applicable Order Form infringe any South African issued
patent, copyright, trademark or misappropriation of any trade secret of, such third party;
and

101.2.  pay any court-ordered award of damages or settlement amount to the extent arising
from such Claims.

Notwithstanding the foregoing, if Fraxion reasonably believes that Customer’s use of any portion of
the Hosted Application(s) is likely to be enjoined by reason of any Claims then Fraxion may, at its
expense and in its sole discretion:

10.21.  procure for Customer the right to continue using the Hosted Application(s);

10.2.2.  replace the same with other services of substantially equivalent functions and efficiency
that are not subject to any Claims of infringement; or

10.23.  modify the applicable Hosted Application(s) so that there is no longer any infringement,
provided that such modification does not Materially and adversely affect the functional
capabilities of the Hosted Application(s) as set out herein or in the applicable Order Form.

If any of the remedies set out in 10.2 above are not available on commercially reasonable terms in
Fraxion’s judgment, Fraxion may terminate the affected Hosted Application(s)
The foregoing indemnification obligation of Fraxion shall not apply:
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10.41.  if the Hosted Application(s) are modified by any party other than Fraxion, but solely to
the extent the alleged infringement is related to such modification;

10.4.2. the Hosted Application(s) are combined with other non-Fraxion products, applications, or
processes not authorized by Fraxion, but solely to the extent the alleged infringement is
related to such combination;

10.43. to the extent the Claim arises in connection with any unauthorized use of the Hosted
Application, or use that is not in compliance with all applicable laws and related
Documentation;

10.4.4.  to any third party products, processes or materials that are not provided by Fraxion; or

10.4.5. to any Claims arising as a result of the content of the Customer Data.

This clause sets forth Fraxion’s sole liability and customer’s sole and exclusive remedy with respect
to any claim of Intellectual Property infringement.

Customer shall defend Fraxion, its officers, directors, and employees against any expense, liability,
loss, damage or costs (including reasonable attorneys' fees), each to the extent payable to a third
party, incurred in connection with Claims made or brought against Fraxion by a third party arising
from or relating to the Customer Data or a dispute between Customer and its suppliers arising from
Customer’s use of the Hosted Application(s) to exchange information with or conduct business with
such supplier.

To the extent affected by the following, Customer’s indemnification obligation shall not apply:

1070, if the Customer Data is modified by Fraxion or by any party under Fraxion’s control,
without Customer’s authorization but solely to the extent the Claim is caused by such
modification or

10.72.  to any use or disclosure of the Customer Data by Fraxion not contemplated by this
Agreement.

Each Party's indemnity obligations are subject to the following:

10.81.  the indemnified Party shall promptly notify the indemnifier in writing of any Claims;

10.8.2.  the indemnifier shall have sole control of the defence and all related settlement
negotiations with respect to any Claims (provided that the indemnifier may not settle any
Claims that require the indemnified Party to admit any civil or criminal liability or incur any
financial obligation without the indemnified Party’s consent, which consent shall not be
unreasonably withheld); and

10.83. the indemnified Party shall cooperate fully to the extent necessary at the indemnifier’s

cost in such defences and settlement.

Disclaimer and Limitations of Liability

Except as expressly set forth in this agreement, Fraxion does not make any other representation,
warranty, or guaranty, as to the reliability, timeliness, quality, suitability, availability, accuracy or
completeness of the services provided or offered hereunder.

Except as expressly set forth herein, the services provided to customer hereunder are provided
strictly on an “as is” basis and all conditions, representations and warranties, whether express,
implied, statutory or otherwise, including, without limitation, any implied warranty of
merchantability, fitness for a particular purpose, title, non-infringement of third party rights or any
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warranties arising from usage of trade, course of dealing or course of performance are hereby
disclaimed to the maximum extent permitted by applicable law.

To the extent permitted by law, Fraxion’s total and aggregated liability arising out of or related to
this agreement or the services provided hereunder whether based on contract, delict (including
negligence) or any other legal or equitable theory, shall not exceed the amounts actually paid by
Customer in the twelve (12) month period immediately preceding the event giving rise to such
liability under this agreement.

The existence of more than one claim shall not enlarge this limit.

The limitations in this clause shall not apply to Customer’s obligation to pay fees legally owed under
this agreement, each Party’s indemnification obligations under this agreement, or infringement by
a Party of the other Party’s Intellectual Property rights.

In no event shall either Party be liable under the agreement for any indirect, punitive, special,
exemplary, incidental, consequential or other damages of any type or kind (including loss of data,
revenue, profits, use or other economic advantage), regardless of the cause, arising out of or in
connection with the agreement or the services provided hereunder, even if the Party from which
damages are being sought has been previously advised of the possibility of such damages.
Nothing herein shall limit a Party’s liability in an action in delict (separate and distinct from a cause

of action for breach of this agreement) for the Party’s gross negligence or wilful misconduct.

12. Duration and Termination

12.1.

12.2.

12.3.

12.4.

The Agreement commences on the Effective Date and continues until all Order Forms subject to
this Agreement have expired or terminated, unless this Agreement is earlier terminated in
accordance with this Clause 12.
User subscriptions commence on the subscription start date specified in the relevant Order Form
and continue for the Subscription Term specified therein.
Unless otherwise provided in the Order Form, user subscriptions shall automatically renew after the
Subscription Term on a month to month basis on the same terms, unless Customer elects to pay
subscription fees for a longer period, or either Party gives the other notice of non-renewal.
A Party may immediately terminate this Agreement for cause:
1241, upon 30 days written notice of a Material breach to the other Party if such breach remains
unresolved at the expiration of such period or
12.4.2.  upon the occurrence of one of the following events:
12.4.2. if the other Party is Financially Distressed;
12.42.2. if the other Party agrees to any Business Rescue or proposes to do any of these
things; or
12.4.23. if it becomes aware of any person proposing to take, or taking, any step to apply
to court or actually applies to court for the Business Rescue of the other Party.
12.42.4. if the other Party voluntarily or involuntarily applies for insolvency or any other
proceeding relating to insolvency, receivership, liquidation or assignment for the
benefit of creditors that is not dismissed within sixty (60) days of its

commencement or an assignment for the benefit of creditors.



12.5.

12.6.

12.7.

12.8.

12.9.

12.10.

121

Termination shall not relieve Customer of the obligation to pay any fees accrued or payable to
Fraxion prior to the effective date of termination.

Upon Customer’s written request within 30 days before the effective date of termination, and
provided all amounts due and payable to Fraxion have been paid in full and cleared in Fraxion’s bank
account, and upon payment by Customer of a fee determined by Fraxion for doing so, Fraxion shall
make available for download a file of Customer Data in comma separated value (.csv) format along
with attachments in their native format.

Fraxion shall have no obligation to maintain or provide any Customer Data after the effective date
of termination and may thereafter, unless legally prohibited, delete all Customer Data in its systems
or otherwise in its possession or under its control.

Upon termination of the Agreement, at Customer’s election, Fraxion shall provide transition services
to facilitate the orderly and complete transfer of the Customer Data to Customer or to any
replacement provider designated by Customer (“Transition Services”), provided that the scope and
fees of the Transition Services shall be mutually agreed to by the parties in a statement of work
prior to commencing Transition Services.

Notwithstanding the provisions of this clause, in no event shall Fraxion be required to disclose any
of its Confidential Information or provide a license under any of its Intellectual Property to Customer
or any third party as part of the Transition Services.

For the avoidance of doubt, Customer shall continue to pay the subscription fees for the use of the
Hosted Application(s) during the transition period as well as any other fees due.

Any provision of this Agreement that anticipates any right or duty extending beyond the
termination or expiry of this Agreement, or which of necessity must continue to have effect after
such expiration or termination, will survive the termination or expiry of this Agreement and continue
in full force and effect, notwithstanding that the provision itself does not expressly provide for this.
In particular, upon expiration or termination of the Agreement, Clauses 1 (Definitions), 5 (Ordering),
6 (Intellectual Proprietary Rights), 7 (POPIA), 8 (Confidential Information), 10 (Indemnification), 11
(Disclaimer and Limitations of Liability), 12 (Duration; Termination), and 14 (General Provisions) of this

Agreement shall survive.

13. Dispute Resolution

131

13.2.

In the event that a bona fide dispute, difference or grievance, shall arise between the parties then
such dispute shall be handled in accordance with Clauses 13.2 and 13.3 below, subject to the
condition that, where the Customer fails to make any payment or fee due in terms hereof, Fraxion
shall, at its sole discretion, be entitled to approach any court having jurisdiction for the appropriate
relief and which may include, but is not limited to, summary or default judgment.

The parties shall first use reasonable endeavours to resolve the dispute in good faith negotiations.
This process shall entail one of the parties inviting the other, in writing, to meet, either in person or
by means of telephone or video conferencing facilities, and to attempt to resolve the dispute within

7 (seven) days from the date of written invitation. In the event that such negotiations do not result



13.3.

13.4.

in @ mutually acceptable resolution within 7 (seven) days of said negotiations, the dispute shall be

handled in accordance with Clause 13.3 below.

Subject to any dispute, difference or grievance, of any nature whatsoever, arising out of or relating
to this Agreement, its termination or cancellation not being resolved in accordance with Clause 13.2
the dispute shall be referred to and finally resolved in accordance with the Arbitration Act 42 of
1965 and / or the International Arbitration Act where applicable, by written notice by either Party
provided that:

1331 The parties specifically agree that the arbitration shall take place in Cape Town, South
Africa and shall be conducted in the English language.

13.3.2.  The arbitration shall be adjudicated by an arbitrator or arbitrators, as the case may be,
who shall be a practicing attorney or advocate of at least 15 years’ standing.

13.33.  The parties shall, within 7 (seven) days after the notice referred to in clause 13.3, each be
entitled to nominate a preferred candidate to act as a single arbitrator.

1334. The parties shall be entitled to, where both parties deem it to be necessary, appoint a
panel of three arbitrators, in which case each Party shall nominate an arbitrator who,
together, shall appoint a third arbitrator.

13.35.  Should the parties or the nominated arbitrators, in the case of Clause 13.3.4, fail to appoint
an arbitrator by agreement, within 7 (seven) days of nomination of their candidates, the
appointment of the arbitrator shall be referred to the Arbitration Foundation of South
Africa which shall, in its own discretion, appoint a suitable arbitrator or arbitrators, as the
case may be, and which shall act as appointing authority only.

1336. It is specifically recorded that, in accordance with the applicable arbitration rules, the
arbitration may proceed in the absence of either Party where both parties have received
adequate notice of such proceedings and an award may be made against the Party
notwithstanding their absence from said proceedings.

This clause shall not prevent Fraxion from approaching any court or other judicial forum in any

country having appropriate jurisdiction to obtain timely interim or other relief in cases of urgency.

14. General Provisions

14.1.

14.2.

14.3.

Each Party shall comply with all applicable laws and government regulations, including the export
laws and regulations of South Africa and other applicable jurisdictions, in connection with providing
and using the Hosted Application(s).
Without limiting the foregoing:
14.21.  each Party represents that it is not named on any government list of persons or entities
prohibited from receiving exports, and
14.2.2.  Customer shall not, and shall ensure that Users do not violate any export embargo,
prohibition, restriction or other similar law in connection with this Agreement.
Except as provided elsewhere in this Agreement, either Party may give notice by written

communication sent by courier:



14.4.
14.5.

14.6.

14.7.
14.8.

14.9.

14.10.

14.1.

14.12.

14.13.

14.14.

14.15.

14.16.

14.17.

14.18.

1431.  if to Customer, to Customer’s address on record in Fraxion’s account information or
143.2. if to Fraxion, to 4™ Floor Waterford House, Waterford Road, Diep River, 7800, addressed
to the attention of: Legal Department.

Such notice shall be deemed to have been given upon the expiration of 48 hours after dispatch.
Fraxion shall be entitled to assign, cede, delegate or transfer any rights, obligations, share or interest
acquired in terms of this Agreement, in whole or in part, to any third party, upon reasonable notice
to Customer
Subject to the foregoing, this Agreement shall bind and inure to the benefit of the parties, their
respective successors and permitted assigns.
This Agreement shall be governed by South African law.
Each Party warrants to the other Party/ies that it has the power, authority and legal right to enter
into and perform this Agreement and that this Agreement has been duly authorised by all necessary
actions of its directors, trustees and members, as the case may be, and constitutes valid and binding
obligations on it in accordance with the terms of this Agreement.
Any disputes, actions, claims or causes of action arising out of or in connection with this Agreement
shall be subject to the Cape High Court, subject to the provisions of Clause 13.
The Agreement comprises the entire agreement between Customer and Fraxion and supersedes all
prior or contemporaneous negotiations, discussions or agreements, whether written or oral,
between the parties regarding the subject matter contained herein.
In the event of any conflict between this Agreement and the Order Form, this Agreement shall
govern unless expressly stated to the contrary.
No text or information set forth on any other purchase order, pre-printed form or document shall
add to or vary the terms and conditions of this Agreement.
If any provision of this Agreement is held by a court of competent jurisdiction to be invalid or
unenforceable, then such provision(s) shall be construed, as nearly as possible, to reflect the
intentions of the invalid or unenforceable provision(s), with all other provisions remaining in full
force and effect.
Customer agrees that Customer’s purchase of any subscription is neither contingent upon the
delivery of any future functionality or features nor dependent upon any oral or written comments
made by Fraxion with respect to future functionality or features. No joint venture, partnership,
employment, or agency relationship exists between Customer and Fraxion as a result of the
Agreement or use of the Hosted Application(s).
The failure of a Party to enforce any right or provision in this Agreement shall not constitute a waiver
of such right or provision.
No Party shall have any claim or right of action arising from any undertaking, representation or
warranty in relation to the subject matter hereof not included in this agreement.
No agreement to vary, add to or cancel this agreement shall be of any force and effect unless
reduced to writing and signed by or on behalf of the parties to this agreement.
This Agreement may be executed in counterparts and by each Party in a separate counterpart, each
of which so executed shall be an original, but all of which shall together constitute one and the
same instrument.



14.19.

14.20.

Save to the extent otherwise provided for in this Agreement, each Party shall bear its own costs
and that of its advisors in respect of this Agreement and in respect of the implementation of the
steps contemplated in this Agreement.

All legal costs, which will include attorney and own client costs, incurred by one Party arising out of
the breach of any provisions of this Agreement by the other Party/ies, shall be borne by the Party
in breach.

15. Force Majeure

15.1.

15.2.

15.3.

15.4.

15.5.

Neither of the Parties shall be liable for a failure to perform any of its obligations insofar as it proves:

15.1.1. that the failure was due to an impediment beyond its reasonable control;

15.12.  that it could not reasonably be expected to have taken the impediment and its effects
upon the Party's ability to perform into account at the time of the conclusion of this
Agreement; and

1513.  that is could not reasonably have avoided or overcome the impediment or at least its
effects ("Force Majeure Event").

A Force Majeure Event, as aforesaid, may result from events such as the following, this enumeration
not being exhaustive:

1521, war, whether declared or not, civil war, civil violence, riots and revolutions, acts of
sabotage;

15.2.2.  natural disasters such as violent storms, cyclones, earthquakes, tidal floods, destruction
by lightning;

15.23.  explosions, fires, destruction of machines, factories and of any kind of installation;

15.2.4.  boycotts, strikes and lock-outs of all kinds, go-slows, occupation of factories and premises
and work stoppages;

15.25. acts of authority, whether lawful or unlawful, apart from acts from which the Party
seeking relief has assumed the risk by virtue of any other provisions of this Agreement.

For the purposes of this clause Force Majeure Event does not include lack of authorisations, licences,
permits or approvals necessary for the performance of this Agreement and to be issued by the
appropriate public authority.

Relief from liability for non-performance by reason of the provisions of this clause shall commence
on the date upon which the Party seeking relief gives Notice of the Force Majeure Event relied upon
and shall terminate on the date upon which such Force Majeure Event ceases to exist; provided that
if such Force Majeure Event continues for a period of more than sixty (60) days either of the Parties
shall be entitled to terminate this Agreement.

The Party suffering a Force Majeure Event shall use reasonable efforts to mitigate against the effects
of such Force Majeure Event.



ANNEXURE A - SUPPORT

The following describes the technical support services (“Technical Support”). Fraxion shall provide the
support acquired by Client (“Support”) as stated on the Order Form. The following terms may be
updated from time to time, however, for each Order Form, the terms effective as of the execution of

the Order Form shall apply for the duration of the applicable Subscription Term.

1. Scope. The purpose of Technical Support is to address defects in the Hosted Application(s) that
prevent them from performing in substantial conformance with the applicable Documentation. A
resolution to such a defect may consist of a fix, workaround or other relief reasonably determined by
Fraxion’s Technical Support staff.

2. Online Support Portal. The Support Portal includes an online knowledge base, best practices for use
of the Hosted Application(s), and a portal for the Designated Support Contacts to submit support
tickets.

3. Normal Support Hours and Contact Information. Support will be provided on Business Days. The

Fraxion Support Centre can be contacted by email at support@fraxion.biz.

4. Live Phone Support. Fraxion personnel are available to provide Technical Support to Client, to the
Designated Support Contact.

5. Severity Levels. Each support ticket shall be categorized into one of the following severity levels.

Severity Definition

Severity 1 Critical Business Impact: The Hosted Application(s) fail so that there is a
complete loss of service or resources for which no workaround (including a

manual workaround) exists and work cannot reasonably continue.

Severity 2 Serious Business Impact: The Hosted Application(s) are causing significant
or degraded loss of service or resources. A major product flaw, or a minor|

product flaw without a workaround (including a manual workaround).

Severity 3 Some Business Impact: The Hosted Application(s) cause minor loss of
service or resources (in other words some users can work). A product flaw

with a workaround (including a manual workaround).

Severity 4 Minor Business Impact: Work is not being impeded at this time, and most
of the users can use the Hosted Application. Information is requested or

reported, or an isolated problem has occurred.

6. Support Response Times

Response Times

Severity 1 1 Day
Severity 2 2 Days
Severity 3 At Fraxion’s discretion

Severity 4 At Fraxion’s discretion
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Customer Responsibilities

7.

7.2.

73.

74.

75.

7.6.

77.

Customer shall designate no more than one Hosted Application(s) administrator
(“Designated Support Contact”) who may contact and interact with Fraxion in connection
with Technical Support requests.

Customer’s Designated Support Contact shall answer questions and resolve issues as needed
when they arise from other Users of the Hosted Application(s).

Customer’s Designated Support Contact enters support request tickets, works through
Technical Support issues with Fraxion, and takes action as needed to implement the
resolution to the issue.

Customer agrees that Fraxion may communicate, and follow instructions to make changes
to Customer Data and/or Customer’s instances, with its Designated Support Contact via
email, phone or through the Support Portal.

Customer shall ensure that Customer’s Designated Support Contact is trained on the use and
administration of the Hosted Application(s).

Customer shall ensure that the name, contact and other information for the Designated
Support Contact is current in the Support Portal.

Customer may replace the Designated Support Contact by updating the applicable
information in the Support Portal, provided that at no time may Customer have more than
one Contact permitted.

Technical Support Exclusions

8.1

8.2

8.3.

Fraxion is not required to provide resolutions for issues that are determined by Fraxion not
to be Severity 1 or Severity 2 issues, immaterial defects or defects due to modifications of
the Hosted Application(s) made by anyone other than Fraxion (or anyone acting at Fraxion’s
direction).
The following services are specifically excluded from Technical Support:

e Implementation services

e  Configuration services

e Integration services

e  Customization services or other custom software development

e Training

° Assistance with administrative functions

Fraxion may at its sole and absolute discretion, provide Customer with the following support
services, which services will be billable to the Customer on a time and materials basis:
e  support forissues that are not deemed by Fraxion to be Severity 1and 2;
e  additional support services that may be needed due to the changes made to other
peripheral software and hardware affecting the Hosted Application(s) that was not



affected by Fraxion. This includes upgrades or any changes to all software with which
the Hosted Application(s) integrate;

data backup retrieval and restoration of any of the Customers on premises
applications (rectification of lost or corrupted data arising for any reason other than as
a result of Fraxion's own negligence);

on site remedial maintenance during normal working hours, in respect of business
related problem calls or errors in the Customer setup;

organisational measures such as definition and configuration of parameters of specific
business flows, which includes any organisational change affecting lines or approval
limits;

inspection of and changes to the Hosted Application(s) configuration environment,
system tuning after system changes and extensions, where such changes or
extensions have been implemented by third parties;

support of any other licensed material other than the Hosted Application(s) licensed
to you, accessories, attachments, machines, peripheral equipment, systems or other
devices not supplied by Fraxion;

support services of any changes, alterations, additions, modifications or variations not
performed by Fraxion to the Hosted Application(s);

attendance to faults caused by using the Hosted Application(s) outside design or other
specifications or outside the provisions laid down in any documentation supplied with
the Hosted Application(s) to you;

diagnosis and/or rectification of problems not directly associated with the Hosted
Application(s); and

repairs or replacements necessitated by accidental damage, operator errors, abnormal
operating conditions, the connection of unauthorised peripheral equipment, improper
use, misuse, neglect or abuse of the Hosted Application(s), assistance on hardware
usage or service calls necessitated by causes external to the Hosted Application(s).

Update Process

9.1

9.2.

93.

Fraxion shall use commercially reasonable efforts to

monitor the Hosted Application(s) and related infrastructure for opportunities to
address performance, availability and security issues; and

at Fraxion’s discretion, deliver functionality enhancements to address customer and
market requirements to improve such Hosted Application(s) based on Fraxion

innovation.

Fraxion’s update and release process, as updated from time to time, is described in Annexure

C and Annexure D (the “Update Process”).

Customer shall upon notice comply with the Update Process and understands that only the

latest release of the Hosted Application(s) contain the most current features, availability,

performance and security, including software fixes.



9.4. Fraxion is not responsible for product defects or security issues affecting the Hosted
Application(s) or failure to meet the Uptime SLA (defined in Annexure B) for Hosted
Application(s) when Customer is not in compliance with the Update Process.



ANNEXURE B - UPTIME SERVICE LEVEL AGREEMENT (SLA)

1. If service outages result in a failure of any production instance of a Hosted Application to meet an
uptime availability requirement of 99.5% over a calendar month (“Uptime SLA”"), Customer’s sole and
exclusive remedy shall be a service credit equal to the greater of:

(@) Ten percent (10%) of the Hosting and Support Fees set forth in the applicable Order Form for the
applicable Hosted Application for that calendar month; or

(b) The actual unavailability rate for that calendar month (as an example, if the Hosted Application
has an uptime availability of 85% during a calendar month, then the service credit shall be fifteen
percent (15%) of the applicable subscription fees for that calendar month).

2. The following events shall be excluded in calculating Uptime SLA:
(@) Planned maintenance windows, which are described in  Annexure D; and
(b) Emergency maintenance (corrective maintenance as part of a system recovery following, for
example, a security breach, the fixing of a critical bug/s or any other circumstance outside Fraxion's
control) required to address an exigent situation with the Hosted Application that if not addressed
on an emergency basis could result in Material harm to the Hosted Application. Fraxion shall provide
advance notice of emergency maintenance via the Support Portal to the extent practicable.
(¢) Any unavailability caused by circumstances beyond Fraxion’s reasonable control, including
without limitation, unavailability due to Customer or its Users’ acts or omissions, a Force Majeure
Event, Internet service provider failures or delays, failure or malfunction of equipment or systems
not belonging to or controlled by Fraxion, Items (a) - (c) collectively, “Excused Downtime”.

3. Fraxion reserves the right to perform planned maintenance outside the target periods described in
Annexure D if circumstances require, and Fraxion shall provide prior notice to Customer via the
Support Portal before doing so.

4.  Uptime SLA is calculated as follows:

x = total number of minutes in a calendar

Tl month
i X 100 . P
(x—2) y = downtime that is not excluded

z = Excused Downtime (as defined above)

5. Customer must request all service credits in writing to Fraxion within thirty (30) days of the end of
the month in which the Uptime SLA was not met, including identifying the period Customer’s
production instance of the Hosted Application(s) was not available. Fraxion shall apply the service
credit during Customer’s next billing cycle unless the service credit is reasonably disputed by Fraxion,
in which case Customer and Fraxion shall work together in good faith to resolve such dispute in a
timely manner. The total amount of service credits for any month may not exceed the applicable
monthly subscription fee for the affected Hosted Application, and has no cash value (unless a service
credit is owed at the termination or expiration of this Agreement without a renewal order, in which
case, such service credit shall be paid to Customer within ninety (90) days of the end of the
Subscription Term).



ANNEXURE C - FRAXION RELEASE TYPES
Overview

Fraxion has three types of releases for our service:

Type Scope

Major release New features and functionality

Maintenance Scheduled fixes for customer reported issues and critical security issues
update

Daily update Unscheduled fixes for critical issues that impact a majority of customers

Release Numbering
Fraxion uses a X.Y.Z numbering scheme where:

9.5. X is the Major release number
96. Y is the Maintenance update number
97. Z is the Daily update number
For example 4.4.0 would represent Release 4 and maintenance update 4. Another example would be 15.11

which would represent Release 5, maintenance update 1, and daily update 1.



ANNEXURE D

Maintenance Windows

Fraxion Cloud

Major Releases and Maintenance

Updates

Daily Update

All times
UTC+02:00

Monday in one of the following time
windows:

5:30pm to 9:00pm

9:00pm to midnight

Midnight to 3:00am

Updates to instances can occur at any
time if there's no expected downtime.
Updates start after 5:30pm if Fraxion

expects some downtime.

Expected Downtime

Fraxion understands the importance of the Customer’s business so Fraxion aims to minimize any disruptions

to the Customer’s service during deployment and to limit the disruption to:

e Less than 3 hours for major releases and system updates

e Less than 10 minutes for maintenance and daily updates

If Fraxion knows that more downtime is required, Fraxion will let the Customer know in its release

communications.




