1.1. Words and expressions shall have the following meaning, except
where the context otherwise requires:

“Absorption” means a measure of the Measured Enfity’s ability to
successfully secure a long-tferm contract of employment for the
Employee, Learner, Intern or Apprentice, as defined in the Codes of
Good Practice of the Broad-Based Black Economic Empowerment
Act 53 of 2003, as amended, and "Absorb” shall have the
corresponding meaning;

“Affiliate” means with respect to a Party, any corporate entity with
legal personality that controls, is controlled by, or is under common
confrol with such Party. An entity will be regarded as being in
conftrol of another entity if it owns, directly or indirectly, or is enfitled
fo exercise, directly or indirectly, the votes atfaching to af least

50% (fifty percent) of the equity share capital of the other entity,

or if it possesses, directly or indirectly, the power to determine the
composition of the majority of the board of directors of the other
enfity.

“Agreement” means an Agreement (including any Annexures)
entered into between the Parties and includes these Terms and
Conditions.

“Anti-Bribery Laws” means (i) the South African Prevention and
Combatting of Corrupt Activities Act (2004), (ii) the other public and
commercial anfi-bribery laws which may apply and (iii) international
anti-corruption treaties such as the OECD Convention on Combating
Bribery of Foreign Public Officials in International Business Transactions
and the United Nations Convention against Corruption;

“Black person” means Black person as defined in the Broad-Based
Black Economic Empowerment Act, 53 of 2003, as amended;
“Client” means a person registered with YES to participate in the YES
Employment Service Initiative via the YES Corporate work experience
initiative or the YES Sponsored Host Placement Initiative;
“"Confidential Information” means information that is proprietary

or confidential and is either clearly labelled as such or identified

as confidential information by a Party, or information which the
receiving Party knows or reasonably should have known is of a
proprietary or confidential nature;

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

“National Minimum Wage Act” means the National Minimum Wage
Act, 9 of 2018, as amended;

“new employment opportunities” means employment opportunities
created in addition fo the employment opportunities that existed at
the Client prior to its registration with YES and that effectively reduces
the Youth unemployment rate;

“Party” means the Client or YES, and “Parties” means both of them.

“Personal Information” shall have the meaning set out in the
Protection of Personal Information Act 4 of 2013 as amended, or such
other legislation as may become applicable to the protection of
personal information in South Africa;

“Verified implementation partner’ means an implementation partner
that has been verified by YES to be suitable to place Youth to receive
a quality work experience;

"YES" means the Youth Employment Service (RF) NPC, registration
number 2017/267641/08;

“YES Corporate work experience initiative” means the creation

of employment opportunities for Youth by the Client and the
employment of Youth by the Client into those employment
opportunities to receive a quality work experience;

"YES Gazette” means the Youth Employment Service Initiative
Gazette as prescribed in the Code Series 000, Statement 000 of the
Amended Codes of Good Practice for Broad Based Black Economic
Empowerment (Notice 502 of 2018 in Government Gazette No 41866
of 28 August 2018) as amended;

“YES APP" means the YES One APP or any other application program
that YES may develop for use in implementing the YES Initiative;

"“YES Practice Note” means Practice Note No 1 of 2018: Youth
Employment Service Initiative Practice Note published by the Minister
of Trade and Industry (Nofice 640 of 2018 in Government Gazette No.
41975 of 12 October 2018) as amended;

“YES Sponsored Host Placement Initiative” means the sponsorship by
a Client registered with YES of the salary, leave pay, and statutory
contributions of a Youth employed by an Implementation Partner
and/or the corporate sponsor, to receive a quality work experience;
“Youth” means unemployed, Black persons between 18 and 35 years
old;

“Youth Employment Service Initiative” means the Youth Employment
Service Initiative as prescribed within Code Series 000, Statement

000 of the Amended Codes of Good Practice for Broad Based Black
Economic Empowerment (Noftice 502 of 2018 in Government Gazette
No 41866 of 28 August 2018).

1.2. Headings have been inserted for convenience only and shall not
be taken info account in the interpretation of any provision of these
Terms and Conditions.

1.3. The singular shall include the plural, words in any gender shall
include the other genders, words indicating natural persons shall
include juristic persons and vice-versa.

2.1. By registering with YES, the Client agrees to be bound by these
Terms and Conditions.

2.2. Where applicable, the Parties may enter info an Agreement on
specific services, works or supplies.

2.3.In the event of an inconsistency between these Terms and
Conditions and the Agreement, the Agreement shall apply.

3.1. In the event that the Client elects to participate in B-BBEE
Recognition for job creation through the creation of new
employment opportunities, the Client must comply with

the requirements for B-BBEE Recognition for job creation as
contemplated in the YES Gazette, the YES Practice Note, and any
other regulation, code, practice note and statement of clarification,
regulating B-BBEE Recognition for job creation for YES Measured
Enfities.

3.2. In the event of any conflict between these Terms and Conditions
and the YES Gazette and the YES Practice Note the YES Gazette and
YES Practice Note shall take precedence.
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4.1. The Client must register with YES as prescribed and may:

4.1.1. employ Youth to participate in the YES corporate work
experience inifiative at the Client’s workplace (hereinafter referred to
as “Internal Placement”); or

4.1.2. sponsor Youth to be placed at a verified implementation
partner (hereinafter referred to as “Sponsored Host Placement”); or
4.1.3. participate as both an employer and a sponsor of Youth.
4.2.In the event that the Client employs a Youth to participate in the
YES corporate work experience initiative (Intfernal Placement), the
Terms and Conditions contained in Annexure “A" hereto will apply.
4.3. In the event that the Client sponsors a Youth to be placed at

a verified implementation partner (Sponsored Host Placement),

the Client shall enter intfo an Agreement with YES and the verified
implementation partner to regulate the terms and conditions of its
participation in the Sponsored Host Placement Initiative.

5.1. The Client warrants that:

5.1.1. it has the necessary physical and human resources capacity,
experience and expertise to fulfil its obligations in terms of these Terms
and Conditions;

5.1.2. its obligations will be performed by appropriately qualified,
experienced and trained personnel exercising due skill, care and
diligence;

5.1.3. it will comply with all industry-related best practices, codes and
standards as issued or published by a recognised body, council or
similar organisation;

5.1.4. it will timeously perform all services, functions and duties as
provided for in these Terms and Conditions;

5.1.5. it will faithfully carry out its obligations in terms of these Term
and Conditions, in accordance with the best professional practices,
competence and integrity;

5.1.6. it will maintain and comply with all necessary licences,
insurances, certificates, registrations, authorisations and consents
required under the laws of the Republic of South Africa; 5.1.7. it will
provide YES with any information, documents and reports it requests
in relation fo these Terms and Conditions;

5.1.8. it will keep suitable and accurate records and ensure safe
keeping of all such records relating to these Terms and Conditions.

6.1. Each Party may be given access to Confidential Information of
the other Party in order to perform its obligations in ferms of these
Terms and Conditions. A Party’s Confidential Information shall not
include information that:

6.1.1.is or becomes publicly known, other than through any act or
omission of the receiving Party;

6.1.2. was in the other Party’s lawful possession before the disclosure;
6.1.3. is lawfully disclosed to the receiving Party by a third party
without restriction on disclosure;

6.1.4.is independently developed by the receiving Party, which
independent development can be shown by written evidence; or
6.1.5. is required to be disclosed by law, by any court of competent
jurisdiction or by any regulatory or administrative body.

6.2. Each Party shall hold the other’s Confidential Information in
confidence and may make the other’s Confidential Information
available to any third party only if it has obtained prior written
consent from the other Party to do so.

6.3. Each Party shall take all reasonable steps to ensure that the
other Party’'s Confidential Information to which it has access, is not
disclosed or distributed by its employees or agents in violation of the
terms of these Terms and Conditions.

\
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6.4. The confidentiality obligations in this Agreement shall survive
termination of the Agreement.

6.5. Upon the termination or expiry of this Agreement, the Parties will
deliver to each other all originals and copies (including electronic
copies of files where these are not in printed form) of confidential
information in their possession and will further ensure that remaining
copies of confidential documentation are destroyed or deleted,
except for those that are required to be retained by operation of
law.

7.1. Either Party may need to provide, collect, use, store or process
Confidential Information or Personal Information of the other Party
and each Party hereby authorises such collection, use, storage and
processing where the need arises.

7.2. Each Party shall only provide, collect, use, store or process
Personal Information:

7.2.1.in compliance with the applicable legislation;

7.2.2. as is necessary for the purposes of these Terms and Conditions,
and

7.2.3.in accordance with lawful and reasonable instructions of the
Party providing the Personal Information.

7.3. Each Party is responsible to obtain written consent from alll
applicable data subjects, for the collection, use, storage, processing
or transfer of such data subjects’ Personal Information whenever this
is required for the purposes of these Terms and Conditions and each
Party warrants that it has done so.

7.4. Each Party warrants and undertakes that it shall take, implement
and maintain all such technical and organisational security
procedures and measures necessary or appropriate to preserve

the security and confidentiality of Personal Information processed
by it and protect such Personal Information against unauthorised or
unlawful disclosure, access or processing, accidental loss, destruction
or damage.

8.1. The Parties record that each Party has created acquired or
otherwise obtained rights to its own Intellectual Property. Each Party
shall retain the ownership of their Intellectual Property.

8.2. A Party shall acquire no right or interest in the Intellectual Property
of the other Party, except where a licence is expressly granted or
where ownership is expressly fransferred in writing.

8.3. Each Party warrants that no aspect of its Intellectual Property
will infringe on the proprietary rights of any third party. In the event
that the proprietary rights of a third party are infringed, the Party
warranting ownership of or lawful right to the Intellectual Property
hereby indemnifies and holds harmless the other Party against any
loss, claims or expenses, including legal fees, from an aggrieved

party.
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9.1. The Parties, their employees, agents or sub-contractors, or

any person acting for or on their behalf shall exercise due care

and diligence in the performing their obligations in tferms of these
Terms and Conditions. A Party that has failed to exercise such

due care and diligence shall be liable to the other Party for loss or
damages caused to and sustained by the other Party due the wilful
or negligent actions or omissions of the Party concerned, including
their employees, agents or sub-contractors, provided that neither
Party will be liable to the other Party, a cessionary or a third party
claiming through or on behalf of such Party, for any indirect, special
or consequential damages arising out of or related to these Terms
and Conditions.

9.2. Either Party indemnifies and holds harmless the other Party, its
officers, employees and agents from and against any damages, loss,
or liability, including legal costs and expenses incurred or suffered by
any person arising from any claim, demand, action or proceeding
by any person where such loss or liability was caused by a wilful,
unlawful or negligent act or omission of the defaulting Party, its
employees, agents or sub-contractors or any person acting for or on
behalf of the defaulting Party.

9.3. The Parties shall ensure that its employees, agents or sub-
confractors or any person acting for or on their behalf are aware of
and have accepted, the terms of these Terms and Conditions to the
extent that they apply to them.

10.1. The Parties shall for the duration of these Terms and Conditions
procure and maintain such insurance policy or policies, including
public liability and general liability insurance, covering risks which
may be incurred by a Party arising out of the acts or omissions of that
Party, its employees, agents or sub-confractors or any person acting
for or on behalf of that Party, in connection with these Terms and

Conditions.

11.1. A Party may terminate these Terms and Conditions by notice in
writing if the other Party fails to remedy a breach of a term of these
Terms and Conditions within fourteen (14) days of written nofice of
such breach.

11.2. A Party may terminate these Terms and Conditions by notice in
writing in the event of:

11.2.1. a compromise, scheme of arrangement or composition by the

other Party with any or all of its creditors.

11.2.2. liguidation of the other Party, whether provisionally or finally or
the commencement of business rescue of the other Party;

11.2.3. a default or cessation, or a reasonable prospect of default or
cessation (as the case may be), of the other Party’s normal line of
business; obligations under these Terms and Conditions which arose
prior to termination.

12.1. Before resorting to court proceedings, the Parties must refer

any dispute under or relating to these Terms and Conditions

including its application, breach, interpretation, validity, tfermination
or cancellation, or any matter arising out of its application,

breach, interpretation, validity, termination or cancellation, fo a
representative nominated by each Party. The representatives of
each Party shall endeavour to resolve the dispute within fourteen (14)
days of nofice of a dispute by a Party.

12.2. If the dispute remains unresolved by the Parties, then either Party
may, in its sole discretion, initiate court proceedings.

12.3. Notwithstanding the existence of a dispute, each Party must
confinue to perform its obligations under these Terms and Conditions,
subject to its rights of fermination under these Terms and Conditions.
12.4. A Party may commence court proceedings relating to any
dispute arising under these Terms and Conditions at any time where
that Party seeks urgent or interim declaratory or injunctive relief.

13.1. The Parties to these Terms and Conditions are independent
confractors and these Terms and Conditions shall not be construed
to create a partnership, agency, joint venture or employment
relationship between them.

13.2. Unless authorised in writing to do so, neither Party shall hold itself
out to be the agent or representative of the other and may not bind
each otherin any way.

14.1. Neither Party shall be entitled to assign, cede, delegate, or
fransfer any rights, obligations, share or interest acquired in terms of
these Terms and Conditions, in whole or in part, fo any other party or
person without the express prior written consent of the other Party,
which consent shall not unreasonably be withheld or delayed.

14.2. Notwithstanding the provisions of clause 14.1, the Client may
assign, cede, delegate, or transfer any rights, obligations, share or
interest acquired in ferms of these Terms and Conditions, in whole or
in part to an Affiliate, without the express prior written consent of the
other Party.

15.1. Each Party represents that it is familiar with the Anti-Bribery Laws.
15.2. Each Party represents that the performance under these Terms
and Conditions will be made in compliance with the Anfti-Bribery
Laws.

15.3. Each Party warrants that it and its Affiliates have not made,
offered, or authorised and will not make, offer, or authorise with
respect to the matters which are the subject of these Terms and
Conditions, any payment, gift, promise or other advantage,
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whether directly or through any other person or entity, to any person
(including a public official) where such payment, gift, promise or
advantage would violate the Anti-Bribery Laws.

15.4. Neither Party shall make any unofficial payment to a public
official to speed up an administrative process where the outcome is
already pre-determined (facilitation payment) in the performance of
its obligations in terms of these Terms and Conditions.

15.5. Each Party agrees to maintain adequate internal controls and
to keep accurate and complete records that support the payments
due and all fransactions under these Terms and Conditions and
grants the other Party such access, as may be necessary in order to
assess compliance with these Terms and Conditions.

15.6. Each Party further covenants that should it be nofified by
another Party of its concerns that there has been a violation of an
anti-bribery clause, it shall cooperate in good faith with that Party
and its representatives in determining whether such violation has
occurred and shall respond promptly and in reasonable detail to
any notice from that Party, and shall furnish documentary support for
such response upon that Party’s request.

16.1. These Terms and Conditions and the relationship of the Parties
in connection with the subject matter of these Terms and Conditions
are governed and determined in accordance with the laws of the
Republic of South Africa.

16.2. The Parties consent and submit to the non-exclusive jurisdiction
of the High Court of South Africa, Gauteng Local Division, in any
dispute arising from or in connection with this Agreement.

17.1. Despite any other provision of these Terms and Conditions to the
conftrary, no Party need act if it is impossible to do so owing to any
cause beyond its reasonable control including, without limitation,
war, riot or natural disaster.

17.2. The non-performing Party agrees to notify the other Party
promptly after it determines that it is unable to act.

17.3. No Party has any responsibility or liability for any loss or expense
suffered or incurred by one Party as a result of the other Party not
acting for as long as the impossibility of performance continues.
17.4. However, the non-performing Party agrees to make reasonable
efforts to avoid or remove the cause of non-performance and
agrees to continue performance under these Terms and Conditions
promptly when the cause is removed.

18.1. Subject to clause 2.3, the Parties waive the right to rely on

any alleged or express provision not contained in these Terms and
Conditions.

18.2. A Party may not rely on any representation, which allegedly
induced that Party to enter into these Terms and Conditions, unless
the representation is recorded in these Terms and Conditions.

18.3. No failure by a Party to enforce any provision of these Terms and
Conditions shall constitute a waiver of such provision or affect in any
manner such Party’s right to require performance of such provision
at any time in the future, nor shall a waiver of a subsequent breach
nullify the effectiveness of the provision itself.

18.4. YES may vary or amend these Terms and Conditions from time
to time and it is the Client’s responsibility to regularly check these
Terms and Conditions to ensure that it agrees with the changes.

18.5. Notwithstanding termination of these Terms and Conditions, any
clause, which from the context contemplates on-going rights and
obligations of the Parties, shall survive such termination and continue
to be of full force and effect.
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1.1. The Client shall comply with the following obligations:

1.1.1. Register with YES in the form and manner prescribed on the YES
Company Registration Portal on the YES Website.

1.1.2. Pay the prescribed fee to YES for registration with YES as
provided for on the Company Registration Portal on the YES Website.
1.1.3. Recruit Youth to participate in the YES Corporate work
experience inifiative.

1.1.4. Pay the prescribed fee to YES, in the event that the Client
requires YES to source Youth to be employed by the Client, to
participate in the YES Corporate work experience initiative.

1.1.5. Enfer intfo a 12-month, fixed term employment contract with
each Youth that the Client will employ to participate in the YES
Corporate work experience initiative.

1.1.6. Verify that Youth have not previously participated in the Youth
Employment Service Initiative for a period of 8 (eight) months or
longer, before entering into an employment confract with the Youth.
1.1.7. Timeously provide YES with a Schedule (Youth Uploader)
containing the information provided on the Company Registration
Portal on the YES Website, for each Youth that the Client will employ
to participate in the YES Corporate work experience initiative and
shalll:

1.1.7.1. ensure that all information is accurate and correct;

1.1.7.2. update the information to reflect changes as soon as
changes occur.

1.1.8. Provide YES with confirmation that it has entered into a
12-month, fixed ferm employment

contract with each Youth that the Client will employ to participate in
the YES Corporate work experience initiative.

1.1.9. Pay the prescribed fee to YES to manage, monitor and
evaluate the Youth employed by the Client to participate in the YES
Corporate work experience initiative.

1.1.10. Orient Youth on their roles and responsibilities and the roles
and responsibilities of the Client and YES.

1.1.11. Provide a quality work experience to each Youth that

the Client will employ to participate in the YES corporate work
experience initiative and must:

a) allocate a supervisor employed by the Client to supervise,
manage and mentor the Youth;

b) ensure that the supervisor engages with the YES APP and
completes the applicable surveys,

c) ensure that the supervisor completes the supervisor surveys every
quarter up fo month 10 of employment, to enable YES to complete
the YES reference letter to be provided to the Youth;

d) ensure that Youth are given the time and support required to
complete the YES learning modules, assessments and surveys in the
YES APP and via engagements with the YES call centre.

e) pay the salary tfimeously to each Youth employed by the Client;
and

f) comply with all the applicable laws, regulations, orders and

any other statutory requirements in performing its functions and
complying with its obligations.

1.1.12. Ensure that the minimum salary that Client is liable for in
respect of each Youth employed complies with the National
Minimum Wage Act 2018, the relevant labour legislation including
the LRA and BCEA and/or any sectoral determination that the Client
is regulated by. In the event of an amendment to the legislation
including the National Minimum Wage Act, 2018 or a sectoral
determination, the Youths' salary must be adjusted accordingly to
ensure compliance, and the Client shall be liable for the salary as
adjusted.

1.1.13.

1.1.14. Timeously provide YES with the required information

and documents to enable YES to purchase and deliver cellular
telephones to the Client, in the event that the Client elects to
purchase cellular telephones for Youth via YES.

1.1.15. Provide YES with confirmation of the number of Youth that
have been Absorbed, as prescribed in the YES Gazette.

1.1.16. Provide YES with confirmation of the Client’s YES B-BBEE Level
enhancement by logging this information on the Client portal.

2.1. YES shall:

2.1.1. Register the Client to participate in the YES Corporate work
experience inifiative.

2.1.2. Source Youth to participate in the YES Corporate work
experience initiative, if required by the Client o do so.

2.1.3. Provide each Youth employed by the Client to participate in
the YES Corporate work experience initiative with data free access
fo the YES APP and Youth shall not incur any data charges when
accessing the YES APP;..

2.1.4. Manage, monitor and evaluate the Youth employed by

the Client to participate in the YES corporate work experience
initiative and report to the Client on matters arising as a result of the
management, monitoring and evaluation of the Youth.

2.1.5. Conduct an induction with Youth (in person or digitally as
determined by YES) on the YES Corporate work experience initiative,
including infroducing Youth fo the YES APP: provided that if YES

must conduct an induction at a location beyond a 50km radius of
Johannesburg, the Client shall be liable for and pay all expenses
incurred by YES (including travel costs, accommodation costs, venue
hire, equipment hire efc.) fo conduct the induction.
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