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MOBILE CELLULAR TELECOMMUNICATION SERVICE LICENCE

TERMS AND CONDITIONS

This Licence is issued to the Licensee for the provision of a mobile cellular
telecommunication service in terms of section 37 of the Telecommunications

Act, No 103 of 1996.

1 DEFINITIONS

Words and terms used in this Licence shall, unless otherwise stated,

have the i'neaning assigned to them in the Act.

Words indicating the singular shall include the plural and vice versa.

All words and expressions used shall, unless stated otherwise or the |

context otherwise requires, have the meaning ascribed to them below: |

1.1 Act means the Telecommunications Act, No 103 of 1996 as

amended;

1.2 Applicable Interest Rate means the prime interest rate as
published from time to time by the South African Resérve Bank,
éstablished by Sectidn 9 of the Currency and Banking Act, No
31 of 1920, and operating in terms of the South African Reserve

Bank Act, No 90 of 1989;

1.3  Base Station means a mobile cellular radio base station;
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1.4

1.5

1.6

1.7

Busy Hour means:

1.4.1 for any given Base Station, the hour of the day in which

that Base Station carries the most traffic in Erlangs; and

1.4.2 for the Network, the hour of the day in which the Network

carries the most traffic in Erlangs;

Chart Of Accounts means a listing of account names and
numbers used by the Licensee in its general ledger, together

with the account descriptions, which is subject to regulations

made by the Authority in terms of Section 46 of the Act:

Cellular means radio telecommunications designed to use
limited radio frequency spectrum between cellular Terminal
Equipment and network transceivers for the provision of the
Service across the Network according to the technical standards
that are applicable to the assigned frequencies, by allocating a
limited number of frequencies within each of a number of
defined geographical areas or cells, allowing the re-use of the
same frequencies in different non-adjacent cells, and enabling
users to maintain connections whilst moving through different
geographical areas by making use of call handover between

adjacent cells;

Commercial Date means the date, {o be determined in writing

by the Authority, when the Licensee may, having complied with
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~ its obligations in terms of clauses 4.7 and 3.3, commence using

Licensed Lines for commercial purposes:

1.8 Community Centre means any school, clinic, railway station,
South African Police Service station or such other location

specified pursuant to Annexure A to this Licence:
1.9 Community Service Telephone means Terminal Equipment:

1.9.1 which is registered as such by the Licensee in its own

records; and

1.9.2 which is made available to the general public for the
provision of the Service and, to this end, is accessible at
~community service telephone tariff rates as approved by

the Authority from time to time; and

1.9.3 which is located in an Under-serviced Area or in a

Community Centre; and

1.9.4 single units of which may be grouped in a single location,
in which event each individual telephone will be
considered a single telephone for the purposes of the

- Licensee’s community service obligations as set out in

Annexure A to this Licence :

1.10 Consumer Price Index means the index of consumer prices -

applicable to all economic sectors compiled and published from
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1.1

1.12

1.13

time to time by Statistics South Africa, referred to in Section 4 of
the Statistics Act, No 6 of 1999, or any index which replaces

such index and becomes an official direct substitute for it from

. time to time;

Cost Allocation Manual means the documents that set out the
principles of Iallocaiion of revenue, costs, assets and liabilities
listed in the Chart of Accounts to a telecommunication service,
the form and content of which shall be agreed between the
Authority and the Licensee in writing from time to time and which
are subject t_o regulations made by the Authority in terms of

Section 46 of the Act:
Customer means any person:.

1.12.1 who has entered into any agreement with the Licensee
or a Service Provider for the provision of any aspect of
the Service by means of' the Licensed Lines on the

Licensee’s terms and conditions; or

1.12.2 who has applied to the Licensee or a Service Provider for
~ the provision of the Service on the Licensee’s terms and

conditions;

Emergency means an emergency of any kind, including,

- without limitation, any circumstance resulting from a major

accident or a natural disaster;
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1.14 Emergency Organisation means, in respect of any locality, the
relevant police, fire, ambulance and coast guard services:for
that locality or any other similar organisation providing

assistance to the public in Emergencies;

1.15 Emergency Response Centre means a call centre staffed and
equipped by the Licensee which can be contacted by a caller
free of charge in the event of an Emergency in any of the areas

serviced by the Licensee;
1.16 End User means ény person who uses the Senfice;
1.17 ETSI means European 'Telecommunicatioﬁs Standards Institute;
1.18 Financial Year means the financial year of the Licensee;

1.19 Fixed Ling means a telecommunication link connecting two

points, neither of which is Terminal Equipment;

1.20 Grade of Service means the blocking probability during Busy
Hours measured between any two connection points within the . -
Network inciuding, without limitation, access lines, Fixed Lines

and Leased Lines;

121 GSM means Global System for Mobile 6ommunications
conforming to the full family of GSM specifications and
standards as defined by ETSI 'or such other standards and

specifications as approved by the Authority as applicable to the
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1.22

1.23

- 1.24

frequency spectrum bands allocated by the Authority from time

to time;

Historically Disadvantaged Person means, in relation to

“natural persons, persons who are generally regarded as South

African Black persons (i.e. Africans, Coloureds or Indians),

" women and persons with disabilities and, in relation to juristic

persons, means entities that are controlled by, and in which
more than 50 percent of the shares or similar interests are held
by, Historically Disadvantaged Persons, and Historically

Disadvantaged Group shall have a correspondihg meaning;
ITU means the International Telecommunication Union;

Interconnection Agreement means an agreement concluded
in terms of Section 43 of the Act between the Licensee and one
or more PSTS licensee(s), or similarly licensed persons,

defining the commercial and technical arrangements for:

1.24.1 interconnection, the transfer of messages and the
carriage of telecommunication traffic associated with all
telecommunication services in either direction between

the parties to the Interconnection Agreement; and/or
1.24.2 the use of Leased Lines; and/or

1.24.3 the provision of related services; and/or
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1.24.4 the payment of interconnect fees and charges;

1.25 Interconnect Fees and Charges Imeans thé fees and leasing “
charges payable by one party to the other in terms of an
Inter_oonneétion Agreement for the carriage  of
telecommunication traffic éssociated with all telecommuriibétion
services that originate in one telecommunication system and':,
that are carried on another teiecommunlcatton system or on

Leased Llnes

1.26 Joint Economic_:' Development Plan Agreément _meané the.

- plan proposed by the Licensee as agreed to by the Authority to
assi.st in the develop.m'ent of the Republic’'s economy and, in

particular, the telecommunications .industry,‘which_ plan shall be

set out in Annexure E to this Lioehce;

1.27 Leased Line means a; dedicated point to point circuit, complying |
with ITU recommendations, leased from any PSTS licensee or
made available by ény other pe.rson as authorised by the .
Authority in terms of Section 44 (7) of the Act, for the purpose of |

carrylng telecommunlcatlons trafﬁc

1.28 Licence means this document, including all its Annexures, -
issued by the Authority to the Licensee under Section 35(5), as
read with Section 37, of the Act, authorising the Licensee to

provide the Service;
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1.29

1.30

1.31

1.32

1.33

1.34

Licence Period means the term, referred to in clause 8, for
which this Licence, including the associated frequency spectrum -
licence/s, shall be in forcé (including such periods in respect of
which this Licence and the associated frequency spectrum

licence/s may be renewed and any further periods of renewal):

Licensee means Cell C (Pty) Ltd, a company duly registered
and incorporated according to the Company Laws of the

Republic;

Licensed Line means a telecommunication line or any part
thereof which the Licensee is authorized to construct, maintain

and use in terms of this Licence;

Licence Fee Income means thé total annual invoiced revenue
of the Licensee (less discounts, value-added tax and other
indirect taxes) derived from Customers and End Users for the
provision to them of any aspect of the Service, less net.
Interconnect Fees and Charges and bad debts incurred and as

provided for in terms of the Income Tax Act, No 58' of 1962;

Network means the mobile cellular telecommunication network
established, constructed and operated by the Licensee pursuant

to this Licence;

Network Management Centre means a centre at which the

Licensee monitors and controls key network elements as is
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1.35

1.36

1.37

1.38

1.39

1.40

standard practice for GSM networks;
PLMN means public land mobile network:
PSTS means public switched telecommunication service;

Rand means the unit currency used in the Republic, designated

by HR”;

Republic means the Republic of South Africa, established by
the Constitution of the Republic of South Africa, Act No 108 of

1996,

Retail Service means that part of the Licensee's business which

involves the sale or making available of any éspect of the

Service to Customers and End Users:

Service meéns a mobile cellular telecommunication service as
contemplated in section 37 of the Act, authorized by the
Authority and provided to Customers and End Users in allocated
frequencies within the Territory conforming to the technical
standards that apply to those frequencies from time to. time and

including, but not limited to:
1.40.1 the provision of any Licensed Line;

1.40.2the provision of voice telephony by means of such

Licensed Line;
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1.40.3 the provision, by means of a Licensed Line of, inter alia:
1.40.3.1 any directory and operator-assiéted services;
- 1.40.3.2 emergency services;
1.40.3.3 voice mail;

1.40.34 the full family of GSM bearer and

supplementary services;
1.40.3.5 telemetry ser;fices;
1.40.36 information services;
1.40.3.7 access to Emergency Organisations;

together with any billing, data processing or other
operation which is necessary to provide data services,
whether or not the Licensee charges a separate fee for it

and

1.40.4 any | other services reasonably complementary to the
abovementioned services as these evolve or becorhe
available from time to time in conformance with fhe
Technical Standards or as approved by the Authority from

time to time;

1.41 Service Provider means any person who provides a service to
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Customers or End Users in connection with the Sewioe in terms

of a contract with the Licensee for such purpose;

1.42 Serviced Area means any area other than an Under-serviced

Area;

1.43 Technical Standards means the technical standards set out in
Annexure D to this Licence and which may be amended from

time to time;

1.44 Telemetry means remotely monitoring and metering using a

radio transmission;

1.45 Tenﬁinal Equipment means a GSM terminal which may be
used by a Cus_tdmar or an 'Ehd User to send or receive
telecommunications traffic associated with all telecommunication
services and Which is to be or has been conveyed by means of

- a PLMN, all of which shall be duly approved or licensed by fhe |

Authority, as the case may be;
1.46 Territory means the geographical area of the Republic;

1.47 Under-serviced Area means any city, town, township, shanty -
town, location, village or human settlement or any part therebf_
where less than .10 (ten) percent of the inhabitants of the area
have access to PSTS exchange lines at the date of issue of this

Licence and where it is necessary to roll out Community Service g
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2

Telephones to address the reduction of geographical disparities
through proportional distribution of such phones and shall, in
any event, not be those areas in the Territory that are listed in

Annexure A2;

1.48 Wholesale Service means the sale or making available of

telecommunication services by the Licensee to Service

Providers.
THE LICENCE
2.1  General

This Licence authorises the Licensee to construct, operate and
maintain the Licensed Lines within the Territory for the following

purposes:
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22

2.1.1 to provide the Service by means of mobile cellular
teliecommunication operating within the frequency bands
allocated to the Licensee in terms of a frequency

spectrum licence issued by the Authority;

2.1.2 to connect fixed Terminal Equipment and mobile Terminal
Equipment according to the Technical Standards using
GSM cellular radio telephony téchnology for the provision

of the Service:; and

2.1.3 to interconnect with any PSTS licensee and with the
network of other persons licensed to provide

telecommunication services:

all of which shall be subject to the provisions of the Act, the
relevant regulations promulgated from time to time in terms of
section 96 of the Act and the terms and conditions of this

Licence.

Licence Authority

The Licensee's rights and obligatitms in terms of this Licence
may be exercised or performed in part by its employees, agents,
representatives, contractors or Service Providers. The Licensee
shall be responsible for their acts or omissions in respect of the

exercise or performance of such rights and obligations.
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3

SERVICE AUTHORITY

3.1

General Authorisation

3.1.1

3.1.2

3.1.3

The Licensee shall provide the Service to Customers and
End Users within the Territory, in a manner conforming to

the Technical Standards.

The Licensee shall provide international roaming services
to the extent, and on such commercial terms and
conditions, as may be agreed upon with foreign national

operators.

The Licensee may provide domestic roaming services to

| the extent, and on such commercial terms and conditions,

3.1.4

3.1.5

as may be agreed upon with one or more similarly

licensed operators.

The Licensee may conclude and implement

Interconnection Agreements.

The Licensee shall provide all aspects of the Service
without discrimination between similarly situated
Customers or End Users, as the case may be, and shall
not unfairly refuse any request for services to Customers

or End Users.
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3.2

3.3

Service Provision

The Licensee shall provide Retail Services directly to Customers
and End Users and may provide Wholesale Services to Service
Providers. In both cases, the Licensee shall remain responsible

for the quality of the services so provided and shall ensure that

the applicable fees and tariffs, as approved by the Authority from

time to time, are applied in respect of such services.

The Service shall not be provided to Customers or End Users

prior to the Authority's written approval of the Joint Economic

Development Plan Agreement having been obtained, provided
that, should the Licensee receive no objection from the Authority
to that Agreement within 30 (thirty) days of its lodgement with
the Authority, the Authority shall be deemed to have approved

that Agreement.
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4

SERVICE REQUIREMENTS AND QUALITY STANDARDS

4.1

42

Rollout requirements in respect of network coverage, and

universal access and Universal Service obligations

The Licensee shall comply with the requirements and

obligations set out in Annexure A to this Licence.
Quality of Service

The Licensee shall meet the following performance targets:

4.2.1 Network availability

During the first two years of the Licence Period, the
Licensee shall ensure that the Network is available end to
end 24 (twenty four) hours per day, 7 (seven) days per
week, at least 95 (ninety five) percent of the time
averaged over the entire Network and over each of two
consecutive 12 (twelve) month periqu, the first of which
éhail commence on the Commercial Date. The
Licensee’s obligation in respect of network availability
subsequent to the first 24 (twenty four) months of the
Licence Period shall be determined by the Authority in
terms of the Act and such regulations as may be

applicable from time to time.
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4.2.2 Call completion rate

The Licensee shall maintain a Busy Hour call cbmplétion
rate of at least 95 (ninety five) percent on the Network
| averaged over each of two consecutive 12 (twelve) month
_ penods the fi rst of whrch shall commence on the- |
| Commercual Date. The Licensee’s oblugatzon in respect of _ :
the call completion rate subsequent to the first 24 (twenty | :
four) months of the Licence Period shall be d’etefmined'-f”'_ '
by the Authority in terms of the Act and such regulatuons

as may be applncabie from trme to time.

4.2.3 Grade of Service

The Licensee shall use its best endeavours to achieve a
- Grade of Service where the blocking probability across all -
its Licensed Lines is less than 2 (two) percent during

Busy Hburs averaged over a 12 (twelve) month period.

424 Call q uality

The Network must provide at least the nominal call quality
to classes of Customer units in accordance with the &

Technical Standards set out in Annexure D.
43  Quality of service tests

4.3.1 The Licensee shall, at its own cost and on an annual
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4.4

4.5

4.3.2

basis, submit to the Authority independently audited
reports on the quality of service offered by it in terms of

this Licence.

The reports referred to in clause 4.3.1' shall be submitted
to the Authority no later than 6 (six) months after the
Financial Year end, provided that the Licensee shall not
be required to submit any such repod during the first 18

(eighteen) months of the Licence Period.

43.3 The Authority may, at reasonable intervals, conduct

audits at the Licensee's cost in order to verify the validity
of the audit reports submitted by the Licensee to the

Authority in terms of clause 4.3.1.

Network monitoring

The Network shall be monitored by a Network Management

Centre or Centres 24 (twenty four) hours per day, 7 (seven)

days per week, every day of the year.

Emergency Services

4.5.1

The Licensee shall provide, by means of its Licensed
Lines, such facilities as would enable a caller free of

charge to communicate, in the event of an Emergency in
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the area serviced by the Licensee', with an Emergency .

Organisation.

452 Calls to Emergency Organisations on officially designated
emergency short codes made from mobile terminals
accessing the Network shall be connected to an

appropriate Emergency Response Centre without charge.
46 Emergency Restoration and Disaster Recovery

4.6.1 Emergency Response Centres and personnel shall be
properly equipped to the reasonable satisfaction of the

Authority and shall be available at all times.

462 The Licensee shall develop and impiernent a complete
emergency reéponse .plan, describing trouble reporting
and sérvice restoration procedures, levels of fault and
related response procedures. This plan shall be made

available to the Authority upon reasonable notice.
47 Customer service

4.7.1 The Licensee shall develop and implement a complete
Customer service code of conduct, describing the training
of Customer service Irepresentatives, the staffing 6f
Customer service centres, the seﬁice activation énd

change processes, the handling of Customer queétions



24 -No. 22429

GOVERNMENT GAZETTE, 29 JUNE 2001

4.8

47.2

4.7.3

and complaints, the availability of detailed billing data
upon Customer request and the development and

retention of relatec_l records.

The Service shall not be provided to Customers or End
Users prior to the Authority's written approval of the code
of conduct referred to in clause 4.7.1 having been
obtained, provided that, should the Licensee receive no
objection from the Authority to the code of conduct within
30 (thirty) days of its lodgement with the Authority, the
Authority shall be deemed to have approved the code of

conduct.

Customer service representatives of the Licensee shall
be available in accordance with customary business

practices in the South African mobile cellular

telecommunications industry.

Operator Assisted Services

Directory assistance in respect of local listed private or business

telephone numbers shall be provided by the Licensee through

human operators, 24 (twenty four) hours per day, 7 (seven) days

per week, every day of the year. Charges for operator

assistance, including related services, may be levied by the

Licensee.



STAATSKOERANT, 29 JUNIE 2001 No. 22429 25

49 Customer Interaction

The Licensee shall make reasonable efforts to interact with-

Customers and End Users in their preferred official languages.
410 Records

The Licensee shall, within 30 (thirty) days of the date of request
by the Authority, proQide the Authority with such information or
access to such information as may be reasonably necessary to

- verify the compliance of the Network and the services provided
by the Licensee with the 'quality standards set forth in this

Licence.

5 SCHEDULE OF COMMITMENTS AND PERFORMANCE
GUARANTEE

5.1 Schedule of commitments

5.1.1 The Licensee agrees to the commitments set out in
Annexure A. Failure by the Licensee to comply with, or to

| discharge, the commitments set out in Annexure A may
result in the imposition on the Licensee of fines a§ may

be levied by the Authority in terms of the Act

512 In the event of the Authority imposing a fine in
“accordance with clause 5.1.1, the Authority shall give the

Licensee written notice of such fine and the Licensee
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shall pay such fine within 30 days, failing which the

Authority shall be entitled to recover the amount of such
fine from the performance guarantee referred to in clause

5.3.

52 Compliance reports

521

522

The Licensee shall no later than 6 (six) months after its
Financial Year end submit to the Authority, atits 6wn cost
and on an annual basis, independently audited reports in
respect of its complian?:e with the oomrﬁitments set out in
Annexure A, provided that the Licensee shall not be
required to submit any such report during the first 18

(eighteen) months of the Licence Period.

The Authority may from time to time conduct audits, at
the Licensee's cost, in order to verify the validity of the
reports submitted by the Licensee to the Authority in

terms of clause 5.2.1.

5.3 Performance guarantee

5.3.1

The Licensée shall, within 30 (thirty) days of the issue of
this Licence, provide the Authority with a performance
guarantee in the amount of R 50 000 000.00 (fifty million
Rand), substantially in the form set out in Annexure B, to

guarantee the satisfactory performance of its obligations
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in terms of this Licence over the first 7 (seven) years of

the Licence Period.

5.3.2 In the event of the Licensee failing to furnish the
performance guarantee required by clause 5.3.1, the
Authority shall notify the Licensee in writing of such
failure, and shall require the Licensee to remedy its
flaiiure by no later than 21 (twenty one) cal_endar days

after such written notification.

NUMBERING

The Licensee shall use the prefix 084 for the provision of the Service
and/or any such prefix as may subsequently be allocated to the
Licensee by the Authority in terms of the Act and shall manage its
numbering in accordance writh such regulations as may be applicable

from time to time.
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7

LICENCE FEES

7.

Fixed Licence Fee

711

7.1.2

713

In consideration for the grant of the Licence, the Licensee
shall pay to the Authority a fixed licence fee in respect of
the initial term of the Licence, referfed to in clause 8.1, in
the amount of R100 000 000.00 (one hundred million

Rand).

Ihterest at the Applicable Interest Rate shall accrue from
time to time on the unpaid balance of the fiked licence fee
referred to in clause 7.1.1 and shall be payable annually
by the Licensee to the Authority on the anniversary of the

Commercial Date.

Subject to clause 7.1.4, the principal amount of the fixed
licence fee referred to in clause 7.1.1 shall be payable by
the Licensee to the Authority in 12 (twelve) equal annual
instalments, the first instalment to be paid on the third

anniversary of the Commercial Date.
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7.1.4 In the event of the Licence being forfeited or cancelled in
terms of clause 8.3 prior to the third anniversary of the

Commercial Date, the provisions of clause 8.3. shall

apply.

715 The Licensee may accelerate payments of the fixed
licence fee referred to in clause 7.1.1 by making payment
prior to the date specified above and, in such a'case, the

provisions of clause 7.1.2 shall still apply.

7.1.6 In addition to the fixed licence fee, the Licensee shall pay
the fees stipulated in its frequency spectrum licence and
such other fees as may be payable in terms of such

regulations as may apply to it from time to time.
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747

The payment of the fixed licence fee referred to in clause
7.1.1 shall be secured by means of a guarantee, in terms
acceptable to the Authority, to be provided b_y the
Licensee to the Authority within 30 days after the
Commercial Date and which shall, upon being so

provided, constitute Annexure C to this Licence.

7.2 Annual Variable Licence Fee

4.24

T.22

723

Subject to what is stated below, an annual variable
licence fee in an amount equal to 1% (one percent) of tﬁe '
audited Licence Fee Income shall be payable by the

Licensee to the Authority.

The first payment of the annual variable licence fee

referred to in clause 7.2.1 shall be made within 3 (three)

months after the end of the third year of the Licence

Period and shall be calculated on the basis of the Licence
Fee Income generated during the third year of the

Licence Period.

With effect from the 'beginﬁing of the fourth year of the

Licence Period, the annual variable licence fee shall be
payable quarterly in arrears and shall be calculated on
the basis of the assessed Licence Fee Income in the

preceding quarter, provided that, where appropriate, the
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total amount payable by the Licensee in respect of any
Financial Year shall be adjusted upon receipt of the

Licensee's audited annual financial statements.

7.24 The annuél variable Iicence fee pajxabie by the Licensee
shall be reviewable by the Authority after the fifth
anniversary of the Commercial Date, provided that, in the
event of the percentagé of Licence Fee Income payable
by the Licensee being increased by the Authority, the
péfoentage SO increased shall not exceed the percentage |
of net operating inmﬁe payable. by similarly licensed
oﬁerators in respect of the obrresponding liceﬁbe fees

payable by them.

7.25 In review’in_g the percentage of Licence Fee Income |
payable by the Licensee in terms of tﬁis clause, the
Authority. shall have due regard to factors such as the
number of similarly licensed operators in the Territory, the
spectrum alloc_:ated to such similarly Iicénsed .:operators
and the percentage of net operating income payable by

such similarly licensed operatbrs. -
8  LICENCE PERIOD
8.1 Initial Licence Term

The initial term of the Licence shall be for a period of 15 (fifteen)
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8.2

8.3

84

consecutive years commencing on the Commercial Date.
Renewal of the Licence
This Licence may be renewed in terms of the Act.

Forfeiture or Cancellation of Licence

In the event of the liquidation of the Licensee, the Licensee shall
notify the Authority in writing of the cancellation of the Licence
and, in the event of the Licensee doing so, it shall forfeit any
remaining portion of the performance guarantee referred to in
clause 5.3 immediately and in full, and the fixed licence fee
payment guarantee mechanism set forth in Annexure C to this

Licence shall immediately take effect.

Revocation of Licence

The Licence may be revoked in accordance with the Act.

9 CONFIDENTIALITY OF INFORMATION

9.1

Content of communications

The Licensee shall not disclose the content of any
communication transmitted over the Network, unless required to

do so by a court order or in terms of any law.
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9.2 Customer information

9.21 The Licensee shall not use any information regarding its
past, current or potential Customers for purposes other
than those for which the information was obtained, unless
the Customer gives prior written consent to such other

use.

9.2.2 The Licensee may publish a directory of Customers and
their cellular telephone numbers.. The Licensee may
charge a fee in connection with the sale or distribution of
this directory. Any Customer shall have the right to
request that his or her information be withheld from such -
a directory, without charge to such Customer, and the
Licensee has a corresponding obligation to inform
Customers of such right and to accede to such request

made by any Customer.

10 RESTRICTION ON TRANSFER OF LICENCE, SHARES,
OWNERSHIP AND CONTROL

10.1 The Licensee shall not transfer the Licence without the prior
written consent of the Authority having been obtained in terms of -

the Act.
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10.2

10.3

Historically Disadvantaged Persons shall:

10.2.1 be the beneficial holders of, and shall exercise all voting
rights and shall be entitled to all dividends in respect of, a
minimum of 40% (forty percent) of the shares in the

Licensee’s issued share capital; and

10.2.2be entitled to appoint a minimum of 40% (forty percent) of

the members of the Licensee’s board of directors.

Subject to, and without derogating from the requirements of,
clause 10.2 and the Competition Act, No 89 of 1998, the
Authority’s prior written approval shall be required in respect of
any transfer of shares, or any change in ownership, which would

or might have the effect that:

10.3.1the direct or indirect beneficial ownership of 10% (ten
percent) or more of the shares in the Licensee’s issued
share capital held by Historically Disadvantaged Persons

being transferred; or

10.3.2 a change to the composition of one quarter or more of the

Licensee’s board of directors occurring.
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11~ EMPLOYMENT EQUITY, HUMAN RESOURCE DEVELOPMENT AND
TRAINING

11.1 The Licensee _shall comply With the provisions of the.
- Employment Equify Act, No 55 of 1998, and the Skills
Development Act, No 97 of 1998, in relation to employment
equity, human resource development and training. All reports
submitted to the Department of Labour in this regard by the

Licensee shall also be submitted to the Authority.

11.2 The Licensee shall participate in the development of  the

teleoomrnunication industry by, infer alia:

11.2.1 supporting independent contractors from Historically

Disadvantaged Groups; and
11.2.2 supporting industry development initiatives. -

12 SERVICE FEES AND CHARGES

12.1 The Licensee shall not charge any tariffs or fees for the Service
or for any other services whatsoever until such tariffs and fees
have been lodged in writing with the Authority and approved by
the Authority. |

12.2 The tariffs and fees must be in a form approved by' the Authority, ._
which shall provide the Licensee with written reasons, within 7

(seven) days, in the event of non-approval, provided that, if no
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12.3

12.4

12.5

notice of non-approval is given within 7 (seven) days of lodging

the proposed tariffs and fees with the Authority, the Authority

-shall be deemed to have approved such tariffs and fees. The

notice of tariffs and fees lodged with the Authority must sfate the
period for which they are to be in force. The period must not
begin béfore the seventh day after the notice has been lodged
with the Authority. In relation to each kind of.service that the
Licensee proposes to offer during the period concerned, the

notice must set out:
12.2.1 a description of the service; and

12.2.2 details of the nature and amounts of charges payable for

the service.

If the charges in a tariff plan vary, whether in their nature, in their
amounts or both, the notice must set out why and how the

charges vary.

The notice must be precise and detailed enough to be used to

calculate the nature and amounts of charges payable for the

supply of any aspect of the Service in particular cases.

Any increase in the Community Service Telephone tariff plan as
annexed to this Licence and as amended from time to time shall
be subject to approval by the Authority. If the Authori{y

disallows or delays the implementation of the proposed
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'Commuhity Service Telephone tariff plan increase, it shall
provide written reasons for its decision to the Licensee within 7

(seven) deys of the date of the decision.

12.6 The base tariffs and fees which the Licensee may apply as from
the Commercial Date shall be Iodged with the Authonty at least

3 (three) weeks prior to the Commermal Date.

12.7 Where the Authority ‘has approved an increase in tarlffe and
' fees these increased tanffs and fees shall constttute the new

- base tariffs and fees. -

12.8 The Licensee shall publish details of its tariffs and fees and any

~ other terms and conditions 'on'-which the Service is provided by-

12.8.1 making them available for inspection at its major places -

of business during normal business hours, and

12.8.2 sending the appropriate information to any'person who

may request it.

12.9 Insofar as this clause 12 stipulates time periods of 7 (seven)
days for the performance of certain actions, the Authority shall -
be entitled to prescribe a different time period by regulation.

13  GENERAL

1 Should any provision of this Licence be invalid or unenforceable
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13.2

for any reason, the remaining provisions shall nevertheless

remain of full force and effect.

To the extent that this Licence may be inconsistent with any
provisions of the Act or any applicable regulations, such
provisions of the Act or the regulations shall take precedence

over this Licence.

14  MISCELLANEOUS PROVISIONS

14.1

14.2

Adherence to International Standards

The Licensee shall comply with the applicable standards and
requirements of the ITU, as agreed to or adopted by the

Republic.
Legal Compliance

The Licensee shall comply with all applicable laws of the
Republic and with all international obligations to which the
Republic is bound and, unless expressly indicated to the
contrary, nothing in this Licence shall be construed or
understood so as to relieve or exempt the Licensee or any other
party, including any of the Licensee’s employees, agents,
cbntracto,rs dr Service Providers, from complying with the
provisions of this Licence, the Act or any other law to the extent

that it may be applicable.
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14.3 Access to Network Facilities

Upon reasonable notice, the Licensee shall provide access to its

Network facilities for inspection by the Authority.
14.4 Utilisation of Fixed Lines

14.4.1 The Licensee i_s authoriséd to procure, construct,
maintain and use its own Fixed Lines to interconnect its
own PLMN elements if thesé elements are installed on
the same premises or on adjacent premises occupied by

the Licensee.

- 14.4.2 The Licensee is prohibited from utilising any Fixed Lines
other than those made available by Telkom or any other |
PSTS licensee until a date to be fixed by the Minister by

notice in the Government Gazette.

15  NOTICES AND ADDRESSES

15.1 Any notice or certification given by the Authority to the Licensee

shall be in writing and:

15.1.1 if delivered by hand to the Licensee's address, it shall be
deemed, until the contrary is proved by the Licensee, to
have been received by the Licensee at the time of

delivery;
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156.1.21f postéd by pre-paid registered post from an address
within the Republic to the Licensee at the address
furnished by it, it shall be deemed, until the contrary is
proved by the Licensee, to have been received by the

Licensee on the 14™ day after the date of posting.
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ANNEXURE A

SCHEDULE OF COMMITMENTS

The Licensee commits to the following:

A1 Network
A.1.1 Network Geographical Coverage

A.1.1.1 - Within 5 (five) years of the Commercial Date, the
Licensee shall establish a network that covers at least 8% |
(eight percent) of the geographical area of the Territory,

- based on sufficient initial spectrum allocation at the time of
the issue of the Licence. If additional spectrum in
appropriate bands is allocated, the nétwork geographical
coverage commitment may be changed by agreement

between the Authority and the Licensee.

A1.1.2 The Licensee may provide domestic roaming
services to such extent within the geographical area of the
Territory as may be agreed with one or more similarly
licensed operators on'commercial.tenns and conditions, in
which case the Licensee shall provide geographic.
cdverage of at least 40% (forty percent) of the Territory
within one year of the,' Commercial Date by means of such

- domestic roaming agreements.
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A.1.2 Area Population Coverage

A1.21 Within 5 (five) years of the Commercial Date, the

Licensee shall provide area population coverage to at
least 60% (sixty percent) of the total population of the
Territory on its own Network. If additional spectrum in
appropriate bands is allocated, this area population
coverage commitment may be changed by agreement

between the Authority and the Licensee.

A122 The Licensee shall provide area population

coverage to such percentage of the population of the
Territory as may be possible through domestic roaming
agreements as may be entered into with one or more
similarly licensed operators on commercial terms and
conditions, in which case a minimum of 80% (eighty
percent) population coverage shall be provided within 1
(one) year of the Commercial Date by means of such

domestic roaming agreements.

A.1.3 Roll-Out Plan

A.1.31 The Licensee shall roll out its network according to

the following network roll-out plan:

A.1.3.1.1 Within 2 (two) years of the Commercial Date,

the Licensee shall have covered 6 (six) percent
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of the Territory and 40% (forty percent) of the

tbtal population.

A.1.3.1.2 Within 5 (five) years of the Commercial Date, -
the Licensee shall have covered 8% (eight
percent) of the Territory and 60% (sixty

percent) of the total population.

A.1.3.2 If additional spectrum in appropriate bands is
allocated, the network roll-out plan shall be changed by

agreement between the Authority and the Licensee.

A1.33 Should the Licensee fail to meet its commitments
in respect of the geographic area roll-out plan as set out
in 0 above within each applicable period, the Authority
rhay impose a penalty not exceeding R50 000 000 (fifty '
million Rand) that bears the sarﬁe proportion to R50 000
OOO (fifty million Rand) as the geographic area of the
Territory not obvered bears to the requi_red percentage
that ought to have been covered according to the roll-out
plan (i.e. 6% within 2 years or 8% within 5 years, as the

case may be).

A1.34 For the purposes of determining compliance with
“the roll-out commitments set out in A1.3.1 above, a
measurement parameter of a minimum signal strength of —

96dBm shall be used to indicate the respective geographic
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coverage area provided that such coverage area is
cdmputed_ on the basis of service availability within such
geographic area of 90% (ninety percent) of the said area
95% (ninety five percent) of the time measured outdoors

with stationary hand-held Terminal Equipment.

A2 Community Service Obligations

A.2.1 The Licensee shall construct, operate and maintain Community

Service Telephones in Under-serviced Areas according to the

following implementation timetable:

A21.1 Within 2 (two) years of the Commercial Date, the
Licensee shall have installed a total of 2,000 (two
thousand) Community Service Telephones in Under-

serviced Areas;

A212 Within 3 (three) years of the Commercial Date, the
Licensee shall have installed a total of 12,000 (twelve
thousand) Community Service Telephones in Under-

serviced Areas;

A213 Within 4 (four) years of the Commercial Date, the
Licensee shall have installed a total of 22,000 (twenty two
- thousand) Community -Service Telephones in Under-

serviced Areas;
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A214  Within 5 (five) years of the Commercial Date, the
Licensee shall have installed a total of 32,000 (thirty two
thousand) Community Service Telephones in Under-’-

serviced Areas;

A215 = Within 6 (six) years of the Commerbial Date_,"th'e : :
 Licensee shall have installed a total of 42,000 (forty two
thousand) Community Service Telephones in Under- a

serviced Areas;

A216 Within 7 (seven) years of the Commercial Date,
~ the Licensee shall have installed a total of 52,000 (fifty two
~ thousand) Community Service Telephones in Under--

serviced Areas. -

A2.2. The Licensee shall submit to the Authority an annual roll-dut _
| plan for Community Service Telephones, that specifies the
Under-serviced Areas and Community Centres where such
Community Service Telephones aretcja_be installéd, takin_Q .i_ntc_:
.'account the Licensee's spectrum all'ocation',_ network co{ferage |

| and capacity.

A23 'Thé roll-out plans referred to in A2.2 shall be submitted: to the
~ Authority at least 3 (three) months prior to the prqjected'__

commencement date of the roll-out plan concerned.
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A24

A25

A26

A27

The roll-out plans referred to in A2.2 may be supported by
statistical data available to the Licensee and acceptable to the

Authority relating to percentage penetration of fixed lines.

The roll-out plan referred to in A2.2 may be amended by
agreement between the Licensee and Authority to include any
proposals made by the Authority within the 3 (three) month

period referred to in A2.3.

For the purposes of determining whether the Licensee has
complied with its obligations set out in A2.1, the Authority and
the Licensee shall use their best endeavours to reach

agreement, within 6 (six) months of the Commercial Date, on the

applicable performance indicators which shall include indicators

such as universality, accessibility, the extent to which the
Community Service Telephones are usable, maintained and
meet the needs of Historically Disadvantaged Persons. In the
event that no agreement is reached within the time period
stipulated above, the Authority shall determine such applicable

performance indicators.

The implementation of the Licensee's obligations may, subject to
the provisions hereof, be coordinated between the Licensee,
similar licensees, PSTS licensees and the Universal Service

Agency under the supervision of the Authority.
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A28 Save as specifically approved by the Authority, Services
provided in Community Centres shall not be taken into
consideration for the purposes of the Community Service
Telephbne obligations of the Licensee as set out in the
abovementioned implementation timetable unless such

Community Centres are in Under-serviced Areas.

A29 Subsequent to the second anniVersary of the Commercial Date,_
the Authority shall periédica!ly assess the Licensee’s Ievel of
compliance With its obligations to construct, operate and
maintain  Community Servicei Telephones in Under-Serviced
Areas in accordance with the implementation timetable set out in _
A2.1. Inthe event of the LilcenSee failing to comply with any of
its abovementioned obligations, thé Authority shall be entitled
fijom time to time, and after due enquiry, to impose reasonable
fines, alternatively such fines as the Authority may preé.cribe by
regulatidn, upon the Licensee, .provided that any fine so
imposed shéll not result in a reduction of the Licensee’s
communiiy service obligations and shall not praclude the
Authority from imposing further fines upon the Licenseel in the
event of the Licensee persisting with its failure to comply with

any particular obligation set out in A2.1.
A.2.10Quality of Service

The Service quality for Community Service Telephones shall be

at least equal to that stipulated in clause 4.2 of the Licence.
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A3  Joint Economic Development Plan (JEDP)

The Licensee commits itself to spending R1 billion over 10 years from

the Commercial Date on its JEDP.
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ANNEXURE B

[On Letterhead of reputable South African bank or financial institution]

The Chairperson
ICASA

Pin Mill Farm, Block B
164 Katherine Street
-Sandton 2196

South Africa

_ June 2001

Performance Guarantee submitted on behalf of Cell C (Proprietary)
Limited relating to its licence to provide a mobile cellular
telecommunication service in the Republic of South Africa

1. We understand that:

1.1 the Independent Communications Authbrity of South Africa
' (“ICASA”) has issued a licence, dated (“the Licence”),
to Cell C (Pty) Ltd (“the Licensee”), authorising the Licensee to
provide a mobile cellular telecommunication service in the

Republic of South Africa:

1.2 in terms of clause 5 of the Licence, the Licensee is required tb
provide ICASA with a performance guarantee in the amount of
R50 000 000.00 (fifty million Rand) as security for the satisfactory
performance of the Licensee’s obligations, set out in Annexure A

to the Licence, over the first seven years of the period of validity of
the Licence;
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1.3

14

in the event of the Licensee failing to comply with or discharge thé
commitments set out in Annexure A to the Licence, ICASA shall
be entitled to impose a fine or fines on the Licensee in accordance
with the provisions of the Telecommunications Act, No 103 of
1996; '

in the event of the Licensee failing to pay any such fine within
thirty days of beihg notified by ICASA of that fine, ICASA shall be
entitted to recover the amount of that fine from the
abovementioned guarantee.

Wé do hereby bind ourselves to and in favour of ICASA, as guarantor
for and on behalf of the Licensee, for the due performance by the
Licensee of the commitments set out in Annexure A to the Licence.

We, on behalf of the Licensee, irrevocably and unconditionally, and
notwithstanding any contestation by the Licensee or any third party,
undertake the obligation as guarantor forthwith to pay the amount of

- R50 000 000.00 (fifty million Rand); or such lesser amount as may be

3.1

3.2

required by ICASA from time to time, to ICASA, immediately upon
receiving written notification from ICASA:

certifying that the Licensee has failed to pay a fine, in a specified
amount, imposed upon it in accordance with the abovementioned
provisions of the Licence; and

directing us to make payment of the specified amount concerned.

This guarantee will remain in force until ICASA’s return of this letter to
us, or the seventh anniversary of the Commercial Date, as defined in
the Licence, or the discharge of this guarantee by the payment of the
total sum of R50 000 000.00 (fifty million Rand), whichever event
occurs first. : “ |
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Signed at _onthis ___day of 2001.

For Bank or financial institution As witness |
Signatory:
Capacity:

Authority:
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ANNEXURE C

[On letterhead of a reputable South African bank or financial institution]

The Chairperson
ICASA

Pin Mill Farm, Block B
164 Katherine Street
Sandton 2196

South Africa

__ June 2001

Payment Guarantee submitted on behal'f of Cell C (Proprietary) Limited
relating to its licence to provide a mobile cellular telecommunication
service in the Republic of South Africa

1. We understand that;

1.1 the Independent Communications Authority of South Africa
(“ICASA") has issued a licence, dated (“the Licence”),
to Cell C (Pty) Ltd (“the Licensee”), authorising the Licensee to
provide a mobile cellular telecommunication service in the
Republic of South Africa;

1.2 in terms of clause 7 of the Licence, the Licensee is required to
provide ICASA with a guarantee for the due performance of its
obligations in terms of that clause, in particular the payment of a
fixed licence fee in the amount of R100 000 000.00 (one hundred
million Rand).
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At the request of the Licensee and one of its shareholders, namely
Saudi Oger Limited, we, (“the Bank”), herein represented
by and in their respective capacities as _and

, hereby irrevocably and uncdnditionally undertake the

obligation as guarantor to pay ICASA an amount not exceeding R100
000 000.00 (one hundred million Rand) in respect of the fixed licence
fee, referred to in clause 7 of the Licence, and in respect of the
escalation fee, where applicable. Payment of this amount shall be
made upon ICASA’s first written demand in accordance with its
authority in terms of clause 7 of the Licence, notwithstanding any
contestation by the Licensee or any other person or party.

The written demand referred to in paragraph 2 above will state that the
Licensee has failed to make payment in respect of the fixed licence fee
and escalation fee, where applicable; that ICASA has demanded in
writing that the Licensee make payment of the amount concerned
within 21 days; that the Licensee has failed to do so; and that the
améunt as calculated in accordance with clause 7 of the Licence, or
any lesser portion thereof, is now due and payable.

The total amount of this guarantee will be reduced by any paymentsl-_ |
effected hereunder and by any payments made by the Licensee to

- ICASA in respect of the principal amount of the fixed licence fee and
escalation fee, where applicable, in terms of clause 7 of the Licence.

In the event of the Licensee cancelling the Licence in terms of clause
8.3 of the Licence, it will forfeit the remaining balance of this guarantee,
which shall, forthwith upon written demand by ICASA made to the
Bank, be paid over to ICASA, notwithstanding ahy contestation by the
Licensee or any other person or party. |

This guarantee will expire on the sixteenth anniversary of the
Commercial Date, as defined in the Licence (“the expiry date’), and
any claim which arises or demand for payment received after the expiry
date shall be invalid and unenforceable whether returned to the Bank
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10.

1.

for cancellation or not. Any claim under th:is guarantee should reach
the Bank, at the address specified in this letter, not later than the expiry
date. Any claim received after the expiry date will not be entertained
by the Bank.

This guarahtee is personal to ICASA and is neither negotiable nor
transferable, and must be returned to the Bank upon payment,
withdrawal or expiry, whichever occurs first.

Compliance with any demand for payment received by the Bank in
terms of this guarantee shall not be delayed, nor shall the Bank’s
obligations in terms of this guarantee be discharged, by the fact that a
dispute may exist between the Licensee and ICASA.

The Bank hereby renounces the benefit of the exceptions of excussion
and division that might be pleaded against the validity of this guarantee
and hereby acknowledges that the full force and effect of these
renunciations are fully known to it. | |

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

This guarantee shall be governed by South African Law and be subject

o the jurisdiction of South African Courts.

Signedat on this _ day of 2001.

For Bank or financial institution

Signatory:

Capac

ity:

Authority:

As witness
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D1

D2

D3

D4

ANNEXURED
TECHNICAL STANDARDS

The Technical Standards fbr the Licensed Lines installed, maintained
and used by the Licensee sﬁan conform to the applicable, full family of
GSM specifications and standards as defined by ETSI or such other
standards and specifications as approved by the Authority and
applicable to the frequency spectrum bands allocated by the Authority
from time to time. | | |

The Licensee shall, at all times, comply with the recommendations of

the ITU and its associated organisations as they apply to the Republic
from time to time.

The Licensee shall introduce measures and at all times use its
resources to ensure that apparatus in the Licensed Lines including
Terminal Equipment owned by the Licensee shall comply with:
D3.1 the requirements of Electro Magnetic Compatibility; and

D3.2 the requirements of network interface

in accordance with GSM specifications and standards as defined by_
ETSI.

Nominal call quality shall be within the applicable parameter ranges
contained in the GSM specifications and standards as defined by ETSI.
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