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PARTIES
1.1, The Parties to this Agreement are:
1.1.1. Stelienbosch University, of Administration Building B, Victoria Street,
Stellenbosch, South Africa ("SU"); and
1.1.2. South African Table Grape Industry NPC, a non-profit company duly
incorporated in South Africa with registration number 2002/024268/08 of 63 Main
Street, Paarl, 7646 (“SATG!"), and
1.1.3. Deciduous Fruit Producers Trust, a South Alfrican trust duly regisiered under
number 3856/97 of 258 Main Road, Paarl, 7620 ("DFPT"); and
1.1.4. Vinguard Limited, a company duly incorporated in South Africa with registration
number 2002/026858/06 of 1st Floor Acacia House, Green Hill Village Office
Park, on Lynnwood, corner of Botlerklapper and Nentabos Streets, The Willows,
Pretoria East ("Vinguard”); and
1.1.8. §02 Generators Pty Lid a company duly incorporated in South Africa with
registration number 2000/003894/07 of 4 Mill Street, Paari, 7646 ("802"); and
1.1.6. Grapetek Pty Lid a company duly incorporated in South Africa with registration
number 2012/035730/07 of 18 Kinghall Avenue, Epping Industria 2, Cape Town,
7480 (“Grapetek”).
1.2, Any reference herein to “Party” and "Parties” shall be a reference to the Parties described

above, either individually or collectively, as may be required by the context of this Agreement,
and shall be deemed further to include the successors in title, whether administrators, assigns,
fiquidators, curators, executors, frusiees, heirs or other legal representatives, as fully and

effectively as if they had signed this Agreement in the first instance.

1.3 The Parties hereby contract with each other on the terms and conditions contained in this
document and all schedules, annexures, sttachments, addenda and variations or
amendments thereof duly effected in terms of the provisions of this documeant, all of which are

hersinafter collectively referred to as the, or this, "Agreement”.
INTRODUCTION

2.1. it is recorded that DFPT has ceded and assigned all its rights, title and interest in and to the

Assigned Patents to a company then incorporated as South African Table Grape Industry NPC

(registration number 2004/022366/08) ("SATI"), but this assignment has not been recorded at A

&

the relevant patent offices;
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2.2.

2.3

24

25

2.8,
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8U owns, and SATI owned, an undivided equal share of each the Assigned Patenis;

SATI and SATGI (at the time known as Suid-Afrikaanse Tafeldruiwe NPC) merged in terms of
sections 113 and 116 of the Companies Act no. 71 of 2008, whereby SATGI survived the
merger and assumed the rights, duties, and obligations of SATI in terms of section 116(7) of
the Companies Act. SAT! was subsequently deregistered in accordance with the merger
agreement in terms of section 116{5)(b) of the Companies Act no.71 of 2008, whereupon Suid
Afrikaanse Tafeldruiwe NPC resolved to change its name to South African Table Grape
industry NPC;

Vinguard has entered into a Sale and Purchase Agreement with Grapetek in terms of which

Vinguard underiook to procure the assignment of the Assigned Patents to Grapetek;

The Assignment Fee has not been paid to the Assignors and as a result the rights in and to
the Assigned Patents have accordingly not transferred to Vinguard in terms of the Assignment

Agreement; and

SU and SATGI have agreed to transfer all their rights, title and interest in and to their

respective shares in the Assigned Patents {o Grapetek.

INTERPRETATION

3.1.

3.2.

3.3.

in this Second Addendum Agreement:

3.1.1. "Assignment Agreement” means the written Assignment Agreement entered
into between SU, SATI, Vinguard and S0O2 on or about March / April 2014 and
the first addendum thereto, both documents which are attached heretc marked

as Annexure A;

3.1.2, "Second Addendum” means this second addendum to the Assignment

Agreement amending the terms of the Assignment Agreement; and
3.14.3. “Parties” means the parties to this Second Addendum.

Words and phrases defined in the Assignment Agreement or in the annexures to the

Assignment Agreement will bear the same meanings herein.

The rule of construction that the contract shall be interpreted against the Party responsible for

the drafting or preparation of the Agreement, shall not apply.

VARIATION OF ASSIGNMENT AGREEMENT

4.1

Clause 3 of the Assignment Agreement is amended by the deletion thereof in its entirety and

the replacement thereof with the following new clause 3

/ PATENT
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3.2

3.3

34

3.5

3.6

3.7
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in return for the payment of the Assignment Fee, the Assignors hereby cede,
assign and transfer all of their rights, title and interest in and to the Assigned
Patents to Grapetek with affect from the Effective Date and Grapetek accepis

the assignment.

Clause 3.1 above is subject to the suspensive condition that Vinguard
deposils the Assignment Fee into the trust account of Edward Nathan
Sonnenbergs Incorporated (“ENS”) for the purpose of ENS dealing with these

funds as provided for in this Agreement.

SU, SATGI and DFPT shall forthwith upon request by Grapetek provide and
execute any documentation as may be necessary to record any change of
name and / or title with respect to the Assigned Patents in the relevant patent

offices.

SU, SATG! and Vinguard shall share the costs associated with the recordal
of the assignmeant of the Assigned Patenis from DFPT to SAT! and the
amalgamation of SAT! and SATGI (the “Regularisation Costs™) in the

following proportions:

3.4.1  SU - 25% (twenty five percent);

3.4.2 SATGI - 25% (twenty five percent); and

3.4.3 \Vinguard — 50% (fifty percent).

A breakdown of the Regularisation Costs are set out in annexure A herelo.

Vinguard shall bear all costs associated with the recordal of the assignment
of the Assigned Patents from SU and SATGI to Grapetek, which costs is
estimated by ENS to be approximately ZAR 112,300 (including agent fees

and VAT, but excluding minor disbursements).

Vinguard, SU, SATGI, and DFPT each undertake that it shall not attack or
assist in any attack on the validity of the Assigned Patents and/or Grapetek’s

claim to the ownership thereof.

Grapetek hereby grants SU and SATGI each a personal, perpetual,
irrevocable, worldwide, royalty free license to use the Assigned Patents for

further research and for non-profit and scholarly purposes. The rights granted

in this clause cannot be sub-licenced io any third party without the prior written

approval of Grapetek.”

/5 x

PATENT
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42 Clause 4 of the Assignment Agreement is amended by the deletion thereof in its entirety and

the replacement thereof with the following new clause 4:

4.1 Vinguard shall be liable for and shall pay to SU and SATGI the Assignment

Fee as provided for in this Agreement.

4.2 Vinguard shall make payment of the Assignment Fee into the trust account of
ENS within 5 (five) days of the date of the execution of this Agreement by
Vinguard.

4.3 Vinguard, SU and SATGI agree that ENS shall deduct the contributions of SU
and SATGI to the Regularisation Costs referred to above from the
Assignment Fee as and when required in order to attend to the regularisation

of the chain of title of the Assigned Patents.

4.4 Vinguard, SU and SATG! agree that ENS shall make payments to SU and
SATGI into the designated accounts of SU and SATGI as specified in the
Schedule, of the Assignmant Fee less their contribution to the Regularisation

Costs (the "Fee”), as follows:

441 Upon ENS's receipt and circulation to all the Parties via
electronic mail of confirmation of the acceptance of the
recordal of the regularisation of the chain of title, being the
assignment of the Assigned Fatents from DFPT to SAT! and
the amalgamation of SATI and SATGI, as well as the
assignment of the Assignad Patents from SU and SATGI to
Grapetek in respect of each of the Assigned Patents, an
amount equal to one seventeenth of the Fee shall become
payable to SU and SATGI in the proportions set out below in

raspect of each Assigned Patent:

4411 SU-47.22%; and

4412 SATGI-52.78%,

4.4.2 ENS shall make payment to SU and SATGI of the relevant
portion of the Fee due to them in accordance with the
provisions of this clause 4.4 within 7 (seven) calendar days
after the relevant confirmation referred to in clause 4.4.1 was
received by ENS and as circulated via electronic mail to all

Parties.
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4.5 Vinguard, SU and SATGI shall be entitled to request a written status update
from ENS with raspect to the recordal of the regularisation of the chain of tile
and assignment to Grapetek of the Assigned Patenis twice in any calendar
month and ENS shall provide such information within 7 (seven) days of any

such request.

43. Clause 5 of the Assignment Agreement is amended as follows:

431, by the replacement of the word “Assignee” with the word *Grapetek” in the third

paragraph thereof under the heading “Disclaimer of Liability”; and

4.3.2. by the deletion of the final paragraph thereof under the heading "Usage

Indemnity” in ifs entirety.

4.4, Clause 6 of the Assignment Agreement is amended by the replacement of the word “Assignee”

with the word “Grapetek” in the final paragraph thereof under the heading “Right to reference”.

SAVINGS CLAUSE

Save to the extent specifically or by necessary implication modified in or inconsistent with the
provisions of this Second Addendum, all of the remaining terms and conditions of the Original

Agreement shall mutatis mutandis continue in full force and effect.

COS8TS

Each Party will bear and pay its own legal costs and expenses of and incidental to the negotiation,

drafling, preparation and implementation of this Second Addendum.

SIGNATURE AND GENERAL

7.1, This Second Addendum is signed by the Parties on the dates and at the places indicated

below.

7.2. This Second Addendum may be executed in counterparts, each of which shall be deemed an
original, and all of which together shall constitute one and the same Addendum as at the date

of signature of the Party last signing one of the counterparts.

7.3. The persons signing this Second Addendum in a representalive capacity warrant their

authority to do so.

7.4, The Parties record that it is not required for this Second Addendum to be valid and enforceable

that a Party shall initial the pagss of this Second Addendum and/or have its signature of this

Second Addendum verified by a witness.

.»“‘s’(wwgi.} i { :

PATENT
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who W'zgf*a? ts thathe/ she is duly authorised thereto

)

Narme: \‘; ﬂg Niﬁ

Signatura:

Date: T e S T 2 - A
Place: Pramg, D

Witness:

Witness:

SOUT ‘3 AFRIGW”A‘E GRAPE INDUSTRY NPC

Signatura:

who warranis ti“'st he/ she is duily muthorised thereto

Mame: é\j {921‘{** Hg"g}é C&;—&) .

Date: oy MOWEMRI 2SS
Place: > Sy Py

Witness:

Withess:

DECIDUOUS FRUIT PRODUCERS TRUST

Signatura: %
whu\w'az rants tf‘at h(} she is duly authorised thereto
Namme: LTS un er - TPasree
Date: LR T e 2evs
Place: PPN 1R . N —
Witness:

PATENT
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Witnass:

Signature:
Name:
Date:
Place:

Withess:

Withess:

Signature:

Namae:

Date:

Place:

Witness:

Witness:

Signature:

Mame:

Date:

Place:

Wiinass:

Witness:

VINGUARD LIMITED

o
X, -

’ who Warrants that he / she is duly authorised thereto

3 ¥} -~
LJ &Sgg_}a;-yg v g e

P w30 LA 2o

s AR A

GRAPETEK ST, L)?t}
/ >

_{_{.l RS
WhHo warranisithat he / she is duly authorised thereto
{ NS
3 L3 S

FERN - s
ol US4

72, ROLLTAALN 2ovS
COOA G o RS
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Annexure A - Regularisation Costs

A. Total Estimated Costs

T
AmOuRtIR ZAR ocludiong VAT
. %\
.
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Signature: \ { o ,

WhITYTaie that he / she is duly aulhorised thereto
Name:
Date:
Place:
Witness:
Witness:

S02 GENERATORS PTYLTD
Signaturs. ) .

WG waranls ihatl e/ sheis duly suthoriged thereio
Date: . .
Place:
Witnags:
Withess:

GRAPETEK PTY LTD
Signaiure:

who warrants that he / she is duly authorised thersio
Date: e
L
Witness!
Witness:

d

AT
L. W
PATENT
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ADDENDUM TO ASSIGNMENT AGREEMENT
between

SOUTH AFRICAN TABLE GRAPE INDUSTRY

and
UNIVERSITY OF STELLENBOSCH
{hereinafter ccllectively referred o as the “ASSIGNORS™)
and
VINGUARD LIMITED
(*ASSIGNEE")
and
80 GENERATORS (PTY) LTD

(“LICENSEE™)

AUDENDUM NUMBER . R
ADDENGUM BATE ‘ '

WHEREAS ASSIGNORS have agreed to assign certain patents (the “ASSIGNED PATENTS”) to ASSIGNEE
pursuant to an assignment agreement concluded between the PARTIES with Effective Date and with
reference number  (the “AGREEMENT”).

WHEREAS the ASSIGNED PATENTS listed in the existing SCHEDULE incorporated into the
AGREEMENT is inconplete and fails 10 Hst all the South African and international patent registrations which
were agreed by the PARTIES to be assigned to ASSIGNEE under the AGREEMENT;

THEREFORE the PARTIES agree that with effect from the EFFECTIVE DATE of the AGREEMENT, the
SCHEDULE attached to and incorporated into the AGREEMENT shall be replaced in its entirety with the
SCHEDULE attached to this addendumn.

For and on belmlfﬂmmvmmﬁ 01«"' STELLE.NEQSCH || For and on behalf of SOUTH Amlt,A TABLE GRAPE
' : INDUSTRY )

.Slgnature ’ Q\ e M ;._... .-Sugnalule W—‘
‘Name u 777777777 .Name @/G Vidrd MM"’K[{

et Offcer| fome

1} SETE
| wanrant that 1 have bee:NuJ'}r authorised to sign iioel o | warrant that 1 have been duly authorised to
. this Addendum T sign this Addenduim
"Forand on behalf of VINGUARD LIMITED .~ . “°| | For and o5 bchalfofsoz GENERATORS (:rrv) LD -
© o o .:. - i _‘
Bignature &%f’”’ _S]gndlure /ﬁ/) W—'
Name- Y M Name
o j\)/ﬂ s [_‘j T #
fiic : D ; 4 Offipe -
Of a. s L‘-mﬂ.t:ﬂ) lrged st e _
TR Y warrent that | have been dully authorised to sign Lol 1 warrant that 1 have been duly authorised 10
this Addendum o sign this Addendum
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THE SCHEBULE

A .. ASSIGNER PATENTS

Aszigned ?ateni_s' ]

1. South African Patent No, ZA 1996/2517 entitled _

2. South African Patent No. ZA 2001/1851 entitled

3. South African Patent No. ZA2004/00021 entitled B

4. FEuropesn Patent No. EF1399373 entitled
Belgian Patent No. BE1399373 entitled

German Patent No. DE60217333 entitled

Pl

Spanish Patent No. ES2282421 entitled
8. Fiunish Patent No, FIE393373 entitled
9. French Patent No. FR1399373 entitled
10. United Kingdom Patent No, GB1399373 entitled ___
11, Greek Patent Mo, GR1392373 entitled
12, Yrish Patent No, IE1399373 entitled
13. Italian Patent No. 1T1399373 entitled ______ »
14, Netherlands Patent No. NL13%99373 entitted
15, Portugal Patent No. PT1399373 entitled

16. Turkish Patent No. TH139%9373 entitled

£7. United States of Ameriea Patent No. US7,337,709 entitled

"B. .~ ASSIGNMENT FEE.

Agsignmeﬁt Fee

R 1,500,000 {one million five hundred theusand rand) payable in equal portions into the
accounts of the Assignors as spectfied in C below,

., . PAVMENT

Stél_l.enbp‘sl.:h University

1 Amouni R 708,331.4%

Account Detnils: The University of Stellenbusch
Standard Bank
Account: 073006955

Branch: 05-06-10-45 Stellenbosch

‘South African Table Grape Industry

Ao B’ 791,668.51
Account Details: SAT
First National Bank
5325 8013 862

PAARL

RECORDED: 12/11/2015

PATENT

REEL: 037274 FRAME: 0518




