BELINA TIME SYSTEMS (PRIVATE) LIMITED

TERMS AND CONDITIONS
(SaaS Product)

Definitions

‘Agreement’ means this License Agreement between Belina and the User.

'Licence’ the limited, non-exclusive, and non-transferable authority given to the User, by Belina, to use the SaaS
Product.
'‘Belina' Belina Time Systems (Private) Limited.

'Licence Fee' the initial and subsequent charges levied by Belina for usage of the SaaS Product.
‘Parties’ means Belina and the User collectively.

'SaaS Product’ Multi-functional, cloud-based, self-service software or Software as a Service (SaaS) and database
...................... provided by Belina.

"The User' the organisation or individual initially licenced to use the SaaS Product.

'Working Hours' the hours between 8am and 5pm, Monday to Thursday and between 8am and 4pm on Friday,
Zimbabwe time, excluding all official public holidays.

1. SCOPE OF LICENCE

1.1 This Agreement replaces all other previous agreements between Belina and the User relating to the SaaS
Product. This agreement is digitally generated and digitally signed, and is legally binding for both parties.

1.2 The User acknowledges that all right, title, and interest in and to the SaaS Product (including any
compilations, modifications, and updates) and all intellectual property rights therein, including patent,
unpatented inventions, copyright, trademark, trade secret, proprietary information and technology used in or
comprising the SaaS Product, are owned by, and are vested in, Belina.

1.3  This Agreement constitutes a licence-for-use only and is not in any way a transfer of ownership rights to the
User.

1.4 The scope of the User’s license and usage may also be subject to Belina’s product-specific terms and
conditions (contained in Belina’s quotations, invoices, or other product documentation) and as may be
advised by Belina from time to time. In the event of conflict between these terms and conditions and Belina’s
product-specific terms and conditions, the product-specific terms and conditions will prevail.

2. SERVICE

2.1 Access to Service

The User is, upon payment of the requisite service fees and acceptance of the terms of this Agreement, granted
limited, non-exclusive, and non-transferable access to use the SaaS Product and databases on the cloud server.

2.2 Service Fees



(ii)

Service fees may (at Belina’s discretion and subject to due notice being given) be amended from time
to time to take into account inflationary, market trends and any other relevant factors.

Payment for subsequent periods of licence and support shall be payable on receipt of, or request for,
the renewal invoice. Service fees will be billed at the end of the month and charged for the maximum
number of active employees that were in the Online database at any time during the respective billing
month.

2.3 General Service Terms

(i)

(iif)
(iv)

Data less than one (1) year will be made available to the User within two (2) hours upon receipt of
instruction.

Data older than one (1) year will be archived with the retrieval time set at two (2) working days upon
submission of a User request.

The agreed Recovery Point Objective (RPO) is set at one (1) day before the day data is lost.

The agreed Recovery Time Objective (RTO) is set at two (2) hours.

3. RIGHTS AND OBLIGATIONS

3.1 Belina agrees to:

3.11

Maintain strict confidentiality as regards to the User's payroll information and data. It shall not disclose
to any third party any information concerning the User’s trade secrets, methods, processes or
procedures, or any other confidential business information of the other party which it learns during, or
after, the course of its performance of this Agreement.

Use all reasonable endeavours to respond to requests by the User, and provide software assistance, in
accordance with its Service Level Terms and Conditions.

ensure that the software and the use thereof in accordance with the terms of this Agreement does not
infringe and/or violate any patents, copyright, trademark, trade secrets or any other proprietary rights of
any third party. Belina shall, at its own expense, defend any action or claim instituted against the User
alleging that the supply, use or possession of any software or any part thereof, in accordance with the
terms of this Agreement constitutes an infringement or alleged infringement of any third party's
intellectual property rights. If the software is held to constitute an infringement as contemplated herein,
Belina will utilise all commercially reasonable endeavours to procure for the User the rights to continue
using the software or Intellectual Property, or modify the software so that it is non-infringing, without
detracting from its overall performance and functionality, or substitute for the infringing software with
other non-infringing computer programs having a capability which is substantially the same as the
software.

perform its obligations under this Agreement through appropriately experienced, qualified, competent,
trained and efficient personnel and in accordance with good industry practice.

perform its obligations under this Agreement in compliance with all applicable laws, enactments, orders,
regulations, guidance and all regulatory changes.

Use commercially reasonable efforts to comply with the User’s security policy in force from time to time.
take all commercially reasonable precautions to ensure that, in the event of a disaster, the impact of

such disaster on the ability of Belina to comply with its obligations under this Agreement will be reduced
to the greatest extent possible and ensure that it has appropriate back-up arrangements in place.

3.2 The User Agrees to:

3.21

3.2.2

Ensure that the SaaS Product meets its requirements before entering into this Agreement.

Select and use capable staff, with comprehensive training, to operate the SaaS Product.



3.2.3

3.24

3.25

3.2.6

Use qualified staff from the Belina support team or a certified Belina dealer for support that may be
required from time to time on the Belina platform.

Ensure that Licence Fees are timeously paid in accordance with Belina’s payment terms.

Use the SaaS Product only for the purpose and within the limits set forth in this Agreement, and not
to:

(i) transfer, re-sell, or sublicense the SaaS Product to any third party, in whole or in part, in any
form, whether modified or unmodified; and/or

(ii) alter, modify, reverse-engineer, disassemble or de-compile the SaaS Product in any manner
through current or future available technologies; and/or

(iii) provide or make available the SaaS Product to any person or entity other than its employees
who have a need consistent with the User’s use thereof under this Agreement.

Promptly notify Belina if it obtains information as to any unauthorised possession, use, disclosure, or
access of the SaaS Product by any person or entity, and further agrees to cooperate with Belina in
protecting Belina’s proprietary rights.

3.3 Limitation of Liability

3.3.1

3.3.2

3.3.3

3.3.4

34

The SaaS Product is provided by Belina and accepted by the User “as is”, without warranty of any kind,
express or implied, including but not limited to warranties of performance or fitness for a particular
purpose.

The User acknowledges that products, such as the SaaS Product, are never wholly free from defects,
errors, and bugs and Belina gives no warranty or representation that it will be wholly free from defects,
errors and/or bugs.

Belina will not be liable for:

(i) any damage to the User’s computer, network, hardware, software, or other property resulting
from User’s use of the SaaS Product; unless such loss is due to the fault or negligence of
Belina, its employees or agents and/or

(i) any general, special, incidental, or consequential damages including, but not limited to, loss of
production, loss of profits, loss of revenue, loss of data, or any other business or economic
disadvantage or interruption suffered by the User arising out of the use or failure to use the
SaaS Product; and/or

(i) any platform or security failure on the part of Belina’s current or future cloud hosting service
provider.

Without derogating from clause 3.3.3 above, the User, by accepting this Agreement, limits the aggregate
total liability (if any) of Belina to a maximum figure of the initial Licence Fee.

Indemnity

The User agrees to, at its own expense, indemnify and hold Belina (including its officers, directors, and
employees) harmless from and against any and all claims, suits, proceedings, losses, liabilities, damages, costs
and expenses made against Belina by third parties arising from the User’s usage of the SaaS Product or any
alleged violation of this Agreement.

3.5

Relationship between the Parties

This Agreement will not establish any relationship of partnership, joint venture, employment, franchise, or
agency between the Parties.



4. BREACH AND TERMINATION

4.1 This Agreement commences on the date of initial payment for the SaaS Product and continues for the duration
for which service fees are paid, by the User, for the SaaS Product.

4.2 Either party may terminate this Agreement by giving thirty (30) days’ written notice to the other party, or by
ceasing to pay the service fees billed.

4.3 If either Party breaches any provision of this Agreement ("the Defaulting Party") and (if such breach is capable
of being remedied), fails to remedy the breach within Ten (10) Business Days after written notice has been
given by the other Party requiring the breach to be remedied ("the Aggrieved Party"), the Aggrieved Party shall
be entitled, without prejudice to their rights, to take such action as may be available in law:

(i) to seek specific performance of the Defaulting Party's obligations; or

(i) to cancel or terminate the Agreement;

(i) and in the case of both sub-clauses above, to (subject to the terms and conditions contained in this
Agreement) claim any costs and/or damages suffered by the Aggrieved Party, without the prior written
consent of the other Party.

4.4 Upon termination of this Agreement for whatever reason:

4.41

442

443

444

the parties shall, within thirty (30) days, return all materials belonging to the other, including but not
limited to, user guides, system descriptions, brand or trademark documents and related media, signage,
merchandising material, advertising copy, stationery, proprietary software, or documentation, and
intellectual property that may have come into their possession in terms of this Agreement.

Each party shall provide such assistance as the other may require to effect an orderly handover of any
documentation and any other relevant equipment related to the services rendered to the other during
the subsistence of the contract.

Each party shall make itself available to deal with requests for information, provide assistance, be
available for meetings and to advise on matters relating to the handover stated herein above and any
other relevant issue pertaining to the agreement. Belina will commence an off-boarding process upon
termination of the Agreement, and will make the User’s data available to them for a period of 30 days
prior to the User’s data being deleted.

Each party, with the consent of the other, may appoint another party to carry out its duties in its
substitution. All duties of each party to the other (whether express or implied), including without limitation
his duties of fidelity, good faith and exclusive service, shall continue throughout the handover-takeover
process.

5. DATA PROTECTION OBLIGATIONS

5.1 Each Party undertakes that it, its employees, representatives, and/or agents, shall,

(iii)

Ensure full compliance with its obligations under the Data Protection Act [Chapter 12:07] (“DPA”)
(including any guidelines, standards, directives, regulations, or codes made thereunder) or any other
laws enacted from time to time in respect to the collection and processing of data, including but not
limited to obtaining all authorisations and/or consents as required at law; and

Take the appropriate technical and organisational measures that are necessary to protect data from
negligent or unauthorised destruction, negligent loss, unauthorised alteration or access, and any other
unauthorised processing of data; and

Comply with its notification obligations under the DPA (including any guidelines, standards, directives,
regulations or codes made thereunder) including, but not limited to, the notification obligations arising
from any actual or suspected security or data breach.



5.2 Belina undertakes that it, its employees, representatives, and/or agents, shall, in delivering the SaaS Product,
ensure that:

(i) Data is retained for a reasonable period and, in any event, a maximum period of seven (7) years; and

(ii) Data is reasonably accessible to the User, subject to any minimum retrieval times set out in clause 2.3
above or as communicated by Belina from time to time.

5.3 For the avoidance of doubt, the User acknowledges that the functioning of the SaaS Product may require the
transfer of its data (including but not limited to personal information) to third parties and/or Belina authorised
sub-processors who are in a foreign country outside of Zimbabwe. The User unequivocally grants Belina consent
to effect or facilitate such proposed transfer(s), for the fulfiiment of Belina’s obligations in terms of this
Agreement.

6. GENERAL

6.1 Anti-Bribery and Corruption

6.1.1  Both parties agrees to comply with each other’s respective Anti-Bribery and Corruption Policies as each
may communicate to the other from time to time as well as all relevant laws applicable to the prevention
and combating of bribery and corruption. In addition, neither party shall:

6.1.1.1 engage in bribery or corrupt activities.

6.1.1.2 offer gifts to any of the each other’s staff, whether directly or indirectly through third parties, in
an attempt to influence the person receiving the gift.

6.1.1.3 make improper payments to governments or regulatory authorities with the view to facilitating
or expediting the performance of governmental or regulatory actions which are in any way
related to the Services; or

6.1.1.4 accept from the other party, its affiliates, or staff, gifts/hospitality, whether directly or indirectly,
that is aimed at influencing the person receiving the gifts/hospitality.

6.1.2 Each party shall report in writing to the other as soon as is reasonably possible any event as described
above.

6.2 Force Majeure

If either Party’s performance of any obligation under this Agreement is prevented, restricted or interfered with
by causes including failure or malfunction of the User’s equipment, third-party cloud hosting service provider
failures, disruptions of Internet protocol (“IP”) service through intermediate carriers, acts of God, explosions,
vandalism, cable cuts, storms, fires, floods or other catastrophes, power failure, national emergencies,
insurrections, riots, wars, strike, lockouts, boycotts, work stoppages or other labour difficulties, or any law,
order, regulation or other actions of any governmental authority, agency, instrumentality, or of any civil or
military authority, then the affected Party shall be excused from such performance on a day-to-day basis during
such restriction or interference.

6.3 Notice
All notices required or permitted to be given by one party to the other, under this Agreement will be sufficient
if sent by mail, return receipt requested, to the Party, at its designated address. Notwithstanding anything to
the contrary herein contained, a written notice or communication actually received by a Party shall be an
adequate written notice or communication to it notwithstanding the place or mode of delivery.

7. Governing Law

This Agreement shall be governed, construed, and have effect in accordance with the laws of Zimbabwe.



8. Dispute Resolution

8.1 All disputes or differences which shall at any time arise between the Parties whether during the term of the
Agreement or afterwards concerning this Agreement or its construction or effect or the rights, duties or liabilities
of the Parties under or by virtue of it or otherwise or any other matter in any way connected with or arising out
of the subject matter of this Agreement shall, to the extent possible, first be settled amicably between the Parties.

8.2 Failing amicable resolution, the dispute shall be referred to an arbitrator mutually agreed to by the Parties.
Failing agreement between the parties, the Chairman/President of the Commercial Arbitration Centre in Harare
shall be the final appointing authority. The decision by the Arbitrator shall be final, binding and not appealable.
The Arbitration shall be held in Harare under the provisions of the Arbitration Act [Chapter 7:15] as amended
from time to time. The language of the arbitration shall be English.

9. Severability

If any provision of this Agreement is held invalid or otherwise unenforceable, the enforceability of the remaining
provisions of this Agreement will not be impaired thereby, but this Agreement shall be construed and enforced as if
such invalid or unenforceable provision was omitted.

10. No Waiver

The failure or delay by any party to exercise any right, power, privilege, or remedy provided for herein will not be
deemed a waiver thereof, nor will any single or partial exercise of any right, power or privilege preclude any other
or further exercise thereof or the exercise of any other right, power or privilege.

11. Conflict

These Product Terms must be read with the Belina General Terms and Conditions. In the event of any conflict
between these SaaS Product Terms and Conditions, and any other Terms and Conditions binding between the
Parties, these Service Level Terms and Conditions shall prevail.

Signed for Belina Time Systems (Pvt) Ltd:

Designation: Managing Director

Last Updated: 6 February 2026




