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This Term Sheet is indicative only and does not constitute a binding commitment to invest or to issue securities. No binding obligation shall arise until the execution of definitive transaction documents including a Subscription Agreement and Shareholders Agreement.

SERIES A TERM SHEET — G.O.D.S TS HOLDINGS (PTY) LTD
	Term
	Detail

	ISSUING ENTITY
	G.O.D.S TS Holdings (Pty) Ltd (Companies Act 71 of 2008), a wholly-owned subsidiary of G.O.D.S Holdings (Pty) Ltd. Constitutional constraints apply through the G.O.D.S Holdings constitutional mandate.

	SECURITIES OFFERED
	Class B Preference Shares ("Series A Preferred") — 1 vote per share. No constitutional override authority. Entitled to economic participation in G.O.D.S TS Holdings commercial activities.

	ROUND SIZE
	R30,000,000 – R60,000,000 (indicative). Lead Anchor: minimum R15,000,000. Maximum single investor: R20,000,000 (20% of minimum round) without COB approval.

	PRE-MONEY VALUATION
	To be determined by independent valuator at close of Stage One pilot (Month 18–20). Basis: DCF model + Stage One audited outcome data + comparable institutional SaaS multiples.

	USE OF PROCEEDS
	S.E.T.H.S scale-up (50→500 participants): R12M. UDOC commercial launch (3→15 clients): R8M. T.S first SPV equity contribution: R20M. Holdings working capital: R10M.

	ANTI-DILUTION
	Broad-based weighted average. Carve-outs: employee options, strategic acquisitions approved by COB, government co-investment shares.

	LIQUIDATION PREFERENCE
	1× non-participating preferred on Series A invested capital. Upon liquidation, dissolution, or deemed liquidation event, Series A holders receive 1× investment before any distribution to ordinary holders.

	CONVERSION
	Automatic conversion to ordinary shares upon: (a) IPO at minimum R500M market cap; (b) Qualified merger or acquisition; (c) Written consent of 75% of Series A holders.

	VOTING RIGHTS
	1 vote per Series A share on ordinary matters. No vote on: (a) Constitutional Pillar amendments; (b) IP Trust matters; (c) COB appointment or removal; (d) any matter reserved to Class A shares under the MOI.

	BOARD COMPOSITION
	G.O.D.S Holdings appoints 3 directors. Series A Lead appoints 1 director (if >15% ownership). Series A collectively elect 1 independent non-executive director (if >25% aggregate ownership). COB representatives attend all board meetings as observers with right to speak.

	INFORMATION RIGHTS
	Quarterly: unaudited management accounts, programme outcome metrics, COB compliance summary. Annual: audited financial statements, COB annual compliance certificate, sustainability report. Monthly (Lead investor only): cash flow statement and burn rate report.

	PRO-RATA RIGHTS
	Each Series A investor has the right to participate in future fundraising rounds pro-rata to their ownership percentage, subject to COB constitutional review of incoming investor.

	DRAG-ALONG
	If 75% of Series A holders plus the holder of Class A shares approve a sale or IPO, all shareholders must participate. Drag-along requires COB certification that the transaction does not violate any Constitutional Pillar.

	TAG-ALONG
	Any secondary sale of Class A shares (held by IP Trust) or sale of more than 5% of any share class triggers tag-along rights for Series A holders.

	RIGHT OF FIRST REFUSAL (ROFR)
	G.O.D.S Holdings and existing Series A investors have ROFR on any proposed secondary sale of Series A shares. 30-day ROFR exercise period.

	LOCK-UP
	All Series A shares are locked up for 12 months from closing. Following lock-up, secondary sales subject to ROFR and COB constitutional approval of buyer.

	CONSTITUTIONAL CONSTRAINT
	All investors acknowledge the constitutional mandate of G.O.D.S Holdings and the authority of the Constitutional Oversight Board. No Series A holder may take any action designed to: (a) amend the 12 Constitutional Pillars; (b) circumvent COB authority; (c) acquire control of the IP Trust; or (d) initiate any action that would constitute a violation of any Constitutional Pillar. Breach of this clause entitles G.O.D.S Holdings to compulsorily redeem the offending investor's shares at fair market value.

	CLOSING CONDITIONS
	(a) Stage One audited outcome data (50+ participants, 35+ placements documented); (b) Independent pre-money valuation; (c) Execution of Subscription Agreement and SHA; (d) COB approval of investor profile; (e) CIPC documentation complete.

	GOVERNING LAW
	Republic of South Africa. Gauteng High Court (Johannesburg) primary jurisdiction. AFSA arbitration as preferred dispute resolution mechanism.

	EXCLUSIVITY
	Upon execution of this Term Sheet, G.O.D.S Holdings agrees to grant [INVESTOR] exclusivity for [30/45] days during which G.O.D.S Holdings will not enter into binding commitments with other investors for Series A shares exceeding [INVESTOR] allocation, subject to COB approval.

	FEES AND EXPENSES
	Each party bears its own legal and due diligence costs. G.O.D.S Holdings agrees to reimburse reasonable third-party due diligence expenses of Lead Anchor investor up to R150,000 if closing does not occur due to G.O.D.S Holdings withdrawal.




INDICATIVE INVESTOR RETURN PROJECTIONS
These projections are illustrative only and do not constitute a guarantee of returns.
	Scenario
	Year 5 Revenue
	EBITDA Margin
	EV Multiple
	Implied Series A IRR

	Conservative
	R280M
	25%
	8×
	18–22%

	Base Case
	R450M
	30%
	10×
	28–35%

	Optimistic
	R750M
	35%
	12×
	45–60%



Note: Returns assume Series A close at Months 20–24, exit/liquidity event at Months 60–84. No guarantee of returns.

PROPOSED ACCEPTANCE:


Signed for G.O.D.S TS Holdings (Pty) Ltd: ___________________________  Date: _______________
Signed by [INVESTOR]: ___________________________  Date: _______________

This Term Sheet does not create any binding obligations. Binding obligations arise only upon execution of definitive transaction documents.
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