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AMP-001

IN RE: JUDICIAL COMMISSION OF INQUIRY INTO ALLEGATIONS OF
STATE CAPTURE, CORRUPTION AND FRAUD IN THE PUBLIC SECTOR

INCLUDING ORGANS OF STATE

AFFIDAVIT

I, the undersigned,

ARSON MALOLA PHIR! 209 -05- 05

Do hereby state under oath that:

1 | am an adult male living in Johannesburg.

2 The fact contained in this affidavit are within my personal knowledge and
belief both true and correct, unless the context indicates otherwise. The
facts are based on my best recollection of the events that | was engaged

in, supported by the documents that | independently sourced

EMPLOYMENT AT SA EXPRESS

3 | was empiloyed by SA Express Airways (SOC) Limited (“SA Express”)

from April 2007 to August 2012.

31 From 2007 to 2010, 1 was employed as General Manager:

Commercial; and
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3.2 From 2010 to 2012, | was employed as General Manager:

Regional Expansion.

During my employment at SA Express | was a member of the Executive
Committee ("EXCO”) whilst serving as General Manager; Commercial and

General Manager: Regional Expansion.

| accepted a Contract of Employment with SA Express as General
Manager: Commercial, effective 21 November 2018, on a one-year Fixed

Term Contract which ends on 20 November 2019 .

| was requested by the Judicial Commission of Inquiry into Allegations of
State Capture, Corruption and Fraud in the Public Sector including Organs
of State (“Commission”) to provide insight into'the SA Express/Dube
TradePort Corporation/SA Express Project (“the SAX/DTP Project”} that
was signed on 24 May 2012. | will focus in my evidence on the parallels
between the DTP Project with the SA Express/North West Province

Department of Community Safety & Transport Management Initiative

(“SAX/North West Project”).

Dube TradePort is a Schedule 3C public entity established by the

KwaZulu-Natal Provincial Government to develop the Dube TradePort

(“DTP”).
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Schedule 3C public entities are created as specific strategic, economic or
social interventions of the State or to address strategic risks or dangers
that the State or society faces to its security, health, prosperity or
wellbeing. Such entities are usually created as an extension of a
government department which shares a similar mandate. While these
entities are often reliant on government funding to achieve their

objectives, they may adopt commercial and business principles in

ensuring service delivery.

DTP was formed under the Department of Economic Development,
Tourism and Environmental Affairs (‘EDTEA’). Its mandate speaks
primarily to facilitating economic growth and attracting long term
investment to the Province. DTP plays a multi-faceted role in bath

enabling and driving the development of the air logistics business.

On the one hand, DTP acts as master developer of the precinct, guiding
and facilitating the appropriate uses of land for property development, light
manufacturing and assembly, agricultural production and ensuring that

infrastructure planning and development keeps pace with growth.

On the other hand, DTP acts as an investor aimed at enabling strategic
economic investment from the private sector that supports economic
growth and international connectivity to enhance the competitive position

of the provincial economy in the Global Supply Chain.

/
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The Dube TradePort Corporation neither owns nor manages King Shaka

International Airport (“KSIA”). The Airports Company of South Africa

(“ACSA”) owns and manages the KSIA.

As a background to the SAX/DTP Project, the SAX/DTP Project Team had
approached a number of domestic and international airlines to consider
operating toffrom the KSIA to support the objectives of the Dube
TradePort Project in promoting trade, tourism and the creation of

employment in the KwaZulu-Natal Province (“KZN").

A number of international airines responded positively who operated
toffrom KSIA. SA Express was one of the first domestic airlines to
respond positively. The SAX/DTP Project was aligned to the SA Express

Regional Expansion Strategy at the time.

As the then General Manager: Regional Expansion for SA Express, | was

part of the negotiating team.

SA Express confined its engagement and negotiations with DTP. Neither
ACSA nor the KZN Provincial Government were part of the SAX/DTP

Project and therefore did not form part of the negotiating team.

MEMORANDA
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17 A Memorandum of Understanding (“MoU”) and subsequently a

18

19

20

21

Memorandum of Agreement (“MoA”) between DTP and SA Express were

signed on 30 September 2011 and 10 May 2012 respectively.
| attach a copy of the following to this affidavit:
18.1  Memorandum of Understanding ("AMP1"); and

18.2 Memorandum of Agreement (“AMP2").

Under the MoU, the parties agreed to co-operate with each other to
develop potential partnerships for their mutual benefit. The parties also

agreed to develop Regional Routes from KSIA.

However, the MolU stipulated that the relationship between the Parties

would be that of independent contractors and not as a Partnership or an

Agency.

In effect, DTP's objective was to develop Air Traffic and Regional air
routes to and from KSIA. SA Express agreed to develop and operate the
routes as identified by an external study conducted by Seabury

Consulting. The external study was presented to SA Express Board in

November 2011.

e
o



22

23

24

25

26

AMP-006

One of provisions of the MoA was that for each of the identified Regional
routes, an addendum had to be signed to specify the conditions and terms

relating to the routes, with a focus on incentive structures and parameters,

The African Expansion Initiative was part of my responsibilities, | was the
main signatory to both the MoU and the MoA, with Ms Tshavhu

Mamphiswana ( who has since deceased) and Ms Thandi Kunene (the

then Divisional Manager: Regional Expansion) as witnesses to the MoU.

The Mol was witnessed by Thandi Kunene and another person whom |

am unable to identify their signature.

I resigned from SA Express in August 2012 to join South African Airways

Technical (SOC) Limited (“SAAT"), a subsidiary of South African Airways

(SOC) Limited ("SAA”).

On my departure from SA Express, the DTP Project was transferred to the
General Manager: Commercial, Mr Brian van Wyk who was appointed on
the 1 November 2012. He was subsequently suspended on 1 July 2016

and finally resigned on 31 August 2016.

Ms Thandi Kunene was subsequently appointed as Acting General

Manager: Commercial from 1 April 2016 to 31 August 2018.
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The Addenda for both the Durban-Lusaka and the Durban-Harare routes
were negotiated and signed on 2 November 2012 and 7 August 2013

respectively. These were negotiated and signed post my departure.

The Durban (KSIA)- Lusaka Addendum was signed by Mr Brian van Wyk
and witnessed by Ms. Thandi Kunene and another person whom | cannot

identify their signature on the 2™ of November 2012. (Ann: AMP 3.1)

In July 2013, a subsequent Addendum for the Durban-Lusaka route was
signed by Mr Inathi Ntshanga (The then CEQ) and it was witnessed by
Ms. Thandi Kunene and another person whom | cannot identify their

signature. (Ann AMP 3.2)

The Durban-Harare Addendum was signed by Mr. Brian Van Wyk and
witnessed by Ms. Thandi Kunene and another person whom | cannot

identify on the 29" November 2013. (Ann: AMP 4)

DTP INCENTIVES

31

As part of attracting domestic and international airlines to operate to and
from KSIA, DTP had structured a number of incentives in favour of
operators willing to open new and targeted regional and international

routes out of KSIA.
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The Mol signed on 7 September 2011, made provision for DTP to
advance an amount of R5,000,000 (five million Rand) (“the Fund") to be
utilised for the planning, development, marketing and operations of the

joint activities contemplated in the MoU.

The Fund was to be paid by DTP into an interest bearing trust or an

escrow account held in DTP’s name.

The parties negotiated the Terms of Reference and the Specific

Preliminary Activities which would qualify for reimbursement by DTP.

Under the MoU, DTP would be solely responsible for the administration of

the Fund and payments to suppliers thereof.

The MoU listed the potential routes that qualified for Marketing Support by

DTP as per Annexure A in the MoU.

36.1 In the Addendum for Durban (KSIiA) — Lusaka route, in addition to
the Cost Per Route Incentive, DTP also committed to contributing
towards Preliminary Activity costs for the launch of the qualifying
route to a maximum of R500 000.00 (Five Hundred Thousand

Rand) to ensure success of the route.
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36.2 In the Addendum for Durban (KSIA) — Harare route, DTP
established a Preliminary Activities Fund from which the claims for
“Costs of Launching” and “Marketing Expenses” on qualifying
route were to be settled. This is no different to the terms of the

MoU.

All the claims for reimbursement made against DTP had to be
substantiated with proof of actual costs incurred. DTP would do
verification and reconciliation of these costs to complete this process.

These costs were then paid in arrears.

The Flight Incentive Costs were to be reimbursed by DTP in accordance
with 2012 ACSA and ATNS Regulated Tariffs. These relate to Landing

Charges, Parking Costs, Navigation, Weather and Aircraft Handling

Charges.

It was estimated that the Flight Incentive Costs and therefore Rebates for
SA Express, on the Durban (KSIA)-Lusaka route (operating a CRJ200 four
(4) frequencies per week), would be approximately R2 928 454.88 per
annum. This would be based on a Cost per trip of R14 079.11 as
estimated in the Costing Schedule of Annexure A of the Addendum:

Durban (KSIA)-Lusaka.
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40 The Flight Incentive Cost was limited to a Rebate of R714 079.11 per trip,

being the ftotal for both oncoming and outgoing flights and flights costs.

The cost was made up of the following qualifying incentive components:

40.1

40.2

40.3

40.4

40.5

40.6

Landing Costs

Parking

Passenger Handling

Navigation

Weather Services

R3 406.34 per Landing at KSIA

R1 787.92 per Aircraft Parked

R1 895.30 per Turnaround

R2 763.80

R195.90 per Request

Ground Handling (Additional Ad Hoc Services)'.

40.6.1 Additional ad-hoc Ground Handling services:

40.6.1.1 Aircraft Towing R902.79

40.6.1.2 Pushback

R516.61

40.6.1.3 PAU (Per Trip) R457.94

40.6.1 4 Wheelchair

R85.05 f'\
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40.6.1.5 First Bus R274.77
40.6.1.6 Second Bus R196.26
40.6.1.7 Air Starter Unit R1 138.29
40.6.1.8 GPU R457.94

It was estimated that the Flight Incentive Costs and therefore Rebates for
SA Express, on the Durban (KSIA)-Harare route (operating a CRJ200
Three frequencies a week), would be approximately R1 089 174.84 per
annum. This would be based on a Cost per Trip of R6981.89 as

estimated in the Costing Schedule of Annexure A of the Addendum:

Durban (KSIA)-Harare.

The Flight Incentive Cost is limited to a Rebate of R6 981.89 per trip
(being the total for both incoming and outgoing Flights and Flights Costs)

made up of the following qualifying incentive components:

42.1 Landing Costs R3 620.88 per Landing at KSIA

42.2 Parking R725.63 per Aircraft Parked

42,3  Passenger Handling R814 00 per Turnaround \
/J
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42,4  Navigation R1 589.46
42.5 Weather Services R190.90 per Request

43 The Flight Incentive Costs represents the maximum amount which may be

claimed. It was based on Actual Flights and Qualifying Flights Costs as

per the Agreement.

44 SA Express paid and claimed the following costs and expenses incurred

for the 12 months period {2014):

Element 2014 Invoice Amounts Service Provider
Landing R 2 944 126,03 ACSA
Parkin g R 145 133,37 ACSA

Pax Handlin g R 361 873,62 SAA
Ramp Handling /

Aircraft Handling R 431 851,25 Menzies
TOTAL R 3 882 984,27

45 | annex a copy of the breakdown of claimed monthly Flight Costs by SA

Express ("AMP5").
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46 The incentives were applicable for a period of one year from the

commencement of the qualifying route.

47 SA Express did not claim or seek reimbursement for the Pre-launch

Marketing costs incurred .

48 | attach hereto a copy of Government Gazette: Air Traffic & Navigation

Services (ATNS) - 2012 (“AMP6”) and Airports Company of South Africa

(ACSA) — 2012

NORTH WEST PROVINCE DEPARTMENT OF COMMUNITY SAFETY &

TRANSPORT MANAGEMENT PROJECT/SA EXPRESS PROJECT

49 In response to the Request for Proposals issued by the North West
Department of Community Safety and Transport Management for the re-
introduction of an air transport service between OR Tambo Internationatl
Airport (“ORTIA"), Cape Town International Airport (“CTIA"}, Pilanesberg
Airport and Mafikeng Airport, SA Express responded to the Request for
Proposals (RFP) subject to a subsid vfrom the Department of Community

Safety and Transport Management Executive Council.

50 The subsidy request and requirement by SA Express was duly accepted

by the Department of Community Safety and Transport Management.
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The North West Province is the owner and licensee of both the

Pilanesberg and Mafikeng Airports.

SA Express agreed to operate to the two airports using a CRJ200 or any
suitable replacement aircraft. In addition, SA Express agreed to provide
crew, distribution, sales and airlines operational infrastructure for the

operation on the designated routes.

SA Express agreed to provide its Operations and Marketing expertise for

the smooth operation of the airline services.

The contract period was for five (5) years from the effective date.

The Agreement was signed by Mr Inati Ntshanga, the then CEQ of SA

Express and was witnessed by Mr Brian Van Wyk. {Ann: AMP 7)

Business and Financial Model

56

57

The cost of tickets to be sold was to be determined by SA Express and

was subject to annual increased in line with the airline’s Fare Poilicy.

The cost of tickets was to be exclusive of Passenger Service Charges

(PSC), Security Tax, Fuel Levies and VAT .
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The Department contracted to pay annually, in advance to SA Express the

Subsidy, and to the Management Company the Operational costs of both

airports.

The Subsidy Schedule for both Pilanesberg and Mafikeng Airports are

contained in the Agreement as Annexure “A”,

SA Express appointed a Ground Handling Company at both airports,

namely:

601  Halcygen (Pty) Lid t/a Pilanesberg Airport Management Company

(Ann: AMP 8.1)

60.2 Mahikeng Airport Management Company (Ann: AMP 8.2)

60.3 Valotech Facilities Management CC {Ann: AMP 8.3)

604 Koreneka Event Managers T/A Koreneka Trading and Projects.

(Ann: AMP 8.4)
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(*Handling Companies”)

Route
Airport Alrport Passenger Ramp Development/

Service Management Handling Handling/ Marketing
Provider Aircraft
Handling
1 | Halocygen Pilanesberg v v 4
(Pty) Ltd -
Pilanesberg
Airport
Management
Company
(PAMCO)

2 | Mahikeng Mahikeng v 4 v
Airport
Management
Company
(MAMCO)

3 | Valotech Mahikeng
Facilities
Management
CC

4 | Koreneka Pilanesberg
Event and
Manager T/A | Mahikeng
Koreneka
Trading and
Projects

61 In support of the comparative analysis table above, | also attach a copy of:

61.1 The Standard Ground Handling Agreement between South Africa
Airways (Pty) Ltd and SA Express which regulated, amongst other
things, Passenger Handling at the KSIA (“AMP9"); and

-

Ty



62

63

64

65

66

AMP-017

17

61.2 The Standard Ground Handling Agreement between SA Express
and Menzies Aviation (South Africa)(Pty) Ltd which regulated,

amongst other things, Ramp Handling at the KSIA (“AMP10").

The above Ground Handling Contracts were valid for periods between

April 2005 to March 2020.

The purpose of the Airport Handling Service providers was to provide

Ground Handling services to SA Express at both Pilanesberg and

Mahikeng Airports.

In consideration for the services contracted from the Handling Companies,
SA Express agreed to pay the Handling Companies the charges incurred

for providing such services as referred to in the Standard Ground Handling

& Service Level Agreements (Simplified Procedure).

The obligations of the Department and SA Express are stipulated in the

Agreement paragraphs 9 and 10 respectively.

The Main Agreement which was between the North West Provincial

Government and SA Express provided for an Incentive or Subsidy

Scheme consisting of:

66.1 Concessions — Subsidy; &\
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Management Company Subsidy to covering:

66.2.1 Route Marketing Subsidy (for each of the airports)

66.2.2 Operations Costs (for each of the airports}

The Concessions-Airline Subsidy ranged from a total of R34m in the first

year down to R22m in the 5% Year for both airports.

The Total Subsidy for the two routes amount to:

68.1

68.2

68.3

68.4

68.5

First Year

Second Year

Third Year

Fourth Year

Fifth Year

R110m

R83m

R75m

R71m

R68m

These Subsidies were paid in advance by the North West Provincial

Government.
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I am not in a position to comment on the rationale and justification for the

level of Route Development subsidy. However, what | can confirm that,

the entire Marketing spend of SA Express is recorded in its Management

Accounts as follows: (Ann: AMP 11)

70.1

70.2

70.3

70.4

70.5

FY14/15

FY15/16

FY16/17

FY17/18

FY18/18

R1, 90m

R1,03m

R7, 40m

R7, 92m

R534K

| am also not in a position to comment on the rationale and justification for

the Cost of Operations (Ground Handling) by the various appointed

service providers. However, what | can confirm that when SA Express

launched the Johannesburg-Mthatha flight (Eastern Cape) in December

2018, operating with a CRJ200 aircraft, the Airport related costs were

close to the ACSA Gazetted Tariffs with cost of Landings charged at il

@ - |_2nding on a CRJ200.

b
4
Fy

AMP-019
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It is also worth noting that SA Express launched Johannesburg-Mthatha

route (Eastern Cape) in December 2018 and its marketing spend was less

than (S o promote the route.

I attach copies of the Breakdown of Mthatha Airport Costs for the period

December 2018 to April 2019 ("AMP12").

it must also be noted that, before SA Express launched the
Johannesburg-Pilanesberg and Johannesburg-Mahikeng routes, SA
Express Marketing Department had put together a comprehensive
Marketing Activities and the costing report. They had budgeted a sum of
@ o - spent on Route Marketing for the period 2015-2017

| annex a Presentation authored by Ms Mpho Majatiadi, the Head of
Marketing for SA Express, on the SA Express Marketing Plan & Budget for

the Johannesburg-Pilanesberg and Johannesburg-Mahikeng Routes 2015

~ 2017 (*AMP13").

The above Market Spend is inclusive of Route Development Costs

(excluding the North West Project).

The Management Company Subsidy for the SAX/NW Project ranged from

a total of R52m in the 15! year down to R31m in the 5" year.
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DEPONENT

| HEREBY CERTIFY that the deponent has acknowledged that he knows
and understands the contents of this affidavit, which was signed and
sworn before me at Johannesburg on the . .51%S/”’VC .................
2019, the regulations contained in Government Notice R1258 of 21 July
1972, as amended, and Government Notic R1648 of 19 August 1977,
as amended, having been complied with.
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1. THE PARTIES

1.1

1.2,

2,

2.1

2.2.

2.3
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The Parties to this Mol are:

111,

*

1.1.2.

The Dube TradePort (“DTP”), 29° South, 7 Umsinsi Junction, 1a Mercy, KwaZulu-
Natal, 4399; Postal Address: P O Box 2017, Durban, 4000;, (Emall:-

rohan.pgrsad@dubetradeport.co.za}; and,

South African Express Airways SOC Limited ("SAX”), at 4" Floor Offices, West
Wing, Pier Development, johannesburg International Alrport; Postal Address: PO
Box 101, O R Tambo International Airport, 1627, South Africa; (Email:

tmamphiswana@flyexpress.aero).

Each party may be sometimes individually referred to as “a Party” and/or colfectively referred

to as "the Parties”.

INTRODUCTION

The Dube TradePort is a development initiative of DTP and comprises of an international

passenger and freight aifrport, a TradeZone, AgriZone, IT Platform, and associated support

zones, DTP's objectives include increasing airline traffic and airside related activities within

the Dube TradePort.

SAX is a South African aviation company carrying domestic and regional passenger and cargo

to destinations in Southern Africa, SAX's objective, amongst others, positioning itself as a

premier intra-regional African brand.

* The Parties have agreed to co-operate with one another to develop potential parinerships for

their mutual benefit, and in order to develop strategic partnerships for:-

2.3.1L

%2.3.2,

regional route development from King Shaka International Airport;

¢
| \05/
the formation of a joint marketing plan, and the joint implementation of that

marketing pian for areas of common interest; @

L
DTP SAXMOU FINAL DRAFT SEFTERABER 2013 doex N f’f S! /
L4 "

o WS
A ==
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1%

2

. 3% the provision of office space for SAX’'s regional activities at the DTP 29° South

building;

2.3.4.  the provision and equipping of a purpose built Call Centre at 2 DTP building;
2.3,5.  the repair, overhaul and maintenance of the SAX aircraft and air fleet at KSIA;

2.3.6. the joint formulation of a regional air cargo and express cargo strategy for activities

from King Shaka international Airport;
23.7. the formulation of branding alliances for SAX’s inflight catering; and

2.3.8. The provision of paperless system as a platform for cargo iT system at King Shaka

International Airport.

2.4, ‘The nature and extent of the partnerships will be negotiated and will be subject to substantive

agreements to be conciuded between the Parties, which will become binding upon signature

thereof.
3. DURATION
3.1 This MOU shall enter into force when signed by all Parties hereto {(“signature date”) and shall

terminate on the eardier of:

3.1.1. Replacement of this MOU by substantive agreements to be concluded between the

Parties, as contemplated herein;

3.1.2. The mutual agreement befween the Parties not to proceed with the activities

contemplated herein;

3.1.3. Twelve (12) months after the signature date, unless the Mol is extended for a
further period on terms to be mutually agreed by the Parties at or before the expiry /L

of the iriitial time of twelve {12) months, \)\

DIPSAX MOU FINAL DRAFT SEPTEMBER 2011.d0cx 5 g

\ -
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3.2 Notwithstanding clause 3.1 above, either Party may withdraw from the MoU on 30 {thirty)

days’ written to the other Party.

4. PURPQOSE OF THIS MOU
4.1, The purpose of the MoU is:-

4.1.1.  To obtain agreement from both parties on their Joint commitment to work together

towards exploring a3 mutually beneficial partnership based on the proposed joint

activities; and

4.1.2.  To facilitate the conditions under which the Parties will work together once this

MoU has been signed.

4.2, This MoU provides the framework for subsequent discussions, evaluation and negotiations to
be undertaken by the Parties. Such negotiations will be undertaken in the utmost good faith,
and the conclusion of firm agreements or commitments with regard to the activities
contemplated in clauses 5; 6, 7, 8 and 3 below is subject to the execution of detailed written

transaction or joint venture agreements in forms satisfactory to the Parties,

4.3, Such agreements, and the obligations contemplated thereunder, will only become binding
upon signature by the Parties and approval by the Executive Committees, Boards or deiegated

authorities of the respective Parties.

The Parties record that this arrangement is not exclusive and does not limit the rights of DTP

4.4,
to negotiate and conclude similar agreements with third parties, nor provides SAX with sole
rights with to regard to the activities centemplated herein, uniess separately agreed to by the
Parties.

4.5, The provisions relating to clauses 12, 13, i4, 15, 16 and 17 shall survive the expiration or

termination of this Mo,

\L{)‘V
o
BRSSP
% S

DTP SAX MOU FINAL CRAFT SEPTEMBER 2011 docy
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5. REGIONAL ROUTE DEVELOPMENT
51, The Parties wish to cooperate with one another to develop regional air routes from King

Shaka International Airpart, with initial emphasis on route development to the destinations in

" annexure A and any other destination agreed to between the parties from time to time.

5.2, DTP will provide marketing support for a period of 1 {one) year in respect of each of the

routes referred to in annexure A,

5.3. The terms and conditions applicable to the proposed route development and marketing
support will be negotiated and agreed to between the Parties, with each identified route
provided for in accordance with specific timelines, marketing strategies and costs 1o be agreed
upon. Upon agreement being reached it Is intended that the tosts of the marketing support
will be paid from the Preliminary Activities Fund to be established by DTP, subject to terms

and conditions to be agreed upon between the Parties.

54. The Agreement to provide for route development and marketing support, must be concluded
ptior to the expiry of this Mol as provided in clause 3.1.3 above, and the specific route

tevelopment and marketing agreed to must have been implemented before the expiry of this

Mol.

6. SAX REGIONAL PREMISES AT 28° SOUTH

6.1 ‘The Parties will jointly explore SAX taking up office space for its regional activities at the DTP
29° Sputh buiiding, and for the design, development and equipping of a purpose built Call

Centre.

8.2. SAX must provide DTP with its requirements and proposals with regard to the office space and

design, development and equipping of & purpose built Call Centre at the DTP 29° South
building within 30 {thirty) days of signature date.

6.3. ‘The terms and conditions applicabie to the preposed lease will be negotiated and agreed to

between the Parties. ,

DTPSAX MOU FINAL DRAFT SEPTEMBER Z0E1.socx e’
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7. MAINTENANCE OF THE SAX FLEET

7.1,

The Parties will jointly expiore the possibility of the repair, overhau and maintenance
functions of the SAX aircraft and air fleet being undertaken at the MRO facility to be
constructed by DTP at KSIA, and the terms and conditions applicabie thereto. Until the said
agreernent is reached SAX will continue with such activities at OR Tambo international

Airport.

8. REGIONAL AIR CARGO STRATEGY

&.1,

8.2.

The Parties will Jointly formulate a regional air cargo strategy and an express cargo strategy

for their mutual benefit.

The costs of any third party consultant empioyed to assist in the Preparation of the regiona
&ir cargo strategy will be paid from the Preliminary Activities Fund to be established by D7p,

subject to terms and conditions to be agreed upon between the Parties,

9. BRANDING ALLIANCES

9.1,

The Parties will jointiy explore the development of branding alliances for 5aX’s in-flight
catering, with specific regard to produce from the DTP AgriZone, and any other activities

identified by them from time to time. Such activities will be subject to terms and conditions

to be agreed upon between the Parties, and the alignment of strateglc objectives and brand

values.

10. NEGOTIATION TEAM

10.1.

The Parties agree to appoint senior representatives with decision—making authority from
amongst themseives to form a Joint project team to facilitate coordination of the joint
development processes that will inciude, but not be limited to, the following:

10.1.1.  to receive, review and analyse the results of any marketing report or proposal,

feasibility studly, and/or analysis undertaken by them;

DTP SAX MOU FINAL DRAFT SEPTERSBEK 2011.400x e‘g
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i0.1.2. to discuss, negotiate and recommend the business relationship for the execution of
the activities contemplated by this MolU, and to agree on the appropriate

development strategy for such activities;

10.1.3. ipo negotiate and conciude detailed written transaction or joint venture agreements

and leases;

10.1.4. to determine the activities which will determine payments from the Fdnd, and the

terms and conditions applicable thereto.

In the course of the process referred to in clause 10.1 above, SAX will prepare detafled
proposais with regard to the issues required for the contemplated route deveiopment and the
joint marketing thereof, which must include ail relevant factors, including, inter alia,
regulatory and licensing issues; issues related to bi-laterals; aiscraft and fleet reguirements;
aviation compliance; landing rights, cargo handling and fees and all other issues necessary for

the deveiopment of the contemplated routes.

11. PRELHIMIINARY ACTIVITIES FUND

111

11.2.

11.3,

11.4.

As indication of its commitment to the joint activities contemplated by this Mol, DTP will
advance an amount R5,000,000.00 (five million Rand) {The Fund’) to be utilised for the
V‘ﬁf‘_—f-—-___

—

planning, development, marketing and operations.of the joint activities contemplated by this

MoU, to be split between passenger and cargo activities.

The Fund will be paid by DTP into an interest bearing trust or escrow account held in DTP’s

name and for its benefit within 30 (thirty) days of signature of this Agresment by the fast Party

srigning. ]

The Parties will reach sgreement on the specific preliminary activities and terms of reference

of the activities to be paid for from the Fund.

Payment tranches will follow a schedule as determined by the agreed timeline and payment

conditions determined and agreed to between the Parties for each route.

g
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DTP shall be solely responsibie for the administration of the Fund, and DTP shal pay service

115,
providers from the Fund in accordance with the terms and conditions of agreement concluded
between the Parties and those service providers or suppliers, as the cage may be.

11.6.  The balance of the Fund not disbursed or contractually committed in terms of agreements
concitded between the Parties dilring the duration of this MoU, together with any interest
thergon, will be returned to DTP.

11.7.  Ownership ang title in and to the data, reparts, diagrams, documentation, information,
confidential Information and intellectual property (’dacurnents’) Or goods or equipment paid
for from the Fund will at all times vest in DTP, unless otherwise agreed fo between the
Parties.

11.8. DTP will provide SAX with a repart on utilisation and the status of the funds drawn from the
Fund.

12. PFVIA

12.1.  The Parties are public entities as contemplated by the Public Finance Management Act

DTP SAX DU FINAL DRAFT SEPTEASBER 2001 .docx

(“PFMA”"), and the Parties may be required to account for funds made available for initiatives
contemplated under this MOL. The parties accordingly undertakes to tomply with the
provisions of the PEMA in respect of any funds made availaple for initiatives contemplated

under this Agreement (to the extent that they are applica big}, by:-

12.1.1.  keeping proper books of account in respect of the funds utilized in terms of this

Agreement;

12.1.2. SAX providing DTP with quarterly reports of expenditure by it of funds made
available to It by DTP from the Fund for injtiatives contemplated under this

Agreement; and

12,13, SAX furnishing DTP with whatever information DTP reasonably requires regarding
the activities contemplated by this MOU to enable DTP to comply with its pEma

reporting and accountability obligations.

+

4%

%

 ch g
. @U’ \/S

oS

A



AMP-032

EL g |
12.1.4, DTP furnishing SAX with whatever information SAX reasonably requires regarding

the activities contemplated by this MOU to enable SAX to comply with its PFMA

reporting and accountability obiigations, to the extent these arise.

13. PUBLIC ANNOUNCEMENT

13.1. The Parties will liaise with one another upon signature of this MoU for the purposes of
preparing a joint press statement concerning the-provisions of this MoU. Neither of the
Parties shall make any public announcement regarding the matters contemplated in this Mol

without the prior written agreement of the other Party.

14. RETENTION OF INTELLECTUAL PROPERTY AND INFORMATION

14.1.  Any and all data, reports, documentation, information, confidential information and
intellectual property {‘documents’} arlsing from the joint venture contemplated by this Mol
will vest in the Party who has pald for or prepared such document, unless the doctiments

were prepared by or paid for by both Parties, in which case the documents shall vest in both

Parties.

14.2. It is agreed that such documents will be confidential information, shall not be disclosed, used

independently, and/or used for commercial gain, benefit or advantage without the other

Party’s written consent.

14.3.  Any documents paid for out of the Fund will vest in DTP and be wholly owned by it. However,
it is agreed that such documents will be confidential information, shall not be disclosed, used

independently, and/or used for commercial gain, benefit or advantage without SAX’s written

consent.

14.4.  SAX must will provide DTP, at its request, with detalled reports on the activities undertaken by
it in terms of this MOU, and will provide any information in that regard requested by DTP,
which may inciude a full account of the use of funds utilized by it from the Fund, and
information with regard to route performance, input and marketing costs, revenues, load \ B

factors and yields for the routes to be developed in terms of this MoU. The information with

regard to route performance, input and marketing costs, revenues, load factors and yields for é\

W < "
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the routes will be confidential, »e s

15. CONFIDENTIALITY

15.1.  This MOU and all related information shali remain confidential between the Parties and €ach
Party receiving confidentiai information from the Other Party, on behalf of ftself, and on
behalf of jts subsidiaries, affiliates, directors, officers, employees and representatives
{coliectively, "Representatives"), agrees and ensures that any information of g secret or

confidential nature received by it relating to others shali be treated as tonfidential during the

effect of this MOU and, for a period of twelve {12) months from the date of terminating this

MOU, shall not be disclosed to any party except with the prior written approval of the Parties

or as required by law or any competent reguiatary body. Each Receiving Party will take al)

reascnable steps as may be necessary to prevent the disclosure of Confidentiaj Information or

the reproduction or use thereof by others.

16. LAW AND JURISDICTION

16.1.  This Mol shall be governed by, and construed in accordance with, the faws of the Repubiic of

South Africa, and the Parties consent to the jurisdiction of the KwaZulu-Natal High Court,

Durban.

17. ADDRESSES AND NOTICES

17.1.  For the purposes of this MoU including the glving of notices and the serving of legal process,

the parties chose domicillum citandi et executandi (“domicHium”) as set out in clause 1 above,

17.2. Aparty Mmay at any time change that party’s domicitium by notice in Writing provided the new
domicilium is in the Republic of South Africa and consists of or includes a physical address at

which process can be served,

17.3.  Any notice given in connection with this Mol shall be defivered by hand or gent by pre-paid

registered post or sent by tefefax to the domiciltum chosen by the party concerned.

A5
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date of delivery; if sent by post, 10 {ten) days after posting; if sent by telefax 1 {one) hour

after the time of transmission of the telefax provided that the telefax is transmitted between

the hours of 08h00 and 16h30 on a normat working day.

18. ENTIRE CONTRACT

18.1. This Mol constitutes the entire contract between the parties with regard to the matters deatlt

with in this Mol and no representations, terms, conditions or warranties not contained in this

Mol shall be binding on the parties.

19. VARIATION AND CANCELLATION

19.1. No agfeement varying, adding to, deleting from .or cancelling this MoU shall be effective

unless reduced to writing and signed by or on behalf of the parties.

20. SIGNATORIES

20.3.  The Parties agree that this MoU may be executed in duplicate by their duly authorized officers

on the dates and at the places indicated below.

21. INDEPENDENT ADVICE

21.1.  Each of the Parties acknowledges that it has been free to secure independent legal and other
advice as to the nature and effect of all the provisions of this Mol and that it has either taken
such independent legal and other advice or dispensed with the necessity of doing so. Further,
each of the Parties hereto acknowledge that all of the provisions of this MolJ and the
restrictions herein contained have been negotiated as between them and are part of the

ovetall intention of the Parties in connection with this Motl.

22, COSTS

22.1. Each party shall pay its own costs of and incidental to the negotiation, preparation and

execution of this Agreement.

. LY |
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SIGNED at LA MERCY this FHv day of September 2011

AS WITHESSES:

1.
=

. PP

» whb hereby warrants that he is duly
orised to gign this MoU on its behaif

S5IGNED at OR Tambo International Airport this 3p® day of September 2011

For; SAX, who Wrants that he is duly
horlsed to this MoU on its behaif
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ANNEXURE A
Ex: King Shaka International Alrport, Durban
Country Destination Proposed Equipment Route Proposed
Freq Type Rights commencament
date
1. | Zambia Lusaka 7 CRI200 Available Dec 2011
Livingstone 5 Avaitable Dec 2011
2. | Mozambigue Maputo 5 CRI200 Available Jan 20312
inhambane, g CRIZ00 Available Jan 2012
Vilankolous 5 CRI20C Available lan 2012
Pemba & CRI200 Avallable Jan 2012
3, | Botswana Gaborone 4 400 Avallable Aprii 2012
Francistown From April
2012
4, | Angola Luanda 5 CRI700 Tosubmit Jan 2011 (subject to
application route rights being
o llC handed back by
Interair)
5. | Malawi Lilengwe 7 CRI200 Bilateral to Feb 2012
Blantyre 7 CRI200 be
renegotiated
6. | Namibia Windhoek 7 Q400 Bilateral to Feb 2012
Walvis Bay 7 Q400 be
AlexanderBay |5 Q400 renegotiated
7. | DRC Lubumbashi 5 CRI700 Bilateral to March 2012
be ¥
negotiated .
8. | Zimbabwe Harare 7 Q400 Bilateral to March 2012
be
negotiated

DYPSAX MOV FINAL DRAFT SEPTERIBIR 20F2.docx
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MEMORANDUM OF AGREEMENT

[COOPERATION AND SUPPORT]

concluded between

DUBE TRADEPORT
and

SOUTH AFRICAN EXPRESS AIRWAYS (SOC) (PTY} LIMITED

PKX ATTORNEYS
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1
THE PARTIES

The Parties to this Agreement are:

(@  The Dube Tradeport Corporation, a provincial public entity established under the
KwaZulu-Natal Dube TradePort Corporation Act, 2010, having its principal place of
business situated at 29 South, 7 Umsinsi Junction, La Mercy, KwaZuiu Natal: and

(b} South African Express Airways SOC (Ply) Ltd (Registration Number: 1990/007412/07), a
duly incorporated company, having its principal place of business sityated at 4th Fioor,
West Wing Offices, Pier Development, O.R Tamba International Airport, Republic of South
Africa,

Each party may be sometimes individually referred to as “a Party" and/or collectively referred to

as ‘the Parties”.

INTRODUCTION

During or about September 2011 the Parties concluded a Memorandum of Understanding in

terms of which they agreed to Co-operate with one another to develop strategic parinerships for:-

(@)  regional route development:;

(b} office space for SAX's regional activities at the 29° South building;

{c)  the repair, overhau! and maintenance of the SAX aircraft and air fleet at KSIA,

(d) the joint formulation of a regional air cargo and express cargo strategy; and

(e) the formulation of branding alliances;

The Mol contemplated repiacement of the MolJ by substantive agreements. Pursuant thereto

the Parties have agreed as is hereinafter set out hereunder.

This Agreement govems the relationship between the Parties pertaining to the subject matter of

this Agreement and supersedes any previous agreement between the Parties, whether formal or
informal in so far as such Agreement relates to matters covered in this Agreement.

INTERPRETATION AND PRELIMINARY

(o

\D

M

b
e

\
\



EE

P
i I

mv-J

3.1

3.2

AMP-041
24
2

The following terms shalf have the meanings assigned to them heteundsr and cognate
expressions shall have carresponding meanings, namely:-

(a)  Agreement means this agreement, and includes the Annexures hereto;

(b)  DTP means the Dube Tradeport Corporation, a provincial public entity established unger
the KwaZulu-Natal Dube TradePort Corporation Act, 2010, having its principal place of
business sityated at 29 South, 7 Umsinsi Junction, La Mercy, KwaZuly Natal;

{¢}  KSIA means King Shaka International Airport, La Mercy, KwazZuly-Nata:

{d}  MoU means the Memorandum of Understanding concluded by the Parties during
September 2011;

(&) Route means a designated aviation route for schedyled aifine passenger and/or cargo
services in respect of revenue flights between destinations;

() SAX means South African Express Airways SOC (Ply) Ltd (Registration Number:
1990/007412/07), a duly incorporated company, having ifs principal place of business
situated at 4th Floor, West Wing Offices, Pier Development, O.R Tambo International

Afrport;

(9)  Signature Date" means the date of the last signature of this Agreement by the last Party

signing.
The headings of the clauses in this Agreement are for the purpose of convenience and reference

only and shall not be used in the interpretation of nor modify nor amplify the terms of this
Agreement nor any clause hereof In this Agreement, unless a contrary intention clearly

appears;-

{a)  any reference to one gender include the other two genders;
(b)  any reference to the singular include the plurai and vice versa; and

{¢)  any reference o natural persons include created entities (corporate or unincorporate) and
the state and vice versa;
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if any provision in 5 definition is a substantive provision conferri_ng rights or imposing
obligations on any party, notwithstanding that it is anly in the definition clause , effect shal
be given to it as if it were a substantive provision in the body of the Agreement:

when any number of days is prescribed in this Agreement, same shail be reckoned
exclusively of the first and inclusively of the last day unless the iast day falls on a
Saturday, Sunday or public holiday, in which case the last day shai) be the next
succeeding day which is not a Saturday, Sunday or public hofiday;

where figures are referred to in numerals and in words, if there is any conflict between the
two, the words shall prevail;

expressions defined in this Agreement shall bear the same Meanings in schedules or
annexures to this Agreement which do not themselves contain their own conflicting

definitions;

the use of any expression in this Agreement covering a process available under South
African law such as a winding-up (without fimitation siusdem generig) shall, if any of the
parties to this Agreement is subject to the law of any other jurisdiction, be construed as
including any equivalent or analogous proceedings under the law of such defined

jurisdiction;

where any term is defined within the context of any particular clause in this Agreement,
the term so defined, unless it is clear from the clause in question that the term so defined
has limited application to the relevant clause, shall bear the meaning ascribed to it for all
purposes in terms of this Agreement, notwithstanding that that term has not been defined

in this Interpretation clause,

the expiration or termination of this Agreement shail not affect such of the provisions of
this Agreement as expressly provide that they will Operate after any such Sxpiration or
termination or which of necessity must continue to have effect after such expiration or
termination, notwithstanding that the clauses themselves do not expressly provide for this:

the rute of construction that a centract shall be interpreted against the pary responsible
for the drafting or preparation of the contract, shall not apply;

any reference in this Agreement fo a party shall include a reference to that party's assigns

expressly permitted under this Agreement and, if such party is liquidated, sequestrated or

declared to be a lunatic or of unsound mind or incapable of managing his own affairs by a
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court of competent jurisdiction, be applicable aiso to and binding upon that party's
fiquidator, trustee or curator, as the case may be;

(m)  the words “include", “including” and "in particuiar shal! be construed as being by way of
example or emphasis only and shali not be construed as. nor shall they take effect as,
limiting the generality of any preceding word/s;

{n} the words “other" and “otherwise" shall not be construed eiusdem generis with any
preceding words where a wider construction is possible.

4. DURATION

4.1.

This Agreement will commence on the Signature Date and will subject to clause 4.2 below,
endure for a period of twelve (12) months thereafter or as the Parties may otherwise agree to in

writing.

4.2 It is agreed by the parties that this agreement will terminate if section 54 Public Finance
Management Act, 1999 ("PFMA") approval is not granted to SAX for its Durban Regional
Expansion within ninety (90) days of the signature date of this agreement, ora longer period
as agreed between the parties, or if the condition is waived by SAX,

5. REGIONAL ROUTE DEVELOPMENT

5.1.

5.2,

5.3.

DTP wishes to develop air traffic and regional air routes to and from KSIA. SAX has agreed that
it will develop and operate the routes identified in Annexure A as provided for therein. The
Parties may add additional routes to those provided for in Annexure A on terms and conditions to
be agreed to between them from time to time.

For a period of 12 (fwelve) months after Signature Date, and in respect of routes identified in
Annexure A, DTP will contribute to SAX's navigation costs for aircraft flying into KSIA on each
route, and for the landing charges, parking costs, and aircraft handling charges incurred by SAX
aircraft operating the routes specified in Annexure A. DTP's contribution wifl take the form of
financial rebates per specified aircraft fiying the specified routes, and will be limited to the actual
costs referred to above for each aircraft landing at KSIA, calculated In accordance with clause

5.3(b) below of this Agreement,

Itis recorded that at Signature Date hereof:- \)\ m B
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{a)  no aircraft are flying into KSIA on the specified routes;
(b)  the rebates referred to in clause 5.2 iotal the following amounts:-
(N R 7,168.00 per CRJ 200 Turbine Jet aircraft:
(i) R 8,882.00 per CRJ 700 Turbine Jet aircraft;
iif) R 8,148.00 per Q 400 Turbo Prop aircraft;

54.  DTP and SAX will conciude addenda to this Agreement to provide for each of the individual
routes identified in Annexure A prior to commencement of the operation of those routes by SAX.
Each addendum will stipulate the actual rebate to be paid by DTP, and will be calculated in
accordance with clause 5.3(b) above. The rebates set out in clause 5.3(b) above are based on
2012 Regulated Tariffs applied by ACSA and ATNS as at Signature Date, and such rebates will
apply; Provided that in the event that these amounts are lawfully increased by ACSA and ATNS
during the applicable period the Parties will provide for the permitted increases to the Regulated

Tariffs in each addendum.

5.6.  SAXwill account to DTP in respect of rebates referred to in clause 5.2 above on a monthiy basis,
within 30 (thirty} days of the end of each month under review, and will provide DTP with all
invoices and supporting documents required by DTP to verify such charges. DTP will pay the
DTP confribution to SAX within 30 (thirty) days of DTP receiving the documentation required by it

to verify such charges.

6. SAX REGIONAL PREMISES AT 29° SOUTH

6.1. & is recorded that the Parties are negotiating and concluding a separate lease agreement for
SAX Regional Offices at the DTP 29° South building on terms and conditions to be set out

therein.

7. MAINTENANCE OF THE SAX FLEET

7.1, The Parties will jointly explore the possibility of the repair, overhaul and maintenance functions of
the SAX aircraft and air fleet being undertaken at the MRO faciility to be constructed by DTP at
KSIA, and the terms and conditions applicable thereto. Until the said agreement is reached SAX

will continue with such activities at OR Tambo International Airport.

8. REGIONAL AIR CARGO STRATEGY
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The Parties will jointly formulate a regionai air cargo strategy and an express cargo strategy for
their mutual benefit.

The costs of any third party consultant employed to assist in the preparation of the regional air
cargo strategy will be paid from the Preliminary Activities Fund established by DTP. DTP must
grant its prior approval to the brief and instructions given to any third party consultant employed
to assist in the preparation of the regional air cargo strategy, as well as the terms and conditions
applicable to such appointment, in accordance with ciause 10 of this Agreement.

9. NEGOTIATION TEAM

9.1.

The Parties will continue to liaise with one another and to facilitate coordination of the joint
development processes Identified in clause 10 of the MoU, as supplemnented by written
agreement between them from time to time, through the Joint Project Team appointed under that
clause 10.

10. PRELIMINARY ACTIVITIES FUND

10.1.

10.2.

DTP has established the Preliminary Activities Fund contemplated by clause 11 of the Mol. The
previsions of clause 11 of the Mol are incorporated herein, and will continue to apply conceming
the terms and conditions applicable to the use of the Fund, and the activities to be funded

therefrom.

The Fund is to be utilised for the purposes identified in clause 111 of the Mol, and for the
rebates contemplated in clause 5 above, and will be split equally between passenger and cargo
activities, unless otherwise determined by DTP

11. RELATIONSHIP BETWEEN THE PARTIES

11.1.

11.2.

11.3,

Subject to the Parties observing applicable law, each Party agrees to use its best endeavours to
foster and promote the development of the envisaged commercial relationship to mutual benefit.

The Parties recognise that in order to maximise the achievement of the objectives of this
agreement to mutual benefit, the need may arise to supplement or amend this Agresment, for
which purposes the Parties agree to negotiate in good faith in accordance with the intent and
spirit of this Agreement, provided that no subsequent agreement will be binding until reduced to
writing and signed by the Parties.

The relationship between the Parties shall be that as between independent contrdctors, and
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accordingly no provision of this Agreement shali constitute any partnership or agency between
them, and no Party shall have any authortty to bind any other party to third persons, save as may

be expressly provided to the contrary herein.

11.4. No Party shall have any supervisory or controlling powers over the employees, agents or

contractors of any other party.

12. JOINT MUTUAL UNDERTAKINGS
12.1.  The Parties undertake to:

(&) exercise reasonable skifi, care and diligence in performing any obligations imposed on
either Party pursuant to this Agreement;

(b}  actwith professionalism;
(©) adhere to acceptable standards of excelience and quality; and

(d)  maintain a competitive edge, encourage new ideas, better soiutions and be efficient in
performing thair obligations.

3. PFMA

13.1. The Parties are public entities as contemplated by the Public Finance Management Act
("PFMA"), and the Parties may be required to account for funds made avallable for initiatives
contempiated under this Agreement. The Parties accordingly undertake to comply with the
provisions of the PFMA in respect of any funds made available for initiatives contempiated under

this Agreement (o the eixtent that they are applicable), by:-

(@) keeping proper books of account in respect of the funds utlized in terms of this

Agreement;

(b)  SAX furnishing DTP with whatever information DTP reasonably requires regarding the
activities contemplated by this Agreement to enable DTP o comply with its PFMA

reporting and accountability obligations; and

{(c) DTP furnishing SAX with whatever information SAX reasonably requires regarding the
activities contemplated by this Agreement o enable SAX fo comply with its PFMA
reporting and accountability obligations, to the extent these arise.
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14. PUBLIC ANNOUNCEMENT

14.1,

The Parties will liaise with one another upon signature of this Agreement for the purposes of
preparing a joint press statement concerning the provisions of this Agreement.  Neither of the
Parties shall make any public announcement regarding the matters contemplated in this
Agreement without the prior written agreement of the other Party.

15. RETENTION OF INTELLECTUAL PROPERTY AND INFORMATION

15.1.

15.2.

16.3.

15.4.

Any and all data, reports, documentation, information, confidential information and inteflectual
property (‘documents’) arising from this Agreement will vest in the Party who has paid for or
prepared such document, unless the documents were prepared by or paid for by both Parties, in
which case the decuments shall vest in both Parties,

It is agreed that such documents will be corfidential information, shall not be disclosed, used
independently, and/or used for commercial gain, benefit or advantage without the other Party's

written consent,
Any documents paid for out of the Fund will vest in DTP and be whelly owned by it.

SAX will provide DTP, at its request, with detailed reports on the activities undertaken by it in
terms of this Agreement, and will provide any information in that regard requested by DTP, which
may Include a full account of the use of funds utilized by it from the Fund. and information with
regard fo route performance, input and marketing costs, revenues, load factors and yields for the
routes lo be deveioped in terms of this Agreement. The information with regard to route
performance, input and marketing costs, revenuss, foad factors and yields for the routes will be

confidential.

16. CONFIDENTIALITY

16.1.

This Agreement and all related information shall remain confidential between the Parties and
each Party receiving confidential information from the Other Party, on behalf of itself, and on
behalf of its subsidiaries, affiliates, directors, officers, employees and representatives
(collectively, "Representatives”), agrees and ensures that any information of a secret or
confidential nature received by it relating to others shall be treated as canfidential during the
effect of this Agreement and, for a period of twenty-four (24) months from the date of terminating
this Agreement, shali not be disclosed to any party except with the prior written approval of the
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Parties or as required by law or any competent regufatory body. Each Receiving Party will take
all reasonable steps as may be necessary to prevent the disclosure of Confidential Information or

the reproduction or use thereof by others.

17. LAW AND JURISDICTION

17.1.  This Agreement shall be governed by, and construed in accordance with, the laws of the
Republic of South Africa, and the Partles consent fo the jurisdiction of the KwaZulu-Natal High

Court, Durban.

18. NOTICES AND DOMICILIA

18.1.  The parties choose as their domicilia citandi et executandi their respective addresses set ouf in
this clause for all purposes arising out of or in connection with this agreement at which addresses
alt processes and notices arising out of or in connection with this agreement, its breach or
termination may validly be served upon or delivered to the parties.

18.2. in the case of SAX;

Physical address: Postal address:

4" Floor Offices, West Wing P O Box 101

Pier Development O.R Tambo International Airport
O.R Tambo International Airport 1627

South Africa Republic of South Africa

A;H



18.3. Inthe case of DTP:

Physical address:

29" South, 7 Umsinsi Junction

La Mercy

KwaZulu-Nata!

4399
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Postal address:
P O Box 2017
Durban

40600

18.4.  Any notice given in terms of this Agreement shall be in writing and shall;-

(@)  If delivered by hand be deemed to have been duly received by the addressee on the date

of delivery;

(b)  If posted by prepaid registered post, be deemed to have been received by the addressee
on the 14" {fourteenth) day following the date of such posting;

(c)  If ransmitted by facsimile, be deemed to have been received by the address on the day
following the date of despatch, unless the cantrary is proved,

18.5. Notwithstanding anything to the contrary contained or implied in this Agreement, a written notice
or communication actually received by one of the Parfies from ancther, inciuding by way of
facsimile transmission, shall be adequate written notice or communication to such Party.

19. DISPUTES

19.1. 1t is specifically recorded and agreed that notwithstanding the provisions of clause 20 below, the
Parties agree that in the event of any dispute arising in respect of the intarpretation and
application of any provision of this Agreement, such dispute shall be decided by the Arbitration
Faundation of South Africa or its successor-in-tifle in accordance with is Rules.

19.2.  Notwithstanding the provisions of clause 19.1, the parties shall be entitled to seek interim relief
from a Court of competent jurisdiction pending the outcome of the contemplated arbitration
proceedings, of pending such Order as the said Court may issue, pertaining to any dispute of
whatsoever nature between the Parties which may arise from this Agreement,
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20. AMICABLE RESOLUTION

20.1.  The Parties shall seek to resolve amicably any dispute arising out of or in connection with this
Agreement (inciuding any question regarding its existence, enforceability, validity, interpretation
or termination) (a “Dispute”). To that end, any Party (the “Requesting Party”) may by written
notice request any one or more of the other Parties (each a "Retuested Party"} to procure that
the Requested Party attends a meeting with the Requesting Party to discuss and sesk to resolve
the Dispute. if a Requested Party does nof attend the meeting within a reasonable period {not
exceeding 10 (ten) Business Days) after the request or if any Party is not satisfied with the
outcome of the meeting then the Requesting Party or any Requested Party may refer the Dispute
to the appropriate forum in accordance with clause 18 {Disputes).

21. BREACH

21.1. If either Party (the "Defaulting Party”) breaches any provision of this Agreement and fails to
remedy such breach, or if the breach is not capable of remedy, failing to implement such other
action acceptable to the other Party, within 14 (fourteen) days after receiving a written netice from
the other Parly (the “Aggrieved Party") requiring the Defaulting Party to do so, the Aggrieved
Party shall be entitled, without prejudice to any other rights it may have under applicable faw, to
cancel this agreement with immediate effect andior to claim immediate payment andicr
performance by the Defaulting Party of all of the Defaulting Party's obligations whether or not the
due date for payment and\or performance shall have arrived, in either avent without prejudice to

the Aggrieved Party’s rights to claim damages.

22. ASSIGNMENT

22.1. Neither Party will be entitled to assign any of its rights and obligations under this Agreement to
any third party without the express prior written consent of the other Party first having being

obfained.

23, ENTIRE CONTRACT

This Agreement constitutes the entire contract between the parties with regard to the matters
deaft with in this Agreement and no representations, terms, conditions or warranties not

contained in this Agreement shall be binding on the parties.

23.1.

24. VARIATION AND CANCELLATION

No agreement varying, adding fo, deleting from or cancelling this Agreement shall be effective

unless reduced to writing and signed by or on behalf of the parties.

U

241,

4>
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25. SEVERABILITY

25.1.  Whenaver possible, each provision of this Agreement shall be interpreted in such a manner as to
be effective and valid under applicable law but if any provision of this Agreement shall be
unenforceabie or invalid under the applicable faw, such invalidity or unenforceability shall not
affect the other provisions of this Agreement, ali of which shall remain in full force and effect.

26, COUNTERPARTS

26.1. This Agreement may be signed in counterparts and the copies signed in counterpart shafi
constitute the Agreement. This shall include faxed and/or scanned copies of this Agreement.

27. INDEPENDENT ADVICE

{7y 271, Each of the Parties acknowledges that it has been free to secure independent legal and other
advice as to the nature and effect of all the provisions of this Agreement and that it has either
teken such independent legal and other advice or dispensed with the necessity of doing so,
Further, each of the Parties hereto acknowledge that all of the provisions of this Agresment and
the restrictions herein contained have been negotiated as between them and are part of the
overall intention of the Parties in connection with this Agreement.

28. COSTS

28.1. Each party shall pay its own costs of and incidental to the negatiation, preparation and execution
of this Agreement.

il

L
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SIGNED at LA MERCY this 24 (—‘\' day of MAY 2012

----------------------------

AS WITNESSES;

. > i
/FSF DTP, who hereby warrants that he is duly
autharised tg sign this Agreement on its behalf

LAY

SIGNED at O.R TAMBO INTERNATIONAL AIRPORT this ....... lo ............... day of MAY 2012

F

(7 ASWITNESSES;

V.

1 (s .
e

or: SAX, who h€reby warrants that he is duly
autfor sign this Agreement on its behalf
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ANNEXURE A
Ex: King Shaka Internatfonal Airport, Durban
Country Destination Proposed | Equipment Route [ Proposed
Frag Type Rights commencement
| date
1. | Zambia | Lusaka 8 CR.J200 Available 12duy 2012
Livingstone 5 Available §
]
2. | Mozambique Mapido , 3 CRJz00 BASA toba November-
| renegotiated | December 20132
Vilankolous 3 Availabie Nevember 2012
3. | Bofswama Gaborore B CRJZ0D Ta submit October- '[
application to | November 2012
HG
5. | Maiawi Lilongwe 5 CRJ200 Bilateral 1o be | June 2043
Blantyre 5 renagotiated
& | Namitia Windhoak 3 CRJ200 Bilateral to be | Saptembar ~
renegotiated | October 2012
17 ToRrRC Lubumbasri 4 CRJTOC Bilateral o be ‘ August 2013
| negotiated |
l B. | Zimbabwe Harare 3 CRJ200 Rouieright | AugustSeptamber
hearing 2012
schedule for
the 14" June
[ | 2012

I
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ADDENDUM : KiNG SHAKA - LUSAKA ROUTE

THE DUBE TRADEPORT CORPORATION
SOUTH AFRICAN EXPRESS AIRWAYS: (SOC) LIMITED

\N



1. THEPARTIES
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23.

The Dube Tradeport Corporation (DTPC), a grovincial public entity established wider the Kwazuhy-
Natal Dube TridePort Corporiltion Act, 2010, having its printipal place of busingss situsted at 29
South, 7 Umsinsi Junttion, La Meccy, KwiiZilu Natat;-and

Sputh Afrfcan Express Airways SOC Ltd (SAX), {Registratlon Number: 1990/007412/07), a duly
incorporated company, having Its principal place of business situated at 4th Floor, Wust Wing Offices,
Pier Development, 0.A Tambo internatianal Airpart, Republic of South Africa.

INTRODUCTION

On 24 May 2012 the Partiés concluded an Agreement that provided far cooperation and support
between tiie Parties with regered va, fnter i, ceglonsl rauts development 1o and frorh King Shake
International Airport (KSIA) “the Cooperstion and Suoport Asreement’.

The Coopération and Supporl Agreement envisaged the: Patties conclding. sddenda in respéct of
esth agrded specific reglonat route io bie operated by SAX framm. KSiA os identified thereln, and the
finangiat rebates 10'he tontributed by DTPC to 54X n respect.of those routes,

The purpose of this Addendum is to provide for the Lusaka roiste.

3. THELUSAKA / KING SHAKA INTERNATIONAL AIRRORT ROUTE

This Addendum will commence and become effactive an 12 July 2012, when 54X will commence

3.
operatiiig Uhe Lusaka / KSiA Route {the floute), and will endure for a period of 12 {twelve) months.

3.2, On signature of this Addéndom by the st Party signing this Addendurn will be deemed o have
sinonded the Coaperation and Suppdil Agreement to the éxtent providefor herein.

4, FREUMINARY ACTIVITY COSTS

43, DTRC will contribute to the Preliminary Activity Costs for the taunch of \he Route to a maxinium of
R500,000.00 {five hundred thatsang ftend).

42, The éreliminary Activity Costs will be drawn from the Prefiminary Activities Fund established by DTPC,
and will be utilised {or route tiunch and macketing activities In sdvance of the commancement of the
operationthe Route, as specified inPart A of AndexureA,

DR SLAL Y= 3000 - W3 R ML"’
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43.

5.

5.1

5.2,

5.3

6.

5.1.

G2,

6.3.

LT B R AT RN |

2

DIPC must sgree and approve any proposed activitlés and the costs sssaciated therewith prior to the
procurement of goods ar services o before funds are expended for suck activities, and must be
provided with oK procurament and cost invoices and supporting documentation in support théreof

FLIGHT INCENTIVE COSTS

Buring the duration of this Addendum, In addition to the Preliminary Activity costs, BTpC will
contribute to SAX's navigation costs far alrcrafi flying into and out of KSIA on the Lusake kaute only,
through Hight Incentive Costs 1o be paid by DTPC to SAX. The Flight incentive Costs will b, paid by
DTRC a5 detailed in parts B and C of Antiexire &, snd will be in accordance with the 2013 ACSA and
ATNS Regeitateg Tariffs for the landing charges, pariing costs, and abrceaft handling chargas incprred
bw 5AX aircralt operaling the route, a5 detailad i parls 3 and C of Adneiure A, If these tariffs are
lawfully inéreased by ACSA and ATNS during the duratipn of this Addendum the Paries will provide
lor the actus! permitted increases o the Regulated Tariifs i 60 addendym,

The Fight Incentive Costs will be galdf based on the costs and fraquences of flights, subject to the
specifications of Porl B of Anpextie A, which the Parties agree shall be 4 (four) fiights per week
thiring for the duration of this Addendum,

SAX Will be.required ty provide DTPC will afl supporting documentation demonsirating the actugl
cosis paid by it whea submilting claims for Flight tacentive Costs, and will provide DIPC with its
monthly route perforinsnce report for the Lusska route for ihe duration of this Addendum. SAX wil
provide DYPC with the monthly route perlormance report within 3 {thrée) weaks of the month-end in
quastion, whichi ceport will set out the fiassenger volumes, operating tosts and révenues per flight,
fo¢ the month e review, .

PAYMENT

OTRC will pay SAX-monlhiy In srrears for Prefiminary Activity. Casts and Flight incentive Costs fram the

Préfiminary Activiites Fund.

SAX will account Lo DTPC within 1S (fifteen) days of tho end of tive month In which Payment for the
Prefiminary Activity Costs arid/or Flight Incentive Costs was made; and wil provide DYPC with all
invoices and supporting documents required by it to verify such chirges,

DTPC will moke payment to SAX vilthin 15 {fiftoen} days of teceiving thie Invaices and documentation
required in order verify the chafges, sind after dpprovei thereof by the DTPC Chlef Executive Officer

ial meie: (7€ /%

P

aiid] Chief Financial Ofiicer,
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SIGNED at LA MERCY thils .-.nng....

AS WITNESSES:
. Maaalaa

womirsns 1y 0F NOVEMBER 2012

=

For: DTPC, wih hérely warrsits thet he Is
duly authorised o sign this Agicement on its
behalf

(.Acvg*r) ~ AwS

SIGNED 8t .R TAMBO INTERNATIONAL AIRPORT 5 .ol lay of NOVEMBER 2012

AS WITNESSES:

OTESAARAUN P Ko v MdIONL,

“V

Aok, who feref warats tho b sy
authorised to slgitir's Agreement on fts behalf,

GM CONIELOAL,

Inilal Heee: fL‘fC‘
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Launch costs

Promotion, advertising and marketing - ' o

T 5 v
a-; '~.'. LE
A

Maxlpwmcost&(lleAT} I DI D

SAX to obtain DTP gpprovol pripr to ear:h act:wty cost bemg undertnken

e T i Lt R S Ny Sy S S TURNNO U Sy Sy

Rebates (CRJ 200) 14,079.11*
M . ,"5-” Y : ;;f-"' 7.,. ‘l-;‘-.‘. ‘ ., i < ; "'. i . iy n e
SAX to provide DTP withi Supperting Doctmients for review prior to ihe Rayrient heing made,
HotlCasts. e V2R A54.88

and auigoing flights os detolled per  below.

*Tha flight Incentlw cost is bm!ted to c nebate of R.M 0?9 11 per trip {being the toral far both incoming

The Flfght Incentive Costs represents-the moximun smount which miay becloimed, and shall be based on

actuol flights ond flight costs.

*SAX to provided DTF with the invoice and supporting for Durban - Lusaka coute on o monthly basis,
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‘ wiathare: {598
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¥
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*”%ﬁﬁ%&!

Jv&
r';ﬁ‘ f"b

aotafoz/ie Alreraft fanding Inlo OUR ZNML CR2 3,406.34 A
Parkinz
Aireeafl Parking 1,787.92 /\
 ground -
Per Turnaround 1,89530 | f\
Additiansi ad-hoc
* Aircraft TowWing 902.79 '\
Pushback 516.81 ’\
Pal {per irip carry 3 PAX) 457.94 x
Whaelchdir 8505 :
1st Bus 274.77 N
2nd Bus 'l 195-.26! X
Air Starter Unit 1,138.29 k\
GPU. 457,94 ,\
DUR-LUN romte INML CRZ 2,763.8¢ /\
Weather services
Par request 195.5 ’\
TOTAL 14,079.1.1
DTFHIM | Ao ke S WIORE S Hare: a‘C— KX
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JULY 2013 ADDENDUM ; KING SHAKA - LUSAKA ROUTE

FHE DUBE TRADEFORY CORPORATION
SEOUTH AFRICAN EXPRESS ARWAYS {80C) LIMITED
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L. THE PARTIES

1.1, The Dnbs Tradeport Corporation {(DTPC), a provinelsl gublic enfity esteblished under the
KowaZoheNatal Dobe TradePort Corporetion Act, 2010, heving Us principel place of business
sitated st 20 Sooth, 7 Umsingl Junetion, Ls Mersy, XowaZufo Nakl; snd

1.2, South Afirivan Express Alvways SOC Lid (SAX), (Rogietration Number: 1990/00741247), e
duly incorporsied company, having its principal plase of bosiness sknated st 41k Flooe, West
Wing Offices, Pier Dovelopment, OR Tambe Intomations! Airport, Repoblic of South
Afries,

2. INTRODDCTION

2).  On 24 Mey 2012 the Pmties concluded an Agreemeont that provided for cooperstion and
supprort between the Partios with regard to, dnfer alia, tegiomxl muradevo]opmnttuaudﬁmn
King Sheke terpetional Alrport (R81A) “ibe Coo on and Sunpoit Aznoe

2%, Porsusnt therels the Parties concluded aa Addsndum to provide infer eiln for Rranclal reboies
to be contribuind by ITPC In respoct of the Lusaks route (“the First Lusale A _

23. 'The First Lusskn Addendnrn expired on 11 July 2013. The Parfics heve ugreed to extend
oertnin of the provisious of the First Lusaks Addendum, mmd do 5o on the twume eod

onsditions eontuined hevein,

3. COMBERCEMENT KD DURATION

0. Opalpwenes of this Addondum by the lsel Periy signlng fifs Addendar
& wiil oonw into fece end el

5  willendurs fors period of 12 (welve) monthks commenoing on 12 Jely 2013; and

i) will bo deemed to have amended the Cooporstion sud Suppert Agreemeat nnd
suporseded the Pirst Lusake Addendun, io the extent provide for herein.

—

et
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4 THE LUSAKA / KING SHAKA INTERNATIONAL AIRFORT ROUTE FLIGET

INCENTIVE COSTR

4.1 This Addendum will apply in rospect of the Lusska / KSIA Rowle {fhe Route).

4.2

4.

For the duration of this Addendum, DTEC wiil voutsibule & BAX's avigation costs for
afroret flying im0 and out of KS1A on the Lusska Routs ouly, through Flight Incentive Costs
to be paid by DTPC 10 SAX, Tie Fiight Inceative Costs will be pald by DTRC sg detalled ln
perts A und B of Annexure A, and will be in secordance with the 2012 ACSA imd ATNS
MWM%&M@WgMigmmmwﬁmﬁaW
incwrred by BAX eirouft opensting the coukk, #s detafled fit pacis A and B of Amesuos A, If
ﬂmmﬂfﬁmhwﬁdhmmw ACSA smd ATNE during the dwmtion of fhis
Addmdumths?uﬁwwﬁiymﬁdaﬁw&oaﬂmlp&mﬁiﬁdimmmhﬂnkmxhﬂ%
in an pddendam.

The Flight Incontive Costs will be paid bazed en tha costs and frexuencles of flights, sbject
fo the specifications of Part 4 of Annexuvs A, which fhe Pertles ngres shul] be 4 {four) Hights
pet week during for the duation of this Addendum,

BAX will be required to provide DTPC will al} supporting documsentation demonsteutlng the
sctital costs peid by & when submitting chine for Flight Incentive Costr, ang will provide
PTEC with its menthly routs pecformance repart for the Lussks route for the durgdion of tiis
Addendurs. 8AX will provide DTPC with the momthly rovte perfhemmees report within X
{threc] wosks of the monthend in question, which roport will wet out the pagsen gor vohanes,
operatieg costz and revennes por flight, R the month by review,

ko FAYREWT

sﬂﬁl

5.3,

BTPC will pay SAX monthly in mreacs for Flight Juewntive Cosiz from tha Prefiminsry
Activitlos Fund after BAY hes provided DTPO with the information costargdsted in cloomes

4480352,

SAX will aeoonst to DIPC within 1S5 (fiftes) deye of the end of the moath in whith
psyment for the Flight Incentive Coste was made, and will provide DYPC with all fnvojoss

atd supperting docomonts required by 1t fo verify sueh charges.

DTPC will meke payment 2o SAX within 15 (fiftesn) days of recelving fhe invoices and
decumentation required In order verify the charges, and after spprovat ihsrsof by the DTIC

- oae . - e e e e -
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Chief Bxecutive Cfficer and ChiefFirsnsial Officer.

SIGRED at LA mwmﬁ"& Ay 6f AUGUST 2013

AB WITNESSES:

¥, who heveby wananis that e &
et G slgn this Apresmont on it

5
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NOVEMBER 2013 ADDENDUM : KING SHAKA ~ HARARE ROUTE

THE DUBE TRADEPORT CORPORATION
SOUTH AFRICAN EXPRESS AIRWAYS (80C) LIMITED
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1.1,

1.2,

2

24,

22,

23.

THE PARTIES

The Dube Tradepori Corporation (DTPC), a provincial public entity estabiished under the
KwaZul-Naial Dube TradePort Corporation Act, 2010, having its principal place of business
situated a1 29 South, 7 Umsinsi Junction, La Merey, KwaZuly Natat; and

South African Express Airways SOC Lid (SAX), {Ragisteation Mumber: 1990/007412/7), &
duly incorporated company, having its principal place of business situated at 4th Floor, West
Wing Offices, Pler Development, O.R Tambo International Airport, Republic of South

Afrlca.

INTRODUCTION

On 24 May 2012 the Parties concluded an Agreement that provided for cooperation and
snpport between the Partles with regard to, infer #fig, regional route development 1o and from

King Shaka Internationat Ajrport {K51A) “the Cooperntion and Support Agresniznt”.

Pursuant thereto the Parties concluded sn Addendum to provide inter alia for financlal rebates
10 be contribited by DTPC in respect of the Harace roure (“the First Hazare Addandun).

The Firs: Harare Addendumn expired on 31 Ociober 2013, The Parties have agreed to oxtend
certmin of the provisions of the First Marare Addendum, and do so on the terms and

conditions contained herein.

3. COMMENCEMENT AND DURATION

3.1

On signature of (s Addendum by the last Party signing this Addendtin:-

(nn  will come into force and effeot;

(o)  will endure for & period of 12 {twelvc) months coimmencing on | November 2613; and

(@7 will be deemed to have amended the Cosperation and Support Agreement and
supsrseded the First Harare Addendum, to the extent provide for herein.

foestee 305 — S
W fin
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‘ 4. THE HARARE / KING SHAKA INTERNATIONAL AIRPORT ROUTE FLIGHT
INCENTIVE COSTS

4,1.  This Addendum will apply in respect of the Harsre / KSIA Route {the Routs).

For the duration of this Addendum, DTPC will contribute to SAX’s navigation cosis for
airoraf! flying into and out of KSIA on the Harare Route oy, through Flight Incentive Costs
to be paid by DTPC to SAX. The Flight Incentive Costs will be paid by DTPC ss detafled in
parts A and B of Aunexure A, and will be in sccordance with the 2013 ACSA and ATNS
Regulated Tariffs for the landing charges, parking costs, and aircraft handling charges
fncurred by SAX aireraft operating the route, as detalted in parts A and B of Annexuse A, If
thege fariffs are lawfully increased by ACSA and ATNS during the duration of this
Addendum the Partics will provide for the actal permitied increases to the Regulated Tariffs

4.2,

in an eddenthwn.

43.  The Flight tncentive Costs will be paid based on the costs and frequencies of Plights, subject
to the specifications of Part A of Amnexure A, which the Parties agree shall be 3 (three)
flights per week during for the dumtion of this Addendum.

SAX wilf be required fo provide DTPC wiil all supporting documentation demonstrating the
actual costs paid by it when submitting elaims for Flight Incentive Costs, and will provide
DTPC with its monthly route performance report for the Harare route for the duration of this
Addendum. SAX will provide DTPC with the monthly route performance report within 3
{three} weeks of the month-end in question, which repert will set out the passenger volumes,
operating costs and revenues per fight, for the month in review.

4.4

5. PAYMENT

DTPC will pay SAX monthly in arrears for Flight Incentive Costs from the Preliminary

51,
Actlyities Pund afler SAX has provided DTPC with the information contemplated in ¢lauses

4.4 and 5.2.

SAX will account to DTPC within 15 (fifteen) days of the end of the month in which
payment for e Flight incentive Costs was made, and will provide DTPC with all Inveices

and supporting documents required by it to verify such charges.

5.2,

DTPC will make payment to SAX within 15 (fifleen) days of receiving the invoices and
documentation required in order verify the charges, and after approval thereof by the DTPC
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Chief Execotive Officer and Chief Financial Officer,

.

SIGNED at LA MERCY this ...‘Q..ﬂ................, day of NOVEMBER 2613

AS WITNESSES:

SIGNED at O.R TAMBO INTERNATIONAL AIRFORT this vivnrneercnnsaninmonersunsne day of
NOVEMBER 2613

AS WITNESSES:
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ANNEXURE A: COSTING SCHEDULE

: . % ...,. e A «-'- ,‘ it Gl
ghit Incentive Cogts _ -
Rebates (CRJ 200) ’ 6,98].80* / 3 r 20,945,567 F{} 764,57
m {i‘, _" ';_Jiaz'b‘-':"s’i'(ﬁ iy :‘-i __\{Ji?;.: j;;.;:;‘..‘.;: ,-:—T-'lz.‘l":;:E..‘.-.—. ; _' T i J 17
pﬁymem being nterdle. o

S4X 1o provide DT with supporthig Docvinents for review prior to the

15 the maxinm amonnt whiclh ey be claimed, and shall be based on

The Flight fucentive Costs re, DTeser
actal flights and flight costs.

84X to provided DTP with the invoice and Supporiing for Durbem — Harare route on a Rionthly basis,

g,

PR it ok e i o 2030 Intiat Here: 1 T&T L/ @/
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201310 Aireralt landing into DUR ZNMICRZ 3,610,838
Paridng
Ajreraft Parking 125.63
Pussenger hapdling
Per Turnaround 814.00
MNoavieation
DUR-HARARE route ENMI CR2 1,589.45
Weather services
Per requast 190.%0

[;OTAL 5,981.8% fexel VAT
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GOVERNMENT NOTICE 'D—l 3
DEPARTMENT OF TRANSPORT
No. 1167 31 December 2014

AIR TRAFFIC AND NAVIGATION SERVICES COMPANY SOC LIMITED

AIR TRAFFIC AND NAVIGATION SERVICES COMPANY ACT, 1993 (ACT No. 45 OF 1993)
PUBLICATION OF AIR TRAFFIC SERVICE CHARGES

In terms of section 5(2)(f) of the Air Traffic and Navigation Services Company Act, 1993 (Act No. 45
of 1993), it is hereby published for general notice that as from 1 April 2015 the Air Traffic and
Navigation Services Company SOC Limited, registration number 1993/004150/06, will levy the air

traffic service charges according to the rules set out in the Schedule.

MD MAMASHELA
Chairman: Board of Directors
December 2014

This gazets'i also available rge oiillii6 at Www.apwonline.co.za
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Sl SR SCHEDULE
AIR TRAFFIC SERVICE CHARGES

1. Interpretation
For the purposes of these Rules, unless the context indicates otherwise -

(a) “ACSA” means Airports Company South Afirica SOC Limited;

(b) “ACSA airport” means a company airport as defined in section 1 of the Atrports
Company Act;

(c) “ACSA TMA airspace” means TMA airspace associated with an ACSA airport, but in
which may also be non-ACSA airports;

(d) “AIC” means an Aeronautical Information Circular;

(e) “AIP” means an Aeronautical Information Publication;

(  “Aircraft” means any machine that can derive support in the atmosphere from the
reactions of the air other than the reactions of the air against the surface of the earth, and
includes any non-type certificated aircraft;

(g) “Airport” means an aerodrome as defined in section 1 of the Civil Aviation Act, 2009
(Act No. 13 of 2009), and includes an ACSA airport;

(h)  “Airports Comparny Act” means the Airports Company Act, 1993 (Act No. 44 of 1993),
as amended;

(i)  *Air traffic control unit” means an aerodrome control tower, an approach control office
or an area control centre or a combination thereof;

(>  “Air Traffic Management (ATM) services” includes without limitation -

(i)  airspace organisation and management services;
(i) information management services;

(iii) alerting services;

(iv) advisory services;

(v) conflict management services;

(vi) traffic synchronisation services;

(vii) flight information services; and

(viii) demand and capacity balancing services;

(k)  “Air traffic service charge” means an amount levied by the Company on the operator of
an aircraft in connection with the provision of air traffic services to that operator;

(1)  “Air traffic service reporting office” means an air traffic service unit established for the
purpose of receiving reports concerning air traffic services and flight plans submitted
before the departure of an aircraft from an aerodrome;

A GRESHE 5 80 ValablE 163 076 el Wi B WO e 0 2"
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(m)

()

(0)

r)
(q)
(1)
(s)
®

(w)
V)
(w)
(x)
»
(@)
(aa)
(bb)
(ce)
(dd)

(ee)

(fD)

(g2)

“Air traffic service unit” means an air traffic control unit, flight information centre or air
traffic service reporting office;

“Alerting service” means a service provided to notify the appropriate organisations
regarding aircraft in need of search and rescue aid and to assist such organisations as
appropriate;

“Area (en route) airspace” means airspace that excludes -

(i)  aerodrome airspace;

(ii} TMA airspace; and

(iii) FIS-only airspace, when the Company has determined its dimensions;

“ATM” means Air Traffic Management;

“BSC” means business sustaining cost;

“Civil Aviation Regulations” means the Civil Aviation Regulations, 1997, as amended;
“Company” means Air Traffic and Navigation Services Company SOC Limited;
“Company representative” means a person designated by the Company for the purposes
of these Rules;

“d” means flight distance;

“FAOR” means OR Tambo International Airport;

“FAKN” means Kruger Mpumalanga International Airport;

“FARB” means Richards Bay Airport;

“FC” means fixed cost;

“FIS-only airspace” means airspace in which flight information services are provided

exclusively;
“Flight” means from the moment an aircraft commences its take-off until the moment it

completes its next landing;
“Flight information centre” means an air traffic service unit established to provide flight

information services and alerting services;

“Flight information service” means a service provided for the purpose of giving advice
and information useful for the safe and efficient conduct of flights;

“Flight plan” means specified information provided to air traffic service units relative to
an intended movement of an aircrafi;

“Gateway” means the point of entry into or exit from the South African flight
information region;

“Maximum Certificated Mass” means the maximum permissible mass shown in the
aircraft flight manual or other document associated with the certificate of airworthiness
at which an aircraft may commence its take-off under standard atmospheric conditions

at sea level;
“MCM” means Maximum Certificated Mass;

THis gazeta 1§"alSo availabia 1788 Thiiie Af WWW.BWONNRS.c0.58
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(bh)

(it)

@)
(kk)

(D

“Movement” means a flight, or a portion of a flight, through any aerodrome airspace,

TMA airspace or area {en route) airspace;

“Non-type certificated aircraft” means any aircraft that does not qualify for the issue of

a certificate of airworthiness in terms of Part 21 of the Civil Aviation Regulations and

includes any type certificated aircraft that has been scrapped, of which the original

identification plate has been removed and returned to the applicable aviation authority
and is rebuiid as a full-scale replica;

“NOTAM” means a Notice to Airmen;

“Operator” means a person or legal entity, holding a valid licence and operating

certificate or equivalent thereof authorising such person or entity to conduct scheduled,

non-scheduled or general air services, and includes-

(i)  a licensee as defined in section 1 of the Air Services Licensing Act, 1990 (Act
No. 115 of 1990), as amended, or a licensee as defined in section 1 of the
International Air Services Act, 1993 (Act No. 60 of 1993), as amended;

(ii) any airline of another State which operates a scheduled international public air
transport service in terms of an air transport service agreement as contemplated in
section 35(1) of the International Air Services Act, 1993, as amended, or a permit
holder as defined in section 1 of the said Act;

(iii) the registered owner of such aircraft; and

(iv) any person or legal entity who uses an aircraft on behalf of an operator;

“Registered owner”, in relation to an aircrafi, means the person in whose name such

aircraft is registered, and includes any person who is or has been acting as agent in

South Africa for a foreign owner, or any person by whom the aircraft is hired at the

time;

(mm) ‘“Regulating Committee” means the Regulating Committee established by section 11 of

(nn)

(00)

(rp)

(q9)

()

(s8)

the Airports Company Act;

“South African flight information region” means the geographical area consisting of the
flight information regions of Johannesburg, Cape Town and Johannesburg Oceanic;
“South African Maritime and Aeronautical Search and Rescue Act” means the South
African Maritime and Aeronautical Search and Rescue Act, 2002 (Act No. 44 of 2002);
“Standard Terms and Conditions” are the terms and conditions of payment set out on
the invoice;

“State aircraft” means aircraft used in military, customs and police services;

“Terminal control area” means a control area normally established at the confluence of
air traffic service routes in the vicinity of one or more ACSA airports as published in an
AIP, AIC or NOTAM and designated as a terminal control area;

“TMA” means terminal control area; and

; This gaZette. i§ also availablé:freé ohline at viww.dpwonline.coz4’
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2.1

2.2

3.1

4.1

(tt) “VC” means variable cost.

Right to levy air traffic service charges

The Company is entitled to levy air traffic service charges by virtue of a permission issued by
the Regulating Committee in terms of section 11(5) of the Air Traffic and Navigation Services

Company Act, 1993,

The level and structure of air traffic service charges levied by the Cornpany by virtue of the
permission issued by the Regulating Committee on 19 March 2010 remain unchanged until
the Regulating Committee has issued a permission for the period from 1 April 2015 to 31

March 2020,
Aiir traffic service charges

There are three air traffic service charges:

(a) An Aerodrome Charge, payable for ATM services, specific to aerodrome airspace and
maneuvering area, provided by the Company in respect of a flight that takes off from or

lands at an ACSA airport;
(b) a TMA Access Charge, payable for ATM services, specific to terminal airspace,

provided by the Company in respect of a flight that departs from or arrives at ACSA
TMA airspace, where the airport of origin or destination is within that ACSA TMA

airspace;
(c) an Area Charge, payable for ATM services specific to area (en route) airspace provided
by the Company in respect of a flight undertaken within a flight information region

established by the Commissioner for Civil Aviation in terms of the Civil Aviation

Regulations.
Cost components
Charges consist of the following cost components:
(a) A variable cost component (VC);

(b)  a business sustaining cost component (BSC); and
(c)  a fixed cost component (FC).

#This gazette is also availablé free onliné at www.gpwonline.co.za
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£

NOTICE 918 OF 2011

AIR TRAFFIC AND NAVIGATION SERVICES COMPANY LIMITED

AIR TRAFFIC AND NAVIGATION SERVICES COMPANY ACT, 1993 (ACT No. 45 OF 1993)
PUBLICATION OF AIR TRAFFIC SERVICE CHARGES

In terms of section 5(2)f) of the Air Traffic and Navigation Services Company Act, 1993 (Act No. 45
of 1993), it is hereby published for general notice that as from 1 April 2012 the Air Traffic and
Navigation Services Company Limited, registration number 1993/004150/06, will levy the air traffic

service charges according to the rules set out in the Schedule.

MD MAMASHELA
Chairperson: Board of Directors
December 2011
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SCHEDULE
AIR TRAFFIC SERVICE CHARGES

1. Interpretation
For the purposes of these Rules, unless the context indicates otherwise -

(a) “ACSA” means Airports Company South Africa Limited;

(b) “ACSA airport” means a company airport as defined in section 1 of the Airports
Company Act;

() “ACSA TMA airspace” means TMA airspace associated with an ACSA airport, but in
which may also be non-ACSA airports;

{d) “AIC” means an Aeronautical Information Circular,

(e) “AlP” means an Aeronautical Information Publication;

(f) “aircraft” means any machine that can derive support in the atmosphere from the
reactions of the air other than the reactions of the air against the surface of the earth, and
includes any non-type certificated aircraft;

(2) “airport” means an aerodrome as defined in section I of the Civil Aviation Act, 2009
(Act No. 13 of 20609}, and includes an ACSA airport;

(h) “Airports Company Act” means the Airports Company Act, 1993 (Act No. 44 of 1993),
as amended;

(i)  “air traffic control unit” means an aerodrome control tower, an approach control office
or an area control centre or a combination thereof;

() “air traffic management (ATM) services” includes without limitation -

(i)  airspace organisation and management services;
(ii) information managernent services;

(ili) alerting services;

(iv) advisory services;

(v) conflict management services;

(vi} traffic synchronisation services;

(vii) flight information services; and

(viii) demand and capacity balancing services;

(k) “air traffic service charge” means an amount levied by the Company on the operator of
an aircraft in connection with the provision of air traffic services to that operator;

()  “air traffic service reporting office” means an air traffic service unit established for the
purpose of receiving reports concerning air traffic services and flight plans submitted
before the departure of an aireraft from an aerodrome;



AMP-095

&L 2:|

50 - No. 34891 GOVERNMENT GAZETTE, 30 DECEMBER 2011

(m) “air traffic service unit” means an air traffic control unit, flight information centre or air
traffic service reporting office;

(n) “alerting service” means a service provided to notify the appropriate organisations
regarding aircraft in need of search and rescue aid and to assist such organisations as
appropriate;

(0) “area(en route) airspace™ means airspace that excludes -

(i)  aerodrome airspace;
(i) TMA airspace; and
(iii) FIS-only airspace, when the Company has determined its dimensions;

(P “ATM” means air traffic management;

(@ “BSC" means business sustaining cost;

(r)  “Civil Aviation Regulations” means the Civil Aviation Regulations, 1997, as amended;

(s) “Company” means Air Traffic and Navigation Services Company Limited:

() “Company representative” means a person designated by the Company for the purposes
of these Rules; ‘

(u) “d” means flight distance;

(v) “FAJS” means OR Tambo International Airport;

(W) “FAKN” means Kruger Mpumalanga International Airport;

(x) “FARB” means Richards Bay Airport;

() “FC” means fixed cost;

(2 “FIS-only airspace™ means airspace in which flight information services are provided
exclusively;

(aa) “flight™ means from the moment an ajrcraft commences its take-off until the moment it
completes its next landing;

(bb) “flight information centre™ means an air traffic service unit established to provide flight

(cc)

(dd)

(ec)

(f)

(zg)

information services and alerfing services;

“flight information service” means a service provided for the purpose of giving advice
and information usefal for the safe and efficient conduct of flights;

“flight plan” means specified information provided to air traffic service units relative to
an intended movement of an aircraft;

“gateway” means the point of entry into or exit from the South African flight
information region;

“maximum certificated mass” means the maximum permissible mass shown in the
aircraft flight manual or other document associated with the certificate of airworthiness
at which an aircraft may commence its take-off under standard atmospheric conditions

at sea level;
“MCM” means maximum certificated mass;
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(hh) “movement” means a flight, or a portion of a flight, through any aerodrome airspace,
'TMA airspace or area (en route) airspace;

(i) “non-type certificated aircrafi” means any aircraft that does not qualify for the issue ofa
certificate of airworthiness in terms of Part 21 of the Civil Aviation Regulations and
includes any type certificated aircraft that has been scrapped, of which the original
identification piate has been removed and returned to the applicable aviation authority
and is rebuild as a full-scale replica;

() “NOTAM" means a Notice to Airmen;

(kk) ‘“operstor” means a person or legal entity, holding a wvalid licence and operating
certificate or equivalent thereof authorising such person or entity to conduct scheduled,
non-scheduled or generel air services, and inchides-

(i)  a licensee as defined in section 1 of the Air Services Licensing Act, 1990 (Act
No. 115 of 1990), as amended, or & licensee as defined in section 1 of the

‘International Air Services Act, 1993 (Act No. 60 of 1993), as amended;

(i) any airline of another State which operates a scheduled international public air
transport service in terms of an air transport service agreement as contemplated in
section 35(1) of the Intemational Air Services Act, 1993, as amended, or a permit
holder as defined in section 1 of the said Act;

(iii) the registered owner of such aircraft; and

(iv) any person or legal entity who uses an aircrafi on behalf of an operator;

(fl) ‘‘registered owner”, in relation to an aircraft, means the person in whose name such
aircraft is registered, and includes any person who is or has been acting as agent in
South Africa for a foreign owner, or any person by whom the aircraft is hired at the
time;

(mm) “Regulating Committec™ means the Regulating Committee established by section 11 of
the Airports Company Act; .

(nn) “South African flight information region” means the geographical area consisting of the
flight information regions of Johannesburg, Cape Town and Johannesburg Oceanic;

(oo) “South African Maritime and Aeronautical Search and Rescue Act” means the South
Africen Maritime and Aeronautical Search and Rescue Act, 2002 (Act No. 44 of 2002);

(pp) “Standard Terms and Conditions™ are the terms and conditions of payment set out on
the invoice;

{qq) “state aircraft” means aircraft used in military, customs and police services;

(rr)  “terminal control area” means a control area normally established at the confluence of
ajr traffic service routes in the vicinity of one or more ACSA airports as published in an
AlP, AIC or NOTAM and designated as a terminal control arca;

(ss} “TMA" means terminal control area; and
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3.

31

4,

4.1

4.2

() “VC” means variable cost.

Right to levy air traffic service charges

The Company is entitled to levy air traffic service charges by virtue of a permission issued by
the Regulating Committee on 19 March 2010 in terms of section 11(5) of the Air Traffic and

Navigation Services Company Act, 1993.
Air traffic service charges

There are three air traffic service charges:

(a)  An Acrodrome Charge, payable for ATM services, specific to aerodrome airspace and
maneuvering area, provided by the Company in respect of a flight that takes off from or

lands at an ACSA airport;
(b) a TMA Access Charge, payable for ATM services, specific to terminal airspace,

provided by the Company in respect of a flight that departs from or arrives at ACSA
TMA airspace, where the airport of origin or destination is within that ACSA TMA

airspace;

{c) an Area Charge, paysble for ATM services specific to area (en route) airspace provided
by the Company in respect of a flight undertaken within a flight information region
established by the Commissioner for Civil Aviation in terms of the Civil ‘Aviation

Regulations.
Cost components
Charges consist of the following cost components:
() A variable cost component (VC);
(b)  abusiness sustaining cost component (BSC); and
{c) afixed cost component (FC).

VCs are treated as follows:

(a) VCs are charged for each flight undertaken at a standard rate per movement;
(b)  VCs are the same for Aerodrome Charges, TMA Access Charges and Area Charges.

—

—_—
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43

4.4

6.1

BSCs are treated as follows:

(a) BSCs are charged for each movement undertaken in relation to the MCM of an aircraft;
(b)  BSCs are the same for Aerodrome Charges, TMA Access Charges and Area Charges.

FCs are treated as follows:

(a) FCs are charged for each movement undertaken in relation to the MCM of an aircraft,
and for Area Charges, also in relation to d within Company managed airspace;
(b) Acrodrome Charges, TMA Access Charges and Area Charges each have a unigue FC.

Independent variables

For purposes of charging, the independent variables of the tariff formulas set out in the
Appendix, are the following:

(a) Published MCM expressed in kilograms;

(b) “d”, measured on the basis of the great circle distance in nautical miles (rounded to the
nearest nautical mile) along that portion of the flight path of an aircraft, which is within
the boundaries of the South African flight information region, from the take-off airport
or gateway to the landing airport or gateway. It excludes distance flown in the ACSA
TMA airspace above the take-off or landing airport or the TMA airspace above FAKN
or FARB, which TMA airspace is for charging purposes a radius of 35 nautical miles
around the airport, irrespective of the actual radius.

Mass categories

Subject to the exceptions described in rules 6.2 and 6.3 below, the following aircraft mass
categories apply:

(&) Aircraft with a MCM of 15 000 kilograms or less are charged as follows:
{i) VC per movement,
(i) BSC based on MCM; and
(iii) FC based on MCM, and for Area Charge, also based on d, but no Area Charge is
levied if d equals zero,
(b) aircraft with a MCM of more than 15 000 kilograms are charged as follows:
(i) VC per movement;

Y
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(i) BSC based on the square root of MCM; and
(iii) FC based on the square root of MCM, and for Area Charge, also based on d, but

no Area Charge is levied if d equals zero.
6.2  Charges for aircraft with a MCM of 5 000 kilograms or less are zero-rated with respect o -

(a)  Area Charges; ancd
(b) Aerodrome Charges or TMA Access Charges at ACSA airports or ACSA TMA
airspace other than FAJS subject to the operators of such aircraft adhering to operating

procedures around non-FAJS aitports as the Compeny may establish from time to time.

6.3 For aircraft with a MCM of 5 000 kilograms or less at FAJS, the FC components that would
) otherwise have applied, are replaced with -

(@)  a minimum FC in the calculation of the Aerodrome Charge; and
(b) aminimum FC in the calculation of the TMA Access Charge.

7. Origin-destination differentiation
7.1 Differentiation applies in respect of the following flights:

(@) A domestic flight, which is a flight undertaken by an aircraft where both the airport of
departure and the airport of arrival of the sircraft are within South Africa;

(b) a regional flight, which is a flight undertaken by an aircraft where either the airport of

h departure or the airport of arrival of the aircraft is within Botswana, Lesotho, Namibia

or Swaziland, and the other airport is within South Africa or within Botswana, Lesotha,
Namibia or Swaziland;

(¢} an international flight, which is a flight undertaken by an aircraft where either the
airport of departure ar the airport of arrival of the aircraft is within any State other than
South Africa or Botswana, Lesotho, Namibia or Swaziland, and the other airport is

within South Africa or elsewhere.

72 All tariff cost components, except the minimum FC in respoct of an afreraft with a MCM of
5 000 kilograms or less for Aerodrome and TMA Access at FAJS (where a minimuia, non-
differentiated FC applies), are differentiated based on origin-destination as set out in the

Appendix.
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9.1

9.2

9.3

9.4

Formulas and coefficients
Subject to these Rules, the tariff formulas and tariff coefficients are set out in the Appendix.

Payment of air traffic service charges and security deposits

Any document produced by the Company on which it is recorded that an ATM service was
provided is deemed to be sufficient evidence that the ATM service was indeed provided.

The operator of an aircraft which is engaged in  flight in respect of which the operator is
liable to pay an air traffic service charge in terms of these Rules and in the case where the

flight -

(a) terminates at an ACSA airport, must pay the air traffic service charge to the Company
representative at that ACSA airport before that aireraft is to take off from that ACSA
airport;

(b) commences at an ACSA airport and terminates at an airport other than an ACSA
airport, must pay the air traffic service charge to the Company representative at that
ACSA airport before that aircraft is to take off from that ACSA airport;

(¢) commences and terminates at airports other than ACSA airports, must pay the air traffic
service charge to the Company within 30 days of receipt of an invoice from the
Company in respect of the air traffic service charge,

unless the operator has previously entered into an agreement with the Company for payment.

The operator of an aircraft shall —

(a) deposit with the Company an amount, or

(b) provide the Company with a letter of guarantee by a financial institution in a format
acceptable to the Company that an amount has been set aside,

as security against the risk of default on payment.

The Company shall determine the amount referred to in section 9.3 with reference to the actual

or expected invoices of an operator, which amount shall be limited to the maxinmum amount of

two months’ invoicing,
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9.5 The Company may annually revise and an operator may annually apply for a revision of the
amount in section 9.3, with reference to actual or expected invoicing.

96  No interest is payable by the Company on any deposit or letter of guarantee held by it in terms
of these Rules.

9.7  The Company may charge interest on an outstanding invoice as provided for in the Standard
Terms and Conditions.

9.8 The Company is not obliged to withdraw, modify or reissue an invoice after six months from
the date of the invoice,

) 10.  General rules, exemptions and exceptions

10.1  The tariffs set out in these Rules, including the Appendix, are exclusive of Value-Added Tax
and are therefore subject to the appropriate rate applicable to any specific tariff,

102 Air traffic service charges are payable by the operator of an aircraft to the Company.

10.3  Air traffic service charges are payable in respect of South African and foreign state aircraft,
unless other provision has been made by means of an agreement with the Company.

10.4  Air traffic service charges are payable in respect of helicopters, except at FAJS where no
TMA Access Charge is levied,

10.5 No air traffic service charge is payable in respect of an aircraft engaged in any flight for the
calibration of any ait navigation infrastructure.

10.6  Air treffic service charges are payable in respect of an aircraft engaged in emergency medical
service operations, unless exempted on a case-by-case basis by means of an agreement with

the Company.

10.7  Subject to rule 10.9 below, no air traffic service charge is payable in respect of an aircraft
requisitioned for and engaged in search and rescue operations in terms of the South African
Maritime and Aeronautical Search and Rescue Act.
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10.8  Air traffic service charges are payable in respect of an aircraft engaged in search and rescue
operations, which aircraft has not been requisitioned in terms of the South African Maritime
and Aeronautical Search and Rescue Act, unless exempted on a case-by-case basis by means
of an agreement with the Company.

10.9  Search mission co-ordination services are payable by the relevant authority or any operator at
a rate of R1 268,00 per hour or part thereof, where these services fall outside of the normal
scope of alerting services and assistance to agencies involved in search and rescue operations,
in particular where services are activated due to negﬁgmce in canceling service requests.

10.10 (a) Aerodrome Charges and TMA Access Charges are payable in respect of Aerodrome and
TMA Access movements solely for the purpose of air crew training at a discount of
70% of the appiicable standard Aerodrome Charge or standard TMA Access Charge.

(b} Training movements attract charges as follows:

(i) An Aerodrome Charge is levied for each training movement upon take-off and
upon landing from or at an ACSA airport, discounted as described in rule
10.10(a) above;

(ii) for a training movement that does mot exit the aerodrome airspace, one
Aerodrome Charge is levied for each circuit flown, discounted as described in
rule 10.10(¢a) above; and

(iii) for a training movement that exits the aerodrome airspace into TMA airspace,
rule 10.10(b)(i) above applies for each take-off and each landing, and a TMA
Access Charge is levied for each circuit flown within the TMA airspace.

(c) For the purposes of this rule, the words “take-off” and “landing” are construed to
include the use of ATM services required for take-off and landing.

10.11 For oceanic flights over the Indian Ocean or the Atlantic Ocean within the South African
flight information region, including those to and from Antarctica, the FC component of the
Area Charge is 50% of the standard Area Charge.

10.12 Extended air traffic service charges at a rate of R2 537,00 per hour or part thereof, are payable
by an operator for the extension of existing air traffic services beyond the normal negotiated
and planned service amendments as documented in the Integrated Aeronautical Information,
Package (IAIP).

! 5_
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10.13 No Area Charge is payable in respect of any aircraft engaged in a flight that takes off and
lands at the same airport.

10.14 Subject to a directive or approval to the contrary by the Regulating Committee, the origin-
destination differentiation described in rule 7 above, will be phased out as follows:

Financial year Domestic flight tariff Regional Right tariff International flight tariff
201213 94% 100% 106%
2013/14 97% 100% 103%
2014/15 100% 190% 100%%

} 10,05 The Company reserves the right to exempt the opetator of an aircraft from payment of, or
discount, any of the air traffic service charges if the Company is satisfied that the application
of these Rules would amount to an unfair repetition of the same charge.

11 Withholding of services

The Company may withhold services —

®

(b)

until such time that the operator provides evidence to the Company that the deposit or
guaraniec referred to in section 9.3 has been provided, or

if the operator has failed to settle an invoice as per the Standard Terms and
Conditions.



AMP-104

PeC 2440

¥ k i
STAATSKOERANT, 30 DESEMBER 2011 No. 34891 58

APPENDIX
TARIFF FORMULAS AND COEFFICIENTS

1 An air traffic service charge is composed of the sum of VC, BSC and FC for each discrete
Aerodrome, TMA Access and Area movement undertaken, according to the following mass

categories and locations:
Formulas & Caefficients
Main Mass Cost
Category Cenonent Aeradrome Charge TMA Access Charge Area Charge
1 ve R25,04 R25,04
! FAIS <5000 kg BSC R101,74/10 060.MCM | R101,74/10 000.MCM
| FC R53.68 | R99,17
vC R25,04 R25,04 R25,04
i?g"o'{;g ;'SMCM BSC | RI0L,74/10000.MCM | RIOL74/10000MCM | RI01,74/10 000.MCM
FC R107,37/10000.MCM | RI9,83/1 000.MCM | R14,23/100 000.MCM.d
ve R25,04 R25,04 R25,04
> 15000 kg BSC R124,58/£00.VMCM R124,58/100 NMCM R124,58/100.NMCM
FC R131,51/1004MCM | R242,92/1004MCM | R174,38/10 000.¥MCM.4

2. Each Rand-value coefficient in the table above is multiplied by ~

(a)  94% for a domestic flight;
(b) 100% for a regional flight: and
(c) 106% for an international flight,

except in the case of FCs for Aerodrome and TMA Access Charges at FAJS for aircraft with
MCM = 5 000 kg where the coefficient as stated in the table applies.

3. As an illustration, assume the following flights:

Lxample {

Domestic flight from FAJS to FACT, with aircraft with MCM = 100 000 kg and d = 686 miles

Charge = [Aerodrome Charge at FAJS + TMA Access Charge at FAJS + Area Charge + TMA
Access Charge at FACT + Aerodrome Charge at FACT] x 94%

= [[VCaum + BSCpern + FCacro] + [VCrma + BSCrya + FCrymal + [VCarge + BSCares + FCayes)
+ [VCTMA + BSCmA + FCTMA] + [VCAEN +BSC 0+ FCall x 94%

-
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= [[R25,04+(R124,58/100 x V100 000) + (R131,51/100 x V100 000)] + [R25,04 +
(R124,58/100 x V100 000) + (R242,92/100 x V100 000)] + [R25,04 + (R124,58/100 x V100
000) + (R174,38/10 000 x Y100 000 x (686-35-35))] + [R25,04 + (R124,58/100 x ¥V100
000) + (R242,92/100 x V100 000)] + [R25,04 + (R124,58/100 x V100 000) + (R131,51/100

x Y100 000)]] x 94%
= [(R25,04 x 5)+ (R124,58/100 x V100 000 x 5) + (R131,51/100 x Y100 000 x 2) +
(R242,92/100 x Y100 000 x 2) + (R174,38/10 000 x V100 000 x 616)] x 94%

= R7388,35
Example 2

Intemnational flight from FAJS to international gateway, with aircraft with MCM = 4 500 kg
™ and d =211 miles

it

[Aerodrome Charge at FAJS + TMA Access Charge at FAJS] x 106%

[[VCauro + BSChery ] X 109% + FCaero] + [[VCraaa + BSCrma 1 X 106% + FCrya]

[[R25,04 + (R101,74/10 000 x 4 500)] x 106% + R53,68] + [[R25,04 + (R101,74/10 000 x
4 500)] x 106% + R99,17]

[(R25,04 x 2) + (R101,74/10 000 x 4 500 x 2)] x 106% + R53,68 + R99,17

R302,22

Charge

s
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1 INTERPRETATION

1.1

1.1.1

1.1.2

1.1.2.1

1.1.2.2

1.1.2.3

1.2

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

in this Agreement -

clause headings are for convenience only and are not to be used in its

interpretation;
an expression which denotes -
any gender includes the other genders:

a naturai persen includes a juristic person and vice versa, and where
the context so requires, it shall include the State, Local Authority or
other governmental institution inclusive of the Minister of the State

and a division of any Ministerial Department: and
the singular includes the plural and vice versa.

in this Agreement, unless the context indicates a contrary intention, the
following words and expressions bear the meanings assigned to them and

cognate expressions bear corresponding meanings ~
"Agreement” means this agreement;
“Airline” means SA Express;

"Airline Service" means the transportation of goods and/or persons

on aircraft on the Designated Route by SA Express;

"Apron” means the area on Mafikeng and Pilanesburg Airports
intended to accommodate aircraft for the purposes of loading and

unloading passengers, cargo, parking or preparation for flight;

"ATNS" means Air Traffic and Navigational Services Limited,

established in terms of Section 2 of the Air Traffic and Navigation

SERVICE LEVEL AGREEMENT - SA EXPRESS AIRLINES AND DEPARTMENT OF COM NITY
SAFETY AND TRANSPORT MANAGEMENT
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Service Company Act, Act 45 of 1993,

1.2.6 “Bridging Training” means any and all training required for the
individual cadet pilot to attain the required standard for type conversion

training;

1.2.7 “Cadet Pilot(s}” means a pilot holding a commercial pilot's licence
(CPL) with less than 1000 hours total flying time, who undertakes a
specific training programme within the Airline in order to bridge the

lower level of experience;

1.2.8 “Cape Town international Airport” means Cape Town Intemationat

Airport situated in Cape Town, Western Cape, South Africa;

1.2.9 "Department of Community Safety and Transport Management”
means the Department of Community Safety and Transport
Management represented by Thabang Bailey Mahlakoleng, he being

duly authorised thereto,

1.2.10 "Designated Route" means the route between Oliver Tambo
International Airport, Cape Town International Airport, Pilanesburg

Airport, Mafikeng Airport;

1.2.11 "Effective Date" means the 27" March 2015 for the OR Tambo
International Airport, Cape Town International Airport and Pilanesburg
Airport route, and the 1% May 2015 for the OR Tambo International
Airport and Mafikeng Airport route;

1.2:12 “First Officer” means a person holding a commercial pilot license with
an aircraft type endorsement to operate in the right hand seat of the

flight deck of the Airline;

1.2.13 “Ground Handling Services" means the standard ground handling c

SERVICE LEVEL AGREEMENT — 8A EXPRESS AIRLINES ANDRNDEPARTMENT OF COMMUNITY
SAFETY AND TRANSPORT MANAGEMENT
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services as more fully provided for in terms of the IATA Standard

Ground Handling Agreement:
“"IATA" means the International Air Transport Association;
"ICAQ" means the international Civi! Aviation Qrganizatiorn;

"0.R Tambo international Airport* means O.R Tambo International

Airport situated in Gauteng the Republic of South Africa:

"Mafikeng Airport” means Mafikeng Airport situated at Mahikeng,

North West Province;

"Parties” means the Department and SA Express collectively and

“Party” shall refer to either of them:

‘Pilanesburg Airport” means Pilanesburg Airport situated in
Rustenburg, North West Province, South Africa:

“SAA" means South African Airways SOC Limited Registration
Number 1878/022444/30, a state-owned company duly registered in

terms of the laws of the Republic of South Africa;

"SACAA" means the South African Civil Aviation Authority esiablished

in terms of the provisions of Section 2 of the South African Civil

Aviation Authority Act, Act 40 of 1998;

"SA Express" means South African Express Airways SOC Limited,
registration number 1990/007412/30, a state-owned company duly

registered in terms of the laws of the Republic of South Africa;

"Signature Date” means the date of signature of this Agreement by

the Party last signing;

“Type Conversion Training” means the training required, inclusive of

SERVICE LEVEL AGREEMENT —~ SA EXPRESS AIRLINES AND DEPARTMENT OF COMMU
BAFETY AND TRANSPORT MANAGEMENT
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simulfator fraining, in order for the cadet pilot to qualify as a type rated

first officer at SA Express;

"VAT" means Value-Added Tax as levied from time to time in terms of

the Value-Added Tax Act, 1981.

Any substantive provision, conferring rights or imposing obligations on a
Party and appearing in any of the definitions in this clause 1 or elsewhere in
this Agreement, shall be given effect to as if it were a substantive provision

in the body of the Agreement.

Words and expressions defined in any clause shall, unless the application
of any such word or expression is specifically limited to that clause, bear
the meaning assigned i{o such word or expression throughout this

Agreement.

Subject to clauses 1.7 and 1.14, defined terms appearing in this Agreement
in the title cases shall be given their meaning as defined, while the same
terms appearing in lower case shall be interpreted in accordance with their

plain English meaning.

A reference to any statutory enactment shali be consifrued as a reference to
that enactment as at the Signature Date and as amended or substituted

from {ime to time.

Reference to "days" shall be construed as calendar days uniess gualified
by the word "business”, in which instance a "business day" shall be any day
other than a Saturday, Sunday or public holiday as gazetted by the
government of the Republic of South Africa from time to time. Any
reference to "business hours” shall be construed as being the hours
between 0Bh30 and 17h00 on any business day. Any reference to time

shall be based upon South African Standard Time.

SERVICE LEVEL AGREEMENT - 8A EXPRESS AIRLINES AND RTMENT OF COMMUNITY
SAFETY AND TRANSPORT MANAGEMENT
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Unless specifically otherwise provided, any number of days prescribed shalf
be determined by excluding the first and including the last day or, where the

last day falils on a day that is not a business day, the next siucceeding

business day.

Where figures are referred fo in numericals and in words, and there is any

confiict between the two, the words shal prevail, unless the context

indicates a contrary intention.

No provision herein shall be construed against or interpreted to the
disadvantage of a Party by reason of such Party having or being deemed to

have structured, drafted or introduced such provision,

The expiration or termination of this Agreement shall not affect such of the
provisions of this Agreement as expressly provide that they will operate
after any such expiration or termination or which of necessity must continue
to have effect after such expiration or termination, natwithstanding that the

clauses themselves do not expressly provide for this.

The words "include” and “including" mean "include without limitation” and
“including without limifation”. The use of the words “include” and
“including” followed by a specific example or examples shali not be

construed as limiting the meaning of the genera! wording preceding it.

Any reference in this Agreement to "this Agreement" or any other
agreement or document shall be construed as a reference to this
Agreement or, as the case may be, such other agreement or document, as

amended, varied, novated or supplemented from time to time.-

This Agreement incorporates the annexes which annexes shall have the
same force and effect as if set out in the body of this Agreement. In this

Agreement the words “clause” or "clauses” and "annexe” or "annexes" refer

SERVICE LEVEL AGREEMENT -~ SA EXPRESS AIRLINES AND DEPARTMENT OF COMMUNITY
SAFETY AND TRANSPORT MANAGEMENT
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to clauses of and annexes to this Agreement.

115 Headings to clauses are for reference purposes only and do not bear upon

the interpretation of this Agreement.

2  INTRODUCTION

2.1 In response {0 the Request for Proposal for reintroduction of an Air
Transport Service between OR Tambo International Airport, Cape Town
International  Airport, Pilanesburg Airport and Mafikeng Airport (‘the
Airports”, issued by Department of Community Safety and Transport
Management('the Department’), the Airline SA Express responded to
request for proposais for the supply of the Airline Service subject to a
subsidy from the Depariment, which request for proposal was duly

accepted by the Department Executive Council.

22 In the event of any confiict between the provisions of any other agreement
entered into between the Parties and the provisions of this Agreement, the

provisigns of this Agreement shall prevaii.

3  RECITALS

3.1 North West Province is the owner and licensee of Pilanesburg and
Mafikeng Airports.

3.2 SA Express is capable of conducting the Airline Service in accordance with

all relevant statutory and regulatory prescripts and with the type of aircraft

mentioned in clause 10.1 of this Agreement, and able io provide the aircraft

(including replacement aircraft shouid the alrcraft employed in-providing the:

Airline Service be unserviceable), crew, distribution, sales and airlines
operationai infrastructure for the operation of the airdine service on the

designated route,

SERVICE LEVEL AGREEMENT — SA EXPRESS AIRLINES AND DEPARTMENT O MUNITY
SAFETY AND TRANSPORT MANAGEMENT
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3.3 SA Express has the operation and marketing expertise required for the

operation of the Airline Service.

3.4 SA Express is a member of the Voyager programme which entitles all its
passengers to earn Voyager miles on its flights which may then be
redeemed on any Voyager participating member's flights. SA Express is
permitted to use SAA tickets and as such enjoys Interfining arrangements
with all SAA partners who are members of the Star Alliance.

4  AIRLINE SERVICES

-
-

4.1 SA Express and the Department hereby agree that SA Express shalil, with
effect from the Effective Date, commence the Airline Service on the

Designated Route for a period of 5 (five) years caiculated from the

Effective Date.

4.2 Without in any way derogating from any other provisions of this
Agreement providing for termination in certain circumstances, and
notwithstanding the duration of this Agreement as set out in clause 4.1, SA
Express may, at any time, terminate the Agreement by giving the

Department six (6) months prior written notice.

4.3 As a contribution towards the costs of SA Express in providing the Airline
Service, the Department shall grant to SA Express the subsidy as more

fully described in clause 6 hereof and on the terms and conditions as more

fully set out in this Agreement.

4.4 Not later than 6 (six) months prior to the expiry of the period mentioned in
clause 4.1, the Parties shail meet with the objectives of negotiating a
continuation or discontinuation of the Airline Service on terms and

conditions to be agreed between the Parties.
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TICKET COSTS

The costs of tickets to be sold shall be as determined by SA Express and

shall be subject to an annual increase in line with the airline’s fare policy.

The costs of tickets aforesaid shall be exclusive of passenger service

charges, security tayx, fuel levies and VAT.

SUBSIDY

The Department shail pay to SA Express the subsidy and the Management
Company the operational costs of both airports annually, in advance, the

amount stipulated in annexe A.

In the event that the Parties fail to reach an agreement during the annual
review as set out in clause 6.1, and the proposed review is of the amount
payable by the Department as stipulated in annex A, SA Express shall be
entitied to lerminate this Agreement by giving six months written notice and
shall be entitied to payment in accordance with annex A, during such notice

period.

The obligation of the Depariment to pay monies in terms of clause 6.1 shall

never exceed the amount menticned therein,

Monies due in respect of penalties (if any) as contemplated in clause 8 of
this Agreement shall be invoiced and payable by SA Express within 30
(thirty) days of receipt on the invoice, provided such penaities have been

verified and agreed to by the parties.

Should SA Express have a query regarding any penaity, such query shall
be made in writing by SA Express, within 14 (fourteen} days of receipt of
the invoice and any amount payabie in respect of such penalty shail be put

on hoid until the query has been resolved between the Parties.
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6.8 The payment referred to in clause 8.1 shall be made within 5 (five) days of

the effective date, and thereafter, on the same date of each foltowing year.

7 QUARTERLY REPORTS

71 SA Express shall, on a quarterly basis, submit a written return to the

Department, wherein it reports on -

7.1.1 the dates and number of flights undertaken during the relevant quarter;

7.1.2 the number of passengers flown, together with the load factor achieved

for that quarter on the Designated Route:

7.1.3 the time of depariure from either of the airports (as the case may be)

and the time of arrival at the relevant flight's destination, in respect of

each flight;

7.1.4 details of marketing and promotion of the Airline Service done during
that quarter and that contemplated for the next quarter, together with

the costs and/or anticipated costs thereof: and

7.1.5 penalties raised against SA Express in terms of the provisicns of
clause 8 of this Agreement and the monetary value of such penalties

caiculated in accordance with the provisions of clause 8.3 of this

Agreement.

8  PENALTIES

8.1 For purposes of this clause 8 only the following expressions shall each

have the meaning ascribed thereto -

B.1.1 “Month” means a calendar month as defined in Article 2 of the

interpretation Act, Act 33 of 1957; and

81.2 “Flight” means a flight as intended in clause 10.5 of this Agreement.
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822

8.2.3

83

8.4

8.5

In the event of -

a Flight for the first time in a Month not leaving the airport from which it
is supposed to depart to its destination, SA Express shall be debited

with 1000 {one thousand} penalty points;

a Flight for the second time in the same Month not leaving the airport
from which it is supposed to depart to its destination, SA Express shall
be debited with 2000 (two thousand) penalty points for the non

departure; and

a Flight for the third or more time in the same Month not leaving the
airport from which it is supposed to depart to ifs destination, SA
Express shall be debited with 5000 (five thousand) penalty points for

each non departure.

The Department shall, on a Monthly basis, calculate the total penalty points
accumulated by SA Express during each Month and express such total
penalty points in monetary vaiue. For this purpose, 1000 (one thousand)

penaity points shall equate to R2,000.00 {two thousand rand).

The monetary value of the penalty points caiculated in terms of the
provisions of clause 8.3 shali be communicated to SA Express and SA
Express shall be allowed a period of 14 (fourteen) days to make written
representations to the Department in regard thereto. In the event of a
dispute between the Parties as to whether a Flight has departed or not, a
certificate on the letterhead of ATNS at the airport from which the Flight
was suppesed to depart shall be prima-facie proof of whether such Flight

departed or not.

There shall be no penalty imposed in respect of delays or Flights which do

not depart from either Oliver Tambo International Airport or Mafikeng

SERVICE LEVEL AGREEMENT — SA EXPRESS AIRLINES AND DEPARTMENT OF COMMUNITY
SAFETY AND TRANSPORT MANAGEMENT

AMP-118



AMP-119

Page 13

Airport due to factors beyond the control of SA Express or where the
Parties, by prior arrangement, agree that a flight should not take place due
to insufficient passengers or on a public holiday or if the Parties agree not

to operate any day during off-peak holiday periods.

¢ OBLIGATIONS OF DEPARTMENT OF COMMUNITY SAFETY AND
TRANSPORT MANAGEMENT.

The Department has the following obligations -

8.1 tc ensure that Pilanesburg and Mafikeng Airpe. -~ at alf times in a good

and operational condition and licensed to handle at least aircraft of

Category B (six) capacity;

9.2 to provide the necessary staff (all duly trained) and equipment necessary to
perform security checks of passengers, crew, baggage and cargo leaving

Pilanesburg and Mafikeng Airports;

9.3 to ensure the attendance, at Pilanesburg and Mafikeng Airports, of

employees of ATNS to provide air traffic control;

9.4 to pay to SA Express and the Management Company the monies due as

more fully set out above in clause 6;

9.5 to do whatever is reasonably within its powers to support SA Express so as

to ensure the success of the Airline Service;
8.6 to ensure that Pilanesburg and Mafikeng Airporis are clean and
presentable;

9.7 to ensure that during the duration of this Agreement fees and charges to
users of Pilanesburg and Mafikeng Airports do not exceed those charged

by Airports Company South Africa Limited at OR Tambo international

Airport; and w
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a8 to ensure that Pilanesburg and Mafikeng Airports remain open and
operational from 1 {one) hour before the first scheduled flight is due to
arrive, until 30 (thirty) minutes after the last scheduled flight has departed,

each day.
10 OBLIGATIONS OF SA EXPRESS
SA Express shall -

10.1 with effect from the Effective Date, provide the Airline Service with CRJ 200
aircraft, including a suitable replacement aircraft should the aircraft
employed in providing the Airline Service be unserviceable; alternatively

with an aircraft of similar size, specification and capabilities;

10.2 obtain a prior written approval from the Department should it wish to

repiace the CRJ 200 aircraft with another type of aircraft;

10.3  provide the Airline Service from Mondays to Fridays, excluding public

holidays,

10.4  provide the Airfine Service on Saturdays andfor Sundays and/or public
holidays if and for such time as there exists, in the reasonable discretion of
SA Express, sufficient demand for such service. Such operations shall be
for SA Express's own risk and reward and shall not be financially supported

by the Department; and

10.5  ensure that the flights provided pursuant to the Airline Service shall depart
and arrive as more fully set out in the flight schedule attached hereto as

annexe "B™,

10.6 pay, as provided for by Pilanesburg and Mafikeng Airports, to the
Department the prescribed approach fees, landing fees and parking fees,

payment to be effected within 30 (thirty) days from invoice at such address
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or into such bank account as the Department or ATNS (as the case may

be) may in writing advise;

10.7 provide, at the Airports, free of charge to passengers, the Ground Handling

Services;

10.8 provide the entire infrastructure required for the provision of the Airline

Service on the Designated Route, including but not limited to -
10.8.1 the maintenance of the aircraft employed in the Airline Service:
10.8.2 the provision of the aircrew;
10.8.3 the supply of all fuel (at its own cost);
10.8.4 insurance in respect of the following -
10.8.4.1 Combined single limit ~ US$ 250 000 000.00 per aircraft:
10.8.4.2 Airside liability - US$20 000 000.00; and
10.8.4.3 Freight liability — US$2 000 000.00 per aircraft;

10.8.5 alt the required licences, permits, consents and the like to enable it to

conduct the Airline Service;

10.8.8 a passenger setvice office on Pilanesburg and Mafikeng Airports,
which shall be open during business hours and at all times manned by

a person in appropriate uniform: and

10.8.7 the sale of airtine tickets, consisting of diff_grent cfassgs, to members of

the public

108 appoint and supervise ground staff required to run its stations at

Pilanesburg and Mafikeng Airports and to attend at its airports  and

passenger service offices during business hours: W:
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10.10 attend at check-in gates and boarding gates counters;

10.11  appoint travel agents to market the Airline Service, in particular in
Pilanesburg and Mahikeng and the catchment area and to conduct
marketing campaigns and employ its marketing experience in promoting

the Airline Service;

10.12  do whatever may be reasonably required from an airline to successfully
conduct its business and employ the best practises in the aviation industry,
and do what may be reasonably necessary to promote the Airline Service

with the object of establishing a sustainable and profitable aitline:
10.13  in respect of Pilanesburg and Mafikeng Airports -

10.13.1 obtain all necessary permits for its employees, agents and vehicles for
access to the airside ("airside” means the movement area reserved for

aircraft to which access is controlled);

10.13.2  pay the costs of any damage or harm caused which includes, but is not
limited to, the costs of any repairs to or cleaning of the surface of the
Apron where the need for such repairs to or cleaning arises as the
result of any negligence or defauit by SA Express, its officers,
employees, acting in the course and scope of their employment with

SA Express and of its contractors, subcontractors or agents;

10.13.3  SA Express shall comply with all procedures andfor permissions

relating to airport access contro! and vehicle usage on the airside:

10:13.4  conduct its operations in the-manner that shall not compromise safety
and security and shall adhere to all applicable procedures, policies and

regulations;

10.13.5  use the Apron only as and when necessary for the discharge of its
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obligations, accepting that the Department at all times retain full
possession and contro! of the Apron, including the right to give such

direction(s) reiating to the use of the Apron as may be appropriate or

necessary,

not bring or permit the introduction intc or onto Pitanesburg and
Mafikeng Airports of any offensive, hazardous, noxious, toxic or

dangerous substance, except if same are transported within the

confines of the applicable legislation;

not drop waste or litter on the Apron and all foreign objects shall be
disposed of in the receptacles identified for that purpose and use its

best endeavours to ensure that the Apron shall at all times be kept

clean and tidy:

provide Bridging Training and/or Type Conversion Training to three (3)
Cadet Pilot(s), which shall be selected by the Department from

candidates that reside with its province;

train the identified Cadet Pilot(s) to attain First Officer status within the
airline subject to the Cadet Pilot(s) completing their training in
accordance with the airline's training policy, standards and

programmes; and

on successful completion of the training by the Cadet Pllot(s), SA
Express shall enter into a three year agreement with the individual
Cadet Pilot(s) for purposes of assisting him/her to gain further
experience in the aviation sector and such period shall excludethe

training period and commence once the individual Cadet Pilot is signed

out for line flying.
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11 WARRANTIES BY SA EXPRESS
SA Express warrants to and in favour of the Department -

11.1 the correctness of the contents of clauses 3.2, 3.3, and 3.4 of this

Agreament;

11.2 that for purposes of landing at and departure from OR Tambe and Caps

Town International Airports i has access to slots at the reguired times;

11.3  that it has access to all necessary infrastructure, personnel, licences (which
licences wers, infer alia, issued in terms of the Air Services Licensing Act,
Act 115 of 1990), operating certificates (inter alia, issued in terms of Parts
121, 127 and 135 of the CAA regulations, in terms of which it is authorised
to operate air services in accordance with Operations Manuals approved,
and in terms of the provisions of the Air Services Licensing Act, Act 115 of
1990, international Air Services Act, Act 60 of 1993, the Aviation Act, Act
74 of 1862 and the Civil Aviation Offences Act, Act 10 of 1972), permits,
consents and the like required to perform the Airline Service and that all
such licenses, permits and consents are in full force and effect as at the

Signature Date;

114 that it knows of no reason (having made all reasonable enquiries in this
regard} why any such licence, permission or consent referred to in clause
11.3 would either be withdrawn or, as the case may be, not renewed during

the duration of this Agreement,

11.5 that no iitigation, arbitration, investigation or administrative proceeding is in
" progress as at the Signature Date, or o the best of its knowledge (having
made all reasonable enquiries) threatened against it, which is likely to have

a rmaterial adverse effect on the ability of SA Express to provide the Alrline

Service;
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it is not subject to any obfigation or non-compliance which is likely to have a

material or adverse effect on its ability to provide the Airline Service;

no proceedings or other steps have been taken or, to the best of its
knowledge (having made all reasonable enquiries) threatened for the
winding up or liquidation (whether voiuntary or involuntary, provisional or
final), judicial management (whether provisional or final) or deregistration of
SA Express or for the appointment of & liGuidator, judicial management or

similar officer over it or over any of its assets, or for the transfer from itself

of its business; and

all information disclosed by or on behalf of the Airiine in response to the
Request for Proposal for Reintroduction of an Air Transport Service
between the Airports, or in the subsequent request for proposal, is frue,
complete and accurate in all material respects and SA Express is not aware
of any material facts or circumstances not disclosed to the Department
which would, if disclosed, be likely to have an adverse effect on the

Department's decision to accept SA Express’s proposal.

12 INSPECTION

12.1

12.1.4

SA Express shall at all reasonable times during the duration of this
Agreement or on completion thereof, make all records relevant to the

Airline Service available for inspection by either -
a representative of the Department;
any department qf North West Erpvich;
a representative of the Government of the Republic of South Africa;

and/or

the agent of any one or more of the above.
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For purposes of such inspection -

all premises of SA Express shall be accessible and open during
business hours for such inspection, provided a reasonable prior notice

of such inspection is given to 8A Express; and

SA Express shall supply, within 7 (seven) days of written demand,
such information as it may be cailed upon to defiver, including copies of

such documents as are under its control.

SA Express hereby irrevocably agrees that its financial standing may be

examined as part of the inspection aforesaid.

13 ACCESS TO INFORMATION

13.1

13.2

13.21

13.2.2

SA Express shall provide the Department with ail the information,
documents, records and the like in the possession of, or available to, SA
Express (and to this end SA Express shali use all reasonable endeavours
to ensure that all such information shall be available to it) as may
reasonably be requested by the Department for the purpose of complying
with any of its statutory reporting obligations, including where pursuant to
the Public Finance Management Act, 1998 or the Auditor-General Act,
1995.

Without limiting the generality of the aforegoing, SA Express shall -

provide and shall procure that all its members shall provide all such

information as the Department may reasonably require from fime to

time to enable it to provide reports and returns as it'is legally obliged-to-

do; and

note and facilitate the Depariment’s compliance with the Promotion of

Access to Information Act, 2000 in the event that the Department is
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required to provide information to any person pursuant to this Act.

14 OPERATIONAL COMMITTEE

141

14.2

14.3

14.4

14.5

14.6

14.6.1

14.6.2

14.6.3

14.7

An Operational Committee shall be established within 30 {thirty) days after

the Signature Date.

The Operational Committee shali consist of a maximum of 2 {two)

representatives each from the Department and SA Express.

The Operational Committee shall meet during the first 6 (six) months of this
Agreement on a monthly basis in terms of a schedule to be approved at the

first meeting, which shali take place within 30 (thirty) days after the

Signature Date.

Meetings of the Operational Committee shall be at such venue(s) as the

Operational Committee shall decide from time to time.

After the first 6 (six) months the Operational Committee shall determine the

frequency, dates, times and venue of ensuing mestings.

The Chairperson of the Operational Committee shall be chosen at the first

meeting and -

shall be chosen from one of the representatives and who shall hold

office for a period of 12 (twelve) months;

shall thereafter be chosen from the representatives, save that he / she

shall be from a Party different from that of the previous chairperson;

-and-
shall not have a casting vote.

The duties of the Operational Committee include, but are not limited to the

following -
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to monitor the day-to-day performance of SA Express including the
reason(s) for any penally raised against SA Express as contempiated

in clause 8;

to debate and address any difficulties and/or differences which either of
the Parties may have experienced, or which are reasonably
anticipated, including any complaint(s) from either Party or a member

of the public;

to moniter compliance with the provisions of this Agreement;

to recommend amendment(s) to this Agreement to their principals;

to deal with dispute(s) as contempiated in clause 23 of this Agreement;
to appoint a secretary to the Operational Committee; and

to decide the procedure(s) to be followed at its meetings, provided that

such does not contradict the provisions of this Agreement.

Duly appointed alternate representatives shall be entitled to attend
meetings of the Operational Committee should any member thereof not be
available and such aiternate representative shall have the right to speak
thereat, but no alternate representative shall be entitled to vote if the

member that he represents is present at such meeting.

A quorum for a meeting of the Operational Committee shall be one
representative of each of the Parties, subject to due and proper notice of
the meeting (which shall include the proposed agenda and any resolution to
be proposed at the mesting) having been received by all the members of
the Operational Committee at least 7 (seven) days before the date for

which such meeting is scheduled.

if within half an hour or such longer period as those present may agree,
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after the time appointed'for the meeting, a quorum is not present, the
meeting shall stand adjourned to the same time and day of the following
week and written notice of such adjourned meeting shall be given to each
member of the Operational Committee. If at such adjourned meeting a
quorum is not present within half an hour or such longer period as those

present may agree, after the time appointed for the meeting, those present

shail form a quorum.

14.11  Each member of the Operational Committee shal! be entitled to 1 (one)

vote.

14.12  The issues raised at meetings of the Operational Committee shail be

decided by a simple majority vote.

14.13  SA Express shall at each meeting report on the cperation of the Airline

Service and without derogating from the generality of this expression, such

report shail include -

14.13.1 the number of passengers per flight since the Effective Date or the last

meeting of the Operational Committee, as the case may be;

14.13.2  the growth or decline, as the case may be, of passengers per flight and

the reason(s} therefore;
14.13.3  the viability of the Airline Service;
14.13.4  the demand, including the prospective demand, for the Airline Service;

14.13.5  monies spent on advemsmg and the promotlon of the Asrlme Servnce

together WIth detads of how and whera such monies were spent;
14.13.6  future advertising and promotion of the Airline Service;
14.13.7 any information on penalties; and [
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any other information which could be of interest to the Operationai

Commiftes or of value to either of the Parties.

15. MANAGEMENT COMPANY

15.1

15.2

16.3

15.4

156.6

16

The Department mandates SA Express to appoint a management
company responsible for managing the operations at Pilanesburg and

Mafikeng airports.

The Department shall be liable for the payment of operational costs of

the operations of the said management company.

The management company will be responsibie for operational and other

additional services as required and agreed with the Depariment and

Airline.

SA Express shall enter inic a Service Level Agreement with the
management company, in terms of which the performance of the

management company will be monitored and evaluated.

For the purposes of development and skills transfer, SA Express shall
train the employees of the management company, to be able to perform

the functions in terms of the Service Level Agreement referred to in 154

above.
RELATIONSHIP
The relationship between the Parties as established in terms of this
Agreement is not a partnership and each of the Parties is liable for its own
liabilities emanating from the provision of the Airline Service as herein

contemplated.
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17 WAIVERS AND INDEMNITY

17.1 The Parties hereby waive whatever claim they have or may in future have

against each other, save for a claim which emanates from their

obligation(s) in terms of this Agreement.

17.2 The Department hereby -

17.2.1 indemnifies and holds SA Express free from any and all claims that
may be instituted against SA Express, including the legal costs thereof
calculated on attorney-and-own-client-scale, by third parties and which
claims emanate from the provisions of this Agreement, unless pursuani
to the gross negligence or wilful conduct of SA Express or its

employees, agenis or any person for whose actions SA Express is

liable,

17.2.3 Similarly, SA Express hereby, save for a claim in favour of the Department
which emanates from the obligation(s) of SA Express in terms of this
Agreement, indemnifies and holds the Department free from any and ali
claims that may be instituted against SA Express, including the legal costs
thereof calculated on attorney-and-own-client-scale, by third parties and which
claims emanate from the provisions of this Agreement, uniess pursuant to the
gross negligence or wilful conduct of the Department or its employees, agents

or any person for whose actions the Department is liable.

18 CONFIDENTIALITY

AMP-131
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any confsdentlal mformat:on prowded by one Party to the other or otherwnse
acquired including but not limited to all information which relates to the
Request for a Proposal for the Airline Service, SA Express's rasporise

thereto, the tender process, the negotiations between the Depariment and
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Express which ensued, the contents of this Agreement or any

correspondence or communications between the Parties, including the

monthly returns to be submitted by SA Express in terms of the provisions of

clause 7 of this Agreement and the agenda and minutes of the Operational

Commitiee, irrespective of whether the Confidential information emanates

pursuant to discussions between the Parties, in writing or in electronic

format.

18.2  The Parties shall -

18.2.1

18.2.2

18.2.3

18.2.4

use the Confidential Information only for purposes of protecting ifs
interests emanating from this Agreement or for purposes of executing

its obligations in terms hereof;

treat and safeguard the Confidential Information as private and

confidential,
ensure proper and secure storage of the Confidential Information; and

not at any time, without the prior written consent of the other Party,

disclose the Confidential Information to a third party.

18  FORCE MAJEURE

19.1 For purposes of this Agreement, “Force Majeure” means any of the

following events or circumstances -

18.1.1

1912

19.1.3
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extreme bad weather conditions, acts or omissions of ATNS and/or the
Department, strikes or lock-outs which make take off, flight or fanding
of the aircraft to be employed in terms of clause 10.1, dangerous to

either the passengers or the aircraft;

unavoidable mechanical failure of aircraft including but not limited to

ingestion into an engine of birds or foreign objects; or

any delay due to factors beyond the control of SA Express;

which directly cause gither Party to be unable to comply with all or a material

part of its obligations under this Agreement.

10.2

19.3

19.3.1

19.3.2

19.4

Subject to the provisions of clause19.3, the Party claiming relief shall be
relieved from liability under this Agreement to the extent that by reason of

the Force Majeure event it is not able to perform all or a material part of its

obligations under this Agreement.

Where a Party is {or claims to be) affected by an event of Force Majeure -

it shali take all reasonable steps to mitigate the consequences of such
an event upon the performance of its obligations under this Agreement
and resume performance of its obligations affected by the event of
Force Majeure as soon as practicable and use all reasonable

endeavours to remedy its failure to perform; and

it shall not be relieved from liability under this Agreement to the extent

that it is not able to perform, or has not in fact performed, its obligations

under clause19.3.1.

The Party claiming relief shall serve written notice on the other Party within

3 {three) days of it becoming aware of the relevant event of Force Majeure.
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Such initial notice shall give sufficient details to identify the pariicular event

claimed to be an event of Force Majeure,

A subsequent written notice shall be served by the Party claiming the relief
on the other Party within a further 7 {seven)} days which shall contain such
relevant information relating to the failure to perform (or delay in
performing) as is available, inciuding (without limitation) the effect of the
event of Force Majeure on the ability of the Parly to perform, the action
taken in accordance with clause19.3.1, the date of occurrence of the event
of Force Majeure and an estimate of the period of time required to

overcome it and/or its effect.

The Party claiming relief shall notify the other as soon as the consequences
of the event of Force Majeure have ceased and when performance of ils

affected obligations can be resumed.

if, following the issue of a notice as contemplated in clause19.5, the Party
claiming relief receives or becomes aware of any further information
relating to the event of Force Majeure {(andfor any failure to perform}, it
shall submit such further information to the other Party as soon as

reasonably possible.

The Parties shall meet within 21 (twenty one) days calculated from the date
on which the event of Force Majeure occurred, to agree to amendments to
the contents of this Agreement in the light of the occurrence of the event of

Force Majeure.

Should the Parties have failed to meet as contemplated in clause19.8, or to
reach agreement as contemplated in clause19.8, either Party may at any
time thereafter, but not {ater than 14 (fourteen) days after the date of the
meeting contemplated in clause19.8, terminate this Agreement by written

notice to the other Party which termination shall have immediate effect on

S\
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This Agreement shall be binding on the Parties, and shail be for the benefit of

the Parties and the public at large.

21 ASSIGNMENT

Save as expressly permitted hereunder, a Party shall not, without the prior

written approval of the other, assign, cede, delegate, transfer or otherwise

dispose of any right or obligation under this Agreement to another person.

22 NOTICES AND DOMICILIA

221 The Parties select as their respective domicilia citandi et executand; the

following physical addresses, and for the purposes of giving or sending any

notice provided for or required under this Agreement or payment of any

amount, or for any other purposes in terms of this Agreement, the said

physical addresses as well as the following telefax numbers -

Name Physical Address
North West Province Safety House 31-34
Molopo Road
Mafikeng
2745

Pnamate@nwpg.gov.za

Telefax
018-381 9171

Marked for the attention of. The Head of Department, Department of

Transport
Name Physical Address
SA Express 2™ Fioor
E Block Offices
1 Jones Road
Airways Park

Marked for the attention of. The General Manager: Commerzial

Telefax
011 978 5578

m,
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provided that a Party may change its domicilium or its address for the
purposes of notices to any other physical address or telefax number by
written notice to the other Party to that effect. Such change of address

shall be effective 5 (five) business days after receipt of the notice of the

change.

All notices to be given in terms of this Agreement shall be given in writing,

in English, and shalf -
be delivered by hand or sent by telefax;

if delivered by hand during business hours, be presumed to have been
received on the date of delivery. Any notice delivered after business
hours or on a day which is not a business day shall be prasumed to

have been received on the following business day, and

if sent by telefax during business hours, be presumed to have been
received on the date of successful transmission of the telefax. Any
telafax sent after business hours or on a day which is not a business

day shall be presumed to have been received on the following

business day.

Notwithstanding the above, any notice given in writing in English, and
actually received by the Party to whom the notice is addressed, shall be
deemed to have been properly given and received, notwithstanding that

such notice has not been given in accordance with this clause 22.

currency of this Agreement for operational reasons, no formal notice
required in terms of this Agreement, nor any amendment of or variation to

this Agreement may be given or concluded via email.
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23 DISPUTE RESOLUTION

23.1

23.2

23.3

Any dispute which may arise between the Parties shall firstly be referred to
the Operational Committee established in terms of the provisions of clause
14 of this Agreement for setilement and for purposes of the meeting of the
Operational Committee to address such dispute, such mesting may be
called by any of the Parties by giving not less than 7 (seven) days written
notice to the other Party and to each of the members of the Operational

Committee. For purposes of such meeting the provisions of clause 14 shail

mutatis mutandis apply.

Should the Operational Committee be unable to resolve the dispute, same
shall be referred to the Head of the Depariment, Department of Community
Safety and Transport Management, and the Chief Executive Officer of SA

Express, who shall use their best endeavours to settle such dispute.

Should the dispute not be capabie of settlement as contemplated in clause

23.2, then such dispute shall be referred to arbitration as provided for in

clause 24,

24 ARBITRATION

24.1

24.2

2421

24.2.2

24.2.3

o 'th‘e'interpretat'ron"'af"th'iS"Agreement; e

Any and all disputes which may arise between the Parties shall be referred

to, and settled by Arbitration as intended in this clause 24.

Subject to the provisions of clause 23, should any dispute arise between

the Parties in regard to or arising out of -

the carrying into effect of this Agreement:

AMP-137

the Parties’ respective rights and obligations in terms of thiuf

Agreement;
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the rectification of this Agreement;
the termination of this Agreement;

any question as o whether a valid and binding agreement was
concluded between the Parties or whether such agreement is of legal

force or effect; or
any other matter whatsoever emanating from this Agreement;

that dispute shall be submitted to and finally settled by arbitration. In the
event of either Party disputing that a valid or hinding agreement has been
concluded, or disputing that the Agreement is of full force and effect, the
Parties nevertheless agree to submit such dispute to arbitration as
provided herein and in that regard this clause 24 shail be deemed to be

severable from the remainder of this Agreement.

Any Party to this Agreement may demand that a dispute be seftled in terms

of this clause 24 by giving written notice to the cother Party.

This clause 24 does not prevent a Party from obtaining relief on an urgent

basis from a court, pending the decision of the arbitrator.

The arbitration shail be held at Mahikeng, with only the Parties and their

representatives present thereat.

The arbitration shall be held mutatis mutandis in accordance with the Rules
promulgated in terms of the Supreme Court Act, No 59 of 19598 and the
terms of the Arbitration Act No. 42 of 1985, it being the intention that the

arbitration shall be held and concluded as soon as possible.

The arbitrator shall, if the matter in dispute is principally -
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24.7.1 a iegal matter, be a practising counsel or a practising attorney of not

less than 10 (ten) years standing;

24.7.2 an accounting matter, be a practising chartered accountant of not less

than 10 (ten) years standing;

2473 any other matter, be an independent person qualified to hear and

adjudicate upon such matter;
and shall be agreed to between the Parties.

24.8  Should the Parties fail to agree whether the dispute is principaily a legali,
accounting or other matter within 7 (seven) days after arbitration has been

demanded, the matter shall be considered to be a legal dispute.

249  Should the Parties fail to agree upon an arbitrator within 14 {fourteen) days
after the arbitration has been demanded, then the arbitrator shall be
appointed at the request of either of the Parties by the President for the

time being of the Law Society of the Northern Provinces or its successor in

title or the President of the North West Bar Counail,

24.10  The Parties irrevocably agree and undertake with each other that any

award that may be made by the arbitrator -
24101 shall be final and binding upon them:
24.10.2  shall be carried into effect; and
24.10.3  may be made an order of Court of jurisdiction .

2411  This clause 24 is severable from the rest of this Agreement and shall

remain in effect even if this Agreement is terminated or cancelled for any

reason.

24.12  The receipt by any party to this Agreement of a notice in terms of the
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provisions of clause 24.3 shall constitute the service of a process for the
purposes of interruption of prescription in terms of the provisions of Section
& of the Prescription Act, Act 68 of 1969 or the corresponding provision in

any amendment thereto or reptacement legislation.

25 BREACH

Notwithstanding anything to the contrary contained in this Agreement, neither
Party shall be entitled to cancel this Agreement in consequence of any breach

by the other Party (“Guilty Party”) unless such breach is -
251 a material breach; and
252 incapabie of being remedied by payment of money or being rectified; or

25.3 capable of being remedied by the payment of money or being rectified,

and -

25.3.1 the CGuilty Party fails to pay such money within 30 (thirty) days from

written demand by the innocent Party; or

2532 the alleged breach or the amount claimed is contested, and the Guilty
Party fails to pay such amount or to remedy such breach within 21

{twenty one) days calculated from the date on which same is finally

adjudicated upon.
26 GENERAL

26.1 Subject to clause 26.2, this Agreement constitutes the whole of the
agreement -between the Parties relating to the matters dealt with kerein "~

and, save to the extent otherwise provided herein, no undertaking,

representation, term or condition relating to the subject matier of this

Agreement not incorporated in this Agreement shall be binding on either of W

the Parties.
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Clause 26.1 shall not apply to any statement, representation or warranty
made fraudulently, or to any provision of this Agreement which was induced

by fraud, for which the remedies are available shall be all these available

under the law governing this Agreement.

No addition to or variation, deletion, or agreed cancellation of alt or any
clauses or provisions of this Agreement shall be of any force or effect

unless in writing and signed by the Parties.

No waiver of any of the terms and conditions of this Agreement shall be
binding or effectual for any purpose uniess in writing and signed by the
Party giving the same. Any such waiver shall be effective only in the
specific instance and for the purpose given. Failure or delay on the part of
either Party in exercising any right, power or privilege hereunder shail not
constitute or be deemed to be a waiver thereof, nor shali 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.

All provisions and the various clauses of this Agreement are,
notwithstanding the manner in which they have been grouped together or
finked grammatically, severable from each other. Any provision or clause
of this Agreement which is or becomes unenforceabie in any jurisdiction,
whether due to voidness, invalidity, illegality, unlawfulness or for any other
reason whatever, shall, in such jurisdiction only and only to the extent that it
is 80 unenforceable, be treated as pro non scripto and the remaining

provisions and clauses of this Agreement shall remain of full force and

- effect... The Parfies . declare. that. it. is their-intention - that- this- Agreement. - - -

would be executed without such unenforceable provision if they were aware

of such unenforceability at the time of execution hereof.

Any consent or approval required to be given by either Party in terms of thih\/
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Agreement shall, unless specifically otherwise stated, not be unreasonably

withheld.

This Agreement may be executed in counterparts, each of which shall be
deemed an original, and ali of which together shall constitute one and the
same Agreement as at the date of signature of the Party last signhing one of

the counterparis.

APPLICABLE LAW AND JURISDICTION

This Agreement shall in all respects be governed by and construed under

the laws of the Republic of South Africa.

Subject to the provisions of clauses 23 and 24, the Parties hereby consent
and submit to the non-exclusive jurisdiction of the North West High Court of
the Republic of South Africa in any dispute arising from or in connection
with this Agreement. The Parties agree that any costs awarded shalt be
recoverable on an attorney-and-own-client scale unless the Court
specifically determines that such scale shall not apply, in which event the
costs will be recoverable in accordance with the High Court tariff,

determined on an attorney-and-client scale.

SUPPORT

The Parties undertake at all times to do all such things, perform all such
actions and take all such steps (including in particular the exercise of the

respective voting rights on the Operational Committee} and to procure the

doing of alf such things, the performance of afl such actions and the taking

of all such steps as may be open to them and necessary for or incidental to

the putting into effect or maintenance of the terms, conditions and/or import

of this Agreement.

The Parties undertake at all times o exercise utmost good faith in thelr W
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dealings with each other.

28 COsTs

Each party shall bear and pay its own legal costs and expenses of and
incidental to the negotiation, drafting, preparation and implementation of this

agreement.
30 SIGNATURE

Signed on behalf of the Parties, each signatory hereto warranting that he/she

has due authority to do so.

Signed for and on behalf of the DEPARTMENT OF COMMUNITY SAFETY ANF’

TRANSPORT MANAGEMENT (NORTH WEST PROVINCE)
Signature: .
- 1
Signed at P £ Y 4 »\\ Date |
Full name J MR. THABANG BAILEY MAHLAKOLENG
Designation HEAD OF DEPARTMENT
(Who warrants that he is duly authorized as Acting Head of Department or
delegated by virtue of his position)

=

As witnesses 1.
Signature on
1& 2 and full
Names below

|
|
Signed at: J Date | f
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Signed for and on behalf of SA EXPRESS LTD ‘f
| Signature: .. L e e

Full Name INATI NTSHANGA

Designation CEO

Signed at: AewRdS  foek | Date
(Who warrants that he is duly authorized as the............. or delegated by
virtue of his position)

As Witnesses 2.

Signature on \'W th

1& 2 and full

Names below

Signed at: ‘9’46 (ﬂgﬂt Date:

N

fo
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ANNEXE "A"

SUBSIDY STRUCTURE
North West Concession
Pilanesherg Y1 50% ¥2 40% ¥3 30% Y4 30% Y5 30%
Concession - Aldine Subsidy 23 829 458 16 063 565 14 207 674 14 287674 14 297 574
Concession - JNB-NTY Airline Subsidy 11914728 | 9531782 | 7148837 | 7148837 | 7148837
Concessfon - CPT-NTY Airline Subsidy 11914728 | 9531781 | 7148837 | 7148837 7148837
[ Mafikeng | viioos ¥205% | vIss® | vyar5m Y5 65%
Concesgion - INB-MBD Airfine Subsity | 34457674 32734790 25289 023 | 25843255 | 22397488
|
Tota! Subsidy 58287130| ©51790356| 43586885] 40140928 34 695 162
Management Company Subsidy Y1 Y2 ¥3 ¥4 ¥5
Routs Marketing Subsidy - Pilanesburg | 14856435| 4850000 | 4550000 4850000 4 550 000
Routs Marketing Subsidy - Maflkeng | 14856435 4830000 43550000] 4850 000 | 4550000
Operations Coats - Pllanesburg 11084000 11 000 OCO 1% 000 008 11 060 0G0 11 000 000
Operations Costs - Mafikeng 1100000C| 11000000| 11000600 11000000 17 GO0 000
Total Subsidy 51712870 31700000/ 31100000 31100000 31 100000
[ ToTAL SUBSIDY - | 110000000 [ 83488355 74686686] 71240929 | 67795162 ]
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AN NEXE "CII

FLIGHT SCHEDULE include for the airports

Equip Fit Nbr Dep Arr Cap sTD STA Block Dow
CR2 SA1261 INB NTY 50 09:30 10:20 00:50 1-3-5~-
Equip Fit Nbr Dep Arr Cap sTD
CR2 SA1264 NTY JNB 50 10:55
CR2 SA1268 NTY INB 50 16:20 : : -
B CEhi Cape Town - Pilanesberd Schiedule S
Equip | FitNbr | Dep Arr Cap STD | STA Block | Dow
CR2 SA1255 CPT NTY 50 13:50
Equip Fit Nbr Dep Arr Cap STo
CR2 SA1254 NTY CPT 50 11:00
T T Ighabiesburg - Mahikeng Sthed;
Equip Fit Nbr Dep Arr Cap 51D
CR2 SA1121 INB MBD 50 05:50
CR2 SA1127 JNB MBD 50 17:55
Equip Fit Nbr Dep Arr Cap 5TD
CR2 SA1122 MBD JNB 50 07.05
CR2 SA1128 M0 INB 50 19:30
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STANDARD SERVICE LEVEL AGREEMENT

ANNEXB - LOCATIONS, AGREED SERVICES, FACILITIES AND CHARGES
1o the Standard Service Level Agreement

Between

SOUTH AFRICAN EXPRESS AIRWAYS SOC LIMITED
Registration Number: 1950/007412/30
{Hereinafter referred to as™the Carier™).

And

Halcygen (Pty) Ltd
T/A Pilanesburg Alrport Management Company
Registration Number: 2011/115752/07
(Herelnafter referred to as “the Handling Company”)

This Annex + BLO

for the location : North West Province Alrport Operations — Mahikeng
s valid from 1 15 Aprif 2017 untif 15 Aprii 2020 ’

and replaces + Nit ;i

1  RECORDALS L.

L1 SOUTH AFRICAN EXPRESS AIRWAYS SOC LIMITED is 2 state owned
company duly incorporated in terms of the company laws of the Republic of
South Africa, having its principal place of business situated at 2nd Floor, E
Block, Alrways Park, Jones Road, Kempton Park, Republic of South Africa,
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1.2 Haleygen (Pty) Ltd T/A Pilaneshurg Alrport Management Company
is a private company duly incorporated in terms of the company faws of the
Republic of South Africa, having fts principal place of business situated In
North West Province, Republic of South Africa.

PREAMBLE

This Annex is prepared In accordance with the simplified procedute whereby the
Partles agree that the tarms of the Maln Agreement and Annex A of the SGHA of
January 2013, as published by JATA shall apply as if such terms were repeated
here in full, unless amended by the provisions of this Annex, In which case the
provisions of this Annex shall prevail. Sath parties confirm they are famillar with
the aforementioned Main Agreement and Annex A.

The parties hereby record their agreement that the Handling Company will provide
Ground Handfing services to the Camrier at the location set out in the relevant
Appendices attached hereto.

GENERAL

3.1 The Carrier and the Handling Company agree to give the highest importance
to the comphiance to all applicable faws and regulations governing their
activities and expects its agents and confractors to do the same. Of
particular concern are laws relating to anti-bribery, antl-trust and labour
relations {inchsding but not imited to the prohibition of child labour).

3.2 The Handling Company shall enmply at aft times with and shali ensure that
its employees, subcontractors and agents comply with;

3.2.1 Al laws and regulations applicable in s country of establishment
and all other countries In which services are provided under this

Agreement;
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3.22 Applicable IATA andfor ICAO and/or other goveming rules,
reguiation and procedures;

3.23 Al international treaties and regulations that apply In general to
commerce and in particular to the operation of alreraft,
transportation of passengers and air freight or mall,

3.3 The Carrier and the Handling Company shall ensure that their respective
persannel assigned to the performance of this Agreement are aware of ali
relevant legisiation applicable to commerce In general, aircrafy operation,

passenger transportation and air freight.

‘ 3.4 Further, the Carrier and the Handling Company shail ensure that all their
respective employees assigned to the performance of this Agreement where
appiicable, are made aware of the essentiais of nules andfor regulations

governing competition, antitrust, bribery, kick-backs, secret commissions
and payments to govemment offidals in Its country of residence,
establishment as well as such regulations with extraterritorial applications,

4 PROVISION OF SERVICES

4.1 The services will be made avallzble within the fimits of possibilities of the
Handling Company-and In accordance with the applicable IATA and/or ICAQ
and/or other governing rules, regulations and procedures.

.. 4.2 1t is not considered necessary or possible to specify every detall of the
services to be rendered in terms of this Agreement Rt being generally
understood what such services are and the standands to be attained in their

performance,

5., HANDLING COMPANY'S WARRANTIES

5.1, The Handling Company warrants the Carrier that ~

0078-0973-0001-0280
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5.1.1

5.1.2

513

514

it will discharge their obligations under this Agreement with all due
skill, care and difigence;

for the duration of this Agreement, it shall maintain the B-BBEE
status it had upen its appointment by the Carrler to provide the
Services;

it will be solely responsible for the payment of remuneration of the
Personnel and assodated benefits, iIf any, and For withholding and
remitting income tx for #ts Personnel In conformance with any
applicable iaws and regulations;

It understands and accepts that within the Camrier operatonal
environment, strict safety operational controls, measures, policles,
rules, laws, processes and procedures apply. The Handling
Company will ensure fill compliance at all imes and it will ensure
that maximum care and attention Is exercised for the safety of all

cancerned,

OGCUMENTS FOR GROUND HANDLING

Documents used for ground handiing will be the Handling Company's own
documents, where applicable, provided these documents comply with standardised
formats that may apply under IATA ardfor ICAD and/or other governing rules,
reguiations and procedures.

SCHEDULED FLIGHTS

7.1 The Handling Company agraes to provide, for the Carrier's Alrcraft for flights
operating on an agreed schedule at the agreed location.

7.2 The Carrier, in tum, agrees to inform the Handling Company as soon as
possible about any changes of schedule and/for frequencies andfor types of
aircraft. Such notification must be In writing and provided to the Handling
Company not iess than seven (7) days in advance, unless the changes relate
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10

to imegular operations, wherein the Carrier shall Inform the Handing
Company as soon as it beoomes aware of the situation.

EXTRA FLIGHTS

The Handling Company will also provida the services to the Carrier's aircraft for
flights, in addition to the agreed schedule, at the same locations, provided that 48
{forty-eipht) hours prior notice is given and the provision of such additionat
services will not prejudice commitments already undertaken by the Handling

Company.,

PRIORITY

9.1

9.2

In case of multiple handling of the Carrier’s flights, the Carrier shall inform
the Handling Company In writing, which fiights to prioritise, between

scheduled, non-scheduled and iregular operating flights and shall exempt
the Handling Company fram any impact an service level obligations that may

result directly from the Carrier’s election In this regard.

Flights that operate by more than one hour {1HR)} from their scheduled
departure or artival time will be considered “out of schedule” and handled as

such.

EMERGENCY ASSISTANCE

10.1 It is the responsibility of the Handling Company to participate In local

emergency response plan{s) in order to provide support to the Carmrier In
event of an emergency including but not limited to, forced landing, accidants
or acts of violence, The Carrier will contact the Handling Company to
establish the carrier's needs in an emergency and provide the Handling
Company its current emergency procedures, In the absence of the Carrier's
Instructions, in part or whale, the Handling Company shall follaw its awn

emergency response plan(s).

]
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10.2 In case of emergency, the Handling Company shafl without delay activate its
local emergency pian{s) which indudes the immediate notification to the
Carrier and establish open-line tommunications with the Carrier. The
Handling Company shall take all reasonable measures to assist passengers,
crew and family members and to safequard and protect baggage, cargo and
mail carrled in the aircralt from loss or damage in co-operation with the
relevant local authoritles. All documentation and information pertaining to
the emergency is the property of the Carrier and shall be held confidentially
by the Handling Company, unless such docurmentation and information is
specifically required by applicable law or by govemmental or iocal
authorities’ regulations. The Camier shall refmburse the Handling Company

‘ for expenses and disbursements incurred in rendering such assistance,

10.3 The Carrier shall reimburse the Handling Company at cost for any expenses
Incurred in rendering such assistance.

11 ADDITIONAL SERVICES

11.1 As far as reasonably possible, the Handling Company will, upon request,
provide to the Carrier any additional services. Such Services may be
governed by speciat conditions and costs to be agreed between the Parties in
wiiting, twenty four (24) hours before the event. Such setvices will consist of
any request made by the Carrier not covered In the attached appendices,

. . 12 PERSONNEL
12.1 The Handling Company shall recruit suitable personnel responsible for the
provision of services, which shall consists of:

12.1.1 Three (3) Customer Servica Agents {CSA); and
12.1.2 Three {3) General Workers,

12.1.3 Three (3) Cleaners/Gardeners

{! i ........\ \ F.
;-‘ o L] LJ
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12.2 The abovementioned persannel shall, with the assistance of the Carrier,
receive ground handling training, to enable them to fully discharge their

functions.

12.3 The Camier shall provide the personnel with uniform, which will be issued
once a year, in accordance with the Carrler's Uniform Policy.

13 OTHER LOCATIONS

In case of occasions! flights of the Camier's Afrcraft to locations which are not
designated in the present Agreement, where the Handfing Company maintains a
groungd handling organisation, the Handling Company shall, on request, make

!
) ‘ every reasonable effort, subject to the means locally available, to furnich
necessary services. The Handling Company shall charge the Carrier in accordance

to the rates agreed to, in this Agreement.

14 FAIR PRACTICES

14.1 The Handling Company will take all practicable measures to ensure that
sales Information contained in the Carrier's flight dotuments is made

available for the purposss of the Carrier only.

14.2 Neilther Party to this Agreement shall disclose any information contained in
this Agreement, and Annexure to third parties without the prior written
consent of the other Party, unless such Information Is specifically required by

. . faw or by governmental or other applicable authorities’ regulations, in which
case the other Party will be natifled accondingly.

-,

15 SUB-CONTRACTING OF SERVICES

15.1 The Handling Company Is entitled to delegate any of the agreed services to
subcontractars subject to the Camrier’s consent, which consent shall not he
vnreasonably withheld. It is understood that, in this case, the Handling
Company shall nevertheless be responsible to the Carrier for the proper
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16.1

16.2

rendering of such services as if they had been perfarmed by the Handling
Company itseif.

The Camrier shall not sppoint any other company or organisation to provide
the servioes which the Handling Company has agreed to provide by virtue of
this Agreement, save where the Carrier has persistently complained about
and documented In writing poor service delivery and such complaints were
not heeded by the Handling Company within the required Smeframes where
such zre detalled in the Service Level to be attached hereto.

The Handling Company shall under no dircumstances charge the Carrier a
mark-up fee for charges by the sub-contractor(s) to the Handlfing Company.
‘The Carrier shall be liable onty for the contracted costs with the Handling

Company.

CARRIER'S REPRESENTATION

The Carrier reserves the right to assign a representative to oversee the
provision of the services contemplated In this Agreement, at its own cost.
Such representative{s) and representative(s) of the Camrler's head office may
inspect the services furnished to the Carrier by the Handling Company
pursuant to this Agreement, advise and assist the Handling Company and
render i the Carrier's dients such assistance as shall not unreasonably
Interfere with the Rurnishing of services by the Handling Company.

The Carrler may, by prior written notice to the Handling Company and at its
own cost, engage an organisation (herelnafter referred to as ‘the
Supervisort) to supervise the services of the Handling Company, Such notice
shall contain a description of the services to be supervised. The Supervisor
shall have the same authority as the Carrler’s representative(s) defined

above.
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16.3 Such assistance, when performed by the Carrier's representative(s) and/or

Supervisor(s) will be the sole responsibility of the Carrer, unless requested

by the Handling Company.

STANDARD OF WORK

17.1 The Handiing Company shall carry out all services covered in this Agreement
In accordance with the Carrier's written instructions and procedures, recelpt
of which must be confirmed in writing to the Carrier by the Handling

Company.

12.2 In the case of absence of instructions by the Carrier, the Handling Company
shall follow its own standard practices and procedures provided they comply
with the applicable IATA andfor ICAD andfor other governing rules,

regulations and procedures.

17.3 The Handling Company agrees to take all possible steps to ensure that, with
regard to contracted services, the Carrier's Aircraft, crews, passengers and
load receive preferential treatment over any other Carriers which the
Handling Company might pravide services ty at the same jocation,

17,4 The Handfing Company agrees to ensure that authorisations of specialised
personnel performing services for the Carrier are kept up-to-date. If at any
time the Handfing Company Is unable to provide authorised personne! as
requested by the Carrier, the Handling Company shal inform the Carrier

immediately.

17.5 The Handling Company shall ensure that the alt technical equipment supplied
for performing services for the Carrier is in good warking condition at all
times. Should the Handfing Company be unable to provide the technicat
equipment as requested by the Carrler, the Handling Company shall inform

the Carrier Immediately.

-
.

—
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17.6 The Handiing Company agrees to ensure that personne) performing services
for the Carfler are provided with the necessary safety equipment le.
goggles, earplugs, safety shoes, suitable clothing, rags, buckets, mops, ete.

17.7 The Carvier shall supply the Handling Company with sufficient Information
and instructions to enable the Handling Company to perform its handling

properly.

17.8 In the provislon of the services as a whole, due regard shall be pald to
safety, security, local and international reguiations, applicable IATA and/or
ICAQ andfor other governing rules, regulations and procedures in such a
manner that delays and damage to the Camrier's Aircraft and Yoad are
avoided and the general public Is given the best Inpression of air transport.

17.9 The Handling Company must report to the Carvier's representative
immediately all foss of or damage, threatened or actual, to aircraft and Joads
noticed in the course of the handling or which in any other way comes to the
knowiedge of the Handling Company.

17.10The Parties shalf reach mutual agreement on the quality standards for any
services, not excluding those covered by Sub-Article 15.1 abiove. Such
quality standards for a specific location may form part of the applicable
Annex B. The Handling Company agrees to take all reasonably possible steps
to ensure that, with regard to contracted services, the agreed upon gquality
standards witl ba met,

17.11The Carrter may at its own cost, by prior written notice, audit the designated
services in the applicable Annexure. Suth notice shall contain a3 description

of the area{s) to be audited. The Handling Company shall cooperate with the
Carrier and will undertake any corrective action(s} required.

17.12In provision of the Services, the Partles agree to comply with any applicable
data protection laws.

il b} ! e . N
’.?“L“.::_*}-/ f/ '\\__‘ j{l f = '-:a-i\l
] PR o |
: . S do f,l

AMP-157

20l

ND v



0078-0973-0001-0298

18.

19,

17.13The Handling Company shalf be able to demonstrate a Safety Management
System In use following IATA AHMG10 andfor ICAO, local and internationat

regulations, or other governing rules.

17.14The Handling Company shall promote awareness and strive to achieve best
practices in Environmental and Social Responsibility.

PERFORMANCE MEASUREMENT

18.1 Performance shall be measured by way of specific measurements, Carrier
feedback and random sampling.

18.2 The Parties shall conduct annual reviews, to assess the performance of the
Service Provider and renewal of the Agreement shall be subject to the
outcome of such performance review(s).

PENALTIES

In the event of the Camier experiencing deiays which are wholly and solely
ttributzble to the Handfing Company, the Camler shall be entiied to
compensation in the forrn penalties set out in Takle 1 below on the following

conditions:
19.1 Penaities shali not appty when the alrcraft is operating 25 or more minutes
off Schedule.
19.2 Penaities shall apply when the delay Is wholly and solely attributable to the
Handling Company.
19.3 The Carrler shall give written notice to the Handiing Company of its
intention to exercice its rights In terms of this clause 19 within 48 hours of

the incident and shall indicate the applicable penalty. The MHandling
Company shall raise a gedit note on receipt and agreement to the sald

notice,

19.4 The delay penalties shall be set off from the Handling Company’s monthly

payment.
A
T AN S
!:-',-.‘::7:__,"' ALY !‘2 H
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21

19.5 Penalties (as per the table below) ta be applied per incident.

Table 1
Defay {Minutes) Applicable Penaities ]
11-20 20% of handling fee
21-30 30% of handiing fee
31-40 40% of handling fee
41> 100% of hapdling fee
REMUNERATION

20.1 In gonslderation of the managemnet Company providing the services, the
North West Provincial Government agrees tn pay to the Management
Company the charges set out in the relevant Annex B hereto, including any
additional expenditure incurred for providing the services referred to in this
Agreement.

ACCOUNTING AND SETTLEMENY

21.1 The Handiing Company shall Invoice the Carrier monthly with the charges
arising from the provision of the hiandiing services Disted in the relevant
Annexure at the rates of charges set out thereln or provided by the Handling
Company to the Carrier in terms of this Agreement.

21.2 When involcing the Camier for services rendered In terms of this Agreement
the Handiing Company shali fumish the Camier, where applicable, with
supporting documentation duly signed by the Carrier's representative.

21.3 The Handling Company shall submit an Invoice to the Carrier monthly and
the Carrier shall make payment within thirty {30) days from date of receipt
of involce.

21.4 If the Carrier disagrees with any ttem{s) in the invoice submitted by the
Handling Company, it may withhold payment only on that item(s) and shall

AMP-159
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effect payment on the remainder of the invoice, pending resclution of the
disputed item. The Carrier shall communicate to the Handting Company its
reason for withholding payment on an invoice item(s). The deadline for
payment for any disputed item(s) will be deemed extended until fifteen (15)
days after the resolution of such dispute, Both parties shall use best
endeavours and utmost good faith to resolve such within thity (30) days
from date of short payment fatling which the Handling Company may invoke
the settiement of disputes process {Articie 32 hereof).

22 LIABILITY AND INDEMNITY
22.1 All references in this clause referring to:

22.1.1 “the Camier” or “the Handling Company” shall include their
directors, employees, servants, agents and subcontractors;

22.1.2 “ground support equipment” shall mean ali equipment used in the
performance of ground handling services Included in the refevant
Annex hereto, whether fixed or mobile, and

22.1.3 “act or omission” shall exclude gross negligence andjor wiltful
misconduct,

22.2 Save where provided ctherwise, the Carrier shall not make any claim sgainst
the Handling Company and shall indemnify it (subject as hereinafter
provided) against any legal fiabflity for claims or suits, Inchiding costs and
expenses incidental thereto, in respect of:

22.2.1 delay, injury or death of persons camrried or to be carried by the
Carrler;

22.2.2 injury or death of any emplayee of the Carrler:
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22.2.3 damage to or delay or loss of baggage, cargo or mail carried or to
be carrled by the Carrier, and

22.2.4 damage to or logs of property owned or operated by, or on behalf
of, the Carrier and any consequential loss or damage;

arising fram an act or omisslon of the Handling Company In the performance of
this Agreement unfess done with intent to cavse damage, death, dalay, injury or
loss or recklessly and with the knowledge that damage, death, delay, injury or foss
would probably result.

» PROVIDED TMAT all daims cr suits arising hereunder shall be dealt with by
the Carrier; and

» PROVIDED ALSO THAT the Handling Company shall notify the Carrer of
any claims or suits without undue delay and shall furnish such assistance as
the Carrier may reasonably require,

22.3 The Carrier shall not make any claim against the Handling Company in
respect of damage, death, delay, injury or loss to third parties caused by the
operation of the Carrler's aircraft arising from an act or omission of the
Handling Company In the performance of this Agreement unless dane with
intent to cause damage, death, delay, injury or loss or recklessty and with
knowledge that damage, death, delay, injury or loss would probably resut.

22.4 Notwithstanding the provisions of sub-clause 22.1, in the case of claims
arising out of surface transportation which is provided on behalf of the
Camrier and is part of the operation of loading/embarking or unloading/
disembarking andfor is covered by the Carrier's Contract of Carriage the
indemnity shall not exceed the limits specified In the sald Conbract of

Camlage.

22.5 In the case of clalms arising out of surface transportation which is not
provided on behalf of the Camier andfor is not part of the cperation of
loading/embarking or unicading/disembarking andfor is not covered by the
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Carrler's Cantract of Carrfage the waiver and Indemnity herein contained
shall not apply.

22.6 The Hardling Company shall not make any clalm against the Carrler and
shall indemnify it {subject as hereinafter provided) against any iegal liability
for daims or suits, including costs and expenses Incidental thereto, in

respect of:

22.6.1 injury to or death of any employees of the Handiing Company, its
servants, agents or subcontractors; and

22,6.2 damage to or loss of property owned or operated by, or on behalf
of, the Handling Company and any consequential foss or damage;

arising from an act or omission of the Camier in the performance of this
Agreement unless done with intent to cause damage, death, delay, injury or joss
or recklessly and with knowledge that damage, death, defay, injury or ioss would

probably result,

22.7 Notwithstanding the provisions of clause 22.2.4 above, the Handling
Company shall Indemnify the Carrier against any physical loss of or damage
to the Carrier's Aircraft caused by the Handling Company's negligent act or

omission;

» PROVIDED ALWAYS THAT the Handling Company's lfability shalf be fimtted
to any such loss of or damage ta the Carrler's Arcral in an amount not
exceeding the level of deductible under the Carrler's Hull All Risk Policy which
shall not, In any event, exceed USD 1,500,000.

22.8 For the avoldance of doubt, save as expressly stated, sub-clause 22.7 does
not affect or prejudice the generality of the provisions of Sub-Article 22.2
including the principle that the Carrfer shall not make any claim against the
Handling Company and shall indemnify R against any lizbfity In respect of
any and all consequential loss or damage, save where sama is a result of the

Handilng Company's gross negligence and/or wilful conduct.
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22.9 Furthermore, notwithstanding sub-clause 22.2.3, the Handling Company
shall indemnify the Carrler against direct loss of or damage to the Carrer’s
cargo (excluding Mail} caused by the negligent act or omission by or on
behalf of the Handling Company In the provision of the services and/for the
supply of goads under this Agreement provided atways that the Handfing
Company’s liability shall be mited to as set out in article 22.3 of the
Mentreal Convention 1999 or any amendment to that Convention in force at
the time of the loss or damage or to the actual compensation paid out by the
Carrier, whichever s less. In any event, the total amount of a claim in terms
of sub-clause 22.9 shall not excead USD 1,000,000,

22.10Any daim shall be submitted within the time fimits set out In article 31.2 of
the Montreal Convention 1999, For the avoidance of doult, the Hlability of
the Handling Company shall never exceed the lability of the Carrier.

CHARGES

23.1 The charges for the services shall be as set out In the Appendices and are
based on the Carer's exisfing schadule. Charges for other services not
covered in the applicable Annexure will be agreed upon on an ad hoc basis,

23.2 Al charges set out in this Agreement shall be adjusted annually based on the
applicable South African Consumer Price Index {CPI) rate, as per
ww.stalssa.gov.za, comprised of the average of the previous twelve (12)
months CPI rate. The adjustment shall be effective on the annual

anniversary date of this Agreement.

DURATION

24.1 Notwithstanding the date of signature, this Agreement shall commence on
15 April 2017 and shall remaln In aperation for five (3) years subject to the
continued existence of the sgreement between the Carrier and the North
West Province, which if terminated, will result in the immediate termination
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of this agreement or unless terminated in accordance with the provisians of
this Agreement or otherwise in accordance with the law.

2

24,2 This Agreement may be extended by written agreement of bath Parties.

25 TERMINAYION

25.1 The Carrier & the North West Provindal Government may terminate the
agreemeit should the Handling Company not perform services to the agreed
standards specified in the Service Level Agreement, The Handling Company
will be granted 30 (thirty) days from date of written notification of the
service level deviation to rectify R. Should the service level not be adequately

. improved within this period the Carrier may terminate the Agreement by
giving one (1) calendar month written natice to that effact.

25.2 Termination by the Handling Company of all or any part of the services to be
furnished requires 60 (sixty) days prior notice to the Carrier. In the event of
part termination of services, consideration shafl be given to an adjustmant of

charges.

26 APPLICABLE tAW

_This Agreement shall be governed and construed in accordance with the laws of
the Republic of South Africa,

27 ENTIRE AGREEMENT

This Agreement shall supersede any previous amangements between the Parties
governing the provisian of services at locations referred In the relevant Appendices
hereto, This Agreement contains all the express provisions agreed on by the
parties with regard to the subject matter of the Agreement and the parties waive

the right to rely on any alleged exprass provis on | ;mnta_l‘q in this Agreement.
"'. -
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30

NO REPRESENTATIONS

Neither party may rely an any representation, which aflegedly induced that party
to enter Into this Agreement, unless the representation is recorded in this
Agreement.

VARIATION, CANCELLATION AND WAIVER

No contract varying, adding to, deleting from or cancelling this Agreement, and ng
waiver of any right under this Agreement, shall be effective unless reduced to
writing and signed by or on behalf of both parties.

INDULGENCES

30.1 If either party at any time breaches any of that party’s obligations under this
Agreement, the other party ("the aggrieved party™) may at any time after
that breach, exercise any right that became exerclsable directly or indirectly
2s a result of the breach, unless the aggrieved party has expressly elected in
writing or by clear and unambiguous conduct, amcunting to more than mere
delay, not to exerclse the right; and shall not be stopped (Le. precluded)
from exercising its rights arising out of that breach, despite the fact that the
aggrieved party may have glected or agreed on one or more previous
occasions not to exerclse the rights arising out of any similar breach or
breaches.

30.2 If the aggrieved party Is willing to refinquish that right, the aggrieved party
will on request do so in writing,
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CESSION

Neither party may cede that party’s rights or delegate that party's obiigations
without the prior written consent of the other party, which consent shafl not ba

unreasonably withheid,

SETTLEMENY OF DISPUTES

32.1 It is recorded that a good reiationship between the Parties Is essentlal for
the optimal achlevement of the cbjectives of the Agreement and therefore
the Parties agres and commit themselves to use best endeavours at all times
to achieve speedy resolution of any matter or dispute arising in regard to
implementation of this Agreement through engagement with each other,

32.2 Should any difference or dispute at any time arise betwean (he Parties, the
duly authorised Senior Officials of each Party shail meet within fourtesn {14)
days, or such period as the Parlies may agree, from the dale on which the
disputa arose fo resolve the dispute amicably.

32.3 should the dispute nol be resbived at such meeting, or extended meeting as
the Parties may agree to in writing, then either of the Parties shafl be enfilad
to refer the dispute to the Arbitration Foundation of Southem Africa (AFSA)
to be delermined by arbitration in terms of Arbitration Act 42 of 1865 ag
amended, such arbitration shall be held In Johannesburg,

32.3 The abova provision shaill however not preclude either Party approaching tha
High Court for urgent interim refief.

SEVERABILITY

Whenever possible, each provision of this Agreement shali be interpreted in such
manner as to be effective and valid under applicable taw but if any provision of
this Agreement shall be unenforceable or invalid under the applicable law, such

[ |
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invalidity or unenforceability shalt not affect the other provisions of this
Agreement, all of which shall remain in full force and effect.

34 CONFIDENTIALITY

Netther party shall under any circumstances divulge any information acquired as a
result of this Agreement to a third party without the prior written consent of the
other party to this Agreement. This provision will survive the explry or early

termination of this Agreement.

‘ 35 DOMICILIA CITAND? ET EXECUTANDI

The parties choose as their domiciiium citand) et executandi for all purposes under
this Agreement, whether In respect of court process, notices or other documents
or communications of whatsoever nature (including the exertise of any option),
the following addresses;

SOUTH AFRICAN EXPRESS AIRWAYS:
Physical Address:

2nd Floor, Block E Offices

Alrways Park, 1 Jones Road

OR Tambo International Alrport

. Postal Address: P. O. Box 101
0.R. Tambo International Airport
1627

Pilanesburg Airport Management Campany
Physical Address: 21 Main Street, Noordhoek Building
Mahikeng

North West Province

ND
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Postal Address:

36.1

36.2

36 FORCE MAJEURE

Notwithstanding any contrary provisions of this Agreement, ne failure or
omission by elther party to canmy out or observe any of the terms and
conditions of this Agreement shall give rise to any claim by the other of them
or any other panty, or be deemed to be a breach of this Agreement, if same
is caused by or arises as a result of force majeurs, act of God, vis major or
any ac ar direction of or limitations imposed by any govemmental or
statutory body, or war, strikes, civil commotion, riots, labour unrest,

consumer baycotts, or any cause reasonably beyond the control of the party

thus prevented from performing its obligations, provided, however, such
party:

36.1.1 engages a1l its reasonable efforts to the extent reasonably possihle
to avoid andfor remedy such situation;

36.1.2 gives the other of them written notice of such situation as soon as
possible after k becomes aware of the fact that such situation may

arise or has arisen,

In the event of any cause reasonably bevond the cortral of the Carrier or
Handling Company erising and preventing them or any oneé of them from
carrying aut thelr obligations In terms of this Agreement, such petformance
of obfigations shall be suspended during such period of Inability by either of
them to perform its obligations under this Agreement, provided, however,
that nothing herein contained shafl extinguish, delay, or suspend the
obligations of such party to liquidate all its outstanding labilities under this
Agreement which accrued or became due before the perfod of suspension,
or which it Is not prevented from discharging by the circumstances giving
rise to the suspension, For the avoidance of doubt, lack of funids shall not

constitute force majeure,

2177
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36.3 During any suspension contemplated In 36.2, the party affected by such
suspension shall be entitted to obtaln the services and/or facilities of which it
is deprived as a result of such suspension from any other person.

37 DEFAULY AND TERMINATION
37.1 An event of default shall oceur if:

37.1.1 Any party fails to pay any undisputed amaunt that Is due to another
pasty in terms of this Agreement, and does not remedy such fallure
within 14 (fourteen) working days of receipt of written notice from

‘ such gther party calfing upen it to do so; or

372.1.2 Any party defaults in the performance of any other materal
pravision of this Agreement, and such default continues for a period
of 14 {fourteen) days (or such longer period as may reasonably be
required to remedy such defauit) after receipt of notice from any
other party calling upon i to remedy such default; or

37.1.3 Any party makes any general assignment for the benefit of is
creditors or compromises with its creditors generally; or

37.1.4 Any paty Is placed under provisional or final fiquidation or
provisionat or final judidal management; or

. . 37.1.5 The license of either party to conduct its business Is suspended or
revoked,

37.2 Upon the happening of an event of default, the non-defaulting party may by
written notice to the defauiting party etther demand spedfic performance
from the party in default, or cancel this Agreement, withaut prejudice to the
non-defaulting party’s right to clalm damages from the patty In default,
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38 LEGAL COSTS
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Each party shall bear that party’s own legal costs of and incidental to the
negetiation, preparation, settfing, signing and implementation of this Agreement.

SIGNED ot _ /AP~

of the undersigned withess.

AS WITNESS!

‘ WITNESS 1.

WITNESS 2.

SIGNED at__ M AM k. EN G

presence of the undersigned witness,
AS WITNESS:

WITNESS 1.

WITNESS 2,

0078-0973-0001-0310

on this-z_; day of March 2017 in the presence

Guaditibe,~ g
(WARRANTING HES AUTHORITY 1O SIGK)
For: SOUTH AFRICAN EXPRESS

AIRWAYS SOC LYMITED
Name: tnatl Ntshanga
Designation: Chief Executive Officer

on this 39 day of _MBREY 2017 in the

Bolbe

(WARRARTING HIS/HER AUTHOMITY 10 S16H)
For:  Halcygen (Pty) Ltd T/A
Pilanesbury Airport Management
Company

wame: NoTHANDO  Duse
Desigratian: Director

N
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ANNEXURE 2 OF ANNEX 8

GROUND HANDLING & FACILITIES MANAGEMENT SERVICE LEVEL
AGREEMENT

between

Halcygen (Pty) Ltd
T/A Pilanesburg Alrport Management Company
Registration Number: 2011/115752/07
{herelnafter referred to as “the Handiing Company™}

and

SOUTH AFRICAN EXPRESS AIRWAYS (SOC) LTD
Registration Number: 1990/007412/30
(herelnzafter referred to as “the Carrier”)
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knowledge to perform their dutles, execute the prescribed procedures
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and remain current.
9. QOBSERVATION OF SAFEYY
9.1 At afl times the service delivery standards shall not compromise established
intemationaf safety procedures.
10. PERFORMANCE MEASUREMENT
10.1 Performance will be measured by way of specific measurements, Carrier
feedback and random sampling
HEADING | SERVICE S/R* | TARGET
GENERAL | Liaise with Incal Authorities 100%
Indicating that Handling Company Clear Markings
is acting as Handling Agent for the
Carrier '
Inform Interested parties No delays
concerning movements of Carrier's Always Avaliable
alreraft in accordance with the
posting on FID boards etc
On-time performance relating to 99% Mot rmore than 1% of the
activitles controlied by the Carrier's detays will be attributed
Service Provider, The said to the Handling Company
activities are Identified by the
delay todes set out (AHM 011)
Passenger 160%
Handling
b
SIS
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Provide assistance to disabled
and other passengers requiring
assistance,

Dealings with passengers will
always be courteous, friendly
and helpful. The requested
service should be provided In
less than 5 minutes of receipt of
the request.

Baggage Communication of Offloading of (S 100%
Handling no-show passengers’ baggage at

feast fifteen (15} minutes \
‘ {Domestic) and twenty (20)
minutes (Regional} prior to STD.
Incident S 100%
Reporting Immediately upon occurrence,
HEADING SERVICE S$/R* | TARGET
IROPS Manage frregular operations atall | & 100%
Management | stations
Operations - Alrport Faciliies Management | S 100%
Management | ~ Alrport Operations
Management
.. - Operations Staffing
- Route Marketing
- Strategic Partnerships
Adhoc = Adhoc additional Senvices for 3© | R 100%
Services party (NWPG)
o Security Service
+ Fuel Contracting/
Management

4
1
i
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——
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STAMNZARE GROUND BANDLING A5
SEEVICE LEVEL SMGRECMENT
SIMFLANILE PROCTINIRL

Between

SOUTH APRICAN EX?’W @MAY& 00 LIMITED
Registration Number; 1950/007412/30
(Hereinafter referred to as “the Canier”)

And
MAHIKENG AIRPORT MANAGIMENT COMPANY

Registration Number; 2015/384350/07
{Hereinafter refarred to as “the Handling Company®)

This Agreament for the location : North West Province Alrport Operations ~ Mahikeng
is valid from 2 01 April 2017 untlt 31 March 2020

2018 -£5- B5
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1.2 ¥ahileng £lkpar ﬁi&:ﬁammmg Comzeny s a ¥hvate company duly
Incorporated in terms of the COMpany aws of the Republic of South Africa, having
its principal place of business Situated |y North West proy: 1198, Republic of Sauth

2013, as published by IATA shaj apply as ¥ such terms were +d here In full, unjess
amended by the provisions of this Agreement, I which case the proy- /iSions of this Annex
shall prevail, Both partias onfirm they ae ferlilar with the of. FOrementioned Main

Handling and Pasmpe Handting Management SEIVOES b0 the Carrier .~ At the location set
out In the releventypendicas Mached heretg. This g = managed by the
Management Framew: attacheq hereto as Apnex 1

31  ‘The Canier antrHand_rg_

expects its ageyd QRGOS o o the same. Of particylar o ONCEM are laws

the prohibiticn ¢ labg),

3.2 The Handling fgv Shall Orply at gl trmes with o et
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34

321  All laws and regulations applicable in its counfry of establishment and aff
other countries in which services are provided under this Agreement;

322  Applicable IATA and/or ICAO andjor other governing rules, regulation and
procedures;

3.2.3 Al international treaties and regulations that apply in general to commerce
and in particular to the operation of aircraft, transportation of passengers
and air freight or mall.

The Carrier and the Handiing Company shall ensure thet their respective personnel
assigned to the performance of this Agreement are aware of alt relevant legislation
applicable to commerce In general, aircralt operation, pessenger transportation and
air freight.

Further, the Carrier and the Handling Company shall ensure that all their respective
employees assigned to the performance of this Agreement where applicable, are
made aware of the essentials of rules andfor regulations governing competition,
antitrust, bribery, kick-backs, secret commissions and payments to government
officials in its country of residence, establishment as well as such regulations with
extraterritorial applications,

4  PROVISION OF SERVICES

4.1

4.2

The services will be made avallable within the limits of possibilities of the Handling
Company and In accordance with the applicable JIATA andfor ICAOD andfor other

governing rules, regulations and procedures,

1t is not considered necessary or possible to specify every detall of the services to be
renderad In terms of this Agreement it belng generally understood what such
services ara and the standards to be atizined in thelr performance,

5. HANDLING COMPANY'S WARRANTIES

5L

Page 3of 349

The Handling Company warrants the Carrier that —

F
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512

5.1.3

5.14

it will discharge their obligations under this Agreement with all due skifi,
tare and diligence;

for the duration of this Agreement, it shall maintain the B-BBEE status it
had upon Its appointment by the Carrler to provide the Services;

it will be solely responsible for the payment of remuneration of the
Personnel and associated benefits, if any, and for withholding and
remitting incorne tax for its Personnel in conformance with any applicable
laws and regulations;

It understands and accepts that within the Carrier operational environment,
strict safety operational controls, measures, policies, rules, laws, prooesses
and procedures apply. The Handling Company will ensure full compliance
at all times and It will ensure that maximum care and athention is exercised
for the safety of all concerned,

6 DOCUMENTS FOR GRGUND HANDLUIRG

Documents used for ground handling wift be the Handling Company's own docurnents,
where applicable, provided these documents comply with standardised formats that may
apply under IATA and/or ICAQ and/or other govemning rules, regulations and procedures.

7 SCHEDULED FLIGKTS

7.1 The Handiing Company agrees to provide, for the Carrier's Alrraft for fiights
operating on an agreed schedule at the agreed location,

7.2 The Carier, In turn, agrees to inform the Handling Company as soon as possible
about any changes of schedule and/or frequencies and/for types of aircraft, Such
notification must be i writing and provided to the Handling Company not less than
seven (7) days in advance, unless the changes relate to Iregular operations,
whereln the Carrler shall inform the Handling Company as socon as it becomes aware
of the situation.

Page 4 of 39
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‘The Handling Company will also provide the services to the Carrier’s aircraft for flights, in
addion to the agreed schedule, at the same locations, provided that 48 (forty-eight)
hours prior notice Is given and the provision of such additional services will not prejudice
commitments already undertaken by the Handling Company.

9  ERIORITY

9.1

9.2

In case of muitiple handling of the Cander’s flights, the Carrier shall inform the
Handling Company In writing, which flights to prioritise, between scheduled, non-
scheduled and imeguiar operating flights and shall exempt the Handling Company
from any impact on service level obligations that may result directly from the
Carrler's slection In this regard.

Flights that cperate by more than one hour (1hr} from their scheduled departure ar
arrival time will be considered "out of schedule®” and handled as such.

10 ESERSERCY ASEISTANCE

10.1

10.2

Page § of 39

It is the responsitility of the Handling Company to participate in local emergency
response plan(s) in order to provide support to the Carrier in event of an emergency
including but net limited to, forced landing, accidents or acts of violence. The Cartler
will contact the Handling Company to establish the carrler’s needs in an emergency
and provide the Handling Company its current emergency procedures. In the
absence of the Carrier's instructions, in part or whole, the Handiing Company shall

follow Its own emergency response plan(s).

In case of emergency, the Handling Company shall without delay activate fts tocal
emergency plan{s) which includes the immediate notification to the Carrier and
establish open-iine communications with the Carrier. The Handling Company shall
take all reasonable measures to assist passengers, crew and family members and to
safeguard and protect baggege, cargo and mail Garvied in the aircraft from loss or
damage In co-operation with the relevant iocal authorities. All documentztion and
information perlawngmmeemergmqylsmeptmtyofmemmdmm
held confidentially by the Handling Company, uniess such documentstion and

Uy
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tnformation is specifically required by applicable law or by governmental or logal
authorities’ regulations. The Carrler shall reimburse the Handling Company for
expenses and disbursements incurred in rendering such assistance.

10.3 The Carrier shail reimburse the Handiing Company at cost for any expenses Inourred
in rendering such assistance.

11 ADRDITIGNAL SERYICES

11.1 As far as reasonably possible, the Handling Company will, upan request, provide to
the Camrler any additional services. Such services may be govemned by specisl
Mﬁwmmmbeagreedbehweenﬂ\epameslnwﬂﬁng,mwfom(M)
rmwsbefuretl';eevent.Sud-;servioeswlllmnsistofanyrequestmadebyme&m
not covered in the attached appendices.

12 PERSOMNEL

12.1 The Handling Company stull recruit suitable personnel responsible for the provision
of seivices, which ghail conslsts of:

12.1.1 Customer Sefvice Agents (CSA); and
12.1.2 General Workers,

12.2 ‘The above mentioned personnel shall, with the assistance of the Carrler, receive
ground handling training, to enable them to fully discharge their functions.

12.3 The Handling Company shall provide the personnel with uriform, which will be
jssued once a year, in accordance with the Carrier's Uniform Policy.

13 OTHER LOCATIOKS

In case of gocasional fiights of the Carrier's Aircraft to locations which are not designated
in the present Agreement, where the Handiing Company maintains a ground handling
organisation, the Handling Company shall, on request, make every reasonable effort,
subject to the meansbmilyavailable,toﬁamishmoessawmoes.mmm
CompanvshailmargemeCaMerinmdamemﬁeratesagmedm,mﬂﬂsAgmmam

g
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14  B5IR PRACTICEE

4.1

14.2

The Handiing Company will take afl practicable measures to ensure that sajes
information contained In the Camier's flight documents Is made available for the
purposes of the Carrier only.

MNeither Party to this Agreement shall disclose any information contained in this
Agreermnent, and Annexure to third partles without the prior written consent of the
other Parly, unless such information is spedfically required by law or by
governmental or other applicable authorides’ regulations, In which case the other
Party will be notified accordingly.

15 SUB-UONTRACTING OF SERVICES

i5.1

15.2

15.3

The Handiing Company is entitied to delegate any of the agreed services to
suboontractors subject to the Camler’s consent, which consent shall nat be
unreasonably withheld. It Is understood that, in this case, the Handling Company
shall nevertheless be nesponsible to the Carrier for the proper rendering of such
services as if they had been performed by the Handiing Compeny itself.

The Carier shall not appoint any cother company or organisation to provide the
services which the Handling Company has agreed to provide by virtue of this
Agreement, save where the Carrier has persistently complained about and
documented n writing poor service delivety and such complaints were not headed
by the Handling Company within the required timeframes where such are detalled in
the Service Level to be attached hereto.

The Handling Company shall under no drcumstances charge the Camier a mark-up
fee for charges by the sub-contractor(s) to the Handling Company, The Carier shall
be llable only for the contracted costs with the Handling Company.

16 CARRIZR'S REPRESENTATION

16.1 The Carrier reserves the right to assign a representative to oversee the provision of

Page 7 of 39

the services contemplated in this Agreement, at its own cost. Such representative(s)

and representative(s) of the Carrier's head cffice may inspect the services fumished
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16.2

16.3

to the Carrier by the Handling Company pursuant to this Agreement, advise and
assist the Handling Company and render to the Carrier's clients such assistance as
shall not unreasonably interfere with the furnishing of services by the Handling

Company.

The Carrier may, by prior written notice to the Handling Company and at 1ts own
cost, engage an organisation (hereinafter referred to as ‘'the Supervisor) to
supervise the services of the Handling Company. Such notice shall contzin a
description of the services to be supervised. The Supervisor shall have the same
authority as the Carrier's representative(s) defined above.

Such assistance, when perfermed by the Cartier's representative(s) and/or
Supervisor(s) will be the sole responsibility of the Carrier, unless requested by the
Handling Company.

17  STANDARD OF WORK

71

17.2

17.3

17.4

Page 8 of 39

The Handling Company shall carry out all services covered In this Agreement in
accordance with the Carrier's written Instructions and procedures, receipt of which
must be confirmed in writing to the Carrier by the Handling Company.

In the case of absence of instructions by the Camier, the Handling Company shall
follow 1ts own standard pmcﬁmandprocedlmpm[dedﬂwefmmplywithme
applicable IATA andfor ICAO andfor other governing rules, regulations and

procedures.

The Handling Company agrees to take all possible steps t ensure that, with regard
to contracted services, the Carrler's Aircraft, crews, passengers and load recelve
preferential treatment over any other Carriers which the Handling Company might
provide services to at the same location.

The Handling Company agrees to ensure that authorisations of specialised personnel
performing services for the Carrier are kept up-to-date, I at any time the Handling
Company Is unable to provide authorised personnel as requested by the Carrier, the
Handling Company shall inform the Carrier Immecdiately.
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17.5

176

17.7

17.8

17.9

The Handling Company shall ensure that all technical equipment supplied for
performing sarvices for the Carrler Is in good working conditlon at all imes. Should
the Handling Company be unable to provide the technical equipment as requested
by the Carrier, the Handling Company shall inform the Carrler Immediately.

The Handling Company agrees to ensure that personnel performing services for the
Carrier are provided with the necessary safety equipment L.e. goggles, earplugs,
safety shoes, sultabie clothing, rags, buckets, mops, etc,

The Carrler shall supply the Handliing Company with sufficdent information and
Instructions to enable the Handling Company to perform Its handling properly.

In the provision of the services as a whole, due regard shall be paid to safety,
security, local and Intemational regulations, appiicable JATA andfor ICAQ and/or
other governing rules, regulations and procedures in such a manner that delays and
damage to the Carrler's Aircraft and load are avoided and the general public is given

the best impression of alr transport.

The Handling Company must report to the Carrier’s representstive immediately all
loss of or damage, threatened or actual, to aircraft and loads noticed in the course
of the hendling or which In any other way comes to the knowledge of the Handling

Compary,

17.10 The Partles shall reach mutual agreement on the quality standards for any setvices,

net excluding those covered by Sub-Article 15,1 above. Such quality standards for a
specific location may form part of the applicable Armex B, The Handling Compeny
agrees to take all reasonably possible steps to ensure that, with regard to contracted

services, the agreed upon quaiity standards will be met.

17.11 The Carrier may at Its own cost, by prior writben notice, audit the designated

services in the applicable Annexure. Such notice shall contain a description of the
area(s) to be audited. The Handiing Company shall cooperate with the Carrier and
wili undertake any corrective action(s) required.

17.12 In provision of the Sesvices, the Parties agree to comply with any appliczble data

Page 8 of 39

protection laws.
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17.13 The Handling Company shall be able to demonstrate & Safety Management System
in use following IATA AHM610 and/or ICAQ, local and Intemational regulations, or
other goveming rules.

17.14 The Handfing Company shall promote awareness and strive to achieve best practices
in Environmental and Soclal Responsibility.

18.1 Performance she!l be measured by way of specific measurements, Carrier feedback
and random sampling.

18.2 The Parties shall conduct annuat reviews, to assess the performance of the Service
Provider and renewal of the Agreement shall be subject to the outcome of such

performance review(s).

19, DENALVIES

In the event of the Carrier experiencing delays which are wholly and solely atiributable to
the Handiing Company, the Carrier shall be entitied to compensation in the form of
penalties set out in Table 1 below on the following conditions:

19.1 Penaities shall not apply when the alrcraft Is operating 30 or more minutes off
Schedule.

19.2 Penalties shall apply when the delay Is wholly and solely attributable to the
Handling Company.

18.3 ‘The Carrier shall give written notice io the Handling Company of its intention to
exercise s rights in terms of this dause 19 within 48 hours of the Incident and
shall indicate the applicable penalty. The Handling Company shall raise a aredit
note on recalpt and agreement to the sald notice.

19.4 The delay pensities shall be set off from the Handliing Company’s monthly
payment.

19.5 Penalties (as per the table below) to be applied per incident.

Page 10 of 38 LR
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Table 1

| e (Rindes) | Ampiicahle Pomeities !
PR of haniiling fee

Iaf"i"-aa Isa%‘a?“ﬁ's"néﬁhufm“e

' 314e | 40% of handling fee
> I 100% of handilng fea T

—— S et bbb i i i

20 REMUNERATION

20.1 In consideration of the Handling Company providing the services, the Carrler agrees
to pay to the Handling Company the charges set out in the refevant Annex 8 hereto,
inchuding any additional expenditure incurred for providing the servives referred to In
this Agraement,

20.2 The charges set out in the Annex B hereto are not inclusive of any the following:

20.2.1 any cherges, fees or taxes imposed or levied by the Alrport, Customs or
other authorities against the Carder or the Handlng Company in
oonnection with the provision of services herein by the Handling Company
or in connection with the Carrler's flights.

21 ACCOUNTING ARE SEVILEMENT

21,1 The Handiing Company shall involee the Carder monthly with the ¢harges arising
from the provision of the handling services listed in the relevant Annexure at the
rates of charges set out therein or provided by the Handling Company to the Carrler
in terms of this Agreement.

21,2 When invoicing the Carrler for services rendered in terms of this Agreement the
Handling Company shall fumish the Carrler, where applicable, with supporting
documentation duly signed by the Carrler’s representzstive.

21.3 The Handling Company shall submit an involce to the Carter monthly and the
Cairler shall make payment within thirty (30) days from date of receipt of invoice.

21.4 If the Carrier disagrees with any item{s) In the inwoice submitted by the Handling
Company, it may withhold payment only on that tem(s) and shali effect payment on

Pgage 14 of 38
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the remainder of the involce, pending resolution of the disputed item. The Canier
shali communicate to the Handling Company its reason for withholding payment on
an involoe ltem(s). The deadline for payment for any disputed item(s) wilt be
deemed extended untll fifteen (15) days after the resolution of such dispute. Both
parties shall use best endeavours and utmast good faith to resolve such within thirty
(30) days from date of short payment failing which the Handiing Company may
nvoke the settlement of disputes process (Article 32 hereof}.

22 LIASTLITY AND THDEMNITY

22.1

22.2

Page 12 of 38

All references in this dause referring to:

22.1.1  “the Camier” or “the Handling Company” shall Include thelr directors,
employees, servants, agents and suboontractors;

2412 “ground support equipment”™ shall mean al eguipment used In the
performance of ground handling services Induded in the relevant Annex
hereto, whether fixed or moblie, and

22.1.3  “act or omission® shalt exclude gross negligence andfor willful rmisconduct.

Save where provided otherwise, the Carrler shall not make any claim against the
Harddling Company and shall Indemnify it (subject as hereinafter provided) agalnst
any legal llabiity for claims or sults, Inciuding costs and expenses incidental thereto,
in respect of:

22.2.1 delay, injury or death of persons carrled or to ba carrled by the Carrier;
22.2.2  injury or death of any employee of the Carrer;

2223 damage to or delay or loss of baggage, cargo or mail carried or to be
cartied by the Carrier, and

22.24 damage to or loss of property owned or operated by, or on behalf of, the
Camrier and any consequential loss or dainage;

Al
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arising from an act or omission of the Handling Company In the performance of this
Agreement unless done with intent to cause damage, death, delay, injury or loss or
recklessly and with the knowledge that damage, death, delay, Injury or loss would

probably result.

> PROVIDEDR THAT all daims or suils arising hereunder shiall be dealt with by the
Carrier; and

> FROVEDED LiSC YHAT the Handling Company shall notify the Carrier of any
clalms or sults without undue delay and shall fumish such assistance as the Carrer
may reasonably require.

22.3 The Carrier shali not make any dalm against the Handling Company in respect of
damage, death, delay, injury or loss to third parties caused by the operation of the
Carrier's aircraft arising from an act or omission of the Handling Compery in the
performance of this Agreement unless done with Intent to cause damage, death,
delfay, Injury or loss or recklessly and with knowledge that damage, death, delay,
Injury or loss would probably result,

22.4 Notwithstanding the provisions of sub-clause 22.1, in the case of daims arising out
of surface transportation which Is provided on behalf of the Carrier and is part of the
aperation of loading/embariding or unloading/ disembarking and/or Is covered by the
Carrier's Contract of Carrlage the indemnity shafl not exceed the limits spedified in
the said Contract. of Carriage.

22.5 In the case of daims arising out of surface transportation which Is not provided on
behalf of the Carrier andfor Is not part of the operation of loading/embarking or
unloading/disembarking and/or s not covered by the Carrler's Contract of Carriage
the waiver and Indemnity herein contained shall not apply.

22.6 The Handling Company shall not make any dalm against the Carrier and shall
indemnify it (subject as herelnafter provided) against any legal Hability for daims or
sults, including costs and expenses Incidental thereto, In respect of:

22,6.1 Injury to or death of any employees of the Handling Company, its servants,
agents or subcontractars; and

2262 damage to or loss of property owned or operated by, or o behalf of, the
Handiing Company and any consequential loss or damage;
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arlsing from an act or omission of the Carrier in the performance of this Agreement unless
done with Intent to cause damage, death, delay, injury or loss or recklessly and with
knowledge that damage, death, delay, injury or loss would probably result.

22.7 Notwithstanding the provisions of clause 22.2.4 above, the Handling Company shail
Indemnify the Carrler against any physical loss of or damage to the Carrier's Aircraft
catsed by the Handilng Company’s negligent act or omission:

> PROVIDED SLWAYS TEAT the Handling Company's liability shall be limited to any
such loss of or damage to the Camier’s Alrcraft in an amount not exceeding the level
of deductible under the Carrler’s Hull All Risk Policy which shall not, in any event,
exceed USD 1,500,000,

22.8 For the avoidance of doubt, save as expressly steted, sub-clause 22.7 does not
affect or prejudice the generality of the provisions of Sub-Article 22.2 including the
principle that the Carrler shall not make any cleim against the Handiing Company
and shalt indemnify it against any liabliity In respect of any and all consequential loss
or damage, save where same is 2 result of the Handling Company’s gross negligence
and/or wilful conduct,

22.9 Furthermore, notwithstanding sub-dause 22.2.3, the Handling Company shall
indemnify the Carrler against divect loss of or damage to the Camier's Gargo
{excluding Maﬁ}cwsedbyﬂaenegﬂgentactoromlssionbvormbemtfofthe
Handling Company in the provision of the services and/or the supply of gooads under
this Agreement provided always that the Handling Company's liability shall be limited
to as set out in article 22.3 of the Montreal Convention 1999 or any amendment to
that Convention In force at the time of the loss or damage or to the adual
compensation paid out by the Carrier, whichever [s less. In any event, the total
amourt of a dalm In terms of sub-dause 22.9 shall not exceed USD 1,000,000

22.10 Any daim shall be submitted within the time Aimits set out in artide 31.2 of the
Mantreal Convenition 1995. For the avoidance of doubt, the flabliity of the Handling
Company shall never exceed the kability of the Carrer.

23 CHAREER
231 Thechargesformesewlcesshalbeassetoutinmahppendicesandmhasedm

the Camier's existing schedule. Charges for other services not covared i the P
applicable Annexure will be agreed upon on an ad hoc basis. 32(/
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23.2 Ali charges set out in this Agreement shall be adjusted annually based on the
applicable South African Consumer Price Index (CPI) rate, as per ww.statssa.gov.za,
comprised of the average of the previous twelve (12) months CPI rate, The
adjustment shall be effactive on the annual anniversary date of this Agreernent.

24  DURATION

24.1 Notwithstanding the date of signature, this Agreement shall commence on 1 Aprif
2017 and shall remain in operation for five (3) years subject to the comtinued
existence of the agreement hetween the Carrier and the North: West Province, which
if terminated, will resuit in the immediata termination of this agreement or unless
terminated in accordance with the provisions of this Agreement or otherwise in
accordance with the law,

24.2 This Agreement may be extended by writben agreement of both Parties.

25 TERMINATION

25.1 The Carrier may terminate the agreement should the Handling Company not
perform services to the agreed standards specified in the Service Level Agreement.
The Handling Company will be granted 30 (thirty) days from date of written
notification of the servive level deviation to rectify it. Should the service level not be
adequately improved within this period the Canter may terminate the Agreement by
giving one (1) calendar month written notice to that effect.

25.2 Termination by the Handling Company of all or any part of the services to be
fumished requires 60 (sixty) days prior notice to the Carrier. In the event of part
termination of services, consideration shall be given to an adjustment of charges.

26 APMICABLE VAW

This Agreement shall be governed and construed in accordance with the laws of the
Republic of South Africa.
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28

29

30
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BITTIRE AGRESMENT

This Agreement shall supersede any previous arrangements between the Partles goveming
the provision of services at locations referred in the relevant Appendices hereto., This
Agreement contains all the express provisions agreed on by the parties with regard to the
subject matter of the Agreement and the partles walve the right te rely on any alleged
express provision not contained In this Agreement.

HO REFRESENTATIONS

Neither party may rely on any representation, which allegedly induced that party to enter
into this Agreement, unless the representation Is recorded in this Agreement.

VARIATIOHN, CANCELLATION ARD WAIVER

No contract varying, adding ke, deleting from or cancelling this Agreement, and no waiver
of any right under this Agreement, shall be effective unless reduced to writing and slgned
by or on behalf of both parties.

INDULGENCES

30.1 If either party at any time breaches any of that party's obilgations under this
Agreement, the other party (“the aggrieved party"} may at any time after that
breach, exercise any right that became exercisable directly or indirectly as a resuft of
the breach, unless the aggrieved party has expressly efeched in writing or by clear
and unambiguous condudt, amounting to mone than mere delay, not to exercise the
right; and shall not be stopped (l.e. preciuded) from exercising its rights arising out
of that breach, despite the fact that the aggrieved party may have elected or agreed
on one or more previous ogcasions not to exercse the rights arising out of any
similar breach or breaches,

30.2 ¥ the agarieved party Is willing to relinquish thet right, the aggrieved party will on
request do so in writing.

AMP-190
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31 CHERICH

Nelther party may cede that parly's rights or delegate that party's obligations without the
prior written cansent of the other party, which consent shall not be unreasonably withheld.

32 SETTLEMENT OF DISSUTES

321 K Is recorded that a good relationship belween the Parties Is essential for the
optimal achievement of the objectives of the Agreement and therefore the Partles
agree and commit themselves & use best endeavours at all tivres to adhieve speedy
resclution of any matber or disptte arlsing In regard to Implementation of this
Agreement through engagement with each other.

32.2 Should any differsnce or dispute at any time arise befween the Parties, the duly
authorised Senior Officiels of each Party shall meet within fourteen (14) days, or
such pericd as the Parties may agres, from the date on which the dispute arcse ko

rasolve the dispute amicably.

32.3 Should the dispute not be resolved at such meeting, or extended meeting as the
Parties may agree fo in writing, then either of the Parties shail be entitied to refer the
dispule to the Avbitration Foundation of Southem Africa (AFSA) to ba determined by
arbitration in terms of Arbitration Act 42 of 1965 as amended, such arbitration shali
be held in Johannesburg.

32.3 The above provizsion shall however not preciude either Party approaching the High
Caourt for urgent Interiny refief,

33 SEVERABILITY

Whenever possible, each provislon of this Agreement shall be Interprated in such manner
as to be effective and valid under applicable law but If any provision of this Agresment
shall be unenforceable or invalid under the applicable law, such Invaiidity or
unenforceabliity shall not affect the other provisions of this Agreement, all of which shall

remain in full force and effect,

"
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34 CONFIDENTIALITY

Neither party shall under any circumstances divuige any information acquired as a result of
this Agreement to a third party without the prior written consent of the other party to this
Agresment. This provision will survive the expiry or early termination of this Agreement,

35 DOMICILIA CYYANDI BT EXECUYANDI

The parties choose as their domicilium dtandi et executandi for all purposes under this
Agreement, whether In respect of coutt process, notices or other documents or
communications of whatsoever nature (including the exercise of any option), the following
addresses:

SOUTH AFRICAN EXPRESE AIRWAYE:
Physical Address:

2nd Floor, Block E Offices

Airways Park, 1 Jones Road

OR Tambo Internaticnal Airport

Postal Address: P. O. Box 101
©0.R. Tambo Intemational Alrport
1627

bahlizeng Airport Mznagement Company
Physical Address:

Mahikeng

fNorth West Pravince

Postal Address:

36 FORCE MAJEURE

36.1 Notwithstanding any cordrary provisions of thls Agreement, ne fallure or omission by
eMerpanytomﬂvoutm-observeanyofﬂ:emmmrmﬁmsofmis
Agreementsha!lgiveﬁsemanyclaimbvmeouwufmemoranvoﬂ\ﬂ'm,wbe
deemedtobeabread‘:afﬂxlsAgmemet’tt,tfsameismusedbvoraﬂsesasarwesuit
of force majeure, act of God, vis major or any act or direction of or limitation

IR,

~

Page 18 0f 38
A

{‘3{\-" e,
e




AMP-193

imposed by any governmental or statutory body, or war, strikes, civil commotion,
tiots, labour unrest, consumer boycotts, or any cause reasonably beyond the control
of the party thus prevented from performing its obligations, provided, however, such

party:

36.1.1 engages all its reasonabie efforts to the exent reasonably pessible to
avoid and/or remedy such sttuation;

36.1.2 gives the other of them written notics of such situation as socon as possible
after It becomes aware of the fact that such sliuation may arise or has

arisen.

36.2 In the event of any cause reasonably beyond the control of the Carrier or Handiing
Comparty arising and preventing them or any one of them from camrying out their
obligations in tems of this Agreement, such performance of obligations shell be
suspended during such perlod of inabliity by either of them to perform its obligations
under this Agreement, provided, however, that nothing hereln contained shall
extinguish, delay, or suspend the obligations of such party to liquidate all its
outstanding labllittles under this Agreement which accrued or became due before
the period of suspension, of which It is not prevented from discharging by the
circumstances giving rise to the suspension, For the avoldance of doubt, lack of
funds shalf not constitute force majeure,

36.3 During any suspension contemplated In 36.2, the party affected by such suspension
shall be entitled to cbtain the services and/or fadilities of which It is deprived as a

rasult of such suspension from any other person.
37 DEFAULT AND TERMINATION
37.1 Arnevent of default shall occur if:

37.1.1  Any party falls to pay any undisputed amount that is due to anather party
In terms of this Agreement, and does not remedy such fallure within 14
(fourteen) working days of recelpt of written notice from such ather party

caliing upon it to do so; or

37.1.2 Any party defaults in the performance of any other material provision of
this Agreement, and such defautt continues for a period of 14 (fourteen)
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days {or such longer period as may reasonably be required to remedy such
default) after receipt of notice from any other party calling upon it to
remedy such defauit; or

37.1.3  Any party makes any general assignment for the benefit of Its creditors or
compramises with its creditors generally; of

37.14 Any party is placed under provisional or finel liquidation or provislonal or
final judiclal managesnent; or

37.1.5 The lense of either pady to conduct its business 15 suspended or
revoked,

37.2 Upon the happening of an event of default, the non-defaulting party may by written
notice to the defaulting party elther demand specific performance from the party in
default, or cance! this Agreement, without prejudice to the non-defaulting party’s
right to claim damages from the party in defautt.

3B LEBALCUOSTS

Each party shall bear that party’s cwn legal costs of and incidental to the negetiation,
preparation, settling, signing and implementation of this Agreement.

|7 I R & P
SIGNED at _ ; ##uh3%  IMH onthis 2 ey of Mar 2017 in the presence of the
undersigned wiiness.

! i e |’ ~f ,
{J MR g
(WARRELITTING KIS AUTHORITY TO SIGH)
For:  SQUTH APRICAIS EXPRESS AIRVAYS $OC LIMITED

. N B , =
feme: _U‘:;yfy‘a-“-‘-éi." o bRy R e
A

yam
s

]
Seslpnations _(ED

As witnessed:
Namwer
Doslgnntion: | L.
¢
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(WARRAR TING HIS/HER AUTHORITY 10 596H)
For:  Mabilony Alvnest Manageinent Company
Mame: __ % ponvnze i Vs awm

<3 E.

Designation; —D

As witnessed:

S A N
Harnet Powenele
Deglgaztion: Sccorabaiot,
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ARNEXURE &

GROUND HANDLING SERVICES

For a single handling consisting of the arrival and the subsequent departure at agreed timings of
the same aireraft, the Handling Company shall provide the services and charge the rates specified
in this annexure.

Saciion 1 Representuiion, rdminisication snd Suporvision

1.1 General

111 Llaise with local authorities.

1.12 Indicate that the Handling Company is acting as handling agent of the Carrier.
1.1.3 Inform all interested parties concerning movements of the Carrier's airaraft

1.2 Administration Functions

1.2.1 Establish and maimtain local procedures.

1.2.2 Take action on communications addressed to the Cartier.

1.2.3 Prepare, forward, file and retaln, for 2 period specified in the Annex 8,
messages/reports/statistics/documents and perform other administrative duties in the following
areas;

(2} Station administtation

()] Passenger setvices

&) Ramp setvices

{d) Load control

{e) fight operations

{F) Cargo services

(+} Mail services

(h) Support services

()  Seauily

(i1 Alrcraft maintenance

) Other, as spedfied in Annex B

1.2.4 Malintain the Camler's manuals, circulars and other relevant documents connected with
the performance of the services

1.25 (a)Check

(b) Sign

{c} Forward on behalf of the Carrier items including, but not limited to, invoioces, supply orders,
handling charge nates, work orders. <//‘<//

(‘M A
BN
: &‘ ‘
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1.3 Supervision and/or Coardination

L3.1 Supervise services contracted by the Carrier with third party/(ies)

1.3.2 Ensure that the third party(ies) is {are) Informed about the operational data and Carrier's
requirements in a timely manner.

1.3.3 Liasise with Carrier’s designated representative.

1.3.4 Verify availability and preparedness of staff, equipment, loads, documentation and
services of the third party/(ies) to perform the services,

135 Meet aircraft upon arrival and liaise with crew.

136 Decide on nonvtoutine matters,

1.3.7 Verify dispatch of operational messages.

138 Note imegularities and inform the Carrier,

1.4 Station Management

14.1 Provide representative on behalf of the Carrier to act

(b) non-exdlusively

142 The Handling Company is authorised to represent the Camer's interest with regards to
resolving the governmental and local authority matters.

14.3 Atterd local airport meetings on behalf of the Carrler

(a) report to the Cander results/contents of the meetings

{b) act, vote and commit on behalf of the Carrler

144 The Handfing company will be authorised to:
145 Negotiate and secure slot(s) and alrport faciiities as avallable on behalf of the Carrier.

1.4.6 Lizise with relevant local and government authorities to ensure that all necessary permits
and lcenses are applied for, negotiate and secure in advance of each seasonal/operational
change.

1.47 Perform and report (KPI - key performance indicators) quality/performance

measuremaents,
1.48 Handle the contents of the Carrier's company meil pouches.

2 Eaction 2: Passenger Sarvices

21  General
2.1.1 Inform passengers and/or public about time of amval andfor departure of Camier's

airaaft and surface transport,
2.1.2 Make arrangements for stopover, transfer and transmit passengers and their baggage

and inform themn about services avallable at the airport.
2.13 When requested by the Carvier
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{a) Prowide
or
{b) Arrange for

Special equipment, Fadlities and specially trained personnel, for assistance to
{1) Disabled passengers inside the terminal
(2) VIP's

2.1.4 Assist passengers when flights are Interrupted, detayed or cancelled.

2.1.5 Notify the Carrier of complaints and <laims made by the Camier's passengers.
2.1.6 Report to Carrier any ivegularities discovered in passenger and baggage handling.
217 {b) Arrange for

(1 Check-in positions

{2) Service countersfdesis for other purposes

2.1.8 Perform on behalf of the Carrler the following sales functions
() Reservations

()] Issuance of transportation documents

{c) E-ticketing/ticketing

As specified In Annex B

22  Depatture

2.2.1 Perform pre-flight editing

2.2.2 Check and ensure

(a) that tickets are valid for flight(s) for which they are presented. The check shal not include the

fare.

2.2.3 (a)welgh andfor measure checked and/or cabin baggage,

(b) record baggege figures

For

{1} initiai fiight

(2) subsequent flight(s)

2.2.4 Excess baggage

{a} determine exoess haggage

{b) issue excess baggage ticket

{c ) collect excess baggage charges

{d} detach applicable excess baggage coupons

2.2.5 Tag checked and/or cabin baggage for Initial flight -
¢
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226 (a)arry out the Carrle's sear gllocation or selection system’
(b) issue boarding pass(es)

Detach applicabie flight coupons for Initial fiight

2.2.7 Handle

{a) denled boarding process

{b)denied boarding compensation

2.2.8 Diract passengers through controls to departure gate
2.2.9 At the gate, perform

(a) check-in in accordance with item 2.2.2

{b)check baggage

{£) verification of travel documents

(e) handling of standby list

{f} verification of cabin baggage

{g) manage boarding process

{h) reconciliation of passenger numbers with aircraft documents prior to departure

2.2.10 (a) Collect
{b) reconcile

(c) handie and forward to Carrier transportation documents (flight: coupons, or other flight

related documents) upiifted from departing passengers.

2.3 Arrival
231 (a)Perform

Cr

(b) Amange for

Opening and closing aircraft passenger doors

2.3.2 Direct passengers from aircraft through contrals
2.3.3

2.2.4 Handle lost, found and damaged property matters
(a) Provide

{b) Arrange for

(1) acceptance of baggage Irregularity reports

(2) entering of data into the baggage tracing system

{3) maintain baggage tracing system files for a perlod specifled in Annex B
(4) making of payments for incidental expenses

(5) delivery of delayed baggage to passengers

{6) hardling of communications with passengers
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{7) repair or replacement of damaged baggage
kS Sadkion 3. Rorap sorvices

31  Baggage Handling

3.1.1 Handle baggage In

{a) sorting area

3.1.2 Prepare for defivery onta flights

3.1.3 Establish the number and weight of bulk baggage and provide the load control unit with
the information,

3.1.4 Offload bulk baggage.

3.1.5 Prioritise baggage delivery to claim area.
31,6 Defiver to claim area

(a) baggage

(b) out of gauge (OGG)

& Lond Contoed, Cometuniceiions and Flipht Gperations

4.1 Load Control

4.1.1 Convey and deliver flight documents between the airaaft and appropriate airport
bulidings.

(a) Prepare

(b) sign

() distribute

(d) clear/process

(e) file

bocuments, including but not limited to, loading instructions, load sheets, weight and balance
charts, captain's load information and manifests where

41.2 (2)load control is performed by the Carrier until the Handling Company is able to.

4.2 Communications

4.2.1 (a) compile

{b} receive, process and send

All messages In connection with the services performed by the Handling Company using the
Carrier's originator code or double signature procedisre.

(¢ ) perform EDI (electronic data interchange) transactions.

{d) Inform the Carrer's representative of the contents of such messages.
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4.2.2 (2) Provide

{b) Operate
Means of communication between the ground statlon and the Carrier's aircraft.

4.3  Filght Operations

4.3.1 Inform the Carrier of any known project affecting the operational services and facilities
made available to its aircraft in the areas of responsihillty as specified In Annex B,

4,32 ARer consideration of the Carrier's instruction, suggest the apprapriate action to pifot-in-
command In case of personal operational iregularities, teking inte account the meteorogical
conditions, the ground services and faciities avaifable, aircraft servicing, possibilltles and the

overall operational requirements.

6.2 Automation/Computer Systems

6.2,1 (a) Arrange and operate
Equlpment to enahle access to

(%) Carrler's system

{2) Handling Company’s system

{3} Other systems

6.2.2 Perform the following functions in

{a) Carrler's system

(b)  Handling Company’s system

{c) Other systems
For
{2 YPassenger reservations and sales

3) Passenger services

(4) Baggage recondiiation,
{5  Baggage tracing

{12} other functions

6.6 Surface Transport
Make all necessary arrangements for special transport within the limit of local possibilities

7.1 Passenger and Baggage Screening and Reconciliation
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7.1.1  (a) Provide
{b) Arrange for
{2} security questioning.

7.14  (a) Provide

(b} Arrange for

(1) identification of passengers prior to boarding

(2) reconclliation of boarded passengers with thelr baggage.

(3) positive baggage |dentification by passengers.

(4) offioading of baggage for passengers who fail to board the aircraft.

) /

SIGNED at AT R o g __2__3’&21, of Mar 2017 in the presence of the
undersigned witness.

{}i s e A
Lo .",,j, SRS A ﬁ‘
(WARRANTING HIE AUTHORITY TO SIGN)

For:  COUTH AFRICAN EXPRESS ATRWAVS SOC LEMITED
womer [ ATSHAMGA

Doslgnation: (O

i

As witnessed:

A
Raslgmetien:

L. A
SIGNED at_ S ANNCR MDD on this & \day of DVROR 2017 In the presence
of the 1 ersigned witness,

]
.
A !
A ‘, i*ﬁ.“‘.p ! ?ﬂ

i
1
Lt

- ,\ ig,,..___‘,.‘.. e T
(WARRARATHG HIS/HER AUTHORITY TO SIGK)
For: #chikeng Alrpert Honagoment Conpary

Name: ¢ Sae L N e SRS
Designation:  _x, * 5 .

As witnessed: T wrrote N laksheas T
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AFIKENG INTERNATIONAL AIRP

=

-
S3 BXPIess

we fly for you
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MANAGEMENT AND GROUND HANDLING
ENGAGEMENT FRAMEWORK

FOR
SOUTH AFRICAN EXPRESS

AFIKENG INTERNATIORA AIRPORT MANAGERENT PLAN FOR

SOUTH AFRICAM EXPRESS
IMPLERENTATION SCHEDULE 2047
i ‘ T CONTRAGTING PARYIES ¥
! Dépzriment of Community | isouﬁa‘ Africen Exproas (8AK) © Nishlkeng Alrport ™
Sulety and Transport . Hancgement Company, an
Kiansgement (CSTRIA) | operating company of ‘
[ I | Roucomm Systems (RAlco.)
' Pivincial Depariment of the . Asit-owned company, | Aprivaie company, |
North West Provincial | RegistroHon Wumber | Reglstration Mumber 5
Government | 1900000741130, duly | 2016384350007, duly
I registerad in tetms of the laws - registered in terms of the laws

| of South Africa. ; of South Africa.

e ey R L At Jm’t}éﬁ*-m e o sy
" Depariment of Community Safety and Transport Management signed a Service Level
Agreament with Roucomm Systems to Manage, Oparate and Develop the Mafikeng
Airport,
¢ Department of Community Safety and Transport Management also signed a Service
Level Agreement with South African Express to operate a passenger flight from the
Mafikeng Airport. 1
t  MAMco as an opersting company of Roucomm Systems is appalnted by SAX for
Management and Ground Handling in Mafikeng Alrport in fulfilment of the requiremsnts

of the contract signed betwaen the CSTMA and SAX. 1
R O iy e S W CHEI - {r
« FURPOSE -« To provide an implementation framework on the handover of the airport | Qu
Page 30 of 39

o "



e be—

company

SAX to prepare and present ta MAMco an operaticnal framework for Management and
Ground Handiing in accordance with the simplified Standard Ground Handling Agreement
(SGHA) of January 2013 as publishad by IATA.

MAMco to appoirt staff and demanstrate readiness to commence by 1 April 2017 (Where
necessary, current staff employed by the terminated management company will be

amployed).

SAX to make provlslon for site astablishment funding within 30 days of commancement

Page 31 of 38

~ " The North West Department for Community Safety and Transpert
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management functions from the existing company contracled by South |

African Expross to Roucomm Systems, through its operating cotmpany, the
Mahikeng Airport Management Company.

To outline the scope of responsibilities and obligations to parties Invaived in
the use of the sirport.

Managemaent (CSTMA) has in 2015 appointed Roucomm Systams to
Manage, Operate and Development the Mafikeng Airport through an open
tender process.

The appeointment gives Roucomm Systems axciusive rights to manage the
airport on sights similar to that of a landlord including contracting or leasing
part of the premises 1o third parties.

As part of the SLA, Roucormm is now responsible for both aeronautical and
non-asronautical functions.

Roucomm Systems has, as part of the implementation process, established
an operating company known as Mahikeng Aimort Management Company
{MAMCco) to handle the day to day operation and management of the
airport,

MAMco has since December 2016 sterted to take over the management
and operational functions of the airport working on co-management basis
with the CSTMA,

Part of the takeover process includes regularizetion of existing tenants,
roallocation of responsibility of revenue collection and rendering of services {
by Roucomm Systemns or its operating company, MAMeo,

SAX appointed MAMCo as & Management and Ground Handling Company |
in Mafikeng International Airport effective from 1 April 2017,

B e - ¥

‘IRAI'GSN' eOﬂN.. ARRANG&:&WTS
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Parties to agree on charges applicable cutside the standard agreement and requisifion
procedure applicable thereto.

] e SAX will hava fo frain new MAMco staff to operate its bouking systent in crder to properly
augment the: elready traned staif that will be taken over from current management

l companies.

|

EXISTING AND ADDITIONSL SERVICES TO BE RENDERED BY Wiative,
(AERONUTICAL AMD RONABRONUTICAL SERVICES)

l"'"'" " Operational Tzrketing  Hospiaiity & Suppert |
[ “TicketSales ~ =~ 7, » Producion of Comorate | =+ Kiosk ‘
:  w Check in and Gate 1 Apparet i = VIP Lounge i
| l Services * Route online promo ¢ Shuitle Services
1‘ # Ground Handling f production (audio-visual) [ s Business Centre
I I » Pasgsport Check and ’ Prit adverts layout & < CarRentals j
Customs Services design production & Porter Services
| l e Guidance and Information ! = Radio Adverts Praduction » Jet Al Fueland l
' Services s Live reads AvGas . t
| = Websits Development © Maintenance of
i = Monthly Online Services Terminal
Newsletter = Parking Services
= Print & Radio Advertising ~ Cleaning and :
& Media Monitoring & Landscaping ‘
Analysis Report Vehicle Traffic
LA monthily integrated Operations and Safety
p marketing communication
Torminz! Alr Trattic Control  — Moneuvering Ares Services Apron Area Scrvices
Seorvices (Pure {Pure Infrestruoture)
Wnfrestructure) |
- Maintenance and ¢ Mainenance and - Maintenanceand
develapment of deveiopment of runways development of '
equipment and taxiways apron aréa and
°  Approach control e Cleaning & prevention of . machinery
! services the slippery condition »  Ajrcraft parking
= Tower contral services = Guidance systems of air e Alrcraft handling
; and groynd traffic . = Bus Transportation
[ « Environmental protection : »  Environmental
protection :
= Confrol of vehicle !
s traffic operations
! and safety b
i
¥ i
A kit e mamm. g cxmpmpemsanches ¢ B e L e - - - i = /’VQ/
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General Manager Marketng and Geausd !'éanﬁ@ng

]

Manager: Alrline Passanger Senvices _ Superviscr. Secunty & Faciities

3
Cuslomet Servnn Gemuet Hondlers Ml &
1 A @, e Haspiiabty Ofov
l
! Alrport Miguzgement Yeam |
| P oMe. o =) Pouifion” > d [
[ ! 4. l General Manager: Marketing & Ground Handling i
I 57 T 'fRanager Aine Passenger Services
; ! Al | Supervisar: Security & Facilties -
4. . Markefing and Hospitality Officer T .w_,:
] g, j?:*ustomer'" er Service Agenfs
| 8 "Messenger Driver /Shutfie’ ) o
L2 General Maintenance > )
8. { Cieaning Staff "3 h
] - i Grounds ¢ and Gardans T TR :
| Effocitve Dote o " | 07 Apri 2017 ” . ‘]
ComplhribyLMshTJ. 18 —emup{ihiotm”mﬂm- LEAMCD
Emzil: goo@irahitene b0 23 erig@arns i
eb
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ANKEXURE 3

GROUND HANDLING SERVICE LEVEL AGREEMENT

Aztween

MAHIKENS ATRPORT MANAGEMENT COMPANY
Reglstration Number: 2016/384350/07
(hzreirefisr refarred te &2 “Uic Hendilng Cemmpany™)

s

SCUYH AFRICAN CXPRESE AIRWAYS (UL} LTD
Registration Number: 1990/007412/30
{t:ersloaflar raforrad to s il Covier)
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1.

i1  THIS SERVICE {EVEL AGREEMENT SERVES TO RECORD THE AGREEMENT BETWEEN
THE PARTIES WITH REGARD TO EXPECTED STANDARD OF SERVICE DELIVERY
EMANATING FROM THE STANDARD GROUND HANDLING AGREEMENT TO WHICH THIS
SERVICE LEVEL AGREEMENT IS ATTACHED.

1.2,  The standard of delivery of services sef out in annexure B of the above-mentioned
Standard ground Handling Agreement are adckiressed hereln.

21 BASED ON THE TERMS AND CONDITIONS OF THE GROUND HANDLING AGREEMENT
BETWEEN THE PARTIES, THE PARTIES HEREBY AGREE TO THE FOLLOWING AS IT
RELATES TO THE SERVICES PROVIDED BY THE HANDLING COMPANY TO THE CARRIER,

211

2'1.2

213

2.14

Page 36 of 38

The Handling Company shali famiiiarize itself with the flight scheduie as
published and operated by the Camier. Any changes to the schedule shall be
communicated to the Handling Company In accordance with the agreed

Processes,

The Handling Company shall, with the assistance of the Carrier, ensure proper
training and re-qualification of personnel in Its amploy to ensure acceptable
service level delivery,

The Handling Company shali ensure that all equipment utliised in the service of
the Carrier’ flights are maintained in a sound state and that operation thereof

shall be done by qualified personnel.

The Carrier shall have a right to report to the Handling Company, all passenger
related service delivery snags being encountered and the Handling Company
shall address same instantly (where possible). Additionally, the Handiing
Company shall respond to the Carrer in writing within forty elght (48) hours of
receipt of such notification setting out what has been done to address the
identified snags or what the Handiing Company Intends to do to avold recurrence
of such snags.

(y

%
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2.1.5

216

3

3.1

3.1.1

3.1.2

3.1.3

3.14

3.1.5

Page 3€ of 39

In the Interests of sustaining the relationship between them, the parties agree to
meet regularly on a scheduled basis to discuss problems/solutions to issues
affecting appropriate service delivery as agreed between the parties. The parties
agree 1o meet at least onee per month for these purposes.

The parties nominate the following people, for the purposes of the monthly
‘meetings envisaged in clause 2.1.5 above:

2.1,6.1 The Carrier
2.1.6.2 The Handling Compeny

The Handling Company's averali performance in respedt of the Handling
Company Scheduled Services shall be measured with referenoe to the fallowing
Service Key Performance Indicators and any other Service Key Performance
Indicators agreed between the Parties from time to time In writing:

In the event of an alr turn-back that necessiates offdoading of passengers, the
Handting Company’s personnet shail ensure that:
A. the passengers from the relevant flight are deboarded and offloaded from the

said flight;

All personnel dedicated to the Carrier shall always be in uniform and be neatly
dressed. Further, such personnal shall report for duty timeously and take breaks
as rostered,

Personnel who are on a break shall not be based at the counters as same creates
a negative impression that they are available to provide the required service but
are unwiliing to do so.

Further, the Handling Company shall ensure that personnel dedicated to service
the Carrler shall not have their meals, drinks and/or snades at the Check-in
Counter or at Boarding Counters,

The Handling Company shall ensure that the dedicated personnel report at the
boarding getes fifteen (15) minutes prior fo the scheduled boarding time and

W
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adhere to the fiteen (15) minutes (domaestic) offlcading rule save whaere the
Carrler gives Instructions to the contrary.

4.1 The Handlling Company shall ensure that the Carrler personnel are equipped with
communication radios for purposes of ensuring seamless communication

amongst them.

4.2 The Handling Company shall ensura timeous activation of the boarding and
dosure of boarding times on the View Direct Monitors for purposes of ensuring
that passengers are constantly aware of thelr respective flight details,
Additionally, the boarding agents shall make verbal announcements relevant to
the spedific flight they are attending to where permitted.

51 Personnel who meet the Carrier flights shall, upon receipt of an Actual Time of
Arrival {ATA), airaaft registration number and the deslignated parking bay for the
sald filght, proceed to the designated alrcraft parking bay at least ten {10)
minutes prior to the flight’s arrival,

6.1 The Handling Company shall provide courteous and professional assistance to
the Carrier” passengers who require special assistance in the same manner that
the Handling Company provides such assistance to its passengers with due
regard o the said passengers’ particular needs.

6.2 Passengers with speclal needs include but are not limited to:

A. Whaelchair users; and
B. Mothers travelling with Infants,

7.1 The Handling Company shall take fuli responsibiiity for handling the Carries” irmegutar
operations, such as:

7.1.1  Flight diversions
7.1.2  Delays and calling of passengers
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713
7.1.4

7.1.5
716
7.1.7

Denied boarding due to weight restriction

Timeous and regular communication/updates to passengers about any event of
irregular operations;

Issuance of Meal Vouchars;

Hate! bookings;

Constants reports to the Carrier regarding any particular issue of importance
which the Camler's passengers are expetiencing due to the irregular operations.

The Carrer shall conduct ad hue audits on the Handling Company's personnel
who are designated to the Carvler for purposes of gauging If the said personnel
have undergone the requisite Ground Handling Training {To be defined] that
enables them to have the necessary knowledge to perform their duties, execute
the prescribed procedures and remaln current.

10.1  Performance will be measured by way of specific measurements, Carrier feedback and
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random sampling
| MEADING leERVICE e/R¥ | TARGET
- @QENERAL | Lialse with local Authorities ; 100%
" Tindicating that Handling Company is ' § | Clear Markings
acting as Handling Agent for the
| Canrier i
T Inform Interested parties conceming  $ Nodelays
movements of Carrler's aircraft in Always Available
! arvordance with the posting on FID
boards etc , i
7 On-time performance relatingto | § 96% Not more than 1% of the
! activities controlied by the Service Icarriet’sdelayswiltbeaurﬂwbedm
{_ Provider, The sald activities are l I the Handling Company
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1 |
|
| Passeriger
! t2andling

|
j ;

‘ﬂﬁ{"&f% 5@
Handiing

ey
| Heprdug

HEADTHG

! minutes of receipt of the request.
" Commiunication of Offioading of no- ;.

iertitied by the gifay Godes 5el But
(AHM 011) i

""‘ 'tn "] 100%

Provide assistance to disabled and
obher passengers requiring
assistance.

Drealings with passengers wiil

always be courteous, friendly and :
helpful. The requested service t
should be provided in less than 5 i

show passengers’ baggage at least
fifteen (15) minutes (Domestic) and
twenty (20) minutes (Reglonat)
prior to STD. g

s . e

Immediately upon cocutrence.

, IRCFE . Manage irregular operations at al
l Management | stations
“Oparetions | - Airport Fadiities Managemant
» Mannoensami - Alrport Operations Management
- Qperations Staffing
- Raute Marketing
, - Strategic Partnerships
‘Edhoc | - Adoc Servicas for 37 party
Services (NWPG)
& Security Service
s Fire Truck lease
i , ¢ Adhoc operational services
* 5 = Standard Service R= On Request
Page 39 of 39

s ~ [100% v
1100% -

.-.s?.-ﬁ;—- ? C A aT——
e P

]

S 100%

i
R 100% -

s

AMP-213

|
i
i\:-
:I k
% ¥
et % N
SAT Y
L 3 :‘:









AMP-216

SR~ 225

STANDARD GROUND HANDLING AGREEMENT
SIMPLIFIED PROCEDURE

. ANNEX B - LOCATIONS, AGREED SERVICES, FACILITIES AND CHARGES
to the Staedard Groand Headling Agreement (SGHA) of Janusry 2013

Between

1

SOUTH AFRICAN EXPRESS ATRWAYS SOC LIMJITED
. Registration Number: 1990/007412/30
(Hereinafter referred to as “the Carrier)

And

VALOTECH FACILITIES MANAGEMENT CC
Registration Number: 2011/095681/23
(Hereinafter referred to as “the Handiing Company™)

l

} . This Annex ¢ BLO
for the location :  Mahikeng International Alrport (MBD)
Is valld from : 01 June 2016 until 30 April 2020 ‘
and replaces H :

—————

N.-D |
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RECONDALS

1.1 SOUTH AFRICAN EXPRESS AIRWAYS SOC LIMITED Is a state owned
company duly incorparated in terms of the company laws of the Republic of
South Africa, having its principal place of business situated at 2nd Floor, E
Block, Alrways Park, Jones Road, Kempton Park, Republic of South Africa,

1.2 VALOTECH FACILITIES MANAGEMENT CC is a ciose corporatien duly
incorporated in terms of the company laws of the Republic of South Africa,
having its principal place of business situated at 34 Impala Street, Golf View,
Mahikeng, Morth West, Republic of South Africa,

PREAMBLE

This Annex is prepared in accordance with the simplified procedure whereby the
Parties agree that the terms of the Maln Agreement and Annex A of the SGHA of
January 2013, as published by IATA shall apply as if such terms were repeated
here In full, unless emended by the provisions of this Annex, in which case the
provisions of this Annex shall prevall, Both parties conflrm they are familiar with
the aforementioned Main Agreement and Annex A,

The parties hereby record thelr agreement that the Handling Company will provide
Ground Handling services to the Carrler at the location set out in the refevant
Appendices attached hereto.

GENERAL

3.1 The Carrier and the Handling Company agree to give the highest importance

to the compliance to all applicable laws and regulations gaveming meir:"

activities and expects i#s agents and contractors to do the same, Of
particular concern are laws relating to ant-bribery, anti-trust and {abour
relations (inciuding but not fimited to the prohibitfan of child labour}.

3.2 The Handling Company shall comply at alt imes with and shall ensure that

its employees, subcontractors and agents comply with: ol »)

g

Page 20f 36
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321 Al laws and regulations applicable in jts country of establishment
and all other countries in which services are provided under this

Agreement;

322 Applicsble IATA andfor ICAO andfor other governing rules,
regulation and procedures;

323 Al intemational treaties and regulations that apply in general to
commerce and In particular to the operation of aircraft,
transportation of passengers and air freight or mail.

) 3.3 The Carier and the Handling Company shall ensure that their respective

personnel assigned to the performance of this Agreement are aware of aff

. relevant legisiation applicable to commerce In general, alrcraft operation,
passenger transportation and air freight.

34 Further, the Carrier and the Handling Company shall ensure that all their
respective employees assigned to the performance of this Agreement where
applicable, are made aware of the essentials of rules andfor regutations
goveming competition, antitrust, bribery, kick-backs, secret commissions
and payments to government officials in s country of residence,
establishment as well as such regufations with extraterritorial applications,

4  PROVISION OF SERVICES

“} . 4.1 The services will be made available within the timits of possibilites of the
Handiing Company and in accordance with the applicable JATA andfor ICAQ
and/or other governing rules, reguiations and procedures,

4.2 It Is not considered necessary or possl ed Bl Rf=the
services to be rendered in terms of th ' it bling generafly !
understood what such services are and the Yendards to be attained in their 5
performance.

Rt o o P

N-D |
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3.

HANDLIKG COMPANY'S WARRANTIES

5.1. The Handling Company warrants the Carrier that ~

a1l

51.2

5.1.3

5' 1.4

it will discharge their obligations under this Agreement with ali due
skill, care and diligence;

for the duration of this Agreement, it shall maintain the B-BBEE
statys it had upon its appolntment by the Carmier to provide the
Services;

it will be solely responsible for the payment of remuneration of the
Personnel and associated benefits, if any, and for withholding and
remitting income tax for its Personnel in conformance with any
applicable laws and regulations;

it understands and accepts that within the Carcier operationat
environment, strict safety operational controls, measures, policies,
rules, laws, processes and procedures apply. The Handling
Company wil) ensure full compllance at all imes and it will ensure
that maximum care and atiention is exercised for the safety of all
concerned.

DOCUMENTS FOR GROUND HANDLING

Documents used for ground handling will be the Handling Company's own
documents, where applicable, provided these documents comply with standardised
formats that may apply under IATA andfor ICAQ andfor other goveming nules,

regulations and procedures,

SCHEDULED FLIGHTS

7.1

7.2

The Handling Company agrees ta provide, for the Carrier’s Alrcraft for flights '
operating on an agreed schedule 2t the agreed location,

The Carrler, In tum, agrees to inform the Handling Company as soon as
possible about any changes of schedule and/or frequencies and/or types of

Page 4 of 36
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aircraft. Such notification must be in writing and provided to the Handling
Company not less than seven (7) days in advance, unless the changes relate
to irregular operations, wherein the Carrier shall inform the Handling
Company as 5000 a5 it becames aware of the situation.

EXTRA FLIGHTS

The Handling Company will also provide the services to the Cander’s aircraft for
flights, In addition to the agreed schedule, at the same focations, provided that 48
(forty-eight) hours prior notice is glven and the provision of such additional
services will not prejudice commitments already undertaken by the Handling

Company.

PRIORITY

2.1 In case of multiple handling of the Carrier’s flights, the Carrler shali inform
the Handiing Company in writing, which flights to prioritise, between
scheduled, non-scheduled and irregular operating flights and shall exempt
the Handling Company from any impact on service level obligations that may
result directly from the Carrier's election In this regard,

8.2 Flights that operate by more than one hour (1HR) from their scheduled
departure or arrival time will be considered “out of schedule” and handled as

such,

EMERGENCY ASSISTANCE

10.1 It is the responslbllity of the Handling Company to partic:pate
emergency response plan(s) in crder to provide suppert to th
event of an emergency induding but not lim forced Ty
or acts of violence. The Carler will con HETdlindCompany to

establish the camier's needs in an emerger@ and provide the Handling
Company Its current emergency procedures. In the absence of the Carrier’s

N-D
Page 6of 36 b‘wd
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13

14

15

12.2 The above mentcned personnel shall, with the assistance of the Carrier,
recejve ground handling training, to enable them to fully discharge their

functions.

12.3 The Carrier shall provide the personnel with uniform, which will be issued
once a year, in accordance with the Carrier's Uniform Policy.

OTHER LOCATIONS

in case of occasional flights of the Carier’s Alrcraft to locations which are not
designated in the present Agreement, where the Handling Company maintains 2
ground handling organisation, the Handiing Company shalf, on reguest, make
every reasonable effort, subject to the means locally available, to furnish
necessary services, The Handling Company shall charge the Carrier in accordance
to the rates agreed to, In this Agreement,

FAIR PRACTICES

14.% The Handiing Company will take all practicable measures to ensure that
sales information contalned in the Carrler's flight documents is made

available for the purposes of the Carrier only.

14.2 Neither Party to this Agreement shall disclose any information contained in
this Agreement, and Annexure to third parties without the prior written
consent of the other Parly, unless such information Is spedfically required by
law or by govemnmental or other applicable authorlties’ regulations, in which
case the other Party will be notified accordingly.

SUB-CONTRACTING OF SERVICES

15.1 The Handling Company is entitled to delegate any of the agreed services to
subcontractors subject to the Carrler’s consent, which consent shail not be
unreasonably withheld. It |s understood that, in this case, the Handling
Company shall nevertheless be responsible to the Carrier for the proper

AMP-221
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rendering of such services as if they had been performed by the Handiing
Company itself,

15.2 The Carrier shall not appoint any other company or organisation to provide
the services which the Handling Company has agreed to provide by virtue of
this Agreement, save where the Camrier has persistently complained about
and documented in writing poor service delivery and such complaints were
not heeded by the Handling Company within the required timeframes where
such are detailed In the Service Level to be attached heretp.

15.3 The Handiing Company shall under no circumstances charge the Carrier a
mark-up fee for charges by the sub-contractor(s) to the Handiing Company.
The Carrier shall be liable only for the contracted costs with the Handling

Compariy,

CARRIER'S REPRESENTATION

16.1 The Carrier reserves the right to assign a representative to oversee the
provision of the services contemplated in this Agreement, at its own cost.
Such representative(s) and representative(s) of the Carrier's head office may
Inspect the services furnished to the Carrier by thé Handling Company
pursuant to this Agreement, advise and assist the Handling Cempany and
render to the Carier's dlents such assistance as shall not unreasonably
interfere with the furnishing of services by the Handling Company.

16.2 The Carrler may, by prior written notice to the Handling Company and at its
own cost, engage an organisation (hereinafter referred to as ‘the
Supervisar') to supervise the services of the Handling Company. Su
shail contain a description of the services to be supenrised e Si ervl

shall have the same authority as the Carrier’s re
above,

16.3 Such assistance, when performed by the ier's representative(s) and/or
Supervisor(s) will be the sole responsibility of the Carrier, unless requested

by the Handling Company.
N-D

4
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STARDARD OF WORK

17.1

17.2

17.3

17.4

The Handling Company shall carmy out 2ll services covered in this Agreement
in accordance with the Carrier's written instructions and protedures, recelpt
of which must be confirmed in writing to the Carrler by the Handling

Company,

In the case of absence of instructions by the Carrier, the Handling Company
shall follow its own standard practices and procedures provided they comply
with the applicable IATA andfor ICAO andfor cther governing rules,
regulations and protedures.

The Handling Company agrees to take alt possible steps to ensure that, with
regard to contracted services, the Carrier’s Alrcraft, crews, passengers and
load receive preferentfal treatment over any other Carriers which tha
Handling Company might provide services to at the same location,

The Handling Company agrees to ensure that authorisstions of specialised
personnel performing services for the Cander are kept up-to-date, If at any
time the Handling Company is unable to provide authorised personnel as
requested by the Camrler, the Handling Company shall Inform the Camrier

immediately.

17.5 The Handling Company shall ensure that the afi technical equipment supplied

17.7

for performing services for the Carrier Is in good working condiion at all
times. Should the Handling Company be unable to provide the technical
equipment as requested by the Carrler, the Handiing Company shall inform

the Carrier immediatefy.

The Carrer shall supply the Handling Company with sufficient information
and instructions to enabie the Handiing Company to perform its handling

AMP-223
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17.8 In the provision of the services as a whole, due regard shall be paid to
safety, security, local and international regulations, applicable IATA and/or
ICAQO and/or other goveming rules, requlations and procedures in such a
manner that delays and damage to the Carrier's Alrcraft and load zre
avoided and the general public is given the best impression of air transport,

17.8 The Handling Company must report to the Camler's representative
immediately all loss of or damage, threatened or actual, to alreraft and loads
noticed in the course of the handling or which in any other way comes to the

knowledge of the Handling Company.

17.10The Partles shalf reach mutual agreement on the quality standards for any
services, not excluding those covered by Sub-Article 15.1 above. Such
quality standards for a specific location may form part of the applicable
Annex B. The Handiing Company agrees to take ai reasonably possible steps
to ensure that, with regard to contrected services, the agreed upon quality

standards will be met.

17.11The Carrier may at its own cost, by prior written notice, audit the designated
services in the appiicable Annexure. Such natice shall contain a description
of the zrea(s) to be audited, The Handling Company shall cooperate with the
Carrier and wilt underteke any correctiva action(s) required.

17.921In provision of the Services, the Parties agree to comply with any applicable
data protection laws.

17.13The Handling Company shali be able to demonstrate a Safety Management
System in use following IATA AHMB10 andfor ICAQ, local and Intermational
regulations, or other goveming rules. & -

17.14The Handling Company shail promote awareness and strive to achieve best
practices in Environmental and Social Responsibility,

PERFORMANCE MEASUREMENT
18.1 Performance shalt be measured by way of specific measurements, Carrler
feedback and random sampling.
Page 10 of 28
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18.2 The Parties shall conduct annual reviews, to assess the performance of the
Service Provider and renewsl of the Agreement shall be subject to the

outcome of such performance review(s).

PENALTIES

in the event of the Carrler experiencng delays which are wholly and solely
attributable to the Handling Company, the Carrier shali be entitied to
compensation in the form penalties set cut in Table 1 below on the following

conditions:

19.1 Penalties shall not apply when the aircraft is operating 25 or more minutes
off Schedule.

19.2 Penalties shall apply when the delay Is wholly and solely attributable to the
Handling Company.

19.3 The Carrler shall give wiitten nofice to the Handling Company of its
intention to exercise Its rights in terms of this dause 19 within 48 hours of
the incident and shalf indicate the applicable penalty. The Handiing
Company shall ralse a oredit note on receipt and agreement to the sald

notice,

19.4 The delay penatties shali be set off from the Handling Company’s monthty
payment.

19.5 Penalties (as per the tabla helow) to be applied per inddent.

Table 1
Delay {Minutes} Applicable Penalties
11-20 20% of handiing fee =
21-30 30% of handling fee N \.\14
31-40 el
41>
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21.3 The Handling Company shall submit an invoice to ¢ "i'

20.1 In consideration of the Handling Company providing the services, the Carrier

agrees {o pay to the Handling Company the charges set out in the refevant
Annex B hereto, incuding any additional expenditure incurred for providing
the services referred to in this Agreement.

20.2 The charges set out In the Annex B hereto are not inclusive of any the

following:;

2021 any charges, fees or taxes imposed or levied by the Airport,
Customs or other authorities against the Carrier or the Handling
Company In connection with the provision of services herein by the
Handfing Company or In connection with the Canier's flights.

ACCOUNTING ARD SETTLEMENT

21.1 The Handling Company shall Invoice the Carrier monthly with the charges

arising from the provision of the handling services listed in the relevant
Annexure at the rates of charges set out thereln or provided by the Handling

Company to the Carrier In terms of this Agreement.

21.2 When Invoicing the Carrier for services rendered in terms of this Agreement

the Handling Company shall furnish the Carrier, where applicable, with
supporting documentation duly signed by the Carrier's representative, -

the Carrier shall make payment within thi
of Invoice,

21.4 If the Carrier disagrees with any Item(s) in the invoice submitted by the

Handling Company, it may withhold payment only on that item(s) and shalt
effect payment on the remainder of the invoice, pending resolution of the

Page 12 of 36
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disputed item. The Carrier shall communicate to the Handling Company its
rezson for withholding payment on an involce item{s). The deadline for
payment for any disputed item(s) will be deemed extended until fifteen {15)
days after the resolution of such dispute. Both parties shall use best
endeavours and utmost good faith to resolve such within thirty (30) days
from date of short payment failing which the Handling Company may invoke
the settiement of disputes process (Article 32 hereof).

22 LIABILITY AND INDEMNITY
221 All references In this clause referting to:

2211 Tthe Carrier” or “the Handiing Company”™ shall include their
directors, employees, servants, agents and subcontractors;

22.1.2 “ground support equipment” shall mean all equipment used in the
performance of ground handling services Inciuded In the refevant
Annex hereto, whether fixed or mobile, and

22.1.3 “acxt or omisslon” shall exdude gross negligence and/or willful
misconduct.

22.2 Save where provided otherwise, the Carrier shall not make any dalm against
the Handling Company and shall indemnify it (subject as herelnafter
provided) against any legal fiabllity for dalms or suits, Induding costs and

expenses inddental thereto, in respect of:

22.2.1 delay, injury or death of persons caried or to be carried by the
Carrier;

2222 Injury ar death of any employee of the Carrier;

222.3 damage to or delay or loss of baggage, cargo ar mail carried or to
be carried by the Carrier, and

N.D
Hivw
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for claims or suits, including costs and expenses incidental thereto, in

respect of:

2281 Injury to or death of any employees of the Handling Company, its
servants, agents or subcantractars; and

) 2262 damage to or loss of property owned or operated by, or on behalf
of, the Handling Company and any consequential loss or damage;

arising from an act or omission of the Carrier in the performance of this
Agreement untess done with intent to cause damage, death, delay, injury or loss
or recklessly and with knowledge that damage, death, delay, injury or loss would

probably resutt:

. 22.7 Notwithstanding the provisions of clause 22.2.4 above, the Handling
Compariy shall indemnify thie Carrier against any physical loss of or damage
to the Carrier’s Aircraft caused by the Handiing Company’s negligent act or

omission:

> PROVIDED ALWAYS THAT the Handling Company's liabllity shall be Imited
o any such loss of or damage to the Carrier's Aircraft in an amount not
exceeding the ievel of deductible under the Carrier's Hull All Risk Policy which
shall not, in any event, exceed U5D 1,500,000.
22.8 For the avoidance of doubt, save as expressly stated, sub-dause 22.7 does
l not affect or prejudice the generality of the provisions of Sub-Article 22.2
including the prindiple that the Canier shall not make any daim against the
. Handling Company and shall indemnify 1t agalnst any flabillty in respect of
J any and ail consequential loss or damage, save whera same Is a result of th

Handling Company’s gross negligence andjor wilful conduct. i

22.9 Furthermore, notwithstanding sub-clause 22, g
shall indermnify the Carrler against direct lass' mage to rrler's
cargo (excluding Mail) caused by the negligenfsact or bmission by or on
behalf of the Handling Company in the provision of the services and/or the.
supply of goods under this Agreement provided always that the Handling
Company’s liablity shall be limited to as set out in article 22.3 of the

Montreal Convention 1999 or any amendment to that Convention In force at

Page 15 of 38
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v the time of the loss or damage or to the actual compensation paid out by the
Carrier, whichever is less, In any event, the total amoust of a claim in terms
of sub-clause 22.9 shall not exceed USD 1,000,000,

i 22.10Any claim shalil be submitted within the time limits st out in article 31,2 of
the Montreal Convention 1999. For the avoldance of doubt, the llability of
the Handling Company shall never exceed the liahility of the Carrier,

23 CHARGES

23.1 The charges for the services shall ba as sef out in the Appendices and are
based on the Carmrier's existing schedule. Charves for other services not
covered in the applicable Annexure will be agreed upon on an ad hoc basis.

. 232 All charges set out in this Agreement shall be adjusted annually based on the
applicable South African Consumer Price Index (CPI) rate, as per
ww.statssa.gov.za, comprised of the average of the previous twelve (12)
months CPl cate, The adjustment shall be effective on the annual
anniversary date of this Agreement.

24 DURATION

24.1 Notwithstanding the date of signature, this Agreement shall commence on 1

June 2016 and shall remain in operation for forty {40} months subject to the

continued existence of the agreement between the Carrier and the North

West Province, which If terminated, will result in the immediate termination

. of this agreement or unless terminated in accordance with the provisions of
this Agreement or otherwise in accordance with the law.

24.2 This Agreement may be extended by written agreement of both Parties.

25 TERMINATION

25.1 The Carrler may terminate the agreement should the Handling Company not
perform services to the agreed standards specified In the Service Level
Agreement. The Handling Company will be granted 30 (thirty} days from

N-D
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26

27

28
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date of written notification of the service levei deviation to rectify it. Should
the service Jevel not be adequately improved within this peried the Carrier
may terminate the Agreement by giving one (1) calendar mionth written

notice to that effect.

25.2 Termination by the Handling Company of all or any part of the services to be
furnished requires 60 {sixty) days prior notice to the Carrier. In the event of
part termination of services, consideration shall be given to an adjustment of

charges,

APPLICABLE tAW

This Agreement shall be govemed and construed in accordance with the laws of
the Republic of South Afica,

ENTIRE AGREEMENT

This Agreement shall supersede any previous amangements between the Parties
gaveming the provision of services at locations referved in the relevant Appendices
hereto. This Agreement contains all the express provisions agreed on by the
parties with regard to the subfect matter of the Agreement and the parties walve
the right to rely on any alleged express provision not contained In this Agreement.

NO REPRESENTATIONS

Agreement.

NP
Bliw
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29 VARIATION, CAHCELLATION AND WAIVER

No contract varying, adding to, deleting from or cancelfing this Agreement, and no
waiver of any right under this Agreement, shall be effective unless reduced to
) writing and signed by or on behalf of both parties.

30 INDULGENCES

30.1 If either party at any time breaches any of that party's obligations under this
Agreement, the other party (“the aggrieved party™} may at any time after
that breach, exercise any right that became exercisable directly or {ndirectly
as a result of the breach, uniess the aggrieved party has expressly elected in
writing or by dear and unambiguous conduct, amaunting to mere than mere
. delay, not to exercse the right; and shall not be stopped (i.e. preduded)
from exercising its rights arising out of that breach, despite the fact that the
aggrieved party may have elected or agreed on one or more previous
occasions not to exercise the tights arlsing out of any simifar breach or
breaches,

30.2 If the aggrieved pany is willing to relinquish that right, the aggrieved party
will on request do so In writing.

31 CESSION

Meither party may cede that party’s rights or delegate that party’s obligations
. without the prior written consent of the ather party, which consent shall not be
unreasanably withheld.

32 SETTLEMENT OF DISPUTES : M
én the

321 It is recorded that a good relationship Parties is essential for
the optimal achievement of the objectives of the Agreement and therefore
the Parties agree and commit themselves to use best endeavours at 21l times

N-D
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to achieve speedy resolution of any matter or dispute arising in regard to
implemnentztion of this Agreement through engagement with each other.

32.2 Shoutd any difference or dispute at any time arise between the Parties, the
duly authorised Senior Officials of each Party shall meet within fourteen {14)
days, or such period as the Parties may agree, from the date on which the

dispute arose to resolve the dispule amicably,

32.3 Sheuld the dispute not be resoived at such meeting, or extended meeting as
the Parties may agree to in writing, then either of the Parties shall be entitied
to refer the dispule 1o the Arbitration Foundation of Southern Africa (AFSA)
to be determined by arbitration in terms of Arbitration Act 42 of 1965 as
amended, such arbitration shall be held in Johannesburg.

32.3 The above provision shall Hiowever not preclude either Party approaching the
High Court for urgent interim relief.

SEVERABILITY

Whenever possible, each provision of this Agreement shall be Interpreted in such
manner as to be effective and valid under applicable law but if any provision of
this Agreement shall be unenforceable or invalid under the applicabie law, such
invalidity or unenforceability shall not affect the other provisions of this
Agreement, ail of which shall remaln In full force and effect.

CONFIDENTIALITY

Neither party shall under any drcumstances divulge any information acquired as a
result of this Agreement to a third party without the prior written consent of the
other party to this Agreement. This provision will survive the expiry or early

termination of this Agreement.

AMP-232
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DOMICILIA CITANDI ET EXECUTARDI

The parties choose as their domicilium citandi et executandi for all purposes under
this Agreement, whether in respect of court process, notices or other documents
or communrications of whatsoever neture (including the exercise of any option),

the following addresses:

SOUTH AFRICAN EXPRESS AIRWAYS:
Physical Address:

2nd Roor, Black E Offices

Alrways Park, 1 Jones Road

OR Tambo Intemationat Airport

Postal Address: P. O. Box 101
O.R. Tambo Internationa| Airport
1627

VALOTECH FACILITIES MANAGEMENT CC
Physical Address:

34 Impala Street

Golf View

Mafikeng

North West

2745

Postal Address: ¢ O Box 4587
Mmabatho

North West

2735

FORCE MATEURE

36,1 Notwithstanding any contrary provisions of this Agreement, no failure or
omission by either party to camry out or observe any of the terns and
conditions of this Agreement shall give rise to any dalm by the other of thern
or any other party, or be deemed to be a breach of this Agreement, if same

Page 20 of 38
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38.2

36.3

374

is caused by or arises as a result of force majeure, act of God, vis major or
any act or direction of or limitation Imposed by any governmental or
statutory body, or war, strikes, civil commotion, riots, fabour unrest,
consumer boycotts, or any cause reasonably beyond the control of the party
thus prevented from performing its obligations, provided, however, such

party:

36.1.1 enpgages all its reasonable efforts to the extent reasonably possible
to avold and/or remedy such situation;

36.1.2 gives the other of them written notice of such situation as soon as
possible after it becomes aware of the fact that such situation may

arise ar has adsen.

In the event of any cause reasonably beyond the control of the Carrier or
Handling Company arising and preventing them or any one of them from
cartying out thelr obligations In terms of this Agreement, such performance
of cbligations shall be suspended during such period of Inabiiity by either of
them to perform its obligations under this Agreement, provided, however,
that nothing herein contained shall extinguish, delay, or suspend the
obligations of such party to liquidate all its outstanding llabilities under this
Agreement which. accrued or became due before the period of suspension,
or which It is not prevented from discharging by the circumstances giving
rise to the suspension, For the avoidance of doubt, lack of Funds shall not

constitute force majeure,

During any suspension contemplated in 36.2, the party affected by such
suspenslon shall be entitied to obtain the services and/or fadlitles of which it
is deprived as a result of such suspension from any other person.

37 DEFAULT AND TERMINATION

An event of default sha!l oceur If:

37.1.1  Any party fails to pay any undisputed amount that is due to another
party in terms of this Agreement, and does not remedy such fallure

Page 21 of 38

AMP-234

>U3

N-D
Bivw

o



CHS

« 1y ¥

v d e

ar1.2

37.4.3

37.1.4

arz1s

within 14 {fourteen) working days of receipt of written notice from
such other party calling upon It to do s0; of

Any party defaults in the performance of any other material
provision of this Agreement, and such default continues for & period
of 14 (fourteen) days {(or such longer period as may reasonahly be
required to remedy such default) after receipt of notice from any
other party calling upon it te remedy such default; or

Any party makes any general assignment for the benefit of its
creditors or compromises with its creditors generally; or

Any party is placed under provisional or final liquidation or
provisienal or final judiclal management; or

The license of either party to conduct its business is suspended or
revoked,

37.2 Upon the happening of an event of defaurt, the non-defaulting party may by
written notice to the defaulting party either demand spedfic performance
from the party in default, or cancel this Agreement, without prejudice to the
non-defaulting party's right to dalm damages from the party in default.

38 LEGALCOSTS
Each party shall bear that party’s own legal costs of and Incidental to the
. negotiation, preparation, setting, signing and implementation of this Agreement.
M .
SIGNED at Al K EWG on this ./ "day of June 2016 in the presence
of the undersigned witness.
AS WITNESS:
WITNESS 1, e

0078-0973-0001-0165

w WOW TO SIGN)
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WITNESS 2. K'/’QM MI(J

U

SIGNED at

of the undersigned witness,

AS WITNESS:

WIETNESS 1.

For: SOUTH AFRICAN EXPRESS
AIRWAYS SOC LIMITED
Name: Inati Ntshanga
Designation: Chief Executive Offlcer
on this ___ day of June 2016 in the presence

e- WITNESS 2.

0078-0973-0001-0166

(WARRANTING HIS/HER AUTHORITY TO SIGN)
For: VALOTECH FACILITIES MANAGEMENT

cc

Nama:
Designation:
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STANDARD GROUND HANDLING AGREEMENT

SIMPLIFIED PROCEDURE

LOCATIONS, AGREED SERVICES, FACILITIES AND CHARGES
to the Standard Ground Handling Agreement (SGHIA)

Between

SOUTH AFRICAN EXPRESS AIRWAYS SOC LIMITED
Registration Number: 1990/007412/30 ..

XY

{Herelnafter referred to as “the Carrier"z

| 29905 05

And

KORENEKA EVENT MANAGERS
T/A KORENEKA TRADING AND PROJECTS
Registration Number: 2007/051634/23
(Hereinafter referred to as “the Handling Company”)

This Annex : BLE

for the focation ¢ North West ProvinCe Afrport Operations ~ Pilanesburg and
Mahtkeng

is valid from ;01 May 2015 until 30 April 2020

and replaces : Ni;

0078-087 3-0001-0255
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RECORDALS

1.1 SOUTH AFRICAN EXPRESS AIRWAYS SOC LIMITED is 2 State owned
company duly incorporated in terms of the company laws of the Republic of
South Africa, having its principal place of business situated at 2nd Floor, E
Block, Airways Park, Jones Road, Kempton Park, Republic of South Africa,

1.2 [KORENEKA TRADING AND PROJECTS T/A KORENEKA FACILITIES
MANAGEMENT] is a private company duly incorporated in terms of the
company laws of the Republic of South Africa, having Its principal place of
business situgted at Peter Wagner Avenue, Mogwase, Sun ity Road, North
West Province, Republic of South Afica. '

PREAMBLE

This Annex is prepared in accordance with the simplified procedure whereby the
Parties agree that the terms of the Main Agreement and Annex A of the SGHA of
January 2013, as published by IATA shall apply as if such terms were repeated
here In full, unless amended by the provisions of this Annex, In which case the
provisions of this Annex shall prevail. Both parties conflim they are familiar with
the aforementioned Main Agreement and Annex A.

The parties hereby record thelr agreement that the Handling Company will provide
Ground Handling services to the Cander at the location set out In the relevant
Appendices attached hereto,

GENERAL

3.1 The Carmrier and the Handling Company agree to give the highest importance
to the compifance to all applicable laws and regulations governing their
activities and expects its agents and contractors to do the same, Of
particular concern are laws relating to ant-bribery, anti-trust and labour
relations (including but not limited to the prohibition of child fabour).

3.2 The Handling Company shall comply at all imes with and shall ensure that
its employees, subcontractors and agents comply with:

3.2.1  All laws and regulations applicable In its country of establishment
and all other countries in which services are provided under this

Agreement;

3.2.2 Applicable IATA andfor ICAQ andfor other governing rules,
regulation ahd procedures;

323 Al international treaties and regulations that apply in generat to

commerce and In particular t the operation of alrcraft,
transportation of passengers and air freight or mail,
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5.

0078-0973-0001-0257

3.3

3.4

The Camier and the Handling Company shall ensure that their respective
personnel assigned to the performance of this Agreement are aware of alf
relevant legislation applicable to commerce in general, afrcraft operation,

passenger transportation and air freight.

Further, the Carrier and the Handling Company shall ensure that all their
respective employees assigned to the performance of this Agreement where
applicable, are made aware of the essentials of rules and/or regulations
governing competition, antitrust, bribery, kick-backs, secret commissions
and payments to govemnment officlals in its country of residence,
establishment as well as such regulations with extraterritorial applications.

PROVISION OF SERVICES

4.1

4.2

The services will be made available within the limits of possibilities of the
Handling Company and in accordance with the applicable IATA and/or ICAD
andfor other governing rules, regulations and procedures.

It is not considered necessary or possible to specify every detail of the
services to be rendered in terms of this Agreement it being generally
understood what such services are and the standards to be attained in their

performance.

HANDLING COMPANY'S WARRANTIES

5.1.

The Handling Company warrants the Carrier that -

5.1.1 it will discharge their obligations under this Agreement with all due
skifl, care and diligence;

5.1.2 for the duration of this Agreement, it shall maintain the B-BBEE
status It had upon its appointment by the Carrler to provide the

Services;

5.1.3 it will be solely responsible for the payment of remuneration of the
Personnel and associated benefits, if any, and for withholding and
remitting Income tax for s Personnel In conformance with any

applicable laws and regulations;

5.1.4 it understands and accepts that within the Carrier operational
environment, strict safety operational controls, measures, policles,
rnies, laws, processes. and procedures apply, The Handling
Company will ensure full compliance at all times and it will ensure
that maximum care and aftention is exerdised for the safety of all
concerned.
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FOCUMENTS FOR GROUND HANDLING

Documents used for ground handling will be the Handling Company's own
documents, where applicable, provided these documents comply with standardised
formats that may apply under IATA and/or ICAC and/or other governing nules,
regulations and procedures,

SCHEDULED FLIGHTS

7.1 The Handling Company agrees to provide, for the Carrier’s Aircraft for flights
operating on an agreed sthedule at the agreed location.

7.2 The Carrier, in tum, agrees to inform the Handling Company as soon as
possible about any changes of schedule andfor frequencies andfor types of
alrcraft. Such notificatfon must be in writing and provided to the Handling
Company not less than seven (7} days in advance, unfess the changes relate
to irregular operations, wherein the Carrier shalf inform the Handling
Company as soon as it becomes aware of the situation.

EXTRA FLIGHTS

The Handling Company will also provide the services to the Carrier’s aireraft for
fiights, In addition to the agreed schedule, at the same locations, provided that 48
{forty-eight) hours prior notice is given and the provision of such additional
services will not prejudice commitments already undertaken by the Handling
Company.

PRIORITY

9.1 In case of multiple handling of the Carrier’s flights, the Carrier shak inform
the Handiing Company in writing, which flights to prioritise, between
scheduled, non-scheduled and Imegular operating flights and shall exempt
the Handling Company from any impact on service level obligations that may
result directly from the Carrier's election in this regard.

9.2 Flights that operate by more than one hour (1'HR) from their scheduled
departure or arrival time will be consldered “out of schedule” and handled as
such,
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10 EMERGENCY ASSISTANCE

-~

10.4

10.2

It is the responsibility of the Handling Company to participate in local
emergency response plan(s) in order to provide support to the Carrier in
event of an emergency induding but not limited to, forced landing, accidents
or acts of violence, The Carrier will contact the Handling Company to
establish the carrler’s needs in an emergency and provide the Handling
Company its current emergency procedures. In the absence of the Camier’s
instructions, in part or whole, the Handling Company shall follow its own

emergency response plan(s).

in case of emergency, the Handiing Company shall without delay activate its
local emergency plan(s) which includes the immediate notification to the
Carrier and establish open-line communications with the Camier. The
Mandiing Company shall take all reasonable measures to assist passengers,
crew and family members and to safeguard and protect baggage, cargo and
mail carried in the aircraft from loss or damage in co-operation with the
relevant local authorities. All documentation and Information pertaining to

AMP-242
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the emergency is the property of the Carrer and shall be held confidentially

11

12

0078-0973-0001-0259

10.3

by the Handiing Company, unless such documentation and information is
specifically required by applicable faw or by govermmental or local
authorities’ regufations. The Carrier shall reimburse the Handling Company
for expenses and disbursements incurred in rendering such assistance.

The Carrler shall reimburse the Handling Company at cost for any expenses
incurred In rendering such assistance,

ADDITIONAL SERVICES

1.1

As far as reasonably possible, the Handling Company wlll, upon request,
provide to the Carrier any addiional services, Such services may be
governed by special conditions and costs to be agreed between the Parties in
writing, twenty four (24} hours before the event, Such services will consist of
any request made by the Carrier not covered in the attached appendices.

PERSDNNEL

12.1

12.2

The Handling Company shall recruit suitable personnel responsible for the
provision of services, which shall consists of:

12.1.1 Three {3} Customer Service Agents (CSA); and

121.2 Three (3) General Workers.

The above mentioned personnel shall, with the assistance of the Carrler,
receive ground handling training, to enable them to fully discharge their

functions.
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12.3 The Carrier shall provide the personnel with uniform, which will be Issued
once a year, In accordance with the Carrier’s Uniform Policy.

OTHER LOCATIONS

In case of occasional flights of the Carier's Alrcraft to locations which are not
designated in the present Agreement, where the Handling Company maintains a
ground handling organisation, the Handliing Company shall, on request, make
every reasonable effort, subject to the means locally availabla, to fumish
necessary services. The Handling Company shall ¢harge the Carrier in accordance
to the rates agreed to, in this Agreement.

FAIR PRACTICES

14.1 The Handling Company will take all practicable measures to ensure that
sales information contained In the Carrier's flight documents is made
available for the purposes of the Carrler only.

14.2 Neither Party to this Agreement shall disclose any information contained in
this Agreement, and Annexure to third parties without the prior written
consent of the other Party, unfess such information is specifically required by
law or by governmental or other applicable authorities’ regulations, in which
case the other Party will be notified accordingly.

SUB-CONTRACTING OF SERVICES

15.1 The Handling Company is entitled to delegate any of the agreed services to
subgontractars subject to the Carrier’s consent, which consent shall not be
unreasonably withheld. It is understood that, in this case, the Handling
Company shall nevertheless be responsible to the Carrier for the proper
rendering of such services as if they had been performed by the Mandling
Company itself,

18.2 The Carrier shall not appaint any other company or organisation to pro ‘F{
\

the services which the Handling Company has agreed to provide by vi
this Agreement, save where the Carrler has persistently complalned

and documented In writing poer service delivery and such(g pla:h? WESe R o

not heeded by the Handling Company within the teanied 4
such are detailed in the Service Level to be atra% he(etoi L
s
15.3 The Handling Company shall under no circumstaiites charge the Carrier a
mark-up fee for charges by the sub-contractor(s) t& the Handiing Company.
The Carrier shall be liable only for the contracted costs with the Handiing

Company.
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CARRIER'S REPRESENTATION

16.1

18.2

16.3

The Camier reserves the right to assign a representative to oversee the
provision of the services contemplated in this Agreement, at its own cost.
Such representative(s) and representative(s) of the Carrier’s head office may
inspect the services furnished to the Carrier by the Handling Company
pursuant to this Agreement, advise and assist the Handling Company and
render to the Carrler's clients such assistance as shall not unreasonably
interfere with the furnishing of services by the Handling Company.

The Carrier may, by prior written notice to the Handling Company and at its
own dst, engage an organisation (herelnafter referred to as ‘the
Supervisor’) to supervisa the services of the Handling Company. Such notice
shall contaln a description of the services to be supenvised, The Supervisor
shall have the same authorty as the Carrier’s representative(s) defined

above.

Such assistance, when performed by the Carrler's representative(s) andfor
Supervisor(s) will be the sole responsibility of the Carrler, unless requested

by the Handiing Company.

STANDARD OF WORK

17.1

17.2

17.3

17.4

The Hardling Company shall carry out all services covered in this Agreement
In accordance with the Carrfer's written instructions and procedures, receipt
of which must be confirmed in writing to the Camier by the Handling

Company,

In the case of absence of instructions by the Carrier, the Handling Company
shall foliow its own standard practices and procedures provided they comply
with the applicable IATA andfor ICAO andfor other goveming rules,
regulations and procedures.

The Handling Company agrees to take ail possible steps to ensure that, with
regard to contracted services, the Carrier's Alrcraft, crews, passengers and
foad receive preferential treatment over any other Carriers which the
Handling Company might provide services to at the same location,

The Handling Company agrees to ensure that authorisations of specialised
personnel performing services for the Carrier are kept up-to-date, 1f at any
time the Handling Company Is unable to provide autherised personne! as
requested by the Carrier, the Handling Company shall inform the Carrier

immediately,
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17.5 The Handiing Company shall ensure that the all techriical equipment supplied
for performing services for the Carrler is in goad working condition at all
times. Should the Handling Company be unable to provide the technical
equipment as requested by the Carrler, the Handling Company shall inform
the Carrier immediately.

17.8 The Handling Company agrees to ensure that personnel performing services
for the Camrier are provided with the necessary safety equipment le.
goggles, earplugs, safety shoes, suitable clothing, rags, buckets, mops, etc.

17.7 The Carrier shall supply the Handling Company with sufficient Information
and Instructions to enable the Handling Company to perform its handling

properly.

17.8 In the provision of the services as a whole, due regard shall be paid to
safety, security, local and international regulations, applicable TATA and/or
ICAO andfor other governing rules, regufations and procedures in such a
manner that delays and damage to the Carrier's Aircraft and load are
avoided and the generat public is given the best impression of alr transport.

17.9 The Handling Company must report ta the Carrier's representative
immediately all ioss of or damage, threatened or actual, to aircraft and loads
noticed in the course of the handling or which in any other way comes to the

knowledge of the Handling Company.

17.10The Parties shall reach mutual agreement on the quality standards for any
services, not excluding those covered by Sub-Articde 15.1 above. Such
quality standards for a spedfic location may form paet of the applicable
Annex B. The Handling Company agrees to take all reasonably possible steps
to ensure that, with regard to contracted services, the agreed upen quality
standards will be met,

17.11The Carrier may at its own cost, by prior written notice, audit the designated
services in the applicable Annexure. Such notice shall contain a description
of the area(s) to be audited, The Handling Company shall cooperate with the
Carrler and will undertake any corrective action(s) required.

17.421n provision of the Services, the Parties agree to comply with any applicable
data protection laws.

17.13The Handling Company shall be able to demonstrate a Safety Management
System in use following TATA AHM610 and/or ICAQ, local and international

regulations, or other goveming rules.

17.14The Handling Company shall promote awareness and strive to achieve best
practices in Environmental and Social Responsibility.

F
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18. PERFORMANCE MEASUREMENT

1 9.

20

18.1 Performance shall be measured by way of specific measurements, Carrier
feedback and random sampling.

18.2 The Parties shall conduct annual reviews, to assess the performance of the
Service Provider and renewal of the Agreement shal! be subject to the
outcome of such performance review(s).

PENALTIES

In the event of the Carrier experiencing delays which are wholly and solely
attributable to the Handing Company, the Carer shall be entitted to
compensation in the form penalties set out in Table I below on the follawing

conditions;

19.1 Penalties shall not apply when the aircraft is operating 25 or mare minutes
off Schedule.

19.2 Penalties shall apply when the delay Is wholly and solely attributable to the
Handling Company.

19.3 The Carrler shall give written notice to the Handling Company of its
Intention to exercise its rights in terms of this clause 19 within 48 hours of
the inddent and shall indicate the zpplicable penalty. The Handling
Company shall raise a credit note on recelpt and agreement to the saigd

notice.
19.4 The delay penalties shall be set off from the Handling Company’s monthly
payment.
19.5 Penalties (as per the table below) to be applied per incident.
Table 1
Dalay (Minutes) Applicable Penalties
13-20 20% of handling fee
21-30 30% of handling fee
31-40 40% of handling fee
41> 100% of handling fee
REMUNERATION

20.1 In consideration of the Handling Company providing the services, the Carrier
agrees to pay to the Handling Company the charges set out in the relevant
Annex B hereto, including any additional expenditure incurred for providing

the services referred to in this Agreement,

20.2 The charges set out in the Annex B hereto are not inclusive of any the
following:
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2021 any charges, fees or taxes imposed or levied by the Alrport,
Customs or other authorities against the Carrier or the Handling
Company In connection with the provision of services herein by the
Handling Company or In connection with the Carrier's fiights.

21 ACCOUNTING AND SETTLEMENT

21.1 The Handling Company shall invoice the Carrier monthly with the charges
arising from the provision of the handling services listed in the relevant
Annexure at the rates of charges set out therein or provided by the Handling
Company to the Carrier in terms of this Agreement.

21.2 When Invoicing the Carrier for services rendered in terms of this Agreement
the Handiing Company shall funish the Carrier, where applicable, with
supporting documentation duly signed by the Carrier's representative.

. 21.3 The Handling Company shall submit an invoice to the Carrier monthly and
the Carrier shall make payment within thirty {30) days from date of receipt
of invoice.

21.4 If the Carrier disagrees with any item(s) in the Invoice submitted by the
Handling Company, It may withhold payment only on that item({s} and shall
effect payment on the remainder of the Invoice, pending resolution of the
disputed item. The Carrier shall communicate to the Handling Company Its
reason for withholding payment on an involce item(s). The deadliine for
payment for any disputed item(s) will be deemed extended until fifteen (15)
days after the resolution of such dispute. Both parties shall use best
endeavours and utmost good faith to resolve such within thirty {30} days
from date of short payment failing which the Handling Company may invoke
the settiement of disputes process (Article 32 hereof).

22 LIABILITY AND INDEMNITY

. 22.1 All references in this clause referring to:

22.1.1 “the Carrler” or ™the Handling Company™ shall include their
directors, employees, servants, agents and subcontractors;

22.1.2 “ground support equipment” shall mean alf equipment used in the
performance of ground handiing services included in the relevant
Annex hereto, whether fixed or mobile, and

22.1.3 “act or omission” shall exclude gross negligence and/or willful
misconduct.
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22.2

Save where provided otherwise, the Carrier shall not make any claim against
the Handling Company and shall indemnify it (subject as hereinafter
provided) against any iegal liability for claims or suits, Including costs and

expenses Incidental thereto, in respect of:

222.1 delay, injury or death of persons caried or to be carried by the
Carrier:

22.2.2 injury or death of any employee of the Carrier:

22.2.3 damage to or delay or loss of baggage, cargo or mail carried or to
he carried by the Carrier, and

22.2.4 damage to or loss of property owned or operated by, or on behalf
of, the Carrler and any consequential foss or damage;

arising from an act or omisslon of the Handling Company in the petformance of
this Agreement unless done with intent to cause damage, death, delay, injury or
loss or recklessly and with the knowledge that damage, death, delay, injury or loss
wauld probably result,

>

>

22.3

224

22.5

PROVIDED THAT all dalms or suits arising hereunder shall be dealt with by
the Carrier; and

PROVIDED ALSO THAT the Handling Company shall notify the Carrier of
any claims or suits without undue delay and shall furnish such assistance as

the Carrier may reasonably require.

The Carrier shall not make any claim against the Handling Company in
respect of damage, death, delay, injury or loss to third parties caused by the
operation of the Carrier's aincraft arising from an act or omission of the
Handling Company in the performance of this Agreement unless dona with
intent to cause damage, death, delay, injury or loss or recklessly and with
knowledge that damage, death, delay, injury or loss would probably result.

Notwithstanding the provisions of sub-clause 22.1, in the case of claims
arising out of surface transportation which is provided on behalf of the
Carrier and Is part of the operation of loading/embarking or unloading/
disembarking and/or Is covered by the Carrier's Contract of Carrlage the
Indemnity shall not exceed the limits specified in the said Contract of

Carriage.

In the case of claims arising out of surface transportation which is not
provided on behalf of the Carrier and/or is not part of the operation of
loading/embarking or unloading/disembarking and/or is not covered by the
Carrler’s Contract of Carriage the walver and indemnity herein contained

shall not apply.
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22.6 The Handiing Company shalt not make any claim against the Carrier and
shall Indemnify it (subject as hereinafter provided) against any legai Hability
for claims or stits, induding costs and expenses Incidental thereto, in

respect of;

22.6.1 Injury to or death of any employees of the Handiing Company, its
servants, agents or subcontractors; and

22.6.2 damage to or loss of property owned or cperated by, or on behalf
of, the Handiing Company and any consequential loss or damage;

arising from an act or omission of the Catrier in the performance of this
Agreement unless done with intent to cause damage, death, delay, injury or loss
or recklessly and with knowledge that damage, death, delay, injury or loss would
probably result,

227 Notwithstanding the provisions of clause 22.2.4 above, the Handfing
Company shall indemnify the Carrler against any physical loss of or damage
to the Camrier's Alrcraft caused by the Handling Company’s negligent act or
omission:

> PROVIDED ALWAYS THAT the Handling Company’s liabllity shall be limited
to any such loss of or damage to the Carrier’s Alrcraft in an amount not
exceeding the level of deductible under the Cander’s Hult All Risk Policy which
shall not, In any event, exceed USD 1,500,000,

22.8 For the avoidance of doubt, save as expressly stated, sub-clause 22.7 does
not affect or prejudice the generality of the provisions of Sub-Article 22,2
including the principle that the Carrer shall not make any daim against the
Handling Company and shall Indemnify it against any liability In respect of
any and alf consequential loss or damage, save where same is a result of the
Handiing Company’s gross negligence and/or wilful conduct.

22.9 Furthermore, notwithstanding sub-clause 22.2.3, the Handling Company
shall indemnify the Carrier against direct loss of or damage to the Carrier’s
cargo {excluding Mail) caused by the negligent act or omission by or on
behalf of the Handling Company in the provision of the services and/or the
supply of goods under this Agreement provided always that the Handling
Company’s Mabillty shall be limited to as set out in artide 22.3 of the
Montreal Convention 1993 or any amendment to that Convention in force at
the time of the loss or damage or to the actual compensation paid out by the
Carrier, whichever is less. In any event, the total amount of a claim in terms
of sub-clause 22.9 shall not exceed USD 1,000,000.

22.10Any claim shall be submitted within the Ume limits set out in article 31.2 of
the Montreal Convention 1999, For the avoidance of doubt, the liability of
the Handling Company shall never exceed the liability of the Carrier.
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24

25

26

2

CHARGES

23.1 The charges for the services shall be as set out in the Appendices and are
based on the Carriers existing schedule. Charges for other services not
covered in the applicable Annexure will be agreed upon on an ad hoc basis.

23.2 Ali charges set out In this Agreement shall be adjusted annually based on the
applicable South African Consumer Price Index (CPI) rate, as per
ww.statssa.gov.za, comprised of the average of the previous twelve (12)
months CPI rate, The adjustment shall be effective on the annual
anniversary date of this Agreement.

DURATION

24.1 Notwithstanding the date of signature, this Agreement shall commence on 1
May 2015 and shall remain in operation for five (5) years subject to the
continued existence of the agreement between the Carrier and the North
West Province, which If terminated, will result in the immediata termination
of this agreement or unless terminated in accordance with the provisions of
this Agreement or otherwise in accordance with the law,

24.2 This Agreement may be extended by written agreement of both Partles.

TERMINATION

25.1 The Carrier may terminate the agreement should the Handling Company not
perform services to the agreed standards specified in the Service Leve!
Agreernent. The Handling Company wili be granted 30 (thirty} days from
date of written notification of the service level deviation to rectify it. Shoutd
the service level not be adequately improved within this period the Carrier
may terminate the Agreement by giving one (1) calendar month written
notice to that effect.

25.2 Termination by the Handling Company of all or any part of the services to be

furnished requires 60 (sixty) days priar notice to the Carrier. In the event of
part termination of services, consideration shall be given to an adjustment of

charges.

APPLICABLE LAW

This Agreement shall be governed and construed in accordance with the laws of
the Republic of South Africa.
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31

ENTIRE AGREEMENT

This Agreement shall supersede any previous amrangements between the Parties
governing the provision of services at locations referred in the relevant Appendices
hereto. This Agreement contains all the express provisions agreed on by the
parties with regard to the subject matter of the Agreement and the parties waive
the right to rely on any alleged express provision not contalned in this Agreement.

NO REPRESENTATIONS

Neither party may rely on any representztion, which allegedly induced that party
to enter Into this Agreement, unless the representation is recorded in this

Agreement.
VARIATION, CANCELLATION AND WAIVER

No contract varying, adding to, deleting from or cancelling this Agreement, and no
waiver of any right under this Agreement, shall be effective unless reduced to
writing and signed by or on behalf of both parties.

INDULGENCES

30.1 If either party at any time breaches any of that party's obligations under this
Agreement, the other party ("the aggrieved party™} may at any time after
that breach, exercise any right that became exercisable directly or indirectly
as a result of the breach, unless the aggrieved party has expressly elected in
writing or by dear and unambigerous conduct, amounting to more than mere
delay, not to exercise the right; and shall not be stopped (l.e. preciuded)
from exercising its rights arising out of that breach, despite the fact that the
aggrieved party may have elected or agreed on one or more previous
occasions not o exercise the rights arising out of any similar breach or
breaches.

30.2 If the aggrieved party Is willing to reiinquish that right, the aggrieved party
will on request do so in writing.

CESSION I\

Y
Neither party may cede that party's rights or delegate that pa obligagpns
without the prior written consent of the other party, whi nser? l | not-be
unreasonably withheld. 0 vl N

2‘\;{
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32 SETTLEMENT OF DISPUTES

33

34

35

32.1 It Is recorded that a goed relationship between the Parties is essential for
the optimal achievement of the objectives of the Agreement and therefore
the Parties agree and commit themselves to use best endeavours at all times
to achleve speedy resolution of any matter or dispute arising In regard to
implementation of this Agreement through engagement with each other,

32.2 sShould any difference or dispute at any time arise between thé Parties, the
duly authorised Senior Officials of each Party shall meet within fourteen (14)
days, or such period as the Parties may agree, from the date on which the
dispute arose to resoive the dispute amicably.

32.3 Should the dispute not be resolved at such meeting, or extended meeting as
the Parties may agree to in writing, then sither of the Parties shall be entitled
to refer the dispute to the Arbitration Foundation of Southem Africa {AFSA)
to be determined by arbitration in terms of Asbitration Act 42 of 1865 as
amended, such arbitration shali be held in Johannesburg.

32.3 The above provision shall however not preclude either Party approaching the
High Counrt for urgent interim refief.

SEVERABILITY

Whenever possible, each provision of this Agreement shall be interpreted in such
manner as to be effective and valid under applicable law but if any provision of
this Agreement shali be unenforceable or invalid under the applicable law, such
invalidity or umenforceabllity shall not affect the other provisions of this
Agreement, all of which shall remain in full force and effect.

CONFIDENTIALITY

Neither party shall under any circumstances divuige any Information acquired as a
result of this Agreament to a third party without the prior written consent of the
other party to this Agreement. This provislon will survive the expiry or early
termination of this Agresment.

DOMICILIA CITANDI ET EXECUTANDI

The parties choose as thelr domicilium ditandi et executandi for all purposes under
this Agreernent, whether in respect of court process, notices or other documents
or communications of whatsoever nature (Inciuding the exercise of any option),

the following addresses:

Page 18 of 28
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SOUTH AFRICAN EXPRESS AIRWAYS:
Physical Address:

2nd Floor, Block E Offices

Airways Park, 1 Jones Road

OR Tambo International Airport

Postal Address:

g P. 0. Box 101

= O.R. Tambo International Airport
1627

[KORENEKA TRADING AND PROJECTS T/A KORENEKA FACILITIES
MANAGEMENT]
| Physical Address:
No: 22 NWDC Building ®
1" Street Industrial Site
MAFIKENG
North West Province

Postai Address:
P. O. Box 2752

MAFIKENG

2745

36 FORCE MAJEURE

36.1 Netwithstanding any contrary provislons of this Agreement, no failure or
omission by either party to camry out or observe any of the terms and
condltions of this Agreement shall give rise to any daim by the other of them
or any other party, or be deemed to be a breach of this Agreement, if same
is caused by or arises as a result of force majeure, act of God, vis major or
any act or direction of or lmitation imposed by any governmental or .
statutory body, or war, strikes, civil commotion, riots, labour unrest,
consumer boycolts, or any cause reasonably beyond the control of the party
thus prevented from performing #s obligations, provided, howeaver, such

party:

36.1.7 engages all its reasonable efforts to the extent reasonably pw*

to avoid and/or remedy such situation; .{:\ % A

A\
36.1.2 gives the other of them written notice of such sltui?ck} as soqn a}w‘ﬁ ¥
possible after it becomes aware of the fact.,thaksuch Won “May
arise or has arisen. r,; h

RVE
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36.2

36.3

In the event of any cause reasonably beyond the control of the Carrier or
Handling Company arising and preventing them or any one of them from
carrying out their obligations in terms of this Agreement, such performance
of obligations shall be suspended during such periad of inability by either of
them to perform its obligations under this Agreement, provided, however,
that nothing herein contained shall extinguish, delay, or suspend the
obligations of such party to fiquidate all its gutstanding Habilities under this
Agreement which accrued or became due before the period of suspension,
or which it Is not prevented from discharging by the drcumstances giving
rise to the suspension. For the avoidance of doubt, lack of funds shall not

constitute force majeure.

During any suspension cohtemplated in 36.2, the party affected by such
suspension shall be entitied to obtain the services and/or facllities of which it
is deprived as a result of such suspension from any other person,

37 DEFAULT AND TERMINATION

0078-0873-0001-0271

37.1 An event of default shall occur if;

37.1.1  Any party fails to pay any undisputed amount that Is due to another
party in terms of this Agreement, and does not remedy such failure
within 14 (fourteen) working days of recelpt of written notice from
such other party calling upon it to da s0; or

37.1.2 Any party defaults in the performance of any other material
provision of this Agreement, and such default continues for a period
of 14 (fourteen) days (or such longer period as may reasonably be
required to remedy such default) after receipt of notice from any
other party calling upon it to remedy such default; or

37.1.3 Any party makes any general assignment for the benefit of its
creditors or compromises with its creditors generally; or

37.1.4 Any party is placed under provisional or final liquidation or
provisional or final Judicial management; or

37.1.6 The license of either party to conduct its business Is suspended or
revoked,

37.2 Upon the happening of an event of default, the non-defaulting party may by

written notice to the defaulting party either demand specific performance
from the party in default, or cancel this Agreement, without prejudice to the
non-defaulting party’s right to dlaim damages from the party in default,

Paga 17 of 28
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38 LEGAL COSTS

Each party shall bear that party’s own [egal costs of and incidental to the
negotiation, preparation, settling, signing and implementation of this Agreement.

SIGNED at MAFIKENG on this 15™ day of April 2015 in the presence of the
undersigned witness.

‘AS WITNESS:

WITNESS 1. ' /@/ ®
~(WARRANTING IS AUTHORITY TO SIGN)
For: SOWTH AFRICAN EXPRESS
AIRWAYS SOC LIMITED

WITNESS 2. Nama: Inatl Nishanga
Designation: Chlef Executive Officer

SIGNED at MAFIKENG on this 15th day of APRIL 2015 in the presence of the

undersigned witness.
AS WITNESS:
WITNESS 1. R,
(w. NG HISTHER AUTHORITY TO SIGN)
For:[KORENEKA TRADING AND
PROJECTS T/A KORENEKA
FACILITIES MANAGEMENT] Ey
WITNESS 2. Name: Babadi Tlatsana
. Designatlon: Director

Pago 18 ¢f 28

+ " Y .

\oBC @/ Bl

0078-0973-0001-0272

EE



1.

ANNEXURE 2 OF ANNEX B

GROUND HANDLING SERVICE LEVEL AGREEMENT

between

(v] JE

KORE AGE
Registration Number: 2007/051834/23
(hereinafter referred to as “the Handling Company*®)

and

SOUTH AFRICAN EXPRESS AIRWAYS (SOC) LTD
Registration Number: 1990/007412/30
(hereinafter referred to as "the Carrier”)

PREAMBLE

1.1 THIS SERVICE LEVEL AGREEMENT SERVES TO RECORD THE AGREEMENT

BETWEEN THE PARTIES WITH REGARD TO EXPECTED STANDARD OF SERVICE
DELIVERY EMANATING FROM THE STANDARD GROUND HANDLING AGREEMENT
TO WHICH THIS SERVICE LEVEL AGREEMENT IS ATVACHED.

12,  The standard of delivery of services set out in annexwre B of the above-

mentioned Standard ground Handling Agreement are addressed herein.

PE RAMEWORK

21 BASED ON THE TERMS AND CONDITIONS OF THE GROUND HANDLING

0078-0973-0001-0273

AGREEMENT BETWEEN THE PARTIES, THE PARTIES HEREBY AGREE TO THE
FOLLOWING AS IT RELATES TO THE SERVICES PROVIDED BY THE HANDLING

COMPANY TO THE CARRIER.

2.1.1 The Handling Company shall famlliarize itself with the flight schedule as
published and operated by the Carrier. Any changes to the schedule shall
be communicated ta the Handiing Company in accordance with the

agreed processes,

Page 24 of 28 .
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2.1

4

215

2.1

3-

3.1

0078-0973-0001-0274
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3.1.2

3.1.3

The Handling Company shall, with the assistance of the Carrler, ensure
propar training and re-qualification of personnel in its empioy to ensure
acceptable service fevel delivery.

‘The Handling Company shail ensure that all equipment utilised in tha
service of the Carrier’ flights ara maintained In a sound state and that

aperation thereof shall be done by qualified persennel.

The Carrier shalf have a right to report to the Handling Company, all
passenger related service defivery snags being encountered and the
Handling Company shall address same instantly (where possible).
Additionally, the Handling Company shall respond to the Carrier in writing
within forty eight (48) hours of receipt of such notification setting out
what has been done to address the identified snags or what the Handling
Company intends to do to avoid recurrence of such snags.

In the interests of sustzining the relationship between them, the parties
agree to meet regularly on a scheduled basis to discuss
problems/solutions to Issues affecting approprate service delivery as
agreed between the parties. The parties agree to meet at least once per
month for these purposes,

The parties nominate the following people, for the purposes of the
monthly meetings envisaged in clause 2.1.5 above:

2.1.6.1 The Carrler
2.1.6.2 The Handling Company

The Handling Company's overall performance in respect of the Handling
Company Scheduled Services shall be measured with referenca to the
following Service Key Performance Indicators and any other Service Key
Performance Indicators agreed between the Parties from time to time in
writing:

In the event of an air tum-back that necessitates off-loading of
passengers, the Handling Company’s personnel shall ensure that:

A. the passengers from the relevant flight are deboarded and offloaded
from the said fiight;

All personnel dedicated to the Carrier shall always be in uniform and be
neatly dressed. Further, such personnel shall report for duty timeously
and take breaks as rostered,

Personnel who are on a break shall not be based at the counters as same

creates a negative impression that they are avallable to provide the
required service but are unwilling to do so.
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*3.1.4 Further, the Handling Company shall ensure that personnel dedicated to
service the Carrier shall not have their meals, drinks and/or snacks at the
Check-in Counter or at Boarding Counters.

3.1.5 The Handling Company shall ensure that the dedicated personnel report
at the boarding gates fifteen (15) minutes prior to the scheduled
boarding time and adhere to the fifteen (15) minutes (domestic)
offloading rule save where the Carrler gives instructions to the contrary.

4. cOomM ICATI

4.1 The Handling Company shall ensure that the Carder personnel are
equipped with communication radios for purposes of ensuring seamless

communication amongst them,

4.2 The Handling Company shall ensure timecus activation of the boarding
and closure of boarding times on the View Direct Monitors for purposes of
ensuring that passengers are constantly aware of their respective flight
details. Additionafty, the boarding agents shall make verbal
announcements refevant to the specific fiight they are attending to where

permitted.
5. GHTS IVAL

5.1 Personnel who meet the Carrler flights shall, upon receipt of an Actuat
Time of Arrival (ATA), alrcraft registration number and the designated
parking bay for the said flight, proceed to the designated aircraft parking
bay at least ten (10) minutes prior to the flight’s arrival.

6. CE A ED ENGE

6.1 The Handling Company shall provide courteous and professional
assistance to the Carrier’ passengers who require specisl assistance in the
same manner that the Handling Company provides such assistance to its
passengers with due regard to the said passengers’ particular needs.

6.2 Passengers with special needs Include but are not limited to:

A. Wheelchair users; and
B. Mothers travelling with infants,

7. I GULAR ONS

7.1  The Handling Company shall take full responsibility for handling the Carrier’
irregular operations, such as:

7.1.1 Flight diversions

7.1.2 Delays and caliing of passengers
7.1.3 Denled boarding due to weight restriction
7.1.4 Timeous and regular communication/updates to passengers about any
event of imegular operations;
7.1.5 Issuance of Meal Vouchers;
Page 26 of 28
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‘7.1.6 Hote! bookings;
7.1.7 Constants reports to the Camrier regarding any particular issue of
importance which the Carrier's passengers are experiencing due to the
irregular operations.

8. AUDIT TRAINING REQUIREME

8.1 The Carmrier shall conduct ad hoc audits on the Handling Company’s
personnel who are designated to the Carrier for purposes of gauging if
the said personnel have undergone the requisite Ground Handling
Training [To be defined] that enables them to have the necessary
knowlaedge to perform their duties, execute the prescribed procedures
and remain current.

9. BSERV A
9.1 At all times the service defivery standards shail not compromise established
. international safety procedures.

10. PERFORMANCE MEASUREMENT

10.1  Performance will ba measured by way of specific measurements, Carrier
feedback and random sampling

HEADING | SERVICE S/R* TARGET

GENERAL | Liaise with local Authorities S 100%
Indicating that Handling Company Is S Clear Markings
acting as Handling Agent for the Carrier
Inform interested parties conceming S No delays
movements of Carmrier's aircraft in Always Available
accordance with the posting on FID
boards etc
On-time performance relating to S 99% Not mora than 1% of |
activities controfied by the Service the Carrier's delays will be
Provider. The said activities are identified attributed to the Handling

. by the delay codes set out (AHM 011) Company
Passenger | Provide assistance to disabled and other | R 100%

Handling | passengers requiring assistance.
Dealings with passengers will always be
courteous, friendly and helpful. The
requested service should be provided in
less than 5 minutes of receipt of the
request.

Baggage | Communication of Offioading of no-show | S 100%
Handling | passengers’ baggage at least fifteen (15)
minutes (Domestic) and twenty (20)
minutes (Regional) prior to STD.
Incident S 100%
Repaorting | Immediately upon occurrence.
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HEADING SERVICE S/R¥ | TARGET ,
IROPS Manage irreqular operations at all | § | 100%
Management | stations ‘
Operations - Airport. Facflitles Management | S 100%
Management | - Airport Operations
Management
- Operations Staffing
- Route Marketing
- Strategic Partnerships
Adhoc - Adhoc Services for 3° party R 100% B
® Services (NWPG)
= Security Service
» Fire Truck iease
¢ Adhoc operationat

L services

* 5 = Standard Service R= On Request

L TR
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STANDARD GROUMND HANDLING Agreg MENS

between

SOUTH AFRICAN AIRWAYS (Pty) Ltd
Registration Number: 1997/022444/07
(hereinafter referred to as “the Handling Company”)

and .

SOUTH AFRICAN EXPRESS AIRWAYS (Pty) Ltd
Registration Number: 1990/007412/07
(hereinafter referred to as “the Carrier”)

1.1

1.2

RE_ORDAL S

SOUTH AFRICAN AIRWAYS (Pty) Ltd is a company duly incorporated in terms of the
company laws of the Republic of South Africa, having its principal place of business

situated at Airways Park, Jones Road, Kempton Park, Republic of South Africa.

SOUTH AFRICAN EXPRESS AIRWAYS (Pty) Ltd is a duly incorporated company in
terms of the company laws of the Republic of South Africa, having its principal place of
business situated at 4" Floor, West Wing Pier Development, OR TAMBO International

Airport, Republic of South Africa.
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3.

3.1

4.1

5.1

5.2

6.1

The parties hereby record their Agreement that the Handiing Company will provide
Passenger Handling services to the Carrier at the locations set out in the relevant

Appendices attached hereto.

PROVISION OF SERVICES

The services will be made available within the limits of possibilities of the Handling
Company and in accordance with the applicable IATA and/or ICAO andj/or other governing

rules, regulations and procedures.

It is not considered necessary or possible to specify every detail of the services to he
rendered in terms of this Agreement it being generally understood what such services are

and the standards to be attained in their performance.

DOCUMENTS FOR GROUND HANDLING

Documents used for ground handling will be the Handiing Company's own documents,
where applicabie, provided these documents comply with standardised formats that may
apply under IATA and/or ICAO and/or other governing rules, reguiations and procedures.

SCHEDULED FLIGHTS

The Handling Company agrees to provide for the Carrier’s Aircraft for flights operating on
an agreed schedule at the location(s) mentioned in the Appendices hereto, those services

listed in the respective Appendices for the respective locations.

The Carrier, in turn, agrees to inform the Handling Company as soon as possible about any

changes of schedule and/or frequencies and/or types of aircraft.

EXTRA FLIGHTS

The Handling Company will also provide the services to the Carrier’s aircraft for flights in

addition to the agreed schedule at the same locatioris, provided that reasonable prior @/‘ l
notice is given and the provision of such additional services will not prejudice commitments- |

already undertaken. /\ |
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In case of multiple handling, priority shall, as far as possible, be given to aircraft operating

on scheduie,

8. EMERGENCY ASSISTANCE

In case of emergency, including but not limited to, forced landings, accidents or acts of

8.1
violence, the Handling Company shall without delay and without waiting for instructions
from the Carrier take all reasonable and possible measures to assist passengers and crew
and to safeguard and protect from loss or damage baggage, cargo and mail carried in the
aircraft.

8.2  The Carrier shall reimburse the Handling Company at cost for any extra expenses incurred

in rendering such assistance.

9.  ADDITIONAL SERVICES

As far as possible, the Handling Company will, upon request, provide to the Carrier any

9.1
additional services. Such services may be governed by special conditions to be agreed
between the Parties.

9.2  In particular, the parties record that the Handling Company shall provide Ticket Sales
services to THE Carrier’s passengers at the Handling Company’s Ticket Sales points.

10. OTHERLOCATIOS

10.1 In case of occasional flights of the Carrier's Aircraft at locations which are not designated in

the present Agreement, where the Handling Company maintains a ground handling
organisation, the Handling Company shall, on request, make every effort, subject to the

means locally available, to furnish necessary services.

11. FAIR PRACTICES

11.1 The Handling Company will take all practicable measures to ensure that sales information _
contained in the Carrier’s flight documents is made avail for the purposes of the Carrier @7

. " )\%\
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11.2  Neither Party to this Agreement shalf disclose any information contained
fn this Agreement, and Appendices to outside parties without the prior written consent of

the other Party, uniess such information is specifically required by applicable law or by
governmental or authorities’ regulations, in which case the other Party will be notifled

accordingly.

12.  SUB-CONTRACTING OF SERVICES

The Handling Company is entitled to delegate any of the agreed services to subcontractors
subject to the Carrier’s consent, which consent shali not be unreasonably withheld. It is
understood that, in this case, the Handling Company shall nevertheless be responsible to
the Carrier for the proper rendering of such services as if they had been performed by the

12.1

Handling Company itself.

12.2  Any sub-contracting of services and the provider(s) thereof will be recorded and such
recordal shall be an Annexure to this Agreement.

In the vent of such sub-contracting of the services contracted for herein, the Carrier shall

12.3
have the right to be exercised at its sole discretion of deciding to retain this Agreement or
to terminate same in accordance with the termination provisions set out in this Agreement.
12.4 The Carrier shall not appoint any other company or organisation to provide the services

which the Handling Company has agreed to provide by virtue of this Agreement, save
where the Carrier has persistently complained about poor service delivery and such
complaints were not heeded by the Handling Company within the required timeframes.

13.  CARRIER'S REPRESENTATION

The Carrier reserves the right to assign a representative to oversee the provision of the
services contemplated in this Agreement, on an ad hoc basis, at its own cost. Such
representative(s) and representative(s) of the Carrier's may inspect the services furnished
to the Carrier by the Handling Company pursuant to this Agreement, advise and assist the
Handling Company and render to the Carrier's clients such assistance as shall not
unreasonably interfere with the furnishing of services by the {landling Company.

13.1

Yoo
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13.2

13.3

14.

141

14.2

14.3

14.4

14.5

146

The Carrier may, by prior written notice to the Handling Company and at its own cost,
engage an organisation (hereinafter referred to as 'the Supervisor') to supervise the
services of the Handling Company at the location(s) designated in the Appendices hereto.
Such notice shall contain a description of the services to be supervised. The Supervisor

shall have the same authority as defined above.

Such assistance, when performed by the Carrier’s representative(s) and/or Supervisor(s)
will be the sole responsibility of the Carrier, unless requested by the Handling Company.

STANDARD OF WORK

The Handling Company shall carry out all services covered in this Agreement in accordance
with the Carrier's instructions, receipt of which must be confirmed in writing to the Carrier

by the Handling Company.

In the case of absence of instructions by the Carrier, the Handling Company shall follow its
own standard practices and procedures provided they comply with the applicable IATA

and/or ICAQ and/or other governing rules, regulations and procedures

The Handling Company will carry out all other services in accordance with the Carrier’s
procedures and instructions, or as mutually agreed. In the case of absence of instructions
by the Carrier, the Handling Company shall follow its own standard practices and

procedures.

The Handling Company agrees to take all possible steps to ensure that, with regard to
contracted services, the Carrier's Aircraft, crews, passengers and load receive treatment
not less favourable than that given by the Handling Company to other Carriers or its own

comparable operation at the same location.

The Handling Company agrees to ensure that authorisations of specialised personnel
performing services for the Carrier are kept up-to-date. If at any time the Handiing
Company is unable to provide authorised personnel as requested by the Carrier, the

Handling Company shall inform the Carrier immediately.

The Carrier shall supply the Handling Company with sufficient inforf0ation and instructions ~ .
e
to enable the Handling Company to perform its handling properly. WC
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14.7

14.8

14.9

14,10

15.

15.1

15.2

In the provision of the services as a whole, due regard shall be paid to safety, security,
local and international regulations, applicable IATA and/or ICAO and/or other governing
rules, reguiations and procedures and the aforementioned request(s) of the Carrier in such
a manner that delays and damage to the Carrier's Aircraft and load are avoided and the

general public is given the best impression of air transport.

The Handiing Company must report to the Carrier's representative immediately all loss of or
damage, threatened or actual, to aircraft and loads noticed in the course of the handiing or

which in any other way comes to the knowledge of the Handling Company.

The Parties shall reach mutual agreement on the quality standards for any services, not
excluding those covered by Sub-Article 5.1 above. Such quality standards for a specific
location may form part of the applicable Annex B. The Handling Company agrees to take all
possible steps to ensure that, with regard to contracted services, the agreed upon quality

standards will be met.

The Carrier may at its own cost, by prior written notice, audit the designated services in
the applicable Annexure. Such notice shall contain a description of the area(s) to be
audited. The Handling Company shall cooperate with the Carrier and will undertake any

corrective action(s) required.

REMUNERATION

In consideration of the Handling Company providing the services, the Carrier agrees to pay
to the Handling Company the charges set out in the relevant Appendices hereto. The
Carrier further agrees to pay the proper charges of the Handling Company and to discharge
all additional expenditure incurred for providing the services referred to in this Agreement.

The charges set out in the Appendices hereto are not inclusive of any the following:
« any charges, fees or taxes imposed or levied by the Airport, Customs or ‘other

authorities against the Carrier or the Handling Company in connection with the
provision of services herein by the Handling Cd_mpany or in connection with the

Carrier's flights. i
e

Y

: i .2
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16.

16.1

16.2

16.3

16.4

17.

17.1

» expenses incurred in connection with stopover and transfer passengers and with the

handling of passengers for interrupted, delayed or cancelled flights.
Such charges, fees, taxes or other expenses as outlined above shall be borrie

ultimately by the Carrier;

ACCOUNTING AND SETTLEMENT

The Handling Company shall invoice the Carrier monthly with the charges arising from the
provision of the handling services listed in the relevant Appendices at the rates of charges

set out therein.

When invoicing the Carrler for services rendered in terms of this Agreement the Handling
Company shall furnish the Carrier, where applicable, with supporting documentation duly
signed by the Carrier's representative. However, this requirement shall not be applicable in
refation to stations at which the Carrier does not have a represéntative.

The Handling Company shall submit an invoice to the Carrier monthly and the Carrier shail

make payment within thirty (30) days from invoice date.
If the Carrier disagrees with any item(s) in the invoice submitted by the Handling

Company, it may withhold payment only on that item(s) and effect payment on the
remainder of the invoice, pending resolution of the disputed item. The Carrier must
communicate to the Handling Company its reason for withholding payment on an invoice
item(s). The deadline for payment for any disputed item(s) will be deemed extended until

ten (10) days after the resolution of such dispute.

LIABILITY AND INDEMNITY

All references in this clause referring to:

the Carrier or the Handling Company shall include their employees, servants,

agents and subcontractors;
ground support equipment shall mean all equipment-used in the performance of ground

handling services included in the relevant Annexure hereto, whether fixed or mobile,

and

» Act or omission shall exciude gross negligence and/or willful misc t§uct. @/ d
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Save where provided otherwise, the Carrier shall not make any claim against the Handling
Company and shall indemnify it (subject as hereinafter provided) against any legal liability
for claims or suits, including costs and expenses incidental thereto, in respect of:

17.2

delay, injury or death of persons carried or to be carried by the Carrier;

¢ injury or death of any employee of the Carrier;
damage to or delay or loss of baggage, cargo or mail carried or to be carried by the

Carrier, and
damage to or loss of property owned or operated by, or on behalf of, the Carrier and

any consequential loss or damage;

arising from an act or omission of the Handling Company in the performance of this Agreement
unless done with intent to cause damage, death, delay, injury or loss or recklessly and with the

knowledge that damage, death, delay, injury or loss would probably resuit.

\

> PROVIDED THAT ali claims or suits arising hereunder shall be dealt with by the

Carrier; and

» PROVIDED ALSO THAT the Handling Company shall notify the Carrier of any claims
or suits without undue delay and shall furnish such assistance as the Carrier may

reasonably require.

> PROVIDED ALSO THAT where any of the services performed by the Handling

4 Company hereunder relate to the carriage by the Carrier of passengers, baggage or
cargo direct to or from a place in the United States of America, then if the limitations of
liability imposed by Article 22 of the Warsaw Convention would have applied if any
such act or omission had been committed by the Carrier but are held by a Court not to
be applicable to such act or omission committed by the Handling Company in
performing this Agreement then upon such decision of the Court the indemnity of the
Carrier to the Handling Company hereunder shall be limited to an amount not
exceeding the amount for which the Carrier would have been liable if it had Committed

such act or omission.

17.3 The Carrier shall not make any claim against the Handling Company in respect of damage,
death, delay, injury or loss to third parties caused by the operation of the Cartier's aircraft

arising from an act or omission of the Handling Company in the peﬁow )\ @\

Page 8



AMP-271

recklessly and with knowledge that damage, death, delay, injury or loss would probably

result.

17.4 notwithstanding the provisions of Sub-Article 8.1, in the case of claims arising out of
surface transportation which is provided on behalf of the Carrier and is part of the
operation of loading/embarking or unloading/ disembarking and/or is covered by the
Carrler's Contract of Carriage the indemnity shall not exceed the limits specified in the said

Contract of Carriage.

17.5 Inthe case of claims arising out of surface transportation which is not provided on behalf

of the Carrier and/or is not part of the operation of loading/embarking or
unloading/disembarking and/or is not covered by the Carrier's Contract of Carriage the

waiver and indemnity herein contained shall not apply.

17.6  The Handling Company shall not make any claim against the Carrier and shall indemnify it
(subject as hereinafter provided) against any legal liability for claims or suits, including

costs and expenses incidental thereto, in respect of:

injury to or death of any employees of the Handling Company, its servants, agents or

subcontractors; and

damage to or loss of property owned or operated by, or on behalf of, the Handling

Company and any consequential loss or damage;

arising from an act or omission of the Carrier in the performance of this Agreement unless
done with intent to cause damage, death, delay, injury or loss or recklessly and with
knowledge that damage, death, delay, injury or loss would probably result.

17.7  Notwithstanding the provisions of paragraph 17.6 above, the Handling Company shall
indemnify the Carrier against any physical loss of or damage to the Carrier’s Aircraft caused

by the Handling Company’s negligent act or omission:

> PROVIDED ALWAYS THAT the Handling Company’s liability shall be limited to any such
loss of or damage to the Carrier’s Aircraft in an amount not exceeding the leve! of 6}5
deductible under the Carrier's Huil All Risk Policy which shall no#, in any event, exceed USD ‘é\

7y
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17.8

18.

18.1

18.2

19.

19.1

19.2

20.

20.1

1,500,000 except that loss or damage in respect of any incident below USD 3,000 shall not

be indemnified.

For the avoidance of doubt, save as expressly stated, this Sub-Article 8.5 does not affect or
prejudice the generality of the provisions of Sub-Article 8.1 including the principle that the
Carrier shall not make any claim against the Handling Company and shall indemnify it
against any liability in respect of any and all consequential loss or damage howsoever
arising, save where same is resultant from the Handling Company's gross negligence

and/or willful misconduct.

CHARGES

For the services enumerated in the Appendices hereto and based on the Carrier's existing
schedule, the charges shali be as set out in the Appendices. Costs for other. aircraft types

not covered in the applicable Annexure will be agreed upon on an ad hac basis.

All charges set out in this Agreement shall be adjusted annually based on the applicable
South African Consumer Price Index (CPI) rate comprised of the average of the previous

calendar year's rate. .

DURATION

Notwithstanding the date of signature, this Agreement shall commence on 1 April,2010 and
shall remain in operation for thirty six (36) months duration unless terminated by either

party hereto.

Should neither party terminate this Agreement upon expiry thereof, it shall be automaticalty
renewed on an annual basis until notice of termination is given by either party.

TERMINATION

Either party may, subject to a valid reason, terminate this Agreement by giving three (3)

calendar months written notice to that effect,

Py g
=k

\ )\é\
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21. APPLICABLE LAW

21.1 This Agreement shall be governed and construed in accordance with the laws of the

Republic of South Africa.

22. ENTIRE AGREEMENT

22.1 This Agreement shall supersede any previous arrangements between the Parties governing

the provision of services at locations referred in the relevant Appendices hereto. This
agreement contains all the express provisions agreed on by the parties with regard to the
subject matter of the agreement and the parties waive the right to rely on any alleged

express provision not contained in this Agreement.

23. NO REPRESENTATIONS

Neither party may rely on any representation, which allegedly induced that party to enter

23.1
into this agreement, unless the representation is recorded in this Agreement.

24. N ND W

24.1 No contract varying, adding to, deleting from or cancelling this Agreement, and no waiver
of any right under this Agreement, shall be effective unless reduced to writing and signed
by or on behalf of the parties.

25, ENC

25.1 If either party at any time breaches any of that party's obligatiens under this agreement,

the other party ("the aggrieved party")may at any time after that breach, exercise any right
that became exercisable directly or indirectly as a resuit of the breach, unless the aggrieved
party has expressly elected in writing or by clear and unambiguous conduct, amounting to
more than mere delay, not to exercise the right; and shall not be stopped (i.e. precluded)
from exercising its rights arising out of that breach, despite the fact that the aggrieved
party may have elected or agreed on one or more previous occasions not to exercise the

rights arising out of any similar breach or breaches.

e
'S
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26.

26.1

27.

27.1

27.2

28-

28.1

29.

29.1

If the aggrieved party is willing to relinquish that right, the aggrieved party will on request
do so in writing. In particular, acceptance of late performance shall, for a reasonable period
after performance be provisional only and the aggrieved party may still exercise that right

during that period.

.

Neither party may cede that party's rights or delegate that party’s obiigations without the
prior written consent of the other party, which consent shall not be unreasonably withheld.

SETTLEMENT OF DISPUTES

Should any dispute arise, between the parties in relation to this Agreement, the dispute
shall be dealt with in accordance with the provisions of the Dispute Resolution clause in the

Main Commercial Agreement between the parties.

However, the abovementioned provision shall not preclude either party approaching the

High Court for urgent interim relief.

SEVERABILITY

Whenever possible, each provision of this Agreement shall be interpreted in such manner
as to be effective and valid under applicable law but if any provision of this Agreement shall
be unenforceable or invalid under the applicable law, such invalidity or unenforceability
shall not affect the other provisions of this Agreement, all of which shall remain in full force

and effect.

CONFIDENTIALITY

Neither party shall under any circumstances divulge any information acquired as a result of
this Agreement to a third party without the prior written consent of the other party to this
Agreement. This provision will survive the expiry or early termination of this Agreement,

=
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30.

30.1

31.

31.1

MICILIA CITANDI ET EXECUTAND

The parties choose as their domicilium citandi et executandi for all purposes under this
agreement, whether in respect of court process, notices or other documents or
communications of whatsoever nature (including the exercise of any option), the following

addresses:

Physical Address:

Postal Address:

s SOUTH AFRICAN EXPRESS AIRWAYS:

4" Floor, West Wing Offices
Pier Development

‘Domestic Arrivals
0O.R Tambo International Airport

P. O. Box 101
O.R. Tambo International Airport

1627

¢ SOUTH AFRICAN AIRWAYS

Physical Address:

Postal Address:

FORCE MAJEURE

Notwithstanding any contrary provisions of this agreement, no failure or omission by either
party to carry out or observe any of the terms and conditions of this agreement shall give
fise to any claim by the other of them or any other party, or be deemed to be a breach of
this agreement, if same is caused by or arises as a result of force majeure, act of God, vis

major or any act or direction of or limitation imposed by any governmental or statutory
r boycotts, or any

\\% N;‘\

body, or war, strikes, civii commotion, riots, labour unrest, con

Airways Park
Jones Road
Kempton Park

Private Bag X13

0.R Tambo International Airport
1627
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cause reasonably beyond the control of the party thus prevented from performing its

obligations, provided, however, such party:

31.1.1 engages all its reasonabile efforts to the extent reasonably possible to avoid and/or

31.1.2

31.2

31.3

32

32.1

32.1.1

32.1,2

32.1.3

remedy such situation;

gives the other of them written notice of such situation as soon as possible after it

becomes aware of the fact that such situation may arise of has arisen. -

In the event of any cause reasonably beyond the control of the Carrier or Handling
Company arising and preventing them or any one of them from carrying out their
obligations in terms of this agreement, such performance of obligations shali be suspended
during such period of inability by either of them to perform its obligations under this
agreement, provided, however, that nothing herein contained shall extinguish, delay, or
suspend the obligations of such party to. liquidate ail its outstanding liabilities under this
agreement which accrued or became due before the period of suspension, or which it is
not prevented from discharging by the circumstances giving rise to the suspension.

During any suspension contemplated in 21.2, the party affected by such suspension shail
be entitled to obtain the services and/or facilities of which it is deprived as a resuit of such

suspension from any other person.

REFAULT AND TERMINATION

An event of default shall occur if:

Any party fails to pay any undisputed amount that is due to another party in terms of this
agreement, and does not remedy such failure within 14 (fourteen) working days of

receipt of notice from such other party calling upon it to do so; or

Any party defaults in the performance of any other material provision of this agreemeht,
and such default continues for a period of 14 (fourteen) days (or such longer period as
may reasonably be required to remedy such default) after receipt of notice from any

other party calling upon it to remedy such default; or

Any party makes any general assignment for the benefit of its creditors or compromises

with Its creditors generally; or ( g (;_/;'
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32.1.4 Any party is placed under provisional or final liquidation or provisional or final judicial

management; or
32.1.,5 The license of either party to conduct its business is suspended or revoked.

Upon the happening of an event of default, the non-defaulting party may by written notice
to the defaulting party either demand specific performance from the party in default, or
cancel this agreement, without prejudice to the non-defaulting party’s right to claim

32.2

damages from the party in defaulit.

33. STAMP DUTIES, REGISTRATION FEES

All stamp duties and registration fees in connection with this Agreement, which may be

33.1
prescribed under the national law of either Party to this Agreement, are payable by that
Party.

33.2 All stamp dutles and registration fees in connection with this Agreement, which may be

prescribed under the national law of the location(s), as mentioned in the Appendices and
not being a location situated in the country of either Party to this Agreement will be shared

equaily between the Parties.

34. CONCLUSION OF SERVICE LEVEL AGREEMENT

The parties agree to finalise negotiations on the Service Level Agreement which is aimed at

34.1
ensuring timeous and efficient delivery of the services contracted for herein, Such
negotiations shall be concluded within thirty (30) days from date of signature hereof.
35. LEGAL COSTS
34.1 Each party shall bear that party's own legal costs of and incidental to the negotiation,

preparation, settling, signing and implementation of this agreement.

W %
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et
SIGNED AT O0.R TAMBO INTERNATIONAL AIRPORT ON THIS ?FLS DAY OF JANUARY

2011

FOR AND ON BEHALF OF
SOUTH AFRICAN EXPRESS AIRWAYS
(WARRANTING HIS/HER AUTHORITY TO SIGN)

WITNESS |

SIGNED AT O.R TAMBO INTERNATIONAL AIRPORT ON THIS ...... DAY OF JANUARY
2011

jon: Heed ) fi et Serlios

FOR AND ON BEHALF OF SOUTH AFRICAN AIRWAYS
{WARRANTING HIS/HER AUTHORITY TO SIGN)

Na

Desig

WITNESS Crocwasne
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Section 4:

e 421,

Section 6:  Support Services
6.2.1 (1); 6.2.2(b)(2)(3)(4)(5)(6)(7)(8)

Section 7:  Security
o 7.1.1;
7.1.4

2. For the services set out above, the applicable rates shall be as follows:

Page 18
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APPENDIX B

1. Handling Services

For a single ground handiing consisting of the armival and the subsequent departure

1.1
at agreed timings of the same aircraft, the Handling Company shall provide the
services and charge the rates specified in this Annexure.
\
Section 1: Re iresentation '

s 11.3and1.14
1.2.1; 1.2.2; 1.2.3;1.2.4; 1.2.5, 1.2.6 and (c)

1.3.1(b); 1.3.2; 1.3.3; 1.3.4;1.3.5;1.3.6;1.3.7;1.38
1.4.1(b);1.4.2; 1.4.3;1.44 (a) (b) (¢): 1; 24; and;

Section 2: Passen @r Services

o 2.1.1;21.2; 2.1.3(a & b 1-7) 2.1.4;2.1.6 (a);

« 2.1.7 (a) (b) (c) (e) ()

o 2.1.8;2.1.9 (b) (1-3);
2.2.1; 2.2.2; 2.2.3(a)(b);2.2.4;2.2.5 (a) (b) () (d) 2.2.6. (a)(b) ; 2.2.7;

;2.2.9;2.2.10. (a)(b)(c)(1);2.2.11 (a); 2.2.12; 2.2.13 (a ~ ); 2.2.14. (a)(

b) (c);
2.3.2; 2.33.(b)1and 2.

Section 3: Ram pHandlin dServices

The parties record, as per agreement, that the Handling Company shall not
render the services specified in this Section to the Carrier.

Saction 4:
e » 9 ‘)\’é\
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—

Section 6: Support Services

6.2.1 (1); 6.2.2 b)(2)(3)(4)(5)(6X(7)(8)

Section 7:  Security
7.1.1; 7.1.4(a,b)(1,2,4)

2. For the services set out above, the applicable rates shall be as follows:

kY
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* T .

APPENDIX C

1. Handling Services

1.1 For a single ground handling consisting of the arrival and the subsequent
departure at agreed timings of the same aircraft, the Handling Company
shall provide the services and charge the rates specified in this Annexure.

Section 1: Repr i i unervision

e 113andi.14 -
1.2.1; 1.2.2; 1.2.3;1.2.4;1.2.5; 1.2.6 and (c)

1.3.1(b); 1.3.2; 1.3.3; 1.3.4;1.3.5;1.3.6;1.3.7;1.3.8
« 14.1(b);1.4.2; 1.4.3;1.4.4 (a) (b) (©): 1; 2;4; and

Section 2:  Passenger Services
o 21.1;21.2;2.13(a &b 1-7).
e 2.14;2.1.6(a);
* 2.1.7(2) (b) (c) (e) (D

o 2.1.82.19 (b) (1-3);
2.2.1; 2.2.2; 2.2.3(2)(0);2.2.4;2.2.5 (a) (b) (c) (d);2.2.6. (a)(b) ; 2.2.7;

;2.2.9;2.2,10. (a) (b) ¢) 1;2.2.11 (a); 2.2.12; 2.2.13 (a -h); 2.2.14. (a)(

b} (c);
e 2.3.2;23.3.(b) 1and 2.

Section 3:  Ramp Handling Services

The parties record, as per agreement, that the Handling Company shall not
render the services specified in this Section to the Carrier.

Section 4:

Lot
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e

Section 6:

Section 7:

2.

rvic
6.2.1 (1); 6.2.2(b)(2)(3)(4X(5X6)(7)(8)
6.5.1

7.1.1;7.14

7.5.1

For the services set out above, the applicable rates shall be as follows:

Page 22
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APPENDIX D

1. Handling Services

For a single ground handiing consisting of the arrival and the subsequent departure
at agreed timings of the same aircraft, the Handling Company shall provide the

services and charge the rates specified in this Annexure.

Section 1!  Representation.Administration and Su pervision
e 1.13and1.1.4
s 1.2.1;1.2.2;1.2.3; 1.2.4; 1.2.5, 1.2.6 and (c)

1.3.1(b); 1.3.2; 1.3.3; 1.3.4;1.3.5;1.3.6;1.3.7;1.3.8
o 1.4.1(b);1.4.2; 1.4.3;1.4.4 (a) (b) (0): 1; 2;4; and

1.1

Section 2:  Passenger Services

o 2.1.1;21.2;2.1.3(a &b 1-7)

o 2.1.4;2.1.6 (2);
2.1.7 (a) (b) (c) (e) (f) in accordance with existing facilities; files

after 5 ( five) days will be forwarded to Carrier’s Central Tracing

¢ 2.1.8;2.1.9 (b) (1-3);
2.2.1; 2.2.2; 2.2.3(a)(b);2.24;2.2.5 (a) (b) (c) (d);2.2.6. (a)(b) ; 2.2.7;
2.2.9;2.2.10. (2) (b) €) 1;2.2.11 (3); 2.2.12; 2.2.13 (a —h); 2.2.14. (a)( b)

©r
o ;2.3.2; 23.3.(b) 1 and 2.

Section 3: Ram P Handlin9 Services

The parties record, as per agreement, that the Handling Company shall not
render the services specified in this Section to the Carrier,

Section 4: Load Control. Communications and Flight Operations
¢ 4.1.1; 4.1.2(a-e)(1;
¢ 4.2.1;
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Section 6: Sui!&o:tﬂemines
6.2.1 (1); 6.2.2(b)}2)(3)(4)(5)(6)(7)(8)

6.5.1

Section 7: Security
7.1.1;7.1.4

7.5.2

For the services set out above, the applicable rates shall be: as follows:

2,

W
A\
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APPENDIX E

L Handling Services

For a single ground handling consisting of the arrival and the subsequent departure

1.1
at agreed timings of the same aircraft, the Handling Company shall provide the
services and charge the.rates specified in this Annexure.

Section 1:

¢ 1l13andl.14
1.2.1; 1.2.2; 1.2.3; 1.2.4; 1.2.5, 1.2.6 and (c)
1.3.1(b); 1.3.2; 1.3.3; 1.3.4;1.3.5;1.3.6;1.3.7;1.3.8

e 1.4.1(b);1.4.2; 1.4.3;1.4.4 (a) (b) (): 1; 2;4; and

Section 2:  Passen cer Services -

o 2.1.1;212;2.1.3(a& b 1-7)
o 2.1.4;2.1.6(a);
e 2.1.7 (a) (b) (c) (e) (N

e 2.1.8;2.1.9 (b) (1-3);
2.2.1; 2.2.2; 2.2.3(a)(b); 2.2.4;2.2.5 (a) (b) (c) (d);2.2.6. (a)(b) ; 2.2.7;

12:2.9;2.2.10. (a) (b) €) 1;2.2.11 (a); 2.2.12; 2.2.13 (a ~h); 2.2.14. (a)

(b) (c);
e 2.3.2;23.3(b)1and2.

Section 3: Ram p Handling Services

The parties record, as per agreement, that the Handling Company shall not
render the services specified In this Section to the Carrier,

Section 4: ad Ce
s 4.1.1:;4.1, 2(a—e)(1
s 4.2.1;
Section 6: Su pport Services
6.2.1 (1); 6.2.2(b)(2)(3)(4)(5)(6)(7)(8) é’@

v
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Section 7: Security

2.

7.1.1;7.1.4

7.5.3

For the services set out above, the applicable rates shall be as follows:
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APPENDIX F

LOCATION . AGREED SERVICES AND CHARGES  to the IATA Standard

Ground Handling Agreement (SGHA) of January 2008
LOCATION — WINDHOEK
HOSEA KUTAKO INTERNATIONAL AIRPORT
Valid from 01 Qctoher 2011 till 31 March 2013

All other terms and conditions shall remain unchanged and in full force and
effect as stated in the signed contract between the parties effective from 01

April 2010.

1 Handling Services

1.1 For a single ground handling consisting of the arrival and the subsequent
departure at agreed times of the same aircraft, the Handling Company shali
provide the services set out below as per the corresponding sections in the
IATA Standard Ground Handling Agreement (SGHA) 2008 and shall charge
the rates specified in this Annexure.

Section 1:  Refresentation. Administration and SuPervision
e« 1ll3andl.14
e 1.21;1.22;1.23;1.2.4; 1.2.5,1.2.6 (3) and (c)
1.3.1 (a)}b); 1.3.2; 1.3.3; 1.3.4;1.3.5;1.3.6;1.3.7;1.3.8
1.4.1(b);1.4.2; 1.4.3;1.44 (a) (b) (): 1; 2;4; 1.4.5;1.4.7

Section 2: Passen der Services
2.1.1;21.2; 2.1.3(a & b 1-5,7)

o 2.1.4;2.1.6 (a)(b);
« 2.1.7 (a) (b) (cXd) (e) (N
o 2.1.8;2.1.9 (b) (1-3);

e 2.1.10(ab,c)
2.2.1; 2.2.2; 2.23(a)(b);2.2.4;2.2.5 (2) (b) (c) (d);2.2.6. (a)(b) ;

2.2.7;2.2.8 ;2.2.9;2.2.10. (a) (b) ¢) 1,2:2.2.11 (a,b); 2.2.12; 2.2.13

(a ~h); 2.2.14. (a) (b) (©);
. 2.3.2; 2.3.3(b) 1 and 2.

-
—"
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.

Section 3:  Ramp Handling Services

Section 4:

s 4.2.1;
e 422
e 43.1
e 432

Section6:  Support Services
6.2.1(1,2); 6.2.2(a,b)(2}(3)(4)(5X(6)(7X(8)

6.5.1

Section 7: Security
7.1.1; 7.14

7.5.1

2. For the services set out above, the applicable rates shall be as follows:




Signed on the: 25 1. 201

at: O.R. Tambo International Airport

on behalf of :
South African Express Airways

(SOC) Limited

%
.\I e

By :

e,

Witness:

AMP-290

Signed on the : _1<¢ ‘ o[ (Q’th,

at: O.R. Tambo InternationaJAirport

on behalf of :
South African Airways (Pty) Limited

By: ARG

: g L
\
Witness: —




GROYND HAND(1 NG SERVICE {gvEL Agrg EMENT

SOUTH AFRICAN g1y 'Ays (Pty) Lid
Registration Number: 1997/022444/07
{hereinafter referred to as "the Handling Company”™)

and

SOUTLH AFRICAN EXPRES AIRW&g (pry) Lud
Registration Number: 1990/007412/07 5 -

AMP-291

{herelnafter referred to as “the Carrier”}

i. PR EAMBLE

1.1 This Service Leve! Agreement serves to record the agreement between the .
parties with regard to the expected standard of service delivery emanating
from the Standard Ground Handfing Agreement to which this Service Level
Agreement is attached,

1.2  The standard of delivery of the services set out in Appendices A to E of the
abovementioned Standard Ground Handling Agreement are addressed hereln,

2 IPERATING FRAFRYIRK

2.1 Besed on the terms and conditions of the Ground Handling Agreement

between the parties, the parties hereby agree to the following as it relates to
the services provided by the Handling Company to the Carrler.

2.1.1 The Handling Company shall familiarize itself with the Right schedule
as published and coperated by the Carrier. Any changes to the

— e e A e bt e AR e nm o . N N 1]Page
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2.1.2

213

2.1.4

2' 1'5

2‘ 1-5

217

schedule shall be communicated to the Handling Company In
acoordance with the agreed processes,

the Handling Company shall ensure proper basic training and re-
quaiification of personnel In its employ to ensure acceptable service
leve! delivery for services confiacted for in this Agreement,

the Handling Company shall ensure that all equipment utilized in the
service of the Caner’ flights are malntained in a sound state and that
operation thereof shall be done by qualified personnel e.g.

wheelchairs and computer system applications).

the Handling Company shall establish proper systems almed at
ensuring that the Carrier'’s baggage queries are properly recorded and

timeously Investigated and atiznded to.

All of the Carrler's baggage queries registered with the Handling
Company shall be sttended to in accordance with the Handiing

Company’s established Baggage Handling Procedures.

The Handiing Company shall fumish the Camrier with the
abovemnentioned Baggage Handling Procedures and the Carmier will
acknowledge receipt thereof, However, if the Carrler establishes that
the said Procedures are not aligned to the Carrier's requisite customer
service standards, and then the parties will dellbarate on the relevant

aspects of such Protedures with a view fo amending same
accordingly.

Additionally, the Carrler shall have a right to report to the Handling
Company, all passenger related service delivery snags being
encountered and the Handling Company shall address same instantly
{where possible). Additionally, the Handling Company shail respond to
the Carrier in waiting within fourty eight (48) hours of receipt of such
notification setting out what has been done to address the identified
snags or what the Handling Company intends to do to avoid

recurrence of such snags.

- 2{Page
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2.18 In the interests of sustaining the relaionship between them the
parties agree to meet regularly on a scheduled basis to discuss
problems/sclutions bte issues affecting appropriate service delivery as
agreed between the parties. The parties agres to meet at least once a
month for this purpose, however operational meetings shall be

conducted on a weekly basis.

3.  SERVICE KEY PESFORMANE MDICATORS

3.1 The Handling Company's overall performance in respect of the Handling
Company. Scheduled Senvices shall be measured with reference to the
following Service Key Performance Indfcators and any cther Service key
performance indicators agreed between the Parties from time to time in
writing:

.11 Sunoly of restegesl

3.1.1.1the Handling Company shall assign personnel and team leaders per shift, who

A

1.

will provide the contracted services bo the Camier: at check-in counters,
boarding gates and at amrival points. The number of personnel required is as

follows:
izgvifion @ R Tomeke Interpat'enal Alrport
Checkin counters:

Eight {8) chedk-in staff members throughout the day. Inclusive of all break

times

Boardingya tes

1. Two (2) staff members per fiight on all regional flights and when attending to

boarding passengers on an aircraft with a capacity of mare than fifty (50}
seats;

e - U ‘ 3|-P-a'§-t;
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2. Specifically, three (3) personnel shall be deployed to attend to the
Johannesburg-Lubumbashi, {JHB-FBM) flights; and

3. 2 staff members per flight on all Domestic flights with 2 capacity of fifty (50)

sests or more.

C. Arrivals:

1. 1 staff member on aircraft with fifty {50) seats capacity.
<. 2 staff members on all aircraft with a seat capacity of more than fifty (50)

seats.

3.1.1.2 The said personnel shali have relevant airline operations experience of a

minimum of six (6) months.

3.1.1.3 Additionally, the Handling Company shall designate to the Carrier with
personnel (1 per shift) to conduct all coupon reconclliation upon fiight

departure,

3.1.1.4 In the event of an air tum-back that necessitates off-loading of passengers,
the Handling Company’s personnel shall ensure that:

A. the passengers from the relevant flight are de-boarded and officaded

from the said flight;
B. the uplift summary of the sald Right is cancelled and will not be forwarded

to the Document Control Office;
C. the Document Control Office is adhised about the cancellation of the

relevant flight and that the Coupons status Is reversed to “Open®,

3.1.1.5 Afl personnel to The Carrer shall always be in uniform and be neatly
dressed. Furthermore, such personnel shall report for duty timeously and

take breaks as rostered,

3.1.1.6 Personnel who are on a break shalf hot be based at the counters as same
creates a negative impression that they are available to provide the required

service but are unwilling to do so.
etmen & e vemsemmamamens s wain s o mmmm e« ..."_..1.' 5 é.a_.ém
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3.1.1.7

3.1.1.8

3.1.1.9

s 3.1-2

3.1.2.2

3123

3.1.3

3131
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Further, the Handling Company shall ensure that personnel assigned to
service the Carder shall not have thelr meals, drinks andfor snacks at the

Check-in Counter or at Boarding Counters.

the Handiing Company shall ensure that the assigned personnel report at
the boarding gates fifteen (15) minutes prior to the scheduled boarding time
and adhere to the fifteen (15) minutes {dormestic) and twenity (20) minutes
{Reglonal) offioading rule save where The Carrer gives Instructions to the

contrary.

In fts delivery of check-In services, the Handling Company shall ensure that
they take note of The Carrier” seat accounting methodology in respect of
infants i.e. an Infant Is regarded as an aduit occupying & seat and thus the
seat capacity of the relevant aircrait ought te be taken Into account when

checking in passengers.
Communicriien

The Handling Company shall ensure that personnel assigned to the
Carrier are equipped with communication radios for purpases of ensuring

seamless communication amongst them.

The Handling Company shall ensure timeous activation of the boanding
and closure of boarding times on the View Direct Monitors for purposes of
ensuring that passengers are constantly aware of their respective flight
details. Additionally, the boarding agents shall make verbal
annauncements relevant to the specific flight they are attending to,

Elights amr'vel

Personnel who meet the Carrier flights shall, upon recelpt of an Actual
Time of Arrival (ATA), alrcraft registration number and the designated
perking bay for the said flight, proceed to the designated aircraft pariing
bay at least ten (10} minutes prior to the flight’s arrival.
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3.1.4 Ticket Sales

The Handling Company shall provide ticket sales services to the Carrier In

3141
accordance with the Terms and Conditions of the Distribution Agreement

between SAA and SA Express.

3.1.5.1 The Handling Company shall provide courteous and professional assistance
to The Carrier’ passengers who require special assistance in the same
manner that the Handling Company provides such assistance to its
passengers with due regard to the said passengers’ particular needs.

3.1.5.2 Passengers needing spedal assistance Include:
A. Unaccompanied minars;
B. Wheelchair users; and
€. Mothers travelling with infants.
D. Meet and Assist: the blind, eldery and the deaf.

3153 Irregular Operations

The Handling Company shall take full responsibility for handilng the Carrier’ Irregular
operations, which are set out below:

3.1.5.3.1 Schedule changes
3.1.5.3.2 Flight diversions

3.1.5.3.3 Delays and calling of passengers
3.1.5.3.4 Denied boarding due to weight restriction

3.1.53.5 Timeous and regular communication/updates to passengers
about any event of Imegular operations;

3.1.5.2.6 Issuance of Meal Youchers;
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3.1.5.3.7 Hotel bookings;

3.1.5.38 Travel re-bookings;

3.1.5.3.9 Constants reports to The Carrier regarding any particular issue
of importance which The Carrier passangers are experiencing
due to the irregular operations.

3.1.5.4 For purpuses of ensuring optimai service to the Carrier’ passengers, the
Handling Company shall ensure that the Carrier' passengers are given fair

treatment as provided to any of the Handling Company's passengers as they
render the service from the Airport Control Centre (ACC).

3.1.6 Auditeps Training wauiremeants

3.1.6.1 The Cartier shall conduct ad hoc audits on the Handling Company’s personne!
who are designated to the Carier for purposes of gauging If the said
personnel have undergone the requisie Ground Handling Trzining that
enables them to have the necessary knowiedge to perform thelr duties,
execute the prescribed procedures and remain current.

3.1.6.2 Further, the Camier regerves the right to Audit the Handling Company In
accordance with the provisions of Section 6§ Paragraph 1 (Passenger Handling

as per the I05SA Standard Manual.)

4. OBSERVATION OF SAFTY
At ali times the service delivery Standards shall not compromise established
international safety procedures.

5. PEP| EM REME
51  Performance will be measured by way of specific measurements, Carrier E ;

1.1

feedback and random sampiing {See AHMB04.)

R e e e e Ef/@
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Note: The measure/sourca document for each of all criteria gq3 out abeve
will be the Carrler and the Handling Company’s respective monthly

reports,

6. PERFORMANCE STANDARDS AND PAYMENT PROVISIONS

6.1 Performance Deductions

SAX will invoice SAA for any amounis due, SAA in turn will issus a credit

8.1.1
note, which deductions shalf be calculated in accordance - with this

Annexure.

SO . .BlFadé'
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Yty L 90
SIGNED AT Q.R TAMBO INTERNATIONAL AIRFORT ON THIS ...5.. DAY OF AUGUST 2011

u y ' "
Zuld\JJantiles ‘
GM: Customer Services & Marketing

FOR AND ON BEHALF OF
SOUTH AFRICAN EXPRESS AIRWays
{WARRANTING HIS/HER AUTHORITY TO SIGN)

............................................................

s
SIGNED AT O.R TAMBO INTERNATIONALAIRPORT ONTHIS .[Z. DAY OF AUGUST 2011

---------------------------------------

me: .
Dajignation: Yesd Pﬂ T %«—«'&m;
FO R AND ON BEHALF OF éou*rl-l F RICAN ATRWAYS
{W ARRANTY NG HIS/HER AUTHORITY TO SIGN)

-------------------------------------------------------
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STANDARD GROUND HANDLING

AGREEMENT
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SOUTH AFRICAN AIRWAYS EXPRESS
AND |

MENZIES AVIATION (South Africa )Pty)Ltd /

fﬁ ,\é\



AHM 810 STANDARD GROUND HANDLING AGREEMENT
SIMPLIFIED PROCEDURE

ANNEX B - LOCATICN(S), AGREED SERVICES AND CHARGES
to the Standard Ground Handling Agreement (SGHA) of January 2004

Between: South African Express Airways
having its principal office at:
4th Floor Offices

West Wing
Pier Development, P.O. Box 101

O.R Tambo International Airport
1627

hereinafter referred to as "the Carrier”

Menzies Aviation (South Africa) (Proprietary) Limited
having its principal office at:

Office WL5

West Wing Office Block

3" Floor
OR Tambo International Airpert, Johannesburg

Kempton Park 1627
Gauteng
South Africa

hereinafter referred to as ‘the Handling Company"

and:

This Annex B; 1.0

for the location: O.R Tambo International Airport (JNB),
Cape Town Intemational Airport (CPT),
Durban International Airport (DUR),
Port Elizabeth (PL2),
East London (ELS),
George (GRJ)

Date of Commencement: 01 March 2008

And replaces: nil

PREAMBLE:

This Annex B is prepared in accordance with the simplified procedure whereby the
Parties agree that the terms of the Main Agreement and Annex A of the SGHA of
January 2004 as published by the International Air Transporl Association shall
apply as if the terms were repeated here in full. By signing this Annex B, the
Parties confirm that they are familiar with the aforementioned Main Agreement and

Annex A.

1
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1.1(a)

1.1(b)

1.2

1.3

1.4

1.5

AMP-309

Final

ARAG H 1 - HANDLING SERVICES AND CHARGE

For a single ground handling consisting of the arrival and the subsequent departure
at agreed timings of the same aircraft, the Handling Company shall provide the
following services of Annex A at the foilowing rates.

1.1.1 SECTION 1- Representation. Administration and Supervision

2,1.1.3,1.1.4,
1,1.22, 1.2.4,
1(b), 1.3.2, 1.3.3, 1.3.8,

SECTION 3 - Ramp Services

3.1.1, 3.1.2(a), 3.1.3(a), 3.1.4(a), 3.1.5, 3.1.6, 3.1.7(a1,3)(b2), 3.1.8,

3.2, 1{b)}{ACSA),

3.3.1(b), 3.3.2(f),
3.6.1(b, 1)(Q400 only), 3.6.3, 3.6.4, 3.6.5, 3.6.6(a,b), 3.6.7, 3.6.8(a), 3.6.9

(with inventory management), 3.8.1 O(b),

3.8.1(GSE),
3.111,3.11.2, 3.11.5, 3.11.6, 8.11.7, 3.11.8, 3.11.9(a), 3.11.10,

3.12.1(a), 3.12.2(ALL STATIONS INCLUDED IN THIS ANNEX B),
3.13.1(a), 3.13.3(JNB, CPT, DUR only),

CHARGE RATES:

For the services specified in sub-paragraph 1.1 (a), and based on the scheduled
arrival and departure times, the following rates will apply:

1
1
1.

Ly M

AIRCRAFT J RAMP Light Clean Night Stop
TYPE HANDLING ONLY Ciean
CRJ | ZAR990.00 ZARS0 ZAR110
DASH 8 | ZAR990.00 ZARSB0 ZAR110

| Q400 | ZAR990.00 ZARS0 | ZAR110

Handling in case of technical landing for other than commercial purposes wiil be
charged at 256% of the above rates, provided that a physical change of load is not

invoived.

Handling in case of return to ramp will not be charged extra, provided that a
physical change of load is not involved.

Handling in case of return to ramp involving a physical change of load will be
charged es for handling in case of technical landing in accordance with

sub-paragraph 1.2 of this Annex.

providing the services to the Carrier's off

No extra charge will be made for
on andfor overnight off schedule operation

schedule operation, ground interrupti

provided that the services can be
additional work resulting in additional costs must be pre-approved by the Carrier's

2 ‘(h&

covered by existing shift personnel. Any Z



1.8

21

2.2

2.3

2.4

3.1

AMP-310

local representative, in default of which acceptance of service shall be deemed
approval of such additional costs. '

No extra charges will be made for providing the service at night, weekends or iegal
holidays.

PARAGRAPH 2 - ADDITIONAL SERVICES & CHARGES

All services not included in paragraph 1 of this Annex B will be charged for at the
foliowing retes prevatling at the date on which the service(s) are provided and any
other rates not specified under additional services are to be negotiated.

[ SERVICE QUANTITY -~ __PRICE ]
| Aircraft Towing Per Tow ZAR6G90 B
| Additional Pushback Per Pugh ZAR385 ]
1% Bus Per Bus Per Movement ZAR210 ’
JNB/CPT/DUR ONLY)
2" Bus [ Per Bus Per Movement ZAR150 j
(INB/CPT/DUR ONLY)
GPU Per 30 minutes or part thersof | ZAR350
Air Start Unit Per start (all engines) ZARSB70
Ambulift/PAU Per Trip ZAR350
Slipper Chair | Per PAX NO CHARGE

In the event an extensive delay or cancelled service involving partial or full
download of the aircraft requiring the services of the Handling Company’s
personnel, at the request of the Carrier and upon such services being performed,
there will be a charge of 25% for such services in addition to the fees quoted in

paragraphs 1.1. and 2.1.
The Carrier will pay the following charges directly to the airport;

HBS, CUTE, Airport AAA, PSC, Check in desk rentals.

Notwithstanding sub-articie 11,11 of the Main agreement, the rates set out in this
Annex B shall be automatically increased sach year on the anniversary of the date
of commencement hereof by an amount equal to CPIX in the country where the
services are being provided and to take into account any mandated increases in
wages for the Handling Company's staff in providing the services over which the
Handling Company has no material control.

P GRAPH 3 - DISB E S

Any disbursements made by the Handiing Company on bshalf of the Carrier will be
reimbursed by the Carrier at cost price plus an accounting surcharge of 5%,

e



4.1

5.1

5.2

5.3

b4

6.5
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PARAGRAPH 4 — LIMIT OF LIABILITY

The limit of liability referred to in sub-article 8.5 of the Main Agreement shall be as
follows:

AIRCRAFT TYPE LIMIT OF LIABILITY
CRJ USDS00 000
DASH 8 USDS500 000
Q400 USDS500 000

The above amounts have been determined by reference to the standard deductible
applied by international aviation Insurance markets and specified in the Carriers

Hull All Risk Policy and will vary accordingly from time to time, but subject to the
liability of the Handling Company hereunder not exceeding USD1.5m,

PARAGRAPH 5 ~ LEMENT

Notwithstanding Sub-Article 7.2 of the Main Agreement the Handling Company will
invoice the Carrier monthly for the provision of the Services.

The Carrier shall seftle the Handling Company’s invoices by bank transfer 30 days
from invoice date.

5.2.1 Claims and disputes will be made in writing within seven (7) days of the date
of invoice.

5.2.2 There is no entitiement to

()] set off, or counter claim, against any invoice for any reason
whatsoever; or

i) withhold payment on any involce pending settlement of a
dispute. The Carrier may however, withhold payment of any
individual element contained within an invoice that has been
notified as in dispute in accordance with 5.2.1 above.

The Handling Company reserves the right to charge interest on overdue accounts at a
rate of 2% above the prime rate as published from time to time by ABSA Bank Limited
from the date the invoice became due. Interest will accrue on a cumulative basis unti)

settiement is made in fuil.

The Carrier requires accurate supporting documentation to substantiate all charges.
Any documentation not supplied in accordance with this Agreement, including
unsupported or unauthorised ad-hoc tems not clearly identified as bsing requested by
the Carrier or authorised by a representative of the Carrier will not be considered for
payment. For the avoidance of doubt, any ad-hoc services requested by the Carrier will
at all times be in written form (via emall or facsimile) to enable the Handling Company

to effectively carry out such services.
The provisions of sub-article 9 of the Main Agreement shall not apply to such claims or
disputes,

s



6.1

8.2

71

7.2

7.3
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PARAGRAPH § — EMERGENCY RESPONSE PLAN

Sub-article 1.8 of the Main Agreement shail be amended to include the following:

“In the event of an accident or incident involving the Carrier's aircraft which causes
the Carrier to activate Its emergency plan, the Handling Company will make its best
endeavours to utilise the emergency plan responding to such situation and to assist

survivors and families”

The Carrier at its expense will be responsible for the provision of the initiai and
recurrent training (manpower and training material) necessary for the Handiing
Company’s personnel to perform their responsibilities with respect to the Carrier's

emergency plan.

PARAGRAPH 7 ~ DURATION, TERMINATION AND MODIFICATION

Notwithstanding article 11.4 and 11.5 of the Main Agreement this Annex B shal|
continue in effect for a fixed period of three years from the date of commencement
unless terminated in whole or in part, providing ninety days prior notice o the other

party as follows:

a) by the Carrier in the event of;

() material and sustained failure by the Handling Company to achieve the agreed
service standards and after failure by the Handling Company to reasonabily
remedy such failure within 30 days of written notice by Carrier of such failure
or,

(i) material change to scheduie and/or frequency and/or aircraft type and for which
the parties are unable to agree on adjustment of rates in accordance with

paragraph 1.9; or

f

(i) failure by the Handling Company to perform its obligations under the Main
Agreement and/or this Annex B, other than as specified in article 11.8 of the Main

Agreement or as set out in this clause, or

b) by the Handling Company in the event of;

() material change to schedule and/or frequency and/or aircraft type and for which
the parties are unable to agree an adjustment of rates in accordance with

paragraph 1.9
or,

() failure by the Carrier to perform Its obligations under the Main Agreement and/or

this Annex B, other than as specified in article 11.8 of the Main Agreement.

At the end of the fixed period set out in 8.1, this Annex B shall continue in effect until
terminated by either party providing ninety days prior notice in writing to the other

party.
Changes to this Annex B may only be made in writing and by mutual sgreement.
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9.1

10.1

10.2
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P RAPH 8 - NOTIFICATI

in accordance sub-article 11.3 of the Main Agreement, any notice of communication to
be given hereunder shall be addressed to the respective parties as follows:

To Carrier:
4th Floor Offices

West Wing :
Pier Development, P.O. Box 101
O.R Tambo International Airport
1627

Telephone: 27 11 978 9315
Fax: 085 681 9768

E-mail:

Attn: Executive Manager Legal

To Handling Company:
Company Secretary
Menzies Aviation PLC
Aviation Houge
923 Southern Perimeter Road
London Heathrow Alrport
Hounslow
Middlesex
TWE 3AE

United Kingdom

PARAGRAPH 9 — CONFIDENTIALITY

The Carrier and the Handling Company agree not to reproduce this Annex B or to

distribute it to others, in whole or in part, at any time, and Prermanently to keep
i ' ion contained within the Annex B and all information made
i ring its negotiation

ARA H10. DAT OTECTION

In the provision of the Services under this Agreement the Handling Company shall uge

reasonable measures to prevent the unauthorised processing, capture, transmission or

use of information relating to identified or identifiable individuals (inciuding customer
Carri

and employee data) which has been collected by or on behaif of the ier.

The Handling Company agrees not to use such information other than for the purposes
of performing the services or as instructed by the Carrier, and in this regard the Carrier
shall not make any claim against the Handiing Company and shall defend, hold
harmless and indemnify it against any legal liability for claims or suite, including costs
and expenses incidental thereto, which may arise in respect of the transfer or
disclosure of any such information as may be required to enable the Handling
Company to perform the Services or pursuant to any instructions received from the
Carrier or from any regulatory or governmental agency having authority to require such

transfer or disclosure.

‘ el |
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PARAGRAPH 11 — NING LAW

11.1 This Agreement shall be construed in accordance with and governed by the laws of
South Africa, and in the event of any dispute the courts of that land shall have

exclusive jurisdiction.
TR TN 1 W1 Gl Ut fodbe”fo\fn ......................
Handling pany Carrier
Trading as Menzies Aviation (South Africa) South African Express Airways
{Proprietary) Limited

: v
R G/ﬂfhlé"‘w [
Forsyth Bla %(6’& RJC mmoser, LeSE)‘ lc":'i‘-‘\fp"‘
Date: ”f’li M»fw-f‘] Lt Date: 720 [ geum®Y  Qoog
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AHM 810 STANDARD GROUND HANDLING AGREEMENT
SIMPLIFIED PROCEDURE

ANNEX B - LOCATION(S) AGREED SERVICES AND CHARGES
lo the Standard Ground Handling Agreement (SGHA) of January 2004

Batwsen: South African Express Airways
having its principal office at:
Domtex
1 Floor
O.R Tambo International Airport
1627

hereinafter referred to as "the Carrier”

and: Menzies Aviation (South Africa} (Proprietary} Limiteq
having its principal office at:
ce WL5

West Wing Office Block
" Floor
OR Tambo intemationa) Airport, Johannesburg
Kempton Park 1627
Gauteng
South Africa

hereinafter referred to a5 "the Handling Company"

This Annex B: 1.0

for the location: O.R Tambo internationaj Airport (JNB),
Cape Town International Airport (CPT),
Durban International Airport (DUR)

Date of Commencement: 01 March 2008
And replaces: nil
PREAMBLE:

This Annex B is prepared in accordance with the simplified procedure whereby the
Parties agree that the terms of the Main Agreement and Annex A of the SGHA of
January 2004 as published by the international Air Transport Association. shalj
apply as if the terms were repeated here in full. By signing this Annex B, the
Parties confirm that they are familiar with the aforementioned Main Agreement angd

Annex A.
__‘_4—_'_'——-—______*_
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1.6

1.6
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CPT CHARGES
[ AIRCRAFT RAMP | PASSENGER ]
TYPE HANDLING ONLY | HANDLING ONLY I
CRJ | ZAR2 125.00 | ZAR1 850.00 ]
| DASH B | ZAR2 125.00 | ZAR1 890.00
[ Q400 | ZAR2 125 p0 | ZART 890.00 /

PAX HANDLING CHARGES INCLUDE TICKET DESK AND LOST AND FOUND
DESK

DUR CHARGES

AIRCRAFT RAMP PASSENGER
TYPE HANDLING ONLY HANDLING ONLY
| CRJ | ZAR 2 220.00 ZAR1 950.00
| DASH 8 ZAR 2 220.00 ZAR1 850.00
| Q400 ZAR 2 220.00 ZAR1 850.00

Handling in case of technical ianding for other than commercia) purposes will be
charged at 50% of the above rates, provided that a physical change of load is not

invoived,

Handiing in case of return to ramp will not be charged extra, provided that
physical change of load is not involved.

Handling in case of return to ramp involving a physical change of load will be
charged as for hardling in case of technical landing in accordance with

sub-paragraph 1.2 of thig Annex,

No extra charge will be made for providing the services to the Carrier's off
schedule operation, ground interruption and/or overnight off scheduje Operation
provided that the services can be covered by existing- shift personnel. Any
additional work resulting in additional costs must be pre-approved by the Carrier's
local representative, in default of which acceptance of service shall be deemeq
approval of such additional costs.

No exira charges will be made for providing the service at night, Saturday, Sunday
or legal holidays.

Cancsllations within 24 hours will be charged at 50% of the above rates.
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5.2

5.3

5.4

5.5

6.1

8.2

6.3
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PARAGRAPH 5 - SETTLEMENT
SARQENACA S -~ SETTLEMENT

Notwithstanding Sub-Article 7.2 of the Main Agresment the Handiing Company wili
Invoice the Carrier monthly for the provision of the Services,

The Carrier shall settle the Handling Company's invoices by bank transfer 30 days
from invoice date,

5.2.1 "Claims and disputes will be made in writing within seven (7) days of the date
of invoics.

522 Thereisno entitlamant to

()] set off, or counter claim, against any invoice for any reason
whatsoever:. or

(i} withhoid payment on any invoice psnding settlement of 2
dispute. The Carrier may however, withhold payment of any
individual element contained within an invoice that has been
notified as in dispute in accordance with £.2.1 above.

The Handling Company reserves the right to charge interest on overdue accounts at a
rate of 4% above the prime rate as published from time to time by ABSA Bank Limited
from the date the invoice became dus. interest will accrue on a cumulative basis unti|

settlement is made in fuil.

The Carrier requires accurate Supporting documentation to substantiate ali charges.
Any documentation not supplied in accordance with this Agreement, including
unsupported or unauthorised ad-hoc items not clearly identified as being requesied by
the Carrier or authorised by a representative of the Carrier will not be considared for
payment. For the avoidance of doulbt, any ad-hoc services requested by the Carrier will
at all times be in written form (via email or facsimile) to enable the Handiing Company

fo effectively carry out such services,

The provisions of sub-article © of the Main Agreement shall not apply to such claims or

disputes.

PARAGRAPH 6 — SUPERVISION AND ADMINISTRATION

Notwithstanding sub-article 5.2 of the Main Agreement the Handling Company wilj
carry out all services in accordance with the Carrier's operating manuals and its
reasonable written instructions. The Carrier shall make available all manuals to the

Handling Company with the relevant operating instructions. In default of which the
Handling Company shal! carry out ail services in accordance with its own standard

procedures.

In addition to sub-article 5.8 of the Main Agreement the Handling Company and the

Carrier shall reach mutyal agreement on the quailty standards for the provision of
i f se covered by sub-article 5.1 of the Main Agreement. in

default of the agreement
prevail. The Handling Company agrees to take al| reasonable steps to ensure that,
with regard to contracted services, the agreed upon quality standards wi)l be met,

In addition to sub-article 5,1 of the Main Agreement, the Handling Company wil
maintain an acceptable ievel of training recognised by IATA in order to meet the
requirements and instructions of the Carrier when providing services with g safety
aspect such as load control, loading of sircraft and particularly the handling of

dangerous goods.
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PARTICULARS

Date

LICENSOR: MENZIES AVIATION (SOUTH AFRICA) (CARGD)
Pty Limited whose registered office is at Unit T1
— T5, Foreign Airlines Cargo Teminal, OR
Tambo Intemational Alrport, Johannesburg,
South Africa,1620.

LICENSEE: South African Express Airways (Pty) Ltd
L g

SA Express

PREMISES: Warehouse at Industrial Park (adjacent to
Abtrack offices in the main gate area)
Port Elizabeth International Airport
Port Elizabeth, Warmer, 6065

COMMENCEMENT DATE: 01% December 2010

EXPIRY DATE : 30" November 2011

PREMATURE TERMINATION: 60 (SIXTY) CALENDAR DAYS NOTICE

LICENCE FEE: R4,800 (Ex VAT) per month /L/

N |
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1.1  Interpretation
1.2.1  The Particulars form part of the licence

1.2.3 Any covenant in this licence by the Licensee not to do any act or thing shall
be deemed to include an obligation not to permit or suffer such act or thing
to be done and to use its best endeavours to prevent such act or thing being

done by another person

1.2.4 Clause and paragraph headings in and the front cover of this licence are for
reference purposes only and shall not be taken into account in the

construction or interpretation of this licence

1.2.5 Reference in this licence to any clause or paragraph without further
designation shall be constructed as a reference to the clause or paragraph of

this licence so numbered

2. LICENCE AND PREMISES

2.1, Subject as hereinafter contained the Licensor wilf permit the Licensee and its
employees servants and invitees to use in common with the Licensor and all others
S0 permitted by the Licensor the Premises as offices and for no ather purposes from
the Commencement Date until the Expity Date (determinable as hereinafter
provided) AND ALSO to use in common with the Licensor and all others now or
hereafter so authorised so much of the Access as is necessary for the purposes of
access to and egress from the Premises in each case upon the terms and conditions

hereinafter contained.

2.2. The Premises shall consist of appraximately 17.5m? office space, within the
Warehouse at Industrial Park International Port Elizabeth International Airport and

shall Include:

2.2.1. Xi(one) car Parking bay ' )\(P

2.2.2. Internet access
3 /\/



3.1.6

3.1.7

3.1.8

3.1.9

4.
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Licensor under policy of insurance in respect of the Premises or the Licensor's said
adjolning or neighbouring premises wouid or might be prejudicially affected

not to erect or display any signs or advertisements whatsoever without the prior
written consent of the Licensor

to comply with any reasonable rules regulations and requirements from time to time
communicated by the Licensor to the Licensee or its servants for the good conduct
and management of the Premises and the Licensor’s said adjoining or neighbouring
premises, The Licensee shali comply with and be bound by the terms of the Licensor's
Agreement of Lease with ACSA dated 04" October 2010, the terms of which are

incorporated herein.

to indemnify and keep the Licensor indemnified from and against all expenses actions
proceedings costs claims damages and demands in respect of any damage or llability
caused by or arising from the use by the Licensee or its servants or invitees of the
Premises including but not fimited to any breach of any security or safety rules

relating to the Building,

on the determination of this ficence for whatever reason to vacate the. Premises, and
to remove on said expiration all the Licensee’s property Occupying the Premises and
leave the same in good clean and tidy condition., Any and ail property not removed
from the Premises within Ninety (90) days at the end of the term of this Agreement or
any extension hereof, will be considered to have reverted to the status of building
claims of the Licensee, and will be at the Licensor’s sole right of disposal,

BASIC LICENCE FEE AND OPERATING COSTS

4.1, In the first year of this Licence the basic monthly fee payable by the

Licensee for the hire of

the premises shall be as provided for in the following table:-
Premises Area Monthly Vat Total

Fee /d

DRG cage within warehouse 17.5m2 R 4,800 R672 R5,472
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5.3. The Licensor shail invoice the Licensee for the consumption of the Services on a
monthly basis, and the Licensee shall be required to effect payment by way of direct
depostt or electronic funds transfer into the Licensor's bank account within 14

(fourteen) days of receipt of such invoice.

5.4, The Licensor shall not be liable for any damages sustained by the Licensee In the
event that the supply of the Services to the Premises is interrupted for any reason.

DEPOSIT

6.1. On entering into this Lease the Licensee shall pay the Licensor a deposit of an
amount equivalent to 1 (one) month’s basic licence fee. The Licensee may provide
for the deposit by fumishing the Licensor with a bank guarantee in a format
approved by the Licensor, which guarantee shall endure for at feast the term of the
licence, and which shali be valid for a period ending no later than 3 (three) months

after the termination of the licence.
AGREEMENTS AND DECLARATIONS
The parties to this licence agree and declare that:

without prejudice to the Licensor’s rights in respect of any breach of the undertakings
contained in clause 3 of this licence shall determine;

7.1.1 immedlately on notice given by the Licensor at any time following any breach
by the Licensee of the undertakings contained in clause 3 (if the Licensor has
given written notice of such breach to the Licensee which the Licensee has
not within 28 days of such notice remedied in full) or;

7.1.2  on not less than 60 days written notice given by the Licensor or the Licensee
to the other party to expire at any time.




AMP-322

8.3.Postal Address : Menzies Aviation, PO Box 5571, Tyger Valley Cape Town, 7536,
South Africa

8.4.Telefax ; +27 21 936 3523

8.5.E~-mail Address : loraine strachan @menziesaviation,com

9. DOMICILIUM CITANDI ET EXECUTANDI (Licensee)
9.1.The Licensee chooses as Its domicilia citandi et executandi for ail purposes under this
lease,whether in respect of court process, notices or other documents or

communications ofwhatsoever nature the following address:

9.2.Physical Address : 4™ Floor, West Wing

Pier Development
OR Tambo International Alrport
Republic of South Africa

9.3 Postal Address : P.O Box 101
OR Tambe Internationei Alrport

1627

8.3.E-malil Address : tmamphiswana@flyexpress.aero

9.6.All notices given by efther party under this licence shall be in writing and sufficiently
served if delivered by hand or sent by recorded delivery to the other party at its
domicllia citandi et executandi.

.
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AHM 810 STANDARD GROUND HANDLING AGREEMENT
SIMPLIFIED PROCEDURE

ANNEX B - LOCATION(S), AGREED SERVICES AND CHARGES
to the Standard Ground Handiing Agreement (SGHA) of January 2004

Between: South African Express Airwa Vs
having its principal office at-
4th Floor Offices
West Wing
Pier Development, P.0. Box 101
O.R Tambo International Airport
1627

hereinafter referrad to as "the Carrier”

Menzies Aviation (South Africa) (Proprietary) Limited
having its principal office at:

Office WL5

West Wing Office Block

3" Floor
OR Tambo Intsmational Airport, Johannesburg

Kempton Park 1627
Gautenp
South Africa

hereinafier referred to as "the Handling Cormpany*

and:

This Annex B: 1.0

for the location: O.R Tambo International Alrport (JNB),
Cape Town International Airport (CPT),
Durban internationa! Airport (DUR),
Port Elizabeth (PLZ),
East London (ELS),
George (GRJ)

Date of Commencement: 01 March 2008

And replaces; hii

PREAMBLE:

This Annex B ie prepared in accordance with the simpiified procedure whereby the
Parties agree that the terms of the Main Agreement and Annex A of the SGHA of
January 2004 i i iati

apply as if the
Parties confirm that they are fa
Annex A,

I
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PARAGRAPH 1 - HANDLING SERVICES AND CHARGES

For a single ground handling consisting of the arrival and the subsequent departure
at agreed timings of the same aircraft, the Handling Company shali provide the

following services of Annex A at the following rates.

1.1.1

SECTION 1 — Representation, Administration and St ervision

1.1.
1.2.
1.3.

SECTION 3 -- Ramp Services

3.1.1, 3.1.2(a), 3.1.3(g), 3.1.4(a), 3.1.5, 3.1.8, 3.1.7(21,3)(b2), 3.1.8,

3.2.1(b){ACSA),

3.3.1(b), 3.3.2(1),
3.6.1(b, 1)(Q400 only), 3.6.3, 3.8.4, 3.6.5, 3.6.6(a,b), 3.8.7, 3.6.8(a), 3.6.6

{with Inventory management), 3.6.10(b),

3.8.1(GSE),
3.11.1, 3.11.2, 3.11.5, 3.11.6, 3.11.7, 3.11.8, 3.11.8(a), 3.11.10,

3.12.1(a), 3.12.2(ALL STATIONS INCLUDED IN THIS ANNEX B},
3.13.1(2), 3.13.3(JNB, CPT, DUR only),

CHARGE RATES:

For the services specified in sub-paragraph 1.1 (a), and based on the scheduled
arrival and departure times, the foliowing rates will apply:

AIRCRAFT RAMP Light Clean Night Stop
TYPE HANDLING ONLY Clean

| CRJ ZARS90.00 ZARS0 ZAR11G

| DASH 8 ZARG90.00 ZARSB0 ZAR110

| Q400 | ZAR990.00 | ZARBOD ZART10

Handling in case of technical landing for other than commercial purposes will be
charged at 25% of the above rates, provided that a physical change of load is not

involved,

Handfing in case of refum fo ramp will not be charged exira, provided that a
physical change of joad is not involved.

Handling in case of return to ramp involving a physical change of ioad will be

charged as for hanilin

g in case of technical landing in accordance with

sub-paragraph 1.2 of this Annex.
No extra charge will be made for providing the services to the Carriers off

schedule operation, ground interruption
provided that the services can be covered by existing shift personnel. Any (\k;
additional work resulting in additional costs must be pre-approved by the Carriers ' _\

and/or ovemight -off schedule operation

-

: (A

b
¢

i
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local representative, in defaull of which acceptance of service shall be deemed
approval of such additional costs.

No extra charges will be made for providing the service at night, weekends or legal
holidays.

PARAGRAPH 2 - ADDITIONAL SERVICES & CHARGES

All services not included in paragraph 1 of this Annex B will be charged for at the
foliowing rates prevailing at the date on which the service(s) are provided and any
other rates not specified under additional services are to be negotiated.

SERVICE QUANTITY : PRICE

Aircraft Towing Per Tow ZARGY0
Additional Pushbatk Per Push ZAR395

1% Bus Per Bus Per Movement ZAR210
(JNBICPT/DUR ONLY) ]
2™ Bus Per Bus Per Movement ZAR1T50
(JNB/CPT/DUR ORNLY) -
GPU Per 30 minutes or part thereof | ZAR350
Air Btart Unlt Per start (all engines) ZARBT0
Ambulift/PAU Per Trip ZAR3E0
Slipper Chair Per PAX NQ CHARGE

In the event an extensive defay or cancelled service involving partial or full
download of the aircraft requiring the services of the Handling Company's
personnsl, al the request of the Carrier and upon such gervices being performed,
there will be a charge of 25% for such services in addition to the fees quoted in

paragraphs 1.1, and 2.1.
The Carrier will pay the following charges directly to the airport:

HBS, CUTE, Airport AAA, PSC, Check in desk rentale.

Notwithstanding sub-article 11.11 of the Main agreement, Ihe rates set out in this
Anniex B shalt be automatically increased each year on the anniversary of the date
of commencement hereof by an amount equal to CPIX in the couniry where the
services are being provided and to take into account any mandated increases in
wages for the Handling Company's staff in providing the services over which the

Handling Company has no material coritrol.

PARAGRAPH 3 - DISBURSEMENTS

Any disbursements made by the Handling Company on behalf of the Carrier will be
reimbursed by the Carrier at cost price plus an accounting surcharge of 5%.

AMP-325




5.1

5.2

5.3

5.4

5.5

AMP-326

Final

PARAGRAPH 4 — LIMIT OF LIABILITY

The limit of liability referred to In sub-articla 8.5 of the Main Agreement shall be as
follows:

AIRCRAFT TYPE LIMIT OF LIABILITY
CRJ USDS00 ooD
DASH 8 USD500 000
Q400 USD500 000

The above amounts have been determined by reference to the standard deductible
applied by international aviation insurance markets and specified in the Carriers
Hull All Risk Policy and will vary accordingly from time to time, but subject to the
liabifity of the Handling Company hereunder not excesding USD1.6m.

PARAGRAPH 8 — SETTLEMENT

Notwithstanding Sub-Atticle 7.2 of the Main Agreement the Handling Company will
invoice the Carrier monthly for the provision of the Services.

The Carrier shall settle the Handling Company's invoices by bank transfer 30 days
from invoice date.

5.2.1 Claims and disputes will be made In writing within seven (7) days of the date
of invoice.

5.2.2 There is no entlitlement io

()] set off, or counter claim, agalnst any invoice for any reason
whatsoever; or

(i) withhold payment on any invoice pending seltlement of a
dispute. The Carrier may however, withhold payment of any
individual eiement contained within an invoice that has been
notified as in dispute in accordance with 5.2.1 above,

The Handling Company reserves the right to charge interest on overdug accounts at a
rate of 2% above the prime rate as published from time to time by ABSA Bank Limited
frem the date the invoice became due, Intersst will accrue on a cumulative basis until

seftlement is made in full.

The Carrier requires accurate supporting documentation to substantiate all charges.
Any documentafion not supplied In accordance with this Agreement, including
unsupperted or unauthorised ad-hoc lems not clearly identified as being reyuested by
the Carriar or authorised by a representative of the Carrier will not be corsidered for

payment. For the avoidance of doubt, any ad-hoc servicss requested by the Carrier will
at all times be in written form (via emall or facsimile) to enable the Handling Company

to effactively carry out such services.
The provisions of sub-article 9 of the Main Agreement shall not apply to such claims or
dispuies.

'y
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PARAGRAPH & - EMERGENCY RESPONSE PLAN

Sub-article 1.6 of the Main Agresment shall be amended to include the following:

“In the event of an accident or incident invoiving the Carier's aircraft which causes
the Carrier to activate its emergency plan, the Handling Company will make its best
endeavours fo ulilise the emergency plan responding to such situation and to assist

survivors and families™

The Carrier at its expense will be responsibie for the provision of the initial and
recurrent training {manpower and ftraining material) necessary for the Handling
Company’s personnel to perform their responsibilities with respect to the Carrier's

emeigency pian,

PARAGRAPH 7 - DURATION. TERMINATION AND MODIFICATION

Notwithstanding article 11,4 and 11.5 of the Main Agreement this Annex B shall

continue in effect for a fixed period of three years from the date of commencemant

unless terminated in whole or in part, providing ninety days prior notice to the other
party as follows:

a) by the Carrier in the event of:

() material and sustained fallure by the Handiing Company to achieve the agreed
service standards and after failure by the Handling Company to reasonably
remedy such fallure within 30 days of writlen notice by Carrier of such failure
or,

material change to schedule and/or frequency and/or aircraft type and for which

the parties are unable to agree on adjustment of rates in accordance with

paragraph 1.8; or

(i) failure by the Handling Company to perform Ite obligations under the Main
Agresment and/or this Annex B, other than as specified in article 11.8 of the Main

Agreement or as set out in this clause, or

b} by the Handling Company in the event of;

() material change to schedule and/or frequency and/or aircraft type and for which
the parties are unable fo agree an adjustment of rates in accordance with

paragraph 1.9

or,
(i) failure by the Carrier to perform its abligations under the Main Agreement and/or

this Annex B, other than as specified in articte 11.8 of the Main Agreement.

(ii)

At the end of the fixed period set out in 8.1, this Annex B shall continue in effect until
terminated by either party providing ninety days prior notice in writing to the other

parly.
Changes to this Annex B may only be made in writing and by mutual agreement.

{

"



8.1

0.1

101

10.2

AMP-328

Final

PARAGRAPH B - NOTIFICATION

In accordanca sub-article 11.3 of tha Main Agreement, any notice of communication o
be given hereunder shall be addressed to the respective parties as follows:

To Carrier:
4th Floor Offices

West Wing

Pier Devsiopment, P.O. Box 101
O.R Tambo International Airport
1627

Telephone: 27 11 978 8315

Fax: 086 681 9768

E-mail:

Aitn: Executive Manager Legal

To Handling Company:
Company Secretary
Menzies Aviation PLC
Aviation House

B23 Southem Petimeter Road
London Heathrow Airport
Hotinslow

Middlesex

TWB 3AE

United Kingdom

PARAGRAPH 8 — CONFIDENTIALITY

The Carrier and the Handiing Company agree not to reproduce this Annex B or to
distribute it to others, in whole or in part, at any timse, and permanantly to keep
confidential ail information contained within the Ahnex B and all information made
available by the Handling Company and the Carrler fo sach other during its negotiation

or in the provision of the services.

PARAGRAPH 10. _ DATA PROTECTION

fn the provision of the Services under this Agreement the Handling Company shall use
reasonable measures to prevent the unauthoriged processing, capture, transmission or
use of information relating to identified or identifiable individuals {including customer

and empiloyee data) which has been sollected by or on behalf of the Carrier,

The Handling Company agrees. not to use such information cther than for the purposes
of performing the services or as insiructed by the Carrler, and in this regerd the Carrier
shall not make any claim against the Handling Company and shaii defend, hoid
harmiess and indemnify it against any legs! liability for ciaims or suits, including costs
and expenses incidental thereto, which may arise in respect of the fransfer or
disclosure of any such information as may be required to enable the Handling
Company to perform the Services or pursuant to any insfructions received from the
Carrier or from any regulatory or governmerital agency having authority to reguire such

transier or disclosure.

6 'y f/> i
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PARAGRAPH 11 - GOVERNING LAW

1.1 This Agreement shall be construsd in accordance with and governed by the laws of
South Africa, and in the event of any dispute the couris of that land shall have

exclusive jurisdiction.

for andon ‘b”e;l:a;.llf 6% .
Carrler

Handling Cormpany
Trading as Menzies Aviation (South Africa) South African Express Ainways

(Propristary) Limited ( ){/Q ﬁ“«“‘l yi s _ . v,
Erscce HNT K0 iy exes [ €% | (m'"'w'[’ o

Forsyth Black \(

Date: ] %NN) Lra

Date: 2y FLplahdy 320k

al

2919 -05- 05 |
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ADDENDUM TO THE
STANDARD GROUND HANDLING AGREEMENT

BETWEEN

SQUTH AFRICAN EXPRESS AIRWAYS
4th Floor Offices
West Wing Pler Devsiopment,
P.O. Box 101
O.R Tanibo internationaf Airpor
1627

AND

MENZIES AVIATION (SOUTH AFRICA) (PTY} LTD
Office WL5
West Wing Office Black
8" Floor
O.R Tambo International Airpori
Kemplon Park 1827

Gauteng

South Africa

Whereas, the Carrier and Handling Company have entered Into an Annex B1.0 lor services al JNB, DUR,

CPT, ELS, PLZ anu GR..

Bath the Carrier and Handling Company wish {o add the clsaning servives providsd to
Sauth African Express Airways effective from 1 March 2008 at JNB and CPT as follows:

+ Turmaround (Internaj clean) - B732 F220,00

+ Tumaraund {Intsrnal clean) -~ BAE148/Avro85 A220.0n

« Night Stap {Internaj cleany— B732 R300.00

= Night Stop {internal clean) - BAE148 R200.00

* Tumaround [Exterior cigan} ~ Q400 R 40.00 on request

« Turnaround (Exterior clean} - DASH 8 R 40.00on request !
+ Turnaround (Exterior clean) — CRJ R 40.00 on reguesi

{ Turnaround Exterior cleaning is defined as cleaning of Flight deck windows, Wipe oli/dirt from Landing
gear & under wings)

+ Night Stop (Exterior clean) — G400 R400.00 *
= Night Stop (Exterior clean) - DASH g R400.00 ;
~ Night Stop (Exterior clean) — CRJ ‘R400.00 j
{(MNight Stop Exteriar cleariing is delined as washing exterior of alrcraft with by soap - all areas. Np polish) :
- Deepciean — Q400 R1,600.00 f
+ Daspolean ~ DASH & R1,800.00 i
+ Deepclean - GRJ R1,800.00 ;
!

i

Despeiean is defined as Clearn/wash {Dg $08p) complete interior of aircraft — Cabin,; Wails, Galieys, Tailels,
Doors, Fiight Deck, Remove ssats, Ashtrays, Seat belts, Overhaad Stowage Lockers,
olds & Vacuuméremove Spots on carpets. Exterior clean - wash all areas and polish with wax.

hoo
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The rates above are charged per occaslon

Modlticatien f C-check

Normal Time per parson pet hour
Ovartime per person per hour
Sunday Time per person per hour
PPH per person per hour

Hengar cleaning psr month
Scrubbing, cleaning of Hangar floor and surrounds
Cisaning of Hangar Offices & Ablution faciities

Corporate per month

Head Office

George Office

Cape Town Internetional Airport per month
Gleaning Operations Office

Cleaning Engineers Ofiice

Turnaround {Exterior clean)

Night Stop (Exterior clean)

Other services not
Menzies Aviation:

Catering Bags
George Airport marshalling
Whas! chair wtilisation

Crew Transporiation

R18.00
R27.00
R36.00
R3E.00

R5,000.00
R8,000.00

R17.470.00
R 1,786.80

A3,000.00

R2,800.00

R 40.00 on request
R 350.00 per occasion

captured in Annex 81.0 entered into betwsen Souih African Express Airways and

R  3.00perbag
R 20.00 per urnaround
R 85.00 i PAU vehicle is not ugsd

R 100.00 per turnaround

Turnaround charge for handling a B737-200 and BAs146 R2.800.00 per turnaround

Temns and canditions of Annex B will apply.

Forsytl| Black

for andfon behalf of

Handling Company

Menzies Aviation (South Africa) (Propristary) Limited

&U'M{L O\f)/} Date:,
Ina\i Nishanga

for and on behall of

Carrier
South Alrican Express Airways {Proprietary} Limited

YBITN
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2" ADDENDUM TO THE
STANDARD GROUND HANDLING AGREEMENT

BETWEEN

SOUTH AFRICAN EXPRESS AIRWAYS
4th Floor Offices
Wast Wing Pier Development,
P.C. Box 101
0.R Tambo intarnational Airport
1627

AND

MENZIES AVIATION (SOUTH AFRICA) (PTY) LTD
Office WLS
Wast Wlt;:dg Oftice Blook
3" Floor
O.R Tambo Interngtional Airpornt
Kempton Park 1627

Gauteng

South Africa

Whoreas, the Carrier and Handling Company have entersc into an Annex B1 .0 for sarvices at JNB, DUR,
CPT, ELS, PLZ and GRJ.

Bath the Carrier and Handiing Company wish 1o add the car wash services provided to
South African Express Airways effective from 1 January 2009 at JNB as follows:

Category A Category B Categiory C
WASH & GO Ra5 RES R8s
BASIC WASH ABs RaSs R125
wagh, dry, vacuum
EXECUTIVE WASH RB5 Ri05 R150
basic wash, dash, irim, tyres
EMQINE WASH 180 R200 R280
{at owners risk)
Category A~ Cer, Trallers, Dollies (train of 4 or less)

‘Category B~ Buv's, Lav's & Nint Bus

Catepory &+ Alrport Bus, PAU, Catering Truck, Pushback, MDL, LDL

Terms and conditions of Annex B1.0 of 1 March 2008 will apply.

\'g
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SO TN ST N Date:..... .5 o .
Forsyth Biack
for and on behalf of
Handling Company

ifenzies Aviation (South Africa) (Propristary) Limited

.........................................................

Inaif Nishanga
for and on behalf of

Carrier
South African Express Airways {Propristary) Limited
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3" ADDENDUM TO THE
STANDARD GROUND HANDLING AGREEMENT

BETWEEN

SOUTH AFRICAN EXPHESS AIRWAYS
4th Floor Offices
West Wing Pier Development,
P.O. Box 101
O.R Tambo Internationaf Airport
1627

AND

MENZIES AVIATION (SOUTH AFRICA) (PTY) LTD
WL5, West Wing Office Block
3" Floor
O.R Tambo International Airport
Kempton Park 1627
Gauteng
South Africa

Whereas, the Carrier and Handling Cornpany have entersd into an Annex B1.0 for services at JNB, DUR,

CPT, ELS, PLZ and GRJ.

Both the Carrier and Handling Company wish to add the transportation services of Indwe Inflight magazines

from 1 KMay 2010 at JNB as follows:

» Bulk load from Menzies’ warehouse to Charlis Hangar - R450.00 per month
+ Distribution per destination from Charlle Hangar o Aircraft — R100.00 per destination per month

The above rates are exclusive of VAT

Alt other Terms and Conditions of Annex B wili remain unchanged.

s Daie........

< Peter Banry
for and on

Hanglgn Company
MenZies Aviation (South Africa) (Proprietary) Limited

---------------------------

Inatl Nishanga
for and on behalf of

Carrier
South African Express Alrways (Proprietary) Limited



A" ADDERDURS TG THE
STANDARD GROUND HANDLING AGREEMENT

BETWEEN

SOUTH AFRICAN EXPRESS AIRWAYS
) ent,
PO, Box 10
O.R Tambo iqtgg;aﬂmal Afrport

AND

MENZIES AVIATION (SOUTH AFRIGA) (PTY) LTD
WIS, Wesl agﬂny Oifice Bieck

£.R Tambo Intemational Aliport
Rempton Park 1647
Gauieng
Bowh Afriga

Wherags, the Carriar and Hendiing Company hiavs srisred inlo en Annex B1.D for servicas &1 JNB, DUR,
GPT, BLB, PLZ ard GRJ.

Boih the Camier and Handling Company wish t inchede Baggage Handling at Gargate, Filanssharg and
Potchafstrosm giports o cover for the Warld Cup effective 18 June 20110 expiiing 15 Jkdly 2010,

Bervices and Pricing par Turnarount 210 apraed a5 Tollows:

Tumargurd Rete as per SGHA :

Staif Cost (1 DM + 3 Siorters) at R 320.00 per hour x biochs of 8 hours

Bakkle oosl at R 250.00 per day or part thereof.

Mileage from JNEB batk o JNB s published AA Rate.

Overnlyhi Holel ascommuodation end Meal Allowances recharped if applicsble,

Any addilional costs incusvad as a resut of this handling will be rachamed o the Canier

‘The sbove raiss dre exclusive of VAT
10
Date uceennrens ) \'I)

Morizlos Aviation {South Mtim} {Proprigtary} Limifed

...................... N N mw/oé/m
<~~insli Ntshanga

for and on behalf of
Sonth African Express Airways (Progristary} Limited

® ¢ ¥ a0
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5th ADDENDUM TO THE
STANDARD GROUND HANDLING AGREEMENT

BETWEEN

SOUTH AFRICAN EXPRESS AIRWAYS (PTY)LTD.
{Hereinafter referred to as the Carrier)
4th Floor Offices,
West Wing Pier Development,
P.Q. Box 101
O.R Tambo international Airport
1627

AND

MENZIES AVIATION (SOUTH AFRICA) (PTY) LTD
WL5, Wast Wing Office Block,
3" Floor
0.R Tambo international Alrport
Kempton Park
1627
South Africa.

Whereas, the Carrier and Handling Company have entered into an Annex B1.0 for
services at JNB, DUR, CPT, ELS, PLZ and GRJ respeciively; and

Whareas both the Carrier and Handling Company wish to add the office cleaning
services offered to the Canier at King Shaka Iniernational Airport sffective from

1 May 2010 as follows:

Charge of R700.00 per month
Cileaning Days: 4 times a week {weekdays)
2 X 30 minutes shift a day.

Rates quoted above are excluding VAT.

All other terms and conditions of the Annex B1.0 which commenced 1 Mareh 2008 will
apply.

LW AN/

Handling Company f
Menzies Aviation (South Africa} (Propristary) -South African Express Airways

Limited

Forsyth Black Print Name: ZLL.I .Ja__‘,." WZRES

Date; 7 b \\0 \\9 Date: - by o . Zoiu.

e
"
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6™ ADDENDUM TO THE
STANDARD GROUND HANDLING AGREEMENT

BETWEEN

SOUTH AFRICAN EXPRESS AIRWAYS
4th Floor Offices,
West Wing Pier Development,
P.0. Box 101
O.R Tanmbo iMlemational Airport
1627

AND

MENZIES AVIATION (SOUTH AFRICA) (PTY) L.TD
WLS, West Wing Office Block,
3" Floor
O.R Tambo Intemnational Airport
Kempton Park
1627
South Africa

The Carrier and Handling Company have entered into an Annex 81.0 for services at
JNB, DUR, CPT, ELS, PLZ and GRJ.

Both the Carrier and Handling Company wish to extend the Annex B1.0 for the duration
of 3 months effective from 1 March 2011,

The rates stipulated in Annex B1.0 and its Addendums will attract a CPi of 3.6% as per
paragraph 2.4.

All other terms and conditions of the Annex B1.0 which commenced 1 March 2008 will

apply.
....... -
- __M’ o "
p U e ey, ¢ ey
Pt e T C B TR L - I i,
“for and on behalf of ey far apdon behall-ef/”

Handling Company -~ " Carvier
Menzies Aviatibn {South Africa) (Proprietary) South African

Limited

fg:.-’kfi_ 4 ?‘?,{’ o Sr":et Name: z?ﬁ’ﬁ" /ﬁtm N d
Date: ., . 4 ate: o .
/ wrt !“M/:‘ I N {" g v r CX%?/I V4
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% 77 X'STANDARD GROUND HANDLING AGREEMENT
f"‘*a‘,
7y
SERVICE LEVEL AGREEMENT
between

SOUTH AFRICAN EXPRESS AIRWAYS (Pty) Ltd
Registration Number: 1990/007412/07

and

MENZIES AVIATION (SOUTH AFRICA (Pty) Ltd
Registration Number: 2007/014549/07

At
O.R Tambo International Airport

2008

:SC\Lf



1.

1.1

1.2

2.1
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ANNEX C

SERVICE LEVEL AGREEMENT

PREAMBLE

This Service Level Agreement Is made between South African Express Airnways
(Pty) Ltd (SAX - the Carrier) and Menzles Aviation (South Africa) (Pty)Ltd
(Menzies - the Service Provider) at the locations agreed to between the partles,
concerning Service Defivery Standards for the Ground Handling Services
contracted between the Parties in an Agreement commencing 01 August 2008.

The Service Dellvery Standards outlined below are subject to the Carrier
operating on schedule (+/- 25 minutes) or having informed the Service Provider
of unforeseen delays, and the factors being within the control of the service
provider. Reasonableness will be applied In the application of the standards.

QPERATING FRAMEWORK

Based on the terms and conditions of the Ground Handling Agreement between
the parties, the parties hereby agree to the following as it relates ko the
services provided hy Menzies to SAX:

2.1.1 Menzies shall familiarize itself with the flight schedule as published and

operated by SAX. Any changes to the schedule shall be communicated to
Menzies timeously.

2.1.2 Menzies shail ensure proper training and re-qualification of personnel in

Its employ to ensure acceptabile service level delivery.



2‘1.3

2.1.4

2.1.5

2.1.6

217

2.1.8

2.1.9

AMP-340

Menzies shall ensure that all mechanically operated equipment utilised in

the service of SAX's flights are maintained in a mechanically sound state
and that eperation thereof shall be conducted by qualified personnei.

Menzles shall establish praper systems almed at ensuring that SAX's
delays/complaints are properly recorded, meously Investigated and

replied/attended to.

All SAX's delays/complaints registered with Menzies shall be attended to
within twenty (24) hrs of recelpt thereof or within & time frame to be
agreed between the parties based on the complexity of the matter under

consideration.

Menzies shall communicate, to a SAX designated representative, any
issues of concern that are of SAX and/or its relevant service providers’
creation, which have the overall effect of hindering Menzies's ability to
render the requisite service to SAX,

In the Interest of sustaining the relationship between them, the parties
agree to meet regularly o discuss problems/solutions to issues affecting

the agreed service dellvery standards.

The parties agree that any disputad invoiced elements will be advised by
SAX to Menzies in writing within 14 days of receipt of invoice and it is
accepted that these disputed elements can be withheld from payment
untll settied. Payment for the non disputed elements will be made as

normal with 30 days of receipt of the involce.

The partfes shzll agree on an audit programme in terms whereof SAX
shall conduct audits/inspections of Menzies’ procedures, urrency

25 R



status of training, training records of staff and any other refevant
information aimed at ensuring the safety and legal compiiance of SAX’s

operations,

3.  OBSERVATION QF SAFFTY

3.1 Atali imes the senvice delivery Standards shall not compromise safety
procedures,

4. PERFORMANCE MEASUREMENT

41  Performance will be measured by way of spedific measurements, Carrier
feedback and random sampling (See AHMB04.)
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Heading Service S/R* | Target [
General | Liaise with Jocal Authorities S 95% j
Indicate that Handling Company is actingas | S Clear
Handling Agent Markings
Inform interested parties concerning s No Delays
movements of Carer’s alrcraft Always
avaliable
95%
On-time performance relating to activities
controlled by the Service Provider. The said
activities are identified by the foliowing delay
codes (AHM 011)
Passenger | Provide assistance to disabled and other R 95%
Handling | passengers requiring assistance.
Dealings with passengers will always be
courteous, friendly and helpful

5
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Baggage | Handle baggage in the baggage sorting area | S No Delays

Handling AJ
Completion of Offloading of ho-show S No Delays
passengers’ baggage at Jeast two (2} minutes ]

| prior to STD. |
| Prepare bulk baggage for delivery onto flights | S No delays 1
Welgh Buik Baggage R No Delays |
Accurate ’
Offload bulk baggage S No Delays |
All baggage to be delivered within fifteen 3 950y,
(15) minutes from chocks-on to dalm area. l
) Deliver baggage to claim area S 95% j
Provide sortation of transfer baggage and S 95%
make same available to accepting Carrier20
| minutes after on biocks.

Parking | Position and/for remove whee! chocks R No Delays
Position and/or remove prop tether 3 No Delays |
stand/tethering, ’
Position and/or remove other items (e.g. S No Delays
safety cones)

Provide/Arrange ground power unit — R No Delays
- | INB/CPT/DUR oniy

Rampto | Perform ramp to flight deck communication | R ; No Delays

Flight during engine starting

Deck

Communi

cations L

loading | Provide/Arrange appropriatefdecer;t 5 95%

and - passenger transport between aircraft and

Unioading | airport terminals at least thirty (30) minutes
before departure and one (1) minute after ‘ .




arrival, J
Pravide/Arrange for equipment for S 95%
r J Ipading/unioading ]
‘ Provide/Arrange for equipment and personnel | S 95% '
to perform baggage deiivery and plck-up at
- |
L Load and secure loads in the Alrcraft s No Delays |
L Redistribute loads in alrcraft 5 No Delays
' Open, close and secure alrcraft hold doors S No Delays |
Provide/Arrange for ballast and daliy S No Delays
recondiliation thereof to SAX's Management _]
Pravide/Arrange air start unit ~ INB/CPT/DUR | R No Delays
only
No delays

Bring departing spats to the aircraft atleast | R

twenty (20) minutes before scheduled
departure, ( hefore the arrival of other

passengers),

|

Collect arriving spats immediately after R

disembarkation of last passenger.

No Delays ‘,

Moving of | Provide/Arrenge tow-in and/or push-back R 95%
Aircraft tractor — JNB/CPT/DUR only
Arrange for Tow In and/or push back zircraft [ R 95%
I — INE/CPT/DUR only
Interior | Dispase of itter S 100%
Cleaning
Clear waste from overhead stowages 5 100%
Wipe tables 5 100% ‘l
Clean and tidy seats, set belts, seat back S 100% "
pockets and passenger service units -
Empty and clean refuse bins 100%
Change head rest covers s 100% W

Collect/Distribute In cabin tems provided by

100% j

T B e T
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[ j Carvier ‘J
Disinfect/Deodorize aircraft with material 100%
) provided by Carrier ,
Toilet Provide/Arrange for toilet service | 100% ]
s 1]
Empty, clean, flush tollets and repienish fluids i 100% J[
Provide disposal services [ 100% }
Potable Provide/Arrange for water service in | 100%
Water INB/CPT/DUR Only
Sarvice ]
f | Drain water tanks 100% 7
" Repienish water tanks with drinking water 100% 1
Ramp Provision of appropriate ground support 100%
Services | equipment at least five (5) minutes before
[ on-blocks :
Posttioning of chocks at least thirty (30) 100%
seconds after aircraft Is on stand. :
Sky-check trolley o be posltioned within two . | 95%
(2) minutes after an-blocks/door opens for
deplaning passengers.
Cargo to be delivered to the relevant Cargo 95%
Warehouse at least thirty (30) minutes after
on-blocks.
Post Office Mall to be defivered to the alrcraft 95%
side at least twenty (20) minutes before ETD
Cargo to be dellvered to the aircraft side at 95%
least twenty (20) minutes before ETD,
Incident | Provide comprehensive information and " 100%
Reporting | frequent updates within twenty four (24)
hours of the incident

*§ = Standard Service R= On Request
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REQUEST FOR SERVICE

SAX shall advise Menzies of the need for a Ground Power Unit at jeast ten
(10} minutes before the requisite time.

Menzies shall, within twenty four hours of the passengers’ scheduled date of
departure, establish f there are any PAU requests for purposes of ensuring PAU

availabflity when the relevant passenger arrives.

In the event of request for un-booked PAU, SAX shall communicate such request
at least twenty (20) minutes prior o expected time of departure/amival. Should a
passenger cancel or does not travel after a booldng for the PAU has been made,
SAX shall make all reasonable endeavors to Inform Menzies thereof prior to

dispatch of the PAU vehicle.

MISCELLANEOUS

This Agreement constitutes the entire agresment between the parties and
no agreements, representations or warranties other than those detalled In
this Agreement shall be relied upon or be binding on the parties and no
amendment or addition fo or variation of the terms and condiions of this
Agreement shall be of any force or effect unless reduced to writing and signed

by both parties hereto.

No latitude, extension of time or other indulgence which may be given or allowed
by either party to the other party in respect of the performance of any obligation
hereunder, and no delay or forbearance in the enforcement of any right of elther
party arlsing from this Agreement, and no singie or partial exercse of any right
by either party under this Agreement, shall In any drcumstances be construed to

75 .
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7!2
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be an implied consant or election by such party or operate as a2 wajver or a
novation of or otherwise affect any of the party's rights in terms of or arising
from this Agreement or estop or preciude such party from enforcing at any time

and without notice, strict and punctual compliance with each and every
provision, or term hereof. If any term or condition of this agreement shall to any
extent be invalid or unenforceable, the remainder of this agreement shall not be
affected thereby and each other term and condition shall be valid and enforceable

to the fullest extent permitted by law.

FORCE MAJEURE

Shouid any of the obligations of efther party become objectively impossible of
performance, such party shall be exempted from its obligations under this
agreement if the drcumstance that rendered performance impaossible was
unforeseeable with reasonable foresight at the time of contracting and
unavoidable with reasonable care at the time of its ocourrence by the party
concerned and such party displayed reasonable care and diligence in attempting

to avoid the consequences thereof.

Such exemption shall however operste only to the extent that the performance

of the obiigations of such party is rendered objectively impassible and only for
the period during which the relevant circumstances prevalis. Notice of such
circumnstances shall be conveyad to the other party In writing without delay.

Nothing herein conteined shall excuse, relleve or delay any insurer from the
payment of any benefits or proceeds under any policies of Insurance furnished and

maintained by the parties hereto.
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SIGNED ON THIS DAY 315" JULY 2008 AT O,R TAMBO INTERNATIONAL ATRPORT

FOR AND ON BEHALF OF SAX
(WARRANTING HIS/HER AUTHORITY TO SIGN)

WITNESS

FOR AND OR BEHALF OF MENZIES
(WARRANTING HIS/HER AUTHORITY TO SIGN)
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BREAKDOWN OF MTHATHA COSTS (DECEMBER 2018 TO APRIL 2019)

COST ANALYSIS

* NOTE:

AS PER MEETING WITH THE CAA (AIRPORT COMPANY) AT MTHATHA AIRPORT THE RATES ARE ALLIGNED WITH
(ACSA CHARGES. A FORMAL SHEET HAS BEEN REQUIRED FROM THE DEPARTMENT OF TRANSPORT MTHATHA TO
VERIFY THEIR AJRPORT FEES - SA EXPRESS IS AWAITING DOCUMENT HOWEVER EMAIL CONFIRMATION WAS
RECEIVED: ' e

NONE OF THE ABOVE INVOICES HAVE BEEN PAID DUE TO THE INCORRECT LAYOUT OF THE INVOICES. INVOICES
CONTAIN NO DETAILS OF AIRLINE/VAT NUMBERS ETC. DEPARTMENT OF TRANSPORT MTHATHA HAS BEEN

ADVISED OF THE MATTER.
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