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[bookmark: _Toc323823517][bookmark: _Ref51997970][bookmark: _Ref223346633]GENERAL TERMS AND CONDITIONS
[bookmark: _Toc323823518]INTERPRETATION
In these Terms and Conditions (as defined below), unless the context indicates a contrary intention, the following words and expressions bear the meanings assigned to them and cognate expressions bear corresponding meanings –
"Affiliate" means in relation to any Party or person, any company which at the relevant time is a subsidiary or holding company of that Party or person, or is a subsidiary of any such holding company or, with respect to any Party or person, any person directly controlling, controlled by, or under common control with, such Party or person at any time during the period for which the determination of affiliation is made;
"Agent" means the travel agent of which the Company makes use to book and issue air tickets;
"Agreement" means these Terms and Conditions and the Corporate Agreement, and any other annexures and/or amendments thereto, read together;
"Business Day" means any day other than a Saturday, Sunday or public holiday in the Republic of South Africa;
"Business Hours" means the hours between 08h00 and 16h30 South African Standard Time on Business Days;
"Code Share" means the practice whereby, pursuant to an agreement between two carriers, a particular flight operated by one of those carriers is identified by two or more distinct flight numbers, each of which shall be prefixed with the code of the other carrier, and "Code Share Flight" shall mean a flight operated by any of the carriers pursuant to such agreement;
"Company" means any third party with which SAA enters into a Corporate Agreement;
"Competition Laws" means South Africa's Competition Act, No 89 of 1998 and any other competition and anti-trust laws that may be applicable to the Parties;
"Confidential Information" means all proprietary and confidential oral or written information relating to one Party ("Disclosing Party") including but not limited to intellectual property, technical information, business information, marketing and advertising strategies and methodologies, know-how, trade secrets, client lists and financial information and which is made available in connection with this Agreement to the other Party ("Receiving Party") or its agents, by the Disclosing Party, whether before, on or after the date of commencement of this Agreement;
"Corporate Special Rates" means the discounts applicable to Tickets purchased by the Company as set out in the Corporate Agreement;
"Day" means a calendar day, including a Business Day;
"Designated Airline Tickets" means Tickets purchased by the Company for the classes as set out in the Corporate Agreement;
"Flown Revenue Band" means a particular category level of Corporate Flown Revenue which has a lower threshold and an upper threshold (the lower threshold being included in the band in question and the upper threshold being excluded from the band in question), each of which Flown Revenue Bands are set out in the Corporate Agreement;
"Force Majeure Event" means unpredictable adverse weather conditions, national industrial strikes (excluding strikes or labour disputes originated by or involving only the relevant Party's workforce or any part of it or the workforce of its agents or subcontractors), war, acts of God, acts of terrorism, floods, earthquakes or civil disturbance, which in each case could not reasonably be foreseen and is beyond the reasonable control of the relevant Party or its employees or agents;
"Free Tickets" means any Ticket purchased by the Company and paid for with Voyager Miles or any other Ticket where no revenue is earned by SAA from the Company;
"Insolvency Event" means when a Party is unable to pay its debts, becomes insolvent, is the subject of any order made or a resolution passed for the administration, winding-up or dissolution (otherwise than for the purpose of a solvent amalgamation or reconstruction), has an administrative or other receiver, manager, trustee, liquidator, administrator, or similar officer appointed over all or any substantial part of its assets, enters into or proposes any composition or arrangement with its creditors generally or is the subject of any events or circumstances or analogous to the foregoing in the Republic of South Africa;
"Losses" means all losses, liabilities, costs, expenses, fines, penalties, damages, claims and all related costs and expenses (including legal costs on the scale as between attorney and own client, tracing and collection charges, costs of investigation, interest and penalties;
"Corporate Agreement" means the written agreement (relating to the granting of certain commissions by SAA to the Company) entered, or to be entered, into between the Parties;
"Parties" means the parties to the Corporate Agreement, being the Company and SAA;
"SAA" means South African Airways (Proprietary) Limited, registration number 1997/022444/07, a limited liability private company duly incorporated in the Republic of South Africa;
"Signature Date" means the date of signature of the Corporate Agreement by the Party last signing; 
"Staff" means any natural person who is either an employee, consultant or subcontractor of either Party;
"Term" means the duration of this Agreement, being the period from the Commencement Date until the date specified in the Corporate Agreement;
"Through Fare" means the price for a Ticket purchased for an onward journey, including a sector operated by another carrier(s).  By way of example, in a Ticket for a flight from Johannesburg to London with an onward journey from London to Washington DC, the Through Fare applicable includes the onward journey from London to Washington DC, which onward journey would be operated by a carrier other than SAA; 
"Tickets" means tickets for travel on flights operated by SAA; 
"Total Flown Revenue" means the aggregate rand value received by SAA for all Tickets purchased by the Company during the currency of this Agreement, including those Tickets purchased at Corporate Special Rates; 
"Voyager Members" means the members of the Voyager Programme;
"Voyager Miles" means notional air miles accumulated by members of the Voyager Programme; and
"Voyager Programme" means SAA's frequent flyer loyalty programme in terms of which members earn points for every Ticket purchased, which points can be redeemed for various benefits on the terms and conditions applicable to the programme from time to time.
[bookmark: _Toc484837449][bookmark: _Toc10004605][bookmark: _Ref39029922][bookmark: _Toc43688465]Clause headings in this Agreement and the heading of the Agreement are for convenience only and are not to be used in its interpretation.
A reference to any statutory enactment shall be construed as a reference to that enactment as at the Signature Date and as amended or substituted from time to time.
Unless specifically otherwise provided, any number of Days prescribed shall be determined by excluding the first and including the last Day or, where the last Day falls on a Day that is not a  Business Day, the next succeeding Business Day.
If the due date for performance of any obligation in terms of this Agreement is a Day which is not a Business Day then (unless otherwise stipulated) the due date for performance of the relevant obligation shall be the immediately preceding Business Day.
Where figures are referred to in numerals and in words, and there is any conflict between the two, the words shall prevail, unless the context indicates a contrary intention.
The rule of construction that this Agreement shall be interpreted against the Party responsible for the drafting of this Agreement, shall not apply.
No provision of this Agreement shall (unless otherwise stipulated) constitute a stipulation for the benefit of any person (stipulatio alteri) who is not a Party to this Agreement.
[bookmark: _Toc322611789][bookmark: _Toc322612471][bookmark: _Toc322613102][bookmark: _Toc322613229][bookmark: _Toc322611790][bookmark: _Toc322612472][bookmark: _Toc322613103][bookmark: _Toc322613230][bookmark: _Toc322611791][bookmark: _Toc322612473][bookmark: _Toc322613104][bookmark: _Toc322613231][bookmark: _Toc322611792][bookmark: _Toc322612474][bookmark: _Toc322613105][bookmark: _Toc322613232][bookmark: _Toc322611793][bookmark: _Toc322612475][bookmark: _Toc322613106][bookmark: _Toc322613233][bookmark: _Toc322611794][bookmark: _Toc322612476][bookmark: _Toc322613107][bookmark: _Toc322613234][bookmark: _Toc322613235][bookmark: _Toc322613236][bookmark: _Toc322613237][bookmark: _Toc322613238][bookmark: _Toc322613239][bookmark: _Toc322613109][bookmark: _Toc322613240][bookmark: _Toc318096771][bookmark: _Toc322611796][bookmark: _Toc322612478][bookmark: _Toc322613110][bookmark: _Toc322613241][bookmark: _Toc322611797][bookmark: _Toc322612479][bookmark: _Toc322613111][bookmark: _Toc322613242][bookmark: _Toc322611798][bookmark: _Toc322612480][bookmark: _Toc322613112][bookmark: _Toc322613243][bookmark: _Toc322611799][bookmark: _Toc322612481][bookmark: _Toc322613113][bookmark: _Toc322613244][bookmark: _Toc322611800][bookmark: _Toc322612482][bookmark: _Toc322613114][bookmark: _Toc322613245][bookmark: _Toc322611801][bookmark: _Toc322612483][bookmark: _Toc322613115][bookmark: _Toc322613246][bookmark: _Toc322611811][bookmark: _Toc322612493][bookmark: _Toc322613125][bookmark: _Toc322613256][bookmark: _Toc322611812][bookmark: _Toc322612494][bookmark: _Toc322613126][bookmark: _Toc322613257][bookmark: _Toc322611820][bookmark: _Toc322612502][bookmark: _Toc322613134][bookmark: _Toc322613265][bookmark: _Toc322611824][bookmark: _Toc322612506][bookmark: _Toc322613138][bookmark: _Toc322613269][bookmark: _Toc322611828][bookmark: _Toc322612510][bookmark: _Toc322613142][bookmark: _Toc322613273][bookmark: _Toc322611832][bookmark: _Toc322612514][bookmark: _Toc322613146][bookmark: _Toc322613277][bookmark: _Toc322611836][bookmark: _Toc322612518][bookmark: _Toc322613150][bookmark: _Toc322613281][bookmark: _Toc322611840][bookmark: _Toc322612522][bookmark: _Toc322613154][bookmark: _Toc322613285][bookmark: _Toc322611844][bookmark: _Toc322612526][bookmark: _Toc322613158][bookmark: _Toc322613289][bookmark: _Toc322611848][bookmark: _Toc322612530][bookmark: _Toc322613162][bookmark: _Toc322613293][bookmark: _Toc322611852][bookmark: _Toc322612534][bookmark: _Toc322613166][bookmark: _Toc322613297][bookmark: _Toc322611853][bookmark: _Toc322612535][bookmark: _Toc322613167][bookmark: _Toc322613298][bookmark: _Toc322611854][bookmark: _Toc322612536][bookmark: _Toc322613168][bookmark: _Toc322613299][bookmark: _Toc322611855][bookmark: _Toc322612537][bookmark: _Toc322613169][bookmark: _Toc322613300][bookmark: _Toc322611856][bookmark: _Toc322612538][bookmark: _Toc322613170][bookmark: _Toc322613301][bookmark: _Toc322611857][bookmark: _Toc322612539][bookmark: _Toc322613171][bookmark: _Toc322613302][bookmark: _Toc318096773][bookmark: _Toc322611858][bookmark: _Toc322612540][bookmark: _Toc322613172][bookmark: _Toc322613303][bookmark: _Toc322611859][bookmark: _Toc322612541][bookmark: _Toc322613173][bookmark: _Toc322613304][bookmark: _Toc322611860][bookmark: _Toc322612542][bookmark: _Toc322613174][bookmark: _Toc322613305][bookmark: _Toc322611861][bookmark: _Toc322612543][bookmark: _Toc322613175][bookmark: _Toc322613306][bookmark: _Toc322611862][bookmark: _Toc322612544][bookmark: _Toc322613176][bookmark: _Toc322613307][bookmark: _Toc322611863][bookmark: _Toc322612545][bookmark: _Toc322613177][bookmark: _Toc322613308][bookmark: _Toc322611864][bookmark: _Toc322612546][bookmark: _Toc322613178][bookmark: _Toc322613309][bookmark: _Toc322611865][bookmark: _Toc322612547][bookmark: _Toc322613179][bookmark: _Toc322613310][bookmark: _Toc322611866][bookmark: _Toc322612548][bookmark: _Toc322613180][bookmark: _Toc322613311][bookmark: _Toc322611867][bookmark: _Toc322612549][bookmark: _Toc322613181][bookmark: _Toc322613312][bookmark: _Toc322611868][bookmark: _Toc322612550][bookmark: _Toc322613182][bookmark: _Toc322613313][bookmark: _Toc322611869][bookmark: _Toc322612551][bookmark: _Toc322613183][bookmark: _Toc322613314][bookmark: _Toc322611870][bookmark: _Toc322612552][bookmark: _Toc322613184][bookmark: _Toc322613315][bookmark: _Toc322611871][bookmark: _Toc322612553][bookmark: _Toc322613185][bookmark: _Toc322613316][bookmark: _Toc322611872][bookmark: _Toc322612554][bookmark: _Toc322613186][bookmark: _Toc322613317][bookmark: _Toc322611873][bookmark: _Toc322612555][bookmark: _Toc322613187][bookmark: _Toc322613318][bookmark: _Toc322611874][bookmark: _Toc322612556][bookmark: _Toc322613188][bookmark: _Toc322613319][bookmark: _Toc322611875][bookmark: _Toc322612557][bookmark: _Toc322613189][bookmark: _Toc322613320][bookmark: _Toc322611876][bookmark: _Toc322612558][bookmark: _Toc322613190][bookmark: _Toc322613321][bookmark: _Toc322611877][bookmark: _Toc322612559][bookmark: _Toc322613191][bookmark: _Toc322613322][bookmark: _Toc322611878][bookmark: _Toc322612560][bookmark: _Toc322613192][bookmark: _Toc322613323][bookmark: _Toc322611879][bookmark: _Toc322612561][bookmark: _Toc322613193][bookmark: _Toc322613324][bookmark: _Toc322612813][bookmark: _Toc323823519][bookmark: _Toc302632692][bookmark: sc]previous agreements
This Agreement supersedes and replaces any and Corporate Agreements which had previously been in place between the Parties and undertakings given to or on behalf of the Parties in relation to the subject matter hereof.  Should the Parties have concluded, prior to the conclusion of the Agreement (in respect of any period/s whatsoever) any arrangement which is the same as or substantially similar to the arrangement set out in this Agreement, the Corporate Flown Revenue of the Company in such previous calculation period/s shall have no bearing whatsoever on the calculation of the Company's Corporate Flown Revenue during the Term.
[bookmark: _Toc322612814][bookmark: _Toc323823520]commonality of terms
These Terms and Conditions govern the circumstances under which SAA grants certain commissions and discounts to one or more Companies, as more fully set out in the Corporate Agreement to be executed by SAA and such Companies.
It is agreed that these Terms and Conditions, together with the Corporate Agreement, and any Annexures thereto, constitute the complete agreement between SAA and the Company regarding the subject matter detailed in the Agreement. 
These Terms and Conditions shall be deemed to be incorporated by reference into the Corporate Agreement.  It is specifically agreed that all of the provisions contained in these Terms and Conditions will apply to the Corporate Agreement as if specifically set out therein, with such changes as the context may require in the Corporate Agreement.
The Company shall, by signing a Corporate Agreement, specifically acknowledge and agree that it has read, understood and agrees to be bound by these Terms and Conditions.
In the event of any conflict or inconsistency between (i) the terms, as defined, and (ii) the provisions, as contained, in these Terms and Conditions and the terms and conditions of the Corporate Agreement, the terms and conditions of the Corporate Agreement shall prevail to the extent of such conflict. 
[bookmark: _Toc323823521]CESSION and ASSIGNMENT
[bookmark: _Ref311208437]Subject to clause 4.2, neither Party may cede, assign and/or sub-contract any of its rights and/or obligations under this Agreement, whether in whole or in part, without the prior written consent of the other Party, which consent shall not be unreasonably withheld.  
[bookmark: _Ref311208421]SAA may cede, assign and/or sub-contract any of its rights and/or obligations under this Agreement, whether in whole or in part, to any of its Affiliates without the consent of the Company, but SAA shall notify the Company in writing of any such cession, assignment and/or sub-contracting.
[bookmark: _Toc318207085][bookmark: _Toc322611512][bookmark: _Toc323823522][bookmark: _Toc281382930]compliance with laws and regulations
In carrying out its obligations under this Agreement, the Company shall adhere to all laws, regulations and industry codes of conduct applicable thereto, and shall ensure that it has and maintains in place, and complies with, all the necessary licenses, certificates, authorisations, permits, type approvals and consents that are required in terms of any applicable laws.
It is specifically recorded that SAA does not in any manner intend on contravening Competition Laws by virtue of offering the commissions and discounts to the Company in terms of the Corporate Agreement.
The Company shall at its own cost (unless otherwise agreed) take all legal advice necessary to ensure that in selling the airline tickets, the Company shall not infringe any third party rights and that its actions shall be legal and in compliance with all applicable laws, regulations and/or industry codes of practice.
In the event that the results of advice received by SAA or any audit conducted in terms of clause 7 reveals that there are risks of possible contravention of Competition Laws posed by the provision of the incentive commission as set out in this Agreement, the Parties shall forthwith meet to negotiate and agree on an amendment to this Agreement to mitigate against such risk and ensure compliance with the applicable Competition Laws.  SAA shall have the right to unilaterally amend the terms of this Agreement should above outcome(s) indicate substantial non-compliance.
The Company shall comply with the provisions of any notice that may be issued to or by SAA in terms of South Africa's Consumer Protection Act, No 68 of 2008.
The Parties are cognisant of the restrictions placed upon their interaction with each other in terms of the Competition Laws and accordingly agree not to disclose to each other any information relating to their respective businesses, their markets, suppliers and/or customers that is not required in order for either Party to fulfil its obligations under this Agreement.
[bookmark: _Toc323823523]indemnities
The Company hereby indemnifies and holds SAA and SAA's employees, directors and officers harmless against all Losses of any nature whatsoever which they may sustain as a result of or attributable to – 
a failure of any of the warranties or any undertakings contained in this Agreement to be true and correct; 
any and all claims which may be brought against SAA by any third party in respect of any loss or damage which may arise from any acts or omissions on the part of the Company in terms of this Agreement;
any non-compliance with the Competition Act or other applicable law as a result of the negligence of the Company; and
its staff making use of the services of SAA in terms of a Ticket purchased by the Company.
[bookmark: _Toc318207087][bookmark: _Toc322611514][bookmark: _Toc323823524][bookmark: _Ref312242764]audits
The Company consents to SAA conducting audits of its financial records, operational structures and systems when required and undertakes to assist SAA in a transparent and open manner and to provide SAA with such information as is reasonably required by SAA during the period of this Agreement to verify the Company's compliance with this Agreement and the compliance of this Agreement with all applicable laws.
The Company shall allow SAA and its employees and/or agents access to the Company' records relating to SAA and shall provide SAA with such reports as is reasonably required to ensure the proper administration of this Agreement and to avoid fraudulent activity.
In the event of any discrepancies in the information provided by the Company as against the information available to SAA, SAA shall have the right to appoint an independent auditor to audit the Company's sales figures and any other information relating to this Agreement.  The Company shall do all such things as reasonably requested by SAA to enable SAA to carry out such audit.
[bookmark: _Ref311197607][bookmark: _Ref311197617][bookmark: _Ref311197993][bookmark: _Ref311198010][bookmark: _Ref311198023][bookmark: _Toc323823525]confidentiality
[bookmark: _Ref129508992]Each Party undertakes to keep confidential and not to disclose to any third party, save as may be required in law or permitted in terms of this Agreement, the Confidential Information, the nature, content or existence of this Agreement and any and all information given by a Party to the other Party pursuant to this Agreement.
1.1 The obligation of confidentiality placed on the Parties in terms of this clause 8 shall cease to apply to a Receiving Party in respect of any information which –
1.1.1 [bookmark: _Ref159121823]is or becomes generally available to the public other than by the negligence or default of the Receiving Party or by the breach of this Agreement by the Receiving Party;
1.1.2 the Disclosing Party confirms in writing is disclosed on a non-confidential basis;
1.1.3 has lawfully become known by or come into the possession of the Receiving Party on a non-confidential basis from a source other than the Disclosing Party having the legal right to disclose same, provided that such knowledge or possession is evidenced by the written records of the Receiving Party existing at the Signature Date; or
1.1.4 [bookmark: _Ref159121828]is disclosed pursuant to a requirement or request by operation of law, regulation or court order, to the extent of compliance with such requirement or request only and not for any other purpose,
provided that the onus shall at all times rest on the Receiving Party to establish that information falls within the exclusions set out in clauses 8.2.1 to 8.2.4.
This clause 8 shall not apply to any disclosure made by a Party to its professional advisors or consultants, provided that they have agreed to the same confidentiality undertakings, or to any judicial or arbitral tribunal or officer, in connection with any matter relating to this Agreement or arising out of it.
[bookmark: _Toc323823526][bookmark: _Ref311195870]LIMITATION OF LIABILITY
The Parties agree that, in the event of a breach of any of the provisions of this Agreement, the defaulting Party shall be liable to the other Party for all Losses which constitute direct and/or general damages.
[bookmark: _Ref311203167]Subject to clause 9.3, the Parties agree that, in the event of a breach of any of the provisions of this Agreement, the defaulting Party shall not be liable to the other Party for any Losses which constitute indirect, special and/or consequential damages. 
[bookmark: _Ref311203149]Notwithstanding anything to the contrary set forth in clause 9.2 above or this Agreement in general, the Parties agree that they shall be liable to the other for –
Losses which constitute indirect, special and/or consequential damages where such damages are caused by a breach of any Confidential Information undertaking; and
Losses which arise out of their dishonesty or gross negligence regardless of whether such Losses arise out of contract or delict.
Nothing in this Agreement shall operate so as to exclude or in any way limit either Party's liability for fraud, or for death or personal injury caused by its negligence or any other liability that may not be excluded or limited as a matter of law.
[bookmark: _Toc323823527]FORCE MAJEURE
Neither Party shall be liable to the other for non-performance (either in whole or in part) or delay in performance of their respective obligations if caused by a Force Majeure Event.  While a Force Majeure Event subsists, the Party so affected shall be relieved of liability to the other for failure to perform its obligations hereunder and such obligations shall be suspended until such time as performance can be resumed (provided that the relevant affected Party could not have prevented the failure or delay by taking reasonable precautions or measures.
[bookmark: _Toc318207091][bookmark: _Toc322611518][bookmark: _Toc323823528][bookmark: _Ref311198768]termination
[bookmark: _Ref311195211][bookmark: _Ref311198837]Either Party may terminate this Agreement in whole or in part for convenience at any time, without penalty and without cause, on not less than 30 (thirty) Days' written notice to the other Party.  The Party so terminating the Agreement shall have no liability for payment of termination fees to the other Party with if this Agreement is terminated pursuant to this clause 11.1.
SAA may terminate this Agreement with immediate effect on written notice to the Company if SAA discovers any form of manipulation as determined by the Office of Serious Economic Offences on the part of the Company, in which event the matter will be handed over for prosecution. 
Either Party ("Aggrieved Party") may terminate this Agreement with immediate effect if:
the other ("Defaulting Party") commits a material breach of this Agreement and fails to remedy that breach within 10 (ten) Business Days of being notified of the breach ("Notice Period") and, if the Aggrieved Party so elects, the steps required to remedy it;
the Defaulting Party suffers an Insolvency Event;
by reason of a Force Majeure Event, the Defaulting Party is unable to perform or delays in performing its obligations hereunder for a period of 15 (fifteen) Business Days from the date of such Force Majeure Event in circumstances where the Defaulting Party could have prevented the failure or delay by taking reasonable precautions or measures); or
any representation or warranty on the part of the Defaulting Party is found to be untrue in any material particular or if the Defaulting Party does anything in breach of such representation or warranty,
without prejudice to any claims which such Party may have for damages against the other.
The Aggrieved Party's remedies in terms of this clause 11 are without prejudice to any other remedies to which the Aggrieved Party may be entitled in law.
Termination of this Agreement shall not affect any accrued rights of the Parties.
The provisions of clause 1 and clauses 8 to 18 shall survive any termination of this Agreement.
[bookmark: _Toc136320505][bookmark: _Ref223401712][bookmark: _Ref315360360][bookmark: _Toc323823529][bookmark: _Toc484837463][bookmark: _Toc10004619][bookmark: _Ref42572554][bookmark: _Toc43688480][bookmark: _Ref126722423][bookmark: hhh][bookmark: _Toc26766403][bookmark: _Ref52077275]general WARRANTIES
[bookmark: _Ref136141835]Each of the Parties hereby warrants to and in favour of the other that –
it has the legal capacity and has taken all necessary corporate action required to empower and authorise it to enter into this Agreement;
the execution of this Agreement and the performance of its obligations hereunder does not and shall not –
contravene any law or regulation to which that Party is subject;
contravene any provision of that Party's constitutional documents; or
conflict with, or constitute a breach of any of the provisions of any other agreement, obligation, restriction or undertaking which is binding on it.
Each of the representations and warranties given by the Parties in terms of clause 12.1 shall be a separate warranty and continue and remain in force notwithstanding the completion of any or all the transactions contemplated in this Agreement.
[bookmark: _Ref315936162][bookmark: _Ref315936170][bookmark: _Toc318207093][bookmark: _Toc322611520][bookmark: _Toc323823530][bookmark: _Toc77564010][bookmark: _Ref80765673][bookmark: _Ref80765729][bookmark: _Toc119286616][bookmark: _Ref125969442][bookmark: _Ref125970170][bookmark: _Toc126040554][bookmark: _Ref134523126][bookmark: _Ref223401552][bookmark: _Ref223402100][bookmark: _Ref223402124][bookmark: _Ref275522412][bookmark: _Ref311197774][bookmark: _Ref312245857][bookmark: _Ref312840981][bookmark: _Ref315778021][bookmark: _Ref315935373][bookmark: _Ref315935374]DISPUTE RESOLUTION
In the event of there being any dispute or difference between the Parties arising out of this Agreement, the said dispute or difference shall on written demand by either Party be submitted to arbitration in Johannesburg in accordance with the rules of the Arbitration Foundation of Southern Africa ("AFSA"), which arbitration shall be administered by AFSA.
Any arbitration in terms of this clause 13 shall be conducted in camera and the Parties shall treat as confidential details of the dispute submitted to arbitration, the conduct of the arbitration proceedings and the outcome of the arbitration.
This clause 13 will continue to be binding on the Parties notwithstanding any termination or cancellation of the Agreement.
Nothing herein contained shall be deemed to prevent or prohibit a party to the arbitration from applying to the appropriate court for urgent relief or for judgment in relation to a liquidated claim.
[bookmark: _Toc318096789][bookmark: _Toc318096793][bookmark: _Toc477586735][bookmark: _Ref480258046][bookmark: _Toc485017370][bookmark: _Toc127880030][bookmark: _Ref223401513][bookmark: _Toc323823531][bookmark: _Toc52082443][bookmark: _Toc102463487]NOTICES AND DOMICILIa
SAA selects as its domicilia citandi et executandi the following physical address and telefax number for the purposes of giving or sending any notice provided for or required under this Agreement – 
	Name
	Physical Address
	Telefax

	SAA
	1 Jones Street, Airways Park
	+27 11 978 2019 

	
	O R Tambo International Airport
	

	
	Johannesburg
	

	
	1627
	

	
	South Africa
	

	
	
	

	Marked for the attention of: Head Of Market SA and Voyager


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 will be effective 5 (five) Business Days after receipt of the notice of the change.
All notices to be given in terms of this Agreement will be given in writing and will be delivered by hand or sent by telefax.  Notice delivered by hand during Business Hours will be presumed to have been received on the date of delivery.  Notices delivered by telefax during Business Hours will be presumed to have been received on the date of successful transmission of the telefax.  Any notice delivered or telefax sent after Business Hours or on a Day which is not a Business Day will be presumed to have been received on the following Business Day.
[bookmark: _Toc127880034][bookmark: _Toc323823532]benefit of the agreement
This Agreement will also be for the benefit of and be binding upon the successors in title and permitted assigns of the Parties or either of them.
[bookmark: _Toc127880035][bookmark: _Toc323823533]applicable law and jurisdiction
This Agreement will in all respects be governed by and construed under the laws of the Republic of South Africa.
[bookmark: _Ref48116131]Subject to clause 13, the Parties hereby consent and submit to the non-exclusive jurisdiction of the South Gauteng High Court, Johannesburg in any dispute arising from or in connection with this Agreement.
[bookmark: _Ref125969253][bookmark: _Toc127880036][bookmark: _Toc323823534]GENERAL
Whole Agreement
This Agreement constitutes the whole of the agreement between the Parties relating to the matters dealt with herein and, save to the extent otherwise provided herein, no undertaking, representation, term or condition relating to the subject matter of this Agreement not incorporated in this Agreement shall be binding on either of the Parties.
This Agreement supersedes and replaces any and Corporate Agreements between the Parties (and other persons, as may be applicable) and undertakings given to or on behalf of the Parties (and other persons, as may be applicable) in relation to the subject matter hereof.
[bookmark: _Ref276035518]Variations to be in Writing
No addition to or variation, deletion, or agreed cancellation of all or any clauses or provisions of this Agreement will be of any force or effect unless in writing and signed by the Parties.  
No Indulgences
No latitude, extension of time or other indulgence which may be given or allowed by any Party to the other Party in respect of the performance of any obligation hereunder shall be construed to be an implied consent or election by such Party or operate as a waiver or a novation of any of the Party's rights in terms of or arising from this Agreement.
Provisions Severable
All provisions and the various clauses of this Agreement are, notwithstanding the manner in which they have been grouped together or linked grammatically, severable from each other.  
Continuing Effectiveness of Certain Provisions
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, notwithstanding that the clauses themselves do not expressly provide for this.
[bookmark: _Ref276035547]No Assignment
Neither this Agreement nor any part, share or interest herein nor any rights or obligations hereunder may be ceded, delegated or assigned by either Party without the prior signed written consent of the other Party, save as otherwise provided herein.
Exclusion of Electronic Signature
The reference in clauses 17.2 and 17.6 to writing signed by a Party shall, notwithstanding anything to the contrary in this Agreement, be read and construed as excluding any form of electronic signature.
[bookmark: _Toc116807733][bookmark: _Toc117054361][bookmark: _Ref126035546][bookmark: _Ref126035633][bookmark: _Toc127880037][bookmark: _Ref129148081][bookmark: _Toc323823535][bookmark: _Toc456577745][bookmark: _Toc456671377][bookmark: _Toc456692212][bookmark: _Toc456747580][bookmark: _Toc456748398][bookmark: _Toc456748930]SIGNATURE
This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same Agreement as at the date of signature of the Party last signing one of the counterparts.
