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                  CHAUFFEUR DRIVE TRANSPORTATION SERVICES AGREEMENT

between
SOUTH AFRICAN AIRWAYS SOC LIMITED 
[Acting through its division SAA Voyager]

(Registration No: 1997/022444/30)

and
Company Name ……………………………………


    (Registration No:……………..)
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1 PARTIES

1.1 The Parties to this Agreement are –

1.1.1 South African Airways SOC Limited, acting through its division SAA Voyager; and
1.1.2 Company Name…………………………………..
1.2 The Parties agree as set out below.

2 INTERPRETATION

2.1 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 –

2.1.1 "Agreement" means this chauffer drive services agreement contained in this document;

2.1.2 "Commencement Date" means ………………………..;
2.1.3 "Drop-off Point" means the Passenger drop-off point, at which the Passengers are dropped-off by the Service Provider in accordance with the Service Provider’s booking / reservation system processes contemplated under Annexure 2 of this Agreement;
2.1.4 "GCC" means SAA’s General Conditions of Contract contained in – and forming part of – the RFP and/or the LOA;

2.1.5 “Location” means ACCRA;
2.1.6  “LOA” means the Letter of Award, dated …………………….., issued by SAA to the Service Provider in terms of which SAA confirms the Service Provider’s appointment to render the Services;

2.1.7 “Local Currency” means ……………………..;
2.1.8 "Parties" means the parties to this Agreement as set forth in clauses 1.1.1 and 1.1.2, and “Party” shall have refer to either one of them;
2.1.9 “Passengers” means the SAA Voyager customers who will receive the Services, and “Passenger” shall have a corresponding meaning; 
2.1.10 "Pick-up Point" means the pick-up point within the vicinity of the Location at which the Passengers are picked-up by the Service Provider in accordance with the Service Provider’s booking / reservation system processes contemplated under Annexure 2 of this Agreement;

2.1.11 “RFP” means the Request for Proposal [RFP-GSM 090/15] issued by SAA and in respect of which the Service Provider provided a response in terms of its availability to provide the Services, at the quoted costs;

2.1.12 "SAA" means South African Airways SOC Limited (acting through its division, SAA Voyager), registration number 1997/022444/30, a state owned company duly incorporated in the Republic of South Africa; 

2.1.13 "Services" means the chauffer drive transportation services to be rendered by the Service Provider to SAA in accordance with the Service Level Agreement including, inter alia, 
2.1.13.1 the picking-up of passengers at the Pick-up Point by the Service Provider utilizing the Vehicles;
2.1.13.2 the transportation of the Passengers in the Vehicles; and 
2.1.13.3 the dropping-off of the Passengers at the Drop-off Point;
2.1.14 "Service Fees" means the consideration payable by SAA to the Service Provider in consideration for the rendering of the Services as set forth in Annexure 3 of this Agreement;
2.1.15 “Service Provider” means ………………………………………, registration number …………………………., duly incorporated in accordance with the laws of the GHANA;
2.1.16 “Service Level Agreement” means the service levels and/or performance standards set forth under Annexure 2 of this Agreement;

2.1.17 "Service Provider's Designated Account" means the bank account nominated by the Service Provider, the details of which are set out in Annexure "1" of this Agreement;

2.1.18 "Signature Date" means the date of signature of this Agreement by the Party last signing;

2.1.19 "VAT" means value added-tax (in the event payable by either Party); and
2.1.20  “Term” means a period of 3 (three) years, commencing on the Commencement Date and terminating on ……………………….
2.2 In this Agreement -

2.2.1 clause headings and the heading of the Agreement are for convenience only and are not to be used in its interpretation;

2.2.2 an expression which denotes -

2.2.2.1 any gender includes the other genders;

2.2.2.2 a natural person includes a juristic person and vice versa;

2.2.2.3 the singular includes the plural and vice versa; and

2.2.2.4 a Party includes a reference to that Party’s successors in title and assigns allowed at law.

2.3 Any reference in this Agreement to –

2.3.1 "business hours" shall be construed as being the hours between 08h30 and 17h00 on any business day.  Any reference to time shall be based upon Accra, Ghana Standard Time;

2.3.2 "days" shall be construed as calendar days unless qualified by the word "business", in which instance a "business day" will be any day other than a Saturday, Sunday or public holiday as gazetted by the government of Ghana from time to time;

2.3.3 "law" means any law of general application and includes the common law and any statute, constitution, decree, treaty, regulation, directive, ordinance, by-law, order or any other enactment of legislative measure of government (including local and provincial government) statutory or regulatory body which has the force of law;

2.3.4 "person" means any person, company, close corporation, trust, partnership or other entity whether or not having separate legal personality; and
2.3.5 "writing" means legible writing and in English and excludes any form of electronic communication contemplated in the Electronic Communications and Transactions Act, No 25 of 2002 or the equivalent legislation at the Location.

2.4 The words "include" and "including" mean "include without limitation" and "including without limitation".  The use of the words "include" and "including" followed by a specific example or examples shall not be construed as limiting the meaning of the general wording preceding it.

2.5 The words "shall" and "will" and "must" used in the context of any obligation or restriction imposed on a Party have the same meaning.

2.6 Any substantive provision, conferring rights or imposing obligations on a Party and appearing in any of the definitions in this clause 2 or elsewhere in this Agreement, shall be given effect to as if it were a substantive provision in the body of the Agreement.

2.7 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 to such word or expression throughout this Agreement.

2.8 Unless otherwise provided, defined terms appearing in this Agreement in title case 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.
2.9 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.

2.10 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.

2.11 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.

2.12 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.

2.13 The rule of construction that this Agreement shall be interpreted against the Party responsible for the drafting of this Agreement, shall not apply.

2.14 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.
2.15 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.

2.16 In this Agreement the words "clause" or "clauses" and "annexure" or "annexures" refer to clauses of, and annexures to this Agreement.

3 INTRODUCTION

3.1 SAA issued the RFP in order to receive response from, and appoint suitably qualified chauffeur transportation service providers. SAA requires chauffeur services to transport its Voyager Passengers from the Pick-up Point to the Drop-off Point and where applicable, vice versa, from time to time, and in accordance with such rules, regulations and laws as may apply in respect of the public carriage of passengers.

3.2 The Service Provider renders chauffeur drive transportation services and has responded to SAA’s RFP and is able to provide the Services.  SAA has issued the LOA to the Service Provider, confirming its appointment of the Service Provider to provide the Services. 
3.3 The Service Provider acknowledges that it is of material importance to SAA that the Services are provided in accordance with all applicable laws and regulations, including the terms and conditions of the RFP.
3.4 The Parties wish to record in writing their agreement in respect of the above and matters ancillary thereto.

4 APPOINTMENT

4.1 SAA hereby appoints the Service Provider as independent contractor to provide the Services on a non-exclusive basis on the terms and conditions contained in this Agreement and/or the RFP and the Service Provider accepts such appointment. 
4.2 The appointment in clause 4.1 is non-exclusive and SAA shall be entitled at any time, within its sole and absolute discretion and without reference to the Service Provider, to accept the rendering of the Services or services similar to the Services from any third parties whomsoever as SAA may determine.
5 INCORPORATION OF TERMS AND CONDITIONS AND INTERPRETATION

5.1 The Parties hereto acknowledge and agree that, except as set out herein, the terms set out in the RFP, the LOA and the GCC are hereby incorporated into this Agreement by reference and shall be used to assist with either the interpretation of the terms hereof or the intention of the Parties in regard to their relationship in terms of this Agreement. 

5.2 Therefore, the Parties agree that –

5.2.1 if there is an irreconcilable conflict between the provisions of this Agreement, the RFP, the LOA and the GCC, the provisions of this Agreement shall prevail; and 

5.2.2 in the event of any ambiguity in the provision of this Agreement, the RFP, the LOA and/or the GCC shall be used as an interpretative guide in respect of such ambiguity.

6 NATURE OF THE RELATIONSHIP

6.1 The Service Provider shall, at all times, show to SAA the utmost good faith in the performance of its duties in terms hereof, but such duty of good faith shall not constitute –

6.1.1 a partnership between SAA and the Service Provider;

6.1.2 the Service Provider to be an employee or subsidiary of SAA; or
6.1.3 the Service Provider to be an agent or representative of SAA, unless expressly authorised thereto in terms hereof or otherwise in writing,

it being agreed and recorded that the Service Provider and SAA shall at all times be independent contracting parties.

6.2 The Service Provider agrees and undertakes not to bind or attempt to bind SAA to any contractual obligations of whatsoever nature.

7 DURATION

7.1 This Agreement shall commence on the Commencement Date and shall endure for the Term.
7.2 Either Party may terminate this Agreement without cause or penalty, by giving the other Party at least 30 (thirty) days prior written notice to this effect.  In any event SAA may be entitled to terminate this Agreement should it cease flight operations to and from the Location.
8 Services
8.1 The Service Provider shall carry out the Services in accordance with the Service Level Agreement. SAA and the Service Provider shall cooperate in order to render the Services efficiently for the benefit of the Passengers.
8.2 The Service Provider specifically agrees that it shall not render or commence any additional services, falling outside the scope of work envisaged under the RFP scope of work, unless such additional services have been duly authorised by the appropriate approving authority of SAA and the subsequent additional terms and conditions of such additional services are duly signed by the Service Provider’s and SAA’s representatives.

8.3 The Service Provider will provide a sufficient number of Vehicles in order to ensure compliance by the Service Provider of its obligations in terms of this Agreement.  In the event that the Service Provider fails to provide a sufficient number of Vehicles, the Service Provider will have to make alternative arrangements to ensure that Services are performed at no additional cost to SAA.  Should there be any additional cost in this regard, such costs will be for the Service Provider's account. 
8.4 In the event that the Service Provider fails to arrange alternative vehicles or transportation, SAA shall have the right to make alternative arrangements to ensure that Services are performed at the Service Provider’s cost. 
9 PERFORMANCE STANDARDS AND PENALTIES

9.1 The Service Provider shall ensure that it meets the service level performance standards set forth in the Service Level Agreement which shall be necessary to gauge the performance of the Service Provider from time to time. 

9.2 SAA will be entitled to approach another service provider in case of late performance by the Service Provider of the Services. In addition to the penalties set out in the Service Level Agreement, the Service Provider will be responsible for any additional cost associated with approaching an alternate service provider to render the Services.
10 PAYMENT TERMS
10.1 In consideration for the rendering of the Services, SAA shall pay to the Service Provider the Service Fees, in accordance with the Service Fees Schedule and SAA’s payment processes and procedures. 
10.2 SAA shall only be obliged to pay the Service Provider for Services actually rendered.  It is specifically agreed that where no Services are supplied by the Service Provider for any reason whatsoever, the Service Provider shall not be entitled to any Service Fees in terms of this clause 10.

10.3 All payments will be made in the Local Currency, unless agreed otherwise in writing. The Service Provider shall invoice SAA every 15 (fifteen) days in arrears for the Services rendered and all invoices will be payable into the Service Provider's Designated Bank Account by SAA within 30 (thirty) days from date of the invoice. All payments hereunder will be made in full by wire transfer.
10.4 SAA agrees that on-time payment of invoices and other amounts due is of the essence of this Agreement. In case of a dispute regarding an invoice, SAA is entitled to withhold the entire value of the invoice or set-off the disputed amounts. Disputes in relation to invoices must be raised by SAA within fourteen (14) days of the date of the relevant invoice.
10.5 SAA will be entitled to query the submitted consolidated monthly statement within 7 (seven) days from date of receipt thereof, and payment in respect of the queried items will be withheld without penalty until such queries have been resolved between the Parties

11 taxes AND LOCAL CURRENCY 
11.1 All taxes, VAT or charges and levies of a similar nature will be payable by the Party concerned in accordance with the applicable laws of the country of the revenue authority imposing the taxes.
11.2 The Services Fees shall be in the Local Currency and based on the rates negotiated between the Parties in terms of the Service Fees Schedule. 

12 UNDERTAKINGS BY SAA
SAA hereby undertakes that it shall reasonably assist the Service Provider's personnel to gain reasonable access to the Pick-up Point to enable the Service Provider's personnel to carry out the Services.
13 insurance
13.1 The Service Provider shall immediately notify SAA (to be confirmed in writing as soon thereafter as is possible) of any accident, breakdown, theft, interference with any Vehicle (used for purposes of rendering the Services under this Agreement) or its contents or of any other circumstance
13.2 Without limiting any liability or other obligation of the Service Provider, the Service Provider shall, at the Service Provider's cost effect and keep in force during the term of this Agreement the following insurance policies – 

13.2.1 Passenger Liability insurance - for a sum of not less than USD 10 million (ten million United States Dollars) for the death or illness of, or bodily injury to, any Passenger and/or the loss of, or damage to or property arising from or in connection with the Service Provider's performance pursuant to this Agreement.
13.3 The Service Provider shall annually, when requested by SAA, provide proof of such policies and/or payment of premiums in respect thereof to SAA. Any failure by the Service Provider to provide proof of such insurance policies shall entitle SAA to act in accordance with clause 17.2 of this Agreement.
14 WARRANTIES

14.1 The Service Provider hereby warrants to and in favour of SAA that -

14.1.1 the Service Provider's employees shall provide the Services with the necessary diligence, care and skill as may be reasonably expected by SAA; 

14.1.2 it shall at all times have all licences, consents, permits, approvals and other authorities as are prescribed by applicable law for the lawful rendering of the Services;

14.1.3 the Service Provider shall comply with all laws and regulations in force from time to time applicable to the Service Provider and its activities in relation to this Agreement;

14.1.4 all persons engaged in the Services are sufficiently qualified and possess the necessary skill, expertise, experience and management skills to render the Services and that such Services will be rendered promptly, efficiently and in accordance with generally acceptable standards of competence and ability; and
14.1.5 the Vehicles are suitable for the purposes of transporting the Passengers.
14.2 The warranties given by the Service Provider in clause 14.1 above are effective as at the Signature Date and shall endure for the duration of this Agreement.

14.3 Each of the Parties hereby warrants to and in favour of the other that –

14.3.1 it has the legal capacity and has taken all necessary corporate action required to empower and authorise it to enter into this Agreement;

14.3.2 this Agreement constitutes an agreement valid and binding on it and enforceable against it in accordance with its terms;

14.3.3 the execution of this Agreement and the performance of its obligations hereunder does not and shall not –

14.3.3.1 contravene any law or regulation to which that Party is subject;

14.3.3.2 contravene any provision of that Party's constitutional documents; or

14.3.3.3 conflict with, or constitute a breach of any of the provisions of any other agreement, obligation, restriction or undertaking which is binding on it; and
14.3.4 to the best of its knowledge and belief, it is not aware of the existence of any fact or circumstance that may impair its ability to comply with all of its obligations in terms of this Agreement; 

14.3.5 it is entering into this Agreement as principal (and not as agent or in any other capacity);

14.3.6 the natural person who signs and executes this Agreement on its behalf is validly and duly authorised to do so;

14.3.7 no other Party is acting as a fiduciary for it; and
14.3.8 it is not relying upon any statement or representation by or on behalf of any other Party, except those expressly set forth in this Agreement.

14.4 Each of the representations and warranties given by the Parties in terms of this Agreement or in this clause 14 shall –

14.4.1 be a separate warranty and will in no way be limited or restricted by inference from the terms of any other warranty or by any other words in this Agreement;

14.4.2 continue and remain in force notwithstanding the completion of any or all the transactions contemplated in this Agreement; and

14.4.3 prime facie be deemed to be material and as such,  a material representation inducing the other Party to enter into this Agreement.

15 confidentiality and intellectual property

The Parties reciprocally –

15.1 Each Party ("Receiving Party"), including its employees, agents and/or representatives undertake that they shall not disclose or otherwise reveal to any person or entity in any way whatsoever nor make commercial use of any confidential information it may have access to by virtue of its involvement in the work related to the rendering of the Services without the prior written consent of the other Party ("Disclosing Party"). 

15.2 Each Party agrees to protect the confidentiality of the Confidential Information of the other Party in the same manner that it protects the confidentiality of its own proprietary and Confidential Information of like kind, but in no event shall each Party exercise less than reasonable care in protecting such Confidential Information. Access to the Confidential Information shall be restricted to: (i) the Service Provider and SAA personnel engaged in a use permitted in terms of this Agreement and (ii) professional legal, tax and accounting advisers of the Parties.

15.3 SAA Intellectual Property: SAA retains all right, title and interest in and to SAA's intellectual property.

15.4 Service Provider Intellectual Property: The Service Provider retains all right, title and interest in and to the Service Provider's intellectual property that is used in connection with the Services.

15.5 The Parties agree that this clause 15 will remain in force notwithstanding the termination of this Agreement.

16 LIMITATION OF LIABILITY AND INDEMNITY

16.1 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 Parties for all losses which constitute direct and/or general damages.

16.2 Subject to clause 16.3, 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. 

16.3 Notwithstanding anything to the contrary set forth in clause 16.2 or this Agreement in general, the Parties agree that they shall be liable to the other for –

16.3.1 losses which constitute indirect, special and/or consequential damages where such damages are caused by a breach of any undertakings given under clause 15; and

16.3.2 losses which arise out of their dishonesty or negligence regardless of whether such losses arise out of contract or delict.

16.4 Nothing in this Agreement shall operate so as to exclude or in any way limit any Party's liability for fraud, death or personal injury caused by its negligence or any other liability that may not be excluded or limited as a matter of law.

16.5 The Service Provider hereby indemnifies, defends and holds harmless SAA and its employees, officers, directors, shareholders and agents against any loss, cost, liability, expense, injury, penalty or interest (including reasonable attorney’s fees) of whatsoever nature which may be incurred or sustained by SAA by reason of or pursuant to the Service Provider’s failing or refusing to comply with all or any of its obligations in accordance with the provisions of this Agreement or otherwise pursuant to the conclusion, implementation or termination of this Agreement unless such loss, cost, liability, expense, injury, penalty or interest arose due to the gross negligence or willful misconduct of SAA.
16.6 Notwithstanding any provision of law to the contrary, it is specifically recorded that the Service Provider shall be liable for all loss and/or damages suffered by any Passengers arising from death or injury relating to or in connection with the rendering of the Services irrespective of the cause thereof and whether or not caused by the negligence of the Service Provider. 

17 BREACH AND TERMINATION

17.1 Without in any way limiting or derogating from any other provision hereof, SAA shall be entitled, but not obliged, to forthwith  terminate this Agreement at any time by addressing written notice to that effect to the Service Provider (without prejudice to any other rights of SAA in law or in terms of this Agreement and in particular, but without limitation, its right to claim damages) if:

17.1.1 the Service Provider compromises or attempts to compromise or defer payment of its debts owing by it to its creditors generally;  or

17.1.2 the Service Provider is provisionally or finally liquidated or wound‑up, removed from the register of companies or business rescue proceedings are initiated in respect of the Service Provider (voluntarily or otherwise) or any administration order whatsoever or takes any steps for the voluntary winding-up or liquidation of the Service Provider;  or

17.1.3 the Service Provider generally does or omits to do anything which may in any way potentially prejudice SAA’s rights under this Agreement; or

17.1.4 the Service Provider commits any breach of any provision of this Agreement and fails to remedy such breach within 14 (fourteen) days of the receipt by the Service Provider of written notice from SAA requiring the breach in question to be remedied, to the extent that such breach is remediable; or

17.1.5 any consent, authorisation, licence or approval necessary in order to enable the Service Provider to render the Services or to comply with its obligations in terms of this Agreement is modified or is not granted or is revoked, suspended, withdrawn or terminated or expires and is not renewed.

17.2 If any Party breaches any term of this Agreement and fails to remedy such breach within seven 7 (seven) days of receipt of written notification requiring it to do so, then the aggrieved Party shall be entitled, without further notice and without prejudice to any other right or remedies such Party may have, to terminate this Agreement, and/or claim specific performance, and/or claim damages.  

17.3 In the event of 3 (three) consecutive breaches by the Service Provider of the provisions of this Agreement and in particular the performance standards during the Term, SAA shall be entitled to terminate this Agreement, without prejudice or penalty, with immediate effect (without prejudice to any other rights of SAA in law or in terms of this Agreement and in particular, but without limitation, its right to claim damages).

18 DISPUTE RESOLUTION

18.1 In the event of there being any dispute or difference between the Parties arising out of this Agreement, the said dispute or difference shall be submitted to each Party’s management for resolution.

18.2 In the event that the Parties’ management fails to resolve the dispute or difference within 30 (thirty) days, the said dispute or difference shall on written demand by either Party be submitted for arbitration to an internationally recognised arbitration forum in Johannesburg or New York and such arbitration proceedings shall be administered in accordance with the applicable rules of that internationally recognised arbitration forum.

18.3 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.

18.4 Any arbitration in terms of this clause 18 (including any appeal proceedings) 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.

18.5 This clause 18 will continue to be binding on the Parties notwithstanding any termination or cancellation of the Agreement.

18.6 The Parties agree that the written demand by a party to the dispute in terms of clause 18 that the dispute or difference be submitted to arbitration, is to be deemed to be a legal process for the purpose of interrupting extinctive prescription.

19 NOTICES AND DOMICILIa

19.1 The Parties select as their respective domicilia citandi et executandi the following physical addresses, and for the purposes of giving or sending any notice provided for or required under this Agreement, the said physical addresses as well as the following telefax numbers -

	
	
	

	Name
	Physical Address
	Telefax / Email

	SAA
	OR Tambo International Airport, Airways Park
	thamisogwazile@flysaa.com  

	
	1 Jones Road
	

	
	1627
	

	
	
	

	Marked for the attention of: The Chief Procurement Officer / Commodity Manager

	
	
	

	Name
	Physical Address
	               Telefax / Email

	Service Provider
	
	

	
	

	
	

	
	
	

	Marked for the attention of: …………………………..  

	


provided that a Party may change its domicilium or its address for the purposes of notices to any other physical address or telefax number in the Republic of South Africa 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.

19.2 All notices to be given in terms of this Agreement will be given in writing and will -

19.2.1 be delivered by hand or sent by telefax;

19.2.2 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 will be presumed to have been received on the following business day; and

19.2.3 if sent by telefax during business hours, be presumed to have been received on the date of successful transmission of the telefax.  Any 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.

19.3 Notwithstanding the above, any notice given in writing, and actually received by the Party to whom the notice is addressed, will be deemed to have been properly given and received, notwithstanding that such notice has not been given in accordance with this clause 19.

20 FORCE MAJEURE

If vis majore or force majeure or casus fortiutus ("Interrupting Circumstances") cause delays in or failure or partial failure of performance by a Party of all or any of its obligations hereunder, this Agreement or as the case may be, the affected portion thereof shall be suspended for the period during which the interrupting circumstances prevail, but if they affect any material part of the Agreement only for a maximum period of 30 (thirty) days whereafter any affected Party shall be  entitled on 7 (seven) days' written notice to terminate this Agreement.  Written notice of the Interrupting Circumstances specifying the nature and date of commencement thereof shall be despatched by the Party seeking to rely thereon (on whom the onus shall rest) to the other(s) as soon as reasonably possible after the commencement thereof.  Written notice of the cessation of the Interrupting Circumstances shall be given by the Party who relied thereon within 7 (seven) days after cessation.  No Party shall subsequently be obliged to comply with the obligations suspended during such period.  For the purposes hereof vis majore and force majeure include acts  or omissions of any government, government agency, provincial or local authority or similar authority, any laws or regulations having the  force of law, civil strife, riots, insurrection, sabotage, acts or war or public enemy, interruption of transport, lockouts, inability on the part of any Party as a result of force majeure  of the nature contemplated in this clause to obtain the goods from the supplier or contemplated supplier thereof, combination of workmen, prohibition of exports, rationing of supplies, flood, storm, fire or (without limitation eiusdem generis) any other circumstances beyond the reasonable control of the Party claiming force majeure or vis majore and comprehended in the terms force majeure or vis majore.

21 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.

22 applicable law and jurisdiction

22.1 This Agreement will in all respects be governed by and construed under the laws of the Ghana.

22.2 Subject to clause 18, 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.

23 GENERAL

23.1 Whole Agreement
23.1.1 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.

23.1.2 This Agreement supersedes and replaces any and all 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.

23.2 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.  

23.3 No Indulgences
No latitude, extension of time or other indulgence which may be given or allowed by any Party to the other Parties in respect of the performance of any obligation hereunder, and no delay or forbearance in the enforcement of any right of any Party arising from this Agreement, and no single or partial exercise of any right by any Party under this Agreement, shall in any circumstances be construed to be an implied consent or election by such Party or operate as a waiver or a novation of or otherwise affect any of the Party's rights in terms of or arising from this Agreement or estop or preclude any such Party from enforcing at any time and without notice, strict and punctual compliance with each and every provision or term hereof.

23.4 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.  Any provision or clause of this Agreement which is or becomes unenforceable 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 so unenforceable, be treated as pro non scripto and the remaining provisions and clauses of this Agreement shall remain of full force and effect.  The Parties 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.

23.5 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.

23.6 No Assignment/No subcontracting
Neither this Agreement nor any part, share or interest herein nor any rights or obligations hereunder may be ceded, delegated or assigned by the Service Provider without the prior written consent of SAA, save as otherwise provided herein.

24 COSTS

Each Party will bear and pay its own legal costs and expenses of and incidental to the negotiation, drafting, preparation and implementation of this Agreement.

25 SIGNATURE

25.1 This Agreement is signed by the Parties on the dates and at the places indicated below.

25.2 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.

25.3 The persons signing this Agreement in a representative capacity warrant their authority to do so.

25.4 The Parties record that it is not required for this Agreement to be valid and enforceable that a Party shall initial the pages of this Agreement and/or have its signature of this Agreement verified by a witness. 

SIGNED at _________________________ on ______________________________ 2015.

For and on behalf of

SOUTH AFRICAN AIRWAYS SOC LIMITED

	Signature

	Name of Signatory

	Designation of Signatory


SIGNED at _________________________ on ______________________________ 2015.

For and on behalf of

SOUTH AFRICAN AIRWAYS SOC LIMITED
	Signature

	Name of Signatory

	Designation of Signatory


SIGNED at _________________________ on ______________________________ 2015.

For and on behalf of
	Signature

	Name of Signatory

	Designation of Signatory


SCHEDULE OF PARTICULARS

26 interpretation

26.1 This Schedule of Particulars shall be read in conjunction with, and forms an integral part of, the Agreement.

26.2 All terms that that are capitalised but not defined in this Schedule of Particulars, but which are defined in the Agreement, shall bear the meaning/s given to them in the Agreement, unless expressly stipulated otherwise or inconsistent with, or otherwise indicated by the context.

27 SCHEDULE OF THE Service Provider'S PARTICULARS
	
	Name
	

	
	Registration Number
	

	
	VAT Number
	N/A

	
	Business Address

(Physical)
	

	
	Business Telephone Number
	

	
	Business Facsimile Number
	

	
	Contact Name (Contact Person)
	

	
	Contact e-mail (Contact Person)
	

	
	Bank 
	[●]

	
	Account number
	[●]

	
	Account type
	[●]

	
	After hours contact details.
	


[Drafting Note: Service Provider to please insert details]

SERVICE LEVEL AGREEMENT
28 INTRODUCTION

28.1 The purpose of this Service Level Agreement (“SLA”) is to define the service relationship between the Service Provider and SAA for the provision of chauffeur driven service. The objective is to establish the principles upon which a professional service relationship will ensure that optimal service levels are maintained throughout the duration of the Agreement.

29 MANAGEMENT OF AGREEMENT / ACCOUNTABILITY

29.1 Reservation Procedure

29.1.1 The Service Provider Reservation Consultant(s) will receive the reservation from the SAA Voyager appointed Relationship Consultant in an e-mail format up to 48 hrs prior to pick up, Mondays to Fridays.  Requests for weekend chauffeur driven services must be submitted no later than 12h00 pm South Africa time on the Friday preceding the weekend. Without the Service Provider confirmation no chauffeur driven service will be executed.  Booking / reservation requests should be e-Mailed to [•] [Drafting Note: Insert details] or via the Call Centre numbers, [•].

29.1.2 The Service Provider confirmation will be sent to SAA Voyager via e-mail, and an SMS will be send to the Voyager customer. 

29.1.3 The SAA Voyager Relationship Consultant must advise the Service Provider if more than 1 passenger will be transferred in the chauffeur driven service. This information must be supplied to the Service Provider in advance to ensure that the correct vehicle is reserved.  

29.1.4 It is the responsibility of the SAA Voyager Relationship Consultant to track the passenger reservation and supply the Service Provider with all details regarding changes to flight details, pick up and drop off addresses etc.  Changes must be supplied to the Service Provider a minimum of 3 (three) hours prior to the transfer taking place. Requests received within the three hours will be considered, however, the service is not guaranteed and the  Service Provider shall accordingly not be liable for no shows and/or late arrivals

29.1.5 Full address details of the SAA Voyager customer are to be supplied by the SAA Voyager Relationship Consultant. No booking will be accepted without this detailed information.  The below mandatory information is required when the booking is requested: 

29.1.5.1 Name of customer;

29.1.5.2 surname of customer;

29.1.5.3 date of transfers;

29.1.5.4 drop off address; 

29.1.5.5 drop off time;
29.1.5.6 flight number; 

29.1.5.7 collection address;
29.1.5.8  collection time; 

29.1.5.9 contact details / cell phone number; and
29.1.5.10  SAA Voyager number.

29.1.6 Once a booking is confirmed by the Service Provider, SAA Voyager is to supply a certificate number to the Service Provider to insert in to the reservation to ensure this certificate number appears on the invoice for billing purposes. 

29.1.7 All flight reservation amendments must be accompanied by an e-mail indicating the change requested.

29.2 SAA Voyager and the Service Provider will have a 24 hour turnaround time for domestic requests. 

29.3 Chauffeur Drive Procedure

29.3.1 All the Service Provider Chauffeurs to be dressed in a neat and presentable uniform. The Service Provider will be required to facilitate frequent inspections in respect of the Service Provider Chauffeurs to ensure that all the Service Provider Chauffeurs are meeting the standard.

29.3.2 All the Service Provider Chauffeurs to have a computer generated name board at all airport locations. It is agreed between the parties that the afore-mentioned name boards may be handwritten only in the event that there are last-minute changes to SAA flights and/or the Service Provider schedules.

29.3.3 The Service Provider undertakes, subject to the terms of the agreement, to be on-time for every SAA Voyager Chauffeur Driven Service booking made. Late collections will be dealt with in accordance with clause 8 of this SLA.

29.3.4 The Service Provider Chauffeurs to pick-up SAA Voyager customers at their pick-up point 15 (fifteen) minutes prior to the requested pick up time.

29.3.5 All the Service Provider Chauffeurs to be contactable by the Service Provider via a mobile phone with a hands free device.

29.3.6 When the SAA Voyager customer arrives off a flight, the Service Provider Chauffeur will wait for the SAA Voyager customer in the relevant arrivals hall with the Service Provider computer generated name board, unless otherwise specified under clause 2.3.2. 

29.3.7 The Service Provider will contact SAA Voyager if they cannot get hold of the SAA Voyager customer. The Service Provider will contact the SAA Voyager offices in case of delays.

29.3.8 The vehicle category requested at the time of reservation is to be used, which is dependent on the number of passengers travelling. 

29.3.9 All Chauffeurs will be in possession of a valid driving license and a Professional Driving Permit (PDP).

29.3.10 C and E class Mercedes Benz or similar vehicles to be used unless otherwise stated.

29.3.11 Umbrellas are to be available in all vehicles at all times.

29.3.12 Baby seats to be available on request, at a cost to the SAA Voyager customer. The baby seat(s) will need to be fitted by the SAA Voyager customer upon collection.

29.3.13 Chauffeurs are to open doors for SAA Voyager customers. 

29.3.14 Chauffeurs are to identify SAA Voyager customers by name.

29.3.15 Chauffeurs are to assist SAA Voyager customers with their luggage. The Chauffeurs will however not carry any electronic equipment such as, but not limited to, laptops and computers.  

29.3.16 Chauffeur vehicles to be kept clean at all times. The Service Provider will be required to facilitate frequent inspections in respect of the Service Provider Chauffeur vehicles to ensure that the standard is met.

29.3.17 An MPV or similar to be used for disabled SAA Voyager customers upon request.
29.3.18  Chauffers will not assist in the custody of, and/or carrying of minor children.
29.3.19 Chauffeurs will under no circumstances engage with SAA Voyager customers regarding the applicability of additional fees for delayed pick-ups and/or drop-offs. Such matters will be referred to as per Clause 7, SAA Voyager’s Reservations. 

29.3.20 The below differentiated customer value proposition(s) will be applicable for the SAA Voyager customers:

29.3.20.1 Lifetime Platinum customers: Will be chauffeured in a Mercedes Benz E-class vehicle or similar. Water and a Newspaper will be supplied for the Member and 1 guest;
29.3.20.2 Platinum customers:  Will be chauffeured in a Mercedes Benz C-class vehicle or similar. Water and a Newspaper will be supplied for the Member and a guest.

30 
SUPPLY

30.1 The Service Provider requires a minimum of 24 hours’ notice for domestic transfers on all reservations, subject to availability. The Service Provider shall use its best endeavours to supply on demand as and where possible.

30.2 There shall be no blackout periods applicable to SAA Voyager customers. The Service Provider Chauffeur Driven Services will be available 365 days a year.

30.3 The vehicles supplied in terms hereof shall, to the best of the Service Provider’s knowledge,  be in good condition and free from any defects, including but not limited to dents, rust, damage to
 window glass, defective engine or other mechanical components.

30.4  Service Provider will be responsible to receive flight updates from the relevant locations / airports. 

31 MAINTENANCE AND QUALITY OF VEHICLES

31.1  The Service Provider will provide vehicles that are licensed and roadworthy.

31.2 All vehicles to be fitted with a vehicle tracking device. 

32 TRAINING FOR CHAUFFEURS DRIVERS
32.1 Chauffeurs to undergo defensive training.

32.2 Chauffeurs to be trained on fire extinguishers.

32.3 Chauffeurs to undergo first aid training.

32.4 Chauffeurs to undergo medical checks and alcohol checks.

32.5 Chauffeurs to do a checklist of the vehicle (i.e. check wheels, discs, permits, etc.).

32.6 Chauffeurs to be trained on professional customer services and etiquette.

33 MONITORING, MEASURING AND REPORTING PERFORMANCE

33.1 All incidents involving SAA Voyager customers must be reported verbally within 1 hour of the transgression to the 1st SAA Voyager escalation level as per Clause 7 and thereafter in writing within 24 hours.
33.2 The Service Provider is required to report the following on a monthly basis:

33.2.1 Number of Chauffeur Driven Service Transactions requested versus successful transactions at the Location.

33.2.2  Incident Reports at the Location.

33.2.3 Service Recovery Reports at the Location.

33.2.4 Measure customer satisfaction at Service Provider’s own cost. 

33.2.5 SAA Voyager is required to deliver the following on a quarterly basis:

33.2.5.1  Customer Satisfaction Surveys  at SAA Voyager’s  own cost;
33.2.5.2 Analysis on the total number of qualified travel vs. the Chauffeur Driven Service Transactions at the Location.

34 ESCALATION

All queries, incidents and service recovery issues must follow the below escalation:

SAA Voyager Escalation Matrix:

	Matter
	Escalation Level
	Name & Surname
	Position
	Contact Details 

	Contractual,  marketing collateral, customer satisfaction surveys and/or NPS, and terms & conditions
	1st
Office Hours
	Dimakatso Shole
	Member Relations Manager
	e-Mail: Dimakatsoshole@flysaa.com
Office: 011 978 6270

	
	2nd

Office Hours
	Olefile Mogomotsi
	Member Relations and Retention Manager
	e-Mail: Olefilemogomotsi@flysaa.com
Office:011 978 2042

	
	3rd
Office Hours
	Daleen Arlow
	Commercial Manager
	e-Mail: Daleenarlow@flysaa.com
Office:011 978 6389

	Reservations
	1st
Office Hours
	Mumtaaz Kader
	Team Leader
	e-Mail: Mumtaazkader@flysaa.com
Office:011 510 8248

	
	2nd

24 Hours
	Keith Nhlabathi
	Operations Manager
	e-Mail: Keithnhlabathi@flysaa.com
Office:011 510 8248

Mobile: 084 640 3430

	
	3rd
24 Hours
	Deven Govender
	Call Centre Manager
	e-Mail: Devengovender@flysaa.com
Office:011 978 1234

Mobile: 082 907 7281

	Systems & Support 
	1st
Office Hours
	Mumtaaz Kader
	Team Leader
	e-Mail: Mumtaazkader@flysaa.com
Office: 011 510 8248

	
	2nd

24 Hours
	Olefile Mogomotsi
	Member Relations and Retention Manager
	e-Mail: Olefilemogomotsi@flysaa.com
Office: 011 978 2042

Mobile: 061 414 0725



	
	3rd
24 Hours
	Zola Mabinya
	Systems Manager
	e-Mail: Zolamabinya@flysaa.com
Office:011 978 3987

Mobile:083 882 3352

	Incidents and Service Failures
	1st
24 Hours
	Dimakatso Shole
	Member Relations Manager
	e-Mail: Dimakatsoshole@flysaa.com 

Office: 011 978 6270

Mobile: 083 260 3017

	
	2nd

24 Hours
	Olefile Mogomotsi
	Member Relations and Retention Manager
	e-Mail: Olefilemogomotsi@flysaa.com

Office: 011 978 2042

Mobile: 061 414 0725



	
	3rd
24 Hours
	Daleen Arlow
	Commercial Manager
	e-Mail: Daleenarlow@flysaa.com

Office:011 978 3689

Mobile:060 520 0507

	Finance / Billing
	1st
Office Hours
	Naz Nanabhay
	Financial Administrator
	e-Mail: Naznanabhay@flysaa.com
Office: 011 978 9069

	
	2nd

Office Hours
	Ramendran Naidoo
	Senior Accountant 
	e-Mail: RamendranNaidoo@flysaa.com
Office: 011 978 2939

	
	3rd
Office Hours
	Robert Birch 
	Finance Manager
	e-Mail: Robertbirch@flysaa.com
Office: 011 978 1097 

	Service Provider’s Escalation Matrix:  [Drafting Note: To be inserted by Service Provider]



	Matter
	Escalation Level
	Name & Surname
	Position
	Contact Details 

	Contractual,  marketing collateral, customer satisfaction surveys and/or NPS, and terms & conditions
	1st
Office Hours
	
	
	

	
	2nd

Office Hours
	
	
	

	Reservations
	1st
Office Hours
	
	
	

	
	2nd

24 Hours
	
	
	

	Systems & Support 
	1st
Office Hours
	
	
	

	
	2nd

24 Hours
	
	
	

	
	3rd
24 Hours
	
	
	

	Incidents and Service Failures
	1st
24 Hours
	
	
	

	
	2nd

24 Hours
	
	
	

	
	3rd
24 Hours
	
	
	

	Finance / Billing
	1st
Office Hours
	
	
	

	
	2nd

Office Hours
	
	
	

	
	3rd
Office Hours
	
	
	


35 REMEDIAL MEASURES AND PENALTY CLAUSES

35.1 For each occurrence of a service failure of a performance standard, both parties shall assign   a person who will be responsible for attempting to assure an appropriate and timely correction of the problem, as well as attempting to implement steps to prevent its reoccurrence. Both parties shall provide a written and mutually agreed upon action plan within thirty (30) days of such occurrence, if required.

35.2 Penalties will be incurred as listed below with respective amounts to be made payable.

35.2.1 All no shows or late arrivals due to a Service Provider error will result in the Service Provider not charging SAA Voyager for that chauffeur service and SAA Voyager will invoice the Service Provider with a USD 100 (one hundred and fifty) penalty fee. The Service Provider will prepare a letter of apology  for the Voyager member and forward it to SAA Voyager, who will send the letter to the member.- 

35.2.2 Notwithstanding anything to the contrary contained in the agreement and/or this SLA, SAA Voyager shall have no other remedy, whether for any loss and/or damage and/or otherwise, against the Service Provider emanating from non-performance and/or no shows and/or late arrivals, other than contained in clause 8.2.1.

35.2.3 The vehicle type used will be the vehicle reserved, or any similar type vehicle of the same category or higher. Should this vehicle type not be available at time of reservation, the Service Provider will offer an alternative vehicle category, and the rate applicable to this category will be charged. This will be agreed by both parties upon reservation, prior to transfer.  

36 MANAGEMENT INFORMATION

Both Parties hereby agree to a monthly teleconference meeting in order to monitor and administer the account as effectively as possible. The Parties will ensure participants from SAA Voyager and the Service Provider,

37 CALL CENTRE

All queries / escalations will be handled from 7am to 7pm Monday to Friday, 8am to 5pm Saturday & Public Holidays and 8am to 1pm on Sundays

The Parties agree this Service Level Agreement will be reviewed on an annual basis as from the Commencement Date of the Agreement.

SERVICE FEES

38 SCHEDULE OF THE service fees
38.1 The Services Fees to be paid by SAA to the Service Provider in consideration for the rendering of the Services shall be calculated on a trip by trip basis (as per the Passenger booking) and shall be in the Local Currency. 
38.2 Unless expressly otherwise stipulated the Service Fees are expressed exclusive of any applicable taxes (including VAT) that may be payable thereon. All taxes payable (including VAT) shall be shown separately on the invoice.
38.3 Passenger details must be stipulated in the invoice in accordance with clause 2.1.5 of the Service Level Agreement.

38.4 All invoices must be hand delivered to SAA Washington office for payment.

38.5 The rates and prices making up the total Service Fees shall be fixed for the duration of the Agreement.

39 RATES AND CHARGES 

	DISTANCE
	TRANSFER TO / FROM 
	cost per additional mile

	[TYPE OF VEHICLE - SEDAN]
	
	

	[RANGE]
	[●]
	[●]

	[RANGE]
	
	[●]

	[TYPE OF VEHICLE – MPV / SUV]
	
	

	[RANGE]
	[●]
	[●]

	[RANGE]
	[●]
	[●]


[Drafting Note; Business / gsm to advise rates and charges]


