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EL-001

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

AFFIDAVIT

i, the undersigned,

ESTELLE LOOCK

do hereby make the following statements under oath:

1. | am currently the Airports Coordinator at SA Express. | have occupied this position

since about 2009 to date.

2. The facts to which | depose are true and correct and are within my personal knowledge

except where it is apparent from the context that they are not.

3. | started with SA Express in 2000 as the Cabin Crew up to 2008; where after | was
appointed as the Airports Coordinator. During my tenure as the Airports Coordinator, |

reported to Mr Wesley Hermanus and subsequently to Mr Dave Allanby who retired

around September 2018.

4 . My function as the Airports Coordinator includes the following:

4.1 Contracts review and helping in the sourcing of service providers;
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4.2 Coordinating stations (Airports) and see to it that they run smoothly and that they
have all they need; that function is for all stations domestically, regionally and

internationally;

4.3 1| assist Station Managers to follow due process to get whatever service or product

they require;

4 41 look after the ground handling services for stations which, at the time of the EML
engagement, included Johannesburg, Walvis Bay, Gaborone, Hoedspruit, Richards
Bay, Durban, East London, Port Elizabeth, Cape Town, Bloemfontein, Kimberiey,

George, Sun City (Pilanesburg), Mafikeng ; and

4.5 Receiving of invoices and making sure that service providers are paid.

JET FUEL IN PILANESBURG

5. In 2017 we had a jet fuel problem at Pilanesburg Airport; the service provider who was
there at the time and approved by ACSA was RSI Fuel; their fuel was contaminated and
this was confirmed through an audit that was done by SAA. Flight Operations decided to
stop sourcing fuel from RSI for the Pilanesburg Airport, and ACSA could not provide a
new supplier since the RSI fuel contract was declared nuil and void and was still under

dispute.

6. The return trip for the Cape Town to Pilanesburg route was too long for the aircraft to
return to Cape Town on the same fuel tank, it therefore needed to divert to
Johannesburg to fuel. This was a costly process and so Flight Operations requested Mr
Allanby, who was the General Manager: Operations, to get a service provider to assist.

7. | was then requested by Mr Allanby, around May 2017 to source a quotation for fuel at
Pilanesburg. This instruction was given to me by Mr Allanby when we had a meeting
with him in his office. He further brought to my attention that Technical was busy with a
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11.

12.
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review for fuelling and defueling of aircraft at the hanger at OR Tambo, and that | must

speak to Mr Peter Corver.

| then approached Mr Corver who gave me a business card for EML Energy and he
mentioned that he was given the same card by his General Manager: Mr Albert

Oldenmark.

| then wrote an email dated the 16™ of May 2017 to Mr Eric Motlhake of EML. Energy to
provide us with a quotation for Jet Fuel Transportation from Johannesburg to
Pilanesburg (Ann: EL 1). According to our flight schedule, the truck needed to go twice
(Monday and Friday) a week to Pilanesburg and fill two planes on each day since we
were running two trips on each of those days. Mr Motlhake of EML responded and asked

me about the quantities.

On the 19" of May 2017; Mr Allanby sent an email to Dr Samuel Vilakazi titled “Fuef at
Sun City and Denel”, informing Dr Vilakazi that we had “unearthed” EML for alternative
fuel supply in Pilanesburg and provided him their details. He further confirmed that Mr
Mothtake said he could send a bowser to Pilanesburg for us and could also assist in
fueling the aircraft at Denel where EML was based (Ann: EL 2). At the time, Mr Corver
told me that SA Express was already engaged with EML and that there may be

economies of scale if we were to contract them for Pilanesburg.

At the time, | was of the impression that Technical was running with the procurement
process for this service as the main issue was with the defueling and refueling of aircraft
at OR Tambo. The Pilanesburg issue was an additional requirement from which | was
told that it may influence the pricing to be provided by EML due to the economies of

scale as | indicated above.

On the 9" of June 2017 at around 10:32 am; | responded to the enquiry by Mr Motlhake
where he asked me of the quantities for Pilanesburg {Ann: EL 3}. | was with Mr Gavin
Fourie with whom | shared an office. He was the Fuel Specialist working for Flight
Operations. Mr Fourie worked out the fuel requirements for Pilanesburg. He does all fuel
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calculations based on the distance travelled by planes on each route and determines
how much fuel is needed for each trip throughout all SA Express stations.

13. Mr Fourie provided me with the calculations based on the schedule of 2 days per week
for Pilanesburg. He then came out with a figure of 8 500 litres per week from Cape Town
to Pilanesburg and back. The truck needed to fuel twice on Monday and twice on Friday.
| then responded to Mr Motlhake and told him that we were looking for 8 500 litres per
week based on our flight schedule. | also copied Mr Allanby on this communication as |
would normally do if he had given me an instruction. On the same day at around 10:58
am; | issued an email to Mr Allanby and informed him that | gave EML the quantities for
them to provide a quotation and for Dr Vilakazi to take the matter further (Ann: EL 3).

14. As my understanding, there was no intention of using EML for other stations other than
at Pilanesburg, and defuel and refuel requirements from Technical. It is to be noted that
at the time; SA Express had an ongoing fuel supply agreement with SAA. SAA was
providing us with fuel in other stations as per the agreement (Ann: EL 4).

WHATSAPP ROUND ROBIN APPROVAL

15.1 became aware on the 18™ of October 2017 through an email that was sent by Mr
Allanby when the EML contract was being reviewed, that EXCO had approved the use of
EML through a round robin resolution that had been done on a weekend. However, |

was not aware of how that process had unfolded.

16. The Commission’s Investigators have shown me the EXCO Group WhatsApp
conversations of the 1% of July 2017 where the approval for EML was done (Ann: EL 5).

i noted the following on the WhatsApp communication:

16.1 That Dr Vilakazi had introduced a subject to the BAC members and asked them to
check their emails for a round robin approval needed urgently in respect of NME.
NME is the registration code for a particular aeroplane which stands for “November
Mike Echo”. This was an aircraft that was in the hangers for maintenance and | think

4

7
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at the time, it had a tank problem. In my view; this is where the problem or the
requirement from Technical started. However, Mr Corver is the best person to
indicate the exact problem with this aircraft and can confirm if there was a C-check

requirement on it.

16.2 On the same conversation; Mr Allanby confirms that the requirement is for NME and
NMN defueling requirement. NMN is an acronym for “November Mike November”,
which is a CRJ 200 aircraft with a capacity of 50 seats. This is an indication that
there were 2 aircrafts on the hanger that needed defueling urgently. He further

confirmed his email approval to Dr Vilakazi for round robin.

16.3 Ms Mirriam Mochoele, who was the Chairperson of BAC at the time, asked Dr
Vilakazi who EML was. Dr Vilakazi responded that they were the fuel supplier based
at Denel. The Denel site that Dr Vilakazi was referring to is within OR Tambo where

Technical is based.

16.4 Ms Kgatile Nkala also approved the round robin via WhatsApp and said it was in
principal to avoid Aircraft on Ground and that she did not attend the last BAC
meeting. It appears that Ms Nkala did send her email, but she does not provide

details of what the email entailed.

16.5 Mr Mark Shelley who was the CFQO of SA Express also approved the round robin via
WhatsApp. He further indicated that he did not have access to email and that the
WhatsApp message should serve as his approval. Mr Shelley approved the round
robin even without looking at the content of the email which was sent to him.

16.6 Ms Mochoele confirmed not to have seen the submission at BAC and then referred
to an explanation provided by Dr Vilakazi and gave her approval subject to a

ratification in due course provided the BAC received a submitted memo.
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16.7 Dr Vilakazi further confirmed to the members that EML can be able to assist for
Heavy Maintenance (Technical) and Sun City {Pitanesburg) in terms of what he was

told by Mr Allanby.

16.8 it is to be noted that the Sun City (Pilanesburg) requirement mentioned by Dr
Vilakazi coincides with my previous communication where | requested a quote from
EML, provided guantities and Mr Allanby provided details to Dr Vilakazi for the fusl

supply at Pilanesburg Airport.

16.9 The message from Mr Allanby at around 11:49 confirms that the requirement was

for the Technical side and for fuelling at Pilanesburg Airport.

17. Mr Victor Xaba, who was the Acting CEO for SA Express also approved the round robin,
his approval was subject to BAC ratification. Mr Xaba was saying that the BAC needed
to ratify or regularize the process prior to him giving his approval. The approval was to
be given by Mr Xaba as the Acting CEO after it went through BAC process. All
deviations go through BAC and are approved by the CEO.

MOTIVATION TO DEVIATE FROM BID PROCESS

18. | confirm that | do have knowledge of the motivation to deviate from bid process dated
the 7™ of July 2017 from Mr Allanby addressed to Mr Xaba (Ann: EL 6). The deviation
was addressed to Mr Xaba by Mr Allanby seeking approval to contract EML for specified

airport fuel and related services.

19. | found out about the Motivation to Deviate that was addressed to Mr. Xaba through Mr.
Allanby after he had submitted this motivation. Mr Allanby and | normally had sittings
twice a week to sign documents. During one of our signing sessions, Mr Allanby
showed me the deviation that was signed off for EML. He showed me it because | had

asked a number of questions about the matter.

Lb
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20. This deviation was a continuation of the round robin done on the 1% of July 2017. The
last person that gave the final approval was the CEO. The approval would have been
effective from the date on which the CEO had signed the deviation. Reference is made
to paragraph 27 of the 2017 SA Express Procurement Policy (Ann: EL 7).

21. The first scenaric on the memo deals with the Pilanesburg requirement that | initiated
and was aware of. It also refers to the Agreement between North West Government and

SA Express.

22.The second scenario on the memo deals with Technical (Heavy Maintenance)
requirement where they requested fueling and defueling of aircrafts and that the service
be provided on ad hoc basis. The two aircrafts (NME and NMN) were used to justify the
urgent need at the time, but from that point on, they would use EML for fueling and
defueling as a long term solution since there was an issue with the existing supplier at

the time.

23. | would like to deal with paragraph 4 of the memo which talks to Financial Implications. It
is stated that the financial implications will be ad-hoc as per negotiated contract. This
implies that there is a contract already negotiated which is not correct because you
cannot negotiate a contract before approval of the deviation has been obtained. This is
supposed to specify what are you going to spend so that when the BAC reviews, they
can have an understanding of what are they approving and the cost implications. | have
done a number of deviations; in this part of the memo, | would have put a detailed table

of the envisaged expenditure which | do not see on this one.

24.The deviation was signed by a number of persons including Ms Mocheole as the BAC
Chairperson and Mr Xaba as the CEO on the 1st of August 2017, respectively. The
signature of the CEQ being the 1® of August 2017 serves as the effective approval date.
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APPOINTMENT LETTER TO EML ENERGY

25. | noted that on the 5™ of July 2017; Ms Sibongile Vilakazi (“Ms Vilakazi") sent an email to
Mr Motlhake and copied Dr Vilakazi. Attached to the email is the award letter addressed
to EML dated the 5™ of July 2017 and signed by Dr Vilakazi in his capacity as the Chief
Procurement Officer {Ann: EL 8 & 9).

26. The letter was confirmation of the appointment of EML to supply fuel to SA Express; this
seems to have followed the round robin approval over the weekend. However, for me,
you can't issue an appointment letter for something that is going through a deviation
process even before that deviation has been be approved (see Ann 8 para 27 which sets
out the emergency bids and deviation process to be followed). The deviation was
approved on the 1% of August 2018 but the appointment letter was issued on the 5 July
2017. The award letter is also extremely broad. It refers, generally, to the supply of fuel
to SA Express. It does not refer to refuelling and defueling of the two aircraft, nor does it
refer to Pilanesburg. These were the only two aspects of fuel supply of which | was
aware that EML was being considered for at the time.,

TO WHOM IT MAY CONCERN LETTER

27.1 have been shown a further letter by the Commission’s investigators. It is from Dr
Vilakazi addressed a letter to an unknown person or entity on the 7" of July 2017
confirming the appointment of EML by SA Express as the fuel supplier for a period of
three (3) years {Ann: EL 10). He further confirmed that they were required to supply 25
million litres for OR Tambo and 8 million litres for Pilanesburg Airport per annum,

respectively.

28. The requirement for Pilanesburg was 8 500 litres per week and that is approximately
442 000 litres per annum if you use 52 weeks. The volumes presented in this letter are
extremely inflated and | do not know where or how procurement would have sourced
these quantities as there was no requirement of this nature considering the 2 days flight

schedule for Pilanesburg. The stipulated fuel amounts equate to over 153 000 litres per
8

ol
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week for Pilanesburg, which is way too much for that airport since the need was for

8 500 litres per week.

29. | cannot comment much on the 25 million litres stated on the letter for OR Tambo, Mr
Corver is probably the right person to deal with it. However, given the requirement for
defueling and refuelling which | knew was the requirement from Technical and stated in
the approved motivation; | would say this was against the spirit of the approval as the
requirement was to be on ad hoc basis due to maintenance schedules.

IDC FUNDING COMMUNICATION BETWEEN DR VILAKAZI AND MR MOTLHAKE

30. | have not been aware that Dr Vilakazi had communication with Mr Motlhake in relation
to the funding sought by EML from the Industrial Development Corporation (“IDC”). This
matter was brought to my attention by the Commission's Investigators for my

observation.

31. On the 14" of July 2017, Mr Motlhake was in communication with a person identified as
Mr Vimal Rama whom | have been told is an employee of IDC (Ann: EL 11). Attached to
the email were two documents on the letterhead of EML, referred to as the July 2017
Pricing Schedules. The one document was in the PDF format and the other in EXCEL.

32. These documents reflected all stations where SA Express was flying, the literage per
station and the prices per litre. | noted that the volumes for Johannesburg (OR Tambo)
were 21 200 000 and for Pilanesburg were 436 800. | have quoted below, the exact

message that was communicated by Mr Motlhake to Mr Rama:

“Best Vimal,

I have send same the SAX PDF for approval. The spreadsheet is our document with
differentials and overheads.

Please note that the differential is a total of R1,00 (differential and mark up on transport
and info plane prices)}”
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33. On the 14" of July 2017 at around 09:18 am; Mr Motlhake issued an email to Ms
Vilakazi and cc’'d Dr Vilakazi amongst others (Ann: EL 12). The email reads:

“Best Sibongile

Please note the adjustments in red as per the requirements by IDC Funding which does

requires the draw down for guarantees only done once”

34. On the same date at around 15:21, Mr Motlhake sent another email addressed to Dr

Vilakazi which reads as follows:

“Best Sam,

In line with our submission, we have affached the SAX Pricing Schedule Proposal which
we need signed off if approved. We URGENTLY need this document for submission with

our funders to release guarantees”

35.0n the 17" of July 2017, Dr Vilakazi sent an email to Mr Motlhake and attached to the
email was the signed SA Express Pricing Schedule for July 2017 on the letterhead of
EML (Ann: EL 13 and 14). Dr Vilakazi approved the EML pricing schedule on his own
and at this point, w& were not aware of the rates which were provided by EML and

apprO\ied by Dr Vilakazi.

36. On the 24" of July 2017 at around 09:34 am; Dr Vilakazi requested Ms Vilakazi to follow
up on the signing of three contracts, including EML Energy (Ann: EL 15). On the same
date at around 14:23; Ms Vilakazi issued an email to Mr Motlhake and ¢c’d Tshenolo
(Ann: 16). She requested for the attachment to be signed; attached to the email was the

draft agreement between SAX and EML.

37.0n the 2" of August 2017 at around 2:54 pm; Mr Rama from the IDC issued an email to
Mr Motlhake where he advised him that he was still waiting for the SA Express contract

(Ann: EL 17).
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38. On the 4™ of August 2017 at around 11:46 pm; Mr Motlhake forwarded the email from Mr

Rama to Dr Vilakazi and further alluded to the issues summarised below:

38.1 He referred Vilakazi to email from the IDC and the approval letter from IDC attached
on the email;

38.2 He explained that EML had secured funding with IDC which they were under
pressure to conclud by Monday, the 7" of August 2017 due to the six months CP for
a first draw down;

38.3 He said that it was critical for the fuel supply guarantee of R65 million that they had
fo place with refineries, Working Capital of R6 million, Plant and Equipment of R6.5
milftion which included the Jet A1 bowser for remote airports access and additional
de-fuelling capabilities;

38.4 He apologised for the pressure and the short notice but requested a signed contract
for submission to the IDC in order to meet their deadline; and

38.5 He highlighted that the SAX Contract was the only CP with respect to the draw down

from IDC.

39. On the 7" of August 2017 at around 09:49 am; Dr Vilakazi responded to the email from
Mr Motlhake and stated that the matter was receiving urgent attention and they would

advise during the course of the day.

SIGNING OF EML CONTRACT

40. At some point when | had seen the agreement signed between SA Express and EML, |
got to understand that Mr Xaba asked Ms Mochoele to sign the agreement on his behalf
because he was not around the office. This is now confirmed through an email dated the
7" of August 2017 where Mr Xaba, amongst other things, requested Ms Mochoele to
sign the EML contract on his behalf (Ann: EL 18).

41. 1 am aware of the contract signed between SA Express and EML; the party that signed
for SA Express was Ms Mochoele on behalf of Mr Xaba on the 7" of August 2017, and
the same was signed by Mr Motlhake for EML on the 24" of July 2017 (Ann: EL 19).

11
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This was in line with the email sent by Mr Xaba to Mr Mochoele and Mr Madavha on the
7", At the time that the contract was concluded, | was not aware that it had been

concluded.

| remember that during this time, around July/August 2017; Mr Allanby requested Mr
Fourie to make a comparison of prices between SAA and EML. This was based on the
August 2017 EML pricing schedule provided by Mr Allanby to Mr Fourie. He conducted
the exercise which established that EML rates were 30% higher than what we were
currently paying to SAA at the time. The calculated rates were hand written by Mr Fourie
next to those provided by EML (Ann: EL 20}.

It was only on the 18" of October 2017, that Mr Jacques Beck forwarded the EML
contract to Mr Fourie after he had received it from Ms Vilakazi on the same day (Ann:
EL 21). Mr Fourie printed the contract, which | was seeing for the first time on this date,
and we looked at it together. We saw the scope of work and established that EML had

been contracted to service all SA Express stations.

As part of the signed contract, there was a pricing schedule signed on behalf of Mr Xaba
which is similar to the one signed and approved by Dr Vilakazi on the 17™ of July 2017,

which | have dealt with above.

The schedule includes all SA Express stations and the litres presented are exorbitant. |
was perplexed when | saw this because | was only aware of the requirement for the
Denel and Pilanesburg sites only. Fuel services were only required for only these two

stations. SAA was servicing SA Express at the other stations.

When | received this schedule, | asked Mr Allanby why we had included other stations in
the EML contract considering we did not have hangers in stations other than OR Tambo
and Cape Town. No defueling and refueling of aircrafts took place in other stations since
all major maintenance was mainly done in OR Tambo and a small fraction of it in Cape

Town.

12
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47. There were a series of emails between Mr Gavin Fourie and Mr Allanby where, Mr
Allanby sought to explain the EML issues. Mr Fourie forwarded me this correspondence.
In his response to me, Mr Allanby did not deal with issue of the supply of fuel country-

wide. He assured me that it was only for defueling and refueling.

48, Mr Fourie and | had a discussion around Mr Allanby's response and we were not happy
with his response as it did not deal with the EML issue in its entirety. As operations, we
believed there was a contract between SAA and SA Express as we were still being
supplied fuel by SAA; that is why we decided to compare EML prices with those that we
were getting from SAA. [t was at this point that Mr Fourie and | started having
discussions around escalating this EML issue further, to higher authorities.

49. Mr Fourie addressed an email to Mr Allanby in which he asked for an explanation about
the contract. He pointed out that SA Express couldn’t enter into a contract like this; the
prices were approximately 30% higher than what we were currently paying at SAA.

50. On or about 18 / 19 October 2017, | approached Mr Timothy Ngwenya who is the head
of security to report this matter to him for investigation. Thereafter, | spoke to Mr Allanby
and asked him how this could have happened. He said he also did not know. | then
made it clear to him that | would not verify any invoices for EML.

51. Mr Xaba left SA Express in November 2017 and Ms Matsietsie Mokholo came and acted
as the CEC.

52. Thereafter, a number of the people involved in the EML scandal were suspended.
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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 sworp to before me, Commissioner of Oaths,
at Lena2ton .. } . on this the 2.7 day of /\/f\a# 2019 the regulations contained in
Government Notlce No R1258 of 21 July 1972, as amended, and Government Notice No
R1648 of 19 August 1977, as amended, having been complied with.

COMMISSIONER OF OATHS

RS SIGNATURE
Commissioner of Qaths
Adv. Lerato.M .Brimah
Date: -
South African Expresg Airways
EX OFFICIO: 2nd Floor, E Block Offices,
1 Jones Road, Airways Park

ADDRESS:

14
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From: Estelie Loock <eloock@flyexpress.aero>

Sent: 09 June 2017 10:32

To: Eric | EML Energy (PTY) LTD

Cc: Dave Allanby

Subject: RE: Jet fuel to Sun City airport

Attachments: image00L.jpg; image002.gif; image003.gif; image004.gif; 117060910321901467,gif

117060910321901867,jpg; 117060910321902067.gif; 117060910321902267.gif

<https://protect-za.mimecast.cam/s/PTTwCO79GRspZXXDSEy_AlL?domain=flyexpress.aero>

Good day Eric

Trust you are well.

As per our telephonic discussion this morning kindly note that SA Express will be looking at around 8 500 Jitres of Jet
A 1 fue! per week for Sun City. The current schedule is still running at 2 flights on Monday and 2 flights on Friday.

Kindly provide us with a quotation that includes the delivery of the fuel to Sun City.

Kind regards

Estelle

From: Eric | EMIL Energy (PTY) LTD [mallto:eric@emlenergy.com]

1 &
1013
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Sent: Yuesday, May 16, 2017 11:06 AM
To: Tshenolo

Cc: Estelle Loock; THILLY BASAYA
Subject: Re: Jet fuel to Sun City airport

Best Tshenolo,

Please revert to Estelle as a matter of URGENCY...

Estelle: Please advice on the quantities that you would require per day and/or per week.

Best Regards,

EML Motlhake

EML Engineers and Construction
T/A EML Energy

Managing Director

Pre Tech : Elec Eng | Avionics
0836771220

0877005953

eric@ https://protect-za.mimecast.com/s/9dnQCPLIGETKNmmBizYARgm?domain=emlenergy.com

https://protect-za.mimecast.com/s/puygCQILXRTkiggnixXDiLG?domain=emlenergy.com

From: Estelle Loock <eloock@flyexpress.aero <mailto;eloock@flyexpress.aera>» >
Date: Tuesday 16 May 2017 at 10:59 AM

To: Eric Motlhake <eric@emlenergy.com <mailto:eric@emlenergy.com> >
Subject: Jet fuel to Sun City airport
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i

<https://protect-za.mimecast.com/s/PTTwCO79GRs pZXXDSEy_AlL?domain=flyexpress.aero>

Good day Eric

| received your details from Pleter Corver from our Technical Department.

SA Express would like to find out whether your Company can transport Jet fuel to Sun City as per our flight schedule
and what the cost would be?

Flight Schedule: ORT Airport to Sun City - Monday and Friday

Cape Town to Sun City - Monday and Friday

Regards

Estelle

Estelle Loock
Airports Coordinator

2nd Floor

E Block Offices
Airways Park
1 Jones Road

D: +27 11978 3172
F: +2786 688 5399
C:

<https://protect-za.mimecast.com/s/PTTwCO79GRspZXXDSEy_AlL?domain=flyexpress.aero>

1015
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Please note that this e-mail and the contents thereof is subject 1o the standard SA Express E-mail dissclaimer which
may be found on hitps://protect-za.mimecast.com/s/a4LPCRgBX7 uvOliwi9DYkeF Pdomain=flyexpress.aero
<hitps://protect-za.mimecast.com/s/P3qGCVmMZWISxkKKVUGqWapN *domain=flyexpress.aero>

Non Executive Directors: 6 N Mothema (Chairpersaon), T Abrahams, B P B Dibate, R Naithani, ) N Nkabinde, P
Ramosebudi, G R Sibiya Executive Directors: D V Xaba {Acting Chief Executive Officer), M R Shelley {Chief Financial

Officer) Company Secretary: M Gie

South African Express Airways SOC Ltd Co.Reg. No. 1950/007412/30 Vat Reg No, 4400140499

<https://protect-za.mimecast.com/s/DAOfCWn B2IRi5XYY1i6DTKOx? domain=facebook.com:

<htips.//protect-za. mimecast.com/s/iE03CXEVPRSXDNNIT6GB 75N ?domain=twitter.com>

Estelle Loock
Airports Coordinator

2nd Floor

E Block Offices
Airways Park
1 Jones Road

D:427 11978 3172
F:+2786 638 5399
C

<https://protect-za,mimecast.com/s/PTTwCO79GRspZXXDSEy_AlL?domain=flyexpress.aero>

Please note that this e-mail and the contents thereof is subject to the standard SA Express E-mait dissclaimer which
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Estelfe Loock

From: Dave Allanby

Sent: Friday, May 19, 2017 04.43 PM
To: Samuel Vilakazi

Ce: Maureen Jacobs; Estelle Loock
Subject: FUEL at Sun City and Denel

Hi Sam

In our quest to source an alternate fuel supply for Pilansberg we have “unearthed”

Eric Motihake
CEO of EML Energy (www.emlenergy.com)

OfficeD3
Denei

3-8 Atlas Road
Kempton Park

Contact: 083 677 1290 Or eric@emlenergy.com

He says he can send a fuel bowser to Pilansberg for us and can also assist in fuelling our aircraft at Dene), where he

is based.
Please follow through with him as fuel at NTY is a major issue necessitating that the our NTY-CPT flight has to route
through JNB for a fuel uplift.

Thanks
Dave
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Esteile Loock

From: Dave Allanby

Sent: Friday, June 09, 2017 11:18 AM
To: Estelle Loock

Subject: RE: Jet fuel to Sun City airport
Gré Tx

From: Estelle Loock
Sent: Friday, June 09, 2017 10:58 AM

To: Dave Allanby
Subject: RE: Jet fuel to Sun Clty airport

]
| was suppose to give Eric fuel quantitfes a while ago and forgot to send it to him,

rhe guantities was just for them to issue a quotation. The quotation was to be submitted to Sam to take the matter

further.

Regards
Estefle

From: Dave Allanby

Sent: Friday, June 09, 2017 10:46 AM
To: Estelle Loock

Subject: RE: Jet fuel to Sun City airport

Hi Estelle
| did give Eric’s details to Sam. Are you working in tandem with him or not yet?

“rom: Estefle Loock

Sent: Friday, June 09, 2017 10:32 AM
To: Eric | EML Energy (PTY) LTD

Cc: Dave Allanby

Subject: RE: Jet fuel to Sun City alrport

Good day Eric

Trust you are well.

As per our telephonic discussion this morning kindly note that SA Express wilf be locking at around 8 500 litres of let
A 1 fuel per week for Sun City. The current schedule is stilf running at 2 flights on Monday and 2 flights on Friday.

Kindly provide us with a quotation that includes the delivery of the fuel to Sun City.

Kind regards
Estelle

-
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AVIATION FUEL SERVICE AGREEMENT

between

SOUTH AFRICA NATIRWAYS (Pty) Ltd
Registration Number: 1997/022444/07

and

SOUTH AFRICAN EXPRESS AIRWAYS (Pty) Ltd
Registration Number: 1990/007412/07

Page 1

§
©

%%\

EL-025

%Q




EL-026

RECORDALS
1.1 SOUTH AFRICAN AIRWAYS (Piy) Lid ("SAA") 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.
1.2 SOUTH AFRICAN EXPRESS AIRWAYS (Pty) Lid ("SA Express”) 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 Offices, Pier

Development, O.R TAMBO International Airport, Republic of South Africa. N

2 PREAMBLE

2.1 WHEREAS SA EXPRESS end SAA (“the parties”) have a commercial relationship
which is premised on the Commercial Agreement concluded on the 30" of June 2010

{“the Commercial Agreament”).

2.2 WHEREAS the purpose of the said Commercial Agreement is to enable SAA and SA
EXPRESS to achieve the following common objectives in their respective provision of

air transperiation services:

22.1 To improve the quality and quantity of air services on the African continent
with particular reference to smaller communities.

222 To optimise the parties’ use of aircraft to meet market requirements,

223 To provide a cost effective sustainable regional feader system to SAA to
enable it to effectivaly and efficlently address the needs of the market.

224 To optimise efficiency in the use of ground facilitles and personnsl who render

such ground handling services.

225 To offer customers a seamless choice of transporiation options: and

226 To maximise shareholder valus, as long as both parlles have a common
majority shareholder;

2.3 WHEREAS the parties have agreed in the sald Commercial Agreement that SAA shall .
provide SA EXPRESS with back-up facilities lLe. the facilities and services to b'
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WHEREAS the parties have agreed that the terms and conditions for the provision of
the said back-up facilities and services shall be set out in individual separate

agreements;

NOW THEREFORE, the parties agree, In view of SAA’s abovementioned commitment to provide
back-up facilities and services to SA EXPRESS, to conciude an Aviation Fuel Service Agreement an
the terms and conditions outfined in clauses 3 to 33 as follows:

3 REPRESENTATIONS AND WARRANTIES

an

3.2

3.3

3.4

3.5

Each parly warranis and represgents to the other that it has the power to enter into and
the ability to perform in terms of this Agreement.

Each party warrants that it has not violated and will not violate any applicable laws or
regulations of the Republic of South Africa or express policies regarding the offer or
receipt of improper inducement in connection with this Agreement. A Breach of this
Clause shall be deemed to be an irredesmable breach of this Agreement.

Each signatory warrants that he/she has received and complied with every consent
and/or approval necessary with respect io the execution or carying out of this
Agreement or the validity and enforceabiiity thereof.

SAA warrants that it, and its service, without limitation, will at all times during the term
of this Agreement, comply 1o all legisiation, directives and regulations, without limitation
whatsoever, and howsoever arising, applicable to the rendering of the service and shall
furnish, on request by SA Express, proof of such compliance.

Breach of any wamanty given anywhere in this Agreement shall constitute a material
breach.

4  OPERATIVE PROVISIONS

4.1

In this Agreement, the following expressions shall, uniess the context otherwise
requires, have the following meanings:

R L TR T o - v -

Annexes thereto, If any;

N J(\\\;\é

EL-027



4.2

4.3

4.4

4.5

4.6

4.7

4.8

s the Parties the parties to this Agreement (and “Party”
shall have a corresponding meaning);

# Slignature Date the date on which the last Party signs this
Agreement;

any reference fo a statutory provision or enaciment shall include references to any
amendment, modification or re-enactment of such statutory provision or such
enactment (whether before or after the Signature Date), fo any previous enactment
which has been replaced or amended and fo any regulation or order made under such

statutory provision or enactment.

references to the Preamble, clauses and Schedules are, unless oiherwise specified,
references respectively to the Preamble, clauses and Schedules to and of this

Agreemeant.

words importing one gender shall be treated as importing any gender, words importing
individuals shall be treated as importing corporations and vice versa, words Imparting
the singular shall be treated as imperting the plural and vice versa, words importing the
whole shall be treatsd as including a reference to any part thereof, and expressions
denoting a natural parson shall be ireated as denating a juristic person and vice versa.

clause headings are inserted for ease of reference only and shall not affact the

construction of this Agreement.

references 1o documenis or agreements “in the agreed form™ are to documents or
agreements on the terms and conditions agreed (whether before or after the Signature
Date} in wiiting between the Parties, initialled by the Parties for the purposes of
Identification, whether or not such documents or agreements, as the case may be, are

to be execuiled by the Parties.

words and/or expressions defined in this agreement shall bear the same meanings in
any annexes hereto which do not contain their own defined words and/or expressions;

This Agreement may be executed in more than one counterpart {and, for the avoidance
of doubt, a counterpart may be a facsimile copy), each of which shali be deamed to
constitute an original of this Agreement and which taken together shall constitute one

and the same agreament;

IRy
= Ve A0

“SIOM

EL-028

V,



8

4.9

The terms of this Agreement having been negofiated, the rule of construction that
provisions are to be construed against the parly drafting an agreement (or part of an
agreement) or on whose behaif an agreement {or part of an agreement) was drafied,
shall not apply o this Agreement and each Parly shall be responsible for its own costs,
legal fees and other expenses incurred in the negotiation, preparation and execution of
this Agreement.

AIRCRAFT FUEL

5.1

5.2

In this Agreement, the parties are seeking to set out the terms of engagement and the
service deliverables that are required from SAA, the service provider, and the
obligations expected from SA Express, the Customer.

SAA agrees to provide SA Express with the following services in relation to the
provision of Aviation Fuel Services :

5.2.1 Procurement of Aviation Fuel
5.2.2 Administration of Aviation Fuel Aceounts including payment of fuel invoices

5.2.3 The provision of an IT platform for processing of Fuel documents and
reporting;

8.2.4 Reasonable assistance in the provision of the remote access to the IT
Platform where required.

PROCUREMENT OF AVIATION FUEL

6.1

8.2

SAA shall arrange, as part of lts Tender Process, for its Aviation Fue! Supplier/s at
nominated scheduled stations to deliver Aviation Fuel into SA Express aircraft as and

when required by SA Express for its operations.

SA Express shall have access to all contracts negotiated with fuel suppliers subject to
observation of the provisions of the confidentiality clause as sst out In the relevant

contracts.

FU@I URIFT VOILHTES 101 311 DA EXPIESE USSIYHISU Siaiilih Ui Ik @ ol oou ol it wiss
and reduced to writing and signed by both parties. The designated stations together
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with expected volumes of avialion fuef must be stipulated in writing by no iater than
three {8) months prior to the tender commencement process.
7 PRICES FOR AVIATION FUEL

Suppliers must have the ability to provide insurance equal to or in excess of the

7.1
amount required by South African Express as notified in writing to SAA .

SA Express shall be able to uplift fuel at the same differential as SAA at sl stations

7.2
listed in the Fuel Supply Tender as per the fuel supply agreements with the respective

suppliers.
8 fUEL PRICES DETERMINATION

8.1 Locations within South Africa

The price quoted for each location will be based on the BFP ruling for the

8.1.1
month in which the Aviation Fuel upiifts occur as negofiated,

The prices established will be quoted in South African cents per litre and shall
be payable to Suppliers on behalf of SA Express by SAA comprising:

8.1.2

8.1.21 a Basic Fuel Price;

8.1.22 Differentials;
8.1.2.3 Transportation Faes; and
8.1.2.4 other charges which may be levied.

SAA shall advise SA Express by the fifth (5™) working day of each month what
the total prics in South African Cents per litre for the respective locations will

be for each month respectively.

8.1.3

8.2 Locations ouiside the borders of South Africa

The prices quoted will be in accordance with negotiated terms and currencies
with each Supplier at each {ocation. These prices will vary during the currency
of this agreement due to petroleurn product market forces prevatiling from time

to time, government regulatory price changes and exchange rats fl n@ \)
Page 6 ja &7 &N\ J N\
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8.2.2 The total price established for each location referred to in 8.2.1 above and
payable io Suppliers on behalf of SA Express by SAA shall comprise of:

8.2.21 a baslc price;

8222 additional charges where applicable, such as duties, dues, taxes,
levies, throughput fees, railage, transpori, airport concession fees,

elc,.

8.2.3 SAA shall advise SA Express by the fifth (5™) working day of each month what
the total price in South African Cents per litre for the respective tocations will

be for sach month respectively.
8.2.3.1
ADDITIONAL CHARGES

Should thers be any change ar variation to the charges referred to in Clause 8 above during
the currency of this contract or to those charges affecting duties, dues, taxes, imports,
throughput fees, railage, transport, airport concession fees ete. this will be communiecated to
SAX as soon as possible after SAA is advised and the increase/decrease shall be for the

account of SA Express.

PRICE REVIEW

The abova total price structure is not subject to review or change with respect to the basic or
govemment regulated prices described in Clause 8 above except as defined in Clause 9

above.
FAILURE TO PROVIDE THE CONTRACTED SERVICES

11.1 Should a Supplier of Aviation Fuel, contracted to SAA under a separate Agreement, fail
fo deliver Aviation Fuel meeting the specification as stipulated hereunder, or fail to
deliver Aviation Fusl in sufficient quantity to meet SAA's agreement with SA Express in
this regard, or fail completely to deliver due to a cause or causes not limited to a
situation or situations of force majeure, SA Express shall not hold SAA responsible for

deliver.
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11.2 Further, the parties agree that in such instance, SAA would pursue the matter with its

11.3

1.4

1.5

11.6

1.7

Supplier(s) and use its best efforts to resolve the matfer in @ manner deemed amicable
{o both parties. SAA shall keep SA Express appraised of developments.

Aviation Fuel delivered against -ﬂjis‘agraement not meeting the specification stipulated
shall be rejected.

If Aviation Fuel is rajg‘étéfl .in terms of 11.3, SAA shall endeavor to ensure that the Fuel
Supplier take remedial action to replace such rejected Aviation Fuel at the Suppliers

own cast,

Aviation Fusl rejected shall not be redeiivered for use by SA Express without the Fuel
Supplier having first provided proof that such Aviation Fuel then fully meets ths

specification to SAA's satisfaction

Without limiting the generality of clause 11.3 above, Aviation Fuel which is rejected at
any station shall remain the property of the Fuel Suppiler.

in the event of poor service being received from a contracted supplier of aviation fuel
SA Express shall have the right fo interact directly with the supplier in order 1o rectify

the state of affairs should the need arise.

12 AVIATION FUEL SPECIFICATION

12.1

12.2

12.3

[

Aviation Fuel supplied shall be JET-A1 which is a kerosene grade of Fuel suitable for
most turbine engine alreraft. The said Fuel shail be produced in accordance with very
strict intemationally agreed specifications, with a flash point above 38°C and a freeze

point maximum, of -47°C.

Further, the abovementioned Fuel needs to meet the most stringent requirements of
the fullowing specifications:

12.2.1 The British Ministry of Defense Specification DEFSTAN 81-91 issue 6, / 10; or

12.2.2 The ASTM {American Standard of Testing Method) for Aviation Turbine Fuels
D1655-10.

Additicnally, the operating procedures, equipment or inspection procedures should
comply with JIG 10 quality specifications or those of the Iatest version of the Qi

Industry standards for jointly operated systems, J

EL-032
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12.4 If the abovementioned specification requirements cannot be complied with, due to any
reason whatspever, NO OTHER FUEL OR SUBSTITUTES MAY BE USED.
Consequently, SA Express shali bear the responsibility of deciding whether or not fo
operale the applicable Sector until the specified Fuel becomes availabie.

13  ADMINISTRATION OF AVIATION FUEL ACCOUNTS

13.1 SA Express commitments regarding Fue! purchases:

13.1.1 SA Express shall provide SAA with the anticipated volume requirements by
jocation for the contractual period in advance of the negotiations with
Suppliers. Further, SA Express shall provide SAA with monthly updates of
volume forecasts per locatlon in order to ensure proper planning in this regard.

13.1.2 SA Express shall assume responsihility for ensuring timeous submission of @
documentation to SAA for processing purposes, including interfaces of dally
flight schedule and maintenance folios, together with ensuring accuracy and
completeness thereof,

13.1.3 SA Express shall essist SAA promptly in prevention and resolution of invoice
queries to enable SAA to comply with Supplier contractual payment terms. in
the event that queries are not safisfactorily resolved, SA Express shall not
hold SAA responsible for any consequenceas or losses SA Express would incur
as a result of inaccurate recordings (e.g. Subsequent VAT obligations) or
failure to pay in time, save where same is resultant from SAA's gross

negligence and/or willful misconduct.

13.1.4 Whare a query cannot be easily resolved, SAA will take up the matter with lis
Suppliers and use its best efforts to resolve the matter in a manner deemed
amicable to both parties. SAA shall keep SA Express appraised of
developments.

13.2 SAA activities in the Fuel administration process:

13.2.1 Ensure that the Fuel invoice information in the system is verified against the

fiint adminictratine evctam infarmatinn hafnre the alanss of the navmant cvnla.

13.2.2 Payment is made to Suppliers with respect to uplifted Fuel invoices in a
timeous manner. \)

. - ‘%?\iw
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13.2.3

13.24

13.2.5

13.2.6

13.2.7

SAA shall provide assistance to SA Express’ staff with respect to an the job
training that is required for purposes of ensuring thelr competency to operate

ithe fuel administration system effectively.

SAA shall reasonably assist SA Express in the resolution of Fue! payment
queries raised by suppliers in respect to the periods where the fuel
administration was under the administration of SAA.

SAA shall provide SA Express with the option of including its staff in any fue!
administration sysiem training that Is {o be provided to its own staff at a

marginal cost o SA Express.

SAA shall upon request from SA Express in writing provide SA Express
personne! with training on the fuel administration system solution at a market
related rate at the time of the training, which cost shall be bormne by SA

Express.

SAA shall upon request from SA Express in writing reasonably assist SA
Express in the resolution of system refated querles and issues that are

encountered on the fuel administration systems,

14 PAYMENT AND CURRENCY

14,1 Paymenl to SAA by SA Express for Fuel upliits within South Africa will be in South
African Rand,

14.2 Any amounts payable by SA Express in accordance with the provisions of this
‘agreement shall be Invoiced weekiy covering all suppller Invoices processaed, and
settlement to SAA shall be sffected within 17 days from date of invoice delivery to SA
Express offices to coincide with average payment {erms negotiated with suppliers. This
will be revised annually according to latest supplisr terms. Payment should be effected

by either cheque or electronic transfer.

14.3 SA Express will make payment on fuel involces submitied to SA Express by SAA an a
weekly basis for amounts oufstanding and cleared by the SA Express Finance

department as per clause 14.2.

e J
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14.4 Where multiple involces are submitted to SA Express by SAA for supplier invoices’

14.5

14.6

14.7

14.8

14.9

within the same week for payment, the 17 day period will be calculated from the last
invoice received.

Delivery of the invoices from SAA needs to bs made electronically to

financesupport@fivexpress.aerg and all supporting documentation needs io be
provided to the SA Express fuel administration clerks focated at SAA for collection.

in the evant of {ate payment, SAA shall reise inferest charges at the Standard Bank
Limited prime rate per annum.

For payments where prices are guoted in South African cents per liira, payment will be
made to SAA according to the volume of Fuel uplified at each location in litres as
reflacied on the flight receipts and summarized on the involces forwarded to SA

Express.

For payments by SA Express to SAA where prices for Fuel uplifts ouiside of South
Africa are quoted in foreign currencies, SAA wilf use the South African Rand equivalent
on date of payment, calculated according (o conversion rates as applied to its own
foreign currency payments

Any de-Fuelling costs/ credits for SA Express' account will be reflected on the invoice
and on the SA Exprass account equally. This must also be included by SA Express in
its payment for Fuel uplified to SAA.

14.10The charge relating to Fuel administration and handling costs will be as set out in

Annexure A to this agreement.

SUPPLY REQUIREMENTS AT STATIONS NOT INCLUDED IN THE ORIGINAL
PORTFOLIO

16.1

In the event that SA Express acquires additional routes and secures Fuel Suppliers of
Aviation Fuel who are not inciuded in SA Express’ porifolio herein, then the said
Agresments shall be entered into by SA Express with the Suppliers on a standalcne

basis.

such tima as the SAA contracts become available for tender.

AR
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15.3 Where routes have not been formally incorporated inlo the SAA tender process but-

uplits to new destinations take place from existing confracted locations, the
administration for the Fuel uplifts and paymenis theraof may be covered within the
scope of this contract. However where locations are entirely new, SA Express will need

fo administer independently

CHANGING SUPPLY REQUIREMENTS AT STATIONS NOT OPERATED BY SAA

16.1 In the event that a Fuel provider exits a market after a Tender had already heen
awarded to the said Suppller, than SAA shall reasonably assist SA Express in the
negotation Jeading to securing of a new Supplier at the station in question.

16.2 The contract for the supply of Fue! at the said siation shall however be between the
Fuel Supplier at the station in question and SA Express, unless SAA is also impacted

and needs to re-tender jointly with SA Express

16.3 Where contract falls outside of a joint tendering process the administration of the Fuel
uplifts and the payments thereof will need to be independently administered by SA

Express.
DISPOSAL OF WASTE FUEL

17.1 Upon request from SA Express to SAA in writing, SAA shall provide reasonable
assistance fo SA Express regarding the disposal of waste de-Fuelled Fuel from SA

Express’ Alrcraft.

17.2 SAA warrants that the disposal of waste Fuel in terms of this Agreement shall be done
in accordance with all relevant and applicable legislation in effect in the Repubiic of

South Africa,

17.3 The rate for the disposal of Fuel shall be detarmined at the time of the request and the
cost of disposal thereof shall be market refated.

DURATION AND TERMINATION

18.1 .This Agreement shall endure for an initial period of one (1) financial year from date of
effect whereafter it may be renewed per Agreement between the parties.

S
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18.2

18.3

18.4

18.5

18.6

18.7

The terms and conditions of the Fuel Services Agreement shall be reviewed annually
by both parties at the end of each financial year and taking into consideration the
changes in the market environment and the positions of both entities.

Should this Agreement not be reviewed by both parties in writing at the beginning of
each new financial year in accordance with 18.2, the contract will automatically be
renewed under the same terms and conditions as this Agreement on a yeer to year

basis thereafter,

Should the renewal of this contract be as a result of an automatic renewal as per
clause 18.3, the contract can be raised for review for the remainder of the current
financial year by either party giving written notice fo the oiher to this effect.

Upon such recelpt of notice to review, the other party will need to respond within 30
days.

Subject to any contrary provision of this Agreement, efther party shali be entitled to
terminate this Agreement by giving the other Party six (6) months written notice or such
longer period as may be agreed upon by both parties to enable the transfer of fuel uplift
and payment data as well as any other relevant data from the fuel pius =ystem for
incorporation into the new fuel management system and set up satisfactory

agreements with external suppliers for the provislon of fuet as required.

Upon termination of this agreement SAA shall be obliged to provide (upon request) all
financial data confirming payments made to suppliers for a period of five years as is
stipulated by law.

DEFAULT AND TERMINATION

19.1

An event of default shall occur i

19.1.1 Any party fails to pay any amount 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

19.1.2 Anv parly defaults in the performance of any other material provision of this

such longer period as may reasonably be required to remedy such defauit)
gfter receipt of notice from any other parly calling upon it to remedy such

default; or J

Page 13
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19.1.3 Any parly makes any general assignment for the benefit of its creditors or
compromises with its creditors generally; or

19.1.4 Any party is placed under provisional or final liquidation or provisional or final
judicial managemant; or

19.1.5 The licanse of either party to conduct its business Is suspended or revoked.

19.2 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-defauiting party's right fo

claim damages from the party In default.

APPLICABLE LAW AND JURISDICTION

This Agreement shall be governed and construed in accordance with the laws of the
Republic of South Africa. The parties hereby irrevocably consent and submit to the
jurisdiction of the South Gauteng High Court, Johannesburg or its succeesor in title ("the

High Court").

ENTIRE AGREEMENT

This Agreement shall supersede any previous arrangements between the Parties governing
the provision of services at locations referred in the relevant Annexures heretn. 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 aileged

express provision not contained In this Agreement.

NO REPRESENTATIONS

Neither party may rely on any representation, which aliegediy 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 the parties.
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25

26

INDULGENCES

24.1 If either party at any time breaches any of that parly's obligations under this agreement,
the other party ("the aggrieved party") may at any time after that breach, axercise any
right that became exercisable directly or indirectly as a result of the breach, unless the
aggrieved parly has expressly elected in writing or by clear and unambiguous conduct,
amounting to more than mere delay, not fo exercise the right; and shall not be stopped
(i.e. precluded) from exercising its rights arlsing out of that breach, despite the fact that
the aggrieved party may have efected or agreed on one or more previous occasions
not to exarcise the rights arising out of any similar breach or breaches,

24.2 If the aggrieved party is willing 1o relinquish that right, the aggrieved party will on
request do so in writing, In parlicular, 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.

CESSION

25.1 Neither party may cede that party's rights or delegate that party's obligations without
the prior written consent of the other party, which consent shall not be unreasonably

withheld.

SETTLEMENT OF DISPUTES

26.1 Should any dispute arise, in relation to this Agreemeant, between the parties the dispute
shall be referred fo the parties' Chief Executive Officers who will attempt to resolve the

dispute amongst themselves.

26.2 Any such disputa or claim, which cannot be seltled between the Chief Executive
Officers, may be submitted, by written notice from the aggrieved Party to the other, to
final and binding arbitration in terms of this clause.

26.3 Subject to the provisions of this clause, arbitration shall be held under the provisions of
the arbitration laws for the time being in force in the Republic of South Africa,

26.4.1 primarily an accounting matier, an independent practising accountant of not
less than 10 (ten) years' standing;

Page 15
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26.4.2

28.4.3

26.4.4

primarily a legal matter, & practising senior counsel of not less than 10 (ten)

years' standing;
any other matter, a sultabiy qualified independent person;

agreed upon by the Parties and fafling such agreement within 3 (three) days
after the dale on which the arbitration is demanded, appointed by the
committee of the Arbitration Foundation of Southern Africs (who may appoint
one of their number) who may be instrucied by either Party to make the
nomination at any time after the axpiry of that 3 (three) day period.

26.5 The arbliration shall be held In Johannesburg and in accordance with formalities and/or
procedures determined by the arbitrator, and may be held in an informal and summary
manner, on the basls that it shall not be necessary to abserve or cairy out the usual
formalities of procedure, pleadings and/or discovery, ar the strict rules of evidence.

26.6 The arbitrator shall bs entitied:

28.8.1

26.6.2

26.6.3

26.6.4

to investigate or cause {0 be investigated any matter, fact or thing which he
considers necessary or desirable in connection with the dispute and for that
purpose shall have the widest powers of investigating all the books and
records of either Party to the dispute in so far as the books and records may
be relevant, and the right to take coples or make extracts there from and the
right to have them produced and/or delivered at any reasonable piace required

by him for the aforesaid purpose;

to interview and question under oath representatives of either of the Parties;

to decide the dispute according to what he considers just and equitable in the
circumstances;

to make such award, including an award for costs, specific psrformance, an
interdict, damages or a penally or otherwise as he in his discretion may deem

fit and appropriate, provided that should the arbitrator fail to make an award
with regard to costs, the costs of the arbitrator shall be borne equally between

the Parties.

=5 S gV
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26.7 The arbitration shall be held as soon as possible after it is demanded with a view ta its
being completed within 30 {thirty) days after it has been so demanded.

26.8 Immediately after the arbitrator has been agreed upon or nominated, either Party shall
be entitled to call upon the arblirator to fix & date and place when and where the
arbitration proceedings shali be held and to settle the procedure and manner in which
the arbitration proceedings will be held.

26.9 Any award that may be made by the arbitrator:
26.9.1 shall be final and binding;
26.9.2 will be carried intc effect; and

26.9.3 may be made an order of any court to whose jurisdiction the parties to the
dispute are subject.

26,10 Notwithstanding anything to the contrary contzined in this dause, either Party shall be
entitled to apply for, and if successful, be granted, an interdict from any competent
court having jurisdiction.

28.10This clause is severable from the rest of this Agreement and shall, notwithstanding the
termination of this Agreement, remain in full force and affect.

26.11The Parties agree that any arbitration, the progsedings and the final award, shall be
kept strictly confidential and the Parties as well as the arbitrator shall be subject to the
confidentiality undertakings contained in this Agreement.

26.12The above provision shall however not preclude either party approaching the High
Court 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 shall be
unenforceable or invalid under the applicable law, such invalidity or unenforceability shall not

PPN - . n . Botele bl e bt L) Pnemm, cmin ] e md
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*28 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
Agreement. This provision will survive the expiry or early termination of this Agreement.

28 DOMICILIA CITANDI ET EXECUTAND!

20.1 The parties choose as their domicliium citandi et executandi for ali purposes under this
agreement, whether in respect of court process, notices or other documents or
communications of whatscever nature (including the exercise of any option), the

following addresses:
29.1.1 SOUTH AFRICAN EXPRESS AIRWAYS:

Physical Address: 4" Floor, West Wing Offices
Pier Development
Domestic Arrivals
O.R Tambo International Alrport
1627

Postal Address: P. O Box 101
O.R Tambo International Airport

1627

28.1.2 SOUTH AFRICAN AIRWAYS

Physical Address: Alrways Park
Jones Road
Kempton Park
1627
Postal Address: O.R. Tambo Intemational Airport
Private Bag X13
1627

30 FORCE MAJEURE

30.1 Notwithstanding any contrary provisions of this agreement, no fallure or omission by

either party to carry out or observe any of the terms and conditi::; of this agreement (/
@/ Page 18 o~ MN\
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30.2

30.3

EL-043

shall give rise 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 majior or any act or direction of or limitation imposed by any
governmental or statutory body, or war, strikes, civil commotion, riots, labour unrest,
consumer boycotts, or any cause reasonably beyond the control of the party thus
prevented from performing its obligations, provided, however, such party:

30.1.1 engages all its reasonable efforis to the extent reasonably possible to avoid
and/or remedy such situation;

30.1.2 gives the other of them written notice of such siluation as soon as possible
after it becomes aware of the fact that such situation may arise or has arissn.

in the event of any cause reasonably beyond the control of the Supplier andlor SAA
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 period of inability by either of them to perform ifs obligations under this
agreement, provided, however, that nothing herein contained shall extinguish, delay, or
suspend the obligations of such party to liquidate all its cutstanding fiabilities under this
agreeément 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 30.2, the party affected by such suspension
shall be entitled to obtaln the services and/or facilities of which it is deprived as a result

of such suspension from any other person.

STAMP DUTIES, REGISTRATION FEES

311

31.2

All stamp duties and registration fees in connection with this Agreement, which may be
prescribed under the national law of either Party to this Agreement, are payabie by that

Party.

All stamp duties and registration fees in connection with this Agreement, which may be
prescribed under the national law of the location(s), as mentioned in the Annexures
and not being a location situated in the country of either Party to this Agreement will be

]
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© 32 LEGAL COSTS

Each parly shall bear that parly's own legal costs of and incidental to the negotiation,
preparation, setliing, signing and implementation of this Agreement.

Page 20
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33 BINDING EFFECT AND ASSIGNMENT

33.1 The provisions of this Agreement shail inure to the benefit of and be binding upon the
Parties hereto and their respective successors and assigns.

33.2 Notwithstanding any contrary provisions of this Agreaement, no Party shail be entitled to
assign any of its rights or obligations in terms of or arising from this Agreement without
the prior written consent of the other Party, which cansent shall not be unreasonably
withheld, provided that a corporate reorganisation or amaigamation where the control
of a Party (or surviver or assignor of such Parly) remains the same shall not be
considered an assignment for tha purpose of this clause.
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SIGNED AT O.R. TAMBO INTERNATIONAL AIRPORT ON THIS THE 31 DAY OF AUGUST

2011

U/

Ken Wienand
Acting Chief Financial Officer

Arson Malola-Phiri
Regional General Manager: African Expansion

FOR AND ON BEHALF OF SOUTH AFRICAN EXPRESS AIRWAYS (WARRANTING HIS/HER
AUTHORITY TO SIGN)

i Aa LTI TTIET YT FTTY

Tshavhungwe’ Mamphlswana

Specialist: Business Development Divisional Manager: Lagal Services

SIGNED AT O.R. TAMBO INTERNATIONAL AIRPORT ON THIS THE ... = ’f cuseees DAY OF

ﬁu@?“f eenarnenesnns 2011

D P

Clive Manby
Head of Petroleum Affairs

Chief Financial Officer

FOR AND ON BEHALF OF SOUTH AFRICAN AIRWAYS (PTY} LTD
(WARRANTING HIS/HER AUTHORITY TO SIGN)

TE i Lo

WITNESS WITNESS
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we fly for you Kb
MEMO
To: Victor Xaba - Chief Executive Officer (CEO) — SA Express Alrways
SOC Ltd E
Fromu: Dave Allanby - General Manager: Operations — SA Express Ainways ‘
SOC Ltd
Subject: Motivation to Deviate from Bid Process: Comtract with EML
Engineers & Constiuction t/a EML Energy for specified alrport Fuel
and related Services
Date: 5 July 2017
1. PURPOSE

‘The purpase of this memo is:

1.1

1.2

To request approval to contract with EML Engineers & Construction t/a EML
Energy for tha supply of fuel at Pilanesberg airport and periodic fuelling and
defueling at the SA Express Heavy Malntenance facllity at Denel O R Tambo
International Alrport

To request approval to deviate from the normal Bl Planning activities
relating to the review and approval of EML Engineers & Construction t/a EML
Energy Fuel Handling Agreement, by the Bid Planning and Specifications
Committee (BPSC) and the Bid Adjudication Committee (BAC) as stipufated
in the Supply Chain Management Policy of SA Express

2. BACKGROUND: Scenario One

2.1

2.2

MINMMGNMMIMMV.WWMWRNWWHMM W %

SA Express operates a weekly scheduled air service into Pilanesberg Alrport
(NTY) from both OR Tambo International (JNB) and Cape Town intemational

{CPT) alrports
This weekly scheduled air service is operated In compliance to an Agreement

between SA Express SOC Umied (SAX) and the North West Provinclal
Government (NWPG)

T Abrshswe, B P B Dthelo, & Nethen! (indte), J N Nkabinds, P Remcwebud, G R

- Company Seorutwry; My Cle
* Exective Direrior

Eiruth Aftion Expross Lid
Ca. Rag. No. 12020
VAT Ruy. No. 4400140400
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2.3  This scheduled service promotes trade and tourism within the North West
Province and has significant benefits for the Sun Intemational Hatel Group
at Sun City who are also party to the Agreement in 2.2

2.4  Pilanesberg Alrport does not have a fuel service for aircraft

2.5 Previous attempts by contractors to establish a fuel farm at Pllanesberg
and/or provide a service have falled

2.6  Avigton fuel and the handling thereof is strongly regulatad and monitored
by the Aviation Authorities

2.7 Fights operating CFT-NTY-CPT camnot carry sufficient fuel for the twa
sectors and this necessitates the alreraft miaking an enroute diversion In
order to uplift fuel. (Normally the likes of Kimberly would be used)

28 In order fo overcome this inconvenience SA Express has currently
rescheduled its setvice from CPT to operate through INB. However, for
schedule flexibillty Ih the long term, it will be more preferential for there to
be a reliable fuel supply available at NTY

29 EML Energy have submitted a proposal in which they would supply fuei to
the SAX aircraft at NTY via mobile fuef bowser

3. EBAC 2

3.1 The SA Express Heavy Maintenance Section, based at Denel Aviation Industries
premises on the East side of O R Tambeo International airport require the ad-
hoc availability of a service to defuel and refuel aircraft in order to conduct

various aspects of maintenance

3.2 A defuel bowser, from one of the regular fuel suppliers operating
predominantly on the Western side of the airport, is required to be booked +24
hours in edvance and are even then not readily avallable

3.3 EML Energy, being based on the Eastern side of the airport on the Denel
premises, is able to offer this service more simply and seamlessly

Ad-hot as per negotiated contract



6. DEVIA | POLICY
The Supply Chain Management Policy, Annexure B dause 3.1, states that the User

5.2

5.3

‘The appointment of EML Engineers & Construction t/a EML Energy is deemed an
Operational requirement

EML Engineers 8 Construction tfa EML Energy to be appointed through deviation
process and enrolled on the SAX database as Enterprise Development (ED)

Implement an agreement that will specify fees, service levels and general
operational fuel service requirements at both NTY alrport and JNB airport on
the Denel pramises

Operations f Technical to ensure fixed rates for fived perod

Department must provide a comprehensive motivation for deviation from the bld process In
writing, In which the reasons for the proposed deviation are outiined. The motivation must
be duly authorized by the departmental head; the CFO and the CEO.

The following approval Is requested:

7.1

7.2

To implement an agreement with EML Engineers & Canstruction t/a EML Energy
that will spedify and record all refevant fees and to deviate from the normal Bid
Planning ectivities relating to the revlew and approval of the Request For Proposal
{RFP) by the Bid Planning and Spedfications Committee (BPSC) and the Bid
Adjudication Commitiee (BAC) as stipulated In the Supply Chain Management

Policy of SA Express Alrways SOC Ltd

To request approval to deviate from the normal Bid Planning activities relating to
the review and approval of EML Enginears & Consfruction t/a EML Energy Fuel
Handling Agreement, by the Bid Planning and Spedfications Committee (BPSC) and
the Bid Adjudication Commitbee (BAC) as stipulated in the Supply Chain
Management Policy of SA Express
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bmitted by:

Name: Dave Allanby
Position: Generai Manager: Dperations
Pepartment: Operations

Namme: Pumasigome-  Searn \ilouarz)

Position! Rrecuraraantbppsalict (@)
Department: Finance ch

Signaturef ... 70000

Name: Mpho Selepe
Position: DM: Finance

ates 21J07) 13

Department: Finance

Approverd/ gmmved :

Nam: Mark Sheﬂey’ m uu-%ln%}..}:%nnn-
Positipn: Acting Chief Bnancial Officer P

Department: Finance Signature: (PJ\

A /Dedined: N '

Name: Merriam Mothoele
Posttion: Chairperson: Bid Adjudication
Committee {BAC)

signature: Q\0rve G2
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ABBREVIATIONS

AQG Alrcraft on ground

BAC Bid Adjudication Committee

BEC Bid Specification Committee

BEE Black Economic Empowerment

BEBEE Broad Based Black Economic Empowerment
BO Black Owned

BWO Black Women Owned

BPWD Black People with Disability

CAA Civil Avietion Authority
CEO Chief Executive Officer

CFO Chief Financial Officer

CPO Chief Procurement Officer

DTi Department of Trade and Industry

DPE Department of Public Enterprises

EXCO Executive Committee

HDI Historically Disadvantaged Individuals
NIPP National Industrial Participaticn Program
PFMA Public Finance Managsment Act, Act 1 of 1999 (as amended)
PPPFA Preferential Procurement Policy Framework Act, Act 5 of 2000
RFI Request for Information

RFQ Request for Quotation

RFP Request for Proposal

SARS South African Revenue Services

SAX South African Express Airways

SCM Supply Chain Management

SCM Supply Chain Management

SMME Small, Medium and Micro Enterprises
VAT Value Added Tax

OEM Original Equipment Manufacturer

EME Exempted Micro Enterprise
DEFINITIONS
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B-BBEE” means broad-based black economic empowerment as defined in section 1 of the
Broad-Based Black Economic Empowerment Act

B-BBEE status leve! of contributor” means the B-BBEE status of an entity in terms of a code
of good practice on black economic empowerment issued in terms of section 9(1) of the Broad-

Based Black Economic Empowerment Act;

“Black Designated Groups” has the meaning assigned to it in the codes of good practice
issued in terms of section 9(1) of the Broad-Based Black Economic Empowerment Act:
*Black People” has the meaning assigned te it in section 1 of the Broad-Based Black

Economic Empowerment

‘Broad-Based Black Economic Empowerment Act” means the Broad-Based Black

Economic Empowerment Act, 2003 {Act No. 53 of 2003);
“Bid/Tender” — means a written offer in a prescribed or stipulated form in response to an

invitation by an organ of state for the provision ¢f services or goods.

“Consortium or Joint Venture” — means an association of persons, whether incorporated or
unincorporated, for the purpose of combining their expertise, property, capital, efforts, skills and
knowledge in an activity for the execution of a contract,

“Consultant” — includes, among others, consulting firms, engineering firms, construction
managers, management firms, procurement agents, inspection agents, auditors, other muiti-
national organization, Investment and merchant banks, universities, research agencies,

government agencies, non-governmental organizations, and individuals.
Designated group” means-

{a) Black designated groups;

(b) Black people;

(c) Women;

{d) People with disabliities; or
(e) Small enterprises, as defined in section 1 of the National Small Enterprise Act, 1996

(Act No. 102 of 1988);

“Finm Price” — means the price that is only subject fo adjustments in accordance with the actual
increase or decrease resuiting from the change, imposition or abolition of customs or excise duty

3
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and any other duly, levy or tax which, in terms of a law or regutation is binding on the contractor
and demonstrably has an influence on the price of any supplies or the rendering cost of any

service, for the execution of a contract.

"3oods” — means any work, equipment, machinery, tools, materials or anyihing of whatever
nature to be rendered to SA Express or SA Express delegate by the successful vendor in terms

of the proposal.

“Historically Disadvantaged Individual” (HDI) - means a South African citizen who; Due to
the apartheid policy that had been in place, had no franchise in national elections prior to the
introduction of the Constitution of the Republic of South Africa.

“License” — means conditional use of another party's intellectual property rights.

“Management” — in relation fo an enierprise or business, means an activity inclusive of control,
and performed on a daily basis, by any person who is a principal executive officer of the
company, by whatever name that person may be designated, and whether or not that person is a

director.

“Organ of State” — means a constitutional institution defined in the PFMA.
“Peorson/s” - refers to a natural and/or juristic person/s.

People with Disabilities” has the meaning assigned to it in section 1 of the Employment

Equily Act, 1998 (Act No. 55 of 1988);
“Price” Includes all appiicable taxes lese all unconditional discounts;

Rand value” means the total estimated value of a coniract in Rand, calculated at the time of the

tender invitation;

"RFP/Q” — means a Request for Proposal/Quotation, which is a written official enquiry document
encompassing all the terms and conditions of the bid.

“SMME" — bears the same meaning assigned to this expression in the National
Small Business Act, Act 102 of 18986,
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“Sub-Contracting™ — means the primary contractor’s assigning or leasing or making out work to,
or employing another person to support such primary contractor in executing part of a project in

terms of a contract.

“Successful Bldder” — means an organization or person with whom the order is placed or who
is confracted to executs the work as detailed in the bid.

“To bidftender” — means to submit an offer to carry out work, render a service or to supply
goods at a stated price.

Supplier” - means any enterprise, consortium or person, parinership, company, close
corporation, firm or any other form of enterprise or person, legal or natural, which has been
invited by SA Express ta submit a bid in response to a bid invitation.

“Youth™ has the meaning assigned to It In section 1 of the National Youth Development
Agenicy Act, 2008 {Act No. 54 of 2008).

1. PREAMBLE

This policy establishes an Integrated Supply Chain Management framework within which the
acquisition of goods, services and works is performed within SA Express. The policy has taken
into account the company’s vision, strategy and a new business model for long-term
sustainability. ts desirable outcomes are therefore to ensure that the company’s objectives are
supported through an integrated and a responsive supply chain management system whilst
ensuring high levels of compliance with the relevant sections of the legislation, regulations and

prescripis.

SA Express’s supply chain management systems, therefore, subscribes to the principles of a
transparent and effective procurement system that gives effect fo the objectives of the
Preferential Procurement Policy Framework Act, Act 5 of 2000 and the Nationsl Treasury
Reguiations Framework for the Supply Chain Management (as a best practice model) as well as
the provision of King three Report on Good Corporate Govemnance. This Policy must therefore be
read in conjunction with all other relevant policies and National Treasury Regulations as well as

Practice Notes {As guidelines) which were Issued in terms of PFMA.

2. BACKGROUND
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SA Express Is a State-owned Airline established in terms of the SA Express Act No 34, 2007 and

accountable to the Department of Public Enterprises as the sole shargholder. In implementing the

new business model entitled 20:20 Vision, the company aims to address the following strategic

objectives:

* To be a sustainable, well managed and profitable reginal afrline

o To provide consistent and efficient customer service

» To foster performance excellence through the development of people, skills and jobs

s To expand the airline's services throughout Africa

» To become a catalyst for key developmental state objectives, including the development of
infrastructure, the facilitation of trade, and the growth of the tourism industry

3. SUPPLY CHAIN MANAGEMENT POLICY AIMS

This policy seeks to ensure that all employees of SA Express have clear and proper guidelines
and processes to follow when involved in supply chain management processes/activities. The
supply chain management processes must ensure that, {1) the company maintains the
procurement system which is effective, efficlent and transparant, (2} the transactions entered into
are neither unauthorized, irregular, fruitless nor wasteful and (3) All employees in the company

become accountable for their actions.

This policy therefore sets out the ethical procurement practices aligned with the current
legislation. Procuring services and commodities of desired quality and best value for money
within acceptable tumaround times, are the derived benefits of this policy, enabling SA Express to
retain its competitive advantage as the regional carrier of choice.

4. POLICY SCOPE

This policy shall apply to supply chain management activities within SA Express covering all
business units of the company. It is further applicable to all procurement transactions irrespective

of their nature or value.

5. SUPPLY CHAIN GOVERNANCE STRUCTURES {(ROLES AND RESPONSIBILITIES)

5.1 BOARD OF DIRECTORS
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The board as the accounting authority is responsible for determining the strategic direction of the
company and ensuring that all major procurement decisions and recommendations are geared
towards accomplishing the company objectives by fulfilling the corporate plan commitments whilst
simultaneously meeting the sharehoider’s expectations.

5.2 CHIEF EXECUTIVE OFFICER

The Chief Executive Officer, as delegated by the board is responsible and accountable for the
procurement of goods and services for the company, entering into contracls, strategic
partnerships, arranges the hiring or letting of anything, the acquisition or granting of any right for
or on behalf of SA Express and disposes of movable SA Express property. The Chief Executive
Officer is also required to effect the provisions of Section 54 of the Publlc Finance Management

Act in transactions that require approval by the Shareholder.

The Chief Execulive cfficer is empowered by the PFMA and its assoclated regulations to,
delegate certain functions to the various levels of management as and when the need arises.

5.3 BID ADJUDICATION COMMITTEE

The Chief Executive Officer shall appoint a suitably skills officials within the company to
constitute the five committee member excluding the Chairperson as follows:

» The Chairperson of the Committee shall be appointed by the Chief Executive Officer
The Commiitee shall consist of at least three senior management officials

« Af least one member to be an SCM practitioner
The secretariat shall be made available from the company to assist the BAC and shall have

ne voting rights.
The roles and responsibilities of the Bid Adjudication Committee and bid commitiees

{specifications and eveaiuation) shall be executed as prescribed by the Code of Conduct for Bid
Adjudication Committees.



5.4 SUPPLY CHAIN MANAGEMENT UNIT

The Supply Chain Management Unit has a role to develop and maintain the robust Supply Chain
Management Policy and Procedures, manage bidding processes effectively, provide a
centralized supply chain management service for the company and also extend assistance and

advice to business units on all procurement related matiers.

These responsibilities encompass:

Determine the procurement needs of the company and the appropriate sourcing strategies.

Estabiish, maintaining and monitoring a credible database of suppliers.

Assist in developing bid specifications, bid evaluation methodologies, brisfing and debriefing
of bidders.

Negotiate contractual terms and conditions on behalf of the company Supply Chain
Management Unit shall operate within the delegations as determined by the Chief Executive
Officer and the board.

The Chief Procurement Officer is responsible for ensuring that SA Express's Supply.

Chain Management Folicy is effectively implemented, and leading the Supply Chain.

Management Unit in its operations.

The Chief Procurement Officer may, from time to time, establish an ad hoc cross,

Functional committee/team to fulfil a specific required functien in relations to procurement.

6. SA EXPRESS INTEGRATED SUPPLY CHAIN MANAGEMENT FRAMEWORK

The company’s model is driven by the six critical procurement pillars, namely:

(1) Planning and Demand Management
{2} Acquisition Management;

{3) Coniracts Management

{4) Logistics Management

(5) Disposal Management;

(6) Risk Management; and

{7) Moniloring of supply chain performance
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7. PRINCIPLES AND OBJECTIVES OF THE SUPPLY CHAIN MANAGEMENT POLICY
In achieving value for money, SA Express will base procurement outcomes on core principles of

radical economic transformation using procurement as a strategic lever. This implies that SA
Express Is committed to:

Ensuring that all procurement transactions achieve the best net value for money cutcomes for

the company.
Providing suppliers with an opportunity fo compete for business in an open, fair and

transparent manner;
Encouraging effective competition through procurement methods suited to market

circumstances.
Advancing the integration and advancement of the designated groups (Black-Owned (BO,

Black Women Owned (BWO) and Black Paople with Disability (BPWD) into the mainstream of
the aviation industry.

In addition, ethics and fair dealing considerations require SA Express officials to diligently conduct

procurement activities as to ensure that;

Suppliers are dealt with in a fair, equitable and ethical manner
Staff, contractors or consuitants do not compromise SA Express through unethical behaviour

Conflicts of interest are identified and managed at all levels of the company,
+ There is effective use of SA Express property
Appropriate communication channels and support exist to prevent fraud and corruption across

the company.
Accountabllity for declslons, actions and responsibilities is enforced

8. INTEGRATED SUPPLY CHAIN MANAGEMENT MODEL

The SA Express Integrated Supply Chain Management Framework is a combination of the
requirements of the Supply Chain Management Framework Policy as recommended by National
Treasury and the business context in which the company operates. This model introduces an
integrated supply chain management regime with a uniform set of processes and procedures that

have a direct interface with a company's financial management sysfem.



8.1 SA EXPRESS INTEGRATED SUPPLY CHAIN MANAGEMENT FRA BWORK

W & . ol DEMANDMANAGEMENT. . . .

Activities | ' ‘Outcomes .. R'esi‘:bnsiﬁility

Identification of the business ] Acquisition/fProcurement Plans Business Units
need/s in fine with the strategy. | developed for all Business Units  Supply Chain Management

Marke! analysis | finked to budgets CE and Beard
Determining the method of l Processes that meet the audit
procurement i requirements
ACQUISITION MANAGEMENT
Send out invitations 1o the market  Business needs fulflied Business Units
Cost-benelil analysis " Vaiue for money - Supply Chain Management
Tolal cos! of awnership Conftribution to PPPFAIBBBEE Bid Adjudication Committes
Processes that mest the audit = Bid Committees
requirements - N CE and Board
: CONTRACT MANAGEMENT
Coniract drafting, reviews, ' Governance and compliance Legal, Risk and Compliance Unit
smendmenis, extensions and exif  Contract register Business Units
Supplier management (SLAs, Supply Chain Management
Service agreements, Supplier Bid Adjudication Commitiee
performance and clese-cuf CE
B Y LOGISTICS MANAGEMENT __
Warehousing and slorage 3 Loglstlcs management internal Logistics management Unit
Crder processing, dispalch controls- that save the company Technical
Receivitg, issuing, invoice - money, responsiveness to the * Supply Chain Management Umt
haraling : business needs

Stocktaking, assels caunt,  Propef record keepmg
Inventory and Mansgement of Processes thal mest the audlt

losses requirements

DISPOSAL MANAGEMENT _
Unserviceable ussels Bisposat stra!egy andplan Logistics Manhagement Unit
Redundant assels -Proper record keeping - "¢ Disposal Commitiee .
Chaolete stock and ;e Processes that meet the audit * CE and Board

requirements '

PROCUREMENT RISK MANAGEMENT

ldentification  of  procurement Risk Registet ~ stk Management Unit
risks Risk monitoring ang reportmg Supp!y Chain Management
Evaluaiing the sericusness Processes that meet the audit Executive Commiitee
Treatment options reguirements - Board

MONITORING OF PERFORMANCE

Conformance o SA Express  RKonthiy Comp!iarac‘e and Supply Chain Managemem

Policies and Procedures statistical reports generated. . Internal Audit
Achisusment of the compahy B Business’ Units
objectives Board

10
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9. DEMAND MANAGEMENT
This is the beginning of the supply chain process where a detailed assessment of the
requirements takes place to identify the need, establish the specification and determine the
availability of the budget. This is to ensure that SA Express is able to (1) Provide an uninterrupted
flow of goods and services required for operating the company (2) Keep inventory investment and

loss.

9.1 DEMAND MANAGEMENT ACTIVITIES

The following steps should be considered within demand mansgement and needs analysis

activities:

Defining the business need and compiling a business case
Determine whether the needs/services will be fulfilled intermally or outsourced including

weighing options of leasing or outright purchasing.
The analysis of historical statistics/data over a particuiar period of time when procuring
goods and services In any manner plays an important role.

Types of geods or services used;
Consumption figures of the products used and services rendered;

The cost of goods and services used;

‘The relationship of the acquired goods and services to the planned operations;

The method of acquisition applied i.e. RFP, Deviations, approved list of supplier, RFQ,
Transversal contracts, strategic partnerships.

Compare the identified needs with the current stock and outstanding orders.

Compare the list of services required with the available/current service on contract.

Consider govemment objectives such as promoting greater participation of HDIs and
SMMES, i.e. for all major procurement decisions, targets must be sst upfront in respective of
the invoivement/participation of the local suppliers.

Desfermine the goals to be promoted.
The cross functional Spedification Committes to determine the evaluation criteria which is

objective, clear and quantifiable.

Identifying and planning for critical lead and delivery dates

This is a cross-functional exercise that brings the relevant key role players within supply
chain managemert closer to the end user and ensuring that several goals of SA Express

are achieved simultaneously, while value for money is also obtained.

11
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) An outcome of this process is an Inclusion of the major purchases and projects in the
annual procurement plan and also planning in advance the acquisition of goods and

services that are frequently used.

10. ACQUISITION MANAGEMENT

10.1 METHODS OF ACQUISITION AND THRESHOLD VALUES FOR PROCUREMENT OF
GOODS AND SERVICES

The procurement officials shell determine the sourcing mechanism based on the budget value,

term and thresholds as

follows

Procurement mechanisms -

Mechanism [ Threshold Delegated Authority

Petty cash | R2000 | General Managers =i

RFQ | R2000 - R500 000 [ Genaral Managers

RFP/RFI >R500 000 BAC, CE, Board S
Emergency Procedures | >R500 General Managers, BAC i =
Transversal coniracts | >R500 0000 BAC, CE, Board

Deviations >R500, 000 General Managers, CE, BAC, Board |
Approved list ~ | >R500, 000 General Managers, CE, BAC |
‘Strategic Parnerships | >R600, 000 | CE, BAC, Board

10.2 REQUESTS FOR QUOTATIONS:

The procurement officers should invite and accept written quotations from the list of service
praviders, registered on Centralized Supplier Database and SA Express's data base, written on:
the supplier's letterhead. Where this is not possible, a confirmation of a quotation by email will
be accaptled.

in the event the 3 quotations have not been secured, SCM must demonstrate through record
keeping that invitations were sent to a minimum of 3 potential suppliers. In this regard emails
sent to the suppliers requesting quotations must be kept as evidence.

The request for quotation shall be open to the market for @ maximum of 5 working days.
Threshold values for procurement of goods through an RFQ process are as foflows;

12
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l Threshold ' | Process —_"|
[ R2000- R10 000 incl. VAT 1 written quotation or rotation of suppliers [
"R10 000 < R30 000 Inc). VAT 3 written quotation o rotalion of suppliers |
!ﬁo 000- R500 000 incl. VAT 3 written quotes plus PPPFA B =
| ]

Suppliers on rotation may be contacted telephonically in the cases of emergencies to render the
goods or services and this will be based on the pre-determined fee estimates.

11. SUPPLIER DATABASE

Only suppliers appearing on the Central Supplier Database (Local suppliers) and the customized
SA Express Database which includes the intemational suppliers will be utilized when procuring
goods and services. Motivation to engage new or unapproved suppliers to be registered on the
database should be submitted fo the Supply Chaln Management Unit for approval and
registration on the database. The list of suppliers shall be updated on an annual basis, to allow

for all potential and new suppliers to register.

12. SUPPLIER DATABASE FOR SPECIALIZED SERVICES

SA Express shall develop a pool of specialized suppliers for goods and services that will used to
meet the procurement requirements of the company. These suppliers will be appointed and pre-
approved for & defined period of time. A gqualifying criteria will be determined based on the
requirements stipulated by the relevant regulatory bodies in the aviation sector.

In the event that goods and services are only obtainable from a singie source, such suppliers will
be automatically be included in the list of the pre-approved services providers for a period of three
years ranewabie subject to the normal due processes being followed. This includes offices,

workshops and hangers in airports.

The company will also develop a pool of specialist services providers in the aviation industry who
may be appointed from time to fime to provide advice or render services to SA Express at risk.
The remuneration of such suppliers will be determined based on a percentage of the tangible

value or success realized from their engagement.

13 i
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13. BBBEE IMPROVEMENT

The policy requires that 60% of the suppliers must satisfy the requirements of BBBEE Levels 1-3.
This will be applicable to the pre-approved list of suppliers for emergency/AOG procurement as
well as the normal procurement processes.

Specific tendering conditions shail be applied to ensure that all suppliers who are awarded major
contracts by SAX enrollfadopt the emerging suppliers for the purposes of business
mentoring/skills transfers and coaching. Pre-gualifying tender criteria fo advance gcertain

desighated groups shall also be applied.

In line with the Preferential Procurement Regulations, 2017, whers feasible to subcontract for a
contract above R30 million, SAX will apply subcontracting to advance designated groups wherein
30% will be sub-cantracted to the designated groups.

Specific good and services shall also from time to time be ring-fenced for exclusive procurement
from the designated groups, i.e. Black-Owned Businesses, Black-Women Owned, Youth and

people with Disabilities.
The policy makes it mandatory for the transformation targets to be attained as follows:

60% of SAX suppliers must satisfy the requirements of BBBEE Levels 1-3

80% local procuremeni spend

25% of the local procurement spend 1o be allpcated to women-owned businesses

15% of the local procurement spend to be allocated to youth-owned businesses

3% of the local procurement spend to be allocated lo businesses owned by people with

disahility.
5 local Black suppliers to be identified and designated as participants on the SA Express

Black Industrialist Program.

14. SUPPLIER VERIFICATION

Vetting of suppliers both local and international may be performed prior to their engagement o
ensure that they are ¢lear of any contravention. This vetting shall include:
» Performing information searches fo identify the following types of potentially irregular

associations:
Service providers with each other;

14
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e and Service providers with SA Express employees,

o Criminal records,
Verification of statutery information from documentation supplied st CSD,

Confirmation whether the entity and/or individual is not blacklisted on the database initiated by
National Treasury for this purpose.

15. REQUEST FOR PROPOSAL
15.1 ABOVE THE TRANSACTION VALUE OF R 500 000 (VAT INCLUDED)

Procurement of goods and/or services with a value of above R500 000.00 (VAT included) must
be done on the basis of competitive bids. Where this is not possible, each case should be dealt
with on its own merits. The reasons for not following a competitive bidding process should be
recorded and approved by the Bid Adjudication Committee and the Chief Executive Officer.

Compefitive bids should be advertised in appropriate media and the e-tenders portal to ensure
greater exposure to potential bidders. Goods and services may not be deliberately split into parts
or items of lesser value for the sake of bypassing the prescribed threshold values.

15.2 COMPETITIVE BIDS
15.2.1 OBJECTIVES OF COMPETITIVE BIDS

The followings are the main objeclives:

Ensure that the bidding process is in accordance with a system which is fair, equitabis,
transparent, competitive, and cost effective and also complies with SA Express policies as
well as the govemment laws and regulations;

To promote the use of the following principles when acquiring goods through a bidding
process, i.e.

+  Value for money;

¢« Open and effective competition;

+ Ethics and fair dealing;

s Accountability and reporiing; and

¢ Black Economic Empowsmment.
Promote knowledge of and easy accessibility of the bidding system, especially by members

of the previously disadventaged communities;
15
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Eliminate discrimination in the bidding process, by affording opportunities to empowarment
companies;
Maintain minimum essential bid requirements, to encourage professional efficiency and
quality;

» Ensure and monitor participant's commitment, by showing notable progress with respect to
affirmative procurement;

o Encourage sub-contracting and enterprise development as much as possible, to enable
skills transfer on complex and specialized bids;

» Offer and provide project management to empowerment businesses, if deemed necessary;
and

« Promote transparency and accountability, and ensure that transactions are neither iregular,

fruitless nor wasteful.

15.3. REQUEST FOR BIDS

¢« Bidsftenders must be invited for all goods and services exceeding the amount of R500
009.06 (VAT included).

+ Planning by the user department is imperative for efficient delivery of the required services,
and agreed timelines will be negotiated with the Supply Chain Management Unit.

15.4. PRE-BID/ TENDER PREPARATION

The user or originating department, based on the approved procurement plan, should obtain
approval from the delegated authority for sourcing of goods or service above R500 000,
The Bid Adjudication committee approves the request to issue an open tender to market.

The General Managers shall approve the appointment of the specifications team to compile
all the necessary tender specifications and/or all the tender documents using the standerd
terms of referance document. The team shall comprise of officials from SA Express
including the end user. it may further include external independent experts to bring an
element of objectivity in the evaluation process.

The specification teem should participate in the compilation of the bidflender documents,

detalling the bid specifications, the evaluation criteria, functionality and pricing requirements
and other standard documents/certificates that the vendors will be required to submit to

qualify for the tender.

&
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The final tender documents shall be published by Supply Chain Management Unit upon
approval of the business case by the BAC.

15.5. BID/TENDER INFORMATION

A document setting out the general conditions of the bid shall b made available to bidders,
or any member of the public interested in such infarmation.

15.5.1. BID/TENDER INVITATIONS

¢ Bid documents may not be made avaiiable at a fee.
Bid documentation would only be available for collection from the SA Express Office in

Kempton Park, Alrways Park and can also be downloaded from e-tenders portal
Bids will close 21 days working days after the date of advertisement unless stated

otherwise.
Bids must be submitted on or before the stipulated closing date and time at the furnished

address. No late bids will be accepted.

It must always be emphasized that the bid documents must be submitted in a sealed
packaging and completed in black ink.

The official language to be used on alf bid documentation and communication is English.
Bids will be openad in the presence of 1 procurement official and 1 representative from user
depariment. These shall be recorded in a bid register by Procurement on the closing date
and locked up in the storage room. This register may be made available for inspection

should the need arises.
In the event the user department wishes to have a shorter period for advertising the bid (14

days} the relevant approval must be obtained as per delegations of authority.

TENDER REGULATIONS

Al bid documents must contain, and clearly outline the following:
The name ard title of the person responsible, or whom to contact by the bidders (in case of

queries);
The fact that all bid documents must be submitied on or befors the closing date in a firmly

sealed;
Packaging indicating the bid reference number, the closing date and time;

That no bid shall be considered if it is received after the closing date and time;

-
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That no amendments in the bid price shall be permitted after receipt, but before awarding,
not even a reduction, unless it results from official negotiations for which prior approval has
been obtained and authorized by the Bid Adjudication Committee.
That no amendments or withdrawal from the bid shall have any legal force, unless accepted
in writing, -
That all bids must remain valid for a minimum pericd of 90 days:;
That all bidders shall treat the defails of the bid document as private and confidential,
whether their bid is accepted or not;
That black ink must be used when compileting the bid documents; and

s That SA Express is not obligated to accept the lowest quote;

»  SA Express reserves the right to revoke tenders awarded to suppliers;

SUPPLIER REQUIREMENTS

All relevant stakeholders, in supply chain management, dealing with the suppliers must ensure
that the fallowing guiding principles are adhered lo:

s All goods and services supplied to SA Express are of the type and quality specified.

+ Preference will be given to locally manufactured goods and thereafter reference will be
made to pricing, delivery, quality, services, stc. Second preference will be given to South
African companles who act as agents to manufacturers of foreign origin. Whan the
equipment required is not available locally, solution will be direct importation, Only in
extreme instances {which must be motivated in detail) should equipment/services available
locally and marketed by South African companies be imported.

« longterm partnerships should be developed with manufacturers. These partnerships
should enhance and improve after sales service to sustain SA Express competitive edge on
cost, quality and reliability. Other criteria will be based on the BEE compliance, expertise,
and commercial and financial viability.

*  Procurement in consultation with finance division must be involved in decisions pertaining to
down payments and payments in advance. Motivation for pre-paymenis must be compiled.

«  Suppliers must comply with appropriate environmental laws and aviation standards when
supplying goods and services to SA Express.

» Local agents for overseas suppliers responding to SA Express’s bids must submit a
resolution passed by the principal company authorizing the agent to act on thair behalf.

+ Tenderers are not allowed to contact, consult, meet or forward any information to the SA
Express employess who are involved in the tender process.

i8
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Tenderers must forward all communication including information requests, in writing to the
Bid Adjudication Committes Chairperson or the desighated SA Express official/s.

SA Express reserves the right to conclude contracts directly with principals (OEMs) should it
be in the interest of both parties to do s, but this will not be done to the detriment of the

local suppliers

18. EVALUATION OF BIDS

The General Manager of the originating department shall in consultation with Procurement
set up a cross-functional team with the purpose of evaluating the bid according to the pre-
determined criteria, compiling a detailed report reflecting the followed evaluation process, &
short-list, and a recommendation. It is permissible to invite independent experts from

outside SA Express to assist with the evaluation of the bids.

Once the evaluation process has eliminated the suppliers who failed to qualify, the

SA Express Bid Adjudication Commitiee shall, after due consideration and analysis of the
repori, containing recommendations, submitted by the evaluation team, make a decision
which will be forwarded fo the Chief Executive Officer and the Board for ratification subject

to DOA.

19. GENERAL EVALUATION CRITERIA

The evaluation of offers from the suppliers shall be based on the total cost of ownership,
service level agreements, functionality, capacity, technical innovations, quality, BEE
compliance, 1ax clearance certificate (applicable to both local and foreign companies)

The following considerations will also be taken into account:
Suppliers should quote fixed prices to SA Express where possible, and where the goods

and services are sourced from intermnational suppliers, provisions must be made for currency
fluctuations.

SA Express shall not be bound to accept the lowest offer on quotations or bids, for either
part or the whole offer. However, an offer which is financially and technically beneficial to
SA Express, over the lifetime of the equipment, may be accepted;

Purchase Orders for goods or services that need to be imported may either be placed
directly with a foreign Supplier and payable in a foreign currency, or with a local agent and
payable in the South African Rands, subject to Rate of Exchange variations and

The Finance Department shall on the advice of procurement be responsibie for taking out

19 6{
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21.

BEE COMPLIANCE

All suppliers must submit a verified BEE certificates and supporting documentation, issued by a
verification agency. SA Express reserves a right to choose relevant elements from the BEE
scorecard to be emphasized when advertising and evaluating adjudicating tenders. In the event
that suppliers are registered on the Central Supplier Database, the documents are not required
in relations fo the regquests for quotations and SA Express shall do an independent verification

directly with Nationa! Treasury.

ALLOCATION OF PREFERENCE PQINTS

The bidder with the highest number of points will be awarded the confract. Where the bidder
with the highest adjudication points is not recommendsd, full details must be provided to the Bid
Adjudication Committes. It is therefore important that the detailed evaluation information is
always supplied. The BEE scorecard measuring BEE performance will be included in the

evaluation criteria of all bids.

The BAC shall notify the Chief Executive Officer, within three days should a coniract be
awarded to a bidder other than the recommended bidder by the Bid Evaluation Committee, The
notification should include the reasons for deviating from the recommendations.

22. CRITICAL POINTS

In the case of joint ventures and partnerships, only legally established business entities will be
considered. A tenderer may not be awarded points for B-BBEE status level of contributor if the
tender documents indicate that the tenderer intends subceontracting more than 25% of the
value of the contract to any other person not qualifying for at least the points that the tenderer
qualifies for, unless the intended subcontractor is an EME that has the capability to execute

the subcontract.

The PPPFA Regulations, 2004 and the Department of Trade and Industry’s Broad-Based
Biack Economic Empowerment Strategy Document provides a basis for the implementation of
the Preferential Procurement Policy Framework Act of 2011 and the Broad-Based Black
Economic Empowsrment Act through preference point system.

20
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23. PREFERENCE POINT SYSTEM

B-BBEE Status Number of points Number of points
Level of Contriibutor {90/10 system) (80/20 system)

1 10 20

2 L) 18

3 6 14

4 5 12

5 4 8

6 3 B

7 2 lT

8 1 2
Non-compliant 0 0

contributor

Suppliers are obliged to inform SA Express of any changes to their BEE status where they
had claimed equity points. Failure to do so could resuit in a penalty. A congortium or joint
venture may claim preference based on the percentage profit of the contract value enjoyed by
the black partner. Where a contract has been awarded, based on BEE preferencs, such
supplier may not sub-contract more than 25% of the value of the contract to a person who

does not qualify for the same preference.

+ No preference points may be applied to public companies or tertiary institutions.
No preference points may be claimed Iif the declarafion part of the bid document has not

been signed.

value aquai to or above R30 000 and up to R50 million

Rand value above R50 million

21
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EL-07/8



EL-079

24, NEGOTIATIONS

25.

The Supply Chain Official as mandated by the Bld Adjudication Committee will negotiate the final
terms of contract and cost with the short listed bidders provided that such negotiation:

Does nof allow any short-listed bidder unfair opportunity;

Is not {o the detriment of any other bidder;

Aims at reducing the total cost further and will not lead to a higher pricing adjustment; and
Aimes at promoting Preferential Procurement and BBBEE policies

Minutes of such nagotiations must be kept for record purposes.

After the negotiations, the SA Express Bid Adjudication Committee shall make a final decision
The bidders will be informed in writing whether they were successiul or not. The letters must
be autherized by the Chief Procurement Officer.

CANCELLATION OF BIDS

A bid can be cancelled under the following conditions:

No offers are received;

The goods and/or service is no longer required;

There are errors in the bid invitation documents; and

The bid prices are deemed to be exarbitant in terms of pre-determined benchmarks.
Changes in the market conditions post bidding processes

Legislative changes or new regulations promulgated post bidding

Ameandments or changes in the operational requirements of the company

26. WITHDRAWAL OF BIDS

27.

A bidder may request in writing after the closing of a bid, but prior to evaluation that their bid be
withdrawn. Such a request may be granted at the discretion of the SA Express Bid Adjudication

Committee.

EMERGENCY BIDS AND DEVIATIONS

It may become necessary, during the normal course of business, to procure goods or services
in an emergency situation. The nomal bidding processes or procursment process may not be

appropriate for such an eventuality.

Motivations to deviate from the normal Supply Chain Managemeni procedures shall be

presented to the SA Express Bid Adjudication Committee for consideration or submitted for
22
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approval to the Chief Executive Officer. Such purchases shall be within thresholds prescribed in
terms of the Delegation of Authority as well as within the Materiality and Significance

Framework.

A detalled and sound motivation must be provided when submitting requests for devistions.
Under no circumstances will the application be supporied where it is evident that alternative
action is proposed with the purpose of circumventing the SA Express procurement processes

and that the urgency is due to negligence or bad planning.

To promote consistency in evaluating cases that are not repsfitive and whare circumstances
were unforeseen, the SA Express Bid Adjudication Committee shall evaluate the interpretation,

transparency of information and evaluation criteria.

The criteria reflected in the fable below may be used by the SA Express Bid Adjudication
Commiftee during the assessment process:

CASES OF EMERGENCY REQUIREMENT TO SATISFY SUPPORT

Actions where emergency Is pleaded.

Proof that action was in the sircumstances of-
* An emergency;

¢ Was in the best interest of SA Exprass;

» SA Express did not suffer negligence or damages; and
« Desirable outcomes or objectives will be achieved.

28. AIRCRAFT ON GROUND (AOG)EMERGENCY PROCUREMENT PROCEDURES

> AOG procurement requests within the values betwean R500-R499, 980 wili be fulfillad by
rotating the pre-approved suppliers (No three quotations required), however, motivation with
supporting evidence must be approved by the GM or a delegated official and endorsed by

the Procurement Manager before and post the transaction},
» ACGG procurement requests within the values between R500, 000 - R1, 500, 000 will be

fulfilled as follows:
Step 1 - Acquisition of the required goods/services to address the AOG from the pre-approved list

of suppliers based on a pre-approval before the transaction is effected,
Step 2- Motivation signed off by the GM and submitted for endorsement by the BAC.

23
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Motivation gidelines. The action taken was in the bast interest of SA Express; the action was not
as a result of poor planning or negligence. A clear demonstration of whet damage could have

been suffered had the action not been taken

All AOG procurement transactions in technical not signed or authorized by the General Manager-
Technical and the Procurement Manager- Technical, shall be deemed irreguler.
All cases of deviations above R1 Million shall be recorded in a register for tracking purposes.

29. AIRCRAFT CHARTER SERVICES

in the event that SAX makes use of the private charter services to cater for aircraft availability,
50% of the companies being contracted must satisfy the requirements of BBBEE Levels 1-3,

30. CLOSED/SELECTED BIDS

31.

Such bids shall be considered for specialized and ring-fenced goods and services or for the
purposes of promoting the participation by Black-Owned suppliers. The closed bids may also be
used in cases where goods and services are available from a limited pool of suppliers, however,
this must be supported by a therough analysis of the market. The SA Express Bid Adjudication
Committee shall consider the requests for these bids with 2 motivation/business case attached

from the business units.

UNSOLICITED BIDS

Unsolicited bids may be accepted where the opportunity/bid demonstrates significant cost
savings, new innovation or value add for SA Express. Unsolicited bids can only be approved by
the Chief Executive Officer and Bid Adjudication Committee on the advice of the Chief
Procurement officer. Where the unsolicited bid is followed by a compelitive bidding process, the
supplier (initial bidder) will receive preference points for the initiative demonstrated,

32. SOLE SUPPLIER/SINGLE SOURCE

In cases of sourcing goods and services from single source supplier, sufficient evidence must
exist in writing which demonstrates that the supplier has exclusive, intellectual property rights,
they are an OEM or a license holder, Sole source supplier will also be applicable in the event that
the supplier possesses the uniqgue and singularly available capacity to meet the business

requirements of SA Express.
/
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33. GOODS AND SERVICES AVAILABLE FROM STATE OWNED COMPANIES,

The policy further makes provision for direct contracting with State-Owned Entities and their
subsidiaries who are involved in the aviation sector without subjecting them to a competitive
bidding process where it Is deemed economical and cost-effective to do so. Transversal
contracting within the State-owned airlines and their subsidiaries shall be applied to ensure costs

savings and bargaining for discounts based on volumaes.

34. ENTERPRISE SUPPORT AND DEVELOPMENT PROGRAM.

SA Express shall use the Enterprise Support and Development Program (ESDP) as 2 vehicle to
achieve government's broader policy goals through the Supply Chain Management process.
Aspects such as enhancing BEE and promoting HDIs as required in the Preferential

Procurement Regulations, 2001, must be taken into account.

The implementation of the ESD program shall be done in line with the provisions of the BBBEE
improvement provisions as stipulated on Section 13 of the Policy.

The company shall further implement the Black-Industrialist Program with a scle objective of

accelerating the Black-Owned companies in the aviation space who are ready for
industrialization. The Shareholder, Department of Public Enterprises (DPE) and the Department

of Trade and Industry (DTI) will be the main key stakeholders in ensuring the successful
implementation In line with the provisions of the Black Industrialist Policy and Guidelines,

35. STRATEGIC PARTNERSHIPS

Strategic Partnerships may arise between organs of the state or Deparimants including the
private sector players who operate within the aviation space. SA Express Bid Adjudication
Committee is also empowered to entertain strategic partnership proposals. These proposals
may include the projects and programs that seek to drive transformation within the company
and ensuring that the local suppliers are afforded an opportunity to be integrated into the
mainstream of the aviation for the purposes of creating employment and contributing to the

economy of the country.

in this case, on the advice of the relevant General Manager and the Chief Procurement Officer,
the Chief Executive Officer will assess the cost-benefit of such proposals before endorsement
and approval. Depending on the financial implications as per the Delegations of Authority, the
Chief Executive Officer may approve the transactions or escalate to the board for approval,

25
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36. SIGNIFICANT TRANSACTIONS

a7.

38,

Strategic sourcing shall be applied mainly to significant transactions that fall within the
requirements of Section 54 of the Public Finance Management Act. These include:

¢ establishment or participation in the establishment of 2 company,;

« participation in a significant parinership, trust, unincorporated joint venture or similar
arrangement;
acquisition or disposal of a significant sharehoiding in a company;
acquisition or disposal of a significant assef;
commencement or cessation of a significant business activity; and
a significant change in the nature or extent of SAX interest in a significant partnership,
trust, unincorporated joint venture or similar arrangement;

SAX shall from time to time determine an appropriate sourcing strateégy in terms of how best to
fulfill the significant transactions. The key guiding principle is to ensure that the transformation
imperatives in respect of Broad Based Black Economic Empowerment are attained in all major
transactions and acquisitions are done in line with the provisions and guidelines outlined in the
National Industrial Participation Program (NIPP).

COMMUNICATION WITH SUPPLIERS

Under no circumstances shall the suppliers be notified of the outcomes of adjudication until all
internal processes have been finalized. All letters of appointment or regret shail be processed
and igsued only by Supply Chain Management Unit,

CONTRACTING

All coniracts within SA Express shall be governed by the provisions of the Contract
Management Policy.

The Supply Chain Management Unit is responsible for coordinating and submitting all the
necessary tender documentation for Legal, Risk and Compliance Unit to draft contracts. The
Supply Chain management Unit shall ensure that all contracts are signed by both perties,
before the services or goods are provided by the respective service provider,

26
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All contracts where SA Express is a contracting body, shall be standardized and vetted by
Legal, Risk and Compliance Unit. No Service providet/supplier shall develop contracis on
behalf of the SAX unless in instances where SAX is being contracted by another party.

The powers to approve and sign contracts are vested with the CEO, however, these powers
may be delegated to the leve! of General Managers as per the Delegation of Authority.
Business Units shall be responsible for monitoring supplier performance whist Supply Chain
Management Unit will perform an aversight role on the overall management of contracts in
relations to completeness, extensions, disputes, amendments, negotiations and close-out. This
will be done in consultation with Legal, Risk and Compiiance and the relevant business units.

Al expenditure incurred against unsigned contracts shall be deemed irreguiar and the
necessary remedial action/s shall be taken by the relevant General Manager to prevent

recurrence.

39. MONITORING CONFORMITY
It is the duty of the SA Express Business Units to ensure compliance to SA Express Supply
Chain Management Policy as well as other associated legislative requirements, regulations and

prescripts.

The office of the Chief Procurement Officer will serve as an advisory desk to ensure that
support and advice on the correct application of the policy by all SA Express employees and its

suppliers is provided.

40. LOGISTICS MANAGEMENT

This process ensures that the goods and services planned and budgeted for at the demand
stage, and acquired, are delivered according to the agreed contract. It involves the flow of
goods and services from the contracted supplier to the end user.

40.1. MANDATORY LOGISTICS MANAGEMENT ACTIVITIES

The following steps should be considered within logistics management activities:
. Coding of new stock, non-stock iterrs and assets;
a Setting of inventory re-orders levels;

. Requisitions, releasing and approvals;
27
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* Order processing, authorizations and expediting outstanding orders;
. Vendor performance evaluation;

. Receiving and processing of goods receipt notes;
+  Issuing of stores items;

. Distribution {internal and external);

. Transport management (inbound and outbound);
«  Handling returned goods;

+  Stockiaking;

= Storage and warehouse management;

. Management of losses and surpluses;

. Maintenance and contract administration;

. Obsolescence and depreciation planning; and

. Co-ordinated monthly reporting.

The activities above shall be executed as per the current Standard Operating Procedures of

SAX.

PAYMENT TERMS AND INVOICING

Suppliers shall clearly reflect their preferred method for payment, which will ke handled by the
Finance Department. The SA Express’s preferred msthod of payment is Electronic Fund

Transfers ("EFT").

SA Express’s standard payment terms, unless otherwise negotiated, are as indicated below:

. Local purchase order paymenits will be effected in 30 days of the submission of a valid tax
invoice provided different payments ferms have been negofiated with the individual

suppliers.

. Preferential credit facilities may be made available to small enterprises.

. The payment documents shall be accompanies by all the necessary compliance
documents.

. For the authority of releasing EFT’s or signing of cheques, the Delegation of Authority will

apply.
» In a situation where lale payment has atfracted interest, proper procedures will be

followed to treat the interest amounts as fruitiess and wasteful expenditure and remedial

action implemented to prevent recurrence.
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42. FACILITIES MANAGEMENT

This process ensures the effective functionality of the office buildings facilities by integrating

people, place, process and technology.
42.1, MANDATORY FACILITIES MANAGEMENT ACTIVITIES

The objectives of the Facilities Management Unit are achieved through the following activities:

e« Management of lease agresments for the office space and associated services (e.g.
cleaning services, security and maintenance), and office equipment; and

. Development and promulgation of policies and procedures pertaining to construction,
operations and maintenance of buildings, safety and security, environmental factors,

technology integration, etc.

The aclivities above shall be executed as per the Facilities Management Policy.

43. DISPOSAL MANAGEMENT

Thig is the final stage of the supply chain management pracess when assets have reached the
point of redundancy, obsolescence or unserviceable and SA Express needs to get rid of them.

43.1. MANDATORY DISPOSAL MANAGEMENT ACTIVITIES

) Unserviceable assets;

» Redundant assets;

* Obsolete stock and assets, according to Sa Express policies

. Obsolescence planning;

. Calculating and monitoring the depreciation rate of items;

» Maintaining a database of all redundant material;

. Inspection of matenai for polential re-use;

) Determining a disposal strategy; and

. Disposing of items in terms of the determined strategy.

’ The above activities shall be executed as per the Disposal Management Policy

29
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RISK MANAGEMENT

Risk management is an integral and a crucial element within the supply chain management
processes. It is important that risks be addressed when the relevant user within SA Express
supply chain management process have defined their procurement requirements. In complex or
high value projects; the company will adopt a systematic approach to identifying, analyzing,
evaluating and monitoring supply chain management risks.

It is imperative to take cognizance of potential risks during the implementation of supply chain
management palicy provisions. Due consideration should ideally be given to:

. Identification of procurement/ acquisition risks on a case-by-case basis;

@ Allocation of risks to the party/owner best equipped to manage such;

»  SA Express bearing the cost of risks wherein the cost of fransferring them is greater
than that of retaining them; and

. The exercise of risk management in 2 proactive manner and providing adequately for

the cover of residual risk.

Risk Management should, therefore, form part of the process for the acquisition of all goods
and services within SA Express. These activities shall be Incorporated into the overall
organizational risks and managed in accordance with the Risk and Fraud Management Policies

in place.

SUPPLY CHAIN MANAGEMENT PERFORMANCE

The Supply Chain Management Policy emphasizes an integrated approach to planning and
managing performance. This is a process where continuous monitoring and evaluation of the
overall plan of the company is done to ensure that:

. The set objectives and time frames are achieved,;

) The objectives are consistent with government's broader policy focus;

. Compliance o policies, procedures, norms and standards is maintained;

s Savings are generated;

. Supply of goods and services is operating efficiently;

® Contracts terms and conditions are adhered to;

. The reduction of provincial economic disparities is promoted {sourcing of suppliers from all

provinces of the country)
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45.1. PERFORMANCE MANAGEMENT ACTIVITIES

General supply chaih management activities to be measured are as foliows:

. Key performance areas in the supply chain management in relations to the achievement
of SA Express 20: 20 Vision

. Conformance to SA Express policies and procedures;

¢  Compliance fo govemment regulations;

. Satisfactory audit requirements;
+  Achievement of goals set for specific periods in line with the strategic plan

. Compliance to norms and standards;

. Annual savings generated and cost savings initiatives;

. Compliance with contractual conditions and requirements;

D) General efficiency of the procurement processes

s Spending reporis on different categorias of goods and services
. Local procuremant spend on different designated groups

. Job creation by suppliers who have been awarded contracts.

. Bid reports.

45.2. FEEDBACK FROM MONITORING AND PERFORMANCE MANAGEMENT

The suppliers whe have conducted their business in an unacceptable and/or impraper manner,
should be removed from the approved supplier database, blocked from future business
dealings with SA Express and recorded in risk register of supply chain management under the
authority of the Supply Chain Management Unit.

Any official suspecting supplier misconduct should immediately bring it to the attention of the
relevant head of the business unit, Supply Chain Management Unit and to the Chief Executive

Officer, who should decide what course of action to take,

The circumstance giving rise to a supplier being listed, as a high tisk supplier should be
properly Investigated and the conclusions and recommendations recorded. Such supplier
should be requested to provide its full co-opsration during the investigation. The process should
be conducted with much cireumspection and on a need-to-know basis, as the creation of wrong
perceptions can be potentially harmful both to SA Express and the particular supplier.
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48.

The supplier should be advised in writing as to the final decision taken. Due o the sensitive
nature of the information contained in the risk register of the Supply Chain Management Unit, it
will be regarded as “strictly confidential™ and access to this risk register should be limited to a
need-to-know basis only. Any enquiries in this regard external to SA Express should be referred
to the General Manager: Legal, Risk and Compliance.

POLICY INTERPRETATION AND APPLICATION

The SA Express Supply Chain Management Policy should always be read in conjunction with the
following Acts and regulations:

+  The Public Finance Management Act;

«  Broad Based Economic Empowerment Act;

»  Prefarential Procurement Policy Framework Act;

»  National Treasury Reguilations and Prescripts

«  SA Express Fraud and Prevention and Whistle Blowing Policy

+  BA Express Confract Management Policy.

Various procedures and processes shall be developed interally including Directives and notices
to ensure that all procurement activities of SA Express are in line with the provisions of the Acts

and Regulations stated above.
TRAINING OF SA EXPRESS OFFICIALS ON THE POLICY
Induction shall be provided to all SA Express employees on the application and use of this
policy to ensure that they are familiar with its provisions and requirements.
NON-COMPLIANCE

Any deviation from the principles and standards laid down in this policy will be addressed in line
with SA Express’s Disciplinary Code and Procedures.

POLICY REVIEW AND APPROVAL

This policy will be reviswed on an annual basis or when necessary as dicfated by the changes
or amendments in the legislative or regulatory environment. The powers to approve the

amendmentis to the policy are vested with the board.
32
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From: Sibongile Vilakazi
Sent: 05 July 2017 12:32
To: eric@ermnlenergy.com
Ce: Samuel Vilakazi
Subject: Award Letter - Fuel Supply
Attachments: S60C-7e17070512380.pdf
Good day Eric,
Kindly receive attached letter for your signature, detsils are enclosed.
Regards,
Sibongile S. Vilakazi -
Contracts Management ‘3:.. _
2nd Fioor S
E Block Offices D: 011 978 6770 )p (S
Airways Park F: sa e r 5
1 Jones Road C: we Bty for you

Plsase note that this e-mail and the contents thergof is subject fo the standard SA Express E-mail dissciaimer which may be found on wwiy fivexs ress. gers
Non Executive Directors: G N Mothema [Chairperson), T Abrahams, B P B Dibate, R Nalthani {Indlan}, ] N Nkabinde, P
Ramosebudi, G R Sibiya

Executive Directors: | Ntshanga (Chief Executive Officer}, M R Shelley (Chief Financial Officer)

Company Secretary: M Gie

South African Express Airways SOC Ltd Co.Reg, No. 1990/007412/30 Vat Reg No. 4400140459

PR3
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S3 express
we fly for you

EML ENERGY
3-8 Atlas Road
Office D3
Denel
¥empton Park

05 July 2017

Dear Eric,

RE: AWARD FOR SUPPLY OF FUE]. TO SA EXPRESS

2 Floor

E Bigek Offices
Arweys Park

4 Jones ftoad

T: +27 (011 €78 9900
F: 427 (0y11578 8578

EL-093
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OR Tambo Irtemetiongl Alrpart
1%

South Aficy
vy By aress. aam

This letter serves as a formal confirmation that EML Energy has baen appointed for the above servica.

“This award Is subject to the folfowing condition:

1. Successful negotiation and conciusion of a contract between the SA Express and EML Energy.

Please acknowledge receipt of this awand letter and confirm your acceptance thereof by signing the
acceptance below and return it via e-mall to ssmyliakazi@fivexpress.zero.

This letter of Award is effective from the 01 July 2017.

We trust that this award shall be beneficial and fruitful to bath parties.

Yours sincerely,

s:arnuo::I:I(;.'m::'},VL
Chief Procurernent Officer

SA Express Alrways SOC Lid
Date! ‘DS{‘U‘Z\-\ Gadhs

EIﬂlﬂvIOM M R Shelley" {Chisf Rinencial Oficar),

Board of Direasds: G N Mofhama (Chalrperson), | Neehangs® {Chief
T Aiphams, & P B Dibats, R Naithanl {inde), ! N Niebinde, F Remcaebudl, 6
Conmpany Bearei): Manna Gie

* Bxecuiive Direttor

Bouth Alvican AHMemyn SOC Lid
Co. Reg. No. 109000741220
VAT Riag. No, 49001140498
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We hereby accept the conditions of the contents of the above letter.

Signaturs:

Name:

Deslgnation:

Slgned at _onthis _____ dayof _ 2014,

For and on behalf of 215" EML Energy and duly authorised thereto.
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Adnways Park
1 Jones R

<N Bt oo
- FH‘E L. 407
saexp =S T .
we fly for you
TO WHOM IT MAY CONCERN

P O Box 101

QR Tampa internefiona) Aimport
167

‘South Africa

wepe Siyexprase ers

07 July 2017

This letter serves to canfirm that EML Engineers and Construction T/A EML Energy {Reg
2011/011941/07) has been appointed by South African Express as the fuel supplier for a
period of three (3} years. The fuel requirements will inftially be confined to the two stations,
i.e. OR Tambo International Alrport (Twenty five {(25) Miliion litres and Pilanesburg Airport

(Eight {8) Million Titres per annum respectively.

Thie volumes will be adjusted and increased over the contract period as part of developing
EML Energy as the emerging Black-owned suppiier in line with the transformation

imperatives outlined in the Procurement Policy of South African Express.

I trust you will find the above in order.

Yours sincerely

Dr. Sam Vilakazi
Chief Procurement Officer

Eent of DI & M Maihema {Ch 5, BV Xaba* (Adting Chiof Exscutive Oficer) M R Sheliey* (Chiol Finencial ttcer),

7 Abighams, i P B Dibars, R Naihani, J N Nkabinds, P Renasabad, G R Sibiye
Company Sscrutary: M Gie

SouthAfrican Expriss Arways $0C Lid
Co. Rag. Mo, 1990/007412/30
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From: Eric | EML Energy (PTY) LTD <eric@emlenergy.com>

Sent: Friday, 14 July 2017 15:49

To: Vimal Rama

Cc: Tshenolo | EML Energy (PTY) LTD

Subject: FW: Jet A1 prices July

Attachments: SAX Pricing Schedule 2017 July.pdf; SAX Pricing Schedule 2017 July Rev.xisx
Best Vimal,

{ have send same the SAX PDF for approval. The spreadsheet is our document with differentials and overheads.
Please note that the differential is a total of R1,00 (differential and mark up on transport and into plane prices)

Best Regards,

EML Motlhake

EML Engineers and Construction
T/A EML Energy

Managing Director

Pre Tech : Elec Eng | Avionics
0836771290

0877005953

eric@ emlener Bv.com
www.emlener gy.com

From: Marius NORTIE <marius.nort’e @total.co.za>

Date: Monday 03 July 2017 at 3:55 PM

To: Eric Motlhake <eric@emlenergy.com>, "Sbongile | EML Energy (PTY} LTD" <info@emlenergy.com>,
“tsheholo @emlener gy.com " <tsheholo @emlener gycom>

Cc: Diego MTSHALI <die po.mtshali @total.co.za>

Subject: Jet Al prices July

Good Day

Please find the prices for the month as indicated below,

Jet A1 prices for EML Engineering

| Air ports | NATREF |  ORT CPT

Base Price R 5.341 R 5.341 B4
Trans port - Nartef to ORT R 0.000 BL
Trans port - CPT ( dus 13.5¢ d Other fees variable ) B{
Stora & and Handlin g R 0.220 R 0.090 BRC
Differential R 0,350 R £.200 BC
SACAAlevy R 0.146 R 0.146 RC

Total excluding VAT R 6.057 R 5,777 RE
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From: Eric | EML Energy (PTY) LTD <eric@emlenergy.com>

Sent: 14 fuly 2017 15:21

To: Samuel Vilakazi

Ce: Tshenolo

Subject: Re: URGENT | Re: Award Letter - Fuel Supply

Attachments: image00L.jpg; image002.png; image003 jpg; imagel04.jpg; image00s.gif;
image006.gif; image007.gif; SAX Pricing Schedule 2017 fuly.pdf

Importance: High

Best Sam,

In line with our submission, we have attached the SAX Pricing Schedule Proposal which we need signed off if approved.

We URGENTLY need this document for submission with our funders to release guarantees,

Best Regards,

EML Motlhake

EML Engineers and Construction
T/A EML Energy

Managing Director

Pre Tech : Elec Eng | Avionics
0836771290

0877005853

eric@® emlenergy.com
www.emlenergy.com

From: Eric Matlhake <eric@emienergy.com>
Date: Friday 14 July 2017 at 9:18 AM

To: Sibongile Vilakazi <SVilakazi©@flvexsress.aero>
Cc: "Tshenolo | EML Energy (PTY) LTD" <Tshencio@emlenerzy.com>, Sam Vilakazl <samvilakazi@flvexiress.aero>

Subject: RE: Award Letter - Fuel Supply

Best Sibongile,

Please note the adjustments in red as per the requirement by IDC Funding which does requires the draw down for

guarantees only done once...

From: Eric | EML Energy (PTY) LTD
Sent: Thursday, July 13, 2017 2:34 PM

To: 'Sibongile Vilakazi' <SVilakazi@flyexpress.aero>
Cc: Tshenalo | EML Energy (PTY) LTD <Tshgno!g@' emlenergy.com>; ‘samvilakazi@flvexpress aergy’

<samvilakazi@flyexpress.aero>

Subject: RE: Award Letter - Fuel Supply

Best Sibongile,

Please note that the scope of work is on the proposal but [ have tried to summarize (under correction on Volumes
and Locations) it as follows:

EML Scope of Work:

1087
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? Guarantee the Monthly Availabllity of JET Al Product to the Value of R67,000,000.00 at all locations required
by SAX.

?  SAX will have a credit period of 30 days only.

? Ordering, Transporting and Receipt of Fuel from Refineries into Plana.

? Managing Compliance and Aerospace Insurances

? Refuel of Alrcraft al Locations as determined by SAX

? Defuel of aircraft on-call at a set charge for defuel and fuel storage costs — fuel stored will be credited
to client.

7 Perform Fuel Lab Tests
9 Supply Suppert, Products, Parts and Ground Services related o Fuelling

?  Monthly Fuel Price submission determined by the variable Basic Fuel Price (BFP) of Refineries plus
a Margin based on Overheads, Cperating Costs and Profits. Prices to be submitted, negotiated and
approved by the commodity manager andfor procurement.

7 A monthly forecast of valume is required from SAX.

Operate and Maintain the Fuel Farms, Bowsers and Trailers at specified locations

=3 S

Manage and Administrate QOpsration

7 Submit Monthly Movements and reports.

A.2 Additional Services related to Diesel and Petrol Fuel
? Operate and Maintzin the Petfrol and Diesel facility with capacily of two tanks and two single hose
pumps;
? Ordering and receipt of fuel from Refineries as required from major suppliers;
? Daily activities related to petrof station operations;
? Refuel of tow cars, cars, generators, trucks, and ground vehicles on-call during working hours; and

? Monthly Fuel price to be determined by the basic landed costs of Depot supply plus a Margin as
determined based on Overheads, Operating Costs and Profits.

Besl Regards

EML Motlhake

Chief Executive Officer

Pre Tech Elec Eng: Avionics
Tel 1 +2712 549 0375
Cel:+2783 677 1290

eric@emlener%.com
www.eml 5
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From: Sibongile Vilakazi [mailto:SVilakazi@flyexpress.aero]
Sent: Thursday, July 13, 2017 8:29 AM

To: Tshenolo | EML Energy {PTY} LTD <Tshenolo @emlener
Cc: Eric )| EML Energy (PTY) LTD <eri Nergy.com
Subject: RE: Award Letter - Fuel Supply

>

Now flying direct from Mahfkeng to joburg,
Twice a day o Monday, Wednesday and Friday,
semnirgss
m.ﬂypymgua:u:ﬁ

Good morning Tshenolo,

Thank you

From: Tshenolo | EML Energy (PTY) LTD [mailto:Tshe rolo@emlenerayv.com]

Sent: Wednesday, July 12, 2017 4:14 PM
To: Sibongile Vilakazi

Cc: Eric | EML Energy {PTY) LTD
Subfect: RE: Award Letter - Fuel Supply

Best Sibongile

Please find the attached documents as requested.

Kind Regards

Yol «27 119 27 790 | Coll, 27 B9 0B 600. Lol |

From: Eric | EML Energy (PTY) LTD

Sent: Wednesday, 12 July 2017 4:02 PM

To: Tshenolo | EML Energy {PTY) LTD <Tshenola @emlener gy.com>
Cc: Sibonglle Vilakazi <SVilakazi@flyexpress.aero>

Subject: Re: Award Letter - Fuel Supply '

Best Tshenolo,

Please send through all the statutory documents to Shongile...

Best Regaris,

1089
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EML Motlhake

EML Engineers and Construction
T/A EML Energy

Managing Director

Pre Tech : Elec Eng | Avionics
0836771290

0877005953

eric@ emlenergy.com

www.e

From: Sibongile Vilakazi <5Ur|akm—ﬁj—e§—fgsmmr

Date: Wednesday 12 July 2017 at 3:42 PM

To: Eric Motlhake <eric@emlenergy.com>
Subject: RE: Award Letter - Fuel Supply

Go on, be a High Flier

| Travsiting cah be hassle free when you fly with us.
Mo mure wasted time jo traf Hhe angd daing the
tings that weigh you devwo. Because we fly
fbfgon! S8 EXpPress
" Py 400 oy
LR 0 Pt

Hi Eric,

Please send through your Tax Clearance & B-BBEE certificates, | need information that is not on the proposal.

Regards,
Sibongile

From: Eric | EML Energy (PTY) LTD [malltp:eric@emlenargy.com]
Sent: Wednesday, July 05, 2017 3:13 PM

To: Samue! Vilakazi

Cc: Tshenoko; Sibonglie Vilakazi

Subject: Re; Award Letter - Fuel Suppty

Best Samuel,
We have received the award letter and signed the acceptance confirming same.
We are looking forward to the conclusion of the contract at your earliest convenience.

EML Energy would like to thank SAX for this opportunity.

Best Regards,

EML Motthake

EML Engineers and Construction
T/A EML Energy

Managing Director

Pre Taech : Elec Eng | Avionics
0836771290

0877005953
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eric@ emlenergy.com
nergy.com

From: Sibongile Vilakazi <SVilakazi @fivexpress.aerg>
Date: Wednesday 05 July 2027 at 12:32 PM

To: Eric Motlhake <eric@emlenergy.com>

Cc: Sam Vilakazl <samvilakazi @flyvex aero
Subject: Award lLetter - Fuel Supply

Go wild in Hoedspruit. 1t a flight away.
Go on safart an¥time Itsuils youSA Express can
Ty you ditectly io Ho‘e&;’pfui:-fmmmﬁahn@sﬁwg
orLage Town,. S
£
Wt 0ok

Good day Eric,

Kindly receive attached letter for your signature, details are enclosed.

Regards,

Sibongile §. Vilakazi &

Contracts Management ..i

2nd Floor é)

E Block Offices D: 011978 6770 &€ e
Airways Park F: sa a( pr %S
1 Jones Road C: we fly for you

Fioase nole that this e-meil and the confents thereof is subject to the sfandard SA Express E-maeif dissclaimer which may be found on www fiyexprags. agro

Nen Executlve Directors; G N Mothema (Chairperson), T Abrahams, B P B Dibate, R Naithanl {Indian), J N Nkabinde, P

Ramosebudi, G R Sibiya
Executive Directors: | Ntshanga (Chief Executive Dfficer), M R Shelley {Chief Financial Officer}

Company Secretary: M Gie
South African Express Airways SOC Ltd Co.Reg. No. 1990/007412/30 Vat Reg No. 4400140459

Bl
Sibongile S. Vilakazi
Contracts Coordinator

D: +27 11 978 6770

2nd Floor
5 b
1091 C,
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E Block Offices F: -
Airways Park C: T
1 Jones Road *‘_
sa e Jpress

we fly for you
Please nols fhet this e-mail and the conlenis thereof is subject fc lhe slandard SA Exprass E-mail dissclaimer which may be found on gwyy fiyexpress. aero
Non Executive Directors: G N Mothema (Chalrperson), T Abrahams, B F B Dibate, & Naithani, J N Nkabinde, P Ramopsebudi, G R

Sihiya
Executive Directors: O V Xaba (Acting Chief Executive Officer), M R Shelley {Chief Financial Officer)

Company Secretary: M Gie
South African Express Airways SOC Ltd Co.Reg. No, 1990/007412/30 Vat Reg No. 4400140499
L2 3
Sibongile S. Vilakazi .
Contracts Coordinator :.—.-,
2nd Floor D: +27 11 978 6770 R
E Block Dffices F:
Alrways Park C: Sa e mress
1 Jones Road T owe ﬁy for you

Plasse nate that this e-mail and the contents thereaf ks subjsct to the standard SA Express E-mal disscleimer which may be found on yww. fiexcress.sero

Non Executive Directors: G N Mothema (Chairperson}, T Abrahams, B P B Dibate, R Naithani, } N Nkablnde, P Ramasebudi, G R
Siblya

Executive Directors: D V Xaba (Acting Chief Executive Officer), M R Shelley {Chief Financial Officer)

Company Secretary: M Gie

South African Express Airways SOC Ltd Co.Reg. No. 1990/007412/30 Vat Reg No. 4400140499

Sibongile S. Vilakazi r

Contracts Coordinator e

2nd Fioor D: +27 11 978 6770 '

E Block Offices F: )qj

Airways Park C: Sa e ress
1 Jones Road we fly for you

Ploass note that this e-mall and the conienis thereo! (s subject fo the standard SA Express E-mail dizsclelmer which may be found on.wwy firexpress.aerm

Non Executive Directors: G N Mothema (Chairperson), T Abrahams, B P B Dibate, R Naithani, ) N Nkabinde, P Rarmosebudi, G R
Sibiya

Executive Directors: D V Xaba {Acting Chief Executive Officer), M R Shelley {Chief Financial Officer)

Company Secretary: M Gie

South African Express Airways SOC Ltd Co.Reg. No. 1990/007412/30 Vat Reg No. 4400140499

4100
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From: Samuel Vilakazi

Sent: 17 July 2017 15:57

To: *Eric | EML Energy (PTY) LTD'
Subject: Fw:

Attachments: S60C-7e17071714171 pdf

Mr. Motlhake

Attached find the signed document as requested.

Regards
Sam
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s
From: Sibongile Vilakazi <SVilakazi@flyexpress.aero>
Sent: 17 July 2018 12:17
To: Suzanne Viljoen
Subject: FW: CONTRACTS

Goon, be a High Flier

Traveitna tar be hosste free wiven you Ty with us
Ne mnrd wagted Hme 2t and dapg the
tings that weich you doven - Becatise e fly T
for yout S48 ENPIESS

il

From: Samuel Vilakazi

Sent: Monday, July 24, 2017 09:34 AM

To: Sibongile Vilakazl <SVilakazi@flyexpress.aero>
Subject: CONTRACTS

Hi Bongi
Can you please make a follow up to get the following contracts signed:

1. EML Energy
2. Flyfofa
3. Matekane

Regards
Sam

Sibongile S. Vilakazi <
Contracts Coordinator —

2nd Floor D: +27 11 978 6770
E Block Offices F: sa Expl'EﬁS

Airways Park (=]
1 Jones Road we fly for you

Flease note thef this e-maif and the contents thereof is subject to the standard SA Express E-mell dissclaimer which may be found on www flyexyress. aero

Non Executive Directars: M T Ramane {Chairperson), T Abrahams, A | Bassa, T January-Mclean, T M N Kgomo, R Lamola, T

Leoka, H T Makhathini, B Mpondo, K H Thaver
Executive Directors: M. Mokholo (Acting Chief Executive Cfficer], M Selepe (Acting Chief Financial Officer)

Company Secretary: M Gie
South African Express Airways SOC Ltd Co.Reg. No. 1990/007412/30 Vat Reg No. 4400140499

1 s
L-b
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L P S L NN P . Worww -
From: Sibongile Vilakazi <SVilzkazi@flyexpress.aero>

Sent: 24 July 2017 14:23

To: Eric | EML Energy (PTY) LTD

Ce: Tshenolo | EML Energy (PTY) LTD

Subject: Agreement EML

Attachments: Agreement for ELM 24 jul 2017.pdf, SAX Pricing Schedule.pdf

There’s no minute to waste, Fly with us!

Flying wilh us gives you bns o make your
. mands i pgiahle. Bacause we fiy For yout .
5% BRPress

T, S

AT it {1l '””“”_ T # viyraper aba

Good day again,

Kindly receive attached for signature.

Regards,

Sibongile S. Vilakazi W

Contracts Management -3'._,

2nd Floor Ih

E Block Offices D: 011 978 6770 .

Airways Park F: Sa exp ress
1 Jones Road of we fiy for you

Please note thet this e-maif and the cantents thereof s subject to the standsrd SA Express £-mall dissclalmer which may be found on www.fl.ex ress sero
Non Executive Directors: G N Mothema (Chairperson}, T Abrahams, B P B Dibate, R Naithani {indian}, ] N Nkabinde, P
Ramosebudi, G R Sibiya

Executive Directors: | Ntshanga (Chief Executive Officer), M R Shelley {Chief Financlal Officer}

Company Secretary: M Gie

South African Express Airways SOC Ltd Co.Reg. No. 1990/007412/30 Vat Reg No. 4400140499

i,

Sibongile S, Vilakazi
Contracts Coordinator

2nd Floor D: +27 11 978 6770
E Block Offlces

1128






EL-117

From: Samuel Vilakazi

Sent: 07 August 2017 09:49

To: ‘Eric | EML Energy (PTY)} LTD'
Subject: RE: CP Clearance

Good Morning

Your matter is receiving our urgent attention and we will advise during the course of the day.

Regards
Sam

From: Eric | EML Energy {PTY) LTD [mallto:eric@emlenergy.com]

Sent: Friday, August (4, 2017 11:46 PM
To: Samuel Vilakazi <samvilakazi@flyexpress.aero>

Subject: RE: CP Clearance

Best 5am,
The email below and the attached approval letter from 1DC refers,

EML Energy has secured funding with IDC { of which we are now under pressure to conclude by Monday (7 August
2017) due to a six months condition precedent for a first draw down. This is critical with respect to the Fuel
Guarantees {R65M) that we have to place with refineries, working capital (R6M) and the Plant & Equipment (R6,5M)
which includes the Jet Al Bowser required for Remote Airports ( eg Pilanesburg) Access and additional Defueling

capabilities.

We really apologise for the pressure and the short notice but we humbly request for the signed contract on Monday
so that we can submit same at IDC as per our deadline and the request below,

Please note that the SAX (Airline), is the only Condition Precedent with respect to the Draw Down from IDC,

Please further note that we will also be available at your earliest request to start the project Implementation
planning process and the induction at SAX.

Best Regards,

EML Motihake

EML Energy

Chief Executive Officer

Pre Tech Elec Eng: Avionics
Tel :42712 549 G375
Cel:+2783 677 1290

eric@emienergy.com
www.emlengrgy.com

From: Vimal Rama [mailte:VimalR @idc.co.za]
Sent: Wednesday, August 2, 2017 2:54 PM 6/ o
To: Erlc | EML Energy (PTY} LTD <eric @emlener gv.com>

Cc: Tshenolo | EML Energy (PTY) LTD <T. sheno!c@ emienergy.com>

Subject: RE: CP Clearance

1
1187
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Hi Eric,
| am awaiting the SAX contract.

Please have a look at the Engen agreement you provided to us and verify that you have fulfilled ali the conditions in
the contract.

Vimeal Rorna CA[SA), CFA
Deal Maoker
Basic ond Speciality Chemical

Tel: 011 269 3081
Fax: 086 260 1454

Emali: vimalr a rg_c. 0,20

Website: www.ide.co.za
<image004. jpg>

<image005.png>

o give us feedback on our service levels, please emall your comments to
idc.co.za"

Disclaimer

The information containad in this communicaticn from the sender is confidentiai. 1t is intended solely for use
by the recipient and others authorized to receive it. If you are not the recipient, you are herehy notified that
any disclosure, copying, distribution or taking action in relation of the contents of this information is strictly
prohibited and may be unlawful.

This emall has been scanned for viruses and malware, and autornatically archived by Mimecast SA (Pty) Ltd,
an innovater in Software as 2 Service (SaaS) for business. Mimecast Unified Email Management ™ {UEM)
offers email continuity, security, archiving and compliance with all current legislation. To find out more,

£ontact Mimecast.

<11708021141 5000897 hno>

“To glve us feedback on our service levels, please email your comments to
service@idc.co.za"

Disclaimer

The information tontained in this conmunication from the sender is confidential. It is intended solely for use
by the recipient and cthers authorized to receive it. If you are nat the recipient, you are hereby notified that
any disclosure, copying, distribution or taking action in relation of the contents of this Information is strictly
prohibited and may be uniawful.

This email has been scanned for viruses and malware, and automatically archlved by Mimecast SA (Pty) Ltd,
an innovator in Software as a Service (Saa$) for business, Mimecast Unified Email Management ™ [UEM)
offers email continuity, security, archiving and compliance with all current legislation. To find out more,

1188
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Victor Xaba <v.d.xaba@flyexpress.aero>

From:
Sent: 07 August 2017 15:38
Subject: Limited Delegation of Authority - SKA and EML Contracts

Dear Nnditsheni, Merriam,

| am working out of office today and have been informed of two urgent contracts that require my signature, both of
which are due today. Therefaore as discussed and advised, please proceed to sign the contracts on my behalf as

follows:

1. SKA Contract —Nnditsheni Madavha to sign,
2. EML Contract — Merriam Mochoele to sign.

Regards,

1
1191 \J
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AGREEMENT
SUPPLY OF JET FUEL

Between
SOUTH AFRICAN EXPRESS AIRWAYS SOC LIMITED

Registration Number: 1990/007412/30

{Herelnafter referred to as "SA EXPRESS")

And

EML ENGINEERS AND CONSTRUCTION T/A EML ENERGY
Reglstration Number: 2011/011941/07

{Herelnafter referred to as "THE SERVICE PROVIDER")
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1,

PREAMBLE

L.l

1.2,

1.3.

14.

WHEREAS SA BExpress Is a state-owned company operating a commerdal airfine with
scheduled fiights to various destinations within the Republic of South Africa and neighboring

African countries;
WHEREAS SA Express wishes to appoint a Service provider to supply and delfiver jet A1 fudl,

WHEREAS the Service Provider's business and service offering indudes providing of a
complete solution related to aviation fuel services, refueling, defueling, storage and calibration;

WHEREAS the Service Provider hereby agrees to supply SA Express with fet fuel;

NOW THEREFORE, the Parties agree on the tems and conditions set out hereunder,.

2.1

2.2

The headings of the clauses in this agreement are for the purpose of convenience and
reference only end shall not be used In the interpretation of nor modify nor amplify the
terms of this agreement nor any dause hereof, Unless a contrary intention dearly

appears -
2.1.1 words importing -
2.1.1.1  any one gender include the other two genders;
2.1.1.2 the singular include the plural and vice versa; and

21.1.3  natural persons include created entities (corporate or unincorporate) and
the state and vice versa;

EL-123

the foliowing terms shall have the meanings assigned to them hereunder and cognate

expressions shall have corresponding meanings, namely -




221

222

223

225

2.2.6

2.2.7

228

2.29

"Agreement” means this Memorandum of Agreement, including any annexures
hereta which Annexuras must be signed by both parties failing which shall render

the agreement null and void;

"Commencement date” means 01 July 2017, notwithstanding the signature
dabe;

"Parties” means SA Express and the Service Provider collectively, and "Party”
shall refer to either of them;

“the Service” means aviation fuel services, refueling, defueling, storage and
calibration;

*Personnel” means the employees, agents of the Service Pravider who are
assigned to perform the Services;

"Repuhblic™ meens the Repubfic of South Africa;

“SA Express” means a state-owned company duly incorporated in terms of the
company laws of the Repubiic of South Afrlca, having its principal place of
business situated at 2" Fioor, Block E Offices, Airways Park, Jones Road,

Kempton Park, Republic of Sauth Africa.

“signature date” means the date of last signature of this agreement by the
Parties provided that ali Parties have signed the agresment;

2.2.10 "the Services" means supply and delivery of fuel services as set out in clause

3 and which is more fully set out in relevant Annexures attached hereto;

2.2.11 “the Service Provider™ means EML Energy a privete company duly

incorporated in terms of the company laws of the Republic of South Africa with
registration number 2011/011941/07 having its prindpal place of business
situated at L3 Acacia Ave, The Orchards, Pretoria, 0201

Page3of 20
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23

24

2.5

2.6

2.8

2.9

2.2.12 “"term™ means the pericd commencing on the Commencement date and
terminating on the termination date or upon the eerlier termination of this
agreement (s provided for in this agreement);

2.2.13 “termination date” means 30 June 2020;

any reference to an enactment Is to that enactment as at the sighature date and as
amended or re-enacted from time to time;

i any provision in a definition Is a substantive provision conferring rights or Imposing
obfigations of any Party, notwithstanding that i is only in the definition dause, effect
shafl 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 shall be reckoned
exdusively of the first and inclusively of the last day unless the last day falls on a
Saturday, Sunday or proclaimed public holiday on the Republic, [n which case the Jast
day shall be the next succeeding day which is net a Saturday, Sundey or prodaimed

public holiday on the Republic;

where figures are referred to in numerals and In words, if there is any confiict between
the two, the words shall prevall;

expressions defined in this agreement shall bear the same meanings in schedules or
annexure to this agreemeant which do not themsefves contain their own definltions;

where any term is defined within the context of any particular clause in this agreement,
the term so defined has fimited application to the relevant clause, shall bear the
meaning asalbed to I for all purposes in terms of this agreement, notwithstanding that
the term has not be defined in this interpretation dause;

the expiration or termination of this agreement shall not affect such of the provisions of
this agreement as expressly pravide that they will operate after any such expiration or
termination or which of necessity must continue to have effect after such explration or

Page 4 of 20
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4.1

4.2

4.3

4.4

4.5

termination, notwithstanding that the clauses themselves do not expressty provide for

To aggressively market SA Express with the aim of restoring the reputation of the brand
as set out in Annexura A, which is attached hereto

Each Party warrants and represents to the other that It has the power to enter Into and
the ability to perform in tenms of this Agreement.

Each Party wattants that It has not violated and it will not violate any applicable laws or
regulations of the Republic of South Africa or any of SA Express policies regarding the
offer or receipt of improper inducement in connection with this Agreement. A breach of
this dlause shall be deemed to be an iredeemable breach of this Agresment.

Each signatory warrants that he/she has received and complied with every consent
andfor approval necessary with respect to the execution or canmying out of this
Agreement or the validity and enforceability thereof.

Each Party wamrants that it, and its Services, without limitation, will at all times during
the term of this Agreement, comply to all legislation, directives and regulations, without
limitation whatsoever, and howsoever arising, applicable to the rendering of the Service
and shall furnish, on request by SA Express proof of such compliance,

Breach of any warranty given anywhere in this Agreement shall constitube 2 material

breach.

5. SERVICE PROVIDER'S WARRANTIES

5.1,

The Service Provider warrants to SA Express that —

5.1.1 it will discharge their obligations under this Agreement with all due sidli, care and
diligence;
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6.1

6.2

7-

7.1.

7.2

7.3

5.1.2 far the durstion of this Agreement, it shall maintzin or improve the B-BBEE
status it had upon ks appointment by SA Express to provide the Services;

51.3 [t will be solely responsible for the payment of remuneration of the Personnel
and assodiated benefits, if any, and for withholding and remitting income tax for
its Personnel In conformance with any applicable laws and regulations;

5.1.4 it understands and accepts that within the SA Express operational environment,
strict safiety operstional controls, measures, policies, rules, laws, processes and
pracedures apply. The Service Provider will ensure full compliance at all times
and it will ensure that maximum care and attention is exercised for the safety of

aff concemed.

This Agreement shall commence on 01 July 2017 and shall continue for a term of 36
months, unless terminated in accordance with the provisions of this Agreement or
otherwise in accordance with the law.

The Parties shall conduct bi-annual reviews; to assess the performance of the Service
Provider.

FEES AND PAYMENTS

SA Express agrees to pay the Service Provider in accordance with the rates set out on
Annexure B.

The Service Provider shall submit invoices and its supporting documents in respect of
the Services comprising of fees, dishursement and VAT (if applicable}, such invoice shall
be payable by SA Express, 30 (thirty) from date of statement.

Shaouid SA Express disagree with any item(s) in the invoice submitted by the Service
Provider, it may withhold payment pending resolution of the disputed ltem. SA Express

shall communicate to the Service Provider its reason{s) for withholding payment on an
Page 6 of
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7.4

8.1

8.2

8.3

8.4

8.5

9.1

Involcad item(s). The deadline for payment for any disputed item(s) wifl be deemed
extended until ten (10} days after the resolution of such dispute,

The Parties acknowledge and agree that the conslderation as contemplated In this
clause is the only consideration payable by SA Express for the provision of the Servioes.

SERVICES

The Service Provider shall be obliged to perform the Services as defined in dause 3 and
Annexure A and warrants that it is able and competent to render the Services and shall
at all times render such Services Jn a proper and effident manner.

The Service' Provider shall observa all applicable laws, ordinances, decrees, nules,
regulations and Service standards relating in any manner to the performance of its
obligations in terms of this Agreement.

The Parties recognise the need to do whatever may be necessary and reasonable for the
duration of this Agreement, to ensure that all agreed deadlines are timeously met.

The Service Provider shall ensure that the Services are provided In a manner that is not
offensive, obscene, defamatory, confidential, harmful, misieading or otherwise tending
to expose SA Bxpress to civil or criminal Fabllity and that It takes into consideration the

diversity of SA Express passenger and employee profile.

Any variation to the scope of Services required from the Service Provider in terms of this
agreement shall be in writing and signed by two {2) duly authotized by representatives
of SA Express,

SA Express undertakes to promptly comply with sny reasonable request by the Service
Provider for information that relate to the Services as may be necessary for the Service
Provider to perform the Setvices, but for no other purpose. However, SA Express's
compliance with any request for information is subject to any internal security rules and

Page 7 of 20
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8.2

9.3

11

12.2

12.3

ey

L LTTRTE
B ATty

requirements and subject to the ohservance by the Service Provider of its cordidentiality
obilgations under this Agreement.

The Service Provider shall give SA Express reasonable notice of any information it
requires in accordance with sub-clause 8.1 above.

Subject to sub-dause 8.4 above, SA Express agrees to pravide the Service Provider or Its
Personnel such access to and use of Its facllities as & necessary to allow the Service
Provider to petform its obligations under this Agreement.

The Personnel shall be regarded at all times as agents or subcontractors of the Service
Provider and no relationship of employet and employee shall arise between SA Express
and any Personnel under any dircumstances regardiess of the degree of supervision that

NON-SOLICITATION

For the duration of this Agreement and for ane (1) year thereafter, the Servioe Provider
and its subsidlaries shall not, directiy or Indirectly, employ, solicit or offer employment to
an employee, representative or consultant of SA Express, nor shail it solicit, entice,
encourage or persuade him / her to terminate his / her employment with SA Express.

Al Inteflectual Property rights owned by the Party prior to this agreement shall remain
the sole property of that Party,

Nelther Party shaii, without the prior writteh consent of the other Parly, make use of the
pther Party’s Intellectual Property.

Neither Party shall acqulre any rights, titie or Interest of any kind in any Intellechial
Property of the other Party, unless agreed otherwise in writing by both Parties.

Page 8 of 20
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12.4  Any Intelisctual Property, In any media or format, prepared, created or authored prior to

14,

14.1

14.2

the effective date of this Agreement, by or specifically for elther of the contracting Party
In terms of this Agreement shall belong exclusively to that contracting Party and, in this
regard, the Parties may not cede, assign and make over all rights, title and interest in
and to any such material or docsmentation to the other Party, uniess agreed otherwise

In wrkino by both Parties.

LONFLICY
Should there be any conffict between the provisions of this Agreement and provisions of
a lLetter of Appointment (if any) or any other document, the provisions of this

Agreement shall prevail.
The Partles undertake towards each other:

Not to disclese or otherwise reveal directy or indirecly to any third Party, any
confidential information provided by one Party to the other, or otherwise acquired,
particularly, contract terms, project information, trade secrets, financing arrangements,
annexure, schedules, and information concemning inteflectual property, dients, and/or all
other information, advised by one Party to another as being confidential or privileged,
without the prior specific written consent of the Party providing such information,

To exercise reasanable care to prevent disclosure of confidential Irformation to any third
Perty, except as may be suthorised In writing by the cther Party, intemal dissemination
of the confidential information shalt be fimited to those employees whose duties justify
their need to know such information and then only on the basls of a dear understanding
by these employees of their obligations to maintain the trade secrets status of such
confidential information and to restrict the use of such Information solely to the use
granted to the other Party under this agreement. The Parties shall each be liable for any
Improper disclosure of confidential information by their employees.
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143

144

i4.5

14.6

147

The above undertakings shall not apply to:

14.3.1 Information which at the time of disdosure is published or otherwise
generally avallable to the public;

14.3.2  Information which after disclosure by the disclosing Party is published or
becomes generally avallable o the public; otherwise than through any act or
omission on the part of the disdlosing Party; and

14.3.3  Information which the Redpient is abliged to disclase Ih terms of an Order of
Court, subpoena or other legal process,

In the event that either Party hereto is required by legal process to disclose any of the
confldential information of the other Party, covered by this clause 13:

13.4.1  Whether or not a protective order or other remedy Is obtained of a Party has
walved compliance with the pravisions of this agreement, the cther Party
shall take all reasonable steps to ensure that only that portion of the
information that it is legally required to disdose is so disclosed.

On termination of this Agreement, the Service Provider shall immediately deliver and
ensure that Its Personnel immediately defiver to SA Express, all property belonging to $A
Express which it may be in the possession of, or under the confrol of the Service
Provider at the date of the termination, and certify to SA Express in writing that thie has

been done.

To the extent that any of the property refemed to in sub-dause 13.5 above are in
electronic form and contained on non-detachable storage devices, the Service Provider
shall provide SA Express with unencrypted copies of the same on magnetic media and
shall irretrievably destroy and delete copies so held.

The provisions of this clause 13 shall survive termination of thls agreement, for

whatever reason,

Page 10 of
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15  JERMINATION

15.1 Without in any way derogating from any other provisions of this Agreement, providing
for its termination in certain circumstances, notwithstanding the Term, SA Express may
terminate this Agreement by giving the Service Provider 14 (fourteen) days prior natice

in writing.
i5.2 A Party may, without prejudice to any of Its other rights which &t may have in faw,
terminate this agreement immediately by way of written notice to the other Party, in the
event that:
15.2.1  the cther Party Is provisionally or finally liquidated or wound-up, removed
from the register of enmpanfes or placed under judicial management or any

administration order whatsoever or takes any steps for its voluntary winding-
up or liquidation; or

15.2.2  the other Party compromises or attempts to compromise or defer payment of
its debts owing by it to its creditors generally.

153 Termination of the agreement in accordance to dause 14.2 shall not affect any rights of
the Pasties accrued before the termination date and the rights and obligations of the
Parties under this Agreement which, expressly or by implication from its nature are
intended to continue after the termination date.

16. COMMUNICATION
The Parties agree that:

16.1 The contact persons for communication between the Parties shall be the following
persons:
SA EXPRESS:

Pleter Corver - Manager Maintenanoce
Page 11 of 20
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17.

1721

17.2

18.1

18.2

Tal: +27 11 9789313

THE SERVICE PROVIDER:
Name: Eldridge Motlhake
E-mail: ericBemiancray.com

Tel: 427 83 677 1290

Should efther Party commit a breach of its obligations undar this Agreement, the non-
defaulting Party shall give the defaulting Party written notice, calling upon the defaulting
Parly bo remedy the breach or default within a period of seven (7) days. ¥ the
defaulting Party fails to remedy the breach within that periad, the non-defauiting Party
will be ertitied to cancel this Agreement without prefudioe to any ather rights which the
Party may have against the defaulting Party.

The remedies set out in this dause 16 shall not be construed to be exhaustive of any
other remedies avaflable to the Parties.

SETTLEMENT OF DISPUTES

Should any difference or dispute at any time arise between the Parties, the duly
autharised Senlor Officlals of each Party shall meet within seven (7) days of the written
invitation, to attempt to resolve the dispute by negotiation.

I the dispute is not resolved by such negotiation, then efther of the Parties shail be
entitled to refer the dispute to the Arbitration Foundatlon of Southern Africa{AFsA)
administered mediation , upon the terms set by the AFSA Secretariat. Failing such a

Page 12 of 20
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19.

20.

20.1

resalution, the dispute, if arbitrable in law, shall be finally resolved in accordance with
the Rules of AFSA by an arbltrator or arblitrators appointed by the Foundation,

INDEMNITY

The Service Provider hereby indemnlifies, defends and holds harmless SA Express and its
emplayees, officers, directors, shareholders and agents against any loss, cost, liability,
axpense, injury, penalty or interest (indluding reasonable attorneys foes) of whatsoever
nature which may be incurred or susizined by SA Express or such Partles unless
pursuant to gross negligence or willful conduct of SA Express or its employees, officers,
directors, shareholders and agents.

All notices or correspondence in terms of this Agreement shail be delivered by hand or
sent by reglstered ail, emall or fax and shall be addressed as below which the Parties

hereto choase as domicilium otandi et executandih

SA EXPRESS THE SERVICE PROVIDER
2" Floar, Block E Offices 13 Acadia Ave

Alrways Park The Orchards

1 Jones Road Pretorla

Kemptan Park 0201

1627 Republic of South Africa
Gairteng Cell: (087) 700 5953

Page 13 of 20
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Repubilc of South Africa
Tel: (011} 978 9900

Fax: (011) 978 5578

20.2 Al notices or carrespondence sent in tarms of this Agreement shall be deemed recelved
by the addressee if delivered by hand, on the date of defivery; if sent by registered mail,
on the date of post office notification, I sent by fax, on the date of transmisslon and If

sent by e-mail on successful deflvery.

20,3 The Partles record that whilst they may comespond via email during the currency of this
Agresment for operational reasons, no formal notice required In terms of this
Agreement, nor any amendment of or varation to this Agreement may be given or

conduded via email.

21. SUBCONTRACTING

The Service Provider shall not subcontract any of its obligations under this Agresment
except without the prior written approval of 5A Express and such consent shall not be
unreasonably withheld. The Senvice Provider shail remaln accountable for the timeous
and qualitative delivery of any and all sub-contracted Services.

22. NOPARTNERSHIP

The Parties do not intend that any agency or partnership relationship be created
between them by this Agreement and neither Party may bind the other In any way.

23. NO REPRESENTATIONS

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,
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24,

26,1

26.2

27.

No contract varying, adding to, deleting from or canceling this Agreement, and no
waiver of any right under this agreement, shall be effective uniess reduced to writing
and signed by two {2) duly authorized representatives SAA Express representatives who
have the necessary authority under the Delegation of Authority Framework (a document
that sets out the necessary delegation of autharity that Is applicable). A breach of this
clause shall be deemed to be an Irredeemable breach of this Agreement.

INDULGENCES

If either Party at any time breaches any of that Party's obligations under this agreament,
the other Party ("the aggrieved Party™), may at any time after that breadh, exercise any
right that became exercisable directly or indirectly as a result of the breach, uniess 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. 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 shali for 2 ressonable peried after
performance be provisional only and the aggrieved Party may still exercise that right

during that period;

The aggrieved Party shall not be preduded from exercising is 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 arlsing out of any similar breach or

breaches.

The Service Provider may not cede its rights or delegate its obligations without the prior
written consent of SA Express and such consent shall not be unreasonably withheld,

Page 15 of 20
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28. SEVERABILITY

Whenever possibie, each provision of this Agreement shall be interpreted In such
manner as o be effedive and valld under applicable law but If any provision of this
Agceement shaft be unenforceable or invalid under the appiicable law, such Invalidity or
unenforceability shall not affect the other provisions of this Agreement, all of which shall
remain in full force and effect.

29, APPLICABLE LAW
The Agresment shall be governed and interpreted according to the faws of the Republic
of Sauth Africa.

30. ENTIRE AGREEMENT

This Agreement contains all the express provisions agreed on by the Parties with regard
0 the subject matter of the agreement and the Parties waive the right to rely on any
alleged express provision not contained in this agreement.

31. LOSTS

Each Party shall bear that Party's own legal costs of and Incidental to the negotiation,
preparation, settfing, signing and implementation of this agreement.

Page 16 of 20 /‘
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28, SEVERARILITY

Whenever possible, each provision of this Agreament shall be Interpreted In such
manner as to be effective and 'valid under applicable law but If any provision of this
Agreement shall be unenforceabie or invalld 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.

29, APPLICABLE LAW
The Agreement shall be govened and Interpreted according to the faws of the Republic
of South Africa.

30. ENTIREAGREEMENT
This Agreement contains all the express provisions agreed on by the Parties with regard

to the subject matter of the agresment and the Parties waive the right to rely on any
alleged express provision not contained in this agreement.

31 COSTS

Each Party shall bear that Party’s own legal costs of and incidental to the negotiation,
preparation, setifing, signing and implementation of this agreement.

@/ Page 16 afz.u‘.l @
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32. SIGNATURES

Signed ot KeATont Qe onthis _ V' dayor WOSMeT 2017,

" (ON BEHALF OF SA EXPRESS WARRANTING 1. Witness

THAT HE HAS THE AUTHORITY TO SIGN) Name:
Name: Victor Xaba Designation:

Designation: Acting Chief Executive Officer

2. Witness
Name:
Designation:

%a.l‘l bn this _{ZLHZ'\ day of S U&M 2017.

HEHMAS. T -AUTHORI'IYTOSIGN) N}amef‘TézHEﬁmw LEREY. o
Name: CUR R Mtuvonorw tegeo Mo'\’tﬁl\mignaﬁom : RAL. MArBGEE.
Designetion: Cxvisp  EXEcu TWE DFOEER

L K
2. Witness
Name: Heex ?leo*-
Designation: ch.st. mqmeﬁ-l"
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ANNBXIRE “A*
SCOPE OF WORK:

*

Guarantee the Monthiy Avallability of JET A1 Product to the Value of R67, 000,060,00 at
alf loations required by SAX.

SAX will have a credit period of 30 days only.

Ordering, Transporting and Receipt of Fuel from Refineries into Plane.

Managing Compliance and Aerospace Insurances

Refuel of Aircraft at Locations as determined by SAX

Defuel of aircraft on-call at a set charge for defuel and fuel storage casts ~ fuel stored
will be credited to dient.

Perform Fue! Lab Tests

Supply Support, Products, Parts and Ground Services related to Fuelling

Monthly Fuel Price submission determined by the variable Basic Fuel Price (BFP) of
Refineries plus a Margin based on Qverheads, Operating Costs and Profits. Prices to be
submitted, negotiabed and approved by the commodity manager and/or procurement,

A monthly forecast of volume s required from SAX,

Call oitt requested but unsuccessful in rendering services should not be billed to SAX.

Operate and Maintain the Fuel Farms, Bowsers and Trallers at specified locations

Manage and Administrate Operation
Submit Monthly Movements and reports,

Operate and Maintain the Petrol and Diesel fadlity with capadity of two tanks and two
single hose pumps;
Ordering and receipt of fuel from Refineries as regulred from major suppliers;

"age 1B of 20
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Daily activitles related to peirol station operations;

Refuel of tow cars, cars, generators, trucks, and ground vehicles on-call during working
hours; and

Monthly Fuel price to be determined by the basic landed costs of Depot supply plus a
Margin as determined based on Overheads, Operating Costs and Profits,

19 of 20
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JUDICIAL COMMISSION OF INQUIRY INTO ALLEGATIONS OF STATE CAPTURE,
CORRUPTION AND FRAUD IN THE PUBLIC SECTOR INCLUDING ORGANS OF STATE

2 floor, Hillside House

17 Empire Road,

Parktown

Johannesburg

2193

Tel: (010) 214-0651

Email:

inquiries@sastatecapture.org.za
Website: www.sastatecapture.org.za

INDEX: EXHIBIT DD 12 SECTION 2
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Additional information on Annexures “EL 11” of Estelle Loock’s affidavit 01 to 02
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Annexure "EL16" - Email & Agreement

From: Sibongile Vilakazi <SVilakazi@flyexpress.aero>

Sent: 24 July 2017 14:23

To: Eric | EML Energy (PTY) LTD

Cc: Tshenolo | EML Energy (PTY) LTD

Subject: Agreement EML

Attachments: Agreement for ELM 24 Jul 2017.pdf; SAX Pricing Schedule.pdf

There’s no minute to waste, Fly with us!

Fiying wilh us gives you tima o make your
moments memmrable. Because we fly for you! s
=
53 eXPress
ow {y o vy
www flyospressaerg

Good day again,
Kindly receive attached for signature.
Regards,

Sibongile S. Vilakazi
Contracts Management

2nd Floor

E Block Offices E;: 0119786770 S8 e)(p ress

Airways Park )

1 Jones Road C: we fly for you

Please note that this e-mail and the contents thereof is subject to the standard SA Express E-mail dissclaimer which may be found on www.flyexpress.aero
Non Executive Directors: G N Mothema (Chairperson), T Abrahams, B P B Dibate, R Naithani (Indian), J N Nkabinde, P
Ramosebudi, G R Sibiya

Executive Directors: | Ntshanga (Chief Executive Officer), M R Shelley (Chief Financial Officer)
Company Secretary: M Gie

South African Express Airways SOC Ltd Co.Reg. No. 1990/007412/30 Vat Reg No. 4400140499

£ 13

Sibongile S. Vilakazi
Contracts Coordinator

2nd Floor D: +27 11 978 6770
E Block Offices

1128
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Airways Park
1 Jones Road

om

sa express
we fly for you

Please note that this e-mail and the contents thereof is subject to the standard SA Express E-mail dissclaimer which may be found on www.flyexpress.aero

Non Executive Directors: G N Mothema (Chairperson), T Abrahams, B P B Dibate, R Naithani, ] N Nkabinde, P Ramosebudi, G R
Sibiya
Executive Directors: D V Xaba (Acting Chief Executive Officer), M R Shelley (Chief Financial Officer)

Company Secretary: M Gie
South African Express Airways SOC Ltd Co.Reg. No. 1990/007412/30 Vat Reg No. 4400140499

£ JE

1129
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AGREEMENT

SUPPLY OF JET FUEL

Between

SOUTH AFRICAN EXPRESS AIRWAYS SOC LIMITED
Registration Number: 1990/007412/30

(Hereinafter referred to as "SA EXPRESS")

And

EML ENGINEERS AND CONSTRUCTION T/A EML ENERGY
Registration Number: 2011/011941/07

(Hereinafter referred to as “THE SERVICE PROVIDER")

Page 1 0f 20
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PREAMBLE

1.1.

1.2,

1.3.

1.4,

WHEREAS SA Express is a state-owned company operating a commercial airline with
scheduled flights to various destinations within the Republic of South Africa and neighboring

African countries;
WHEREAS SA Express wishes to appoint a Service provider to supply and deliver jet Al fuel,

WHEREAS the Service Provider’s business and service offering includes providing of a
complete solution related to aviation fuel services, refueling, defueling, storage and calibration;

WHEREAS the Service Provider hereby agrees to supply SA Express with jet fuel;

NOW THEREFORE, the Parties agree on the terms and conditions set out hereunder.

2R

2.2

INTERPRETATION AND PRELIMINARY

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. Unless a contrary intention clearly

appears -
2.1.1 words importing -
2.1.1.1  any one gender include the other two genders;
2.1.1.2  the singular include the plural and vice versa; and

2.1.1.3  natural persons include created entities (corporate or unincorporate) and

the state and vice versa;

the following terms shall have the meanings assigned to them hereunder and cognate

expressions shall have corresponding meanings, namely -

Page 2 of 20
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2.2.1 "Agreement" means this Memorandum of Agreement, including any annexures
hereto which Annexures must be signed by both parties failing which shall render

the agreement null and void;

2.2.2 "Commencement date" means 01 July 2017, notwithstanding the signature
date;

2.2.3 "Parties" means SA Express and the Service Provider collectively, and “Party”
shall refer to either of them;

2.2.5 “the Service” means aviation fuel services, refueling, defueling, storage and

calibration;

2.2.6 “Personnel” means the employees, agents of the Service Provider who are

assigned to perform the Services;
2.2.7 "Republic" means the Republic of South Africa;

2.2.8 “SA Express” means a 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 2"° Floor, Block E Offices, Airways Park, Jones Road,
Kempton Park, Republic of South Africa.

2.2.9 “signature date" means the date of last signature of this agreement by the
Parties provided that all Parties have signed the agreement;

2.2.10 "the Services" means supply and delivery of fuel services as set out in clause

3 and which is more fully set out in relevant Annexures attached hereto;

2.2.11 “the Service Provider” means EML Energy a private company duly
incorporated in terms of the company laws of the Republic of South Africa with
registration number 2011/011941/07 having its principal place of business
situated at 13 Acacia Ave, The Orchards, Pretoria, 0201

Page 3 of 20
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2.3

2.4

225

2.6

2.7

2.8

2.9

EL-ADD-INFO-08

2.2.12 "term" means the period commencing on the Commencement date and
terminating on the termination date or upon the earlier termination of this

agreement (as provided for in this agreement);
2.2.13 “termination date” means 30 June 2020;

any reference to an enactment is to that enactment as at the signature date and as

amended or re-enacted from time to time;

if any provision in a definition is a substantive provision conferring rights or imposing
obligations of any Party, notwithstanding that it is only in the definition clause, effect
shall 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 shall be reckoned
exclusively of the first and inclusively of the last day unless the last day falls on a
Saturday, Sunday or procdaimed public holiday on the Republic, in which case the last
day shall be the next succeeding day which is not a Saturday, Sunday or proclaimed
public holiday on the Republic;

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

annexure to this agreement which do not themselves contain their own definitions;

where any term is defined within the context of any particular clause in this agreement,
the term so defined has limited application to the relevant dause, shall bear the
meaning ascribed to if for all purposes in terms of this agreement, notwithstanding that

the term has not be defined in this interpretation clause;

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

Page 4 of 20

1133



EL-ADD-INFO-09

termination, notwithstanding that the clauses themselves do not expressly provide for
this;

3. SCOPE OF WORK AND DESCRIPTION OF SERVICES

3.1  To aggressively market SA Express with the aim of restoring the reputation of the brand

as set out in Annexure A, which is attached hereto

4 REPRESENTATIONS AND WARRANTIES

41  Each Party warrants and represents to the other that it has the power to enter into and
the ability to perform in terms of this Agreement.

4.2  FEach Party warrants that it has not violated and it will not violate any applicable laws or
regulations of the Republic of South Africa or any of SA Express policies regarding the
offer or receipt of improper inducement in connection with this Agreement. A breach of
this clause shall be deemed to be an irredeemable breach of this Agreement.

4.3  Each signatory warrants that he/she has received and complied with every consent
and/or approval necessary with respect to the execution or carrying out of this
Agreement or the validity and enforceability thereof.

4.4  Each Party warrants that it, and its Services, without limitation, will at all times during
the term of this Agreement, comply to all legislation, directives and regulations, without
limitation whatsoever, and howsoever arising, applicable to the rendering of the Service
and shall furnish, on request by SA Express proof of such compliance.

4.5 Breach of any warranty given anywhere in this Agreement shall constitute a material

breach.

5. SERVICE PROVIDER’S WARRANTIES

5.1. The Service Provider warrants to SA Express that —

5.1.1 it will discharge their obligations under this Agreement with all due skill, care and

diligence;

Page 5 of 20

1134



6.1

6.2

7I

7.1,

7.2

7.3

EL-ADD-INFO-10

5.1.2 for the duration of this Agreement, it shall maintain or improve the B-BBEE
status it had upon its appointment by SA Express 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

its Personnel in conformance with any applicable laws and regulations;

5.1.4 it understands and accepts that within the SA Express operational environment,
strict safety operational controls, measures, policies, rules, laws, processes and
procedures apply. The Service Provider will ensure full compliance at all times
and it will ensure that maximum care and attention is exercised for the safety of

all concerned.

DURATION

This Agreement shall commence on 01 July 2017 and shall continue for a term of 36
months, unless terminated in accordance with the provisions of this Agreement or

otherwise in accordance with the law.

The Parties shall conduct bi-annual reviews; to assess the performance of the Service

Provider.

FEES AND PAYMENTS

SA Express agrees to pay the Service Provider in accordance with the rates set out on
Annexure B.

The Service Provider shall submit invoices and its supporting documents in respect of
the Services comprising of fees, disbursement and VAT (if applicable), such invoice shall

be payable by SA Express, 30 (thirty) from date of statement.

Should SA Express disagree with any item(s) in the invoice submitted by the Service
Provider, it may withhold payment pending resolution of the disputed item. SA Express

shall communicate to the Service Provider its reason(s) for withholding payment on an
Page 6 of 20
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invoiced 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.

7.4  The Parties acknowledge and agree that the consideration as contemplated in this
clause is the only consideration payable by SA Express for the provision of the Services.

8. SERVICES

8.1  The Service Provider shall be obliged to perform the Services as defined in clause 3 and
Annexure A and warrants that it is able and competent to render the Services and shall

at all times render such Services in a proper and efficient manner,

8.2 The Service Provider shall observe all applicable laws, ordinances, decrees, rules,
regulations and Service standards relating in any manner to the performance of its

obligations in terms of this Agreement.

8.3  The Parties recognise the need to do whatever may be necessary and reasonable for the
duration of this Agreement, to ensure that all agreed deadlines are timeously met.

8.4  The Service Provider shall ensure that the Services are provided in a manner that is not
offensive, obscene, defamatory, confidential, harmful, misleading or otherwise tending
to expose SA Express to civil or criminal liability and that it takes into consideration the
diversity of SA Express passenger and employee profile.

8.5  Any variation to the scope of Services required from the Service Provider in terms of this
agreement shall be in writing and signed by two (2) duly authorized by representatives
of SA Express.

9. SA EXPRESS’S OBLIGATIONS

9.1  SA Express undertakes to promptly comply with any reasonable request by the Service
Provider for information that relate to the Services as may be necessary for the Service
Provider to perform the Services, but for no other purpose. However, SA Express's

compliance with any request for information is subject to any internal security rules and

Page 7 of 20
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requirements and subject to the observance by the Service Provider of its confidentiality

obligations under this Agreement.

9.2  The Service Provider shall give SA Express reasonable notice of any information it

requires in accordance with sub-clause 8.1 above.

9.3  Subject to sub-clause 8.4 above, SA Express agrees to provide the Service Provider or its
Personnel such access to and use of its facilities as is necessary to allow the Service

Provider to perform its obligations under this Agreement.

10 PERSONNEL

The Personnel shall be regarded at all times as agents or subcontractors of the Service
Provider and no relationship of employer and employee shall arise between SA Express
and any Personnel under any circumstances regardless of the degree of supervision that

11 NON-SOLICITATION

For the duration of this Agreement and for one (1) year thereafter, the Service Provider
and its subsidiaries shall not, directly or indirectly, employ, solicit or offer employment to
an employee, representative or consultant of SA Express, nor shall it solicit, entice,
encourage or persuade him / her to terminate his / her employment with SA Express.

12, INTELLECTUAL PROPERTY

12.1  All Intellectual Property rights owned by the Party prior to this agreement shall remain
the sole property of that Party.

12.2  Neither Party shall, without the prior written consent of the other Party, make use of the
other Party’s Intellectual Property.

12.3 Neither Party shall acquire any rights, title or interest of any kind in any Intellectual
Property of the other Party, unless agreed otherwise in writing by both Parties.

Page 8 of 20
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12.4 Any Intellectual Property, in any media or format, prepared, created or authored prior to
the effective date of this Agreement, by or specifically for either of the contracting Party
in terms of this Agreement shall belong exclusively to that contracting Party and, in this
regard, the Parties may not cede, assign and make over all rights, title and interest in
and to any such material or documentation to the other Party, unless agreed otherwise

in writing by both Parties.

13. CONFLICT

Should there be any conflict between the provisions of this Agreement and provisions of
a Letter of Appointment (if any) or any other document, the provisions of this

Agreement shall prevail.

14. CONFIDENTIALITY
The Parties undertake towards each other:

141 Not to disclose or otherwise reveal directly or indirectly to any third Party, any
confidential information provided by one Party to the other, or otherwise acquired,
particularly, contract terms, project information, trade secrets, financing arrangements,
annexure, schedules, and information concerning intellectual property, clients, and/or all
other information, advised by one Party to another as being confidential or privileged,
without the prior specific written consent of the Party providing such information.

14.2 To exercise reasonable care to prevent disclosure of confidential information to any third
Party, except as may be authorised in writing by the other Party, internal dissemination
of the confidential information shall be limited to those employees whose duties justify
their need to know such information and then only on the basis of a clear understanding
by these employees of their obligations to maintain the trade secrets status of such
confidential information and to restrict the use of such information solely to the use
granted to the other Party under this agreement. The Parties shall each be liable for any
improper disclosure of confidential information by their employees.

Page 9 of 20
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14.3 The above undertakings shall not apply to:

14.3.1 Information which at the time of disclosure is published or otherwise

generally available to the public;

14.3.2 Information which after disclosure by the disclosing Party is published or
becomes generally available to the public; otherwise than through any act or

omission on the part of the disclosing Party; and

14.3.3 Information which the Recipient is obliged to disclose in terms of an Order of

Court, subpoena or other legal process.

14.4 In the event that either Party hereto is required by legal process to disclose any of the
confidential information of the other Party, covered by this clause 13:

13.4.1 Whether or not a protective order or other remedy is obtained or a Party has
waived compliance with the provisions of this agreement, the other Party
shall take all reasonable steps to ensure that only that portion of the
information that it is legally required to disclose is so disclosed.

14.5 On termination of this Agreement, the Service Provider shall immediately deliver and
ensure that its Personnel immediately deliver to SA Express, all property belonging to SA
Express which it may be in the possession of, or under the control of the Service
Provider at the date of the termination, and certify to SA Express in writing that this has

been done.

14.6 To the extent that any of the property referred to in sub-clause 13.5 above are in
electronic form and contained on non-detachable storage devices, the Service Provider
shall provide SA Express with unencrypted copies of the same on magnetic media and

shall irretrievably destroy and delete copies so held.

14.7 The provisions of this clause 13 shall survive termination of this agreement, for

whatever reason.

Page 10 of 20
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15  TERMINATION

15.1 Without in any way derogating from any other provisions of this Agreement, providing
for its termination in certain circumstances, notwithstanding the Term, SA Express may
terminate this Agreement by giving the Service Provider 14 (fourteen) days prior notice

in writing.

15.2 A Party may, without prejudice to any of its other rights which it may have in law,
terminate this agreement immediately by way of written notice to the other Party, in the

event that:

15.2.1 the other Party is provisionally or finally liquidated or wound-up, removed
from the register of companies or placed under judicial management or any
administration order whatsoever or takes any steps for its voluntary winding-

up or liquidation; or

jL.5 .2 the other Party compromises or attempts to compromise or defer payment of
its debts owing by it to its creditors generally.

15.3 Termination of the agreement in accordance to clause 14.2 shall not affect any rights of
the Parties accrued before the termination date and the rights and obligations of the
Parties under this Agreement which, expressly or by implication from its nature are

intended to continue after the termination date.

16. COMMUNICATION
The Parties agree that:

16.1 The contact persons for communication between the Parties shall be the following

persons:

SA EXPRESS:

Pieter Corver - Manager Maintenance
Page 11 of 20
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E-mail: PCorver@flyexpress.aero

Tel:  +27 11978 9313
THE SERVICE PROVIDER:

Name: Eldridge Motlhake

E-mail: eric@emlenergy.com

Tel: +27 83 677 1290

17. BREACH

17.1  Should either Party commit a breach of its obligations under this Agreement, the non-
defaulting Party shall give the defaulting Party written notice, calling upon the defaulting
Party to remedy the breach or default within a period of seven (7) days. If the
defaulting Party fails to remedy the breach within that period, the non-defaulting Party
will be entitled to cancel this Agreement without prejudice to any other rights which the
Party may have against the defaulting Party.

17.2 The remedies set out in this clause 16 shall not be construed to be exhaustive of any

other remedies available to the Parties.

18. SETTLEMENT OF DISPUTES

18.1 Should any difference or dispute at any time arise between the Parties, the duly
authorised Senior Officials of each Party shall meet within seven (7) days of the written

invitation, to attempt to resolve the dispute by negotiation.

18.2 If the dispute is not resolved by such negotiation, then either of the Parties shall be
entitled to refer the dispute to the Arbitration Foundation of Southern Africa(AFSA)
administered mediation , upon the terms set by the AFSA Secretariat. Failing such a

Page 12 of 20
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19.

20.

20.1

EL-ADD-INFO-17

resolution, the dispute, if arbitrable in law, shall be finally resolved in accordance with
the Rules of AFSA by an arbitrator or arbitrators appointed by the Foundation.

INDEMNITY

The Service Provider hereby indemnifies, defends and holds harmless SA Express and its
employees, officers, directors, shareholders and agents against any loss, cost, liability,
expense, injury, penalty or interest (including reasonable attorneys fees) of whatsoever
nature which may be incurred or sustained by SA Express or such Parties unless
pursuant to gross negligence or willful conduct of SA Express or its employees, officers,

directors, shareholders and agents.

DOMICILLIUM CITANDI ET EXECUTANDI

All notices or correspondence in terms of this Agreement shall be delivered by hand or
sent by registered mail, email or fax and shall be addressed as below which the Parties

hereto choose as domicilium citandi et executand:

SA EXPRESS THE SERVICE PROVIDER
2™ Floor, Block E Offices 13 Acacia Ave

Airways Park The Orchards

1 Jones Road Pretoria

Kempton Park 0201

1627 Republic of South Africa
Gauteng Cell: (087) 700 5953

Page 13 of 20
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Republic of South Africa
Tel: (011) 978 9900

Fax: (011) 978 5578

20.2  All notices or correspondence sent in terms of this Agreement shall be deemed received
by the addressee if delivered by hand, on the date of delivery; if sent by registered mail,
on the date of post office notification, if sent by fax, on the date of transmission and if
sent by e-mail on successful delivery.

20.3 The Parties record that whilst they may correspond via email during the 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.

21. SUBCONTRACTING

The Service Provider shall not subcontract any of its obligations under this Agreement
except without the prior written approval of SA Express and such consent shall not be
unreasonably withheld. The Service Provider shall remain accountable for the timeous

and qualitative delivery of any and all sub-contracted Services.

22. NO PARTNERSHIP

The Parties do not intend that any agency or partnership relationship be created
between them by this Agreement and neither Party may bind the other in any way,

23. NO REPRESENTATIONS

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.

Page 14 of 20
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24. VARIATION, CANCELLATION AND WAIVER

No contract varying, adding to, deleting from or canceling this Agreement, and no
waiver of any right under this agreement, shall be effective unless reduced to writing
and signed by two (2) duly authorized representatives SAA Express representatives who
have the necessary authority under the Delegation of Autharity Framework (a document
that sets out the necessary delegation of authority that is applicable). A breach of this
clause shall be deemed to be an irredeemable breach of this Agreement.

25. INDULGENCES

26.1  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 dlear and unambiguous conduct,
amounting to more than mere delay, not to exercise the right. 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;

26.2 The aggrieved Party shall not be 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.

27. CESSION

The Service Provider may not cede its rights or delegate its obligations without the prior

written consent of SA Express and such consent shall not be unreasonably withheld.

Page 15 of 20
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29.

30.

31.

EL-ADD-INFO-20

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.

APPLICABLE LAW

The Agreement shall be governed and interpreted according to the laws of the Republic
of South Africa.

ENTIRE AGREEMENT

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.

COSTS

Each Party shall bear that Party's own legal costs of and incidental to the negotiation,
preparation, settling, signing and implementation of this agreement.

Page 16 of 20
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32. SIGNATURES

Signed at __ _on this

(ON BEHALF OF SA EXPRESS WARRANTING
THAT HE HAS THE AUTHORITY TO SIGN)
Name: Victor Xaba

Designation: Acting Chief Executive Officer

Signed at on this

(ON BEHALF OF THE SERVICE PROVIDER
THAT HE HAS THE AUTHORITY TO SIGN)
Name:

Designation:

EL-ADD-INFO-21

2017.

1. Witness
Name:
Designation:

2. Witness
Name:
Designation:

2017.

1. Witness
Name:
Designation:

2. Witness
Name:
Designation:

Page 17 of 20
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T, IAL C | UIRY INTO AL TAT R
UPTIO FR N TH SECTOR.IN DING ORGAN TAT
AFFIDAVIT

I, the undersigned,

GAVIN FOURIE

do hereby make the following statements under oath:
1. l am currently a Pensioner and former employee of SA Express.

2. The facts to which | depose are true and correct and are within my personal knowledge

except where it is apparent from the context that they are not.

3. | worked for SAA until 1 went into pension in 2007; three months into my pension, | got a call
from Captain Frans du Toit Le Roux who wanted me to join SA Express. | went through the
processes and joined SA Express on the 10" of March 2008 as the Aircraft Performance

Engineer. I've held this position with SA Express until | retired in November 2017.

4. My function as the Aircraft Performance Engineer included the following:

4.1 Route navigation;

4.2 Determination of fuel consumption per aircraft across all routes;
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4.3 Determination of the weight the aircraft can lift off (weight on flight);
4.4 Running the fuel tankering program; and

4.5 Analysing fuel prices in different airports and determining at which airports there are

cheap prices for cost-saving purposes.

5. A few months before | went into retirement, which was in November 2017, | went to see Mr
Dave Allanby who was the General Manager: Operations to let him know that | would be
retiring soon. During that discussion in his office, he told me that he had a document that he
wanted me to look at. It was the EML fuel pricing schedule. He wanted me to compare the

EML fuel prices with those that we were currently paying at SAA.

6. The document referred to as “the South African Express Pricing Schedule” was presented to
me by Mr Allanby for the purposes of conducting a comparison (Ann: GF 1). This document
was on the letterhead of EML Energy (“EML”) and provided prices and volumes for stations

where SA Express was flying.

7. In around July 2017, Mr Allanby informed me that there was a planned meeting for the
following week with EML, and he needed this exercise done for the purposes of preparing
for that meeting. He therefore needed to establish beforehand whether the EML prices were

realistic. Mr Allanby also wanted me to join him in this meeting, which | agreed to do.

8. The proposed meeting was postponed for a future date, and | never got to attend nor was |
invited to such a meeting with EML. | cannot confirm if the meeting took place or not, as |
had no further communication with Mr Allanby relating to meeting after | had been informed

about the postponement.
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9. The Commission’s Investigators presented me with EML Pricing schedule which had
calculations on the side of the document (Ann: GF 1). | confirm that | have had sight of this

document and that the hand writing on the side of the document is mine.

10. In assessing the EML costs against the other prices SA Express was paying for fuel, |

determined that the prices provided by EML were approximately 30% higher than what we

were paying to SAA at the time.

11. The prices | used were based on those that SA Express was paying for fuel to SAA. After
doing this exercise, | responded to Mr Allanby via an email in which | indicated that the
prices supplied by EML were approximately 30% higher than what SA Express normally
paid to SAA. | cannot remember if this was explicit in my communication, or the price
difference written by hand served that purpose. ! did not expressly state in my email that SA
Express should not contract with EML at these prices but that was because | thought it was

obvious that this should not happen given the significant price differential.

PILANESBURG AIRPORT JET FUEL

12. There was an issue with contaminated fuel at Pilanesburg airport and so the Chief Pilot at
the time; Mr lain Findlay, had issued an instruction that no fuel must be uplifted from
Pilanesburg. | cannot remember the name of the fuel service provider there at the time. As
a result, a plan needed to be made to re-route flights in order to uplift fuel in other stations

for the Cape Town to Pilanesburg and return to Cape Town trips.
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13. There was a plan to put a tanker on Mondays and Fridays to load fuel into the aircrafts. |

was not involved in that business of sourcing the tankers and | would not know the details

of the arrangements made.

14. The Commission’s Investigators presented me with email communication between 16 May
2017 to 09 June 2017, between Ms Estelle Loock of SA Express and Mr Eric Motlhake of
EML Energy (Ann: GF 2). The communication relates to the fuel requirement in
Pilanesburg (Sun City) based on the flight schedule of 2 flights per day for Monday and
Friday, and this requirement was for flights between OR Tambo to Pilanesburg, and Cape
Town to Pilanesburg. According to these records, EML was requested to provide a

quotation for the provision of fuel in Pilanesburg.

15. Specific reference was made to an email communication of the 9 of June 2017, where Ms
Loock sent an email to Ms Motlhake of EML and copied Mr Allanby. In this communication,
Ms Loock provided 8 500 litres per week as the quantities required and to be supplied at

Pilanesburg based on the flight schedule of 2 flights on Monday, and 2 flights on Friday.

16. ! confirm that these quantities would have been calculated by me and eventually landed with
Ms Loock. | determined the 8 500 litres per week that Ms Loock referred to in the email;
however | cannot remember who requested me to conduct this exercise. When | did the
calculations, | considered a number of factors including: the description and size of the
aircraft, the capacity and weight on aircraft. We were using the CRJ 200 aircraft for these
routes which had a capacity of 50 passengers. | remember that there was a buffer on the

calculated quantities which was approximately 500 litres of fuel.

7 P v
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MOTIVATION TO DEVIATE FROM PROCUREMENT

17. The Commission’s Investigators presented me with a motivation to deviate from bid process
dated the 5™ of July 2017 which was written by Mr Allanby and addressed to Mr Victor

Xaba, the then Acting CEO of SA Express (Ann: GF 3).

18. 1 confirm that | had not seen this motivation letter before it was presented to me by the
Commission’s Investigators. | also confirm that | have read and understood the content of
the motivation. In my reading of the memo; 1 observed that it sought approval to deviate
from procurement in contracting EML for the provision of fuel at Pilanesburg and for defuel

and refuel of aircrafts under maintenance on ad hoc basis.

19. The motivation and approval thereof is only limited to the Pilanesburg and Technical
requirement. It does not include any other stations where SA Express was flying to. |
confirm that the first scenario in the memo coincides with the 8 500 litres | had calculated
for Pilanesburg; it was referring to the fuel requirement in Pilanesburg. The deviation was
approved on the 1% of August 2017 as it was signed by the BAC Chairperson and the
Acting CEQO on that same date. Therefore, from my understanding, this serves as the

approval date.

20. 1 also need to mention that at some stage, | got to know that there was a round robin
approval that was given by EXCO on some weekend to contract EML for the requirement at

Technical; however | do not have details to this approval.
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AWARD LETTER ISSUED TO EML - 5 JULY 2017

21. The Commission’s Investigators also presented me with an email communication dated the
5% of July 2017 from Mr Motlhake to Dr Samuel Vilakazi (“Vilakazi”). Mr Motlhake confirmed
on email to have received, accepted and signed an appointment letter. Attached to the
email communication, was the appointment letter dated the 5" of July 2017, addressed to
EML and signed by Dr Vilakazi in his capacity as the Chief Procurement Officer (Ann: GF 4

and 5). The letter was accepted by EML on the same date.

22.1 confirm that | read and understood the content of the letter. From my reading of the
appointment letter, | believe that it is too broad because it does not indicate which station
this appointment relates fto, it does not speak to the motivation that was presented to the

BAC and it does not deal with the Pilanesburg and Technical fuel requirements which were

the issues at the time.

TO WHOM IT MAY CONCERN LETTER - 7 JULY 2017

23. The Commission’s Investigators presented me with a letter addressed, “To Whom It May
Concern’, dated the 7" of July 2017 and signed by Dr Vilakazi. | had not seen this letter

before it was presented to me during the interview (Ann: GF 86). | confirm to have read and

understood its contents.

24. The 25 million litres of jet fuel per annum for OR Tambo reflecting on the letter, does not
represent the Technical (Heavy Maintenance) requirement to defuel and refuel aircrafts on
ground, the requirement was on an ad hoc basis as maintenance (de-fuelling) is not done

on a daily basis. To me, 25 million is too much, and more than what Technical required to

6
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defuel, refuel and test runs. These quantities would make sense that if they were going to
be used for scheduled flights at OR Tambo; this is from the top of my head looking at the

quanitities involved.

25. The requirements for Pilanesburg was 8 500 litres per week which is approximately 442 000
litres of jet fuel per annum, and not the 8 million reflected on this letter. The indicated 8
million litres per annum was grossly overstated for Pilanesburg. | was not consulted in the
determination of this figure. | know what the correct Pilanesburg requirement was because |
did the calculations of how much fuel was required there given the 2 days and 4 flights

schedule per week.

26. In my opinion, even if you were flying the routes every week day, you would consume
approximately 1 105 000 litres of jet fuel per annum. So, that means you would need to fly
at least 8 times a day between OR Tambo to Pilanesburg and Cape Town to Pilanesburg in
order to utilise the 8 million litres per annum as cited in this letter. This was not feasible
considering that we had no plans for such flights and the traffic was too low on these routes

to justify the use of 8 million litres of fuel per annum.

27. This letter is a total misrepresentation of what was happening between Pilanesburg and

Technical, and their respective fuel requirements.

THE AGREEMENT BETWEEN SAX AND EML

28. In October 2017, | shred an office with Ms. Loock and Mr Jacques Beck. Mr Beck was the
Airports Manager and was tasked to make sure that the airports ran smoothly. On the 18%

of October 2017; he received an email with a signed EML contract. While he was looking at
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his screen, he said to us: “it seems as if we are now going to buy fuel from EML and not
SAA anymore”. My immediate response to him was that it can’t be because | knew that
EML prices were 30% more. | then asked him to forward me the email that had the EML

contract, which he did {Ann: GF 7 and 8).

29. | immediately looked at the contract on my computer, paged through until | found the pricing

schedule, | then established that the prices provided by EML were still more or less 30%

higher than the prevailing prices at the time from SAA.

30. | confirm that the agreement presented to me and signed by Ms Mirriam Mochoele on the 7%
of August 2017, locks similar to the agreement that was sent to me by Mr Beck on email

dated 18" of October 2017 .

31.1 subsequently sent an email to Mr Allanby questioning him and asking if there was
something that | was missing on this contract. | had previously communicated with him and
worked out the price difference between EML and SAA at the time, which came to about
30% higher. | proceeded to say that we cannot enter into a contract of this nature

considering that EML was 30% more expensive than SAA (Ann: GF 7).

32. Mr Allanby responded on my email. The response given by him in this regard was contrary
to the agreement as it included jet fuel supply for almost all SA Express stations. Mr Allanby
in his response was referring to EML having been approved via a Saturday round robin to
deal with defuel of a CRJ 200 aircraft standing at Denel. This was not the case in light of
the signed contract which covered jet fuel supply across the board and not only at Denel.
When Mr Allanby responded to my email, | confirm that he had knowledge of the signed

contract as | forwarded the same to him when | inquired. | cannot answer as to why he
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could not deal with the gist of my question; he provided misleading information in that the

contracting of EML only dealt with Technical.

33.1 also need to put across a point that in his response, he referred to Mr Peter Corver being
the person to manage the contract. Mr Corver was taken aback that his name had been
mentioned in this contract as the contact person since he never got involved and knew
nothing about it. Around this time Mr Corver came to the office and he was not impressed. |
also spoke to Ms Loock and she was not happy with the contract. | think she subsequently

took it up with Mr Timothy Ngwenya to say, he must look further into it.

34. On the same date of the 18" of October 2018; Mr Mark Vaughan, the SAA Head of Fuel told
me that he was meeting two guys, referring to people from PUMA on that day. | met SAA
and PUMA on that day regarding possible fuel supply in Richards Bay, Pilanesburg and
Hoedspruit. PUMA was to come back with the proposal for fuel supply in these stations. |
confirm that the PUMA pricing offer was subsequently received and | cannot remember
their pricing at this stage, however, | confirm that the PUMA pricing offer was forwarded to
Mr Allanby who told me that he further provided the same to Dr Vilakazi. My interaction with

regards to this contract ended at this stage whilst in the employ of SA Express.

35. 1 retired around November 2017 and left SA Express. In December 2017, | received a call
from Mr Vaughan who mentioned to me that he had received a notification from Dr Vilakazi
that the jet fuel contract with SAA should be stopped, and was to be replaced by EML from
that point on. He told me that in the meantime, Dr Vilakazi had not responded to him in

relation to the PUMA offer.

o
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36. Mr Vaughan asked for my advice in this regard. | told him not to go back to Dr Vilakazi but to
speak to Mr Allanby and tell him what he (Vaughan) had received. At the time the EML
transaction was concluded, SAA was supplying SA Express with fue! which was based on
the signed agreement between the parties (Ann: GF 9). This contract had been ‘i_r.a .9’1999
even before | came in. In fact, 'm of the view that it was there since SA Express was

established as an airline because 'm not aware of any service provider having supplied SA

Express with fuel other than SAA across the stations.

| hereby certify that the deponent has acknowledged that he knows and understands the
contents of this affidavit, which was signed and sworn to before me, Commissioner of Oaths,
at WAL O Ts. . onthis the 441  day of--Fe4t 2 2019 the regulations contained in
Government Notice No R1258 of 21 July 1972, as amended, and Government Notice No
R1648 of 19 August 1977, as amended, having been complied with.
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EML ENGINEERS AND CONSTRUCTION
t/a EML ENERGY
P.0.BOX 953

MEDUNSA :
n 0204
B T Tel : 012 549 3752

Fax: 086 691 2030

0 m_..m_.@
CM2011/011941/07 ©
www.emleneray.com

South African Express Pricing Schedule: Aug 2017 Sax

Airport ATA nﬂ_n q ua_ & 1:3_ Credit Terms ﬁ Comments/Remarks Amounts N.Q\i).\.

index invoice frequency |Credit Period
Bloemfontein BFN 1 700 000 |Natref R 6,36 [Weekly 30 days R 827 R 943 §~7%
Cape Town CPY 11 200000 |Milnerton | R_ 6,11 [Weekly 30 days R 747|R 852 $-86
Durban DUR 6 195:000 |Enref R 6,55 |Weekly 30 days R 744 R 848| 35-53
East London ELS 5 450 0G0 |Enref R 6,55 |Weekly 30days R 802| R 9,15 -£- s6
George. |GR) 1900 000 |Milnerton | R 6,11 |Weekly 30 days R ° 724|R_ 825 £-67
Johanneshurg JNB 21 200 000 |Natref R 6,36 |Weekly 30 days R 7,39| R 842|478
Kimbetly Kine 193 000 | Natref R 6,36 | Weekly 30 days B 838|R 9,56 | £~73_
Port Elizabeth pLZ 6 200 000 |Enref R . 6,55 |Weekly 30days R 80z| R 9,15 | g~ &/
Richards Bay RCB 41 000 |Enref - R 6,55 |Weekly 30 days R _758|.R 8,641/0- m.m
Pilaneshurg NTY 436 800 | Notref R. 6,36 |Weekly %0 days R 830|R . 9,46
Denel Aviation DAV 216 000 | Natref R 6,36 |Weekly 30 days R 822 'R 9,37
Pump Back  |Defuel (per _
{per hour} |hour} Storage (per Day} | v
Denel Aviation DAV 'R 1000,00{R 1000,00|R 251,00 -
Signature:
TERMS:
BFP is the Basic Fuel Price determined monthly by DOE. Name:
Total price includes, insurance, Transport, Into Plane and Differential costs B
All Prices exclude the SACAA Levy
Designation:
. v
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From: Estelle Loock <eloock@flyexpress.aero>»

Sent: 09 June 2017 10:32

To: Eric | EML Energy (PTY} LTD

Cc: Dave Allanby

Subject: RE: Jet fuel to Sun City airport

Attachments: image001,jpg; image(02.gif; imagel03.gif, image004.gif; 117060910321901467.gif;

117060910321901867 jpg; 117060910321902067.9if; 117060910321902267.gif

<https://pratect-za.mimecast.com/s/PTTwCO79GRspZXXDSEy_AlL?domain=flyexpress.aero>

Good day Eric

Trust you are well.

As per our telephonic discussion this morning kindly note that SA Express will be looking at around B 500 litres of Jet
A 1 fuel per week for Sun City. The current schedule is still running at 2 flights on Monday and 2 flights on Friday.

Kindly provide us with a quotation that includes the delivery of the fuel to Sun City.

Kind regards

Estelle

From: Eric | EML Energy (PTY) LTD [mailto:eric@emlenergy.com]

1
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Sent: Tuesday, May 16, 2017 11:06 AM
To: Tshenclo

Cc: Estelle Loock; THILLY BASAYA
Subject: Re: Jet fuel to Sun City airport

Best Tshenolo,

Please revert to Estelle as a matter of URGENCY...

Estelle: Please advice on the quantities that you would require per day and/or per week.

Best Regards,

EML Motthake

EML Engineers and Construction
T/A EML Energy

Managing Director

Pre Tech : Elec Eng | Avionics
0836771290

0877005953

eric@ https://protect-za.mimecast.com/s/9dnQCPLIGETKNmmBizYARqm ?domain=emlenergy.com

hitps://protect-za.mimecast.com/s/puygCQILXRTKIggnixX DILG ?domain=emlenergy.com

From: Estelle Loock <eloock@flyexpress.aero <maiito:eloock@flyexpress.aero> >
Date: Tuesday 16 May 2017 at 10:59 AM

To: Eric Motlhake <eric@emlenergy.com <mailto:eric@emlenergy.com:> >
Subject: Jet fuel to Sun City airport




<https://protect-za.mimecast.com/s/PTTwWCO79GRspZXXDSEy_AlL?domain=flyexpress.aero>

Good day Eric

| received your details from Pieter Corver from our Technical Department.

GF-16

SA Express would like to find out whether your Company can transport Jet fuel to Sun City as per our flight schedule

and what the cost would be?

Flight Schedule: ORT Airport to Sun City - Monday and Friday

Cape Town to Sun City - Monday and Friday

Regards

Estelle

Estelle Loock
Airports Coordinator

2nd Floor

E Block Offices
Alrways Park
1 Jones Road

D: 427119783172
F: +2786 688 5399
C:

<https.//protect-za.mimecast.com/s/PTTwCO79GRs pZXXDSEy_AlL?domain=flyexpress.aero>

A
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Please note that this e-mail and the contents thereof is subject to the standard SA Express £-mail dissclaimer which
may be found on https://protect-za.mimecast,com/s/a4LPCRgBX7uvOllwi9DYk6F ?7domain=flyexpress.aero
<https://protect-za.mimecast.com/s/P3qGCVmMZWSSxkKKVUGqWapN?domain=flyexpress.aero>

Non Executive Directors: G N Mothema (Chairperson), T Abrahams, B P B Dibate, R Naithani, J N Nkabinde, P
Ramosebudi, G R Sibiya Executive Directors: D V Xaba {Acting Chief Executive Officer}, M R Shelley {Chief Financial
Dfficer) Company Secretary: M Gie

South African Express Airways SOC Ltd Co.Reg. No. 1990/007412/30 Vat Reg No. 4400140495

<htips://protect-za.mimecast.com/s/DACFCWnBIRISXYY1i6DTKOx ?domain=facebook.com>

<https://protect-za.mimecast.com/s/iIE03CKEVPRSXDNNIT6qB7SN ?domain=twitter.com>

Estelle Loock
Airports Coordinator

2nd Floor

£ Block Oifices
Airways Park
1 Jones Road

D: 427 11978 3172

F: +2786 688 5399

C:

<https://protect-za.mimecast.com/s/PTTwCO79GRspZXXDSEy_All.?domain=flyexpress.aero>

Please note that this e-mail and the contents thereof is subject to the standard SA Express E-mail dissclaimer which
may be found on https://protect-za.mimecast.com/s/adLPCRgBX7uvOliwiSDYKEF Pdomain=flyexpress.aero
<https://protect-za.mimecast.com/s/P3gGCVMZWISxkKKVUGqWapN ?domain=flyexpress.aero>

Non Executive Directors: G N Mothema (Chairperson), T Abrahams, B P B Dibate, R Naithani, J N Nkabinde, P

Ramosebudi, G R Sibiya Executive Directors: D V Xaba (Acting Chief Executive Officer), M R Shelley (Chief Financial
Cfficer) Company Secretary: M Gie

South African Express Alrways SOC Ltd Co.Reg. No. 1990/007412/30 Vat Reg No. 4400140499

<https://protect-za.mimecast.com/s/DAOFCWnB1Ri5XYY1i6DTKOx?domain=facebook.com>
<https://protect-za.mimecast.com/s/IED3CXEVPRSXDNNIT6QB7SM *domain=twitter.com>
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To: Victor Xaba — Chief Executive Officer (CEQ) — SA Exp ress Airways
SOC Lvd

From: Dave Allanby - General Manager: Operations ~ SA Express Alrways
SOC Ltd

Subject: Motivation to Deviate from Bld Process: Contract With - ML
Engineers & Construction t/a EM. Energy for specified alrport Fuq
and related Sanvicas

Date: 5 July 2017

1. PURPOSE

The purpose of this memo Is:

1.1 To request approval to contract with EML. Engineers & Construction t/a EML
Energy for the supply of fuel at Pilanesberg alrport and periodic fuelling and
defueling at the SA Express Heavy Malntenance facllity at Denel O R Tambo

International Alrport

1.2 To reguest approval to deviate from the normal Bid Planning activities
relating to the review and approval of EML Engineers & Construction t/a EML
Energy Fuel Handling Agreement, by the Bid Pianning and Spedifications
Committee (BPSC) and the Bid Adjudication Commitbee (BAC) as stipulated
In the Supply Chain Management Policy of SA Express

2. BACKGROUND: Scenariq One

2.1  SA Express operates a weekly scheduled alr service Into Pilanesberg Alrport
(NTY) from both OR Tambo Intemnational (JNB) and Cape Town intemational

(CPT) airports

2.2 This weekly scheduled air service Is operated in compliance to an Agreement
between SA Express SOC Limibed (SAX) and the North West Provinclal

Government (NWPG)

numumeummv.mmmmwnwmmnm @/ %

T Alxpheme, B P B Dibate, R Naithan! finda), § N Hkabinds, P Remcaetnd, G R
Goulh Africen Express [TV
Go. Reg. No! 120
VAT Mg, Nu. 4400140450

: Bacratary: Menyns Gis
* Exscuiive Diactor
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24
2.5

2.6

2.7

2.8

29

This scheduled service promotes trade and tourism within the North West
Province and has significant benefits for the Sun Intemnational Hotel Group
at Sun City who are aiso party to the Agreement in 2.2

Pitanesberg Alrport does not have a fuel service for aircraft

Previous attempts by contractors to establish a fuel farm at Pllanesberg
and/or provide a service have failed

Aviation fuel and the handling thereof Is strongly regulated and monitored
by the Aviation Autharities

Flights operating CPT-NTY-CPT cannot cany sufficlent fuel for the two
sectors and this necessitates the alrcraft making an enroute diversion in
order o uplift fuel. (Normally the likes of Kimberly would be used)

In order to overcome this Inconvenience SA Express has cumently
rescheduled its service from CFT to operate through INB. However, for
schedule fiexibility in the long term, It wili be more preferential for there to
be a refiable fuel supply avaliable at NTY

EML Energy have submithed a proposal in which they would supply fuel to
the SAX aircraft at NTY via mobllke fuel bowser

. BACKGROUND: Scenario Two
3.1 The SA Bxpress Heavy Maintenance Section, based at Denel Aviation Industries

premises on the East side of O R Tambo International airport require the ad-
hoc availability of & seyvice to defuel and refuel alrcraft in order to conduct
various aspects of maintenance

3.2 A defuel bowser, from one of the regular fuel suppliers operating

predominanty on the Western side of the airport, is reguired to be booked +24
hours in advance and are even then not readily available

3.3 EML Energy, being based on the Easten side of the airport on the Denel

premises, is able to offer this service more simply and seamlessly

« EXNANCIAL YMPLICATIONS

Ad-hoc as per negotiated tontract

GV
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5. RATIONALE FOR DEVIATION FROM BID PROCESS

5.1 The appointment of EML Engineers & Construction ¥/2 EML Energy is deemed an
Operational requirement

5.2 EML Engineers & Construction tfa EML Energy to be appointed through deviation
process and enrolled on the SAX database as Enterprise Development (ED)

5.3 Implement an agreement that will specify fees, service levels and general
operational fuel service requirements at both NTY airport and INB airport on
the Dene! premises

5.4  Operstions / Technical to ensure fixed rates for fixed period

6. S POLICY

The Supply Chain Management Policy, Annexure B dause 3.1, states that the User
Department must provide a comprehensive motivation for deviation from the bid process in
writing, in which the reasons for the proposed deviation are outiined. The motivation must
be duly authorized by the departmental head; the CFO and the CEO.

7. DOCUMENT VETTING & APPROVAL

‘The foliowing approvd Is requested:

7.1

7.2

To implement an egreement with EML Engineers & Construction t/a EML Energy
that wifl spedfy and record all relevant fiees and to deviate from the normal Bd
Planning activities relating to the review and approval of the Request For Proposal
{RFP) by the Bid Pianning and Spedfications Committea (BPSC) and the Bid
Adjudication Committee (BAC) as stipulated In the Supply Chain Management

Policy of SA Bxpress Airways SOC Lid

To request approval to deviste from the normal Bid Planning activities relating to
the review and approval of BML Engineers & Construction t/a EML Energy Fuel
Handling Agreement, by the Bid Planning and Specifications Committee (BPSC) and
the Bid Adjudication Committee (BAC) as stipulated in the Supply Chain
Management Policy of SA Bxpress

GF-21
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Submitted by:

Name: Dave Alianby
Position: General Manager: Operstions
Deparitment: Operations

R TR b b SETEASAANE]) = PRFTLRLF R LaRASE A A s AT — S T A s as ity e ndyoal] 7 TR Lt B SR TR = i F 2 .
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Name: PumarNoome S0 U“G‘Wg“
Position: Precurementpesialist ~DE
Department: Finance

Bate! ... e

M '
Signatures—... 00 )

Name: Mpho Selepe
Position: DM: Finante

Department: Finance

putes 21 J07) 15

Signature: # b

Approved/Disapproved:

Name: Mark Shelley
Position: Acting Chief Financtal Officer
Repartment: Fnance

A ned:

Name: Merriam Mochoele
Position: Chairperson: Bid Adjudication
Commitbee (BAC)

Aoproved/Disssgessad:
Name: Victor Xaba

Position: Chief Executive Officer

1042
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From: Eric { EML Energy {PTY) LTD <eric@emlenergy.com>

Sent: 05 July 2017 1513

To: Samuel Viiakazi

Cc: Tshenolo; Sibongile Vilakazi

Subject: Re: Award Letter - Fuel Suppiy

Attachments; image001.gif, image002.gif; image003.gif; 117070513164201143.gif;
117070513164301343 jpg; 117070513164301543.gif; 117070513164301743 gif;
SAX Award Letter 2017 pdf

Best Samuel,

We have received the award letter and signed the acceptance confirming same.

We are looking forward to the conclusion of the contract at your earliest convenience.

EML Energy would like to thank SAX for this opportunity,
Best Regards,

EML Motlhake

EML Engineers and Construction
T/A EML Energy

Managing Director

Pre Tech : Elec Eng | Avfonics
0826771290

0877005953

eric@ emlenergy.com
www.emlenergy.com

From: Sibongile Vilakazi <SVilakazi@flyexpress.aera>
Date: Wednesday 05 July 2017 at 12:32 PM

To: Eric Motlhake <eric®@emlenergy.com>

Ce: Sam Vilakazi <sa _

Subject: Award Letter - Fuel Supply

Good day Eric,

Go wild in Hoedspruft. It's a flight away.

Go on safari anytims it suis sow, SA Friprévs 1 31
Ry you dwechiy tc Hoedsprist Frag bt unneshurg -
or Capr Tow B

58 eXpress
1 "l g,
[T A LR TN

Kindly receive attached letter for your signature, details are enclosed.

Regards,

1048
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Sibongile S, Vilakazi LN
Contracts Management t—
A
2ng Floor ﬁ
E Block Offices D: 011 978 6770 _
Airways Park F: Sa exp res S
1 Jones Road C: we fly for you
Flease note thal this a-mail and the cantenls thereof is subject lo the standard SA Express E-mail dissclaimer which may be found on www. flvexyfess. aero

Non Executive Directors: G N Mothema {Chairperson), T Abrahams, B P B Dibate, R Naithani {Indian}, ) N Nkabinde, P

Ramosebudi, G R Sibiya
Executive Directors: | Ntshanga (Chief Executive Officer), M R Shelley (Chief Financial Officer)
Company Secretary: M Gle

South African Express Alrways SOC Lid Co.Reg. No. 1990/007412/30 Vat Reg No. 4400140499

£

Sibongile S. Vilakazi -
Contracts Coordinator ~—

2nd Floor D: +27 11 978 6770
E Block Offices F: :
Alrways Park C: sa EXD fess
1 Jones Road wefly foryuu

Plaasa note that this a-nall nd the contents thereof is subject fo the standard SA Expross E-mail dissclaimer which may be found on wyw.fivexcress sern

Non Executive Directors: G N Mothema {Chairperson), T Abrahams, B P B Dibate, R Naithani, J N Nkabinde, P Ramosebudi, G R

Sibiya
Executive Directors: D V Xaba {Acting Chief Executive Officer), M R Shelley (Chief Financial Officer}

Company Secretary: M Gie
South African Express Airways SOC Ltd Co.Reg. No. 1990/007412/30 Vat Reg No. 4300140499

£

1049
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! Wﬁ":& 7 Flgor PO Box
- £ Biook Offtcag OR Taunibo Intemstional Alrpast

i - |

Sa a)(p re SS T: +27 (001§ 070 5900 Www.nprosason
F1 427 (D11 978 6678

we fly for you

EML ENERGY

3-8 Atlas Road

Office D3

Denel

Kempton Park

05 July 2017

Dear Eric,

This letter serves as a formal confirmation that EML Energy has been appointed for the above service.
This award is subject to the foliowing condition:
1. Successful negotiation and condusion of a contract between the SA Express and EML. Energy.

Please acknowledge receipt of this award [etter and confirm your ecceptance thereof by signing the
acceptance below and return it via e-mall to samvilakazi@flyexpress.aero,

This letter of Award Is'effective from the 01 July 2017.

We trust that this award shall be beneficial and frultful to both parties. |

Yours sincerely,

G’LL%

Chlef Procurement Officer
SA Express Alrways SOC {td

ate: _P__S__j'(mi‘“ &

Board of Dirsniers: G N Majiame (Chafrparon), | mwwmmmunmq(mammmm
T Auenhaas, M ¥ B Dibata, R Nefiban! (nen). SN Niabinde, P Ramoscbuts, R

Company Sworitary: Mana Gl South Afiioan Express. oG L
* Exaculive Director ©o. Reg. 1080
VAT Reg. No. 4900160400

A

il
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For and on behaif of 21*" EML Energy and duly authorised theretn

—

\A)L{ | '%3‘ ‘-:‘.@luw.

1051
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F: +27 (011 978 5578

we fly for you

07 July 2017
TO WHOM IT MAY CONCERN

This letter serves to confirm that EML Engineers and Construction T/A EML Energy (Reg
2011/011941/07) has been appointed by South African Express as the fuel supplier for a
period of three (3) years. The fuel requirements will initially be confined to the two stations,
l.e. OR Tambo Intemational Alrport (Twenty five (25) Milfion litres and Pilanesburg Alrport
(Eight (8) Million litres per annum respectively.

The volumes will be adjusted and increased over the contract period as part of developing
EML Energy as the emerging Black-owned supplier in line with the transformation
imperatives outlined in the Procurement Policy of South African Express.

I trust you will find the above in order.

Yours sincerely

Sree s .

Dr. Sam Vilakazl
Chief Procurement Officer

(j("‘ 7

Board of Direcions: G N Mothems (Chalrpersen), O V Xaba® {Acting Chisl Exsculive Officer} M R Shelley® {Chief Finzacial Otlcer),
T Abtahanes, B P B Dibate, R Naithenl, J i Nkabinde, P Remosebud, G R Sibiys

Company Becrotary: M Gie

; South Alrican Express Alrways BOC Lid
Co. Rap. No. 1980M07412/30
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Pieter Corver

From: Pieter Corver

Sent: Wednesday, Febriary 21, 2018 10:52 AM

To: Matslets! Mokholo

Subject: FW: EML Contract :
FYl Madam.

From: Dave Allanby
Sent: Wednesday, October 18, 2017 01:30 PM

To: Gavin Fourie <gfourie@flyexpress.aero>
Ce: lain Findiay (Captain} <ifindlay@flyexpress.aero>; jacques Beck <jbeck@flyexpress.aero>; Merriam (Chueu} Mochoele <MMochoele@flyexpress.aero>; Nnditsheni

Madavha <NMadavha@flyexpress.aero>; Samuel Vilakazi <samvilakazi@flyexpress.agro>; Pieter Corver <PCorver@flyexpress.aera>; Marco Dal Bianco
<mdalbianco@flyexpress.aerc>
Subject: RE: EML Contract

Afternoon Gavin
Before this concern grows legs allow me to clarify on what | have gleaned:

1. Ftoo was taken aback but have subseguently seen the date of signature
2. This was an approved contract, via a Saturday Exco round robin, in order for SAX to use the services of EML to defuel a CRI200 standing at Denel, {The normal

service providers required 24 hours advance notice in order to supply the dedicated bowser)
3. You will see that Pieter Corver is to manage the relationship

4. Thisis not a carte blanche change of fuel service provider countrywide
5. There are however on-going discussions with EML w.r.t the possible supply of fuel at aur problematic stations NTY and HDS

t hope this allays your fears

Regards
Dave

From: Gavin Fourie
Sent: Wednesday, October 18, 2017 09:57 AM
To: Dave Allanby 1
1214
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Cc: 1ain Findlay (Caplain); Jacques Beck
Subject: FW: EML Contract

Hi Dave,

What am | missing here? With the price quoted in Annexure B surely we can’t enter into a contrac n_mxm this? Prices are approx 30% higher than what we are currently
paying at SAA,

Regards

Gavin

From: Jacques Beck - =
Sent: Wednesday, October 18, 2017 9:04 AM

To: Gavin Fourie

Subject: PW: EML Contract

Eml Contract -signed

Jacques Beck
Divisional Manager Airport Operations/ Ground Handling
SA EXPRESS

Cell:- 071 874 8425
E-mail:-hack@ fiy e ress.aero

From: Sibongile Vilakaz!

Sent: 05 October 2017 01:46 PM
To: Maureen Jacobs; Jacques Beck; Marco Dal Bianco; Pieter Corver
Subject: EML Contract

Good afternoon Colleagues,

Please note that EML was appointed in July 2017 for a period of 36 months to supply Jet Fuel, the attached contract has all the details of the scope of work.

2 1216
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A GREEMENT

SUPPLY OF JET FUEL

Between
SOUTH AFRICANEXPRESS AIRWAYS SOC LIMITD

Registration Number: 1990/007412/30

(Hereinafter referred to as "SA EXPRESS”)

EML ENGINEERS AND CONSTRUCTION T/A EML ENERGY
Reglstration Number: 2011/011541/07

(Herelnafter referred to as "“THE SERVICE PROVIDER")

Page 1 of 20




1

PREAIMBLE
1.1. WHEREAS SA Express is a state-owned company operating a commerdal aiffine with

GF-36

scheduled flights to various destinations within the Republic of South Africa and neighboring

African countries;

1.2, WHEREAS SA Express wishes to appoint a Service provider to supply and defiver jet Al fuel,

1.3, WHEREAS the Service Provider’s business and service offering includes providing of a

complete sotution related to aviation fuel services, refueling, defueling, storage and calibration;

1.4. 'WHEREAS the Service Provider hereby agrees to supply SA Express with jet fuel;

NOW THEREFORE, the Parties agree on the terms and conditions set out hereunder,.

2.  INTERPRETATION AND PRELIMINARY

2.1  The headings of the clauses in this agreement ane for the purpose of convenience and
reference only and shall not be used In the interpretation of nor modify nor ampiify the
terms of this agreement nor any dause hereof. Unless a contrary intention dlearly

appears -
2.1.1 words importing:
2.1.1.1 any one gender include the other two genders;
2.1.12 the singular indude the plural and vice versa; and

2.1.1.3 natural persons include areated entities (corporate or unincorporate) and
the state and vice versa;

2.2 the following terms shall have the meanings assigned to them hereunder and cognate
expressions shall have corresponding meanings, namely -

Page 2 of 20
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221

2.2.2

2,23

2.2-5

2.2.6

2.2.7

2.2.8

229

"Agreament” means this Memorandum of Agreement, including any annexures
hereto which Annexures must be signed by both parties falling which shall render
the agreement null and void;

"Commencement date” means 01 July 2017, notwithstanding the signature
date;

"Parties” means SA Express and the Service Provider collectively, and “Party”
shall refer to either of them;

“the Service” means aviation fuel services, refueling, defueling, storage and
calibration;

“Personnel” means the employees, agents of the Service Provider who are
assigned to perform the Services;

"Republic” means the Republic of South Africa;

"SA Express” means a state-owned company duly incorporated in terms of the
company laws of the Republic of South Africa, having tts principal place of
business situated at 2¥° Fiocor, Block E Offices, Alrways Park, Jones Road,
Kempton Park, Republic of South Africa.

"signature date” means the date of last signature of this agreement by the
Parties provided that all Partles have signed the agreement;

2.2.10 "the Services" means supply and delivary of fuel services as set out In clause

3 and which is more fully set out in relevant Annexures attached hereto;

2.2.11 “the Service Provider” means EML Energy 2 private company duly

incorporated in terms of the company laws of the Republic of South Africa with
registration number 2011/011941/07 having its principal place of business
situated at 13 Acacia Ave, The Orchards, Pretorla, 0201

Page 30f 20
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23

24

2.5

2.6

2.7

2.8

29

2.2.12 "perm™ means the period commencing on the Commencement date and
terminating on the termination date or upon the earlier termination of this

agreement (as pravided for in this agreement);
2.2.13 “termination date” means 30 June 2020;

any reference to an enactment Is to that enactment as at the signature date and as
amended or re-enacted from time to time;

if any provision In a definition s a substantive provision conferring rights or imposing
obligations of any Party, notwithstanding that it is only in the definition dause, effect
shall be given to it as If it were a substantive provision In the body of the agreesment;

when any number of days is prescribed in this agreement, same shali be reckoned
exclusively of the first and indusively of the last day unless the last day falls on a
Saturday, Sunday or proclaimed public holiday on the Republic, In which ¢ase the last
day shell be the next succeeding day which is not a Saturday, Sunday or prodaimed
public holiday on the Republic;

where figures are refermed to in numerals and in words, if there is any confiict between
the two, the words shalf prevail;

expressions defined in this agreement shall bear the same meanings in schedules or
annexure to this agreement which do not themselves contain their own definitions;

where any term is defined within the context of any particular clause in this agreement,
the term so defined has limited application to the relevent clause, shall bear the
meaning asaribed to If for all purposes in terms of this agreement, notwithstanding that
the term has not he defined in this interpretation dause;

the expiration or termination of this agreement shall not affect such of the provislons 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

Page 4 of 20
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termination, notwithstanding that the dauses themseives do not expressly provide for
this;

4.1

4.2

43

44

4.5

5.

5.1,

To aggressively market SA Express with the aim of restoring the reputation of the brand
as set out in Annexure A, which is attached hereto

Each Party warrants and represents to the other that It has the power to enter into and
the ability to perform in terms of this Agreement.

Each Party warrants that it has not viclated and it will not violate any applicable laws or
regulations of the Republic of South Africa or any of SA Express policies regarding the
offer or receipt of improper inducement in connection with this Agreement. A breach of
this dlause shall be deemed to be an Iredeemable breach of this Agreement.

Each signatory warrants that he/she has received and complied with every consent
andfor approval necessary with respect to the execution or camying out of this
Agreement or the validity and enforceability thereof.

Each Party warrants that it, and its Services, without limitation, will at all times during
the term of this Agreement, comply to all legislation, directives and regulations, without
limitation whatsoever, and howsoever arising, applicable to the rendering of the Service
and shall furnish, on request by SA Express proof of such compliance.

Breach of any warranty given anywhere in thls Agreement shall constitube a materal
breach.

The Service Provider wamants to SA Express that ~

5.1.1 [t will discharge their obligations under this Agreement with all due skill, care and
diigence;

GF-39



6.1

6.2

7.

7.1.

7.2

7.3

5.1.2 for the duration of this Agreement, it shall maintain or improve the B-BBEE

status it had upon its appointment by SA Express to provide the Sesvices;

5.1.3 it will be solely responsible for the payment of remuneration of the Personnel
and assoclated benefits, If any, and for withholding and remitting income tax for

fts Personne! in conformance with any appliceble laws and regulations;

5.1.4 itunderstands and acoepts that within the SA Express operational environment,
strict safety operational controls, measures, policies, rules, laws, processes and

procadures apply. The Service Provider will ensure full compliance at all times

and it will ensure that maximum care and attention is exercised for the safety of

all concemed.

DURATION

This Agreement shall commence on 01 July 2017 and shall continue for a term of 36

months, unless terminated in aocordance with the provisions of this Agreement
otherwise in accordance with the law.

The Parties shall conduct bl-annual reviews; to assess the performance of the Service
Provider.

EEES AND PAYMENTS

SA Express agrees to pay the Servica Provider in accordance with the rates set out on
Annexure B,

The Service Provider shall submit invoices and its supporting documents In respect of

or

the Services comprising of fees, disbursement and VAT (if applicable), such invoice shall

be payable by SA Express, 30 (thirty) from date of statement.

Should SA Express disagree with any item(s) in the invoice submitted by the Service

Provider, it may withhold payment pending resolution of the disputed item. SA Express

shall communicate to the Service Provider its reason(s) for withholding payment on an
Page 6 of

[

GF-40

s

20/

\

1157

\

-

|
|

N\



74

8.1

8.2

8.3

8.4

85

9.1

Invoiczd irem{s). The deadline for payment for any disputed tem(s) will be deemed
extended untif ten {10} days after the resolution of such dispute.

‘The Parties acknowledge and agree that the consideration as contemplated in this
clause is the only consideration payable by SA Express for the provision of the Services,

The Service Provider shall be obliged to perform the Services as defined in dause 3 and
Annexure A and warrants that it is able and competent to render the Services and shall
at all imes render such Services In a proper and efficent manner.

The Service' Provider shall observe all applicable laws, ordinances, decrees, rules,
regulations and Service standards relating In any manner to the performance of its
cbligations in terms of this Agreement.

The Parties recognise the need to do whatever may be necessary and reasonable for the
duration of this Agreement, to ensure that all agreed deadiines are timeously met.

The Setvice Provider shall ensure that the Services are provided in a manner that s not
offensive, obscene, defamatory, confidential, harmfid, misleading or otherwise tending
to expose SA Express to civil or criminal liability and that it takes into consideration the
diversity of SA Express passenger and employee profile.

Any variation to the scope of Services required from the Service Provider in terms of this
agresment shall be in writing and signed by two (2) duly authorized by representatives
of SA Express,

SA EXPRESS'S OBLIGATIONS
SA Express undertakes to promptly comply with any reasonable request by the Service
Provider for information that relate to the Services as may be necassary for the Service

Provider to perform the Services, but for no other purpose, However, SA Express's
complignce with any request for information is subject to any intemal security rules and
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12,

12.1

12.2

12.3

requirements and subject to the observance by the Service Provider of its confidentiality
obligations under this Agreament.

The Service Provider shall give SA Express reasonable notice of any information it
requires in aocordance with sub-clause 8.1 above.

Subject to sub-clause 8.4 above, SA Express agrees to provide the Service Provider or lts
Personnel such acoess to and use of its facifities as Is necessary to allow the Service
Provider to perform its obfigations under this Agreement.

The Personnel shall be regarded at all imes as agents or subcontractors of the Service
Provider and no relationship of employer and employee shall arise between SA Express
and any Personne! under any circumstancas regardiess of the degree of supervision that

NON-SOLICITATION

For the duration of this Agreement and for one (1) ysar thereafter, the Service Provider
and its subsidiaries shall not, directly or indirectly, employ, solicit or offer employment to
an emplayee, representative or consultant of SA Express, nor shail it solicif, entice,
encourage or persuade him / her to tarminate his / her employment with SA Express,

INTELLECTUAL PROPERTY

Al Inteflectual Property rights owned by the Party prior to this agreement shall remain
the sole property of that Party.

Neither Party shall, without the priar written consent of the other Party, make use of the
cther Party’s Intellectusl Property.

Neither Party shall acquire any rights, title or interest of any kind in any Intellechial
Property of the other Party, unless agreed otherwise In writing by both Parties.

Page 8 of 20
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12.4 Any Intellectual Property, in any medla or format, prepared, created or authored orior to

14,

14.1

14.2

the effective date of this Agreement, by or spedfically for either of the contracting Party
in terms of this Agreement shall belong exclusively to that contracting Party and, in this
regard, the Parties may not cede, assign and make over all rights, title and interest in
and to any such material or documentetion to the other Party, uniess agreed otherwise
in writing by both Parties.

CONFLICT

Should there be any conflict between the provisions of this Agreement and provisions of
a Letter of Appointment (if any) or any other document, the provisions of this
Agreement shall prevall.

CONFIDENTIALITY
The Parties undertake towards each other;

Not to disclose or otherwise reveal directly or indirectly to any third Party, any
confidential information provided by one Party to the other, or otherwise aoquired,
partiaslarly, contract terms, project information, trade secrets, finandng arangements,
annexure, schedules, and information conceming intellectual property, dients, and/or alf
other information, advised by one Party to another as being confidential or privileged,
without the prior specific written consent of the Party praviding suich information.

Ta exercise reasonable care to prevent disdosure of confidential information to any third
Patty, except as may be authorised In writing by the other Party, internal dissemination
of the confidential information shall be limited to those employees whose duties justify
their need to know such information and then only on the basis of a dear understanding
by these employees of their obligations to maintain the trade seaets status of such
confidential Informaton and fo restrict the use of such information solely tn the use
granted to the other Party under this agreement. The Parties shail each be liable for any
Improper disclosure of confidential information by their employees.
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14.6

14.7
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‘The above undertakings shall not apply to:

14.3.1 Information which at the time of disdosure is published or otherwise
generally available to the public;

14.3.2  Information which after disclosure by the disclosing Party Is published or
becomes generally available to the public; otherwise than through any act or
omission on the part of the disclosing Party; and

14.3.3  Information which the Redipient is obliged to disclose in terms of an Order of
Court, subpaena or other legal process.

In the event that either Party hereto is required by legal process to disclose any of the
confidential informaticn of the other Party, ¢avered by this clause 13;

13.4.1  Whether or not a protective order or other remedy Is obtained or a Party has
waived compliance with the provisions of this agreement, the other Party
ghall take all reasonable steps to ensure that only that portion of the
information that it is legally required to disclose is so disciosed.

On termination of this Agreement, the Service Provider shall immediately deliver and
ensure that Its Personnel immediately deliver to SA Express, all property belonging to SA
Express which it may be In the possession of, or under the controi of the Service
Provider at the date of the termination, and certify to SA Express In writing that this has

been done,

To the extent that any of the property referred to in sub-dause 13.5 above are In
electronic form and contained on non-detachable storage devices, the Service Provider
shall provide SA Express with unencrypbed copies of the same on magnetic media and
shall irretrievably destroy and delete coples so held.

The provisions of this clause 13 shall survive termination of this agreement, for
whatever reason.
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15 TERMINATION

15.1  Without in any way dercgating from any other provisions of this Agreement, providing
for its termination in certain circumstances, notwithstanding the Term, SA Express may
terminate this Agreement, by giving the Service Provider 14 (fourteen) days prior notice
in writing.

15.2 A Party may, without prejudice to any of Its other rights which It may have in law,
terminate this agreement immediately by way of written notice to the other Party, in the
event that:

15,.2.1  the other Party is provisionally or finally liquidated or wound-up, removed
from the register of companies or placed under judicial management or any
administration order whatsoever or t2kes any steps for its voluntaiy winding-
up or liquidation; o

15.2.2  the other Party compromises or attempts to compromise or defer payment of
its debts owing by it to its creditors generally.

15.3 Termination of the agreement In accordance to dause 14.2 shall not affect any rights of
the Parties acoued before the termination date and the rights and obligations of the
Parties under this Agreement which, expressly or by implication from its nature are
intended to continue after the termination date,

16. COMMUNICATION
The Parties agree that:

16.1 The contact persons for communication between the Parties shall be the following
persons:

Pieter Carver - Manager Maintenance
Page 11 of 20
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17.1

17.2

18.

18.1

18,2

Tel: +27 119789313

THE SER VICE PROVIDER;
Name: Eldridge Motihake
E-mail: gric@emienergy.com

Tel: +27 83 677 1290

Should elther Party commit a breach of ks abligations under this Agreement, the non-
defaulting Party shall give the defaulting Party written notice, calling upon the defaulting
Party to remedy the breach or defeult within a period of seven (7) days. ¥ the
defautting Party fails to remedy the breach within that period, the non-defaulting Party
willl be erititied to cance] this Agreement without prejudice to any other rights which the
Party may have against the defaulting Party.

The remedles set out in this clause 16 shall not be construed to be exhaustive of any
other remedies available to the Partles.

SETT; EMENT OF DISPUTES

Should any difference or dispute at any time arise between the Parties, the duly
authorised Senlor Officials of each Party shall meet within seven (7) days of the written
invitation, to attempt to resolve the dispute by negotiation.

If the dispite Is not resolved by such negotiation, then either of the Parties shall be
entitted to refer the dispute to the Arbitration Foundation of Southern Africa(AFSA)
administered mediation , upon the terms set by the AFSA Secretarfat. Failing such a
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20.1

resolution, the dispute, if arbitrable in law, shall be finally resolved in accordance with
the Rules of AFSA by an arbltrator or arbitrators appointed by the Foundation.

INDEMNITY

The Service Provider hereby indemnifies, defends and holds harmless SA Express and its
employees, officers, direcbors, shareholders and agents against any loss, cost, lability,
expense, injury, penalty or interest (including reasonable attomeys foes) of whatsoever
nature which may be incurred or susteined by SA Express or such Parties unless
pursuant to gross negligence or willful conduct of SA Express or Its employees, officers,
directors, shareholders and agents.

DOMICTLLIUM CITAND] ET EXECUTAND]

All natices or comespondence In terms of this Agreement shall be deBvered by hand or
sent by reglstered mail, email or fax and shall be addressed as below which the Parties
hereta choose as domicilium citend! et executandr

SA EXPRESS THE SERVICE PROVIDER
2" Floor, Block E Offices 13 Acacia Ave

Airways Park The Crchards

1 Jones Road Pretoria

Kempton Park 0201

1627 Republic of South Africa
Gauteng Cefl: (087) 700 5953

Page 13 of 20
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20.3

21.

22-

Republic of South Africa
Tel: (011) 978 9900

Fax: (011) 978 5578

All notices or correspondence sent in terms of this Agreement shall be deemed received
by the addressee if defivered by hand, on the date of delivery; If sent by reglstered mail,
on the date of post office notification, If sent by fax, on the date of tansmission and If
sent by e-mail on successful delivery,

The Parties recond that whilst they may cormespond via emall during the currency of this
Agresment for cperational reasons, no formal notice requined in terms of this
Agreement, nor any amendment of or variation to this Agreement may be given or
conduded via email.

SUBCONTES TTRNG

The Service Provider shall not subcontract any of its obligations under this Agreement

except without the prior written approval of SA Express and such consent shall not be
unreasonably withheld. The Service Provider shall remain accountzble for the timeous
and qualitative delivery of any and 2l sub-contracted Services.

NO PARTNERSHIP

The Parties do not intend that any agency or partnership relationship he created
between them by this Agreement and neither Party may bind the other In any way.

NO REPRESENTATIONS

Neither Party may rely on any representation, which allegedly induced that Party to
enter into this agreement, unless the representation Is recorded in thls agreement.
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26.1

26.2

27,

ON, CANC TI0

No contract varying, adding to, deleting from or canceling this Agreement, and ne
waiver of any right under this agreement, shall be effective unless reduced to writing
and signed by two (2) duly authorized representatives SAA Express representatives who
have the necessary authority under the Delegation of Authority Framework (a document
that sets out the necessary delegation of authority that Is applicable). A breach of this
clause shal be deemed to be an irredeemable breach of this Agreement.

INDULGENCES

If either Party at any time breaches any of that Party's obilgations under this agreement,
the other Party ("the aggrieved Pasty™), may at any time after that breach, exercise any
fight that became exércisable directly or indirectly as a result of the breach, uniess the
aggrieved Party has expressiy elected In writing or by dear and unambiguous conduct,
amounting o more than mere delay, not to exerdse the right. 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;

The aggrieved Party shall not be 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 rights arising out of any similar breach or
breaches.

CESSION

The Service Provider may not cede its rights or delegate its obligations without the prior
written consent of SA Express and such consent shali not be unreasonably withheld,
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28.

31.

SEVERABLITY

Whenever possible, each provision of this Agreement shall be interpreted In such
manner as to be effective and valid under applicable law but if eny provision of this
Agreement shall be unenforceabie or invalld 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.

APPLICABLE LAW

The Agreement shall be governed and interpreted according to the faws of the Republic
of South Aftica.

ENTIRE AGREEMENT

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
alieged express provision not contalned in this agreement.

COSTS

Each Party shall bear that Party's own legal costs of and Incidental to the negotiation,
preparation, settling, signing and implementation of this agreement.
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32. SIGNATURES

Signed at ¥XeA2Tor Q84 Lon th

“_M

(ON BEHALF OF SA EXPRESS WARRANTING
THAT HE HAS THE AUTHORITY TO SIGN)
Name: Victor Xaba

Designation: Acting Chief Executive Officer

tlEAU“"iORITYTO SIGN)
Name: T e i Mvruotenew tegeot

Designation: Ceycp  EXECKU TIVE OFﬁE&’L

GF-51

~ _ dayof_©® M%u&-"' 2017,

1. Wilness
Name:

Designation:

Name"‘TprEﬁc-\w LERELD

AteDesignation: CEHERAL. MOAMPGREL.

%

2. Withess
Name: Hcex Tﬁlo‘g
Designation: Logisbie mangeed”

LY
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ANNEXURE “A"
SCOPE OF WORK:

Guarantee the Monthly Avallability of JET Al Product to the Value of R67, 000,000,600 at

all locations required by SAX.
SAX will have a credit period of 30 days only.
Ordering, Transporting and Receipt of Fuel from Refineries into Plane.

Managing Compliance and Aerospace Insurances
Refud of Aircraft at Locations as determined by SAX

Defuel of aircraft on-call at a set charge for defuel and fuel storage costs ~ fuel stored
will be credited to cllent.

Perform Fuel Lab Tests
Supply Suppart, Products, Parts and Ground Services related to Fuelling

Monthly Fuel Price submission determined by the variable Basic Fuel Price (BFP) of
Refineries plus a Margin based on Overheads, Operating Costs and Profits. Prices to be
submitted, negotiated and approved by the commodity manager and/or procurement.

A monthly forecast of volume Is required from SAX.
Call out requested but unsuccessful in rendering services should not be bilied to SAX.

Operate and Maintain the Fuel Farms, Bowsers and Trailers at spedified locations
Manage and Administrate Operation
Submit Monthly Movements and reports.

Operate and Maintain the Petrol and Diesel fadility with capacity of two tanks and two
single hose pumps;
Ordering and receipt of fuel from Refineries as required from major suppliers;

180720
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Daily activitles related to petrol station operations;

Refuet of tow cars, cars, generators, trucks, and ground vehicles en-cail during working
hours; and

Monthly Fuel price fo be determined by the basic landed costs of Depot supply plus a
Margin as determined based an Overheads, Operating Costs and Profits.
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AVIATION FUEL SERVICE AGREEMENT

between

SOUTH AFRICAN AIRWAYS (Pty) Ltd
Registration Number: 1997/022444/07

and

SOUTH AFRICAN EXPRESS AIRWAYS (Pty) Ltd
Registration Number: 1990/007412/07
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RECORDALS
1.1 SOUTH AFRICAN AIRWAYS (Pty) Ltd ("SAA") is a company duly incorporated in

terms of the company laws of the Republic of Soutfs Africa, having its principal place of
business situated at Airways Park, Jones Road, Kempton Park, Republic of South

Africa.

1.2 SOUTH AFRICAN EXPRESS AIRWAYS (Pty) Ltd ("SA Express") 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 Offices, Pler
Development, O.R TAMBO International Airport, Republic of South Africa.

2 PREAMBLE

2.1 WHEREAS SA EXPRESS and SAA (“the parties”) have a commercial relationship
which is premised on the Commercial Agresment conciuded on the 30™ of June 2010

{"the Commaercial Agreement”),

2.2 WHEREAS the purpose of the said Commercial Agreement is to enable SAA and SA
EXPRESS to achieve the following common objectives in their respective provision of
air transportation services:

221 To improve the quality and quantity of air services on the African continent
with particular reference to smaller communities.

222 To optimise the parties’ use of aircraft to meet market requirements.

223 To provide a cost effective sustainable regional feader system to SAA to
enable it to effectively and efficiently address the needs of the market.

224 To optimise sfficiency in the use of ground facilities and personnel who render
such ground handling services,

2.25 To offer customers a seamless choice of transportation options; and

2.26 To maximise shareholder value, as long as both parties have a common
majority sharsholder;

2.3 WHEREAS the parties have agreed in the said Commercial Agreement that SAA shall
provide SA EXPRESS with back-up facilities i.e. the facilities and services to b
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24 WHEREAS the parties have agreed that the terms and conditions for the provision of

the sald back-up facilites and servicas shali be set out in individual separate
agreements;

‘NOW THEREFORE, the parties agree, In view of SAA’s abovementioned commitment to provide

back-up facifiies and services to SA EXPRESS, to conclude an Aviation Fuel Service Agreement on
the terms and conditions outlined In clauses 3 to 33 as follows:

3  REPRESENTATIONS AND WARRANTIES

31

3.2

3.3

3.4

3.5

4.1

Each party warrants and represents to the other that it has the power to enter into and
the ability to perform in terms of this Agreement.

Each party warrants that it has not violated and will not violate any applicable laws or
reguiations of the Republic of South Africa or exprass policies regarding the offer or
receipt of improper inducement in connection with this Agreement. A Breach of this
Clause shall be deemed to be an irredeemable breach of this Agreement.

Each signatory warrants that he/she has receivad and complied with every consent
andfor approval necessary with respect to the execution or carrying out of this
Agreement or tha validity and enforceability thereof.

SAA warrants that it, and its service, without limitation, will at all times during the term
of this Agreement, comply to all legislation, directives and regulations, without limitation
whatsoever, and howsoever arising, applicable to the rendering of the service and shall
furnish, on request by SA Express, proof of such compliance.

Breach of any wamanty given anywhere in this Agresment shaill constitule a material
breach.

OPERATIVE PROVISIONS

In this Agreement, the following expressions shall, unless the context atherwise
requires, have the following meanings:

L T I
- B

Annexes thereto, if any;
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o the Parties the parties to this Agreement (and “Party”
shall have a corresponding meaning);

« Signature Date the date on which the last Party signs this
Agreement;

4.2 any reference to a statutory provision or enactment shall include references to any
amendment, modification or re-enactment of such statutory provision or such
enactment (whether before or after the Signaiure Date), to any previous enactment
which has been replaced or amended and fo any regulation or order made under such

stalulory provision or enactment.

4,3 references to the Preamble, clauses and Schedules are, unlass otherwise specifiad,
referances respectively to the Preamble, clauses and Schedules to and of this

@ Agreemeant.

4.4 words importing one gender shall be {reated as importing any gender, words importing
individuals shall be treated as importing corporations and vice versa, words importing
the singular shall be treated as importing the plural and vice versa, words importing the
whole shall be treated as including a reference to any part thereof, and expressions
denoting a natural person shall be treated as denoting a juristic person and vice versa.

4.5 clause headings are inserted for ease of reference only and shail not affect the
construction of this Agreement.

4.6 references to documents or agreements “in the agreed form" are to documents or
agreements on the terms and conditions agreed (whether before or after the Signature
Date) in writing between the Partias, initialled by the Parties for the purposes of
identification, whether or not such documents or agreements, as the case may be, are

to be executad by the Parties.

47 words andfor expressions defined in this agreement shall bear the same meanings in
any annexes hereio which do not contain their own defined words and/or expressions;

4.8 This Agreement may be executed in more than one counterpart {and, for the avoidance
of doubt, a counterpart may be a facsimile copy), each of which shall be deemed to
constitute an original of this Agreement and which taken together shall constitute one

and the same agreement,
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49 The terms of this Agreement having been negotiated, the rule of construction that .
provisions are to be construed against the party drafting an agreement {or part of an
agreement) or on whose behalf an agreement (or pari of an agreement) was drafted,
shall not apply to this Agreemeant and each Party shall be responsibila for its own costs,
legal fees and other expenses incurred in the negotiation, preparation and execution of
this Agreement.

AIRCRAFT FUEL

8.1 In this Agreement, the parties are seeking to set aut the terms of engagement and the
service deliverables that are required from SAA, the service provider, and the
obligations expected from SA Express, the Customner.

5.2 SAA agrees to provide SA Express with the following services in relation to the
provision of Aviation Fuel Services :

5.21 Procurement of Aviation Fusl
522 Administration of Aviation Fuel Accounts including payment of fuel invoices

5.23 The provision of an IT platform for processing of Fuel documents and
reporting;

5.2.4 Reasonable assistance In the provision of the remote access to the IT
Platform where required.

PROCUREMENT OF AVIATION FUEL

6.1 SAA shall arrange, as part of its Tender Process, for its Aviation Fue! Supplier/s at
nominated scheduled stations to deliver Aviation Fuel into SA Express aircraft as and
when required by SA Express for Its operations.

6.2 SA Express shall have access to all contracts negotiated with fuel suppliers subject to
observation of the provisions of the confidentiality clause as set out in the relevant
confracts.

Fuel URIIt VOIUMES 105 8il A EXAPIZSS UESIYLHICU HLalvim Ui iEod i id agiwou Uil s Wi
and reduced fo writing and signed by both parties. The designated stations together
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with expected volumes of aviation fuel must be stipulated in writing by no later than
three (3) months prior to the tender commencement process.

PRICES FOR AVIATION FUEL

7.1 Suppliers must have the ability to provide insurance equal to or in excess of the
amount required by South African Express as nofified in writing to SAA

7.2 SA Express shali be able to uplift fuel at the same differential as SAA at all stations
listed in the Fuel Supply Tender as per the fuel supply agreements with the respective

suppliers.
FUEL PRICES DETERMINATION

8.1 Localions within South Africa

8.1.1 The price quoted for each location will be based on the BFP ruling for the
month in which the Aviation Fuel uplifis occur as negotiated.

8.1.2 The prices established will be quoted in South African cents per litre and shall
be payable to Suppliers on behalf of SA Express by SAA comprising:

8.1.21 a Basic Fuel Price:

8.1.22 Differentials;
8.1.23  Transportation Fees; and
8.1.2.4  other charges which may be levied.

8.1.3 SAA shall advise SA Express by the fifth (5™) working day of each month what
the tofal price in South African Cents per litre for the respactive locations will

be for each month respectively.

8.2 Locations outside the borders of South Africa

8.2.1 The prices quoted will be in accordance with negotiated terms and currencies
with each Supplier at each location. These prices will vary during the surrency
of this agreement due to petroleum product market forces prevailing from time

to time, government regulatory price changes and exchan j rate fl YGatio \)
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8.2.2 The total price established for each location referred to in 8.2.1 ahove and
payable to Suppliers on behalf of SA Express by SAA shall comprise of;

8.2.2.1 a basic price;

8222 additlonal charges where applicable, such as duties, dues, taxes,
levies, throughput fees, railage, transport, airport concession fees,
etc,.

8.2.3 SAA shall advise SA Express by the fifth {6"') working day of each month what
the total price in South African Cents per litre for the respective locations will
be for each month respectivaly.

8.2.3.1

ADDITIONAL CHARGES

Should there be any change or variation to the charges referred to in Clause 8 above during
the currency of this contract or to those charges affecling duties, dues, taxes, imports,
throughput fees, railage, transport, airport concesslon fees elc. this will be communicated fo
SAX as soon as possible after SAA is advised and the increase/decrease shall be for the
account of SA Express.

PRICE REVIEW

The above total price structure is not subject to review or change with respect to the basic or
govemment regulated prices described in Clause 8 above except as defined in Clause 9

ahove.
FAILURE TO PROVIDE THE CONTRACTED SERVICES

11.1 Should a Supplier of Aviation Fuel, contracted to SAA under a separate Agreement, fail
fo deliver Aviation Fuel meeting the specification as stipulated hereunder, or fail to
deliver Aviation Fuel in sufficient quantity to meet SAA's agreement with SA Express in
this regard, or fall completely to deliver due to a cause or causes not limited to a
situation or situations of force majeure, SA Express shall not hold SAA responsible for

deliver.
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1.7

GF-64

Further, the parties agree that In suc’ﬁ_‘lnstanc'e, SAA would pursue the matter with its
Supplier(s) and use its best efforts to resolve the mattar in a manner deemed amicable

to both parties. SAA shall keep SA Express appraised of developments.

-~

Aviation Fuel delivered against --t{ils‘agr'eement not meeting the specification stipulated
shall be rejected.

If Aviation Fuel is rajg‘ﬁté& in terms of 11.3, SAA shall endeavor to ensure that the Fuel
Supplier take remedial action to replace such rejected Aviation Fuel at the Supplier's

own cost,

Aviation Fuel rejected shall not be redefivered for use by SA Express without the Fuel
Supplier having first provided proof that such Aviation Fuel then fully meets the

specification to SAA's satisfaction

Without limiting the generality of clause 11.3 above, Aviation Fuel which is rejected at
any station shail remain the property of the Fuel Suppller.

In the event of poor service being recelved from a contracted supplier of aviation fuel
SA Express shall have the right to interact directly with the supplier in order {0 rectify

the state of affairs should the need arise.

12 AVIATION FUEL SPECIFICATION

12.1

12.2

12.3

Aviation Fuel suppfied shall be JET-A1 which is a kerosene grade of Fusl suitable for
most turbine engine aircraft. The said Fuel shall be produced in accordance with very
strict internationally agreed specifications, with a flash point above 38°C and a freeze

paint maximum of -47°C,

Further, the abovementioned Fuel needs to meet the most stringent requirements of

the following specifications:

12.2.1 The British Ministry of Defense Specification DEFSTAN 91-91 issue 6, / 10; or

12.2.2 The ASTM (American Standard of Testing Method) for Aviation Turbine Fuels
D1655-10.

Additionally, the operating procedures, equipment or inspection procedures should
comply with JIG 10 quality specifications or those of the tatest version of the Oil

Industry standards for jointly operated systems.

o /1(’/ A dby
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12.4 If the abovementioned specification requirements cannot be complied with, due to any -
reason whaisoever, NO OTHER FUEL OR SUBSTITUTES MAY BE USED.
Consequently, SA Express shalt bear the responsibility of deciding whether or not to
operate the applicable Sector until the specified Fuel becomes available.

13 ADMINISTRATION OF AVIATION FUEL. ACCOUNTS

13.1 SA Express commitments regarding Fuel purchases:

13.1.1 SA Express shall provide SAA with the anticipated volume requirements by
location for the confractual period in advance of the negotlations with
Suppliers, Further, SA Express shall provide SAA with monthly updates of
volume forecasts per location in order to ensurs proper planning In this regard,

13.1.2 SA Express shall assume responsibility for ensuring timecus submission of
documentation to SAA for processing purposas, including interfaces of daily
flight schedule and maintenance folics, together with ensuring accuracy and

completeness thereof,

13.1.3 SA Express shall assist SAA promptly in prevention and resolution of invoice
gueries to enable SAA to comply with Supplier contraciual payment terms. in
the event that querles are not satisfactorily resolved, SA Express shall not
hold SAA responsible for any consequences or losses SA Express would incur
as a rasult of inaccurate recordings (e.0. Subsequent VAT obligations) or
failure to pay in time, save where same is resultant from SAA's gross
negligence and/or willful misconduct.

13.1.4 Where a query cannot be easily resolved, SAA will take up the matter with its
Suppliers and use its best efforts to resolve the matter in a manner deemed
amicable to both parties. SAA shall keep SA Express appraised of
developments.

13.2 SAA activities in the Fue! administration process:

13.2.1 Ensure that the Fusl invoice information in the system is verified against the

fiinl nAminisbeatinn ovetam infarmation hafara the slanee nf tha navment cvela.

13.2.2 Payment s made to Suppliers with respect to uplified Fuel invoices in a

timesous manner. \)
¢
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13.2.3 SAA shall provide assistance to SA Express' staff with respect to on the job
training that is required for purposes of ensuring their competency to operate
the fuel administration system eifectively.

13.2.4 SAA shall reasonably asslst SA Express in the resolution of Fuel payment
queries raised by suppliers in respect to the periods where the fusl
administration was under the administration of SAA.

13.2.5 SAA shall provide SA Express with the option of including its staff in any fuel
administration system training that is {o be provided to its cwn staff at a

marginal cost to SA Express.

13.2.6 SAA shall upon request from SA Express in writing provide SA Express
personnel with training on the fue! administration system solution at a market
related rate at the time of the training, which cost shall be borme by SA

Express.

13.2.7 SAA shall upon request from SA Express in writing reasonably assist SA
Express in the resolution of system related queries and issues that are

ancountered on the fuel administration systems.

14 PAYMENT AND CURRENCY

14.1 Payment to SAA by SA Express for Fuel uplifts within South Africa will be in South
African Rand.

14.2 Any amounts payable by SA Express in accordance with the provisions of thls
‘agreement shall be invoiced weekly covering all supplier invoices processed, and
settlement to SAA shail be effected within 17 days from date of invoice delivery to SA
Express offices to coincide with average payment terms negotiated with suppliers. This
will be revised annually according to latest supplier terms. Payment should be effected

by either cheque or elactronic transfer.

14.3 SA Express will make payment on fuel invoices submitied to SA Express by SAAon a
weekly basis for amounts oulstanding and cleared by the SA Express Finance

department as per clause 14.2.

N
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14.4 Where multiple invoices are submitted to SA Express by SAA for supplier invoices

14.5

14.6

14.7

14.8

14.9
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within the same week for payment, the 17 day period will be calculated from the last
invoice received,

Delivery of the invoices from SAA needs to be made -electronically to

W and all supporting documentation needs to be
provided to the SA Express fuel administration clerks iocated at SAA for collection.

In the event of late payment, SAA shall raisa interest charges at the Standard Bank
Limited prime rate per annum.

For payments where prices are guoted in South African cents per litre, payment will be
made to SAA according to the volume of Fuel uplifted at each location In litres as
reflacted on the flight receipts and summarized on the invoices forwarded to SA
Express.

For payments by SA Express to SAA where prices for Fuel uplifis outside of South
Africa are quotead in foreign currencies, SAA will use the South African Rand equivalent
on date of payment, calculated according to conversion rates as applied to its own
foreign currency payments

Any de-Fuelling costs/ credits for SA Express’ account will be reflected on the invoice
and on the SA Express account equally. This must also be included by SA Express in
its payment for Fuel uplifted to SAA.

14.10The charge relating to Fuel administration and handling costs will be as set out in

Annexure A to this agreement.

SUPPLY REQUIREMENTS AT STATIONS NOT INCLUDED IN THE ORIGINAL
PORTFOLIO

15.1

In the event that SA Express acquires additional routes and secures Fuei Suppliers of
Aviation Fuel who are not included in SA Express’ porifolio herein, then the said
Agreements shall be entered into by SA Express with the Suppliers on a standalone
basis.

such tima as the SAA contracts become available for tender,

Paga 11
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15.3 Where routes have not been formaily incorporated inte the SAA tender process but .
uplifts to new destinations take place from existing contracted locations, the
administration for the Fuel uplifts and payments thereof may be covered within the
scope of this contract. However where locations are entirely new, SA Express will need

to administer independently

CHANGING SUPPLY REQUIREMENTS AT STATIONS NOT OPERATED BY SAA

16.1 In the event that a Fuel provider exits a market afier a Tender had already been
swarded to the said Supplier, then SAA shall reasonably assist SA Express in the
negotiation leading to securing of a new Supplier at the station in question.

16.2 The contract for the supply of Fuel at the said station shall howsver be between the
Fuel Supplier at the station in question and SA Express, unless SAA is also impacted

and needs to re-iender jointly with SA Express

16.3 Where contract falis outside of a joint tendering process the administration of the Fuel
uplifts and the payments thereof will need to be independently administered by SA

Express.
DISPOSAL OF WASTE FUEL

17.1 Upon request from SA Express to SAA in writing, SAA shall provide reasonable
assistance to SA Express regarding the disposal of waste de-Fuelled Fuel from SA

Express’ Aircraft.

17.2 SAA warrants that the disposal of waste Fuel in terms of this Agreement shall be done
in accordance with all relevant and applicable legistation in effect in the Republic of

South Africa,

17.3 The rate for the disposal of Fuel shall be determined at the time of the request and the
cost of disposal thereof shall be market related.

DURATION AND TERMINATION

18.1 .This Agreement shall endure for an initial period of one (1) financlal year from date of
effect whereafter it may be renewed per Agreement between the parties.

Page 12
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18.2 The terms and conditions of the Fuel Services Agreement shall be reviewed annually
by both parties at the end of each financlal year and taking into consideration the
changes in the market environment and the positions of both entities.

18.3 Should this Agreement not be reviewed by both parties in writing at the beginning of
each new financial year in accordance with 18.2, the contract will automatically be
renewed under the same terms and conditions as this Agreement on a year to year

basis thereafter,

18.4 Should the renewal of this contract be as a result of an automatic renewal as per
clause 18.3, the contract can be ralised for review for the remainder of the current
financial year by either party giving written notice to the other to this effect.

18.5 Upon such receipt of notice to review, the other party will need to respond within 30

days. @

18.6 Subject to any contrary provision of this Agreement, either party shall be entitled to
terminate this Agreement by giving the other Party six (6) months written notice or such
longer period as may be agraed upon by both parties {o enable the transfer of fuel uplift
and payment data as well as any other relevant data from the fuel plus system for
incorparation into the new fuel management system and set up safisfactory
_agreements with external suppliers for the provision of fuel as required.

18.7 Upon termination of this agreement SAA shall be obliged to provide (upon request) all
financial data confirming payments made to suppliers for a period of flve years as is

stipulated by law.

DEFAULT AND TERMINATION
19.1 An avenl of default shall ocour if:

19.1.1 Any party fails to pay any amount due to another party in terms of this
agreement, and does not remedy such falture within 14 (fourteen) working
days of receipt of notice from such other party calling upon it to da so; or

19.1.2 Anv parly defaulls in the performance of any other material provision of this

such longer period as may reasonably be required to remedy such defauit)

after receipt of notice from any other parly calling upon it lo remedy suc \') '
default; or , j @
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19.1.3 Any party makes any general assignment for the benefit of its creditors or
compromises with its creditors generally; or

19.1.4 Any party is placed under provisional or final liquidation or provisional or final
judicial management; or

19.1.5 The license of either party to conduct its business Is suspended or revoked.

19.2 Upon the happening of an event of defauit, the non-defaulting party may by written
notice to the defaulting party either demand specific performance from the parnty in
default, or cancel this agreement, without prejudice to the non-defaulting party's right to

claim damages from the party in default.

20 APPLICABLE LAW AND JURISDICTION

@ This Agreement shall be governed and construed in accordance with the laws of the
Republic of South Africa. The parties hereby irrevocably consent and submit to the
jurisdiction of the South Gauteng High Court, Johannesburg or its successor in tile ("the

High Court"),
21 ENTIRE AGREEMENT

This Agreement shall supersede any previous arrangements betwean the Parties governing
the provision of services at iocations referred In the relevant Annexures hereto. This
agreement contains all the exprass 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.

22 NO REPRESENTATIONS

Neither party may rely on any representation, which allegediy Induced that party to enter into
this agreement, unless the representation is recorded in this Agreement,

23 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 the parties.
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INDULGENCES

24.1 If either party at any time breaches any of that parly's abligations 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 clear and unambiguous conduct,
amounting to more than mere delay, not to exercise the right; and shall not be stopped
{I.e. precluded) from exarcising its rights arising out of that breach, despite the fact that
the aggrieved party may have elected or agreed on one or more pravious occasions
not to exercise the rights arising out of any similar breach or breaches.

24.2 If the aggrieved party is willing to relinquish that right, the aggrieved party will on
request do so in writing. In parlicular, 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.

CESSION

25.1 Nelther party may cede that party's rights or dalegate that party's obligations without
the prior written consent of the other party, which consent shall not be unreasonably

withheld.

SETTLEMENT OF DISPUTES

26.1 Should any dispute arise, in relation fo this Agreement, between the parties the dispute
shail be referred to the parties’ Chief Executive Officers who will attempt to resclve the
dispute amongst themselves.

26,2 Any such dispute or claim, which cannot be settled between the Chief Executive
Officers, may be submitted, by written notice from the aggrieved Parly ta the other, to
final and binding arbitration in terms of this clause.

26.3 Subject to the provisions of this clause, arbitration shall be held under the provisions of
the arbitration laws for the fime being in force in tha Republic of South Africa.

26.4.1 primarily an accounting matter, an independent practismg accountant of not
less than 10 (ten) years' standing;

7 A J\Q“
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26.4.2 primarily a iegal matier, & practising senior counse! of not less than 10 (ten)
years' standing,

26.4.3 any other matter, a suitably qualified independent person;

26.4.4 agreed upon by the Parties and falling such agreement within 3 (three) days
after the date on which the arbitration is demanded, appointed by the
committee of the Arbitration Foundation of Southern Africa (who may appoint
one of their number) who may be instructed by either Parny to make the
nomination at any time after the expiry of that 3 (three) day period.

26.5 The arbitration shall be held in Johannesburg and in accordance with formalities and/ar
procedures determined by the arbitrator, and may be held in an informal and summary
manner, on the basis that it shall not be necessary to observe or carry out the usua!
formalities of procedure, pleadings and/or discovery, or the strict rules of evidence.

26.6 The arbltrator shall be entitled:

26.6.1 to investigate or causs to be investigated any mafter, fact or thing which he
considers nacessary or desirable in connection with the dispute and for that
purpose shall have the widest powers of Investigating all the books and
records of either Party to the dispute in so far as the books and records may
be relevant, and the right to take coples or make extracts there from and the
right to have them praduced and/or delivered at any reasonable place raquired

by him for the aforesald purposs;

26.68.2 to interview and question under oath representatives of eithar of the Parties;

26.6.3 to decide the dispute according to what he considers just and equitable in the
circumstances;

26.6.4 to make such award, including an award for costs, spacific performance, an
interdict, damages or a penally or otherwise as he in his discretion may deemn
fit and appropriate, provided that should the arbitrator fail fo make an award
with regard 1o costs, the costs of the arbitrator shall be borne equally between

the Parties.
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26.7 The arbitration shall be held as soon as possible after it is demanded with a view to its
being compieted within 30 (thirty} days after it has been so demanded.

26.8 Immediately after the arbitrator has been agreed upon or nominated, sither Party shall
be entitled to call upon the arbitrator to fix a date and place when and where the
arbitration proceedings shall be held and to settie the procedure and manner in which
the arbitration proceedings will be held.

26.9 Any award that may be made by the arbitrator:
26.9.1 shall be final and binding;
26.9.2 will be carried into effect; and

269.3 may be made an order of any court to whose jurisdiction the parties to the
dispute are subject.

26.10 Notwithstanding anything to the contrary contained in this clause, either Party shall be
entitied to apply for, and if successful, be granted, an interdict from any competent
court having jurisdiction,

26.10This clause is severable from the rest of this Agreement and shall, notwithstanding the
termination of this Agreement, remain in full force and effect.

26.11The Parties agree that any arbitration, the proceedings and the final award, shall be
kept efrictly confidential and the Parties as well as ths arbitrator shall be subject to the
confidentiality undertakings contained in this Agreement.

26.12The above provision shall however not preclude either party approaching the High
Court for urgent interim relief,

SEVERABILITY

Whsnever 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

— . e P P ] L e e ey e L R 1% | [ /Pt Ry, §
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+ 28 CONFIDENTIALITY

Neither party shall under any circumstances divuige any information acquired as a result of
this Agresment 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.

28 DOMICILIA CITANDI ET EXECUTANDI

29.1 The parties choose as thair domicliium 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:

29.1.1 SOUTH AFRICAN EXPRESS AIRWAYS;

Physical Address: 4™ Fioor, West Wing Offices
Pier Development
Domestic Arrivals
O.R Tambo International Airport
1627

Postal Address: P. O Box 101
0.R Tambo International Airport
1627

29.1.2 SOUTH AFRICAN AIRWAYS

Physical Address: Alrways Park
Jones Road

Kempton Park
1627
Postal Address: O.R. Tambo Intemational Airport
Private Bag X13
1627

30 FORCE MAJEURE

30.1 Notwithstanding any contrary provisions of this agreement, no failure or omission by
aither party to carry out or observe any of the terms a condition of this agreement

o iy




GF-75

shall give rise 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 arlses 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, labour unrest,
consumer boycotts, or any cause reasonably beyond the control of the party thus
prevented from performing its obligations, provided, however, such party:

30.1.1 engages all its reasonable efforts to the extent reasonably possible to avoid
and/or remedy such situation;

30.1.2 gives the other of them written notice of such siluation as soon as possible
after it bacomes aware of the fact that such situation may arise or has arisen.

30.2 In the event of any cause reasonably beyond the control of the Supplier and/or SAA
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 pericd 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 all 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 {o the suspension.

30.3 During any suspension contemplated in 30.2, the party affected by such suspension
shall be entitled to obtain the services andfor facilities of which it is deprived as a resuit
of such suspension from any other parson.

31 STAMP DUTIES, REGISTRATION FEES

31.1 All stamp duties and registration fees in connaction with this Agreement, which may be
prescribed under the national law of either Party to this Agreement, are payable by that

Party.

31.2 Al stamp duties and registration fees in connection with this Agreemant, which may be
prescribed under the natlonal law of the location(s), as mentioned in the Annexures
and not being a location situated in the country of either Party to this Agreement will be

» wr

N AR, B e b o 0 P OEP_ND0H SMOCRENS SR N e NN N et o b AR L G N i o B NN o o) bt NI el i o) s

Paga 18




GF-76

+ 32 LEGAL COSTS

Each party shall bear that party's own legal costs of and incidental to the negotiation,
preparation, settilng, signing and implementation of this Agreement.

Page 20
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33 BINDING EFFECT AND ASSIGNMENT

33.1 The provisions of this Agreement shal! inure to the benefit of and be binding upon the
Parties hersto and their respective successors and assigns.

33.2 Notwithstanding any contrary provisions of this Agreement, no Party shall be entitled to
assign any of its rights or obligations in terms of or arising from this Agreement without
the prior written cansent of the other Party, which consent shall not be unreasonably
withheld, provided that a corporate reorganisation or amalgamation where the control
of a Party {(or surviver or assignor of such Party) remains the same shall not be
considered an assignment for the purpose of this clause.

Page 21
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- SIGNED AT O.R. TAMBO INTERNATIONAL AIRPORT ON THIS THE 31 DAY OF AUGUST
2011

U

Arson Malola-Phiri Ken Wienand
Regional General Manager: African Expansion Acting Chief Financial Officer

FOR AND ON BEHALF OF SOUTH AFRICAN EXPRESS AIRWAYS (WARRANTING HIS/HER
AUTHORITY TO SIGN)

\._z"
i Tshavhungwe’ Mamphiswana
Speclalist; Business Development Divisional Manager: Legal Services

SIGNED AT O.R. TAMBO INTERNATIONAL AIRPORT ON THIS THE .31"* DAY OF

Clive Manby
Chief Financial Officer Head of Petroleum Affairs

FOR AND ON BEHALF OF SOUTH AFRICAN AIRWAYS (PTY) LTD
(WARRANTING HIS/HER AUTHORITY TO SIGN)

.@Eﬁe\\atseu“

WITNESS WITNESS
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