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SPM-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,

SIZAKELE PETUNIA MZIMELA

do hereby state under oath:

Introduction
1. | am an adult female and living in Cornwall Hill, Irene.

2. The facts contained in this affidavit are within my personal knowledge and belief,

both true and correct, unless the context indicates otherwise.

3. | have been requested by the Judicial Commission of Inquiry into Allegations of
State Capture, Corruption and Fraud in the Public Sector including Organs of
State (“the Commission”) to assist in its investigations in accordance with its
terms of reference.. My contribution will relate to my tenure as a South African

Airways (“SAA’) employee in the role of SAA Group Chief Executive Officer.



SPM-002

This statement is made to the best of my limited recollection of events, exact

timelines and dates.

Employment History:
e Interim Chief Executive Officer, South African Express Airways, 1 August 2018 -
current
¢ Ministerial Task Team member, South African Express Airways, June 2018 —
July 2018
e Chief Executive Officer, Fly Blue Crane (Pty) Ltd, March 2015 — 2017
« Executive Chair, Blue Crane Aviation (Pty) Ltd, 31 Oct 2012 — 2017

s Group Chief Executive Officer, South African Airways, 1 Apr 2010 — 8 October
2012

» Chief Executive Officer, South African Express Airways, Oct 2003 — March 2010

s Executive Vice President: Global Sales and Voyager, South African Airways,
May 2002 - Oct 2003

o Executive Vice President: Global Passenger Services, South African Airways,
Dec 2001 — Apr 2002

» Regional General Manager: Africa, Middle East and Indian Ocean Islands, South
African Airways, Dec 2000 - Nov 2001

e Senior Manager: Alliances, Network Development and Systems Control, South
African Airways, Apr 1999 — Nov 2000

« Manager: Market Development Manager (Africa), South African Airways, Aug

1997 — Mar 1999
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» Market Analyst (America and Asia), South African Airways, Jan 1996 — July 1997

Qualifications:
* BA (Economics and Statistics), University of Swaziland
» Certificate in Management, Henley College
+ Transnet Executive Development Program, GIBS

» Additional Professional Development Programmes

4, I was the Chief Executive Officer of SAA from 1 April 2010 to 9 October 2012.
When | started at SAA, the Minister of Public Enterprises at the time was Ms.
Barbara Hogan and the Chairperson of the SAA Board was Ms. Cheryl Carolus.
During this time, there was a strong emphasis on corporate governance within
SAA, as well as clear distinctions of the spheres of competency between the
Ministry, the Board and the executive management of SAA. The Board was

focused on ensuring that good Corporate Governance was instilled in the system

given historical breakdowns in this area.

GOVERNANCE

5. My understanding of good corporate governance is clear segregation of
accountability and responsibilities, allocation of duties in order to ensure that

there is transparency and fairness and adherence to compliance in decisions

taken within an organization.
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When | was interviewed for the position of CEOQ, it was evident that the

understanding of governance was very important to the role.

6.1 The Shareholder Ministry appointed the Board.

6.2 The Board appoints the CEO.

6.3 The Board reports to the Ministry of the Department of Public Enterprises.
6.4Under the delegations of authority, the CEO’s authority for decision making is
clearly set out including an escalation matrix to the Board and Shareholder.
Delegations of authority are clear frameworks within which decisions ought to be

taken.

The Board formed a number of sub-committees through which matters which
required Board attention or approval would first be presented and interrogated by
Management. The Committees would then make recommendations to the Board
for items that required approval. This aligns with good corporate governance

principles.
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The key governance documents between the Board / SAA and the Shareholder
Representative were the:

a. Memorandum of Incorporation (“MOI’) (ANN SM1);

b. Significance and Materiality Framework;

¢. Sharehoiders Compact ; and

d. Corporate Plan.

In addition, the MOI was more specific than other MOI's of other state owned
enterprises. The then Minister Gigaba took concerns with the specificity of the

MOI.

During my tenure the Board formalized a new Delegation of Authority which
helped to guide the CEQO broadly on what matters were delegated by the Board
to the CEO and matters that would require Committee or Board approval. |

equally formalized Delegations of Authority for my team setting out matters and

values for approvals.
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My experience of governance within SAA under the then Minister Barbara
Hogan:
o Govemance was well managed and transparent under the Ministry of
Barbara Hogan and chair of Cheryl Carolus.
e My counterpart within the Ministry was the Director-General (‘DG") and
the Chair’s level of communication was with the Minister.
e The Board followed strict processes to ensure good corporate

governance. (Sub-Committees and Subsidiary Board)

My experience of the approach to governance under the then Minister Gigaba's
(‘Mr Gigaba®) tenure was different. Under his tenure, there developed a very
grey line on what would ordinarily be the Board responsibilities and duties,

Management's responsibilities and duties, and delegation.

No proper protocols were followed for engagement with the organisation, or
rather, the established protocols were ignored and individuals who ordinarily
would not interact with the Organisation were now playing a lead role on matters
normally reserved (as per the delegation) to Management of the organisation or
the Board. Specifically, the involvement of the then Minister Gigaba's Advisor,

Mr. Siyabonga Mahlangu, was significant and unprecedented.
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14.  Operational and Financial updates to the Shareholders Representatives which
included representatives from National Treasury were held via Monthly

Monitoring meetings.

MUMBAI ROUTE

15. | first became aware of the issue of the closure of the SAA-Mumbai route at a
SAA Board meeting sometime in early 2010. This would have been soon after my

appointment as CEO which was on the 1 April 2010.

16.  In my recent discussions with Mr. Teddy Daka (“Mr. Daka”) SAA Board Member
(2009-October 2012), we discussed the Mumbai route. In doing so | recalled that
the SAA Board had first been approached to consider the closure of the Mumbai

route by the then Acting CEO Mr. Chris Smythe (“Mr. Smythe”).

17.  In our discussions with Mr. Daka, he recalled that, Mr. Smythe had calied an
emergency board sub-committee meeting sometime in February 2010 where he
provided a submission for the committee (“‘Finance Risk and Investment
Committee” or “FRIC") to consider the closure of the Mumbai Route. This
submission had been drawn-up by Mr. Jan Blake (“Mr. Blake”) and presented by
Mr. Smythe.. Mr. Daka informed that a the FRIC apparently did not make a
decision but deferred the issue to be discussed when a new, permanent CEQ

was appointed. | was not part of this meeting.
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In the submission to FRIC, Mr. Smythe motivated that SAA completely cancel the

Mumbai route as it was: (ANN SM2)

a. Loss Making and the route had been under pressure since 2006

b. The SAA team at the time did not believe that the route would turn profitable
in the near future as SAA could not compete with other airlines who were

operating that route at the time. (Emirates, Etihad and Qatar)

In the submission, Smythe argued that with ceasing of the Mumbai Route, SAA

could use the freed up metal on other routes that were more profitable.

Lastly, in the submission to the FRIC, Mr. Smythe suggested that SAA should
enter into a code-sharing agreement with Jet Airways who were planning on
establishing a service on 1 April 2010. Soon after my appointment, the Board
raised the issue of the Mumbai Route Closure with me. The Board indicated that
they required further information to the submission given by Mr. Smythe before
they could make a decision. This decision would also need to be in line with the

overall strategy for returning the airline to profitability.

From my interaction with the some Board members, | got a sense that they were
uncomfortable with the proposal put forward to close the route. They felt that Mr.
Smythe was putting a lot of pressure on the Board to make a decision on
Mumbai. They couldn't understand why it was so urgent to have the Board

decide on the future of the route considering that Mumbai was not the worst
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performing SAA route. There were other routes that were doing more poorly, yet
Mr. Smythe did not push for these to be closed. This concern had also been
raised by the FRIC when they deliberated Mr. Blake’'s submission to cancel the

Mumbai Route. (ANN SM2.1)

In my approach to the task on hand, | engaged the Commercial team, who
worked with the Asia team to prepare a comprehensive Analysis and Report on

whether SAA should close the Mumbai route.

| am not sure of the date that | made this submission to the Board, but | think it
may have been sometime between June 2010-September 2010. In that meeting
the Board resolved that SAA would not terminate the Mumbai route, based on the
management submission and recommendation. The Board however appreciated
the value of improving the code-share arrangements, as part of the improvement
initiatives on the route. This did not rule out the possibility of SAA entering into a
code-sharing agreement with Jet Airways or any other airline for the Mumbai
route. [t must be noted that SAA already had a code-share arrangement with Air
India at the time, which was suboptimal, but this, in addition to the above, could

also have been explored to optimize the route performance.

| would like to make a point that Code-Sharing agreements are common in the
Airlines industry and they can take various forms. (Ann SM3). The purpose of

code-shares is to improve network reach. At that time SAA was branded as an

=
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African Airline with Global reach; SAA opened the Mumbai market in 1995 (15
years at the time of the discussion of the route closure), invested and built market
value, thus the next logical step, to improve profitability and capitalize on the
market, including BRICS, was to expand connectivity with a behind and beyond
type of code-share. It is generally accepted that starting a new route does have a
profitability inertia. In the result, Jet Airways wanted SAA to agree to a hand-over
the market and investments that SAA had developed over about 15 years when
establishing the route. This was also at a time when SAA was pursuing options
to improve the profitability of the route.. The most common arrangements include

but are not limited to the following examples:

a. SAA and Airline B could both be operating on the same route, where SAA as
an example, is offering 2 flights weekly and the Airline B is also offering 2
Flights a week. SAA and Airline B could enter into an arrangement where,
Airline B flights become available to SAA customers when they book for a
particular destination. The airlines essentially “combine their flights”.
Customers who are booking flights on either of the airlines platforms will have
4 flight options instead of 2. Each airline will continue to operate the route

using their own aircrafts.

b. The additional benefits of code-sharing are that airiines are able to offer their
customers seamless connections to beyond points i.e. SAA passenger buying

a ticket to Amsterdam via Frankfurt. Passenger buys a single ticket on SA

10
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Code even though they would physically fly with Lufthansa as a code share
partner airline on the Frankfurt-Amsterdam leg. In such cases SAA enters into
an agreement with another airline to use their flights as metal connection to
destinations beyond those that SAA fiies to. E.g. SAA customer wants to fly to
Amsterdam, Netherfands, however SAA does not fly directly to Amsterdam.
SAA wouid then enter into an agreement with Lufthansa Airlines which states
that SAA would operate one part of the leg, to Frankfurt, Germany. In the
second leg of the journey, to Amsterdam, this would be operated by
Lufthansa Airlines. The customers need not purchase two different tickets for
the connecting flight, the trip from South Africa to Munich would be marketed
on SAA’s platforms as an SAA flight, even though part of the journey is not

operated by SAA.

. Another type of code-share could take an example of Jet Blue code-sharing
with SAA on the US to South Africa route on which Jet Blue would only be
offering physical flights from New York to beyond points to the US but have
the ability to sell a Los Angeles flight to Johannesburg with SAA operating the

route between the US to South Africa i.e. Jet Blue with no metal operating

between US and SA.

11
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25,

26.

The arrangement proposed by Smythe is not unusual in fact SAA currently has a
similar arrangement with Emirates. SAA does not fly to Dubai, however SAA
customers can book flights to Dubai using the SAA platform and Emirates metal

will be used for trip. SAA does not fly this route.

The proposal that had been submitted to the Board by Smythe was that Jet
Airways would take over the whole Mumbai route and SAA completely terminate
operations on its own metal and pass on all forward bookings already in place to
Jet Airways. Typically, passengers on routes such as Mumbai book their flights
months before their date of travel. In effect, Jet Airways would gain an additional
benefit of those passengers who made such advance bookings. SAA had
invested about 15 years — since 1995 - to build the Johannesburg — Mumbai
route at this stage and was the sole Operator that offered a direct flight from SA
to India. The only part SAA would play was that customers would use the SAA
platform to book a flight to Mumbai however SAA would not operate any part of

this route.

12
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As part of the team that was tasked by the Board to perform a comprehensive
analysis on the Mumbai route, we did not believe that terminating the Mumbai
route and allowing Jet Airways to take over the route, was going to benefit SAA.

We raised the following issues to back-up our position:

a. The Mumbai Route contributed substantial Revenue to SAA network by

connecting traffic beyond Johannesburg.

b. The Mumbai route was a strategic route because it was a gateway to the
South America market. It was quicker to fly from Asia, via South Africa to
South America. Therefore, this route opened up a few key South American

Markets for SAA which would have yielded substantial Revenue.

c. The India - Asia route would be a key strategic corridor in the Growth Strategy

to turn the airline around.

d. Lastly, the Mumbai route was not the worst performing route. There were

other routes which were not as strategic as the Mumbai one.

The submission to the Board therefore recommended that the Mumbai route not
be cancelled. The team was tasked with implementing the corrective actions to

improve the performance of the route by:

13
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a. Considering a change of Aircraft Type;
b. Improving connecting traffic from the India market by improving the
interline/code-share arrangements etc.;

¢. Strengthening SAA’s Sales Ability

The Board supported this and a decision was taken not to close the route.

As mentioned above, just because the Board had decided against the
cancellation of the Mumbai route, it did not mean that the Board was adverse to
SAA entering into a network or revenue enhancing Code-Sharing Agreement with

Jet Airways or any other Airlines on the Mumbai route.

With this as the background, post the Board Resolution, the SAA team engaged
with Jet Airways Executives to see if the two entities could come to a working
solution based purely on a network or revenue enhancing code share

partnership.

| was presented by the Commission with a document that shows an interaction
between the Chairperson of the Board at the time, Ms. Cheryl Carolus, and the
then Minister Hogan, dated 1 September 2010. In this correspondence Ms.
Hogan is requesting that the Chairperson provide an explanation as to why she
insisted that the Minister does not meet with the Executives from Jet Airways,

being Mr. Naresh Goyal, in a meeting that had been scheduled for 31 August

14
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2010. In this correspondence, the Minister also made inquiries into the issue

around the Mumbai Route. (ANN SM4)

| was familiar with the contents of the letter. During her time as Chairperson Ms.
Carolus was very open about the discussions that she was having with the

Shareholder and she would share these at Board Meetings.

From my recollections from what Ms. Carolus told us about her interactions with
the Minister, she relayed and clarified that SAA Management was dealing with
the issue of Jet Airways and the negotiations around the Mumbai Route. These
were operational matters and it would not be fitting for the Minister to get
involved. Hence the reason that she asked the Minister to hold off from meeting

with Mr. Naresh Goyal (“Mr. Goyal”).

Under the Ministry of Barbara Hogan, correspondence with the Minister was via

the Chairperson of the Board.

The Commission’s Investigators presented me with a letter dated 8 September
2010, which was written by the Chairperson of the Board in response to Minister
Hogan Letter sent on the 1=t September 2010. in this letter she was updating the
Minister on who Jet Airways was, gave her a quick background on the issues

surrounding the Mumbai route, Jet Airways involvement and what steps SAA

156
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management had taken in dealing with Jet Airways proposal for a code-sharing

agreement. (ANN SM5)

In this correspondence Ms. Carolus also provided the Minister with a calculation
and rationale behind the SAA Board resolving not to terminate the Mumbai route.
From the contents of the letter, | can see that Ms. Carolus used extracts from the
submission made to the Board regarding the closure of the Mumbai route to

communicate to the Minister on the Board'’s resolution.

In the same letter, | noted that Ms. Carolus informed the Minister that SAA
Management including myself had met with Mr. Naresh Goyal to discuss how the
two entities could reach a mutually beneficial code-sharing agreement. |
remember Management meeting executives from Jet Airways but do not recall
Mr. Goyal being present. What | do recall, is my meeting with him in 2011 in a
meeting with Mr Gigaba. | knew Mr Goyal professionally, having met him several

times at various International Airline Forums.

10 January 2011: The First Meeting

39.

On 10 January 2011, SAA was invited to a meeting with Mr Gigaba. Mr. Gigaba
had replaced Ms. Barbara Hogan as Department of Public Enterprise ("DPE”)
Minister, around November 2010. The purpose of the meeting was that the

Minister had requested a briefing conceming the Mumbai Route. Ms. Carolus

16
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could not make the meeting, and she requested myself, as CEQ, and Mr.
Zakhele Sithole ("Mr. Sithole”), who has since deceased, who was the Board’s
Audit and Risk Chair (“ARC") at the time to represent Ms. Carolus and the Board

at the meeting.. The meeting was to be held in Pretoria.

| had prepared a memorandum in line with the Submission | had made to the
Board in 2010, for presentation to the Ministry. | also ensured that an electronic

copy was sent to the DG of DPE, Mr. Tshediso Matona.

| arrived on time with Mr. Sithole for the meeting at the DPE offices in Pretoria.
On arrival we were met by Mr. Siyabonga Mahlangu (“Mr. Mahlangu”), who was
Mr. Gigaba's legal advisor. We were then informed that we were waiting for a
representative from Jet Airways to arrive and join the meeting. We would later be
advised that the Jet Airways representative had been delayed in Cape Town, and
we overheard Mr. Mahlangu stating that they were travelling by private jet to

Johannesburg.

During the period of waiting, we had an opportunity to meet with Mr, Gigaba, who
requested to be briefed on the SAA/Jet Airways relationship. | then proceeded to
take Mr. Gigaba through the memorandum, emphasizing reasons for not
recommending the cancellation of the SAA - Mumbai route. Additionally, |
explained to Mr. Gigaba that Jet Airways owed money to SAA, and were delaying
in payment, and therefore could not really be trusted as a partner. | indicated that

any strategic partnership that could be forged with Jet Airways would need to be
17
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beneficial for both parties, and more so, for SAA. The memorandum alluded to
the fact that the proposal by Jet Airways to close the route would have no main

stream benefit to SAA. If anything, it would increasingly benefit Jet Airways.

To the best of my recollection, | can confirm that Mr. Sithole was present as he
had accompanied me but | cannot remember the other attendees at the pre-
meeting briefing with the Minister. Mr. Gigaba then acknowiedged the brief, and

we then continued our wait.

We waited for over two hours before the meeting finally proceeded with all the
relevant stakeholders. During the time that we were waiting for the Jet Airways
representative, | received a call from Advocate Sandra Coetzee ("Advocate
Coetzee’), who at the time was employed in the SAA Legal Department.
Advocate Coetzee then informed me that there was a gentleman from Jet
Airways who was in possession of an agreement and he was demanding that it
be signed because SAA had agreed to cancel the Mumbai route. | advised her to
stall because | had no knowledge of this agreement, and we had not even
commenced with the meeting with Mr. Gigaba, and the representative from Jet

Airways.

The Commissions’ investigators have provided me with Advocate Coetzee
affidavit where she has detailed the above scenario. | can confirm that Advocate
Coetzee's submissions generally accords with my recollection of the events of

that day. (ANN SM6)
18
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Eventually, the Jet Airways representatives, led by Mr. Goyal, arrived and we
went into the meeting. Present at this meeting was myself, Mr. Sithole, Mr.

Gigaba, Deputy Minister Mr. Ben Martins, Mr. Mahlangu, and there were other

DPE representatives.

Mr. Goyal commenced the meeting by running through his CV and highlighting all
the international forums he was a member of and how Jet Airways was the only
Indian carrier within the Star Alliance and so forth. He did not seem to appreciate
my confirmation that in light of me being a member of these forums, | knew of
him well. He proceeded to arrogantly state that SAA should get rid of the route

because they had a better product that would be more suitable for the market.

He attacked SAA for delaying the closure of the Mumbai route, specifically the
current management for being stubborn whilst previous SAA management had
already confirmed that they will ensure that the route was closed. | then pushed
him for the name of the individual from SAA who had agreed to the closure. He
then reluctantly mentioned Mr. Chris Smythe, who was the acting CEQO before |
took up the position. Mr. Smythe was also the person whom had canvassed the
closure of the Mumbai Route to the Board. Mr. Goyal continued to seemingly
instruct everyone present about how the process should be taken forward. |
experienced Mf. Goyal's address at the meeting synonymous to him addressing
“‘his executives”. At that point, Mr. Martins stepped in, as he seemingly did not

take kindly to Mr. Goyal’s instructive tone. He said something to the effect that
19
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“we are here to assist, but don’t tell us how we should be doing things in our

country”.

49. Mr. Gigaba was silent throughout the exchange. Mr. Goyal apologised and the
meeting continued. Mr. Gigaba’s contribution in the meeting was to indicate that
he would like SAA to set up an urgent meeting with Jet Airways to discuss
potential cooperation between the airlines. Mr. Gigaba gave no reasons why the
meeting was urgent. | did not consider it to be a matter of urgency especially
when the terms presented were to the detriment of SAA. | did not understand

why Mr. Goyal was being afforded special attention by the Ministry.

24 January 2011

50. As per the request by Mr. Gigaba, SAA and Jet Airways then scheduled a follow-
up meeting for the parties to find a middle ground. This meeting took place on 24

January 2011.

51. | attended the first part of the meeting to ensure that there was alignment to find

a workable solution to the mutual benefit of the parties.

52. Jet Airways persisted that SAA cancel the route and code-share on them. SAA

had indicated that this was not negotiable.

20
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53. Jet Airways subsequently made concessions on a few points and this proposal
was anailyzed by SAA and still found not to be commercially viable. At the end of

the meeting, the two entities were not able to find consensus.

11 April 2011

54. On 11 April 2011, | wrote a Memorandum to the DG where | was providing him
with an update on the discussions we had had with Jet Airways.. In that
Memorandum | indicated to the DG that SAA and Jet Airways had not found a
workable solution. The proposals put forward by Jet Airways were not
commercially viable to SAA. However, | did indicate that we were still open to

further negotiations. (ANN SM7)

55. As an annexure to the letter sent to the DG we compiled an evaluation where we
outlined different scenarios which SAA would agree or not agree to a code-
sharing agreement with Jet Airways. We wanted to present this to the Ministry so
that the Minister could see that we had done extensive work in determining how a
code-sharing agreement would need to be structured for it to make commercial

sense for SAA. (ANN SM8)

14 April 2011: The Second Meeting - in Cape Town

21
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Around 14 April 2011, the Chairperson and | were requested to attend an urgent
meeting with Mr. Gigaba in Cape Town on less than 24 hours’ notice. Ms.
Carolus was unable to attend the meeting, given the short notice period of the
request. The Minister's Office called in the afternoon to request our urgent
attendance the next day to the meeting in Cape Town. They had said that this

meeting was very urgent and needed to take place immediately.

Ms. Carolus then requested | speak to Mr. Daka to accompany me to the
meeting. Mr. Daka inquired from me what the meeting was about. | explained that
| thought it may have something to do with the Financial Performance of SAA, but
had not been provided with an agenda, nor an indication on what material to
prepare for the meeting. The Ministers’ Office had not provided us with an

agenda, but merely requested that we fly to Cape Town for an urgent meeting.

Mr. Daka did not really want to attend the meeting as he had planned family
commitments with his daughter. To accommodate Mr. Daka, SAA made

arrangements to fly both Mr. Daka and his daughter to Cape Town.

Present at the meeting on that day was Mr. Gigaba, Mr. Mahlangu, Ms. Raisibe
Lepule, Professor Vusi Gumede, DPE's DG Mr. Tshediso Matoma and other

DPE departmental personnel.

Mr. Gigaba indicated at the start of the meeting that he had several items that he

wanted to cover with us, but first, he wanted an update on the Jet Airways/SAA

22
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discussions. This surprised me because updates had regularly been provided to
the Transport team at DPE. | then commenced to provide the same update
already provided on several previous occasions: that the Jet-Airways relationship
was not beneficial to SAA. It simply did not make commercial sense to enter into
the proposed code-share arrangement. | indicated that the team had been open-
minded in finding a workable solution {o the partnership without much success as
Jet Airways’ focus was not geared towards a commercial code-share partnership
but still intent on getting SAA metal off the route completely. Before | could even

conciude my briefing, Mr. Mahlangu angrily intervened.

He berated SAA for wasting time and tax-payers’ money on the Mumbai route,
when there were RDP’'s houses and toilets to be built. | attempted to continue
with the logic SAA was applying in protecting the closure of the Mumbai-route.
However, Mr. Mahlangu was hearing none of it. He continued his rant and then
became personal in stating that he had a problem with Executives who fail to do
what they are told and continuously present analysis only, and do not understand

issues of national importance.

Mr. Gigaba failed to reprimand Mr. Mahlangu on his unacceptable, rude behavior.
As a result, | lost my temper and told Mr. Mahlangu in ne uncertain terms that |
will tolerate anyone disrespecting me, as | strive to always be respectful of
others. | infformed him that he could not talk to me in that manner and attack me

personally. We were engaged inbusiness discussion. Mr. Gigaba remained silent

throughout this incident.
23
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62.1 Days after the meeting, Mr. Mahlangu would telephone me to request a
few minutes of my time. He offered to take the Gautrain to meet with me. We met
at the Intercontinental Hotel at the OR Tambo international Airport. He personally
apologized to me for his bad behavior and informed me to the effect that at the

end of the day, he was just doing his job and acting on instruction.

Mr. Daka, who was also perturbed at how the meeting was degenerating,
addressed the Mr Gigaba and told him that he was concerned at the direction the
meeting was going. Mr. Daka also told the Mr Gigaba that he did not understand
why Mr. Mahlangu took the view which he had expressed that he believed SAA,
especially Ms. Mzimela, was sabotaging the potential arrangement between SAA
and Jet Airways. Mr. Daka categorically stated that the Executive had done
extensive work around the analysis of the closure of the Mumbai route and the
Board was satisfied with the quality of that analysis, hence they resolved to not

cancel the Mumbai Route. We flatly refused to be bullied by Mr. Mahlangu.

Mr. Gigaba responded and stated that he would still like SAA and Jet Airways to
“try and find each other’. He then asked the Jet Airways personnel to be invited
into the meeting. The Jet Airways individuals had evidently been waiting to be
invited into the meeting. No further discussions took place at this point except for
introductions. It is my assumption that the earlier meeting and how it played out

did not go according to plan. The meeting was closed without further discussions
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taking place, except Mr Gigaba’s directive that the DPE DG, Mr Matona, would

co-ordinate further discussions between the parties.

After this meeting, | do not recall ever meeting Minister Gigaba to discuss the

Mumbai Route again. Post this meeting, the DG co-ordinated further discussions

or updates regarding this matter.

The Commissions’ investigators presented me with a letter which was written by
Mr. Matona addressed to me as the CEO of SAA. This letter is dated 9 May
2011. This letter served as a follow-up to the 14 April 2011 meeting we had had
with Mr. Gigaba. The DG requested that SAA to furnish the department with all
the Cost Benefit Analysis which we had done to assess the commercial viability
of the Mumbai route closure. In this letter, the DG also stated that he would be

asking Jet Airways to provide him with similar analysis. (ANN SM9)

| do not fuily recall, but | believe SAA did provide the DG with the information that
he was requiring, even though it was a duplication of reports we had previously

provided to the Department.

The SAA team had many more of such interactions with the DG as he was now

driving the Mumbai route issues from the side of the Department.

At some point during 2011, Jet Airways finally conceded to one of the options of
the code-sharing arrangements. SAA and Jet Airways signed a Letter of Intent on
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29 November 2011, and on 14 December 2011 the two entities signed a

Memorandum of Understanding (“MOU”") to enter into a code-sharing agreement.

Before SAA could formally enter into a contract with Jet Airways, SAA had to
check if such arrangement would be allowed by the Competition Commission. In
our discussion leading up to the signing of the MOU, Jet Airways had agreed that
they would temporarily suspend their Mumbai route and this was effective 12
June 2012. The implications of this was that SAA would once again be the only
operator operating the Mumbai route from Johannesburg therefore any
agreement between Jet Airways and SAA to code share could potentially have

been viewed as collusive behavior by the Competition Commission.

The SAA Legal department appointed Stemela Lubbe Attorneys to provide an
opinion on whether SAA should apply for an exemption on the code-sharing
agreement from the Competition Commission. The attorneys recommended that
SAA apply for the code-sharing exemption from Competition Commission. (ANN

SM10)

On 27 March 2012, | wrote to the DG and informed him on the above progress. |
also informed him that before we could formalize the arrangement with Jet
Airways, we would need to approach the Competition Commission and file an
application for a code-sharing exemption. Due to such a process usually taking
about 6-12months, | asked the DG whether the DPE could assist in facilitating

the application, as their involvement could assist to expedite the process. (ANN
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SM11) From an SAA perspective, there was no real urgency unlike the Ministry
who were constantly applying pressure on SAA to prioritize, progress and finalize
the deal. The pressure put by the Ministry on SAA to conclude the Mumbai route

deal triggered SAA calling on them to expedite what the Ministry considered an

urgency.

On 9 May 2012, | once again wrote to DG and provided him with an update on
where SAA and Jet Airways were in their intention to formalize the relationship. |
informed him that SAA had instructed Stemela Lubbe Attorneys to start the

process of applying for an exemption from the Competition Commission. (ANN

SM12)

| think our application to the Competition Commission was approved, but | do not
have access to such document. | surmise that it was approved because on
1 October 2012, SAA and Jet Airways signed a Code-Sharing agreement. The

Agreement was signed by the GM: Commercial and the Head of Alliances. (ANN

SM13)

At the stage at which the Code-Sharing Agreement was concluded, the agreed
terms were beneficial to SAA in that Jet Airways totally moved off the

Johannesburg-Mumbai route and enhanced added benefits to SAA on beyond

points.
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| resigned from SAA in October 2012 so | am not privy to what transpired after
my resignation on how the code-share was actually implemented and whether it

was aligned to the recommendations. (ANN SM14)

One of the things that struck me the most about the Mumbai route discussions
was that, when Mr. Gigaba took over, DPE became very involved in the detail of
the Mumbai Route and in ensuring that the SAA and Jet Airways deal
materialized. We were never called to the DPE to discuss any other code-share
arrangement, despite many other challenging routes. Code-share discussions

with all other airlines were pursued and managed by the Commercial department.

From the documents | have been shown by the Commission’s Investigators, it
appears DPE and Jet Airways were in direct communication discussing issues
relating to the Mumbai route which would ordinarily have been dealt with

operationally by the Commercial Division of SAA.

In this regard, on the letters dated 18 April 2011 and 14 May 2011, Mr. Goyal
sent Mr. Matona a route analysis where he laid out 3 scenarios where they
thought the SAA and Jet Airways arrangement could work. They also presented
cost breakdown analysis to the Minister's Office, arguing on why the code-
sharing agreement, where SAA completely gets off the route, would be profitable

for SAA in the long run. (ANN SM15 &SM17)
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80. This kind of interaction was very odd. The DG's office had no business
discussing operational issues with potential operational partners. The role of the
Shareholder is to provide strategic overview and not involve themselves in
operational issues. The discussions Jet Airways were having with DG should

have been held with the SAA executives.

81. | believe that this was a serious overstep.

THE MINISTER’S ADVISOR - MR SIYABONGA MAHLANGU

82. Mr. Siyabonga Mahlangu was the then Minister Gigaba’s advisor. He was at SAA
regularly, which was very unusual for a Ministerial advisor. Mr. Mahlangu had a
particular keen interest in SAA’s procurement. He would query procurement
decisions. One example was in relation to an IT tender for an airline aviation
system. | cannot recall the date and tender details. Airline aviation systems are a
very specialized product and, as a result, there are very few players in the market
who have the knowledge and expertise to provide them. Despite this, Mr.
Mahlangu complained to me that he had received feedback from black-owned

companies, alleging that they were being excluded from the tender.

83. When he raised this concern, my response was to explain that an airline aviation
system was not a general IT System; it was highly specialized and, as a resul,

there were very few suppliers. It was therefore not a matter of excluding black-
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owned suppliers but rather that there was simply a limited pool of suppliers with
the necessary skills and experience to provide this particular type of system.
Additionally, | reiterated that | did not get involved in the Procurement process
until a recommendation for the team was brought to my attention, should the

value of the transaction exceed the delegation of my reportees.

Advocate Sandra Coetzee also reported a peculiar meeting requested by the
DPE of all the SOC's Legal departments at which Mr. Mahlangu was present
together with other officials from the Department. This matter had apparently
been called to discuss procurement of Legal Firms within SOC’s. What was
reported to me as peculiar is how Mr. Mahlangu took over the Chairmanship of
the meeting and took an instructive tone on what he expected as outcomes to the
Initiatives. This was at the point at which it was raised by those present, that
whilst the Initiative was supported, it would still need to follow each individual

company's governance and procurement processes.

Mr. Mahlangu regularly accused me of not being a team player because | insisted
that everything needed to be in writing. He asked me to meet him for coffee on at
least two occasions and each time it was unclear what he expected as an
outcome. It would be on these type of occasions that he would tell me about how
other CEQ's in sister airlines were “team players” and that | was not, but rather a
technocrat, and he was disturbed that | always wanted information to be set out
in writing. | emphasized the need for decisions and communications to be in

writing because that was one way of maintaining good corporate governance and
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ensuring that there were records of all important interactions between the

executive management, the Board and the Ministry.

EVENTS LEADING UP TO MY RESIGNATION

The Board situation in 2012

86. During 2012, the relationship between the Board, Management and the Ministry
became increasingly strained. This manifested in various operational challenges
including:

a. The delay in the Guarantee letter required to correct the Going Concern of the
Airline.

b. The delay of the AGM occasioned by the Ministry - putting all material
transactions at risk as lenders regarding cash flow assistance, rolling-over
debt and new facilities and vendors were awaiting the latest financials before
committing to aircraft leases (including renewals) despite the submission of

the AFS being compliant with the PFMA.

87. Mr. Russel Loubscher, one of the Board members at the time, indicated that he
wanted to resign as he was highly suspicious of DPE’s motives in delaying critical
decisions for the business which was resulting in value destruction. He raised his
concerns both with Ms. Carolus and me. However, he was persuaded to stay at
that point. This was at some stage during 2012. Ms. Carolus and | persuaded him

to stay on the basis that he was already aware of the battles we were facing and
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that his resignation would potentially be used to further distract the work of the

Board.

There were also repeated leaks to the media about confidential SAA information,

which was challenging to manage.

One of the key turnaround items | was tasked to deal with in the Corporate Plan
was a Fleet Plan to support the Growth Strategy. In order to deliver on this task,
and having heard the horror stories around Fleet procurement, | established a
Fleet Committee made up of a representative team of Senior Executives from
Legal, Commercial, Finance, Flight Operations, Risk and Compliance. The

subsidiaries like SAA Technical and Mango which were also represented.

The Committee’s mandate was to conduct a full analysis of the Company’s fleet
requirements, provide recommendations to resolve the legacy issues pertaining
to the A320 contract, and manage the RFP for wide body aircraft as part of the
solution. Al members were required to sign full disclosures and strict
confidentiality undertakings, to minimize leaks relating to the process. A small
consultancy by the name of Daylight Capital was appointed to assist with the

more complex Financial Analysis.

During this process, | was inundated with queries relating to how far the process
was by both the potential suppliers and other parties. My response on all queries,

was that | did not participate in any way with the process, or work of the Fleet
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Committee, except for being provided with regular updates in terms of where they
were with the process and timings. The process had been purposely set up this

way to allow the Committee to independently assess and put forward

recommendations.

Once the Fieet Committee’s work had been concluded and their
recommendations were made to me, | recommended the outcome to the Sub-
Committee and Board. The recommendations were subsequently approved. The
results of the RFP were presented and approved by the Board of Directors and
further submitted to the DPE for approval by the Ministry. It was communicated to
the Ministry how the timing was a critical element in the fleet recommendation.
This was to ensure improved coordination in terms of the termination of leases,

the commencement of new leases, aircraft availability and so forth.

No response was received from DPE to all of the above critical matters.

On the 27" of September 2012, a number of the Board members resigned.

These included Ms. Carolus and Mr. Loubscher.

| considered resigning with the Majority of the Board on that day. However, | was
persuaded by Ms. Carolus not to do so in the interest of the stability of the
Organisation. | acceded to the request but indicated to Ms. Carolus that critical to
my remaining in the position would be the caliber of the new Board appointed

and in particular the Chairperson.
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After the Board'’s resignation, | received a phone call from Ms. Myeni (who at that
time was a Board member) to say that she was going to be appointed as Acting-
Chair. She requested a meeting with me so that she could be brought up to
speed on matters. However, Mr. Vusile Kona was then announced as the new

Chair, and not Ms. Myeni. The meeting never took place.

Mr. Kona and | had a meeting shortly after his appointment. | indicated to him
that there were many tensions between SAA and the DPE Ministry and that | was
going to need his support to remain in the position of CEO, and for him to

approach and obtain confirmation from the Ministry.

At this stage, | understood that | was perceived by the Ministry as an
uncooperative person who was unwilling to “toe the line” in that | was strict on
ensuring that good governance and due process was followed. | had held out on
the Jet Airways deal and had consistently maintained that the route should not be
cancelled. | also, on numerous occasions, had to tell them that | did not get
involved in procurement processes and that it was bad governance to interfere.
My senses indicated that the DPE Ministry believed that if the Board was
changed, | would be forced to toe the line. | had also heard from people who
were concerned about me that this was the narrative, especially because there

was frustration that their other ‘methods’ had not succeeded.

34



SPM-035

99. Within days of his appointment, Mr. Kona requested information on the Aircraft
procurement process and also asked to look into Technical Maintenance
procurement urgently. He said that he had been asked to look specifically into the
procurement processes relating to aircraft. This was unusual because, as |
indicated above, under Ms. Carolus’s stewardship, the Board was very clear
about the limits of its involvement in procurement processes. | did not hand over

any documentation.

100. By this stage, it had become untenable for me to remain in the position as CEQ
as it was evident that the push-back on Procurement matters would need to
continue albeit without a strong Chairperson who | shared similar values and
principles with. | therefore met with Mr. Kona and handed in my resignation letter.
In the letter, | covered that | had asked him to confirm that | had requested his
support but that it had not been given. | also raised my concerns about the
breach of procurement protocol and | recorded that | believed that there had
been a smear campaign against me, instigated by the Department of Public
Enterprises. | have never received a response to that letter of resignation. Mr.
Kona's main concern was to establish what | wanted as part of my exit package. |

indicated that | wanted nothing, except what was rightfully due to me.

101. | received a call from a Board member at the time, Advocate Lindi Nkosi-Thomas
SC, requesting that | meet with her that evening. She wanted to understand what
had happened and why | had taken the decision to resign. She indicated that she

understood my frustration but was disappointed that | had resigned with
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immediate effect. This surprised me because | had not stated that in my letter,
but rather that | would be guided by the board on the handover process to be
undertaken, however it was my desire to leave soonest. | established that Mr.
Kona had circulated an urgent resolution to the board to be appointed as

Executive Chairperson in light of my “immediate” resignation.

102. | started to receive calls from my Executives raising concerns about the calls they
were receiving from the Chairperson relating mainly to procurement matters. |
requested a meeting with the Chairperson in which | indicated that | would be
vacating the office with immediate effect, given that he had assumed Executive

duties. This was unequivocally accepted by him.

SA EXPRESS: NORTH-WEST GROUND HANDLING AND EML
103. In my current role as the Interim CEO of SA Express Airways, my office has been
working closely with the Audit Committee of the Board who have been mandated
(by the Board) to finalise all outstanding Forensic Investigations within the

organisation relating to various irregular contracts.

104. The focus of the organisation was to take action against the Executives and
employees which were involved in these matters and various charges have since

been laid.
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105. i
We have aiso provided the Commission investigators with the Forensic

documents relating to North West (including Valotech), EML, and Koreneka
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Special Resolution ot 0 Senargl
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rEPU P& OF sOUTH ARRICA
c MG uis act 1973
ARTICLES OF ASBOCIATION

OF A COMPANY HAVING A SHARE CAPITAL

NOT ADOFIING SCHEDULE 1

(Section 60(1): regulation 18)

Reglstrafion No. of Company

_——_—___'\s,q:l_gum\q\ o
Name of Company:

SDUTR APRICAN ATRWAYS (PRGPRIETARY) LIMITED {*ine Company”)

The Arficles of Table B confained In Schedule 1 fo the Componies Act 1978, as

amended, shall not apply fo the Company.
The Arlicies of the Company dre as followe:
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|, IMVERPRETATION

1.1 In the Interpretation of thase Arlicles ond uniess the sublect ot
confext stherwise requlras, the following words and exprestions
shail hove the following meaning attibuted fo them:

111 "Allonce” means an arangement with an oirllne or o
group of alfin®® for the pumpces of oplimidng coir
fromaport aervicea whete the arrangement Iinvolves the
provision of righis ond obligations relafing to the use of
the designotor of another aliine and ifs frademaria,
and/or tis branding.

1.1.2 “Appilcable SOE Legistofion” means. colleclively, the
Principal Act the PFMA, the Treasury Regulaffons and
any other legitofion or regulations wihieh moay be
appiicable to the Compony and/or the conducet of the
Company’s busingss from lime 1o fime by virfue of the
taot that the State Is a Member of the Company:

1.1.3 “Arlictes” moans the arlicles of association for the time
being of the Company and any amendment thereot or
substitulion thetefor from time to time;

1.t.4 *Authorised Representctive” mecns a Person authorised,
In ferms of e Companies Act, by g company or other
body comporole lo ant as s represenialive ot any
Goneral Meeting:

1.1.5 *Beneficld Owner” means any Peron reglitered In the
Company‘s reghter pursuant to secflon 140A of the
Componles Aot as having o ‘Beneficial Intersst’ In the
shoras lssuad by the Company, but excluding Members:

1.1.6 *Board" means the board of Diractofs of. the Company
at tha ralavant Sme;

1.1.7 *Business” mecns cperating:-from South- Afflca os a°
national and infemafional alriine;-

[
L

1.1.8 “Capital” means the share copltalor. etatad capﬂal
the case moy be, of the Company. =

L.1.9 *Charity® meons any casociation, company, st or
other Person with chaliable ot llke objectives;
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LN

1512

11,13

t.1.14

Il“ls

1.1.16

1 1.17

1.1.18

lv'i,q

&

‘Compenles Act” means the Companies Act, No. 81 of
1978, and any amendment thereof or subsiitullon
therefor from fime fo Hime;

‘Company” mecne South Alrflcan (SAA) (Propriafary)
Uimited (repistration number (1997/022444/07) and with
*Ftored address of (insart);

“Directon® means the directon frorm fime to ﬂme of the
Company, constituting the Board;

*ax offfolo Dirsctor' means a person who bacomes o
Dirsctor of the Compony a8 0 consequencs of that
pergon holding aome other office, fitte, desgnation, or
smilar stotus In the Company:

*Genorcl Mesting” means a 9%l meeting of the
Members;

“Group Company™ mean: ony subsldiory of the
Compony;

*Legal Reprasenfulive” meomt my Pemson who has
submitted the necestary proof of his appointment s
and fs entitiod 1o be enterad in the ragister 0s o Member
nomine offfcl as

1,1.16.0 an sxecuter, adminisicator, fruslee, curator or
guordion In raspsct of fhe estate of “a-
deceased Member or of a Member whnsa
esiate has been sequestrated or of g Member
who iz otharwlise under disablilty; '

1.L16.2 ithe Houidator of any Membaer which Is a-body:
carporate In the course of belng wound up; or

1.1.16.3 the judiclal manager of any Membar which Is o= -

company under judiclal manogement:

*Member* means the registared hoider ot any ahare{a) In -
the Company at the relevant time; 5= e

“Memorandum” means the Memoranduf of Associgtion™ =

for the fime being of the Company;

“Minlster™ meons tha Minister of Public Enforprises n_ R
hissher capacily cs the representative of ihe State, or If ~

any other Minister Is designated ¢s being responsible 1o
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1.3.21

1.1.24

1.1.27
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5

hold the shares of the Company on bahaif of the Bfate.
than that Minister aciing In such capacity;

*Odd-Lot’ means & fotal holding by o dingle Mamber of
less than:

1.1.20.3 100 shores; or

1.),20.2 in the case of Sacurifies other than shares,
the minimum numbar of Secuifiles with an
aggregote nomind value of no less that
le.m.

ar such grecter or lesssr number of Segurifies
determinad by the Directons at the refevant ime:

"Odd-Lot Offer” means on offer to the holdets of Odds
Lots In 19rMe of which the holden of the Odd-Lots may

elect for
1.%.21.1 top up thelr holding: of
1.1.21.2 sell thelr Odd-Lof: and

may o may not provide that the holdes may eleat te
retain their Odd-Lot holding:

"Office” means the registered office for the fime being
of the Company: N

“Person® Includes ony compony hcotporoted or
registered o such unter any law, any other jusistic
person and any body of penons conpoigle or un-
Incorporate; -

"PFMA" means the Publle Anonce Monhagement Act.
Ne.l of 1999, and ony camendment thersol or »
subsfitufton farefor from time fo fime:

“Frincipat Act™ maans Soulh Afrlean Alrways Ae&a 3 5 of

m? TRy DT TR
‘Remuneration Guidelines” means the ’r'emmbidﬂdn

guldslinas in respect of the remuneration of Cird&tors oF
Stote Owned Entities and as approved by cobinetontp. =~~~ =

October 2007, cs may be amended by ims o fime;~ U e

*Securdfies” Includa: stocks. shares, dobenturel. L
spaciallst securltivs, notes. unlis of stock lssued In place



8

of shoves, and opfions on stocis. thares or debeniures,
notes o unifs, ond iights thereto. Issued by the

Company:

1128 "Sign’ Include: the reproduction of a signature y
Rthography. piniing. or any kind of stamp or any ofher
mechonlcal processt, and "Signafure® has  the
corasponding meoning:

1.1.2¢  “*State* meom the Government of the Republic of South
Afdca;

1.1.80 “Transter Office”’ mecny the officeds) of the troneer
secratory(len) of the Company fram time fo time; and

1031 “Treasury Reguiafions” means the reguiations lssued by
the National Treasury in termne of section 76 of the PFMA
and any amendment theraof or aubsfifutian therefor
from fime to time.

1.2  Words imporiing onhs gender include the other genders and words in
the singuiar number Includle the plusal, end vice vensa.

1.8  Any word of axpression which It defined In the Componies Act and
which I3 not otherwlie defined In ihese Arlicies lhun hcwe 1ha
meaoning assighed therato In the Compuanies Act,

14 If any provition In Aricte 1 is a substantive provision conferring rights
or imposing obligalions on any parly, then notwhhstanding that
such providon Is contalned In thiz Article 1. effect ¢hall be given
thereto as If such provislon were a substantive pro\rlslnn In the

body of the Arigles.

1.6 Nofwlthstanding any provison of these Articies or the Memorandum™
ond notwithstanding the omisdion of any provision from these
Arficies, but subject to fhe provislons of the Appiiogble SOE
Legisiaiten (fo the extent applicuble), the Company may do
anything wiich fhe Companies Act empowers a compony $o do if
8o authorised by Its Artlclas,

HEADING AND REFERENCES e

Thase Arficles ore to be consttued as nofincluding the hﬂadln?
which are for Information only. Articts

APPLICABLE SOE LEGISLATION

Al

il
&,
"B}

e
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For as fong o8 the Compony and/or the conduct of the Company’s
business 13 regudated by the Appilicable SOE Legisiatton or any parf thereof:

3.1  the Compoany and fhe Bomd shatl exercise the powers and authority
vastad In tham In terms of these Arficles In accordance with the
relevant provisions of the Applicable SOE Leglaigtion: and

3.2 these Arficlet sholl be reqgd subject 1o, ond shall not confer any
powan or autholy on the Company of the 8oord In confliiat with,

the Applicable SOE Leglsiation.

PRIVATECOMPANY
The Company Is a private company and cecordingly -

4.1 ¥ is proibltad from offering any of ifs shares or debentures 10 the
public for subscription:

4.2  the number of Members of the Company (exclusive of persons who
are in the employment of the Company ond of persons who
having been famerty In the employment of tha Company were,
while in such employment, and have confinued offer the
defermination of much employment o be, Membern of fhe
Company) shait be limited o 50 (ffly); and

4.3 ithe rght o tander shores sholl be reiticted o8 herelinafter
provided.

ISSUE OF SHARES AND DEBENTURES

§1 SubJect fo Arficles 6.2 ond §.4, the Companies Act (Insofar as its
applicafion Is not exciudad hy the Applledble SOE Leglsiation).
the Appiicable SOE Leglsiution and the Memorandum and without

prejudice o any special fght previously conferrad on fhe holcler
of an lsued share, @ General Meefing, or the Directors with the

prior approval of a Generol Meeting. moy: T N R

81.1 msue or gront opfions ¢ subtoriba for aﬁv lhqm
@ncluding with prefarred. deferred of other speelel rlghis
or restrictions, whether in regard o dividends, voting,
t¢turn of Captial or otherwise):

P e ket St $1 2

51,2 create, laaue, re-lssue and grand. eplions fo subscubo for‘

secursd or unsecured debenturea o gront opﬂons fo
subseribe; and ol -
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5138 lasue or grant opfions to subacriba for preferance shares
which am, or af #he oplion of the Company are Habls,
fo bo redesmed,

oh such terms and conditions o3 ¢ General Meating or the
Direciors, as the case may be. may determine from fime to fime,
provided that the Compony may not lssue ahamne warranizs or
bearar shares,

&2 Netwithstanding the provisions of Articis 8.1, uniess the Direcion are
authorised tn tanne of Ardicie 5.3, it gny offer Is made of new
Sacurlfies of any ciass fo Membews of that clas, then the Securities
In question shell firslly be offered fo those Members in proporiion,
as nearly as may be, & the amount of the Sscuriftes of that close
held by those Memberts, sxcapt where the Secuities are issued for

the acquisttion of assels.

53 A Goeneral Mesling may authorse the Direclon to lssue unisued
Sscuntiies ond/or give aplions 1o subscribe for uninued Securities
elther specifically or generally as the Directors in their discretion
{hink fif, sublect to compllance with fhe provitlons of the

Compontet Act,

84 Notwithsianding the provisions of Afficle S,1. shouvid thare be any
{ssued proferonce shares of ony ofces in the Copltal of the
Company then no further Spounties ranking In priodly 1o, or part
possu with, ony such clast of lsued prefarence shares sholl be
treated or istuad without:

5.4 fhé consent In willing of the helden of ot lacst thres-
aquarters of such closs of profarence shorag: of

542  the wancfion of a resolufion of the holden of such class
of preference shares, possed af a epdiaie General |
Meofing of such bholdews. aof which preference
sharehoiders holding In aggregaté not less than one-
quarter of the fotal votes of dll tha preference
shareholders holding Securities in that class enjified o,

vote at that meeting, ore present In perzon of by proxy,.... S

and the resofution has been paned by not less than
three-quarters of the totfal voles to which the Member

of that class, pretent In person or by pioxy. ore.entified, -

ond tha provislons of these Articlea retaiing to.General . s

Mestings shali cpply to any such separofe Generdl-. PO
Mesting.

E
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5.6 Sublect to the provisions of tha Companles Act, itwe Compony may
pay a commisslon not excaeding 10% fo any Peson In
consideration for his subscilbing or agresing o subscribe or for
pracuring or ogieelng (o procure tubicripions, whether absolute
of condifional, for arw Securllias of the Cornpany.

54 Subject to the provisiens of the Componles Act, the Company may
pay Intorest from fime to fime on any shares lzsued 1o raise money
for redesming the costs of consirucling wearks or bulldings or the
provision of plant, provided that for 30 long as e Siate Is he sole
or majodty sharsholder of the Compony such rght may only be
oxarclsad with the prior wilflen approvol of the Minister,

SHARES AND CERTIFICATES OF SHARES

6.1 Ribject to the provitlone of the Compunies Aci, ceriiflcates In
tespact of Securifiea laed by the Company shall be isusd under
the cuthorily of the Directon in such manner ond form as the
Diragtors may detemmina from #me 10 #ime, provided thar:

é.1.1 ‘it any Membar requirés more than one cerlificate In
respect of shares reglsfered In his name he shall pay
such sum as the Dlrecionn may defernine. for each
addiffond cestificate;

6.1.2  If any cerificote is defaced, lost or destroyed. it may be
replased on poyment of such fee, If any. and on such
terms, If any. as to evidencaé andfor Indernnity anci/or
advertisement ondfor other teims or condiflons as the
Diractors moy detemine;

6.1.8 alf Signatures may be offixed or placed on certificates.
by autographlc. mechanical or slactronio means:-and: -~ —

614 o cedfificols Signed by 2 (lwo) Divectors erby ) fone). .
Direcior and an officer of the Compony duly authorised ~ ~ 7

svidence of the tille of such Member fo such mafas or
mﬂk- e G

6.2  Without imitation to and in accordance with section !40A of
Companies Act, where Securifies lssued by the Compu}gv_
reglstered In the naome of a Member, and that registered liiem b
Is not the holder of the beneficlal inferast in il the shares held by
such registered Member, then such reglsiered Member shall, at
the send of every three month perfod required by the Componles

Act (Inificily having sommencad on 30 June 1999}, disclose fo the



Company the Ideniity of each Person on whaose behuif it directly
and Indirectly holds Secuiiftes ond the number and class of
Sacurlfias lssued by the Company held on bohalf of aach such
Person, '

7. JOINT HOLDERS OF SHARES

7.}

Where two or more Persons are registered s the holders of any
share they sholt be deemed to haki that share lointly, subject fo

the following:

7.1 the Joint holders of any shars shall be llable jointly and
severcily In reapect of ony obligation arlaing ocut of or in
gonnaction with the halding of that shore:

7.1.2 notwithstanding onything to the contrary In these
Arlicies, on the deoth, sequesfralion, liquidotion or legal
disability of anyone of such joint halders;

7.1.2.1 the other remgining joint holder(s) may be
racognised. at ihe dlicrefion of the Directiors, as

the only Person(s) having fifle to such shars, but

11.2.2 cny 3uch helder or his ostate, as the case may
be, shall pot be rolensed ftom any obligation
which such Joint holder or his estate hemd orsing
out of or in connaction with the holder of {hat

share:

7.13 any onwe of such joint holders may give effectual recelpls
for any dividends, bonuses of refums of Capital or other
agoruals puyalsis fo such joint holders;

704 anly the joint hokier whosa nome stands fNist™In the™ ™
register sholl be enditied fo!

7040 delivery of the cerfificate reiating to thal share:
and
2.1.4.2 fo recslve nofices from the Company (and any

notice given to such joint holder shall be
deamed to be nofice to il the joint holders);

7.1.6 any one of the Joint holﬁﬁa of any share conferdng a.- -
dght 1o vots may vote either personally. of by proxy o=

any meafing in respect of such shara-as If he were solefy:. -+ ~=

snfitled therelo, ond If more han. one .of sueh joint - -~
holders be prasent ot any mesiing, elther peronally or—
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by proxy, then only the Joint holder who fendars the vata
ond whese nome stands in the register beforg the other
loint hotder(e} who ls/ore present In person Or by proxy
shall be entified 1o vote In respect of that shars,

TRANSFER AND TRANSMISSION OF SHARES

&1

6.2

8.9

8.4

gvary Instrument of fransfer of a shave shall be Ieft ot the Transfer
Office at which i s presented for reglstrafion, accompaniad by
the certificote of the thares to be transferrad, andior such other
evidence oz the Company may require o prove the fitle of the
transferor or his dghts fo transfer the shares. Al authoritiea o Sign
fransfar cdeeds gronted by a Member for the purpose of
tfransfering shames which may be lodged. produced or exhiiblied
with or to the Company ot ony of Hs Transfer Offica(s) shall as
befween the Company dand the grantor of such outhorfies, be
token and deamad to confinue and remcin in full force and
effect, and the Campany may cllow the sams fo be acted upon
until sich ime s exprass nolice n witiing of the revocalion of the
some sholi hove heen given and ilodged of the Cempoany's
Transier Office(s) ot which the authority was lodged, produced or
exhlbifed. Even ofter the glving and iodging of such notlces the
Campeny shall be entifted fo give effect fo ony instruments
Signed under the outhorily to Sign and ceriifled by any officer of
the Compony, % being in order before the giving and lodging of
such notlce.

The Company shall mainioin Transfer Offices of such place(s) in the
Republic of South Afifco or elsewhers as the Directors may

dastermine from tfime 0 ime.

A Legal Reprazentative (not beling one of several Joint holders) shait-=
be the only Person recognised by the Company as o Member or
having any fils fo a shave registarsd in the noma of the Member

whom he represents.
& Legal Representalive shall be entitied 1o be meglsterad as o
Metmnber nomine offiol In respact of aiw share registered in the === et g 2]

name of uny Membser wham he represents or to fransfor any such =
share fo kimseli or any other Fereon provided thaf:

8.4.1  the Director shall In any of such cused have #id saifie” ™ =
fight to decline of suspend registration as thay would™ '
have had In the case of o fransfer of the shara’ by fho R =
Member In whose name it s regisiered; T
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§.4.2 should any Legal Representative fall to elect either 1o be
registered os o Member or #o fransfer any such share 1o
himself or any other Persan within 90 (ninety) days afier
the Ciractors have glven him nolice requiring him to do
30, then the Direclars shall be enfified lo withheld any
glividends, bontnas, retum of Coplial or other accruals In
respect of such share unill compliance with Tha nofice:

and

8.4.3 any Membar who s represented by o Legal
Representaitve shel noi be releqeed fiom ony obligation
arising out of or In connection with the holding of that

shara.

8.5 Except os required by low or these Arlicles or ordered by o Court of
competent jurisdicfion. na Pecson tholl be recognised by ihe
Company s haiding any shore tpon any trust and the Company
shall not be bound by or required 1o recoghise (even whan having
noflce of if) any Intorest ot other night In or In respact of any share.
axcept ihw holder's absoiute right to the enticely of the shore.
Withou! affecting the oforegoing, the Direclorr may in thelr
discrefion record in the Company's register of Membars that any
share Is held in frust or by a nominee and for whom that shave (s so
held but there shall be no abligation an ihe Company to vartfy the
axistenca of the frust or principat or the legal status of gny Parson
who holds g shore o5 @ trustéee or nomines, o1 10 engwe the

. oonying out of any trust {express or implled) in respect of any such

shata.

8.6 The Instrument In respect of fransfer of & share thall be in the usuct
or commaon fom or such other form as the Directon moy approve
ond ahall be Signed by the transferor and the tronsferee (to the

extent required by law).

8.7 Iif a Member of the Compdny deslret fo sall all or any of his
Securitles in the Company he shofl glve nofice, In witing, of his
Intenfion to sell, to the Dhectom and state the price he requires for
e Securfies. The Directers shall within one month of the date of
racaipt of the notice rafersd 1o In Arficle 8.7 advise every other
Member of the Company of the contants thereof and each such
Member sholl be entified fo ocguie the Secudiies o offered
within ong month after the duate of the receipt: of such advice:
provided that if more than one Member makes on offer for all of
tha Securifes so offerad, the Securities shall he &old ta edch such
Member In equal proportions, and where fractlonal proporions of
Secuwidiles romaln, such Membeér shali bscome joint holders of
auch fractional proparitons of the Securdfies,

s e



SPM-051

3

&8 |f the Members of the Compony ard unable fo agree upon the
seling ptice of the Seculifies, the audlior of the Company may be
requesied fo determine the true and fair vaiue thereaf ond the
Meambars shall occept that value os the seliing price of the shares.

8.2 It none of the Members of the Compony offers o purchase the
$acuyities within the time rafered to In Article 8.7, or if Membars of
the Compeany offer to purchase a part of the Securiies 3o offered,
the Member who n offerlNJ the Secudfies for sole may offer the
Securiites or the remalining porifon of the Secwities which have
not bean purchased by Membears of the Company, for sale o any
other panon and the Directors shall approve the reglatration of
the Secwrities In the nome of thal person unles: they have good
reqson to rafuse such reghiration.

ALTERA{ION OF MEMORANDUM

Sublect to the Companies Act andd the Appilcabls SOE Legisiafion (lo the
extent applicable). the Company shall be eniflied to aotter the provisons of

fts Memarandum.
ALTERATION OF CAPITAL

Bubject fo the Companies Act, the Company may if authodsed by ordinary
resofidion {or spectal resclution where required by the Companias Act) of
the Members in General Maeting:

i0.1 increase, consolidate. divide, sub-divide, convert. or cancel all or
any part of Its Caplial or Secunities, as the case may ba;

0.2 reduce ifs Copital, any capltal redemplon reseive fund, or any
share premium account in any way whalioever, Including without

imltation:
10.2,1 by way of payment 1o (s Members;

1022 by canceliing ony ahare Capltol which fa fosf or un- >
represented by ovaiigble asem; ondjfor. . . .

1023 by canceling shares which have not Boen faken or -
agreed fo be foken by Ghy Pemon_of which are . |
repurchased by the Company and diminish the amount . )
of the share Copital by the amount of shares so
cancelled; Vs - w0

103 convert ony of its preferance shares Into prsfore’?wn e
ara, of at the option of the Company are Dable, 1obe rédesmed;.. . -
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10.4 convert all or any of its ordinary shares intc redeemable preference
shares;

108 convert off or any of 2 pald-up shares inte stork and reconvert
such stock Into pald-up shares:

106 convert all or ony of His par value shares inte shares having no par
value ond Vce verse; ond

10,7 convert shares of any class Info shares of ony other class, whether
such shares are [ssusd o not.

11,  FRACTIONS OF SHARES

If. on ony capitalisation lsue or coneolidation of shores or ofher
ransaotion with the Company, Membens would, but for the provisions of
thiz Adicie, become entitied to froctions of Sacuities, ofl aflfocations of
such Securifies will be rounded up or down based on standavd rounding
convenfion {l.e. oliogcations will be rounded up to the necarest whole
number It they are egqual fe or greatar than 0.5) resulting in the allocations
of whole Securities and ne fractional entiflements.

12, ACQUISITION OF OWN SHARES AND ODD-LOT OFFERS

12,  Subject to the authorifles, comvents and requirements ¢ moy from
fims to tima be stipWoted by low, the Compunies Act and the
Applicable SOE leghiation (to fhe extent appilcable). the
Members in Genersal Mesting moy by special resolutlon approve
fhe acquisifion by the Company ¢f any of [k subsidiares of shares
Isswed by Hseif or by It holding cempany. Such approval may be
o general approval of a specific oppreval for @ paficular
trangaction, It such approval I3 given [n the form of o- generol
authorily to the Directors, it shall only be valld uniil the next
annual Ganeral Mesting of the Company, but It may be vaded or
rovaked by specicl resolution by ony General Meeling of the
Company at any time prior fo such annual Genered Meeiing.

12.2 Without limitofien to the generality of Article 12.1. and subject to
the Compaonles Act ond the Applicable SOE Legisiation (fo the,
extent applicuble), the Company may with the raqulsite apeciflc' )
of genaral approval of Hs Members in General Meefing make
Odd-Lot Otfers to the holders of Odd-Lots, Any Odd-Lot Offer iﬁﬁ
Is specifically approved by the Membeis In Gsneral Meefing may” ™~ -~
provide that If the holder of on Odd-lot does not ‘maks on '
aliemotive slection, then such holder will by default have slected
to sell his Odd-Lof hoiding to the compcmv (la‘ a dsfauit

*expropriction” of the Odd-Lot).




18,

14,

15,

15

SECURITIES OTHER THAN SHARES

In so for os these Arficies may be binding on the bolder of Sacurties ather
than shares, except where the law or ferms applicable fo such other
Securfies provide otherwiss, the provisdons of Articles é.1. 7.1 to 8.6 and
12.2 shall. whare appropriate, apply fo such other Securiies, adoptad

accordingly {mutolis mulandis),
PAYMENTS TO MEMBERS

The Compony moy make payments fo i1s Membars subject to the provisions
of the Comparies Act. Without limiting the generdlity of the atoregoing
powsr, such poyments other than dividends which are govemad by Arlicle

29, may he!
14,1 mode outl of the Caplial of the Company;

4.2 authorsed specifically or generally by way of on ordinary resolution
(or where required by the Componles Act, a special resoiufion) of
the Mambars of the Compony In General Meesting.

VARIATION OF RIGHTS

16,1 Unless otherwize provided by the ferms of lssus of tha shares of any
clam or by the temns under which such shares are held, the specia)
fights o1 restrictions atlachod 10 all or ony shares of thot olais may
be amended. madified, varled or cancelled by o Ganergl
Meeting, provided that any such amendment, madificotion,
vargtion or cancefi¢iion which directly or indirectly and aclvoriely
offects the special dghfs or residctions aftached to all or any
shares of thaf class may oniy be sifected with:

18.1.1  the prior written consent of the holdens of of lm thrae- ¥
quarkers of the shewes In queaior;or ~ - - - — .

15.1,2  the pror sanction of a resolufton possed of o-separate
Genercl Meefing of the hoiders of the shores in question
In ths same mannst, mufofls mufonas, as a spoclal
rasolution, and the provisions of thass N?!I;:Iaa relaling fo

Goneial Moelings shall opply 1o qn'y such “separate
Senaral Mesiing. except that a quorurr: “at’ an aueh"'"' -

General Meeting shall be such nurnbor ‘of “Persons
hoiding or represenfing by proxy af lecst twenty-fivé "

T

percent of the issued shures of the clos In queiﬂnn

provided that If o quorum Is not 40 predent the masiing * = *

shall be adjoumed to the fifth business duy ihemﬂer
ond the Members present or repiésenied at the -
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teconrvening of the odjoumed Me8ing shafl constitute o
quarum,

182  Unless othenvise provided by the tamn: of issue or by these Articles,
the special fghta or conditions uttached to all ar any cloks of
sharer shall be deemed not to be advenely offected (whather
diractly or Indirectly) by the crealion or lssue of ony other shares
ronking pad pasu with (but In no retpect In prioty to) any such
shares diready issued by the Company.

163 For purposes of thess Articies, any shares not ranking par pagsu in
ol respacis with any other shares (ncluding in reapect of rate of
dividend ond ary other term of Issue) shall be deemed io

constihdde o saparate ciass of shares,

SENERAL MRETINGS
16.1 Subject to the provielons of the Companles Actt

tol I )‘

15.1.2

16,13

16.1.4

16,1.6

a Gensral Mesling shall-be held at such fime ond place
as may be defaimined by the Directoss;

for as long o the Sicle ¥ the only Member of the
Company, the Ministor may cohvens o Baneral Meeting
at such time and plate os he may deem tif;

nofices and supporfing documentation of gensral or
onnucl Generat Meetings sholl be sent o Mambers;

tha nofice of a Ganeral Meeting shall siale the place,
day and hawr of, and the nature of the business o be
transcted ot the Beneral Meeling; and

not less thot 21 (twenly one) clear days’ nofice shall be
glven of all annual Genara! Maetings or meetings calfed
for the passing of 0 speclal resolulion and not |aas than
14 {fourfeen) cleor days’ noflce shall be given of any

othar Genaral Meefing, provided that the Members may -

waive or consent to short notice of Seneral Meelings in
accordance with the provisions of the Companiaa Act.

16.2 A Member shailf be eniitied 1o appolnt a proxy fo offend and spsak
and on a poll. fo vote In his siead at any Seneral Meeting In
aceordance with the Companlas Act,

PROCEEDINGS AT GENERAL MEEVINGS
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17.{ bubject to the provisdons of Section 190 of the Companles Act, ond
unlass o Generdl Meeting dotarmines that there shall be o greater
numbed, o quorum for a Gensral Meeting shall:

17.1.1  for as long os the &tote Is the only Member of the
Compeny, be ona Member present in person aond
eniltied to aftend ang vote;

17.1.2  for us long as there ors two Mambers of the Company,
be two Membars present In person ond eniitied fo
attend ond vote; and

17.1.4  cotherwise. be three Members present in pemson ond
eniified 1o oitend and vole.

17.2 should & gquorum not be present within one-half hour affer the
appointed time for o General Mesling, the General Meeling, I
convenad by of on o equisliion of Memben, shall be dissclved
and in any other coss shall stand adjoumed to the some doy (or If
that davy Be a public holiday, the next budness day) In the agxt
week at the :ome ime and place, and o quorum at any such
adjowned Generad Meellng shall be the minlmum number
required by the Companles Act.

123 The chalrperson or, folling him, o depuly chalrpersen (f any. or It
more than one of them s present and willing to oct, the moat
senfor of thom) of the Directors ehall be the chalmerson of eoch
Genoral Meeling provided that If ne choirpemon or depufy
chalrperson ie present or willing to aet, the Mamben present may
slect one of ihe Diractors present t¢ be chalrperson or, if no
Director Is prasent or willlng o oot as chaliperson, ths Mamben
prezent may slect one of thelr number to be chmparmn of that .

conGrol Mesting. i

i7.4 The Booid may both pror to and dudng any General Meefing make
any arrangemsents and Impose any restrctions which it considens
appropriate to ensure the ssculty and/for the ordeliy conduct'of o
any such Gensral Meslng. Inciuding, without HNmitafion,
arranglng. In ao far as is lowfd, for any Person aitending any sueh =~ =" 7=
meefing fo ke seqrched, for lfems of personal proparly which may
be taken Inte ony such meeiing ta be resmcted und fur anv -
Person (whether or not g Member of the Compunv) who icfusel to g
comply with any such arangements or restticlions to be refused e
entry 1o or excluded from ony such mesiing, . . . .

17.5 The chairpenscn of any General Mealing of fhe Compony shall take
sucsh aclion as he thinks 11t to promote the ordedy conduct of the



176

177

17.8

12.9

business of such meeling as lald down in the nofice of such
mealing, Including. without Emifation, wwidng ony Person or
Pertons (whethsr of not o Member or Members of the Company)
to leave auch meeling and, if necsssary, hoving woh Person or
Persons excluded from such mesting. The decdislon of ihe
chalrparson on moiters reloling to the ordany conduct of such
meeling and on any othar maters of procedwe or arsing
Incidentally flom the bisiness of such meeting shall be finol as
shall be his determination. aciing in good falth, ar to whether any
matter Is of such nature. Nothing in this Articie 17.8 shall mit any
other power vestad in the chaliperton.

The chalrpserson of a General Meeling shall, [ obiiged to do 20 In
terms of the Companles Aot, adjourn a Senerat Meeting from time
to fime.

Sublect fo tha pravisions of the Companles Act. # shall not be
necessary fo give nolice of any adioumment of a Ganerat
Mesting:

No businsss shall be ransocted at the resumption of any adlowined
Generol Meafing other than the business lefi unfinkished at the
Generg! Meeating from which the adfeurnment ook piace,

Subjact ho any restricion s to voling 1o which any Membaer or share
may be subject. a Member who 8 present In petson. by Avthorsed
Representative or by proxy shall hove:

720 one vole on o show of hands;

1782 on a poil., that proportion of the tolal votes In the
Company which the oggregate amount of the nominagl
value of the shares held by such Member beats to the
aggregale amount of the nomindgd value of all the shares
1ssued by the Company and accerdingly, for so iong os
all the shares have the same nominol value, one vote far
each share of which thot Member Is the regisiered
hotdet.

17.10 At ony General Meefing o resoluion put 1o the vole shall be

decided by a show of hands unless a polt Is demanded (before or
shortly affer the declaration of the result of a show of handa) by:

17.10.1 the chalrpeon of the General Masting: or

17.10.2 not jest than five Memberns heving the rght to vote ot
auch a meeting: or S ‘
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17.10.3 a Mami® or Membears representing not less than one-
tenth of the total voling rights of oll the Members having
the rght to vote ot ihe mesting: or

17.104 o Member or Members eniiiied o voie at the mesiing
and holding In the aggregafe not {ass than one-tanth of
the lssued share Caplial of the company,

provided that such Member or Members o confemplahed In this
Adficia 17.10 sholl ba entifled to demand that, whils the result of
the poii shall be enfered In the minutes, the votes of the Member
or Membets In such poll shall remain secret.

17.11 On « show of hands af a Genergl Meeting & declarafion by the
chalpesson a3 fo the remdt of the voting on ony parliculor
resolution and on entry to that effect In the minutes shall be
conclusive' procf of that result, witheut proof of the number or
proportions of votes recorded in favour of ondfor agalnst suzh

resolulion,
17.12 If & poilis demanded at a Genearat Meefing:

17.12.1 on the elaction of g cholrperson ¢©r on an adjournment.
the poll shall be faken immediately and in such manner
a3 the General Mesfing determines. and on ony other
cuestion shall be taken at such ime and in stich monner
as the chalmperson of the General Meeting directs;

17.12.2 tho result of the pall shall be seemed to be ihe
resolution of the General Meeting ot which the poli wos
demandad;

17.123 the demand shall not preciuds the General’ Mnaﬂng
from condidering Y quesfion ather than that an which’

the poRl has been demoandsd unless the General
Meeting decidas otherwise; R

17,124  the demand may he withdrawn at any time.

17.13 No objedlion hall be taken to the admission o rejocffm of anv
vote axcept ai the General Meeting at which the volé lrl cmpufo
is cost, or any adjournment thereof. The chglperson” “of that™

determinefion shall be final and binding.

¥7.4 A resclution In willing Signed by afl Members smﬂled to_ tooelve
notice of and to aftend ond vots ot a General Mesting ‘sholl be
o3 vaild and effeciive as if It had been pussed af o Seneral
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Meetfing propeily called and held. Any such resolulion may conalef
of several documents, each of which moy be Blgned by one or
more Members and shall be daemed fo have been posted on the
date on which it wos Signed by the last Member who Sigmed |1,
unless a stefemant to the conhary I mode In that resoiution.

17.156 Any director or a represeniative of the Company's auditors andjor
atiorneys moy aftend and speak at ony General Meeting, but
moy not vote themot unless he is on outhorised praxy of o

Member.

18. OVERFLOW OF GENERAL MEETINGS

18,1 The Board may moke such SMNCementa cn It shall In Ifs absolufe
discrafion conisider to be appropriate for any of the following

pAIpOses:

18.1.1  to reguate the level of oftendence at any pidce
speciiied for the holding of @ Gensrol Me N0 or any

adjournmen? of such a meefing; or

16.1.2 tfo ensure the sofety of peopie attending ot any such
place:; or

18.1.3 to foclitale attendance ot such mesiing or
adjoumment.

aiid may from time to fime vary any such arrongement: or maks
new arangements in thelr place. Such arangements may Include,
without prejudice fo the generality of the foregoing. the iaue of
fickefs or the use of some random meons of selection or otherwlse
as the Board shall consider fo be appropriate,

18.2 In the case of any meeling fo which such crmongemaenis apply. the
8oard may when specifying the ploce of the mesting:

1821 cisct thot the meefing shall be heid of a place
specified In the notlca ("Main teeting Place™) ot which
the chairparton of the meeting shall preside; and

18.2.2 maoke orrangements for simulionecus affendance ond. .. . . e
participation of ancther place of other places by. . . G e
Members, Authorised Represenfofives ond: proxles. . - . -, ..,
otherwise enfitied to ottend ihe Geneial Meeting but . .. <
excluded from It under the provisions of this Ardicie or
who wish {0 ottend of the other place ofiany of such, -
other places: provided thet all=Members - con - i
communicate and parfielpote In the procaedings.




",

182 Such ormangementt for dmultoneous attendance may include
arangementt for regulaling the level of offendonce in the
mannes afarasald of the other place or any of siseh ofher pluces,

184 For the purposes of ol ¢thar provisions of these Adicles (unless the
ceontext requires gtheiwise) the Members shall be deemed to be
mesiing In one place and that sholt be the Main Meeling Place.

PROXIES

19.0 A proxy form, power of ottomey or other authornty in respect of ¢
Gensral Mooting shall be In wiiting and Signed by or on behaif of

the Member.
19.2 Subject to tha pravisions of the Companies Act, a proxy form shall:

19.2.1  The Insfrument appolnfing a proxy shall be In the
following form of o3 near thereto o8 clrcumatances

parmif;

SEBagy v a7y FAVFE uMl‘Eﬁ

IEVEEDInS [ Ll

'Q SAEACEEARP IERROP LR A S IRRET RUPIA ade M nl;uhl'ur-unbﬁl“utuu n’lm O mmr ﬂf

FAeEdrsdnan W "IGIBW mpﬂ'hf ara tavar e AL 14 Ao bmasp s af
'd‘ng H‘ﬂ biadanopppurens Fid bl rb1aar Of

sl birhmtsnnygvl st nennsabs or

PRI HD FieSiA supnE st eRR S OF 'dmo Hln'l Yerdapiieprens ||uu"q L] -n‘-or“.._
wremssinsmmtsrsanrrens G W PIORY 10 vote for me.and on my behail

at the onnual generol meeting (as ihe cote may be} of the

comm fo bé hﬁm Bﬂ “‘a emeinany m ﬁf xnu"uquuiuuuulcunlu» h. o’

and af oy adiounment thoreol as follows:

In favour of Agalnst Abstain from Voting . el

Resolutton 10 ....ciccannricamrnns
mluﬂm io wumbuuant pUF IS PPy VAN
Re‘o'uﬂon h Pronva banseRaiTdavaite

(Incicate instruction to proxy by way of o cioss In space pravided
above).
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W22 be daposited at the Transter Office of with the Company
secretary not less thon twenty-four hours hefore the ime
appointed for the holding of the General Meating (or
any adjournment fhersof) ot which the Person namad

thereln proposes to vole;

19.2.3  In addifion to the authordty conferred by the Companies
Act exoept Insofar g It provides otherwlse, be deamed
1o Include the power generally ta act at the General
Meeling In quastion, sublect to ony spetific direction os
to the manner of voling;

1924  unlets the contrary Is sioted thereon, be vafit at avery
adjournment of the meeting to which i relates;

19.2.8  not be wsed aof the resumpiion of an adjourned Genarcl
Meeting If it could not have been used ot the General
Meeting from which it was adloumed for any redson
other thon that It wes nof lodged fimeocusty for the
meeiinp from which the adjournment tock place; and

1924 not be valld after the expliy of two months affer the
date whan It was Slgned unlags it speciically provides

otherwise,

19.8 If two or more vaiid but differing Instruments of proxy afe recelved
In raspect of the same share for use ot ihe same mesting or poll,
the one which I3 last received (reguardiess of is dale or of the date
or time of lis execution or dispoteh) sholl be reated as replacing
and revoking the others as regords that shore and, If the
Company I3 unoble to determine which was last secelved, none of
them shall be treated as voild In respect of that share.

19.4 Frera time fo Hme the Diractors mdy (consistently with the
Companles Act and those Arlicles) moke such regulations ang
establish such procedures as they conslder appropriate 1o recelve
and verlfy the appolniment of a proxy or the notice of ravocation
of v proxy. The Direciors may upon recsondble nolice o membaer,
which shiall not be tess than 7 working days, modify-or revoke-any...-.-. ..
such reguiations from #ime to fime as they fhink fit but without
prejudice to the valldity of ony appolintment or revacation of g
proxy In exstence ot the date of any such modification or
revocafion, Without prejudice to the generality of the aforegoing
the chalrperson of the Genseral Meeting shall be autherizsed o
conclusivaly determine any matter or dispute ralofing to the
oppolniment or revocalion or purporied appolniment ar
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revocation of o proxy or any fnafructions containing or purporting
to be confalned In such oppoiniment ot revocotion.

195 A vote cost or dane in accordance with the terms of o proxy form
shall bs desmed 1o be vaiid notwithstanding:

i%.6.1 the previous deufh, inscnity, or any other legal disability
of tha Person appointing the proxy;

1952  the revocation of the proxy: or

1963 the Iransfer of a share In respoct of which the proxy wos
glven,

uriess notice as fo aony of the abovemenfioned maiters sholl have
been recelved by the Company at iis Office or by the chalrparsan
of the meeting of the place of the Genera! Meeiing it not held ot
the Company's Office, before the commencement of the General
Meefing af which the vote was cost or the act was done or befare
the poli on which the vole was cast,

20. AUTHORISED REPRESENTATIVES

20.1 A company or other body comporafe that I8 a Member may In terms
. of saciion 188 of the Companias Act, by resclution of Hs directom
or other governing body, authorlse ony Person 1o oct oy Ifs
represendaiive at any General Meeting of fhe Compony ond fo
exercise the rights and votes attaching to the shares hedd by it or:
It the raprasentative was the Individual Member, Notwlthstanding
the aforegoing the chafrpamon of the Gensral Meefing shall be
entitted fo request reacson e gvidence of any representaiive’s
appointmont; faling presentafion of such regsonoble svidencs,
the cholperson may exciude the representafive from altending
and voting at the Genaral Meeting. for the purposs of this Arficle
o ceritfied copy of the exiract of the minutes recording the
adoption of the resolufion sholt ba recsonable evidence of auch™
authorisciion. '

20.Z nNotwithetanding onyihing to the contrary In these‘Arficles, uhder no ™ -
drcumstances may the aggregate number of shares represented —— -
by proxies and o Parson appolnted in terms of ‘Aflicté 203 on
beholf of a Membar excoed the total number of zhares reglstered’

In the name of the relevant Member. If the number 6f sharea for ™ .
which proxy voting and leflers of represenitiffon hiave Besn™
received In respect of the shares heid by the Member purport 5 i
represeni shares In oxcess of fhe oggregate number of shares _ &5

regisisred In the nome of the relevant Mamber then: . =

Soes TUa N '3_’.1;4
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20.2,1 the feflers of reprsseniation and  Authordsed
Repressntatives shall prevall over the proxies unless the
Iestters of represeniation or authonzalions are revoked In
wiling (ncluding teigfax) by he Member prior fo the
meeling; and

2022 sbject to Addicle 20.2.1, unless g court ciders otherwise
prior 1o the Gesneral Meeling. the chaitpsrson shall be
enftfied fo determine which Authodsed Represeniatives
and proyles, if any. sholl be enilfied fo represent the
thares regiatered In the nome of the Member, taking into
account whatever considerottons he. In hla absolute
discretion, regards oz opproprate and may, without
#¥mitation:

20.2.2,1 refect olf or part of the authorsotions and
provies;

20.2.2,2 teduce the numbar of shares which an
Authofijed Representallve or proxy wmay
represant ond vole at the Seneral Meeting:

20.2.2.3 rute that ak the shares reprasented by sliher the
proxles or the Authorised Representafives or both
must be properfionataly reduced:; and/for.

20.2.2.4 make any cther appraprigie ruling, ond

the determination of the chalrperson shall be final and
binding.

20,3 From fime to time the Direclors may (conmlglently with the
Companles Act and these Arficles) moke such reguloNons and — y
edtablish such pracedurea as they consider appropriote fo recelve
ond verly the gppoinfment of an Authorsed Representafive or
nolice of mvocafion of an Authorssd _ . Representative
contemplaied In Articie 20.1. The Diragtars may enodify or revole
any such regutations from ime fo Hime as thay think it but without
prajudice to the velidity of any uppcintinent or revocation of an
Authonised Repressttative In exlstence at the date of any such .
medification or revocation. Without prejudice to 1he ganerallfy of
the aforegoing the chalrpsrson of the General Mesling or such
other Person as the Dlrectors may determine shall be authorssd to
conclusively determine any matter or dispute releilng o the
appoiniment or revocotion or purported - cppolntment -or
revocallon of on Authoreed Repretentative- or any inskuyction-
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cantaining or purperting fo be contained in such dppointment or
revocation.

20,4 Nothing in Arficles 20.) to 20.3 shail bé consirued as limHing the

powsers of & compony of body comperale fo oppoint a Legal
Raprasenfative in terms of seciion 188 of the Componies Act and
In the svent of any confiicf, the provisions of section 188 of the
Companles Act shall pravofl.

DIRECTORS

214

0.2

2138

21.4

21.4.1

Subject to the provisions of the Componies Act, uniess othSrwise
determined by o General Mesting, the UMD of Diractors shall
be not less than 3 nor more thon 16 compising:

FIRN non-executive Diractors {of which the majotity shall be
independent Directown), from whom shail be appointad
the chairman of the Compaony: and

21.1.2  not less than two ex officie Directarn, who shall include
the chisf executive officar and chief finoncial officer,

mspachively. of the Compony,
provided that the Board shall ot all imes conalst of 0 majorty of
non-axecufive Ditsctors.,

The quorum opplicable to alf the mestings of the Diracior shalfl be
a mojority of directors

The Compony In General Meeting may. subject to annual review
and confirmation of the Members. designofe the chdirpemon whe
shall gtways be a non-execufive Director afid™ any Te:ms und
condlfions applleable to such appoiniment.

Notwithstanding the provisons of any other Arficle heroln, the

Chiaef Exgecutive Officer and the Chisf Flnr.lntleul‘t'.'tt‘fh:uaqr shall be'ex’
officic Diraciors of the company of a consegtience of them:

holding the office of Chlef Execullve Officer anid Chief’ F'Ihuncla!
Cfficer, In the Company, respectively. The Board mav decida on’
any other peison who will be an ex officlo” Dlrecfof of * the
Company ot a conssguence of that peron ho!dm some oih.r
office, iitle, designotion, of dmilar status. B pid

Notwlthstanding the providors of Affcle 214~ an—ex offfcio+~ i

Diraector:

21.4.1.1 may not serve oF coniinue fo serva os an ex officlo
Direstor of the Company despife holding the relevant

e ot . o = e
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21,4

%

office, iitle, designuiion or similay status. If thet pemnon 1s
or becomes Insligible or disqualified Iy farms of Section

49 of the Companies Act:

214.1.2 has ot the powens and functions of any other director of
the Company sxcapt to the extent that the Company
moy restiict the powen and functione or dulies of ex
officio Diroctors in these Arficles; ond

21.41.8 has oll the dulies. and s subjact fo all the Habilfles, of
any other Director of the Company,

The Boord must concluge an employment contract with sach ex
officio Ditector the ferms of which must Include the fallowing:

21.4.1 the ex officio Direclor may not serve or confinue fo
seive a8 an ex officic It he or she no lohger hoids the
office, fitie. designation or simiior sictus which eniifled
him or her fo ba ex officle Direcior;

21.4.2 tha remuneration, of the ex officlo Direcior which sholl
be determined and adjusted from Hime to time by fhe
Board, having due regoid to the Remunergilon
Guldelines and any recemmendotions of the Company’s
remunaraiion commities. If any; and

21.4.3 a comprehensive perfermance confract.

The Compony In Seneral Meeting moy designate o depuly
chalperson {who shall be o non-executive Director), of the Boord
and determine the perod for which such depufy chalrperson is to
hold office and the other terms ond condifions applfaable o mich

appointment. Al any mesting of the Board, the-Cholrpewson of-the— = —

Boord, or if he s not present or wiliing to act as such. the depity
chalrperson (If any), shall act as chairpersen. If no chaliperson or

deputy cholrpeson has been slected, ar is present ond willing o™

aot o3 such, the Dlrectors present at any Botrd meetling ahall
choose one of their number fo be chalrpemon of the meeting, "

The Memben shall have the powet, from firme to-time, 1o appolnt -
anyone as & Director, qlther to fill o vacancy in-the Diractors or gs- ..~

an addlfiongl Director. provided fhat the fotal number of Directors
shall not of any fime exceed the maximum number flxed by of In

accordance with these Articles and “ony Diréctor ‘so appointed. .

shall hotd office only unfll the next annual Geneial Maeling ot
which he shall be sligible for re-election, but_lhal not be icken

into account In defermining the Directors who “are fo rema by"

ratation at that cnnual General Meeting. ;
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4.7 The confinulng Directors may act, notwihstanding any vaconey In
thelr number, but If and for eo long o thelr nhumber i3 reguced
below the minimum number of Dirgciore in ferme of Articie 21.1
required to aot as such for the time being, the confinuing

Directon(s) may act only to:

2171  Increcss the number of Dhrectors fo the required
minlmnum; or

21,7.2 summon o General Meeling for that purpose, providad
that If there is no Direcfor oble or willing to act fiven any
Member may convene a Generdl Meoling for thof

PUIPOse.

2.8 Unless otherwise defermined by o Ssnercl Maaling, o Dirsctor
shdlf net be obliged 1o holgt any qualification shares,

21.9  The remunelalion for Directors for their services ad Directory shail
be detarmined frorn fims fo ime by the Membess of the Company
in Generyl Masling. provided that, for so jong cu the State s the
sole or mojority shamholder of the Company. such remunaralion
sholl be determinad after having due regard 1o the Remuneration
Guldelines. Where ihe Members oppoint o Director to 1l a
vacancy o an oddifional Directar in terms of Asticle 21.6, then the
Member moy datemine the remuneration of such uppeointed
Director for his sevices as o Diractor during the petlod from the
date of his appolntrent unill the naxt onnual General Meeiing,
provided $hat. for 30 iong os the Stote 5 the solé -or midjorty
shoreholder of the Company, such remuneration shall be
determined after hoving due regard to the Remunerofion - -
Guldelines. Fui the pumoses of cloeity ! It recorded fhai-the |
rermuneration referrad to In this Arlicle 21.9 le for services rendared: -
In the copacity as Diractor of the Company {(ordinarlly Directors
fews) ond Is jo be distingulshed from any remuneration in respet
of the employment of a Dirsctor as on ex officlo Divactar which: g
governed by Aricie 21.2 or in any other cupoclly which 1s
govemed by Article 21.10. o
i

2110 Subjest fo having due regard to fhe Reminsration Giildellnes for
%0 long o3 Mme Srate 18 the scle or majority shareholder- -of ‘thes: e
Compeany, the Diiectors shall ba pald ol travelinig! subslifence. R
and other expenses properly and necessarlly Incuired: by” mam N
the oxecutlon of thelr dutles In or about fhe” Blsiness “of* thr‘
Company, ond In attending meetings of Diectors oF " of -
commltieas thereof: ang if any Difector Is fequtred fo poﬂotm

" axira services or o go ond reside abroad of nihmwlae ah l! TNy T
specificaily occupled obout the Company's budlness, he shi aba - !

; 743
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enfitied to recalve such remunerafion as Is detamined by the
Mambers in General Meeiing. which may e elther in addition to
or in substitution for any other remuneration.

For so lang as the Stote Is the sole or mojority sharehoider of the
Compony. as regards any:

21,711 ex officio Directors t¢ be appointed to any subsidiary of
the Company. the Board shall appoint same after
conauitation with the Minister and the remuneralion, or
any adjusiment of the remuneration, of any such ex
officio Director shall be determined by the Company In
Generl Mesling hoving due megord 10 the
Remuneration Guidelines and any recommendations of
the Compeny's remuneraiion committes, If any: and

21.11,.2 non-execufive directon fo be appointed to - ony
suoaldicry of the Compuany, the Bomd shell oppaint
same afier consulialion with the boord of directors of
the subsidiary and the Minister.

MINISTER RESERVED MATTERS AND COMPULSORY DISCLOSURES

221

2.2

22,3

The annual budget and corporate plan of the Company must be
opproved by the Minlster:

Thé Company must disclose Yo the Minlster all chonges jo terms
omd condifions of frade which may resulf In a significant Impaot
on the Company’s financlal stotements. Including Unulliised Ticket

Labifty and Voyager.

For ¢o long os the State ks the sole or majorfy shareholder In the
Comprny, and sublect fo the provisions of the Companles Act
{Inciugding, wihihout Imiiction. section 228 fhereof). the Public
Finance Monogement Act, 1 of 1999 ond Agplicable S0OE
Leglsiation, the Company shall not. withaut the prior approval of

the Minister;

223.)  esfobiish or participate In the establishment of o
company; '

2232 poriclpote In a dgnificant partneship, frust,
unincorporated Joint veniture or similar arrangement;

22.3.3 acquire or dispose of & significant shareholding In o
SOmpany;

22,34  acquire or dispose of o significant asset;
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2235
22.3.6

22.3.7

a9

commence of cagio a signifioant business acthvify;

uncartoke or ngme 10 o significant change in the natwe
or extent of the Company’s inlerest In a significant
partnership, frust, unincomporated joint venhure or simifar
arangement: or

appoint any Chief Executive Officer ot the Compuony,

Subject fo the Ngnificance and materolily framework cppilcable
from fime to fime, the Company shall not without pilor approval of

the M M8

22.4.1

22.42

2243

22404

22.4.5

22 " '6

22.4.7
2248

22.4.9,
22.4.70

onter Into, vaxy In any moterlcs respect or terminate any
Allionges by any Group Company and the Compuany;

commeance or exit from routes ond dirpolls save for
Instances where the we of divenion cirporis s required;

autharlge the acquisition by a Group Company ond the
Company of ony inferest in another airiine:

sall o maferal Group Compony, consolidate or
amalgomats a matericl Group Company with any other

Company:

dispase or dilute the Company’s interests, directly or
Indirectly, in any of )t3 mafesial subsicietes;

aufhorse the aoguisitfion by ony Sroup Company af any
share copital or other securfies of any boedy corporate
{other than o Sroup Company) for 0 considerGion
(converted, where applicable, ot pravaling-exchargs”

ratesy of matedal considerolon os set out In ihe

significance and matedality rramewark trom llme ro
fime: .

dispose of o substantiat or major port of 1hc Buslnm

change the dghis atfaching to any of the Compony's -
authorized or lstued share coplial ofher mun as required
by a sharehoiders’ ogreement;

metge with another Person:

ralse ony finance, whether equity or debi, recourse: o7
non-recourse, In  a¢n omount (convaﬁed. where
applicaple, ot prevailing exchonge raies) of moterigi

“Yr
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considerotion o8 set out In the signlificonce and
materdality frameawork from fimse fo fime; ancd

22.4.11 Amendmant of the provisions of the Articies of
Mamorandum of Astociation of the Company

22.4.12 enter into, materally revite, renew or effeet an early
terminaiion of any confract of agreement betwean the
Company and any shareholder beneficially owning,
directiy or indirachly, shoures representfing 1% or more of
the voling rghts In the Compony of any Group

Company,
23, FOWERS AND DUNES OF THE DIRECTCORS

23.1 Subject fo the Imitations imposed by these Arliciesr. the
manogement ¢f the business and fhe canhol of the Company
thall be vested In the Directon who, In addifion to and without
Imdtation of the powers exprossly confeired upon them by the
Compontes Act, the PFMA or these Arlicies. may axercise or
delegate to any one er mors Persons (Including, withou? imiation,
a commiites) ali such powers and do or delegale to any one or
more Psmsons {Including, without limHalion, o commitise) the
doing of all such oot (Including the right to sub-delegate) as may
be exarclted or done by the Company and are nof in ferms of the
Cempanles Act. the Applicable SOE Legliation ¢r by these
Artictes expressly directed or required to be exercised or done by
o General Meeting, subject, nevartheless, fo that management
not being Inconsistent with any tesolufion poessed by q General
Meefing. No such resolulion possed by 0 Genarod Meefing gholt
Invaligote any pror act of the Directors or any delegote(s) which
would have been valld If that resolufion hod not been passed.- -

23.2 Wihout iimiting the genaralily of Article 23.1, the Dlrecfors may
appoint such sub-commiitees with tuch functiony and powsers s
the Bpard may conslder necessary for the sffective exercise of its
functions or as it moy be obliged fo appalnt In terms.of the -
Applicobtle SOE Leglslation from #ime o tims and to the extont

appllcatie,
24, BORROWING POWERS _—

S
24.1 The Dlreciors may, subjlect fo the Appiicable- SOE Legisiafon.
oxercise all the powen of the Compony to borrow money and to:
marigoge or ehcumber its undetiaking of proparty and jo aue -
debeniures, debenifure stock and other Securdfles (with special~
privileges a8 fo aliotment of shares or stock, attending and vofing

b
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ot Ganeral Meelings. oppolntment of Dlrecion or otherwize i
sanclioned by a General Meeting), whether outdght or s
colicteral security for any debdt, llablily or obligation of the
Company of of any third party.

242  For the purposes of the provisians of Arlicie 24.1, ond subject only fo
section 46 of the PFMA and ony ofher relevant providans of the
Applicoblo SOE Laglslaiton (where the stale k the sole or mojority
sharehoider), the bomewing powers of the Directors sholl be

unfimited,
DSCLOSURE OF DIRECTORS INTEREST

26,1 Subject fo tha Companles Act ond the Applicoble SOE Legisiatiyn
(o the extent applicoble), any condract of amongement (or
proposed contraot or arrcmpemnant) with the Compeany in which a
Diracter s intereated or ctharwiia confiicted may be approved by
o disinterested quorum of Directors offer full discicsure of the
relevend Director’s Intersst in the ¢onfract.

26.2 Whers a bDlrector Is Intarested In o contfract or arrangement, he:

25.2.1 may not be counted In a guorum for the purpose of o
meeting of Direciomn to consider any matter; and

2522 shall not be entitled to vole in regard fo any matter,
relating o that contract or amangernant,

26,3 Sublect to complionce with ths provisions of the Companies Act
and the Appllcable 8OE Legtsioiion (fo the extent applicable), a
Director shall not be llable n the abtence of any: agreemeant fo

the conirary) jo account 1o the Compaony for any profit or other-

benefit adaing out of ony contrast entered ints by the Company
In which he Iz directly or indhecily interested; provided that the
Director’s Interest in the confroct has besn disciosed ond fhe'
contraet has been appraved In gccordance witfi theae Articles, -

254 Forso long as Hhe Stote ls the mojordty shorehoider I the Comipany,~

the Dirsctors shall be obilged 1o fumish the Minlster with cquartery
and annual witten tecorts satiing out each Directo:'s disclosure
aof inleresls as required under the Compoanies A5t "dnd  the
Applicable SOE Laghkiaticn and Including any, dlrectoiships each

such Director moy hold In other compaonias,
DISQUALIFICATION OF DIRECTORS

A Director shall cease to hold office assuch ifhe: o B
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26.4

265

26.6

32

Is prohibifed from belng o I8 rdmoved a8 or Is disqualified from
acling os o Dirsctor In tetms of the Compordes Act or the
Appilcable SOE Leglisiation (fo the extenf applicable);

Is knowingly Interested In any confract or proposed conhioct with
the Company ond falls to decifore his intenest and Its nerdure in the
rmanner required by the Compenles Act and the PFMA, unless the

Baord resotves ofherwise;

dles. becomes of unsound mind o suffers from diminished mental
eapaclty:

glves noflce to the Company of hiz resgnotion cs & Direotor with
eftect from the date of or aich ioter dale s Is provided tor In,

such notice;

absenfs himself from meetings of tha Boord for fwo or more
comecutive meelings otherwlse than on the businest of the
Company or witheut special leave of absence from the Boardt who
regolve that his office shal be vacated;

Is given notice, Signed by Membaers holding In the aggregate more
than 80% of the totol voiing rights on o polt of all Members then
antitled to vate on & poll at a General Mesting, of the terminalion
of Hg appointment.

2. PROCEEDINGS OF DIRECTORS

27.1

The Boord moy!
27.1.1 meet, adjourn, and ofherwise regulote s meetings as It

thinks it and any Director shall be entitied to or request
he secretary to convens o meeting of the Board; and

27.1.2 detemine what notice shall be given of Its mestings and
the means of giving that nofice (by way of the post,
dellvery, falefax or e-meil. or In any othet ménnet it
deems Rf). provided that any such prior determination
may be vared, depending on the dmumatuncas and
reasons for the Board meefing In question,

27.2 The Board and any comimiitces establichsd by 'fhs Baard in femna of

Aicle 231 may, If it 3o deslres, convene Qa meol‘lng by
tefeconference, videoconferencae or any other confersnce ot
which all Directors can communicale with sach other ang
parlicipata In proceedings.
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273  Unless otherwise determined by the Company in Gaheral Meeting.
the quarum necesiary for the transaciton of the business of the
Board shall be at laret one<hoif of the Pirectors, provided that
such quorum shall olwoys Iinclude & majordfy of non-executive
Directors.

274 Questions arlalng at any meeting of the Board sholl be declided by ¢
maojodfy of votes oncl. in the event of an equally of vofes. the
chaimerson shall have o tecond or casfing vole.

275 Sublect fo the proviskns of the Coinpanles Act and these cles, o
resciution Signed by ol ihe Dirsctors ot the “bvarfitiime o
confemplated by Arficie 27.3 inseried |n the minutes, aho? be as
vali¢ and affective as if H hod been possed of © meeting of tha
Bogrd. Any such resolution may consat of several documents
andfor counterporls, sach of which may be Sighed by one or
rmore Diractors and shall be deemed to have béen passed on the
date on which it was Signad by the lost Director who Signed It
{uniess a statement fo the contrary Is made in thot resolution),

28. ROTATION AND RETIREMENY OF DIRECTORS

281  Notwithstanding ony providons to the contrary In these Arfictas but
subject to Articies 26.2 and 28,8, the Directon sholl ratire from
office In the following manner:

28.1.1  at the conclulon of each anpual Genercl Meeling of
the Compuny, one third of fthe Dlrecion orn, i thelr
number Ik not @ multipte of 3 (three), then the fumbeés
nearest to but not less than one third of the Directors
ahall retire fram offics; o

28.1.2 the Ditectoiz who retire in terms of 28.1.1 shall be those =
who have been longest in office singe thelr last eledtian, =7

providecd hat:

28.1.2.1 I more than ane of them were slectad Directors
on the some day, those fo refire shall bs
determined by lof unlass those Dlrecfou agree
othenwise betwesn themselves; &

28.1.2.2 it af any annual General Mesfing. any Director- e T e
wil have heid offloe for &5 (fiva) vears since:his:.+ s
fast election. he shall also refira of the
conciugien of such annual General Meating;
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28.1.3  any Director appolntad s such after the conchsion of
the Compuny's precading onnudal General Maeting shall
retire from office at the concliuslon of the annual
Geoneral Mesling held Immedialely after his
oppoiniment;

26.1.4 o reibing Director shall be eligible for re-atection, ond, if
re-siected, sholl be desmad not o have vocated hix
office; and

28.1.5§ no peson othey than a retifing Director shall be eliglble
for elaction o o Director at ony annunl Ganerql
Meeling uniess the Directors recommend otherwise, or
unless not less than 7 (seven) nor more than 28 (wenty
aighD days before the date appolinted for the annuoi
Goneral Meeting, o Member who is enfitied fo attend
and vole at such annual Ganeral Meeling shall have
lodged wiltten nofice to Company's Office proposing
such person das a Director. together wiih the consent of
tiwxt penson to be elscted as a Dirsctor.

28,2 Notwithstanding the provisions of Arficle 28.1, any ex officio Direcior
appointed In ferms of Aicls 21,2 shall not ublect to the
provislons of the contract under which he s appolnfed) whilst he
confinues to hold that position or office. be subjest fo retirement
by 1otation and such ex officio Director:

28.2.1 shall not. dwedng the cumency of such appointment. be
taken Into occoiint In determining the rotaflan of
refirerneént of Direcfoms; and

28.22 shall be sublect o the zame provislens as to
disqualificolion as provided for In Adicle 26 a8 the other
Directors of the Company, and If he cedses to hold
office os o Director, e appolntmaeant fo such position or

executive oiffice shall ipso rfoctd terminate, withoat

prejudice 1o ony clfalms for domoges which may aecrue
te him as a result of such fernination.

25,3 Notwhhatanding the provisforn of Arficles 28.1 and 28.2, the Minlster
shall ba enfitied fo determine the ferms and ocondifions upon
which Directors shal) rotate andfor refire from Office for as long s

[es

the $tate rernalns the only shareholder in the Comp«_:_mv_ enfitied to

appoint and/or remove Directors,

2¢. DIVIDENDS
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291 For 20 long o the Stote is the sole or majonty shareholder of the
Company, the Direclors, offer consulfation with the Member, shall
develop on approprdate madium-term dividend policy and
fromewoik for the Componw faking Into account, infer afia; the
Comporiy’s corporate plan, sharsholder compuet. developmental
and strategic targets and flnancial weil-belng. manogsment and
sustainablily of the Company. Such dividend policy fromework
shall inchsie an obiigafion on the Bocrd 1o nofify the Membss
fimacudy In the event thot the Beard considess that there Ip o
prospect that no dividends will be decliared in any pariculer yeor.

-

292 Subjeot to Article 29.1, o General Mealling may deciore dividends to
any one or more cloumes of Members from fime to iime, and with
the sanciion of o Saneral Meating ony dividend deciared moy be
pald or satisfled atther wholly or In part by the distribulion of such
specific assafs In wch manner a8 the Directors may detarmine.

2¢.8 Subjact to Arlicles 29.4 to 0, dividends must be payabie to Members
racorded In tho register of o date substedquent fo the date of
declaration of the dividend ot date of approval by a Genaral
Mesting of a final Svidend proposad by the Dlrectors whichever Is
the later.

20.4 Any dividend so decred may be pald and satisfied, elther wholly
or In part, by the distilbution of spachic assets, and In parficular of
the pald up thares or debentures of this or ony other company, or
In cashy or In any one of more of such wdys as the Directons may af
the fime of decloring the dividend determine oid direct, and

where any difficulty arses In regard to the distibutlon they-moy-

witls iha same oz they think expedient, and In parfioular, may
recsonably fix the value for dishibulion of such specific assets or

any part thereof, and rnay determine that cash payments sholl e~

made ta any Members upon the basls of the valus so fixed In
order to adjust the rights of oll parlies and may vest diw such
ossels in fusteas upon such truth for the Pemom anﬂﬂed ’lo The
dividend as may seem expedient to themi,~

e g emihoc.

206 The Company may, at the dik of the Mombder, 'h'ununh (Ir'uciudlng,
without Bmitation. by chegus) any dividend o other ‘amount -

e — Ly

payable In respect of o shore to the address of e hiolder thereot

lecorded In the register or such other cddress as fhe holder
hereoct may previcusly hove giveri to the Company In writing, and
shall not be responalbdle for any loss or domage sulfered ansing out
of ot In connection with such transmission,
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RESERVES

The Directors moy:

30.1 et atide and cary 1o ¢ reserve fund any parf of the profits of the
Compony. which may ot their discretion be opplied for any
purpose for which the profils of the Company may properly be
applied In such monner os the Directors deem fif; and

30.2 divide ony such reserve account Into such speclal funds aa they
deem fit and consclidate such special lunde (or any part thereof)

Into ane or more acoounts,

praovided thot for g5 lonp as the State b the maoilly shareholder In the
Company, the gpproval of jthe Minlster of Finonce and alf such other
upprovaly os may be raquired In termis of the Applicable SOE Leglsiafion
tholi be obiained for such aciton,

CAPHALISATION

31.1 Bubject to the provisions af the Companles Act, the Directors or the
Company {n General Moeting, on recommendotion of the
Diroctars, may rescive to capliciise the whole or any part af:

31..F  any amount avalloble for dishibution as o dividend qnd
not required for the poyment or proviiion of dividends
on preferencs shares:

31.1.2 oany amount standing o the credit of any of the
Company's resetve accounis (lnclud!un Hs share
premium acoount or caplial redempiion fund),

by saiting such amount frae for disfriibution o the same propmﬂon
amongst the Members who would have been entitted thereto If it
had been distributed by way of a dividend (subject o the rights of
any Members to whom shares have been lssued on special
condiflons) on condition that the amount in qustﬂun I not pald to

the Members In quesfion but Iz applied In pnvlng up in fult for

unlssued shares of the Company: pravided that for $6 fong as the
State s the sole or majority shareholder of the Company the rights
to capliclise as contemplated in this ‘Arficls $1.). muv only be
exercised subject to the prior wiitten approval of !he,Mlnisfa;., .

possed by a Genoral Mesiling, 1hée Direclors shaik;
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1.2}  be obliged o pive effect 10 any such resciufion;

31.2.2 be eniifled to quthordse any Petson on behalf of ol the
Mambers concarned to, where the resolution of the
Genemi Mesting so provides, enter (nio an agreement
with the Company providing for the allotment fo them,
cradited os fully pald, of ony shares to which fhey may
be enfifted in raspeg! of such capitalisation, and any
such ggreameant shall be effective and blhding on all
ihose Members.

GOVERNANCE

The Board shall Include @ report with tespect to corporate govemancs In
Hs annuai repotts as required from fime to time by the Member(s).

WINDING UP

if the Company It wound up (whether volunfarlly or compuisonly) subject
to the previslons of the Applicabie SOE Legistation:

3.1 the axens remaining after payment of the debis and Hobiilies of
the Company and the cosls of winding up shall be distdbuted
omongst the Members th proporiion to the numbert of shares
respecilvely held by each of them, subjact to the rghts of any
Memben 1o whom shores hove been Issued on speciol condifons
and subject 1o the Hablllly, # ony, of Members for unpold Caplial

oI premijum;

33.2 the liquidator, with the guthartly of & special resclution. may divide
amongst ihe Members In specie or kind the whole o any part of
the gossefe ond whethsr or not those aueis conslst of property of
one knd or different kinds; end

38.3 ¥ despite dligent enquiry. the dquidator cannot locate any
Membor, he shall fender fo deposlt In the Notlonal Revenus Fung~. -
that Members share In the winding up {undertaking for thot
purposae fo realise any astels included thereln). if-any such tender
is refused by fhe Master of the High Courl, the liguldator.shaill--
disiiibute such share amongst he remaining Mambers In
proporfion to the number of shares held by them..subject fo the- = -
fight: of any Membet 1o whom shares have besn issued on spectal:~

congitiions. =

INDEMNRY

Every Directar, manager, secrafary and other officer of the Company
except for s ouditor shall be indemnifled out of the Company's funds
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ogalnst all kabliily Incunred by Rim In conneclion with the pestormance of
his functions ondfor by vifue of his stalus o3 a Direclor, monager,
sacretary of other officer fexcluding the cudites of the Company) in
dsfanding any proceedings (whether civil or criminal) in which judgement
ls given In his favour or in which he iz acquitied or In eonnection with any
matier In which rellef Is granted to him by the Court In tema of the

Companies Act.
NOTICES

§6.1 The Company may give or send to any Member, Beneflcial Owner,
Director andfor member of g committes aony nofice or other
documsnt by delivery, post or (except for a shore cerfificate) by
teletax, a-mall or other elecironic sommunication Insofar ond in
such manngr as s permmed by kaw Including, without Umitation,
by way of notificalion fo the Membiey. Paneficial Owner, Direstor
ondfor member of a commiftes of its publicadion on ¢ websHe,

35.2 Any Member. Beneficial Owner, or Director shall be enttiad o have
a nofice served on him at any address oufside the Republic of
South Afrca; provided that if on three consecutive occadon: o
nofice to such Member addresssd to that address I8 retumed
undeliverad, such Membar sholl not thereafter be enfitted to
racelve nofices from the Company untll the Member gives noflce
In wiiting io the Company of a new address for the service of
notices. For this purpose, & nofice sent by pott sholl be freated us
retumed undelivered if the notice is sent back fo the Company or
s agant andl a notice zent by slecironic communicetion shall be
teated as refurned unclellvered if the Company or Itx agent
recelves notification that the nofice was not deliverad to .the
oddress fo which It was sent,

38.3 Every notloce or document sent io!

3681 a Dlrector or ather committee member at Ns address
shown In the regiter of Directors or commlﬂee -
members, o3 the ¢ase may be, of In ihe cqse of an
elecironle communication any telefax number. a-man or
other elechronic communicafion addross provicled by
the ODirector or other committee member for fhe .
purposes of Arficle 36.2, whether of not such addtan m
included In the relevant reglster:

8532 <« Member ot his oddrass shown In tho register of
Members of in the case of an electronic communication
ony felefax number. e-mall. or  other. stectronic. . ... .
communication addross provided bv tha Membar for the

g



purposes of Article 85.2, whether or not such address Is
Included in the register of Members; of

3533 a Bensficlal Owner that is not o Member, af the address
which hit been diclosed to the Compony In respect of
thet Beneficiol Owner and which has besn recorded In
the Compony's melevont register of such disclesures or
any felefox number, e-mall or other slectronio
communication oddrass provided by the Mamber for the
purposes of Article 36.2. wheihar or not such address Ig
included In the reglster of Members,

shall be d®smed o have been recelved:

() if it s delivered by an employss or officer of the Company.
on the date on which it it so dolivered;

) if W is delivered by way of o courder or dallvery service
provider. 48 hours affer It iz given te the courer or other
delivery semvice provider for delivery and In proving the
@iving of the nofice/document by courler or delivery service
1t shall be sulficlent 1o prove thot the noﬂce!document wois
properly addressed and given to the courler of teflvery
service provider;

{c) i It iz sent by post, 48 hours ofter It Iz so posted and In
proving the giving of the notice/document by post. it shall
ba sufficlent 1o prove that the letter conidining the
notice/document was properly addressed and posted; and

{d) it it Iz zent by e-moall. telefax or other élactionic
communicafion, 24 hows affer the e-mall, teletax or other
sleoionic cormwmnunication contalning ~ dame’ Is  sent
(despatched} to the relevont e-moll address. felefox
number of ofher stecironlc oddress and In ploving the
giving of the such nofice/document {f ahall be lul'ﬂclenr to
prove thot B was sent {08 opposed to recelved). +o fha

communlaation gddress and & pentouf of the electmndc

confimnofion of despateh of the telefux, s-fali Or elooironlc )

communicotion shafl consifiute conclusive proof H\uf " wos,
sent, unless the contrary Is proved.

364 When a given number of doys nofice or nnﬁce wat unv pmlod ls
required to be glven, the date of service or posiing, as the cote
may be, and the dote on which it ls deemed {o be ;acatved shul!
not be counted in auch number of days or pariod.
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35.5 Whenever a nolice Iz to be given fn any of the afcrementioned
mathods, the notice moy be given by the Company 1o the Pesons
anfifled to a shave In consequence of the death or Insolvency of
Mamber or any other evant giving rfse to the trorsmizslon of the
thares by law (nchuding, without mifalion, ony executor. usfee
or adminisirator), at the address {ncluding fax number. e-mall or
other electonic cormunication address) supplied for fthat
purpose by the Pattons claiming to be so antiiad with referencs
to the nome of such taprasentative, the desceoted or insolvent
Member or the jitie of the representative ot any like des Siption.
Unfil auch on oddress has been so supplied the Comp @y may
give tha notice In any mannes in which the sama might hav @
given if the death, Insolvency or other avent ghving s
franamisdon had not occured. A noflce given to the ragistered
Member shall ba binding on all Persons claiming on the Member's
death, insolvency or other event giving rise fo the tronsmisglon of
the Member’s Inferests.

36,6 The godidenial ondsilon fo give any nofice of a General Meeting or
of a mesting of Ditecton 1o or the non-recelpt of any such notice
by any Member or Director. as the case may be, shall not
Invalidate any tasolulion passed at any such meeliing, Without
imltaiion fo the olforegoing, sublect 1o ihe Compoanles Act, the
omisslon to glve any notlee of g General Mésting 1o o Banefiolal
Owner that 18 not a Membst or the non-recelpt of any wch notive
by such a Benefickd Owner shall nof, under any clrcumsiances

whalsoever, invalldote o General Mesllng nor any resolution:

pased ¢f such meoting, whether the omission Is accidental or
otherwlize,

38.7 The Oirectors sholl In thelr discretion, In addiion o fthe nofice
refarred to In Arficle 35.2, be eniitted, but not obliged, to publish

the nofice by adverfiseament In any nawspoper(s) they consider

approprtate.

388 Any nofica or oiher document may be served o delivered by the

Company by reference o the reglster o It stands ot the close of
business on such doy as the Boord shall determing not belng more
than 2t (tweniy ong) days befole the date of the despatch of the
nclice. No chonge In the regleter after such time shall’ lnvundq‘la a
nofice or other document so served or defivered.

BRANCR RESISTER

The Company shall be enfified 1o cause a branch share register fo be kept
n any forelgn country and ine Directors may make such providons as they
may think fif respeciing the keeping of any such bioncty register(y).
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ACQUISITION OF BHARES Ayp STOCK

The Company may (subject to the Applicable 8QF leglsdation) by special
resaivtion of the Membaer: approve the coquisificn by the Compony of
shares and stock lssued by it and/or its holding company, In accordonce
with the racndrements of the Componigs Act,. The Company ogrees
(subject to the Applloable SOE Legitietion) that any of ifs subsicliades may
acquire sharas and sfack in the Company, only sublect to compllance with
the regulremants of the Companies Act and the approval of the Memborns
of the Company by resohrion possed mulalls mutandls ag It I ware a

spacial resolution.
LO CALCOMMITTRE(S)

38.1 Al oppoiniments of alt®ngte committee members or subsfituted
agents by mesmbens of any local ¢ommities of agents made In
accordance with the providomns of the preceding Article shall be
subject fo the approval of the remaining memben of he locaol
committee or agents ond shall be reported forthwith fo the
Directore. No iocal committes memben or his & tetrate or agent
or subshiufed agent shatt be obliged fo be o Member of the

Company.
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DIRECTORS' REPORT TO OISCLOSE RESOLUTIONS PASSED BY SUBSIDIARY
COMPANIES

It the Company s a holding compony as defined In the Companies Act,
the Director's reporf oifached fo sach annual bolance sheet lusuad by the
Compony pursuait to the Compdndes Act sholl disclose full detalls of all
spacial resolutions ond resolutions pasted ot General Meelings of the
Company’s subaldicries sinee the date of the Directors’ report altached to
the pravious cnaua! balanes sheet of the Company. ’

COPIES OF ANNUAL ACCOUNTS AND REPORTS TO BE EENT 1O MEMDERS

The Director sholl cause the required numbaer of coples of every income
statement, balance shaet and group accounis of the Company, together
with the repors of the Directors and cuditors. alt as required to be lald
before o @eneral Meeting, 1o be sant to Membaers of least 21 wenty-ons)
days before the Ganeral Mealing of which they are o be considered.
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SAA Submisslon
SAA Private and Confidential
SOUTH AFRICAN AIRWAYS For intemal use only

A STAH A} LTANGE MEMBER X

FINANCE, RISK AND INVESTMENT COMMITTEE

To: FRIC
From: GENERAL MANAGER MERGERS AND ACQUISITIONS
Date: 13 February 2010

TERMINATION OF FLIGHTS FROM JOHANNESBURG TO MUMBAI

PURPOSE
In July 2009 a set of profitability targets for JNB — BOM was agreed upon and a rescue plan was

implemented with the aim of tuming the route profitable. Multiple initiatives were undertaken by the
commercial departments at SAA without success. The purpose of this submission is to seek a
resolution from FRIC approving, and recommending to SAA Beard of Directors, the termination of
SAA’s services from Johannesburg to Mumbai.

BACKGROUND
Flights from Johannesburg to Mumbai were launched back in March 1895 and made a profitable

route network contribution for many years. In 2006 the profitability of the route came under
pressure due to the massive increase in capacity from Middle Eastern carriers, in particular
Emirates, into both the South Afiican and Indian markets. Increased traffic rights into the South
Africa market gave these carriers an opportunity fo utilise their extensive and growing route
network into India to canry traffic that flew on SAA between South Africa and India. In April 2006
SAA reduced the number of flights from a daily service to four times per week. In Nov 2008, the
Mumbai route was increased to five flights per week, however in April 2008 it again had to be
reduced to four fiights per week due to consistently failing to deliver a profit.

The Middie Eastern carriers have continued to add capacity into South Africa and India. The most
recent example being Qatar’s new flight to Bangalore, starting Feb 2010 and the Emirates flight to
Durban which was launched in Oct 2009. Flights to the Indian market from the respective hubs of
the three big Gulf carriers, Emirates, Etihad and Qatar, increased by more than 250% between
2006 and 2010, with the number of seats flown more than tripling. Similarly, capacity introduced
into the South African market by the same carriers more than doubled during this peried. In
addition to the increased number of flights into Johannesburg, new destinations such as Cape
Town and Durban were added, which further undermined SAA's Indian route.
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The Mumbai flight over the last two years has not delivered consistently profitable results at a route
profit level. it has however contributed substantial revenue to the SAA network by connecting
traffic beyond Johannesburg. The load factors on the route togsther with the average fares have
not been enough to cover SAA’s cost base. India is a price sensitive market and while lowering
fares to compete with the massive capacity induction by the Middle Eastemn carrlers resulted in
improved load factors, it did not yield profits as the average fares have continued to be under
pressure as these carriers continue to increase capacity. The route has also seasonal troughs
where the load factor is low.

Moreover, the lack of a suitable partner airiine based at Mumbai to help SAA feed and de feed
traffic from and to other cities in India has also resulted in a loss of connecting traffic and put SAA
at a disadvantage to the Middle Eastern carriers. In order to correct this shortcoming, SAA did
initiate discussions with Jet Airways and Air India culminating in a code-share relationship with Air
India in mid 2009, However, the Air India partnership has failed to sufficiently benefit SAA due to
Air India’s internal problems such as an ongoing merger and issues related to their IT systems. To
complicate the issue further, Mumbai Airport is going through major renovation increasing
minimum connecting times (MCT) and throwing connections out of synchronisation. The airport is
far from an ideal connecting hub and the situation is only expected to improve in 2012,

Cancelling the loss making services from Johannesburg to Mumbai will allow SAA to redeploy the
aircraft on more profitable routes. SAA currently does not have aircraft to operate a planned
frequency increase to Sao Paolo and/or Accra and so a redeployment of capacity to ontc these
routes is likely.

MOTIVATION
The motivation for terminating the Johannesburg — Mumbai flight is to improve SAA’s profitability

and close a route that has been consistently unprofitable. The Johannesburg — Mumbai route has
sustained a loss at a contribution level 4 in 13 of the last 15 months. Cumulative losses over the
last 12 months equal R 36.5 million. Flights from Mumbai to Johannesburg do contribute a
significant amount of connecting traffic and cargo. The connecting revenue benefits predominantly
SAA’s African and South American route network.

In order to maintain a presence in the Johannesburg - Mumbai market and to retain the majority of
the connecting revenue, SAA is considering entering into a code share agreement with Jet Airways
which has announced its intention to commence a daily flight between Mumbai and Johannesburg
from April 2010. SAA believes that this code share relationship will help SAA retain its connecting
traffic from the India market to Africa and South America. SAA's bank structure at JNB is
structured so that we are globally competitive on the India —African and South America traffic
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flows. This, combined with Jet Airways’ extensive Indian network out of Mumbai will help us in
keeping and probably growing the connecting traffic on our network to Africa and to South America

in particular.

Moreover, we intend to use the freed up aircraft time to add services to profitable markets such as
Brazil and Ghana. It is SAA's intention to add flights from Johannesburg to Brazil and Ghana, both
of which are profitable. Terminating the Indian route would therefore improve the profitability of
SAA’s network in a situation where SAA’s widebody fleet Is static.

COUNTER PARTY
Sales and marketing

PPE and DOT for notification

FINANCIAL IMPLICATION
This network change aims to improve the overall profitability of SAA's route network. Terminating

the Johannesburg — Mumbal flight would free up one A340-200 aircraft four days per week. The
A340-200 aircraft would be deployed mainly on the growing Johannesburg — Sac Paulo routs as
well as on the Johannesburg- Accra route:

* Two flights per week from Johannesburg to Sao Paulo. These flights will be operated in
addition to the existing daily fraquency cn an afternoon schedule reducing connection times
between the Hong Kong and Brazil markets on the retum leg. In addition, it will also
connect many African markets that does not connect at present.

* Two additional flights per week from Johannesburg to Accra. Bilateral rights and slots for to
allow these additiona! flights between South Africa and Brazil & Ghana are already in place.

The table below illustrates the current profitability on these routes:
Figure 1: Contribution Level 4 Profitability of Sao Paolo, Accra and Mumbai

250 0%
25%
2 - 20%
150 | 15%
§ T 3 Annual Profit-Dec'09
’Ez 100 I 3%
0% ~- Annual Profit Margin-
50 5% Dec'09
Y C10%
-50 -20%
SaoPaole Accra Mumbai ‘
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An analysis of the proposed new schedule forecasts a significant profit improvement from this
network change as illustrated in table 2 below. SAA will avoid the current loss incurred on the
Johannesburg -~ Mumbai route. in addition, SAA is forecast to generate a calculated additional R
84 million per annum on its network by redeploying the aircraft,

Figure 2: Annual Impact (in ZAR) of Network Changes Dec 2009 ~ Dec 2010

Johannes burg-Mumbai 4 65% | 228977183 49,790,116 266,354,900 12,412,399 | 48,965,569 | -36,553,170
Johannesburg-Sao Paul] 2 . 70% | 178068,800 8,903,440 132,408,640| 54,563,600 11,076,959 | 43,486,681
Johannesburg-Accra 2 ¢ b62% 134,569,760 16,148,371 98,305,584 | 52,412,547 | 11,680,908 | 40,731,639
Total 4 312,638,560 25051811 230,714,224 | 106,976,147 | 22,757,867 _s4;z§zao

These changes have further benefits, such as increased network bensfit with passengers
connecting onto other flights in the SAA network. Increasing capacity on Sao Paulo also acts as an
inhibitor to TAM intentions to enter the route. These benefits have not been quantified.

There is a possibility that SAA will be liable for an amount of up to R20 miliion to its GSA in India,
Interglobe, on withdrawal from the route. A legal opinion on this has been requested but at reading
the agreement it seerns more iikely that this amount will be between RO and RS million. We hope
to have a more firm idea at the time of the meeting on this item but even in the worst slhtuation, it
will still be beneficial for SAA to proceed with the termination of our own flights and entering into a

codeshare.

PFMA [IMPLICATION
Notification to DPE and DOT for termination of a route needs to be done.

RECOMMENDATION
It is recommended that FRIC approves and recommends to SAA Board of Directors that SAA

terminates operations from Johannesburg to Mumbai subject to concluding an appropriate
codeshare agreement with Jet Airways and being able to re-accommodate passengers with

forward bookings.

The entering into a codeshare agreement with Jet Airways will be subject to a settlement of a
dispute of £ USD2 million outstanding since the termination of the leases of 3 x A340-300 aircraft
from SAA to Jet Airways. Some progress has been made in this regard but entering further
cooperation agreements without resolution on this aspect Is not recommended.

2
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CONFIDENTIAL
Resolution No/
For Attention

submit a report to the Board of Directors with a strategy on how to maximise J Blake
shareholder value. .

42 Termination of Flights from Johannesburg to Mumbai

Mr Blake presented the submission seeking approval for the termination of
SAA’s services from Johannesburg to Mumbal. Mr Blake informed the meeting
that in July 2009 a set of profitability targets for JINB —~ BOM was agreed upon
and a rescue plan was implemented with the aim of tuming the route profitable.
Muttiple initiatives were undertaken by the commercial departments at SAA
without success. Flights from Johannesburg to Mumbai were Jaunched in March
1985 and made a profitable route network contribution for many years. In 2006
the profitability of the route came under pressure due to the massive increase in
capacity for Middle Eastern carriers into both the South African and Indian
markets. The Middle Eastern carriers have continued to add capacity to South
Africa and India.

Flights from Mumbai to Johannesburg contribute a significant amount of
connecting traffic and cargo. In order to maintain a presence in the
Johannesburg — Mumbai market and to retain the majority of the connecting
revenue, SAA was considering entering into a code share agreement with Jet
Airways which had announced its intention to commence a daily flight between
Mumbai and Johannesburg from April 2010.

The meeting reviewed the submission and discussed the matter at length. Some
members expressed discomfort regarding the proposed temmination of the
Johannesburg/Mumbai route. Some of the concerns raised were :

» The proposal seemed to look at one loss making route in isolation. Members
indicated that they would have expected to be provided with a more inclusive
picture of all loss making routes, and then requested fo make a decision
having taken all aspects and all routes in perspective;

» The proposal was based on & concluding a code share agreement with Jet
Airways which had announced intentions of starting a daily flight between
Johannesburg and Mumbai. Consequently the meeting felt that a proposal to
close the route may be premature at this stage;

e Whether other cariers other than Jet Airways had been considered, for
exampie Air india, indigo etc. Also Jet Airways financial strength could not be
conclusively confirmed; and

+ Whether all altematives for onward flow had been reviewed exhaustively.

RESOLVED that; 2010/02102
The submission be submitted to the SAA Board for consideration, taking into
account the concemns raised by FRIC as indicated above.

5 CLOSURE OF THE MEETING

There being no further matters for discussion the Chairman closed the meeting.

CHAIRMAN .
Date: %@\{\

COMPANY SECRETARY - PRIVATE FRIC 20100215
Page 20f 2
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Overall Analy515 Of Code-Share Agreements In Global Markets Home » Articles » Overall Analysis Of Code-Share Agreements n Global Markets

Cede sharing or international markets has become 3 significant opportunity for airlines

26 which hias grown rapidly in recent years across the airfine industry. Considering the
impeossibility for one airling to provide customers demand of seamless service and from
anywhere tc anywhere service on its own aircraft, code sharing appearsto be 2
reasonable and practizal alremative. In order to meet customer demands at feasible
costs, airlines started to seek commercial partnars te centribute them provide the
required network and service coverage. Since, cross-barder mergers, which are ordinary
in ather industries, may be prohibited for aitlines in many jurisdictions, slliance
relationships between alrlines have extended to satisfy an obvicus need for network
cooperation, 35 a diasa substitute for mergers,

In general, code share is an agreament between twao airlines which enables one airline to
put its two-letter identification code on the flights of another airline. Accerdingly, a fiight
aparated by one airline is jointly marketed in computerised reservation systems as a flight
by one or miare other alrlines.

Although there is no exact definition in Montreal Convention, Guadalajara Convention
defines that, parties of code share agreement is divided Into two parts as epereting
cafiier and morketing carrier. The airline that actually operates the flight and the one
providing the plane, the craw and the ground handling services is called the

operating carrier. The company or cormpanies that sefi tickets for that fight but do not
actually operata it are called marketing carriers,

Typas of Code-Sharing

Code-share agreements can be divided into three major types:

-

. Poroflef operation on u trunk route
At this kind of code share agreement, two carriers both oparate the same
sector; give its code to the other's operated flights. An example of this is
flights between Paris and Milan, operated by Air France and Alitzlia, which
have each others’ codes as well as their own.

2. Unilateral operation on o trunk route
For unilateral operation, a carrier puts its code on a sacter operated by
another carrier, but not by itself, and not connecting to ¢ne of its own
operated fHights. For example, Delta puts its code an Paris-Boston,
operated by Air France.

3, Behind and beyond route (connecting te o trunk route service)
Behind and beyond routes means, a carrier puts its code on secters that
is not operated by itself but operated by anothar carrier and pravides
cohnections with its own operated sarvices, The cfassic example of this
sort of code-share is, for example, when British Airways sells a journey
from Londen Heathrow to Chicago, via Washington, with the US domestic
sector operated by United Airlines, However, because of the existence of
a code-share agreement, they can nevertheless be distinguished from a
traditional interline journey, on which passengers simply take connecting
flights designated only by tha code of the operating carrier.

Advantages for the Alrlines

¥ Achleve network extension and better conhectivity - Code-sharing allows airlines to
offer their passengers a wide range of travel options which can extend beyand their
own netwark and route structure. The advantage of code share agreements for airlines
is to broaden the offer that alrlines can make to customers in terms of the number of
destinations and the flight dmings that aislines may offer patential custemers, without
the costs and difficulties involved in additional investment In equipment or in mergers
with other airlines.
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¥ Spread risk and focllitate extra presence - Considering the perspective of an airline
buslness, code-share agreements enable airlines to spread risk and facilitated extra
presence without necessarily the need to invest in new aircraft for their fleet.
Cede-share agreement alse increases the presence and awareness of an airline in
global markets where it would otherwise have no profile. Accordingly, it enables the
airlines to facilitate the marketing of its services and helping its seats to be soldvia a
marketing carrier which may be much better known in that market, Code-share
agreements enable an airline to market a flight eperated by another carrier and af
course airlines are only willing te use their brand in this way if they are confident that
the other carrier is safe and has a suitable product. Therefore, the presence of a code-
share agreement can give confidence to koth custemers and distribution channels that
journeys invelving the partner can be sold with the expectation of a good overall level
of service, in terms of suitability of the product and seamlessness of ticketing and flight
cohnection arrangements.

Passenger Liability

Passenger liakility on code-share agreements is regulated under Guadalajara Convention
Article 2. Accordingly, if an actual carrier performs the whole of part of carriage which, is
governed by the Warsaw Conwention, both the contracting carrier and the actual carrier
shall be subject to the vules of the Warsaw Convenition, the former for the whole of the
carriage contemplated in the agreement, the latter solaly for the carriage which he
performs. Any cemplaint to be made or order to be given under the Warsaw Convention
to the carrier shall have the same effact whether addressed to the contracting carrier ar
to the actual carrier. Thus, in case of a passenger claim, charges can be either against
marketing carrier or operating carriar,

Code share agreemants may cause some issues interms of passenger liability. In this
regard, the problem is most likely ta emerge where the states in which the airlines are
registered are nat signatories to the Guadalajara Convention. For these airlines, code
share flights are regarded as successive carriage flights under the Warsaw Convention
and passenger liability therefore rests with the airline operating the flight. Problems may
occur wheve the operating carrier’s contractual termns on liability differ from those of the
code share partner (for examnple, hits an compensatian). This issue is unlikely to arise
whera the cods share partners are 5 ies to the Guadalajara Convention.

Benefits for the Passenpers

There are several benefits appeared with the code-share agreements for passengers. As a
brief list, coordinated schedules for easier connections, more convenieat connecting
times and arrangements for making connections, the ability to check your baggags and
obtain a bearding pass to your final destination, more extensiva international networks
and easy way to reach them, the resources of two carriers te deal with operational
problerns and disruption arising, improvement of product/service quality of one of the
partnars can be sounted.

Condlusion

Using code-share agreements and alliances between airlines on intermational markets
have become a dominant feature of tha airline industry. The ultimate motivation for
airlines to enter into code-share agreement is commonly the oppertunity to cite greater
network extent beyond their route and greater customer reach coming with market
awareness and brand recognition, Therefore, code-share agreements between airlines on
international market, with its various features, enable bath airlines and passenger enters
into a mutualy advantageous era to reach global and canvenient way of transportation

2006
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Ms C A Carolus

Chaimparson

Soulh African Airways

Private Bag %13

OR Tambo International Aiport

Tel: 611978 2952
Fax: 011 878 3881

Dear Ms Carcius
MEETING WITH MR NARESH GOYAL (JET AIRWAYS) ON 31 AUGUST 2016

With raference lo our Islephonic discussion and your recommendation that 1 hold off on
meefing with Mr Naresh Goysl of Jet Aiways on the basis the there are various Ssues
that nead to be resoled | have adhered 10 your reques! and would appreciate your
uigent reply in refation o the ioliowing:

v What are the malters thet need Ic ke msclved, Ihe financial impeet on the
company and when they are expecied fo be resalved?

s In what way my meeting with Mr Naresh Goyal would impact such matters?

*  What are SAA's iinancial sesulls, operational and brofic stafistics on the route
batween Sguth Africa and India for its 2008 and 2010 yeac?

*  Whal is 8AA’s competitive position and plans en the roufe batween South Africs
zn! indie going forward?

+ What are the forecasied tosuits for SAA on this roule in the medium fo fong
term, laking current compelitive canditions inte account?

s What is SAA's pognosis of the possibie inpact of implementing the ti-aterat
aceord between India, Brazi and Soulh Altica?
What are Ihe exsting relationship between Jst Ainvays and SAA?
In whal way does SAA expert the refationship betwesn Jet Airways and SAA to
develop in lutuwig?

F trust that you wilt find the above in order

Yours sinceraly

e -
ts | \!

M$ B HOGAN, MP
MINISTER OF PUBLIC ENTERPRISES
DATE: | %13t s i el
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1
STATEMENT TO THE COMMISSION OF INQUIRY INTO STATE CAPTURE
[, the undersigned,
Sandra Julie Hester Coetzee
State as follows:.
Introduction and Background
1. I prepared this statement at the request of the Commission of Inguiry into State Capture (“the

Commission™) to assist the Commission in the discharge of its mandate. This statement is made
to the best of my recollection of events during my tenure at SAA as may be relevant to the terms
of reference of the Commission. My recollection of exact timelines and/or dates is limited.

2. | qualified with a BLC LLB in 1984 and was admitted as an Advocate of the High Court in 1985.
Before joining SAA, | served the Department of Public Enterprises (“the DPE") in various
capacities between 2005 and 2010, namely, Deputy Director-General: Legal, Governance and
Risk, Chief Investment and Portfolic Manager and Acting Direttor-General. In 2010, i joined
SAA in'the capacity of General Manager: Legal, Risk and Compliance until my resignation in
October 2012,

Shareholder Governance Approach

3. During my tenure at the DPE the governance approach was premised on accountability and
compliance. To ensure that neither the Executive Authority (the Minister of Public Enterprises)
nor the Accounting Authority (the Board of Directors) of State-Owned Enterprises {"SOEs")
were compromised in the discharge of their respective oversight and fiduciary duties and
responsibilities in terms of Chapters 6 and 7 of the Public Finance Management Act, Act 1 of
1999 (“the PFMA”}) engagements between the Minister and the Board of Directors were
structured around the prescribed corporate planning, performance measurement, reporting
and required approvals framework of the PFMA.

A, In support of the Minister’s duty to ensure compliance with the PFMA and the financial policies
of the National Treasury, the DPE developed a portfolio-wide electronic risk-based performance
dashboard that tracked financial, operational and governance performance of the SOEs with
year-on-year and quarter-on-guarter comparisons. Discussions with SOEs in respect of
corporate plans and quarterly performance reporting were followed up with direction in writing
from the Minister. In most cases, the National Treasury was also invited to these discussions
and the Minister of Finance would also require, in writing, particular matters to be addressed.
In the case of SAA, monthly performance monitoring meetings were also introduced as a
condition to guarantee support from the National Treasury. These discussions were rabust and
guiding whiist respecting the statutory prescribed accountability levels,



SPM-102

5. Where matters arose outside of the aforementioned governance framework as a consequence
of National Government’s objectives or through third-party submissions, these matters were
referred, in writing, to the relevant Boards of Directors for consideration and report back.

6. With regard to board appointments, the DPE maintained a database of potential candidates for
board positions with selection considerations including demographic and gender
representation, demonstrable knowledge and experience in the areas where SOEs require
strengthening in performance and the number of board positions already held. Prior to
recommending candidates for board appointments, the refevant sector team and the legal,
governance and risk team conducted an assessment of the skill set required to address the
challenges faced by a particular SOE and compiled a list of potential board members along with
their credentials for discussion and consideration by the Minister. After the evaluation by the
DPE and the Minister a final list for recommendation to Cabinet was compiled, The same
procedure was followed in the case of the 2009 appointment of the Board of Directors of SAA.
This Board was dermographically and gender representative and offered demonstrable expertise
in the areas where SAA's performance required attention.

7. | am ot aware of any changes in the governance approach of the Minister of Public Enterprises,
Ms Barbara Hogan, towards SAA after my departure from DPE.

8.  Overtime, during my tenure at SAA, 1 became aware of events that may be considered a change
in governance approach from the new Minister of Public Enterprises, Mr Gigaba. These events
raised concern insofar as (a) the matters raised were, in the ordinary course of business, within
the fiduciary duty of the Board of Directors and/or the duties of management, {b) proffered the
interest of third parties and (c) occurred outside the governance framework as prescribed by
the PFMA and were not reduced to writing. Where my advice on addressing these governance
concerns were sought, | recommended that clarification and/or instruction be respectfuily
sought from the Minister in writing.

Relationship between Board of Directors and Management of SAA 2010-2012

9, The working relationship between the Board of Directors and management of SAA during the
period 2010-2012 was structured around a new Delegation of Authority premised on
transparency, accountability and integrity. There was a clear message to management that it
will not be “business as usual”.. Costs had to be reduced and effecti\rely controlled and a
strategy for revenue growth had to be secured in a compliant manner.

10. Amongothers, the Delegation of Authority set value and materia lity thresholds for procurement
approvals. In addition, through the establishment of a Board Sub-Committee on procurement,
special attention was paid to weaknesses and improvements in the maturity schedule of
procurement practices. Areas of attention included a clear business rationale relevant to
delivery on the corporate pian (including budget), compliance and value for money.

Procurement

11, Procurement requirements were initiated and defined by business units while bid submissions
were evaluated by a cross-functional team representing various departments in the company.
All procurement submissions had to, at a minimum, contain particuiars of the procurement,
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evaluation results and a recommendation for approval were escalated in accordance with the
DoA to the uitimate level of approval. Original bid documents were not included in the
escalation process to protect the integrity of the evaluation process and confidentiality
obligations towards bidders.

12.  From the bottom to the top within the company, the hierarchy of procurement approvals were:
the Chief Procurement Officer, the Bid Adjudication Committee, the Chief Executive Officer
{CEO), the Procurement Sub-Committee of the Board and the Board of Directors,

13:  In addition, in terms of to section 54(2) of the PFMA, SAA was required to seek approval from
the Minister for significant and material transactions agreed to in advance between the Minister
and the Board of Directors. Pursuant to section 54{2} relevant particulars of such procurement
transactions were submitted to the National Treasury and the Minister for approval before any
bid award of such transactions could be confirmed.

The Fleet Committee

14. A key area of concern within the airline was the lack of integrated flaet planning and
management to support efficient commercial operations and meet safety requirements. The
CEQ, Ms Siza Mzimela, established a Fleet Committee comprised of senior executives
representing Commercial, Fight Operations, Finance, Procurement, Cargo, Legal, Risk and
Compliance and subsidiaries SAA Technical and Mango. The committee was chaired by the
General Manager: Commercial,

15.  Among others, the committee was charged with the determination of fleet requirements to
implement the growth strategy contained in the corporate plan and the resolution of the long-
standing legacy contracts for the purchase of twenty A320 aircraft. This gave rise to a Request
for Proposals (RFP) for wide-body aircraft and negotiations to extricate SAA from the legacy
A320 contract obligation in a manner that would terminate pre-delivery payments and claw
back pre-delivery payments already made and enable access to contemporary aircraft options.
Substantial progress was made in both these matters by the time that | left SAA.

16. The results of the RFP evaluation were presented to and approved by the Board of Directors
and further presented to the DPE for consideration and approval by the Minister. | did not
participate in the evaluation of the RFP bid submissions. Regarding the A320 contract, in
principle agreement was reached to swop-out requirements for contemporary aircrafi
matching SAA’s fleet requiremerits, the immediate sale and option for lease back on time-scales
that would enable more frequent fleet renewal and the pay back of past pre-delivery payments.

The Mumbai Route

17.  On occasion when Ms Mzimela was called to attend a meeting at the Minister's office, the
purpose at the time not known to me, | was asked to take a cail from a gentleman from Jet
Airways who wanted to speak to the CEQ. As the gentleman insisted speaking to Ms Mzimela,
her assistant requested that | take the call as she was still at the Minister's office. | do nat recall
the gentleman’s name. He indicated that he was leaving the Minister’s office and would be on
his way to SAA’s offices to sign an agreement in respect of the Mumbai route. |indicated that
I was not aware of such an agreement or a decision by the Board of Directors in that regard and

l
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would have to consult Ms Mzimela on the matter and revert. Ms Mzimela was tied up at the
Minister’s office for a while and the gentleman continued to call to arrange for the signature of
the agreement on the same day. | then obtained the gentleman’s email address and offered to
revert to him in writing once | had received instruction. Upon Ms Mzimela’s return from the
Minister’s office, | briefed her about the call and she informed me of events at the Minister's
office. | addressed an email to the gentleman with copy to the General Manager: Commercial
requesting that he sends us further particulars of their proposal and a copy of the agreement
and indicated that the matter had been referred to the General Manager: Commercial as the
appropriate executive to address the matter. In reply, | did not receive further particulars of
the agreement or the agreement itself but rather concern about not proceeding with the signing
of the agreement. Thereafter, { did not have any further involvement with the matter.

The New Age Procurement

18. During my tenure at SAA, | served as the Chairperson of the BAC, for a term after which 1
recommended that, due to other pressing matters, | be replaced by one of the lawyers in the
legal unit.  One of the matters presented to the BAC was the approval of a confined
procurement of the New Age daily newspaper. The meeting of the BAC was on 22 February
2011. Varlous considerations were raised during the debate at the BAC among which were cost
and justification for the procurement within the context of a cost containment commitment,
implications for flight aperations and compliance with BAC submission requirements, The BAC
did not approve the procurement but referred the matter back to the cross-functional team to
address the concerns raised by the BAC before a final decision could be taken. To my
knowledge, not all concerns raised by the BAC were addressed but a cost per unit reduction in
price for a limited test period was secured. | did not sign the submission to approve the
procurement as not all the BAC cancerns were addressed.

19. ) received some documents relating to this matter on 29 November 2018. Except for the
meeting on 22 February 2011, | was not involved in any of the discussions or meetings after
that date. The attached document “HEADING: REQUEST TO CONFINE TO NEW AGE
NEWSPAPER” was preserited to the BAC meéeting but not approved. 1 did not sign it.

20.  laiso attach an extract from the minutes of the meeting of the BAC held on 22 February 2011.
This document incorrectly states that the BAC recommended the procurement and distribution
of the New Age newspaper. The BAC did not take such a resolution. This is carroborated by the
attached BAC submission checklist. As appears from this document, many of the key submission
compliance were not done.

Mr Siyabonga Mahilangu

21. 1 only met Mr Siyabonga Mahlangu (“Siya”) once in a meeting calied by the DPE of al{ legal
departments of the SOEs reporting to the Minister of Public Enterprises and hosted at Eskom.
The purpose of the meeting was not known in advance but at the start of the meeting it
transpired that the meeting was a follow up of an earlier meeting hosted at the DPE where Mr
Mahlangu was not present and where the subject matter was the procurement of legal firms to

address transformation ebjectives.
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22, To put what transpired in the meeting where Mr Mahlangu was present in perspective, the
circumstances of the earlier meeting is relevant. The earlier meeting was called by the DPE and
chaired by a chief director in the legal department {l do not recall his name as he was appointed
after my departure from DPE). The meeting was attended by representatives from most of the
SOEs. We were advised that the DPE was concerned about demographic representation in the
legal firms appointed by the SOEs and wanted a uniform approach to achieving greater
representation. Without exception all present expressed support for the transformation
objectives that the DPE wanted to achieve as well as for a coilaboration between the SOEs o
share information towards a harmonised approach. In this regard, the representative of Denel
and myself reported that our companies had recently appointed a new panel of legal firms
following our respective procurement processes and that included preferential weighting for
Broad-Based Black Economic Empowerment (BBBEE) scoring as well as for meaningful formal
partnerships with wholly owned black legal firms. it was recommended that these processes
be shared with all to determine where our respective procurement can be improved. During
the course of discussions certain complexities and compliance considerations were also raised.
This included the requirement that procurement processes must follow individual company
governance procedures and must be compliant with the PFMA and the Preferential
Procurement Policy Framework Act, Act 5 of 2000. Furthermore, it was highlighted that some
transactions are complex and most of the experienced skills are housed in bigger firms with
BBBEE accredited ratings, During the discussions, the DPE representative indicated that he was
concerned as he had to report back to Siya and the latter wanted immediate action and thus
where required skills are not available in smaller black firms consideration should be given to
allowing the smaller black firms to sub-contract the expertise of the targer predominantly
established white firms. At that time, concerns were raised regarding compliance with
procurement laws and it was recommended that, in addition to the sharing.of information by
SOEs, the DPE provides its proposal on how to implement its objectives for consideration by the
governance structures of the respective SOEs. It was also recommended that the DPE obtain a
legal opinion to guide compliance in this regard. Subsequent to the meeting SOEs, including
SAA, shared information but no further feedback or correspondence in this regard came from
the DPE, other than the follow up meeting where Mr Mahlangu was present.

23.  The follow up meeting was chaired by Ms Matsietsi Mokholo, the then Deputy Director-General,
Legal, Governance and Risk. The meeting was attended by representatives of all the SOFs. Ms
Mokholo called for a coltaborative approach to enhancing BBBEE representation through the
procurement of legal services by the respective SOEs. in this regard, representatives in
attendance again pledged support and highlighted the considerations raised at the earlier
meeting. Mr Mahlangu, sitting pext to Ms Mokholo, seemingly got frustrated with how the
meeting was proceeding and then abruptly pushed Ms Mokholo aside and took over control of
the meeting. Inan aggressive tone he informed the meeting that he wants to see action and if
50Es did not cooperate that they will be dealt with. He also proceeded to single SAA out as not
being cooperative. The meeting was in shock and colleagues from the DPE tried to calm down
Mr Mahlangu. The meeting closed abruptly.

24.  {briefed Ms Mzimela on the outcome of both events.

Appointment of New Board of Directers, 2012
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Upon the appointment of a new Board of Directors {chaired by Mr Vuyisile Kona) in 2012,
management continued with their commitment to difigently serve the Board of Directors and
the company. As far as | am aware, none had contemplated |eaving the airline and the CEO
called on ail to continue with our support, commitment and duties as usual, However, within
days after the appointment of the new Board of Directors, the Chairperson announced that he
will be serving as Executive Chairperson and took office at the company. This announcement
caught us all by surprise and confused us regarding reporting lines as the CEQ, Ms Mzimela, had
not vacated her position. During this period, Mr Kona aiso called executives directly to his office
for meetings without informing, inviting or consulting Ms Mzimela. As far as | am aware all
executives complied with Mr Kona’s instructions.

During this period, Mr Kona came to my office and instructed that | hand over all documents
related to {a} the review of existing contracts for purposes of termination or re-negotiation as
part of the cost reduction initiatives, and (b) the fleet transactions. | undertook to do so hut
requested an opportunity to brief Mr Kona on the outcome of the contract review and the A320
legacy contract negotiations. He did not show an interest in such a briefing and indicated that
he will personally be handiing these matters going forward and he was already engaging with
people in that regard.

After this incident, 1 was called to Mr Kona's office for a meeting. Mr Kona indicated that he
considered it important to explain his approach to business which is one of hanouring favours.
among friends. He continued to illustrate this approach with an example within his own
experience where he requested a previous employer (I cannot recall the name of the com pany
but it operates within the electronic equipment sector) to supply him with a television. | was
surprised by the content of the meeting as | anticipated that it may be the opportunity to brief
Mr Kona on the matters we discussed earlier, thus | did not respond to Mr Kona's brief on doing
business. Mr Kona enguired whether | had any comment and understood what he was saying.
| indicated that | understood but had no comment upon which Mr Kona indicated that he will
have me investigated if | did not cooperate. | replied that | have and will contiriue to serve SAA
to the best of my ability and that | am not aware of any matter that would warrant any
investigation but in such an event | will collaborate with any investigation. | then left the
meeting.

Upon return to my office, | was perplexed at the turn of events and called the CEQ for guidance
on how to proceed. Ms Mzimela advised me that she was equally confused and perplexed by
events and that she had written to the Minister to seek clarification but had yet not received a
response. | spent the rest of the day considering the imptlications of events during the past year,
and, in particular, the past few days, and concluded that there was indeed a new governance
approach which would potentially compromise the ability of SAA to hecome sustainable and
further potentially compromise my role and integrity as a prescribed officer of the: company. |
decided to tender my resignation. 1did not discuss this decision with Ms Mzimela.

The next day Ms Mzimela calléd a meeting of the executive management and informed us that
she has written to the Minister and received no response and consequeritly she has tendered
her resignation. | indicated that | will be doing the same. 1 proceeded to finalise my resignation
letter and submitted such to the General Manager: Human Resources, Ms Thuli Mpshe,
indicating that | am willing to vacate my position earlier than the one-month notice period if
that is required by the CEO or Executive Chairman and the Board of Directors. The General

el
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Manager: Human Resources indicated that she would revert to me and indicated that | must be
on standby for a possible meeting with Mr Kona. | proceeded to call the heads of the divisions
reporting to me and briefed them on my resignation and for purposes of an orderly hand-over,
I'shared with then the status of and next steps of all matters current on my desk. We agreed
that all documents would remain in my office and they were briefed on the registry of such

‘documents.

By the next day, [ had not received any response to my letter of resignation nor was | called to
a meeting with Mr Kona. Prior to ieaving the office that day I enquired with the General
Manager: Human Resources whether | would still be called by Mr Kona on that day and she
undertook to revért to me. On my way home, | received two calls. The one was from the
General Manager: Human Resources informing me that my resignation had been accepted with
immediate effect and that | am not required to return the next day. The other was from the
Acting Chief Procurement Officer, Mr Alvin Chetty, who wanted my advice on an instruction
from Mr Kona to provide him with 2 number of copies of the bid documents of bidders
responding to the RFP for new fleet procurement. His concern was borne out of the fact that
the procurement process was not yet completed and submissions were subject to strict
confidentiality obligations. |advised him that | am no tonger in the employment of SAA and, he
must ensure that the procurement process is not compromised. To this end, | advised that he
may consider advising Mr Kona of these concerns and should he provide copies of the
documents he had to ensure that recipients sign for the documents.

After these events, | did not engage further with the Board of Directors or the management of
SAA regarding the operations of the airline. My departure from SAA was followed by a period
of financial and emotional distress for my family as | have always been the principal provider.
Althaugh | could secure short-term assignments, | only secure fixed-term employment in 2014.

Other than the documents referred to in paragraphs 19 and 20, | have no records of SAA in my
possession. The Corporate Plan and Quarterly Report submissions and correspondence
between SAA and the Minister as well as related submissions to the Board of Directors may
provide further insight into the aforementioned events.

DATED AND SIGNED AT PRETAL,7  ONTHIS | 2% DAY OF DECEMBER 2018

7

.

?ANDByb.LfE HESTER COETZEE
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| From: l Global Supply Management R o l
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| Date: | 22 February 2011

HEADING: REQUEST TO CONFINE TO NEW AGE NEWSPAPER

PURPOSE

To request the BAC to grant permission to buy and distribute the New Age Newspaper at
check-in counters at OR. Tambo, King Shaka and Cape Town international aitports. The
purpose is to test passenger interest in this new daily newspaper. The test period wil] run for
a period of 2 menths starting 1¥ April 2011. The cover price per copy is R3.50 incl, vat and
we propose the following daily quantities for the test period:

Airport Daily copies | Daily cost incl VAT |
O A Tambo 2000 R7.000
Cape Town Airport 1500 R5,250
King Shaka Airport 500 R1,750
TOTAL 4000 I R14,000

f the test succeeds, indicating passenger interest in the newspaper, we will then approach
EXCQ / BAC for permission to enler into a formial agreement regarding the provision of this
newspaper on-board. During the test period, research wil be conducted io determine the
extent to which customers receive the publication

BACKGROUND _

The New Age is an independently owned newspaper published by TNA Media {Piy) Ltd
broadly targeting the young and upcoming black middle-class reader. Itis a daily newspaper
printed currently in Johannesburg, Durban and Cape Town and distributed nafionally in all 9
provinces. It is one of the most easy to read newspapers due to its narfow brosad-sheet size
of S4cm x 8col. Ths hewspaper was launched in Dec 2010 and has 2 cumrent daily print order
of 100 000 copies.

MOTIVATION _

This recently launched publication does not yet have an established readership but early
indications are that reader interest is growing vastly. It has not as yet achleved a similar
status like the Business Day and The Star newspapers and it is for this reason that we would
like 1o test the publication prior to taking it on board. We are of the view that placing the
newspaper on board without prior fests and then later withdrawing it due to customer
rejection will do a lot of harm to the SAA. brand, hénce the neéd te conduct prior tests, Qui
approach of testing for a two month period without linkage to any lrade exchange
arrangement will enable us easy walk-out at the end of the test period should results not be
positive. However, if there is substantial passenger interest, we will then negotiate better
price and other benefits for SAA.

COUNTER PARTY

The following counterparties were consulted:
Marketing & Product

Page 1 of 2
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- Corporate Afiairs
- GSM and Finance

PFMA IMPLICATION
In order to comply with the PFMA, the CFST recommend that the BAC approve the

submission for the confinement of New Age Newspaper.

APPRQOVAL PROCESS
BAC

RECOMMENDATION

It is recommended that the BAC grant permission to purchase and distribute the New Age
Newspaper at check-in counters at OR Tambo, King Shaka and Cape Town International
airports for a period of 2 months starting 19 April 2011,

SIGNATURES:
1. Compiled by:

Boods /409 o
Ntombi Nzeocha- Commodity Manager Date

2. Requested-by:

A /m;/ 20/1

ThabanjMihi

MaMorship Date

3.5 po ed by:

v | Qo 9w
! )

Armstrgng Ngcob Date

Chief Procuremaiay

A A~ 5/ qa/ A0
Fani Zulu _ / /

Head- Cooperate Afiair Date

4. Confirmation of budget or corrective measure to ensure no overspend:

< AU B WhRbi .

Stuart Laird-Smith
Financial Controlier - Commaeércial Date

5. Approvedinot approved by BAC

Sandra Coetzes Date
BAC- Chairman

Page 2of 2



SOUTH AFRICAN AIRWAYS

EXTRACT FROM THE MINUTES OF THE MEETING OF THE BID ADJUD
AIRWAYS {PTY} LTD HELD 22 FEBRUARY 2011,

AT AIRWAYS PARK AT 16:30

6.1 Reqguest to Confine to New Age Newspaper

Adjudicated by BAC:

it was RESOLVED THAT the procurement and distribution of
at check-in counters at the OR Tambo Int. Airport, King Sh
Town Int. Airport for a period of 2 (two) months commencin
hereby supported and recommended for a
subject to negotiation of a 10 (ten) percent
should be re-tabled at the BAC.

(T Seeror,

True e)cérpt of the

M AT

ksn_gru ALRigan
-

22 February 2011

Disclaimer: For Internal Purposes Only

Ditaciors

GA Carolus® {Chaiperson), 8P Mzimela {Chis! Executive), T Daka®, TC 4

JF Ndhtavar', LG Nkesi-Thomas®, Li Rabbets™, ZJ Sithple”, M Whitahouss®

*Non Exoculive
Ruth Kibuuka Coimpany Secratary
Bouth-Altican Airways {Proprietary) Lim ied

Reg No. 1997/022444/07

South African Arways
BAC Secretarial Office
Room 1081

1 Floor £ Block
Alrways Park

1687

Privata Bag x13
ORTIA
Kampton Park, 1627

Tel: 27 119786009
Fan:27 11 9786161

ICATION COUNCIL (22022011} SOUTH AFRICAN

the New Age Newspaper
aka Int. Airport and Cape
g 01 April 2011, be and is
pproval through the Delegation of Authority
discount and if not obtained, the submission

anifies*. ¥ Kwinana®, OH Lewis*. RM Lotbssr, BF Mohale®, O Myenr

A STAR ALLIANCE MEMBER .

SPM-110



SPM-111

LN gseuISNy - ssbeuBw [B1aleY

ueys Aiddng feqoin pesiy

N A

HUn sS3UISNg - 1AYGHUOD [eolELy

J8DeUeW DUDMOS SeleNs

LS e

Sy

hun SsaulEng - Jualledaq jo peay

IsDeuey Alipowtion

“13pUR) 3y jo sucHelapisuaD [BDULLY Y} Ul SHE 0 F3UBIDDS JYIIFAS ANYBW ISTILE SUORLIPISUCD gt SALDALL B S1opual ||V
353 uonesiSa; pue sa10110d Ajqeaydde pue Yindd

‘YOG 243 ‘lenusiy ueyd Aiddng [ENIIR 341 JO UDISN)IXT BYT 01 J2PISUOT 0Y pASU A3 JUAWINIOP AJUC BYY SB JUSIAINI0.

d pue ssaujsng Aq UA3S S0 10U ISNW ISP SILL

A ISIBUMLOD
W 53 pamasel saumeutis paanbal _E_ C By

7] 54 UONepusLILINIa) |eul| LY

W] ] Suoiipuo? pue swiss) Bunioeiuo) oLy

(] [m] ustussasse ysiy| BY

1} O BRIBA e} 1O UDLISSESSY v

1] 3 RwWssasse 1oedus [eouetd| IT”;

0 0O uoNepUBuILIOdE) presme pig gy

& m sausbyp enp |epueUy Sy

(saunxaluy
] (5| SE payoeye &q o} S13ays LUOIEN{EAD pejfBlep) s1e)ddns [eruajod ey uo paonpund. aouabip £ 34
anp Buipniy; ‘pamayio) sseo0id pue sewomno UOHENSAD. ‘BNSILD UGHIBNIEAS - UOHENBAS pig

(BINX8uUUY Ue $€ PeyIeE 8q O] LONEJUSLINOOD Japuay) :

O O "BUBIUD |20)ILD Bl UD Paseq SPIY JO e0URIda90E PUB SIBPPI] JO JBGLINY ‘1apus| ay jo spEleq EV

{amxauuy ur se psyseye oq o) Kuoginy|
] (] 10 uonebaag sy yym aul u pandudde Pue jun sselsng ayl Ag poaosdde se ases ssawshg v
Payelap aup) pamnaod spoob ey 1o PUBLUSD JO S0uSpIAB/ESED SSBLISNG Bt JO ABuiung
pennba}
0 & sjeaordde gy} pue Ovg-eUl 0 UOISSIUGNS By jo esodind au) jo uoiduasep. seep B - asoding a4
ol (s)oN ($hoy
(papiaas /(&) s, Ly )
§ SIUBDIAD OU §} OLlY) SIuBLILI:) ‘payoene ﬁ%.. o “SOUBIAUIDD UOISSRUANS JO BIVEPIAG AB)
aoudping | “SreIdod |

- 2y HIGWNIW FONVITTY BYLS ¥ 1SIM93Y3 uoIssILgNS Syg v
D OS N 45 iun sssujsng)

SAVMUTY NVORIJY HLNOS __1aeluog jo anjep,
i93eq pu3 Japuag

a1eq YeIg JIepuay

-2 W, WAUGOTR] sebeuepy ANpORHUDY

~ TR2RSETERY) SRy G Sa7) fuond|ansag /ewey Japua







a Memorandum

SOUTH AFRICAN AIRWAYS

FLYSAACOM

CEQ’s Office

To: Director General. Department of Fublic Enterprises

Mr Tshediso Matona

From Siza Mzimela

Date. 11 April 2011

Subject:  Update on discussions between South African Ainvays and Jet Airways

° At the meeting held with the Minister on 10 January 2011 between SAA and Jet Airways, a
commitment was made to meet with Jet Airways for further discussions within a month.

. A delegation from SAA and Jet Airways met at SAA offices on 24 January 2011 to have
further discussions about a possible way forward for the two airlines to work together in a
mulually beneficial way.

* | atiended the first part of the meeting to ensure that SAA's commitment to find a workable
solution to the “mutual” benefit of the parties was communicaled and that the SAA team was
fully mandated to establish such a solution.

. Jet Ainways” proposal on code sharing was still on the basis of SAA code sharing on fhem
and SAA pulling off the route. SAA indicated thatl this was unacceptable,

. Jel Airways subseguently made concessions on a few beyond points.

» This proposal was analysed by SAA and was found to not be commercially viable.

o [t s important to note the following regarding the operation between South Africa and India:
South African Airways has operated the South Africa ~ India for over 15 years and until
the introduction of services by Jet Airways in April 2010, SAA was the sole direct
operator,

The India - South Africa route is a strategic network route for SAA as it provides
connecting traffic to other network destinations such as South America,

SAA utilises various types of partnerships to enter info commercial relationships with
various regional and intérnational airlines,

Rirsctors

CA Carlus® «Cherpersonty SP Maimeln (Cheef Exsculive} T Dske” TC Janjpes” ¥ Xwinana® DH Lewis' RM Loubser* BE Mohale® DC WMysr
3P Nhtovs LG NkostThomas®, L) Rabibets® 2J Sthole M Whitshouss*
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Successiul parineiships are reciprocal and ensure that both parties are able to
profitably operate, expand theii networks and provide their passengers with seamless
connectivity.

Airlines however must ensure that the commercial arrangements are not used as a
mechanism o engage in anti eampettive actiites wheo aglecllniid un Lulsunie
pricing and capacity planning are used to influence markat behavior.

The Competition Authorities especially scrutinize arrangements such as code shares
ort routes where only two carriers operate as these are deemed to have a propensity
for collusion,

» The market size between two regions (Southern Africa and India) has been growing at an
average of 12% per annum over the last three years. The Jet Airways’ introduction into the
market increased capacity by over 150% - subsequently reduced to 108%.

. SAA’s proposal is for the Parties to explore cooperation that would enhance efficiency in the
market without lessening competition, The attached preseniation gutlays different scenarios
that SAA would prefer to explore within the conlext of the Cempetition Laws,

* SAA has on numerous occasions engaged with Jet Airways to evaluate options for further
co-operation. However an agreement wilh .Jet Airways which would benefit both airtings has
not been reached at this stage. The proposal from Jet Airways at this stage for cooperation
would further erode SAA's revenue and impaci on our strategic intentions for the route.

» The proposal from SAA for seven weekly freguencies between the two airlines s a mutuaily
beneficial arrangement.

v A further compromise would be a total of eight weekly frequencies code shared between the
two airlines,

| hope that this provides further information to the memo delivered to yourselves on
10 January 2611
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Flease note that | am requssting similar informaticn to the extent possible from Igt
Alrways in this regaid. Once | have received ang analysed the ipformation
requested | shal' draw up & aiscussicn document setting aut what ! s8¢ as sreas
of possiblie cooperation and agreement Detween the twe aiflines and propesing
options that the parlies may consider. and then request vourselves ang Jat
AEW??\’S to sttt 1o e v e wred | -a-“l'm"ﬁ .:\-!:_.a? oy domi= ol JSuat b

tactored in ali comments after which | shall convene a mesting ¢ finafise the
negetiations. '

Kindly provide me with the required information as urgently as possibia, bul not
later than 1¢ May 2017 ! propose lo provide you with & discussior dooumant oy
26 May 2011 and will expect your comments by end of business on 30 May 2011
f propose that we reserve the 8 and 7 June 2011 to finalige this matter.

{ wust the ano
cooperation




South African Ainvaye is requested ¢ furnish the following information to the D3: Fuplic
Enferpriges for furthar study, Ths inttrmatior o0 be rovider 70 2 meethi fozais 5o
vears 2010-17 and 2008-10. Fou vears 2008-09 2007-08. 2006-07. this intormation may
e provided on 2 quanady basis.

airaraft Type

Freguencies per week

Seal capacity

Number of passangers carriad

Split of passerges JlVumbal market and xkey
connecting ) £ :

P CRE

w
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Code Sharing Agreement South African Airways Pty (Ltd) / Jet Airways (India
Limited)

MEMORANDUM

1. Stemela Lubbe Attorneys is instructed by South African Airways to give an
opinion on whether an exemption application should be brought before the
Competition Commission with regards to a proposed code sharing agreement

between SAA and Jat Airways (India) Limited,

2. We are briefed with the following documenits:

2.1 Draft code sharing agreement between Jet Airways (india) Limited and

South African Airways (Pty) Lid.

3. We have identified the following provisions of the Competition Act 98 of 1998
Section 4 Chapter 2 as potentially applicable to the proposed code sharing
agreement and the possibility of bringing an exemption application before the

Competition Commission:

3.1 Section 4(1) of the Act prohibits an agreement between, or concerted
practice by, firms, or a decision by an association of firms, if it is between

parties in a horizontal retationship and if:
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3.11 i has the effect of substantially preventing or lessening competition
it @ market, unless a party to the agreement, conceried practice, or
decision can prove that any technological, efficiency or other pro-
compelitive gain resulting from it outweighs that effect (Section 4

(1){a}); or

3.1.2 Winvolves any of the following restrictive horizontal practices:

3.1.2.1 directly or indirectly fixing a purchase or selling price or any

other trading condition {Section 4(b)(i)}; or

3.1.2.2 dividing markets by allocating customers, suppliers,
territories, or specific types of goods or services (Section

4(b}(ii); or

3.1.2.3 Callusive tendering {(Section 4{b)(iii}.

3.2 if it is found that the code share agreement is in contravention of any of
the provisions of Section 4 Chapter 2 of the Competition Act 98 of 1098
then an Exemption application will have to be filed with the Competition

Commission in terms of Chapter 2 Section 10 of the Act

4. To determine whether the proposed code share agreement is in

contravention of the Competition Act it is necessary to discuss each of the



provisions of Seciion 4 Chapler 2 with regards to the terms of the props |

code share afreEsing 1,

4.1 Section 4(1Kb) of the Compeiition Act identifies certain forms of

cooperation between rival firms which will almost always raise compstition
concerns and for which the possibility of any redeeming virtue is highly
unlikely. The conduct is outright or per se prohibited in terms of the
Competition Act. [t is therefore necessary to first determine if the terms of
the code sharing agreement will contravene any of the three restrictive

horizontal practices.

4.1.1 Section 4(1)(b)(i) prohibits competitors from “fixing” or agreeing on
prices. The fixing of prices occurs whenever a coniract,
arrangement or understanding has the effect or likely effect of
fixing, controliing or maintaining prices, discounts, allowances,
rebates or credits in relation to goods or services bought or sold by
any party in competition with one another. It is imporiant to nofe that
there need not necessarily be a written agreement on a specific
price. A mere understanding is all that is required to be in

contravention of the Competition Act.

Clause 2.3 of the draft agreement makes provision that each party
shall set its own fares for air transportation on all code-shared
flighis sold under its designator code and flight number. Clause 2.3

(c) of ihe drafl agreement further makes provisions that nothing in
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the agreemon! prohibits the other party to maintain o charge rates,
fares, tarlits, markels, services, distribution and marketi i) methods,

or compelitive strategies.

South African Airways (Pty) Ltd and Jet Airways {India) Limited did
not agree to sel any rates for the code shared flights and the rates
wilt thus remain competitive. The proposed agreement is not a

contravention of Section 4(1)(b)(i)

Section 4(1)b)(ii) prohibits the dividing of markels by allocating
customers, suppliers, territories or specific types of goods or
services. In South African Airways (Pty) Lid (SAA) / Quantas
Airways Lid (Quantas) Case 2000 Nov & and Government Notice
408 of 2000, SAA and Quantas filed an exemption application with
the Competition Commission in respect of their code sharing
agreement on the South Africa-Australia route. The parties were
concerned that the code share agreement was in contravention of
Section 4(1)(b)ii) in that they engaged in market allocation in terms
of which SAA was to operate on the route beiween Johannesburg
and Perth whilst Quantas would operate on the route between
Johanneshurg and Sydney. The Competition Commission found
that the agreement between SAA and Quantas constituted markel

allocation, in contravention of Section 4(1)(b)(ii) of the Act.
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41.3

he code share agreement between SAA and Jel aitines makes
provision that SAA will operate on cerlain roules and thal Jel
Airways will operale on cerain routes, The contravention of
Sectiond(1 b)) when seen in the context of the abovementioned
case is of concern. It could possibly be found by the Competition
Commission that the agreement constitutes market division. It is
important in this regard fo establish whether SAA had a bi-lateral
agreement with India to fly inland before the code sharing
agreement was concluded. If SAA did not have the right to fly inland
in India it would not be viewed as a competitor of Jet Airlines and
also if Jet Airlines did not have a bi-lateral agreement with South
Africa to fly inland in South Africa before the agreement was
concluded then it would not be seen as a competitor of SAA. If
however SAA had a bi-lateral agreement with India then it would be
seen as a competitor of Jet-Airlines and the code sharing
agreement would thus be in contravention of Section {1)(b){ii) in

thati it constitutes market division.

Section 4(1)(bXiii) prohibits collusive tendering. This section is not

applicable.
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5. itis turther nacessary to look at the purpose and spint of the Competition Act
¥ i i !
in respect of the reasons why the Act regulates interaction between

Cormpetitors.

The economic basis for competition-law scrutiny of horizontal agreements is
founded on the recognition that profit-maximising competitors may have an
incentive 1o co-ordinate their behaviour rather than compete vigorously with

one another. The purpose of the Act is to:

» To provide ail South Africans equal opporiunity to paricipate fairly in
the national economy;

» Achieve a more effective and efficient economy in South Africa;

« Provide for markets in which consumers have access to, and can
freely select the quality and variety of goods and services they desire;

¢ Create greater capability and an environment for South Africans to
compete effectively in International markets .

+ Restrain particular trade practices which undermine a competitive
economy

» Regulate the transfer of economic ownership in keeping with the public
interest,

+ Establish independent institutions to monitor economic competition;
and

»  Give effect to the inlemational law obligations of the Republic.



The terms of the proposed code sharing agreement are not in cordravention of
the Spint and pupose of the Act. The terms of the agresment make
provisions for a non-exclusive agreement that will, in essence, provide the
opportunity 10 other compelitors lo form part of the agreement. The
Agreement does not restrict the ability of SAA and Jet Airways to engage in
vigorous and full competition with each other and other entities. The
Agreement further does not restrict the parties to do business, or choose not

to do business with any other entilies.

Assessing the competitive impact of code sharing agreemerits

In determining the potential anti-competitive effects of a code sharing
agreement, authorities will consider the extent to which the cooperation
proposed under the code sharing agreement would result in a lessening of

competition

Restrictions of competition are much more likely to arise where the parties to
the agreement are both operating flights on routes covered by the agreement.
Competition authorities will also take into account whether one of the parties
s a potential competitor with the other, as the conclusion of a code sharing
agreement between the operating carrier and a potential competitor may

result in the suppression of that competitive constraint.
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Regutatons will corefully assess the degree of horizontal cooperation between
the parlies. Horizontal restraints such as price fixing, market sharing or
limiting capacity will almost always be prohibited. Other types of cooperation
will need 1o be analysed more carefuily in order to assess their potential
negative effects on the market and whether they may on the other hand lead
to substantial economic benefits to customers, Each agreement is therefore
analysed on a case by case basis and placed in its economic context, Code
sharing agreements which provide for some form of coordination on key

competition parameters will usually have substantial restrictive effects.

In addition, regulators will examine whether the parties to the code sharing
agreement hold any substantial market power on the routes concemned,
whether jointly or individually. Market power is mainly assessed by examining
the parties combined market share. The higher the combined market share,
the higher the risk that the code sharing agreement will have restrictive
effects. In particular, competition authorities will verify that the code sharing
agreement does not contribute to the creation, maintenance or strengthening

of a dominant position. or allow the parties to exploit such a position.

Besides analysing the agreemenis themselves, regulators also remain
watchful for any competition law breaches that may arise during the code
share lifetime. As they offer a platform for engoing discussion and cooperation
and because they increase price transparency amongst the parties, code
sharing agreements may sometimes lead to the exchange of compaetitively

sensitive information that is not strictly required for the code sharing
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Lexology

operation, or outright agreements on capacity or on prices. As a result
competition law compliance does not end with the design of the agreement.

but requires continued monitoring during its lifetime.’

Recommeandation

When the specific provisions of the Competition Act are analysed and applied
to the terms of the proposed code share agreement it can be argued that the
terms of the agreement are not a contravention of Chapter 2 of the
Competition Act 98 of 1998. It can further be argued that the terms of the
agreement are nol in contravention of the spirit and purpose of the
Competition Act. However, when one has regard to the manner in which each
agreement is assessed by the Competition Commission one might take a
great risk when not filing an exemption application with the Competition

Cormission,

In the light of.the fact that each application is assessed on its own merits and
the fact that there is no set of rules or case law lo give a clear indication of
what the outcome of an application might be it will be advised to file an

exemption application with the Competition Commission.

We also confirmed with Mr Rambau, an investigator at the competition

commission, who deals with the code share agreement exemption

e .

s © 8 M Waha "Compitition Law aspects ot codeshanng agreaments how (0 fly in sate skisg” (2009}
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applications. thal a new resolution was passed (0 mzke provision that such
applications have 10 be dealt with within a peried of 6 months and that the

Lompetition Commission feels thal a time period of six months is realistic.

It is therefore our recommendation that we proceed to file an exemplion
application with the Competition Commission. There will be no prejudice for
SAA should it be found by the commission that the exemption application was
not necessary as opposed to the prejudice that will be suffered if an
application is not brought and it is later found that SAA is in contravention of
Chapter 2 of the Act. The position of the Commission on code sharing
agreements is just too uncertain (this is admitted by the Commission) to take

the risk of not applying for an exemption.

. Filing of an Exemption Application.

The procedure for filing an exemption as set out by the Competition
Commission will be as follows:

1. A form CC3(1) must be completed an filed with the commission.
2. The following information must be attached to the form CC3(1)

+ An address for service of documents in South Africa

» A short description of the business of SAA.

*» A brief description of the agreement or practice which you seek to
have exempted from the application of Chapter 2, and, if an
agreement has already been made its date.

» The pames and addresses of other parties 10 that agreement or
practice

» The objective in terms of Section 10(3) of the Act on which you rely

» The facts and contentions on which you rely
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the sections of the Act that you be may be contravened by the
agreement. practice or category of agreements or practices you
have described, and a molivation for that belief.

3. After the form CC3(1) has been filed the application fee of R5000.00 has
v be paid into the accouni of the Competition Commission.

4. Thereafter the Competition Commission will request further information if
needed or they will proceed to investigate the matter.

5. As stated above the procedure should be finalised within a period of 6
months.

The grounds in terms of Section 10(3) that SAA will have to prove to be
granted an exemption is:

« Maintenance or promotion of exports; or

+ Promotion of the competitiveness of small businesses or firms
controlled or owned by historically disadvantaged persons; or

« Changing the productive capacity to stop decline in an industry: or

+ Maintaining economic stability in an industry designated by the

Minister.

We recommend that we proceed to brief an Advocate specializing in

competition matiers to draft the Exemption appiication.






Office of the CED
South African Airways
\ Suite 1 6% Floor
8 Airways Park, Joies Road
). %4 Kempton Park, 1627
’ Private Bag X13
SOUTH AFRICAN AIRWAYS ORT intemnational Aspor
1627
27 March 2012
Tel +27 11 978 1808
Fax. +27 11 978 6055
Email, coo@flysan com
Mr Tshediso Matona
Director General

Department of Public Enterprises

Email: tshedisg. matona@dpe.gov.za

Dear Tshediso,
Update on discussion between SAA and Jet Airways

| wish to update you on the discussions currently taking place between South African
Airways (SAA) and Jet Airways {(Jet).

A confidential letter of intent (LOI) was signed on 28 November 2011 in Johannesburg
following a meeting between the parties. SAA and Jet further met at Jet's Head Offices in
Mumbai on 14 December 2011 and during that meeting agreed on the scope of co-
operation between the parties and subsequently signed a Memorandum of Understanding

(Moll).

It was the parties’ intention to commence negotiations and formulate agreemsnts that will
give effect to the above undertakings no later than end February 2012 with implementation
by Aprit 2012. The commercial agreements, in particular the codeshare agreement, was
both negotiated and contracted by the commercial department however as a company
requirement and 1o meet certain statutory requirements, all agreements have fo be fegally
sanctioned. The external legal opinion obtained recommends that SAA submit an
exemplion application to the Competition Commission before finalisation.

Legal counsel have not identified any outright contravention of the Aci in assessing the
codeshare agreement, the Competition Commission will evaluate whether the parties to
the codeshare agreement hold any substantial market power, individually or jointly, on
these routes. As the codeshare will be implemented on routes in which SAA and Jet are
direct competitors, with significant market share, there is 2 perceived inherent risk of the
existence of anti-competitive conduct which may expase SAA to a finding relating to
market allocation or an agreement that substantially prevents or lessens competition in a
market that cannat be justified by pro-compstitive gains.

Riregtors

CA Caroius® {Chairperson), SP Mzinesa (Ciuef Executtv), WH Mg (Chief Financl Oficar). T Dake®, TC Janyiss®, ¥ Kwinang®, DH Lewss®,
RM Loubsar", SF Mobuse® DC Mysar, & Ndow”, LG Nkosi-Thomas', L) Rabbais® ZJ Sitobe’. M Whitshoasa®

“NeaExecutive
Ruin Kibunk g Compainy Secretary
Soulh Alrcan Arways {Propnetary ) Limiad Reg No 195T0RZAAL0T

AGTAR avgaN AP

Yy
’y
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Based on prior experience of applying for exemption from the Competition Commission,
such applications may be adjudicated within a period of 8 months. i can however be
extended to cne year if the Commission requests additional information in support of the
application. SAA will therefore expedite all internal assessments and the exemption
application for urgent submission to the Competition Commission. In order that we can
achieve results timeously, we therefore wish to request assistance from the Department of
Pubric Enterprises 1o facilitate the matter on behalf of SAA with the relevant authorities.

Kind Regards

cc.  Raisibe Lepule, Deputy Director Generall Transport, Depantment of Public
Enterprises

Raisibe L epule@dpe qgov.za

Siyabonga Mahlangu, Special Advisor to the Minister, Legal & Political, Department

of Public Enterprises
Siyabonga Mahlangu@dpe.gov.za
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Office of the CEO
South Alncan Airways

\ Suite 4, 8% Floor
- Airways Park, Jones Road
1 Kampton Park. 1827

. — Private Bag X13
SOUTH AFRICAN AIRWAYS o e i
627

9 May 2012
Ted: +27 11978 1908
Fax: +27 11978 6055

Email, coo@fysaa.com
Mr Tshediso Matona
Director General
Department of Public Enterprises

Email: tshediso matona@doe gov za
By fax: 012-342-4146

Dear Tshediso
Update on Discussions between South African Airways and Jet Airways

Further to the update provided in March 2012, the following is the status of the commercial
discussions currently taking place betwesn South African Airways (SAA) and Jet Airways (Jet).

SAA’s appointed altomeys were in the process of filing for the exemplion with the Competition
Commission. On 7 May 2012, Jet Airways advised the industry that it would be redeploying its
aircraft on its existing route network and this decision has necessitated the lempuorary suspension
of its Mumbai - Johannesburg flights effactive 12 June 2012,

SAA will review its codeshare operations as well as the structure of the codeshare agresment with
Jet Airways in view of the above decision by Jet Airways. Should the revised struclure have any
competition implicalions and necessitate the nead to file for exemption with the Competition
Commission, SAA will ance again request assistance from the DPE. As SAA currently also
codeshares with Air india on its Mumbai - Johannesburg operations, we do not however, anticipate
any concarns with allowing Jel Airways as a codeshare partner onh tha route post the suspension of

their flights.
We will keep you updated with the developments.,

Kj sgards

mals

Siza Bia
Chief Executive Officer

Ce:  Raisibe Lepule, Raisibe Lepule@dpe.gov.za
Matsietsi Mokhoto, Matsistsi.mokholo@dpe.qov.za
Melanchton Makobe, Melanchion Makobei@dpe.gov.za

Riragtons

Ca Carclus® [Cheipersen), SP Maumala (Chisf Execulive], WH Meyer (Chisl Finsncipd Officer), T Dake”, TC Janliss”, ¥ Kwinana®. DH Lewis®,
RigLoubsar'. BF Mohale®, DC Myent”, JP Ndhigvs®, LG Nkosl-Thomas™, L) Rabbets®, 2 Sithole”. M Whilenouse*

"Hon-Expeutive
Ruth Kibuds Company Secrotary

Soutn Alrican Avways [Proprietary) Limded Reg Mo 199707744807
A BTAR ALLIANGE MEMBER /¢

aal






Code Sharing Agreement

relating to
a bilateral free-salé code-share {passenger only} between

Jet Airways (India) Limited
and
South African Airways {Proprietary) Limited

Date O1 October 2012
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This Code Sharing Agreement is made on 0} October 2012

between {1} Jet Airways (India) Limited, a company ragistered under the
Indian Companies Act, 1956 having its registared office at Siroya
Centre, Sahar Awport Road, Angher] (E), Mumbat ~ 400 059, India,
{which shall be referred to as Jet Airways or 9W)

and {2) South African Airways (Proprietary) Limitad a campany
registered under the laws of South Africa, with its head office
located at Airways Park, Jones Road, O.R. Tambe International
Airport, Johannesburg (which shall be referred to as SAA or 5A)

Whereas,

A, Jet Airways and SAA desire to place their designator code on the Code-shared
Flights operated by other Party and market and sell capacity on such Flights as if the
Flights were its own as far as permitted under any applicable iaw, regutations and

policy;

B. Jet Atrways and SAA enter intc this Agreement in order to continue to offer
competitive and cost effective air services between thair respective countries and
Improve the quality of the air services they now offer, all to the henefit of the
travelling public; and

€. Jet Airways and SAA wish to record the terms of their co-operation in this
Agreement,

1t is agreed

1 Definitions

UM

i e

11 Definitions
In this Agreement, uniess the context otherwise requires

Aftiliate means, with respect tc any Person or entity, any other Person or entity
directly or indirectly controfling, controiled by, or under common control with,
such Person or entity. For purposes of this definition, “control (including
“controlied by* and “under common control with™) means the power, directly or
indirectly, to direct or cause the direction of the management and policies of
such Person or entity, whether through the ownership of voting securities, by
contract or otherwise,

Agreement or Code Share Agreement means this agreement {including ali
schedules and Appendices} as amended from time to time;

Assistance has the meaning set out in clause 16.3;
Agsisting Carrier has the meaning set out in clause 16.3;
Carrler has the meaning set out in clause $.2;

Code-shared Flights or Flights means the flights specified in Appendix A on
which seats are offered for sale to the pubiic by the Gperating Carner ang the J‘}{/
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Marketing Carrier, on which Parties use thew own airline designator code and
flight number and Code-shared Flight or Flight shall be insterpreted

accordingly:

Code-sharing means where one Carrier assigns its airine designator code to a
flight operated by another Carrier and Code-share shall be interpreted

accordingly;

Confidential Informatlon has the meaning given to it in 27.1;

LRS means Computerised Reservation System;

Defaulting Party has the meaning set out in 26.2;

Validating Carrier means the Party whose airline designator code angd Right
number appears on the coupon or e-ticket held by the relevant passenger for the
Code-shared Flight;

Disruption means any delay, interruption, diversion, unscheduled stop,

canceliation or other irregularity resulting in an inabllity of a Code-shared Flight
to arrive on the scheduled time at the scheduled destination;

Effective Date has the meaning given to it in 25.1;

Event of Default has the meaning given to it in 26.2;
Force Majeure has the meaning given to it in 23.1;

GDS means Global Distcibution System;

TATA reans International Air Transport Associalion;
IIA has the meaning set out in clause 20.3;
Insolvency Event means in relation to a Pasty:

{a)  an order being made, or its shareholders passing a resolution or the Party
calling 2 mesting for the consideration of such a resolution, for its
liguidation or for it to be placed under official managament or otherwise

wound up or dissolved; or

() an application being made to a court for an order for that Party's
fiquidation or for it to be placed under official management or ctherwise
wound up or dissolved, or any steps being taken to seek such an order,
unless the application is withdrawn or dismissed within 60 Business Days;

or
(=)  an administrator, controdler or slatutery manager being appointed to it; or

[d) {i) that Party resolving to appolnt, or taking any steps to appoint, a
controller or analogous person to that Party or any materiat part of

that Party's property; or {ws‘/
@/ -% 2
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(1) an application being made to a court for an order to appoint a
Controller, provisional Niquidator, trustee for creditors or analogous
person to it or any material part of its property, unless the appfication
is withdrawn ar dismissed within fifteen (15) Business Days; or

(i) an appoiniment of the kind referred to in clause (ii) above being
made (whether or not follnwing an application), or

{e) the holder of a security interest taking possession of any material part of
that Party's property; or

{f)  that Party suspending payment of its debts {that are not the subject of a
bona fide dispute), or being or becoming unable to pay Its debts when they
are due or being or becoming otherwise insolvent; or

(g} that Party taking any step to enable it {o enter into a court-sanctioned
compromise or arrangement with, or assignment for the benefit of, any of
its creditors, uniess such event:

(ip  tekes place as part of a solvent reconstruction, amaigamalion,
merger or consolidation; or

(i} would not have a material adverse effect on either the value of that
Party's equity securities or the ability or capacity of that Party to
perform this Agreement in accordance with 1ts terms; or

{h} it ceases to carry on business or suspends or ail or substantially all of its
operations {other than a temporary suspension by reason of Force
Majeurg);

Marketing Carrier means, with respect to a Code-shared Flight, the Party who

does not operate such Cade-shared Fiight, but places its designator code on such
flight and offers seats for sale thereon under its awn name and flight number;

Non-Defaulting Party has the meaning set out in 26.2;

Operating Carrier means, with respect to & Code-shared Flight, the Party
aperating such Flight with its own or leased aircraft;

Requesting Carrier has the meaning set out in clause 16.3;

Reservation System means the reservation system operated by or on behalf of
a Party; and

Taxes mean aty taxes, assessments, levies or fegs.

Ticketing Carrier means the party ({including any third party) who issued the
ticket or e-tickel held by the relevant passenger,

Meadings

Article, clause and other headings are for ease of reference only and shall not be
desmed to form any part of the context or to affect the interpratation of this %
Agreament,

%

A
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13 Defined expressions
Expressions defined in the main body of this Agreement have that defined

meaning 1 the whole of this Agreement Including the introduction and
Appendices, unfess the context requires otherwise.

14 Negative obligations

An gbligation not 0 do anything includes an obligation not to suffer, permit or
cause that thing to be done,

1.5 Parties

Refergnces to Parlies are references to the Parties to this Agreement and
references to a “Party”, is a reference to one of the Parties (as appropriate),

1.8 Fersons
References to persons include references to individuals, companies, corporations,
partnerships, firms, jeint ventures, associations, frusts, organisations,

governmental or other regulatory bodies or authorities or other entities, in each
case whether or not having separate iegal personality.

17 Plural and singular

Wards importing the singular number shall inciude the plural and vice versa.

18 Clauses and introduction

References to articles are references to articles of this Agreement,

gy Documents

A referance te documentation includes a reference to that documentation as
modified, supplemented, novated or substituted from time to time.

1.10 Statutes and regulations

References Lo any statutory provision inciude any statutory provision which
amends or replaces it, and any suberdinate legislation under it.

14y Include and Incltuding

References to the words “include” or “mcluding” are to be construed without
limitation to the generality of the preceding words.

2.  Code-sharing

21 Code-~sharing

share on 2 “free seli” basis on any Code-shared Flight for which it or Jts
Affilate is the Operating Carrier in accordance with the terms and"

%\:ﬁ 4

{ai Each Party hereby grants to the other the non-exclusive right to Code- g(/
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{c)

(d}

(&)

9
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conditions of this Agreement, The Affiliates of the Parties are identified in
Appendix A Clause 3,

The Code-shared Flights to which this Agreement relates and the schedules
for those Flights are specified in Appendix A, as may be amended by the
Parties from lime to time in writing. However it is understood by the
Parties that any surh amendment will be cffective vnly subject Lo the
receipt of the netessary reguiatory approvals for the amended Code-sharet
Flights

In determining the schedules for the Code-shared Flights, the Parties will
co-operate to devise as seamless a product as possible with the obiective
of providing the best product to their passengers on the Code-shared
Flights.

Station Procedures ip connection with the Code-shared Flights will be as
prescribed in Appendix B,

Special Service Requirements in connection with the Code-shared Flights
will be as prescribed In Appendix €.

Revenue Accounting Procedures in connection with the Code-Shared Flights
wili be as prescribed in Appandix D,

Appendices A through D annexed to this Agreement and 8s amended by
the Parties from time to time In wtiting are deemed to be part of this
Agreemant by the above references,

Genearal Requiremeants

{2)

{v)

{c}

Certiflcates and Licences

jet Airways end SA have and will maintain the requisite operating
authorities and all other permits, licences, certificates and Insurances
required by the regulatory authorities of India, South Africa and any other
relevant regulatory authorities to enable them to properly and legitimately
perform the Code-shared Flights required by this Agreement,

Alrcraft and Crews

The Operating Carrier shall operate its Code-sharad Flights in compliance
with the requirements and regulations of India and South Africa’s relevant
regulatory authorities as the case may be and all other governmental
requiations applicable and shall operate the Code-shared Flights with its
own or leased afrcraft and crews in accordance with and subject to Its usual
business practices.

Afrwarthiness

The aircraft operated by the Operating Carrier performing a Code-shared
Flight shall be in an airworthy and fully operational condition, propetly
manned and equipped in accordance with all applicable jaws and fit for the
operation agreed by the Parties. The aircraft will remain under the technical
and operational control of the Operating Carrler at all times and shall be
flown in accordance with the operational procedures of the Operating

Carrier and all applicable laws. L/T\}U
5
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23 Revenue Accounting

fa) Each Party shall set its pwn fares for air transportation on all Code-shared
Flights sold under its designalor code and flight number, subject to
applicable bilateral air services agreements and applicable laws and
reguiations.

The Failies agiee thatl nothing in this Agreement shall be interpreted in any
way as detracting from or limiting the continving right of each Party to
market and seil capacity under its designator code and flight number on
the Code-shared Flights, including the fare leveis for transportation in such
capacity, to the travelling public independently of the other Party.

(c) Nothing in this Agreement confers any rights on either Party to restrict the
other Party’s ability:

i} to maintain or change rates, fares, tariffs, markets, services,
distribution and marketing methods, competitive strategles or simitar
matters; or

{ii)  to engage in vigorous and full competition with each other and other
entities: or

i} to do business, or choose pot to do business, with other entities.

(d) Subject to clause 10, each Party shali be responsible for all commissian
payments, refated costs and interline service charges as well as marketing,
selling and advertising costs in respect of traffic carriad within its available
capacity on the Code-shared Flights,

{e} The Operating Carner shall retain all flight coupons and the asseciated
revenug for all passengers hoarded on its Flight. The setttement of the
revenue will be in atcordance to the procedures and terms detailed in
Appendix 3.

3. Fayments for Code-sharad Flights

Unless the Parties otherwise agree, in respect of each Code-shared Flight, the
relevant Operating Carrier will Invoice the Marketing Cartier in respect of such
Flights through the IATA Clearing House in accordance with JATA Clearing House
procedures pursuant to the Special Prorate Agreement (SIPAY made between Jet
Airways and SA, if applicable, in conjunction with this Agreement.

4 Tickets

Subject to the terms of this Agreement, each Party has the right to market the
other Party's Code-shared Flights and sell seats on such Code-shared Flights
using the Marketing Carrier’s designator code rather than the Operating Carrier's
designator code. The Operating Carrier will accept tickets issued by the other
Party for travel on Cade-shared Flights without the necessity for endorsement.

,%‘/
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62

63

81

82

Flight interruption manifests

Unless otherwise specified in this Agreement, any passengers of the Marketing
Carrier transferred to the Operating Carrier under the Flight Interruption Manifest
rules {FIM Passengers) will be charged by the Operating Carrier to the
Marketing Carrier at the FIM rates agreed in the SPA or if such rates do not exist.
i aecordante with the IATA Rectnue Accounting Manual (RAM) A2,2.6.

In-flight sesvice

The in-Right services provided on the Code-shared Flights will be the Operating
Carrier's standard in-flight services.

Passengers on Code-shared Flights wili be informed by cabin crew about the
Code-share arrangements between Jet Airways and SAA in announcements in &
farm which have been agreed between the Parties. For the avoidance of doubt,
neither Party shall be entitled to compel the other Party to change its
announcement form as long as the announcement is in accordance with
acceptable industry requirernents.

The Operating Carrier will provide the same in-flight service offering to
passengers travelling on the Marketing Carrier's code on Code-shared Flights as
it provides to fts own passengers travelling in the same class on those Code-
shared Flights.

Free and reduced rate transportation

The terms of this Agreement will not be applicable to travel industry rebated
transportation as such term is used in the alrline industry (i.e. AD, ID etc,}. All
such rebated transportation on the Code-shared Flights shall be administered by
the Operating Carcier according to its own rules and procedures and in
accordance with any relevant reduced rate agreemant between the Parties n
force from time te time,

Advertising, sales, communications, name and logo use

Communications

The Code-shared Flights shall be marketed to the pubiic using both, the W and
SA names and designators and incorporating, where reasonably appropriate and
feasible, the various SW and SA trademarks, service marks, logos, and other
indicia used by 9W and SA in their passenger services. 9W and SA will co-
operate fully 10 ensure that reservations, sales, and passenger handling services
for all passengers connecting to or from the Code-shared Flights are provided in
@ manner that best meets the needs of all passengers using the CTode-shared
Flights.

Name/Logo Uise

The Parties reciprocally recognise the other Party's property in and titie to their
own respective names, products, servicg marks, trademarks, logos and
designator code. Except as otherwise permitted undes this Agreement or other
agreements between the Parties, neither Party shall use the name, products,

SPM-157
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service marks, trademarks, loges, or designator code of the other Parly without
the prior written permission of the other Party.

Alt transportation documents, inciuding all coupons, tickets or a-tickets. issued
by the Marketing varrier to passengers for carnage of passengers in its capacity
on a Code-shared Flight shall indicate the designator code and flight number of

On the Code-shared Flights, the Marketing Carrier shall be considered as the
Carrier and shall be deemed to have conduded the contract of carriage with the

Notwithstanding anything contained in this cdlause 8, the liabllity as between the
Parties shall be governed by the provisions of clause 20 of this Agreement,

B

All charges levied by any CRS provider in respect of Code-shared Flights shall be
for the account of the party whose flight designator is the one used to effect the

The Parties will ensure the Code-shared Flights are inciuded in all public fight

{a} the Official Airline Guide and similar passenger schiedule information

Each Code-shared Flight shall be identified in such guldes, CRS and each Party's

The Parties will ensure that in all industry publications, and distribution system
displays, where possibie the code of the Marketing Carrier shall be supplemanted

9. Traffic handling
81
the Marketing Carrier.
92
passenger.
83
10. RS and GDS charges
reservations through the CRS on the relevant Code-shared Flight.
11.  Publication of schedules
11 1
listings and industry schedules, including but not imited to:
services; and
{b} CRS and sach Party's Reservation Systams,
il
Reservation Systems by both the designator codes of the Parties,
%))
with the words "Operated bty [name of Uperating Carrier}”.
12  conditions of carrlage, claims procedure, Immigration
121 Conditions of carriage

The Operating Carrier will be entitied to conduct its Code-shared Flights with
respect to passengers for whomn the Marketing Carrier 15 the Validating Carrier in
conformity with the Operating Carsier's Conditions of Carriage. The Operating
Carrier wilt indemnify and hold harmless the Marketing Carrier for any and all
loss, damage, cost or expense claimed by a passanger which resuits from the
Qperating Carrier's Conditions of Carriage being different to or inconsistent with
the Marketing Carrier’s Conditions of Cardage. Each Party acknewtedges that,
without limiting the foregoing, the relationship between the Marketina Carrier
A\

N
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and passengers for whom the Marketng Carrier 18 the Validating Carrier is
governed by the Marketing Carrier’'s Conditions of Carriage.

122 Notification of policies and procedures and Conditions of Carriage

Except as otherwise specified in tfus Agreement, the Operating Carrier's policies
and procedures will apply to Code-shared Flights.

Within 10 working days of the Effective Date each Party will provide to the other
Party a copy of its policies and procedures and Conditions of Carriage as
applicable to Code-shared Flights. Each Party must notify the other Party
promptly of any material change to its policies and procedures or Conditions of
Carriage. )

For Ihe avoidance of doubt neither the Marketing Carrier nor the Opersting
Carrler shall be entitied to compel the pther Party to change its Conditions of
Carriage though the Parties may, on 2 non-obligatory basis, cooperate to resolve
inconsistencies,

12.3 Claims procedure

{a) Each Party wilt handie and bear the cost of ali customer complaints
received by it in accordance with its own customer complaint handling
procedures,

{b)  The Party that recelves & camplaint will use its best effarts ta resalve the
issue at first point of contact, except a complaint that relates fto,
mishandied baggage or an in-flight injury or accident which must be
referred to the Operating Carrier and its insurers for handling.

{c} I the complaint relates to the conduct of both the Operating Carrier and
the Marketing Carrier, then the Parties wilf work together in the handling,
resolution, settlement or defence of thal complaint but the final tlaims
handling authority rests with the Operating Carrier and its insurers.

12.4 Immigration

The Operating Carrier shall be liable for any and all expenses associated with non-
existent or non-complying immigration and/or customs documentation of the
Code-shared Flight passengers for Code-shared Flights only and shall indemnify
and hoid harmless the Marketing Carrier for all costs and expenses related
thereto, inciuding fines and repatriation costs.

13.  Irreguiarity handiing and oversales

134 Operating Carrier Responsibility

{ai The Operating Carrier of a Code-shared Flight will have the ultimate
responsibliity with respect 1o the operation, disposition, safety and
performance of the Code-shared Flight. The Opersting Carrier wlil alsg
have complete discretion concerning:

{iy  passengers, cabin crews, baggage, cargo and mail to be carried on a
Code-shared Flight and their distribution; and



13.2

13.3

134

tit  whether or not the Code-shared Fight will operate and where the
Code-shared Flight will iand.

{b} Each Party acknowledges that, in its capacity as Marketing Carrier of a
Code-shared Flight, it will respect and be bound by all such decisions of the
Operating Carder,

i) Subject ta the Marketing Carrler's compliance with clause 13.1(h), the
Qperating Carrier will indemnify and hold harmless the Marketing Carrier
for all losses, damages, costs and expenses related to the decisions taken
by the Operating Carrier.

Notice of Disruption

Each Party will, in respect of the Code-shared Flights for which it is the Operating
Carrier, give to the other Parly prompt nolice of any actual or anticipated
Disruption as soen as possible. The Operating Carrier will immediately report all
Disruptions by SITA In the case of

SA to 9w SITA: BOMCROW, BOMRZOW

gW to SA: SITA: INBCMSA, INBWMSA, INBWWSA, INBOXSA

Continuation of Code-shared Flight

Each Party wili comply with any agreed procedures for and will co-operate as
fully as possible in the event of any Disruption with a view to;

{a} minimising delay and inconvenience to passengers; and
(b) minimising the loss of revenue to either Party.
Costs of Disruption

{a) In any Disruplion affecting a Code-shared Flight or resulting in the
offloading or downgrading of the Marketing Carrier's customers, the
Operating Carrier will, subject to clause 13.5, bear all reasonable and
substantiated costs associated with such event, including the cost of meals,
accommodation, transfers and aiternative travel arrangements to the final
ticketed destination. The Parties will review their existing procedures for
accommaodating passengers in the event of a Disruption or overbooking to
determine their adequacy for the purpose of this Agreement and will maka
such adjustments to existing procedures as they find necessary and
appropriate.

{k} The provisions of this Agreement will not prevent the Marketing Carrier
from making - representations, or offering additional assistance or
compensation, to passengers for whom it is the Marketing Carrier, provided
that, notwithstanding any cother provision of this Agreemant to the
contrary, and save as otherwise agreed with the Operating Carrier, the
Marketing Carrier will be wholly Yiable for, and will indeminify the Operating
Carrier for any loss, damage, cost or expense incurrad or suffered by the
Operating Carrier in respect of, any such offer gr representations,

assistante or compensation.,

\
%
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(ch  In case of disruptions, tickets issued with either Party’'s flight number for
the Code Share Flights shall be accepted by the other Parly on their
operated flighl for carriage withaut the necessity for endorsement.

136 Fiight cancellation or disruption

in the event of canceliation er disruption of @ Code shared Flight, the following
procedures witl apply:

{a) If such canceflation or disruption is notified to the Marketing Carrier 72
hours or more before scheduled time of departure, each Party {or its
nominated agent] will assume the responsibility for notifying the
passengers who hold tickets with its designator code and making necessary
arrangements for alternative transportation. Where possible, the Parties
will rebook passengers on other Code-shared flights. Any costs and
expenses incurred for such alternative transportation for any passenger will
be absorbed by the Marketing Carrier in accordance with its applicable
policies and procedures.

{by If such tancellation or disruption is notified to the Marketing Carrier in less
than 72 hours before scheduled time of departure, the Operating Carrier
{or its nominated agent) will, with the essistance of the Marketing Carrier
where practical, make al necessary arrangements to fransport afl
passengers to the destination of the relevant Cade-shared Flight, Any costs
and expenses incurred for such alternative transportation witt be borne by
the Operating Carrler, in accordsnce with its applicable policies and
procedures. The Operating Carrier will notify the Marketing Carrler
promptly of all alternative travel arrangements it makes for the Marketing
Carrier's passengers.

136 Substitutlon of alrcraft

The Operating Carrier has the right to substitute from tme-to-time an
alternative aircraft type due to unserviceability or other technical reasons and
will in such event advise the Marketing Carrier accordingly as soon as Is
reasonably practicable,

137 Consultation
The Partles will consult in good falth upon the occurrence of Disruptions with
respect to Code-shared Flights where such Disruptions are not covered by this
Agreement,

138 Equal treatment
for the convenience of all passengers of the Parties, in the event of a Disruption,
equal treatment and amenities will be extended to both Parties’ passengers of
the relevant Code-shared Flight,

138 Overbooking and denied boarding
Where there 15 insufficient capacity on 2 Code-shared Flight to accommodate 2

confirmed passenger, resulting In & passenger offload or denled boarding, the
Operating Carrier will:
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(a) use reasonable endeavours (o ensure that both Pacties' passengers who
hold confirmed reservations for the flight are not offiosded or denied

boarding;

{b) be responsible for the handiing of such passengers al the Operating
Carrier’s cost and ensure that the Marketing Carrier's custormers receive
services, compensation and benefits to at least the same standard as would
be afforded to the Operating Carrier’s passengers; and

{c) bear the cost of such compensation, including downgrade compensation,
except that if the Marketing Carrier caused the passenger offioad, that
Marketing Carrigr must relmburse the Operating Carrier for all such costs.

In the event coupons are endorsed to a third party carrier, the Validating Carrier
wilt arrange settiemnent with the third party ¢arrier under normal Interiine
procedures.

1210 Involuntary rerouting

Procedures will be in accordance with IATA Resolution 735d. Code Share
Passengers shall be re-booked primarily onto alternative 9W or SA services
where avallable and convenient. Nothing in this clause however restricts the
Operating Carrier from rerouting the affected passengers on a third party
carrier.

13.11  Missed connections

Each Party, when it is the delivering carrier, shall cover the reasonable costs of
providing passenger arnenities 1o Code-shared Fiight passengers whao fail to
make their connections to the Code-shared Flights as a result of matters within
the control of the delivering carrier, i.g. flight canceilation, short term equipment
changes or overbooking. These passenger amenities shall inciude items such as
hotel accaommodation, and meals as appropriate. The Parties agree to work
closely together to minimise any costs to either of them in such circumstances.
IATA Resolution 735d shail apply in all other circumstances.

1312 Use of Night numbers

The Operating Carrier will include the Marketing Carrler's flight numbers in all
S5IM  (Standard Schedule Information Manual), SSM ([Standard Schedule
Message), ASM (Adhoc Schedule Message) and Inter Awline Thru-Check In
messages relating Yo the Code-shared Flights,

14.  Applicabllity of policies, ruies and procadures

In the event this Agreement is silent with respect to whether 9W or SA‘s policies,
rules and procedures are applicable and in the absence of any applicable
agreement, law, rule or reguiation, the policies, rules and procedures of the
Qperating Carrfer shali apply to the extent comsistent with the terms of this
Agreemaent.

*a
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15.  Security

= e

In the operation of Code-shared Fhights, the Operating Carrier may utiiise its own
secunty programmes, In undertaking the respective security programmes, the
Operating Carrier may interview passengers, x-ray baggage and perform such
other functions as it may choose in its sole discretion. 8W and $SA agree to
cooperate n all matlars pertanung lo secunily procedures, reguirernents and
ubligations in respect of all points to or from which the Code-share Flights operate
subject to the reguitement fo obtain any appropriate regulatory authority or
approval.

16. Emergency procedures

16.1 Emergency Response

Both parties shall comply with sinergency sesponse plans and procedures for
mutual assistance as agreed,

16.2 Additionai requirements

in addition to the requirements of clause 16.1, the Parties agree that the
following additionai requirements will apply in respect of an accident or
emergency affecting any Code-shared Flight:

(8} The Cperating Carrier Is to manage the reconciliation/verification of the
passenger manifest jn accordance with its own procedures. The Marketing
Carrigr is to assist with this process whire passengers for whom it s the
Validating Carrier are invalved in the emergency.

{v) It is the Operating Carrier's responsibility to act s the centrai point for the
rollection of all passenger data regarding the affected Code-shared Flight
as required for post incident/accident investigation. The Marketing Carrier
is {0 cooperate In providing such data in regard to passengers for whom it
is the Validating Carrier.

¢} The QOperating Carrier is responsible for the welfare of all passengers and
crew and their familles. The Marketing Carrier is responsibie for providing
information about its passengers for whom it is the Validating Carrier and
their families in support of the humanitarian response of the Operating
Carrier,

(d} The Marketing Carrier is to refer initial calls from family and friends of
passengers for whom it is the validating Carrier to the Operating Carrier
and shall observe information guidelines set by the Operating Carrier in
handling public inguiries aboul ticketed passengers of the Marketing
Carriay,

(e} The Operating Carrier must provide a copy of the passenger manifest
detailing the names of ali of the passengers for wham the Marketing Carrier
is the Valldating Carrier on board any affected Code-shared Flight as soon
ag the information Is available, The Marketing Carrier must not release such
information or any part of such information to any third party without the
prior written approval of the Operating Carrier, whith must not be withheid
or unireasonably delayed if the Marketing Carrier is required by law to

release the information.
'Y
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ifi  The Operating Carrier will dispatch a Passenger Name List (PNL) of all the
Marketing Camrier's passengers on board the affected flight as soon as
possible to the contacts as foilows:

Jet Airways (India) Limited to send information to SAA at
Operations Control Centre; OCC Duty Manager
Telephone: +27 11 978-3316/5074

Fax: +27 11 970-4387

SITA: INBWWSA/INBWMSA

E-Mail: SAA-OCCManagement@flysaa.com

SAA to send information to Jet Airways {India) Limited at
Operations Contral Centre: Mumbai, India (24 by 7)
Telephone: +91-22-2626-6632

Fax: +91-22-2615-6265%

SITA: BOMOWOW (Operations Duty Manager)

E-Mail;

{g] The Dperating Carrier is to retain responsibility for overall management
and finance for an emergency response In accordance with its procedures,
The Operating Carrier will reimburse afl actual and reasonable costs
incurred by the Marketing Carrler in providing any such required assistance
to the Cperating Carrier in respect of passengers for whom the Marketing
Carrier {5 the Validating Carrier, Any expenses incurred by the Marketing
Carrier for an emergency response shall be billed fo the Operating Carrier
within sixty (60) days of the occurrence, duly supported by the necessary
documentary evidence.

{hi The Marketing Carrier must not without the prior written approval of the
Operating Carrier make any admission of llabilily on behalf of itself or the
Operating Carrier in respect of any accident or emergency.

1 The Marketing Carrier must not, except as required by law, make any
comment on the cause of any incident or accident involving a Code-shared
Flight to any third party including the media, any passenger or any relative
or friend of any passenger without prior written approvai of the Operating
Carrier.

iy £ach Party is indwvidually responsible for malntaining the security of data
entrusted to that Party by passengers or their agents, especially during
emergency response. Therefore, both Parties must ensure that no
information about the flight or passengers/crew on that flight or their
families is released to any third party without consuftation and the prior
consent of all parties concerned.

{k} In the event of an operational emergency affecting the passengers of a
{Code-shared Flight, the Operating Carrier shall notify the Marketing Carrier

without defay to provide relevant details of the emergency by referring to
the following contacts {or as otherwise naotified in writing):

South African Airways
Administrative Contact Emergency Contact

Emergency Response Procedures ' Dperations Control Cantre
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| SITA/Tel/Fax SITA/Tel/Fax

i

I'Name: Zama Ngubane ATTN: OCC Duty Manager
!Sita ; INBOXSA ISitB: NBWWSA/INBWMEA

"Title: Marager Emergency Fesponse | Title. OCC Duty Manager

| Planning & Co-Crdination

|

Tel: +27 11 978-5556 Tel: +27 11 978-3316/5074

|

Fax: +27 11 978-5583 Fax: +27 11 970-4387 |

1Email: ZamaNgubane®@flysaa com Email: S84-CCMansoement@ iysan.com |
let Airways

Initial Response

SW Ops Control Centre (24/7)
Tel: +91 22 2626 65632 / 71
SITA: BOMOWIW

Fax: +91 22 2615 6265
Email;occhom@jetairways.com

After activation of the Crisis Management Center

Deputy Chief - Flight Safety Gp. Capt R.H.Deshmukh

' Tel: +91 22 61211324 Fax : '+91 22 61211677

i Mobile :+ 91 8820217058 Emall : rdeshmukh@jetairmays.com |
i

163 Reguest for Assistance

If, following an accident or emergency, one Party (Requesting Carrier)
requests the assistance of another Party (Assisting Carrier) to handle aspects
of an emergency situation and the Assisting Carrier provides such assistance
(Assistance):

{a} the Assisting Carrier will endeavour to provide assistance of the type and to
the extent and for the duraticn of the Requesting Carrier's request
however, nothing in this Agreement or any written policy or procedures will
impese an obligation on a Party to provide Assistance to the other Party;

(b) the Requesting Carrier musl pay all costs and expenses incurred by the
Asgsisting Carrier in the provision of the Assistance in accordsnce with this
Agreement, including salary costs for activated personnel, reasonable rates
for interpal staff time, cornmunication costs, materials costs, tosts paid to
third parties and any other misgellaneous direct or indirect costs incurred in
consequence of the Assistance being provided. Al such gosts and expenses
will be charged to the Reguesting Carrier on an actual cost basis in the
currency in which the cost is incurred. The costs and expenses must Je

A.‘%ﬁf
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paid by the Requesting Carrier within forty five (43) days after the end of
the maonth in whith the relevant invoice from the Assisting Carrier was
recelved;

icy  except in the case of gross negligence or wilful misconduct on the part of
the Assisting Carrier or its personnel, the Requesting Carrer indemnifies
{and mus? keep inderinified) and helds harmisse the Agsisting Carrder and
its persenne! against any and all loss, damage, cost or expense arising out
of, or in connection with any claims suffered or incurred by those
indempnified in relation to!

{if any act or omission of the Assisting Carrier er its personnel in
connection with the provision of the Assistance;

il any act or omission of the Requesting Carrier or its personnel in
connection with requesting the Assistance;

{ii) any loss of or damage to the property belenging to the Assisting
Carrier or its pérsonnel, whilst providing the Assistance, Irrespective
of the cause of such lass or damage;

{w} any injury of whatever kind, and howsoever caused, including the
death of personnel of the Requesting Carrier, any third party or of the
Assisting Carrler, in connection with providing the Assistance; and

{(v) any deficlency in the Assistance provided for whatever reason,

provided that such loss, damage, cost or expense arises or is incurred as a
result of assistance specifically requested (verbally or in writing} by the
Requesting Carrier; and

{d}  to the exient permitted by law, the Requesting Carrier waives, releases and
renounces all warranties, obligations and liabilities of the Assisting Carrier,
express or implied, arising by law or otherwise, with respect to any
deficiency in the Assistance provided or any other thing connected with the
Assistance, including any implied warranty of fitness for a parlicutar
purpase ar merchaniability, any liability arising fram strict liability in tort or
implied warranty arising from courge of dealing.

Each Party must procure and maintain at its own cost and expense throughout
the term of this Agreement world wide lega! liablity insurarice cover which will
provide extensive coverage including, where possible, coverage for liabitities
which the other Party a5 the Assisting Carrier may Incur in connaction with this
Agreemant, £ach Party must procure (L0 the extent of the indemnity set out in
this clause) that its insurers renounce their rights of subrogation and recourse
against any Assisting Carrier. The requirements to maintatn insurance under this
clause does not in any way reduce the obligations of a Party toc effect insurance
as required elsewhere in this Agreemant.

Compliance with raguiations

Nothing in this Agreement will require either Party to contravene any
government faw, rule or regulation. The Parties confirm that all transportation
services and advertising or other forms of sohicitation of Lthat Party will comply in
full with all applicable laws, rules and regulations,

'Al‘-t’;}\
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17.4

18.
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Both 9W and 54 will comply with all laws and regulations applicable to its
dealings with passengers, consumers, the sale of passenger transportation by air
and the operation of the business and shall maintain ail appiicable licenses,
permits and consents, including an TATA License and those imposed by industry
bodies, required to enter into and perform its abligations under this Agreement.

Each Carrier will comiply with the consumer protection taws of all Competent
Authorifies apphcabie 1o it in connection with the services it will provide 2
consumer resulting out of this agreemedt,

When demand exceeds capacity on a given Code-shared Flight, 9W and SA may
operate extra capacity, provided the required government approvals have been
bbtained. For sueh extra capacity, the normal procedures stipulated in this
Agreement shall be applled unless otheiwise agreed.

Nothing in this Agreement precludes either 9W or SA from operating additional
flights not covered by this Agreement on the same routes as the Code-shared
Flights.

Insurance

Throughout the duration of this Agreement, the Operating Carrier shall procure
and maintain, or shall cause the operator of the aircraft, it operation of Code
Share flights Is subcontracted lo any third party operator, to procure and
rmaintain, in full force and effect the foliowing insurances In respect of the Code-
shared Flights, operated by it or its, as contemplated by this Agreement.

{a) Arcraft Hull All Risks and Hull War and Allied Perils Insurances for the
aircraft operated and shall cause its Insurers to waive any and all rights of
subrogation against the Marketing Carrier, its directors, officers, agents
and empioyees to the extent the Marketing Carrier, its directors, officers,
agents and employees is entitled to indemnification.

{6} Comprehensive Aviation Legal Liabllity insurance covering Third Party Legai
Liability, Passenger, Baggage, Carge and Mail, Personal Injury and
Products Legal Liability Insurance (including legal Jiability cover for war and
atlied perils as per Lioyds Clause AVNS2E) for a combined singte lirmdt of not
less than;

(i} United States Dollars One 8iflion only {US$1,000,000,008) for each
occurrence, each wide-body aircraft, and in the aggregate in respect
of Products but Personal Injury Umited to United States Dollacs
Twenty Five Mlilion only (L1S$25,000,000) for any one offence and in
the aggregate; and cover for legal liabililes arising from war and
allied perils as per Uoyds Clause AVNS2E will also be subject to a
limit of not less than United States Doliar One Billion only
{US$1,000,000,000) for each occurrence, each wide-body aircraft
and in the aggregate, and

{i)  United States Dollars Seven Hundred and Fifty million only (US$
750,000,000) for each orcurrence, each Boeing 737 series aircraf,
and in the aggregate in respect of Products but Personal Injury
limited to United States Dollars Twenty Flve Million only
{US5$25,000,000) for any one offence and in the agoregale; and
cover for legal iiabilities arising from war and allied perils as per
Lioyds Clause AYNS2ZE will also be subject to @ imil of not jess than
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United States Doillar $even Hundred and Fifty Million only (US%
750,000,000} for each occurrence, each Boeing 737 series aircraft
and in the aggregate.

Such legal liability insurance in 18.1(b)(i} and (b}{ii} shall contain the following
provisions:

t9; Include the Marketing Carrier, its directors, officers, agents, and employees
as additional assureds (the “Additional Assureds™ except to the extent
claims are due to the wilful misconduct or gross negligence of the
Marketing Carrier, its directors, officers, agents and employees.

(b} provide that the insurance shall operate in all respects as if & separate
policy had been issued covering each Party insured hereunder,
Notwithstanding the foregoing the total liability of Insurers in respect of
any and ali Insureds shalt not exceed the limits of liabifity stated in the

policy.

{c}  provide that this insurance shall be primary and without right of
contribution from any other insurance carried by the Additional Assureds.

{d) provide that the Additional Assureds shall have no responsibility for any
premium and Insurers shall waive any rights of set-off or counter-claim
against the Additional Assureds.

{e] provide that the cover afforded to each Additional Assured by the policy
shall not be invalidated by any act or omission (including misrepresentation
and non-disciosure) of any other person or Party which results in a breach
of any term, condition, or warranty of the policy provided that the
Agditlonal Assured so protected has not caused, contributed to or
knowingly condoned the said act or omission.

(1 provide thal, except in respect of any provision for canceliaiion or
automatic termination specified in the policy or any endorsement thereof,
the cover provided may only be cancelled or materially altered in a manner
adverse to the Additional Insureds by the giving of not less than thirty {30)
days {ten (10) days in the event of cancellation due to non-payment of
premium) notice in writing except that with respect to war and allied perils
covarage, such period of notice shall be seven (7) days or such lesser
period as may be customarily available

Certificates of Insurance evidencing compliance with the foregeing shail he made
available by the Operating Carrier to the Marketing Carrier in good time before
the first flight hereunder ang prior to each and every renewal of such
insurance(s},

The Marketing Carrier agrees that the Operating Carrier and its insurers shalf
handle, resolve, settle, or deferd any and all claims with respect 1o the
insurances listed within clause 1B, The Marketing Carrier and the Operating
Carrier agree o consult and cooperate in the handling, resolution, settlement or
defence of such claims, but the final claims handling authority rests with the
Operating Carrier and Its insurers.

The Operating Carrier and the Marketing Carrier shall sach procure at its own
cost Workmen's Compensation or @ corresponding Empioyer's Liability insurance
against the liabllitles of each respective Party to Hts emptoyees for death or injury
howsoever and whatsoever caused.

18
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19, Settiement of disputes

In the event of a dispute between the Parties concerning this Agreement,
ncluding any dispute as to its existence or validity, that s nat settied by
negotiations between the Parties, either Parly may by written reguest to tha
IATA Director General require the dispute to be finally settled by arbitration in
accardance with the procedures contasned 1n JATA Resolution 780 “Ferm of
interline Traffic Agreement” which arbitration shall he considered as an
integrated part of this Agreement. The arbitration shall be conducted in the
English language and take place in London, England, uniess another location is
agreed by the Parties. As provided in the JIATA Interline Traffic Agreement, the
fribunat shali settle its own procedure except for governing law.

20.  Uability and Indemnity

201 Indemnity In respect of Marketing Carrier

{a) Subject to the provisions of this clause 20, the Operating Carrier will
indemnify and hold harmless the Marketing Carrier, its directors, officers,
empioyeas and agents from and against all Habifities, losces, damages,
tosts or expenses ncluding all costs and expenses incidental thereto, which
may occur against, be charged to or recoverable from the Marketing
Carrier, its directors, officers, agents and/or employees by reason of the
death of or injury to any person or loss of or darnage to property Including
the aircraft, baggage and cargo or any delay in each case arising out of or
in any way connected with {ode-shared Flights operated by the Operating
Carrler, except to the extent due to the wilful misconduct or gross
negligence of the Marketing Carrier, s directors, officers, employees
and/or agents.

202 Indemnity in respect of employers on duty under the Agreement

Notwithstanding the provisions of clause 20.1 above, each Party shall assume
liability for, indemnify and hold harmiess the other Party, its directors, officers,
agents and employees from all costs and expenses for any injury to or death of
employeas of such Party on duty under this Agreement {except when these are
passengers for whom the other Party is the Velidating Carrier), or any damage to
or loss of property used or provided to execute the Code-shared Flights
{mcluding the aircraft provided under this Agreement) of such Party arising out
of or in any way connected with the Code-shared Flights except to the extent
due to the wilful misconduct or gross negligence of the other Party.

20.3 Liability of mach Party

The indemnity provisions in clauses 20.1 and 20.2 apply, regardiess of whether 2
Party has:

{a} wvaried its fiabilily in accordance with any applicable law, reguiation,
convention or comtract, Including the IATA Intercarrier Agreement on
Passenger Liability (TTA) and the Agreement on Measures to Impiement
the 1IA;

{b} waived any available limitation of liability; or \k}

ﬂ_’%’
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{r} complied with any applicable law or regulation requinng a carner to provide
support to accident victims and their families.

204 Traffic documents and resarvations

Each Party will be responsible for the issuance of its own traffic documents and
the reservalion of space on the Code-shared Flights, and shall indemnify the
other Party, s directors, officers, agents and employees against alf claims,
demands, costs, expenses and liability arising there from, pravided that such
indemnification shall not cover claims caused solely by the gross negligence or
wilful misconduct of the ather Party or any of its directors, officers, employees or
agents.

205 Notice of claim

Each Party must advise the other Party of any claim, action or proceeding that is
presented to or instituted against it in respect of matters to which the
indemnnities in clauses 20.1 and 20.2 are applicable and each Party must co-
operate in the resolution, settlement or defence of such claim, action or
proceeding but the fing! claims handling authority rests with the Operating
Carrier ang its insurers.

206 Liability for Subcontractors

if the Operating Carrier subcontracts the operation of a Code-shared Flight to a
third party, the liability of the Operating Carrier shall remain unaffected, and the
Operating Carrier will ensure that an indemnity clause similar to clause 20,1 and
similar Insurance requirements with no less stringent conditions and complying
in all respects with clause 18 are included in the subcontract,

207 Agreement does not supersede any other agreements between the
Parties

This clause 20 shall not supersede the provisions of any other agreements
betwegen the Parties particularly but not Hmited to any ground handling
asgresrnents.

21.  Taxation

2t1 Direct Taxes

ta)  Except as provided below, any Texes on, or measured by gross receipis
from the sale of air transportation or tickets (excluding corporate income
taxes measured by gross or net income of the recipient) will be collected
and paid to the appropriate taxing authority on a timely basis by the Party
receiving such gross receipts, Unless otherwise agreed, where there are
Taxes that are not on ar measured by gross receipts from the sale of air
transportation, but which nevertheless may be payable by or recoverable
from the passenger on the sale of airiine tickets but which are uitimataly
the responsibility of the Operaling Carrier, the Operating Carrier wilt biil
these Taxes to the Marketing Carrier through the interfine billing system,
Any Party that breaches its obligations under this clause will also be
responsible for any interest and penalties resulting from such breach,

W



{c)

{d}

Both Parties acknowledge that the taxation authorities of their respective
countries may impose withholding taxes on certain of the payments that
either of the Parties or their agents ("Payer”) may be obligated to pay to
the other party ("Payee”), nolwithstanding an exemption from tax that is
currently available to the Payee under any applicable double taxation
agreement. 1In so far as the Payer may be obligated to withhold taxes due
to the Payee failing to furnish documentary proof or certification of
exemphwn ander such double taxation a2greement {or under such other
applicable treaties and laws or on such other forms required from time to
time by any taxing authority), t0 the satisfaction of the relevant taxing
autharity, the Payer, in that case, will be entitled to withhold such tax and
consequently the payments to the Payee will be net of such withholding
taxes provided onty that the Payer keeps the Payee informed of:

{a) any obligation of the Payer to withhoid;

(b} any directive that may be given to the Paver by such taxation
authorities; and

{c) the amounts from time to time withheld by the Payer and paid to
such taxation authorities.

The Payee must provide such forms or declarations 2s often as legally
required to exempt such payments from any withholding tax. If the Payer
is obligated to withhold taxes as provided In this clause 23, the Paver shall
provide a consolidated tax deduction certificate within 90 days from the
end of the financial year to which the deduction pertains, to suppert @
claim for a foreign tax credit under the laws of the country of the Payee.

Unless otherwise provided in this Agreement, the Marketing Carrier will he
responsible for and must pay or reimburse the Operating Carrler for and
indemnify the Operating Carrier against all Taxes, charges, and other
wnposts of whatever kind (including any fine or penalty imposad in
connection therewith) levied, assessed, charged or collected in connection
with the Marketing Carrier's traffic carried by the Operating Carrier under
this Agreement, payments made under this Agreement, or the services
perfarmed by the Operating Carrier for the Markseting Carrier pursuant to
this Agreement but excluding corporate income taxes measured by gross
ar net income of the Operating Carrier.

212 Indirect Taxes

@)

(o)

Notwithstanding any other clause in this Agreement, any charge or othar
amaount payable under this Agregment ("Base Amount”) for the supply of
any goods, services or other things, under this Agreement is stated as
excliusive of all Indirect Taxes inciuding but not limited to Seevice Tax,
Vailue Added Tax, Excise Duty, Customs Duty and Goods & Service Tax,

If Indirect Tax is imposed on any supply made pursuant (o this Agreement,
the recipient of the supply (being & Party to this Agreement) must pay, in
addition to the Base Amount to which the Indirect Tax relates, an amount
calcuiated by multiplying the prevailing Indivect Tax rate by the Base
Arnount (without any deduction or set-off}, Any amount payable under this
clause 23 js payable on the day and in accordance with the same payment
procedures that payment of the Base Amount {pr part of the Base Amount)
for the supply that has given rise to the obligation to pay Indirect Tax. is
required pursuant to this Agreement.

.
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(¢}  Where this Agreement specifies thal & Parly must pay for a good or service
from a third party that Party must also pay any Indirect Tax which is
payable to the third party or otherwise in connection with those goods or
services, unless expressly stated otherwise.

{d) The Parties agree to use reasonable efforts to issue a tax invoice as
required by the relevant Indirect Tax legislation or any relevant ratings o
guidehnes, and to do anything else which may be required to enable ot
assist the other Party to ¢laim or verify any input tax credit, set off, rehate
or refund in respect of any Indirect Tax paid or payable in connection with
supplies under this Agreemaent.

Independent contractors

The Parties confirm that their relationship under this Agreement is that of
independent contractors and nothing containad tn or relaling to this Agreement
is intended or shall be construed to create or establish a partnership or joint
yenture.

Force Maieure

Definition

In this clause 23 [Force Majeure), force majeurs will mean any cause
preventing either Party from perferming any or all of its obligations which arises
from or is attributable to acts, events, omissions or accidents beyond the
reasonable control of (and not reasonably foreseeable or capable of being
ptanned for by) the Party 50 prevented after the exercise of reasonable diligence
(which, for the avoidance of dpubt, in the case of either Party includes the
maintenance at all times of disaster recovery plans expected of competent
persons in the airline Industry}, including strikes, lockouts or other industrial
disputes (whether involving the workforce of the Parly so prevented or of any
other party}, act of God, war or war-like conditions, tiat, civil corarotion,
malicious damage, compliance with any law or governmental order, ruie,
regulation or direction, accident, act of terrorism, global pandemic, breakdewn of
piant or machinery, disruption of communication, fire, flood or storm, natural
calamity {including but not Hrited to excessive or unusual weather conditions)
provided that:

{a} neither lack of funds, nor an intentional act or omission of that Party or
misconduct by any third party employed or engaged as an agent or
independént contractor by that Party will be interpreted as a cause beyond
the reasonable control of that Party; or

{b) mere shortage of materials, eguipment or supplies will not, of itself,
constitute force majeure,

unléss caused by events or circumstances which are themselves Force Majeure,
Faiture to parform

If either Party is prevented or delayed in the performance of any of Its
abligations under this Agreement (other than its obligations under clause 23) by
Faorce Majeure, that Party will:

22
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fal  ont becoming aware of the Force Majeure, promptly serve notice in wriling
on the ather Party specifying the nature and extent of the circumstances
giving rise to Force Maleure, the date of comimencement of, the expected
duration of, and the obligatlon affected by the Force Majeure;

{b) subject to service of such notice and to clause 23.4, have no liabifity in
respect of the performance of such of ite abligakiens as are prevented by
the Force Majeure events during the continuation of such events, and for
such fime after they cease as s necessary for that Party, using all
reasonable endeavours, to recommence its affected aperations in order for
it to perform its obligations; and

{¢) after the cessation of the Force Majeure, promptly notify the other Party in
wiiting of the cessation of the Force Majeure and resume performance of
its obligations under this Agreemaent,

233 Long term failure

If either Party is prevented from performance of its sbligations under this
Agreement by Force Majeure for a continuous period in excess of sixty (60)
days, the other Party may terminate this Agreement upen giving thirly {30) days
written notice of termination to the Parly so prevented, in which case neither
Party wil have any obligations, rights or liabilities to the other except any
abligations, vights and liabilities which have accrued prior to the date of such
termination or claims which a Party may have against the other for prior breach
of this Agreement, and termination will not affect any provision of fhis
Agreement which Is expressly or by implication provided to come into effect on
or continue in effect after such termination.

234 Reasonable Endeavours

The Party claiming to be prevented or delayed In the performance of any of its
obligations under this Agreement by reason of Force Majeure will use all
reasonable endeavours to mitigate the effects of the cause on that Party's
obligations under this Agreement and perform its obligations under this
Agreernent on time despite the continuance of the Force Majeure event.

24, Waiver

24 1 Any delay, failure or forbearance by a Parly to exercise {in whole or in part) any
right, power or remedy under, or in conngction with, this Agreement shall not
operale as a waiver of such right, power or remedy. A waiver of any breach of
any provision of this Agreement shail not be effective unless that waiver is in
writing and is signed by the Party against whom that walver is claimed.

242 Any walver by either Party of performance of any obligation in this Agreement on
the part of the other Party will pot affect the right of the first named Party to
require strict compliance of the other Party with any other obligation in this
Agreement and shall not be, or be deamead to be, a waiver of any other or
subsequent breach.
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25, Yerm

251 Effective Date

Subject to the granting of all necessary governmental and regulatory approvals,
this Agreement shall commence on 01 October 2012 (the Effective Date) and
shall remain in full Torce and effect until termimated i accordance with the

provisions of clause 286.
252 Status of tickats on termination

{8}  The Marketing Carrier in respect on any Code-shared Flight will not market,
offer for saie, or sell, any further tickets on that Code-shared Flights from
the date on which the Agreement is terminated.

{h} The Parties agree to honour tickets issued by either Party prior to the
termination of the Agreement, for transportation on a Code-shared Flight
subject to mutually agreeable terms.

26. Termination

261 Termination without cause
This Agreement may be lerminated by gither Party:

{a} at any time following the Effective Date upon giving at least three {3)
calendar months written notice to the other Party; or

{oy immediately, with written naofice in the eveat any requisite government
approval, authority, licence or permit necessary for the operation ig
revoked o5 withdrawn,

62 Event of Default

in this clause 26 {Termination), an Event of Default will occur in respect of o
Party (the Defaulting Party) if:

{a) it comimits any breach of this Agreement and does not remedy same within
one (1) calendar month of receipt of written notice of such breach from the
other Party {the Non-Defaulting Party);

Notwithstanding the above provisions of this clause 26.2(a), #t is
understood and agreed that billing defaults {known as billing disputes) will
be dealt with in accordance with standard revenue accounting procedures
and within prescribed time Jlimits as set out in the IATA Revenue Accounting
Manual (RAM) and shafl not be termed an Event of Default.

(b) itis subject to an Insolvency Event;
icy wither:

{i} that Party’s Air Operators Certificate ar Intarnational Alr Services
Licence or any equivalent or replacement certificate or ficence s

suspended, revoked or expires without being replaced; or
24 .
YA
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it breaches any civil aviation safety obligation {whether imposed by
statute, reguiation or otherwise} which has ar will have a materal
adverse effect on the Non-Defaulting Party;

263 Termination

Either Party may, by written notice tn the other Party, immediately crmmninate
tms Agreement it an Event of Default occurs under any of clauses 26.2(a),
26.2{h), or 26.2(c).

264 Material Adversa Effect

For the purposes of clause 25.2{c)(li), something having a "material adverse
effect” on a Non-Defaulting Party Is a reference to it having a material adverse
effact:

{a) on the current or future financial benefits accruing to the Non-Defauiting
Party or any of its related campanies under this Agreement: or

{t) on the current or future operations of the Non-Defaulting Party or any
related company of the Non-Defaulting Party.

285 Conseguances of termination
{8) On termination of this Agreement, both Parties will:

{i}  immediately cease the use of the other Party's trade rarks and other
inteflectual property;

(i} ensure that the flight designator of the Marketing Carrier is removed
from all CRS', timetakles, displays, schedules and other publications
in refation to alf previous Code Share Flights with effect as soon as is
reasonably possible {in relation to computerised publication) and with
affect from the next published edition {in relation to printed
fpublications);

(i} Immediately use its commercially reasopable efforts to notify alf
customers who have purchased tickets, any portion of which is
unused that the Marketing Casrier prefix no longer applies to that
flight nor does that flight have any association with the Marketing
Carrier and to ensure that no tickets are subsequentty issued which
show a code of the Marketing Carrier pursuant to this Agreement;
and

{B)  In the event of tarmination, the terminating Party shall incur no hability for
any expenses, osts of damages of any kind incurred by the other Party as
a consequence of such termination or any compensation by reason thereof
a5 long as the notice of termination is given in accordance with the
provisions of this Agreement,

{¢) The termination of this Agreement howsoever caused will be without
prejudice 1o any obhgations, rights or liabilities of any of the Parties which
have accrued prior to the date of such termination or claims which a Party
may have against the other for prior breach of this Agreemant and will not
affect any provision of this Agreement which is expressly or by imptication
provided to come into effect on or continue in effect after such termination.

25
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Merger or change of control

In the event that after the Effective Date either Party acquires or gains controls
of another entity which 15 engaged in &ir transportation or merges with such
other entity or If the direct or indirect beneficial ownership of either Party is
acquired or held by a legal entity that is not a party to this Agreement, it shall
without delay inform the other Party of any potential acquisition, acquisition of
contrel or ke transaction. The other Party, then, shall have the rights to review
this Agreement or at its oplion Yo terminate this Agreement. The effect and
consequences of termination will be in accordance with clause 26.5.

27.  Contidential information

2741

Confidential Information

Subject to clause 27.2, each Party wil at all times keep confidential all
information of whatever nature which has been or may be received or obtained
as @ result of negotiating, entering Into or performing this Agreement which:

{a} relates to this Agreerment, the provisions, or subject-matter of this
Agreement or any document referred to in this Agreement; or (b} is identified as
being Information that would reasonably be understood as being confidential
informatian and which pertains to either Party and their respective business
operations, {Confidential Informatien), and will not directly or indirectly make
or allow any disclosure or use to be made of the Confidential Informatien, and
will use all reasonable endeavours to preveni the use or disclosure of
Confidential Information by any person.

Exceptions
The obligations contained in clause 27,1 do not apply to:

(2} disclosures that are reasovnably required by a Party to obtain or maintain
any reguiatery approvals or consents necessary in relation to this
Agreement;

(b} disclosures to directors, officers or employees of the Party, whose function
requires that such information is disclosed to the same for the purposes of
or in conngetion with this Agreement:

fe) disclosures to legal advisers, bankers, auditors and other consultants of the
Party requiring the information for the purposes of adviging that Party in
tonnection with this Agreement;

{d) disclosures with the prior written consent of the Party who supplied the
inforrnation;

{&) information which is lawfully in the possession of the racipiert of the
information through sources other than the Party who supplied the
information free of restriction as to its use or disclosure;

{fi disciosures pursuant to any order or direction of a court or any tax
authority; or

{"j YA
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(o) disclosures reguired by law or a stock exchenge, and then only after
advising the olher Party of that requirement:

fhy if the information is strictly and necessarily required to be disclosed in
connection with either legat proceedings or applications to any regulatory
bodies or authorities relating to this Agreement, and then only after
advising the other Parly of that requirement {save thet nu such notfalon
will be required where such notification is prohibited by law); or

{5  to the extent that the information is or becomes available in the public
domain without breach by a Party of its confidentizlity obligations undsr
this clause.

27.3 Risclosure of [Bfgrmation

A Party disclosing Confidential Informaton under clauses 27.2 (a), {b) or (c)
must use al reasonable endeavours to ensure that persons receiving Confidential
Information from it do not disclose the information except in the circumstances
permitted in clause 27.2.

274 Use of Information

fach Party may only use the Confidential Information to the extent negessary to
obtain the benefit of, or to carry out ohligations under this Agreemaent but for no
ather purpose whatsoever.

275 Return of information

Following termination of this Agreement, sach Party will {upon request by the
other Parly) immediately deliver to the other Party or, with the written consent
of the other Party, destroy all Confidential Information (including ali copies or
reproductions of the same and all material referring to any Confidentiat
Information) within that Party's possession or control {with the exception of
board papers 2nd all other records that the Party is by law obliged to retain) or
in the possession or control of persons who have received Confidential
Information from it under clauses 27.2(a), {b) or (¢), together with a certificate
signed by an suthorisad person of the relevant Party confirming that the
information returned or destroyed (as the case may be) comprises (with the
exception of board papers and all other records that the Party is by law obliged
to retain) all the Confidential Information held by that Party.

276 Burvival of obligations

This clause wiii continue o bind a Party for a period three {3) years, after the
Termination of this Agreement.

28.  wNon-exclusive Agreament

This Is a non-exclusive Agreement and does not prevent either Party from
entering intp or maintaining existing marketing arrangements or code-share
arrangements with any other airine.

,1,{:‘:"
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Notices

All notices, reguests, demands and other communications under this Agreement
shall be in writing and shall {unjess otherwise expressly set out in this
Agreement ot the Appendices) be delivered personally {including by courier} or
mailed by registared mail, or given by facsimile transmission orf tommunicated
vis email to the desgueted representative(s) at the addresses sat out
hereunder {or to such other address as a Party may specify by notice given to
the other pursuant 1o this provision) and shall be deemed to be received when
so delivered,

(a) In the case of Jet Airways fo:

Jet Airways {India) Limited

Siroya Centre, Sahar Airport Road,
Andhert (E), Mumbai, 400099
India

Attn 1Mr. Raj Sivakumar
Sr. Vice President ~ Planning & Alliances
Facsimiie 491 22 61211673

E-Mail ¢ rsivakymar@ietairways.com

{p} In the case of South African Airways to:

South African Airways

Janes Road

Airways Park

Private Bag X 13

OR Tambo Internationat Airport
South Africa

1627

Attn : Ms. Gwen Matshego
Executive Manager Alliances

Facsimile +2711 978 172%

Ernail 1 gwenmatshego®fysas.com

Any changes to the above addresses or numbers shall be imrnediately notified in
writing to the other Party,

if not hand delivered, such notices shall be sent by prepaid registered mail or
facsimile. A nbtice sent by mail shall be deemed o be delivered seven (7)

business days after the date of mailing. A notice sent by facsimile or e-mall shali
be deemead o be deilvered on the business day following transmittal,

Successors and assigns

Successors
This Agreement shall be binding on and inure for the benefit of the Parties and
their respective successors and permitted assigns (which shall include any

successor by merger, consolidation or transfer, or purchase of substantislly ait
the assets of either Party).

28
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30.2 No Assignment without cansent

Neither Party may assign or transfer all or part of thew respective rights or
obligations under this Agreement without the prior written consent of the cther
Party.

31 Modifications, amendments and walvers

At any time, to the extent permitted by law:

{a} the Parlies may, by written agreement, modify, amend or supplement any
term or provision of this Agreement; and

{0} any term or provision of this Agreement may be waived in writing by the
Party which is entitied to the benefits of that term or provision.

32.  No third party beneficiary

Nothing in this Agreement is intended, or shall be construed, to confer upon or
give any person other than the Parties and their respective successors and
permitted assigns, any rights or remedies under or by reason of this Agreement.

33.  Severabitity

If any provision of this Agreement is, or becomes, unenforceable, illegal or
invalid for any reason, the relevant provision shall be deemed to be modified to
the extent necessary to remedy such unenforceability, illegality or invalidity or if
this is not possible then such provision shall be severed from this Agreement,
without affecting the enforceability, legality or validity of any other provision of
this Agreement.

34.  Egntire agreement

From the Effective Date this Agreement constitutes the entire understanding and
agreement of the Parties in relation to the matters set out herein, Accordingly,
this Agreement supersedes and exlinguishes all prior agreements and
understandings between the Parties in relation to said matters,

35. Miscellaneous

35.1 Gavernment Reguiations

The terms and conditions of this Agreement shall always be in accordance with
the law {including government rules, regulations and orders) of the countiies of
the Parties or of other countries concerned or interstate conventions and / or
arrangements. If suth is not the case, the Parties shall confer in grder to amend
the Agreement to the required extent or to find Jointly any other solution
suitable to the continuation of the Code-shared Flights.
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352 Counterparts

This Agreement may be executed simultaneously in counterparts, each of which
shall be deemed to be an original, but alt of which together shall constitute one

and the same instrurnent,

353 Consultation

The Parties agree that the management and personnel of each Party shall
consuit and co-operate with each other to ensure uninterrupled and efficient
operation of the Code-shared Flights pursuant to this Agreement, including
designation of persons or officers to give and receive the various notices
permitted under this Agreement.

354 Governing Law

This Agreement shall be goveried by and construed in accordance with the laws
of England.

355 Ho Rellance

£ach Party acknowledges to Lhe other that it has not been induced to enter into
this Agreement by, nor has it relled upon, any tepresentation, promise,
assuyrance, warranty or undertaking {whether in writing or not) by or gn behalf of
the other Party or any other person, save for those contained in this Agreement.
Nothing in this Agreement shall exclude lability for fraud or fraudulent
misrepresentation.

Execution

The Parties hereto have caused thelr duly authorized representatives to execute Lhis
Agreement on this 01st day of October 2012

For and on behalf of: For and on behalf of:
South African Alrways {(PTY) LTD ek Airways (Indla'} Limited

—

. fi e
NAME: TheuglisPotgieter NAME "Nikos Kardassis
TITLE: Gen Manager - Commercial TITLE: Chief Executive Officer

’l) A B I - A

e e LA AL i e
: Marc Cabaliere NAME: Raj Sivakumar
= Head:"Giobal Sales Development TITLE: Sr. VP - Planning and Alllances.

and Alliances




APPENDIX A : CODE-SHARED ROUTES & SCHEDULES

This Appendix A shall constitute a part of the Code Share Agreement between Jet

This Appendix will remain in force until altered by mutual agreement,
Terms nat defined i this Appendix shall have the meaning attributed to them in
The Parties may, by mutual consent and without the requirement to formally

amend the Cade Share Agreement, add, discontinue, or substitute one or more city
pairs on which they are or will operate Code Share Flights in accordance with the

{a}) establish a dedicated flight rnumber rangs for use by 9W and SA for use an

(b] establish an automated transfer of flight schedule information between both
Parties, via and Industry standard SSIM to allow efficient loading by both
Parties of the Code-shared Flights prior Lo filing with DAG, Development to be
done priar to or at the time of free sale automation; and

{c) establish a communication procedure to advise the other Party of passenger
re-accommodation plans in the event of schedule changes involving a Code-

let Airways Affiliates coveres under the Codeshare Agreement : None
South African Awways Affiliates Covered under the Codeshare Agreement : None

1. General
1.1
Alrways {India) Limited and South African Airways Limited.
1.2
.3
the Agreement.
1.4
terms of this Agreement, subject to Goverament approval.
2. Code Share Schedule Operations
2.1 The Parties shail:
the Code-sharad Flights; and
shared Flight.
3, Affiliate Flights
4, Schedules and Equipment Changes
a1

The Operating Carrier shall inform tha Marketing Carrier by SSIM exchange, telex
or e-maif of apy planned schedule changes or major aircraft substitutions it may be
reguired to make from Uime to time, as soon as reasonably possibie to the
following services:
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SA to W 1 SW Planning & Scheduling

E-mgll- shreyad@jetaingays ram

ydavid@jelairways, com
ngdivek irways.com

planning@)etairwdys. com

IW to SA: SAA Scheduling and Distribution
SITA: INBRASA

Code-Shargd Flights

SPM-182

E-mail:
saadistribution@flysas.com
(Generic ¢-mail address)

{Adre Venter - Senlor Manager
Scheduling and Distribubion)

W wiii be the Operaung Carner, and South African Airways will be the Marketing
Carrier, far the following Code-shaced Flights:

i?oute Operating | Marketing | Frequency ul‘ﬁﬁﬁ'ﬁ* )
'BOMDEL | w303 SA7578 1234567 B737 '—i
TOELBON | SW313 | SAvETs T |iasser e
SOMMAR [owaes | 5A7680 1234567 B737
MAABOM | OW470 SA7681 | 1234567 | B737
[ BOMITYS  GWaBY T Ga7eBY 1334567 B737
[ HYDBOM | 9W4532 SA7683 1234567 | B737
I'BOMBLR | 9Wa1y | sATEEa 1234567 B737
FtRBov | swWaa3 | SA7685 | 1234567 | B737
TBOMTRV | GW33E | GA7éss  [isuBer | 8737
" TRYBOM | BWyi37 "1 SA7E8T 'jiunss? B737

i -

All schedules are i local time




South African Arways will be the Operating Carrer, and 9W will be the Marketing
Carrles, for the folowing Code-shaced Flights:

ﬁzauzé [Operating | Marketing | Frequency | Aircrait
: TNEEGH | SAZhe T\ GWe30u | 1234567 1330
| BoMINE TEA38s T awWe 301 1234567 336 |
INBCPT | SA317 SW6302 1234567 | 738
CPTINE | 5A306 SW6303 123456  |738
CPTINB | SA308 " | ows304 1347 738
INBOUR | 5AS43 [owe30s 11734567 318
DURINB | 5A534 | 9Wse3oe 123457 315
DURINE | SAS3D \ SWE31E | 123456 "“1' 19
. T | . o b :

Code Share on the routes mentioned in this Clause 4, is sulyect to receipt of requisite

gevernment Approvals.

5. Validity

This Appendix A becomes effective from the Effective Date and shall reman in force untsl

amended in wnting by the Parties.

For and on behaif of
African Alrways (PTY) LTD

.y

NAME: Manoj Papa

TITLE: Acting General Manager -
Cammercial

i :’\,f ?
Nﬁe: M§rc Cavaliere( |

TITLE: Head: Gicbal Saws
Development and Alliances

For and on behall of:
Jet Alrways {India) Limited

NAME:! Raj Sivakumar :
TITLE: Sr. VP -Planning and Alliances

4
) (S oty
HAME: Nazneen Gagrat

TITLE: General Manager ~ Alliances &
Business Excellence
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APPENDIX B ~ STATION PROCEDURES

1. General

1.1 This Appendix B shall constitute a part of the Code Share Agreement between Jet
Alrways {India) Limited -and South African Airways Limited,

1.2 This Appendix wil remain In force until altered by mutual agreement,

1.3 Terms not defined in this Appendix shaill have the meaning attributed to them in
the Agreament.

2.  Ground Handling

2.1  The Operating Carrier shall be responsible for providing ground handling facilities
and shall be charged for all costs attributable to handling as set out in the
respective ground handling agreements between the Parties and thelr agent(s), or
between the Parties (where the Marketing Catrier is providing ground handiing
services {o the Operating Party).

2.2 The Qperating Party's general regulations and special handling charges shall be
applied to the Code-shared Fiights including but not limited to cabin baggage.
sporting equipment, unaccompanied minors, passengers with reduced mobility,
medical cases, animals in ¢abin and cargo compartments, deportees, etc. unless
otherwise agreed.

3. Check-In Procedures

3.1 The Operating Carrier or its handling agent will check in the Marketing Carrier's
passengers at the Operating Carrier's check-in location, using the Operating
Carrier's check-in system.

3.2 Economy and Business class passengers of both carriers will be checked in at
separate, dedicated counters. The Operating Carrier will accept the Marketing
Carrier's passengers entitled to use the Busingss counters at the respective desks.

3.3 For each class, the acceptance sequence for "revenue passengers” shali be:
{1) Canfirmed (0K} passengers,;
{2) Confirmed passengers on standby;
{3} No Recorded {ROREC) passengers;
{4) waitlisted {WL) passengers;
{5) Go-Show (GOSHOW) passengers;
{6} OC’s ID {Standby) passengers;
{7) DAL’s standby passengers.

Subject 1o the acceptance sequence, all passengers will be accepted on & first come
first service basis,

3.4 Both Parties will use Inter Airline Through Check-In (IATCI) procedures arnd
protocot Lo facilitate the efficient handling of passengers connecting between Code-
shared Flights.

v
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3.5. The Operaling Carrier or its handiing agent must advise the Marketling Carrier's
passengers al check-in time that the flight is jointly operated as code share of SA
and 9w,

3.6. The check-in agent will issue boarding passes showing the Operating Carrier’s code
and flight number. The bag tags will show the Operating Carrier's code and flight
number only. The parties will endeavour to print the Marketing Carriers fiight
number aise on the boarding card of the Marketing Carriers passengers, as and
whean feasible technically.

3.7. The reference numbers of members of the Marketing Carrier's frequent flyer /
loyalty program are provided through the reservation system, If not provided or
Intarrect, the Operating Carrier or ifs handling agent will add or, if necessary,
amend the Marketing Carrier's frequent flyer number into the passenger record in
the Departure Control System at the time of check-in.

3.8. The Operating Carrier's Departure Control Systems shall transmit the relevant
passenger data to the Marketing Carrler via the PFS.

SA to send to W address: HDQRMOW .
9W to send to SA address: MUCPNSA

4. Baggage Handling ang Irregularities

4.1 Baggage Acceptance

@) Each Party will allow 2 maximum of Free Baggage Allowance as shown on the
ticket.

b) Checked in baggage shall be tagged to the final destination, as per [ATA
Resolution 780. The free checked baggage allowance shall be entered on the
passenger Licket in accordance to JATA Resolution 302.

¢) For health and safety reasons, both Parties fimit the maximum weight of any
individual piece of checked baggage itern to 32 kgs {70 ths).

d) Any applicable excess baggage charges will be applied at the first point of check-
in as per the Operating Carrier’s policy, .

4.2 Cabin Baggage

The Operating Party’s acceptance rules apply for all cabin baggage as detailed
below:

On SW operated International Hights:

r— Class of | No. of ‘id Max Maximum size
service pieces weight :
First | 2* | 7xgspp | Tota 115cm (S5 35%25)

] Busine;s 2+ J_ 7 kgs p;: Total llwg c_rr;"?gg;;g:“g}
Econr{n_'l; ; 1 ‘F 7 kgs 2.0 i - Toial 115 cmt {55x% 35 x _25; —ng’

5
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*The 2™ piece can only be & faptop or @ non rigiv frame garment bag.

On 9W operated Domestic flights:

Class of service f No.of  Max ‘ Maximum size
: ___: plecwesw weight -
Non ATR Flights- | 1 7 kgs p.p. Total 115 ¢m (55x 35 x
" Business/Economy o 25)
ATR flights- b1 7 kgs p.p. Tatal 115 cm {50x 45 x
Economy | . 20)

On SA operated flights:

Class of No. of Max. Maximum size

servica pieces weight

Business | 2 8 kgs p.p. Tota! 115 ¢cm -
' _Eﬁnomy | 1 8 kgs p.p. | . Total 1315 om B

4.3 Baggage Irreqularities

4.3.1. The last Operating Carrier or Its designated handling agent will perform the
folawing activities in connection with baggage irreguiarities, under the last
Operating Carrier’s file reference:

a) Preparation of the Property Irregularity Report (PIR) under the last Operating
Carrier's reference,

b)) Final settlemer;t of mishandled baggage caseés Is by the Operating Carrier.

¢) Initial tracing in case of temporary loss by the Operating Carrier or its
‘handling agent

d) Initial cash advance, according to the Operating Carrier's tules

€} Handing over files after inltial tracing period {7 days) to the Central Baggage
Tracing Unit for further tracing. The files shall be sent to:

SW address: BOMLZOW, preference is to send to HDQAPOW (action area)
SA address: INBLZSA, preference is to send the HDQAPSA (action area).

fy Preparation of OHD file for on-hand baggage and baggage left behind,
tonsidering the fast carrier on the routing portion of the baggage tag as the

Operating Carrier

9) Handing over of OHD file and concerned baggage after initial holding period (7
days) to the Local Alrport Manager of the QOperating Carrier:

When 9W is OC : BOMLZ9W, preference is to send to HDQAPSW (action area)

Uk
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When SA is OC: INBLZSA, preference is to send the HDQAPSA (action area).

- All above activities shall be made according to the last Operating Carrier's rules,
regulations and procedures. All costs resulting from above actions (such as, but
not limited to, repair or direct settiement costs for damaged baggage, initial cash
advance, delivery costs, etc.) shall be borne by the last Operaling Carrier.

The last Operating Carrier will be respansible for the claim settlement in case of
final loss of baggage,

Counter and Gate Signage

9W and SAA shali provide counter and gate sighage reflecting the code share
operations, where permissible and feasible, and shall endeavour to display the
designater and flight numbers of both airlines en public information boards etc.,
where permissible and feasible.

All costs related to the signage referred to in clause 5.1 above shall be bome by
the Operating Carrier.

Furthermare, subject to individual airpott regulations the Operating Carrier or its
handling agent will make the arrangements for the respective boarding and arrival
announcements, referring to the codeshare operation where permissible and

feasible,

Fregquent Fiyer Program

Conditions and benefits for the acceptance of the members of both Parties frequent
flyer pregrammes shall be in accordance with the terms set out in a reciprocal
frequent fiyer programme agreement between the Parties.

Alrport Lounges

Business class Code-shared Flight passengers travelling on the Marketing Carrier’s
fiight number will have access to the designated business class airport founges, at
locations where such a Jounge is provided to the Operating Carrler's passengers
travelling in & similar class, without any additional charge, Use of either Parties'
lounges by other passengers, such as frequent fyer program members, shall be
subject 10 a separate agreamant between the Parties.

Inadmissible Passengers

The Operating Carrier reserves the right to deny at the departing airport the
boarding to any passenger with incomplete travel documents,

in principle, the last Operating Carrier bears the final responsibility in accordance
with the provisions of Annex 9 {“Facilitation™) of the Chicago Convention dated
December 7th, 1944 and of the JATA resolution No. 701 for the admission of all
passengers orl board of the aircraft and for the checking of all passengers’ travel
documents before each flight is performed,

As a consequence, any cost {suth as fines, detention cost. hotel accommaodation
andfor outbound carriage cost including possible escort} incurred in application of
any law and associated direcUy or indirectly with the refused admission of any

SPM-187
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passenger catried by the aircraft on the route Concerned shall be paid by the
Operating Carrier,

9. Validity

This Appendix B becomes effective from the Effective Date of the Codes Share
Agreement and shall remain in force until amended in writing by the Parties.

For and on behalf of: For and on behalf of:
South African Alrways {PTY) LTD Jet Alrways (India) Limited
| = 1’2-1 A. 5__1_,,__._,.
NAME: Theunis Patfleter NAME: Raj Sivakumar——"""
TITLE: General Mafdger - Commercial TITLE: Sr. VP - Planning and Alliances.

MEMNazneen Gagrat
TITLE: General Manager Aliances &
Development and Alliances Business Excellence




APPENDIX € ~ RESERVATION AND SPECIAL SERVICE REQUIREMENTS

1. General

1.1 This Appendix € shall constitute a part of the Code Share Agreement between Jet
Airways (India) Limited -and South African Airways Limnited.

1.2 This Appendix will remain in force untit altered by mutual agreement.

1.3 Terms not defined in this Appendix shall have the meaning attributed to them In
the Agreement.

2. Seat Capacity Control

2.1 The contro) of the total seat capacity is the responsibility of the Operating Carvler,
Bookings shall be accepted on & ‘first come, first served’ basis out of the jointly
linked inventories.

2.2 7o enable free sale of the todeshare, it is necessary that bocking classes on the
Code-shared Flights be mapped. This mapping will be as mutually agréed upon in
the Special Prorate Agreement between the Parties,

3. Advanced Seat Sslection

b—

3,1 The Operating Carrier shall, where reasonably practicable honour seat requests
made for the Marketing Carrier’s passengers.

3.2 Seat requests can be made with generic entries (NSSW/NSSA) or requesting a
specific seat number if the seat map of the Operating Carrier's flight is avalfable

(RQST}.

4. Special Services

4.1  Medical cases (MEDA/OXYG, STCR, WCHC, INCUBATOR), deportees (DEPA/DEPU),
animals voyaging In hold (AVIH), unaccomparied minors (UMNR), weapon and
persons tn custody (WEAP), shall not be part of this Agreement, but will always be
booked directly with the Operating Carrier,

4.2 All special service requests (SSR§) tan be booked according to agreed hilateral
agreement between both Parties as defined in clause 8 “Special Service
Requirement”, of this Appendix €.,

5. Group Acceptance

Group bookings need to be requested with the Operating Carrier direclly, and will not be
allowed under the Marketing Carrier’s flight designator.

6. Passenger Handling & Reservation Control

6.1 Each Party is responsible for controlling bookings made under its designator in a
way which allows maximum use of the sales potential of a flight.
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6.2

6.3

6.4

If for this purpose it becomes necessary to cancel some segments without the
consent of the passenger. each Party will do so only for those baoked under its own
booking designator.

The pperating carrier i5 allowed to make checks on double bookings. In case a
Marketing Carrier's PNR is detected as a dupe, the Operating Carrier will notify
sich booking to the Marketing Carrier but will not cancel the PNR.

9W to Inforen 54 of such cases at: SAACodeshareSupport@flysaa.com
5A to inform 9W of such cases at: rmsupport®jetairways,com

The Operating carrier wili perform flight firming for the marketing flight
reservation by using s own procedures. In case there is a high number of no
show resuited from the insufficient action by the Marketing carrier, the Operating
carrier can reguest the Marketing carrier to perform the Right firming and the
Marketing carrier shall fully cooperate with the Operating carrier in order to
reduce the high number of no show passengers.

9W fo inform SA at: SAACodeshareSupport@flysaa.com
SA to Inform 9W at: rmsupport@jetairways.com

7 Database Maintenance of Flights and Schaclule Changes / Irregularities

7.3

7.2

B Special Service Requirements {SSR)

The Operating Carrier shall advise planned Schedule/Alrcraft Changes on their
operating flights at the earliest possible time. Such messages shall be sent to:

9W shall advise SA vide email at: SAADfstrlbutuon@ﬂysaa tom
SA shall advise 9W vide email at:

The Operating Carrier must make sure that the Marketing Carrier is informed abaut
all Fight / Schedule changes as well in  advance as practicabie.

8.1 Special service requicements will be exchanged as shown in the table hereafter:
\’ $A Operated 9W Operated
NN | §§ | HK | Notused | NN | S5 | HK | Not used

AVIH 'L—_x X# _

AVML | X X

BEML | X X

BIKE X X

BLML | X Tx

BIND | X |
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[ [: SA Operated SW Operated
NN | K[ HK | Notused | NN | 8§ | HK | Not used
BSCT | X I X
R ! o G =
CBBG X X
CHML | X X
CKIN X
o X e e X
e ™
COUR x ;T"' i . X®
CRUZ X == [ 3l 2 ] e
DBML | X o X ~{or —
DEAF | X X =
DEPA | X XH
DEPU X xX#
DIPB X X :
DOCA X
DOCO | X
DOCS X
EXST | x Xy, [
id
FPML x x
FQTR X X =
FgTs X X
FQTW | X X
FOTV Xasl™
FRAG X x#
|FRAV ! X X
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'SA Operated | 9W Operated

NN | 85 | HK [ Notused | NN | S5 | HK | Not used
GFML | X X
GEST E 3 x# |
GRPF X X #
GRPS X X#
HFML X
HNML | X PR

g |l

INFT | X X -
KSML | X l_t_-*' i._
LANG | X X
ML | X X —
FML | X X
LPML X
LSML | X X
MAAS | X | X
MEDA X X#
MOML | X X
NLML X X
NGSA | X X
NSSE | X R X
NSST | x| X
NSSW | X Sl X
OTHS X X
PCTC X
PETC | | X
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[ SA Operated 9W Dperated
II | NN | 5SS | HK | Netused | NN | 5§ | HK | Not used
PSP | | [ X
RQST | X X
RVML | X X
SEMN . X
SFML | X x-# 5
SMSA X gﬂ' {v:'n: L.t..l I X
SMST X 3 !“ A y i "-‘ *“!'Z"}"
SMSW X = 3 3 3:-
SPEQ X X l‘%ré
SPML | X 1 X ==
STCR X X r
THNA % T P
TKNC | X 1 X
TKNM X SI= X ]
TKTL ™ ; x
TWOV x e g X
UMNR | X X#

|
veML | X X e
viML | X X
vimMi | X X
voML | X | X Mg :
WCHC x X
WCHR | X t X
e yFiy ¥ &
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I SA Operated ] oW Operated
NN | SS | HK | Notused | NN | SS | HK | Not used
WCHS = X X
‘WCOB X X
WEAP X X #
XBAG ' X X
Note ;
#  =>» Can be booked only on Operating Flight Number
) => Available on select sectors only, 24 hrs notice required
~ => Available on international flights in First & Premiere class Lunch/Dinner
services

8.2 Conditions of acceptance when 9W is the Operating Carrier

' CODE

tomments

[AVIH | International: Domesticated Dogs and Cats only, Not allowed on.

I
}

BSCT

| BIKE

| 8D

B e

] CBBG

| DEAF

_*"BE?E -

\'u"r;ined- number (6 on the B777 and 2 on the A330) available in |

| requested-first assigned basis.

I

flights into/departing UK, HKG, DMM, RUH, JED or flights
arriving Into TRV/CCH/COK, Excess baggage charges apply.
Advise type of animal, container dimensions and total weight,

economy, Weight limitation of 11 kps {24.25 1bs). Assignment
is controlled in the booking by 9W RM Support team on a first

Excess baggage charge applies if beyond free bagoage
‘sllowance for both weight and piece concept. Non-motorized
touring or racing bicycles to be carried as luggage on Bosing
and Alrbus flights only. The bicycle must be packed in a "bike
box” or protective packaging. The handle bars must be turned
sideways and the pedals detached,

hearing disability may require a safety attendant, Emergency!
exit seats cannot be assighed J

"Must be booked under operating carrier's flight number o

Age: 2 years through 11 years.

Advance notice not reguired. Guests who have both a sight and
hearing disability may require a safety attendant. Emergency
exit seats cannot be assigned,

Must be booked under operating carcier’s fight numbar

"
&
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DEPU %I Must be booked under operating carrier's flight number |

BT Barns fove a2 R By (e pasmsrer ust b oot
FRAG IWEEHBODkE& under operating carrier’s fiight number
"INFT Age: Under 2 yeérs and above 7 dé‘ys:. Infants under 7 dayé

requiring to travel for life-saving treatment may be accepted on
the operating flight number under the MEDA policy.

Each infant must be accompanied by & passenger at least 18
| years of age, unless the accompanying passenger is the parent
of the child. Restrictions on the total number of infants on an
aircraft apply.

Use of Infant car-seats is not permittad.

iMEﬁK " | Must be booked under Operating Carriers flight number.!
Medical clearance to be requested via SSR MEDA. INCAD
information to be advised ;

PETC Not accepted. Service animals are not considered PETC, 7
" SPEQ "Type of equipment, total weight and dimensions to be advised.|

Excess baggage may apply, depending on type of equipment.

l Service I Service dogs only. Allowed in the cabin on routes operated by
Animals aircraft lypes B737, A330 and B777 if accompanying a person
with a disability. Prior notice is not required.

['STCR | Must be booked under operating carrier's flight number.

fesoity +— e R —— s
- UMNR Inernational: above & yrs and under 12 yrs
i WCHC [ Maximum number accepted on an aircraft is restricted dye to|

safety regulations.. In c¢ase of medical reasons, doctor's
certificate or medical approval may be required

WEAP | Must be bocked under operating carr{é';é_-ﬁight number

"XBAG | Advise weight, number of pleces, dimensions.
Expectant ' The operating carrier’s policy applies.
| Mothers '
1 Domestic India sectors and Dhaka, Colombo &
f #athmandu oniy

i
' i ) Single uncomplicated pregnanties:

Maybe permitted to fly till the start of 32™ week without 3
medical certificate. |

: Maybe permitied fo fly {iti the end of 36 weeks provided
there are no prior / present complications., However a n‘/ba/

Lertificate from treating obstetriclan is required from the
15 ﬁ
/




start of 32 weeks stating number of weeks the pregnancy
has advanced and that the expectant mother is fit to traval
by air & that thare are no complications. :

Maybe permitted to fly after the end of 36th week tifl end of

38th week provided the expectant mother has a 'Fitness to

Fly' verificate ; MEDIF from her treating obstetrician duly

approved by 9W Medical Dept and she is accompanied by at

least an MBBS doctor. Fiylng is not permitted under any
1 circumstances after end of 3Bth week of pregnancy.

b) Muitiple uncomplicated pregnancies:

Cases of multiple uncomplicated pregnancies may be |
[ accepted up to the end of the 32nd week ONLY after getting
approval from 9W Medical Dept (on case-to-case basis} and
’ in some cases the expectant mother may have to be
accompanied by at {east an MBBS doctor.

¢) Complicated/high risk pregnancies

]Af! cases of complicated / high-risk pregnancies would be
permitted to fly ONLY after getting approval from 9W Medical
Dept {on case-to-case basis) and in some cases the expectant
mother may have to be accompanied by at least an MBBS
doctér.

: Other  international  sectors (To/trom Middie
| East/Africa/Europe/N. America/Far East)
a) uncomplicated single pregnancy: no medical certificate
required If travelling within 28 weeks of pregnancy {calculated
based on the expected date of delivery), From 29" week tifl end
{of the 35™ week, a medical cenificate & 9W Medical
Depar’cment‘s clearance is required. Flying not permitted after
the 35" week.

b} Uncomplicated Multiple Pregnancy: No medical certificate
required iF travelling within 28 weeks of pregnancy (calculated
hased on the expected date of delivery). From the 29% week 1il}
the end of the 32nd week, fiying is permitted provided the
passenger is carrying a fit to fly certificate by her treating
obstetrician and is accompanied by a doctor with at least an
M.B.B.S5. degree (US equivalent MD)}. Flying not permitted after
the 35™ week.

. ¢) Complicated/High Risk pregnancies: Medical certificate
required. Flying not permitted after the 32™ week. Medical
ciearance from 9W Medical Department required, decided on a
case [0 case basis, In some cases, a medical escort may be
deemed necessary,

: |
Post dellvery
The mother is permitted to fly along with her baby only after 7|
| days from the date of delivery of the baby. ‘

Following a normal delivery, in the absence of any]

&

o
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Persons |
custody

e |

SPM-197

‘tomplications, the mother may be perritted to fly 48 hours
after delivery provided she has a 'Fitness to Fly' certificate from
her treating obstetrician. Rowever, following a Caesarean
section, the guest would be permitted to fly after one week and!
would need 2 letter from her Obstetrician stating that she is ﬁtg
te fly.

However, in an exigency wherein life saving treatment isi
mandatory for the infant, the mother may be permitted to fly;
with the new born provided the newborn is certified fit to Fiy by
the concerned pediatrician and is accompanied by at least an
MBBS doctor. Whilst making & booking, also advise the!
reservations department about your travel, !

1

nJ"Muasft"TEe booked under Operating Carrier's flight number

8,3 Conditions of acceptance when SA Is the Operating Carvier

'copE

B8cT

. BIKE

BLND
e
CHLD
DEAF
DEPA

| DEPU

| EXST

FRAG

Comments
“Not accepted =
| On request
i Excess baggage charge applies if beyond free baggage|
allowance for both weight and piece concept. Non-motorized
: touring or racing bicycles o be carried as luggade on Boeing
and Airbus flights only. The bicycle must be packed in a "bike
box" or protective packaging. The handie bars must be turned
sideways and the pedals detached.

Advise if travelling with a service dog

"Must be booked under operating carrier's flight number

‘ AGe: 3 years thopoh 1iveams

|
" Advise if travelling with assist animal ‘

[_ﬂu-sf be booked under operating carrier’s flight number

| Must be booked under operating carrier's flight number

Iﬂﬁi}'ﬁ‘be booked ﬁhiﬁlé?ﬁ;é?aﬁw carrier's flight number

‘ Must be booked under operating carrier's flight number ;



INFY Age: Under 23 months years and above 7 days. Restrictions on
l the total number of infants on an aircraft appiy,
!
— e e R Tl
MEDA Must be booked under Operating Carrier's fight number. |
| i
PETC | Not accepted
[ SPEQ Type of equipment, total weight and dimensions to be advised.
Excess baggage may apply, depending on type of equipment.
BTCR | Must be booked under operating carrier's flight number,

UMNR ]LSpe.cial handling procedures apply to the conveyance of children
under the age of 12 years and, at the request of the parent /|
guardian, to youny passengers 12 years of age but under 16
| years old who are not accompanied. (Such children are
considered to be unaccompanied unless they are traveliing with|
another passenger of 16 years of age or over). Children having!
attained the age of 5 years bul who are under 12 years of age’
are regarded as unaccompanied minors (UM's). {Such children.
are not considered to be unaccompanied minors when they arel
accompanied by another passenger of 16 years of age or over), |

WCHC Must be booked under operating carrier's flight number

, Maximum number accepted on an aircraft is restricted due to
safety regulations. Advise reason, In case of medical reasans,
i doctor's certificate may be required

WEAP | Must be booked Lnder operating carrier's flight number '
i _ - - el ]
XBAG Advise weight, number of pieces, dimensians, \

i b [The G ers 0ol ib

Mothers |
4 Domestic: Expettant mothers are permitted to fiy till 36 weeks
! of pregnancy provided there are ne prior complications,
International: Expectant mothers are permitted to fiy 4l 35
| weeks of pregnancy provided there are no prior complications.
|
l Persons in| Must be booked under Operating Carrier's fight number. |
custody '
8 Charges

9.1 Both Parties agree to apply the Operating Carrigr's charges In respect to special

services granted.

9.2 If both Parlies appear in the itinerary, the charges of the first Operating Carrier in

the itinerary will apply.

9.3 Charges apply per through flight
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10 Special Meals

101 SPML offered by SW:

AVML, BBML, BLML,CHML DBML, FPML GFML HNML, KSML, LCML, LFML, LSML,
MOML, NLML, RVML SFML, VGML, VIML, VLML, VOML

Special meal request should be made at least 24 hours prior to flight departure,
except for KSML & SFML meals when the request must be made at least 48 hours
prior to flight departure. SFML meals available only on international First & Premier
Cabin

10.2 SPML offered by SA:
Special meal request should be made at ieast 24 hours prior to flight departure,
except for Kosher (KSML} meals when the request must be made at least 48 hours
prior to flight departure.

Special meals requested after cut-off time will be denied with NG and SSR OTHS
item ~ |ATE MEAL REQUEST NOT ACCEPTED,

The following meals are provided on the services of SAA,

AVML, BBML, BLML, CHML, DBML, FPML, GFML, HNML, KSML, LCML, LFML, LSML,
MOML, NLML, RVML, SFML, VGML, VIML, VLML, VOML,

il General Coordination

All notices, demands, requests and/or other communications relating directly to thig
Appendix  shall, unless otherwise specified herein be addressed to the following

For 9w For SA
ATTN. Lucy Rocha Michael Brewis
Manager - Policies & Procedurss Manager - Revenue Integrity
SITA BOMRZOW HBOPSA
FAX + 91 226121 1673 +27 11 978 2764
TEL + 9% 22 6121 1763 +27 11 978 6185
E-MAIL lrocha@ietairways.com saacogesharesyRport®fvsas.com
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12 Valigity
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This Appendix C becomes effective from the Effective Date of the Code Share Agreement
and shall remain in force until amended in writing by the Parties.

For and on behalf of:
South African Alrways {(PTYY LTD

Y

NAME: Theunis Potgidjer
TITLE: General Managigr - Commercial

AMEZ Fisre

TITLE: Head: Global Sales
Development and Aliances

For and on behalf of:
Jet Airways {Indla) Limited

AL

NAME: Ra) Sivakuma
TITLE: Sr. VP - Planning and Afiiances,

RS
NKM: azn nGaérE?

TITLE: General Manager - Alliances &
Business Excellence




i.1

1.2

1.3

APPENDIX D - REVENUE ACCOUNTING PROCEDURES

General

This Appendix [ snaill constutute a part of the Code Share Agreement between Jet
Alrways {India) Limited -and South African Airwsys Limited.

This Appendix will remain in force until altered by mutual agreement.

Terms not defined in this Appendix shall have the meaning attributed to them in
the Agreement.

2 Flight Coupons

2.1

2.3

3 Frequent Flyer Programme Vickets

The Operating Carrier shall retain all flight coupons for processing and all Aown
revenue derived from those flight coupons shall accrue to the Operating Party,
subject to the terms and conditions of the Special Prorate Agreement (SPA) or the
IATA Muitllateral Interline Agreement between the Parties, as applicabie,

interline billing shail be performed according to the IATA Multilateral Interline

Traffic Agreement and the SPA between the Parties, both as amended from time to
time.

tom s vt 75

Frequent Flyer program redemption tickets shall be in accordance with the terms set out
in the reciprocal frequent flyer programme agreement between the Parties.

4 Financlal Settlement _d

4.1,

4.2.

4.3.

4.4,

4.3.

The Operating Carrier shall process all retained flight coupons and determine the
aross revenue to be billed after proration to the Marketing Carrier according to the
provisions stated in the Special Prorate Agreement effective between the Partigs.

The Operating Carrier shall bill the Marketing Carrier for all coupons plated on the
Marketing Carrier, including airport taxes, fees or charges, through IATA Clearing
House (ICH) according to the rules of the Reventue Accounting Manual (RAM), as
per reguiar interline ticket billing procedures and after deduction of the applicabte
interline Service Charge (ISC) and any olher charges mutually agreed upon
between the Parties in the SPA.

In case of Marketing Carrier passengers plated on 3™ party carriers, the Operating
Carrier shall bill the Marketing Carrier according to the SPA in place between the

Parties.

Statements and settlements shall be expressed and effected in USD as per the ICH
regulations.

Alrport taxes due for embarkation on Code Share Flights shall always be paid to the
authorities by the Operating Carrier for all passengers on board. The Operating
Carrier shail debit the Marketing Carrier for their share of passengers according to
interline ticketing billing procedures.

21
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4.6,

4.7,

Revenue derived from charge coliected at time of departure for excess baggage
and/ar other reisted services {pets, etc) shall always be the revenue of the
Operating Carrier.

Should the parties agree to coliect the fuel surcharges a separate agreement will be
concluded between the parties either under the SPA ar as a Fuel Billing Agreement
Due to system restaclions this agreement will be applicable 1o all uplifted coupons
on the relevant routes,

5. Accounting Procedu

s.3

5.2

5.3

54

2.8

§ Accounting Procedures (Settlement & Invoices)

6.1

6,2

6.3

6.4

The Operating Carrier shall send to the Marketing Carder a monthily statement
electronically in the subsequent ICH Period no later than six weeks after each
traffic month. The monthly statement with the total amount of retained flight
coupons {passengers carrigd) by the Operating Carrier on each Code Share Flight
shail contain the following data; airline aumber, ticket number, coupon number,
Operating Carrier flight number and designator code, Marketing Carrier flight
number and designator code, date of uplift, gross coupon value, FETD code, 1SC
value, CSC value and C5C percentage (as applicable) and issulng agent.

Flight coupons which are not included in the statement relative to the month of
trafflc, shall be reported in the next month’s statement (i.e. for example flight
coupons uplifted in November but not included in the November statement shaii be
reported in the Decemnber statement).

The monthly statements shall be considered final and used for billing purposes.
Discrepancies, If any, shall be settled between the accounting offices of the Partias
according to the normal JATA procedures, If agreement is oot reached, the
managament of the Parties according fo clause 18 {Settiement of Disputes) of the
Agreement have to be notified immeadiately for Final resolution.

The Marketing Carrier shall at any time, at its own costs, have the right to audit ali
figures and statements delivered by the Operating Carrier.

Both Parties shall obey the applicable time limits acrording to the rules of Revenue
Accounting Manual.

The Operating Carrier shail, based on the monthly statements a5 per clause 5.1
above, credit the Marketing Carrier as per the values under the prevalling SPA
Agregment through ICH via Category MISC in the same ICH Period of the
statement.

A hard copy of the above credit note should accompany the statement and shall be
dispatched along with other invoices.

The credit note will be included in the next IATA Clearance period month as the
transaction/travel month, (i.e. June trave! items to be included in the July [ATA
Clearance which closes at the end of July-08/ 01 August).

Shouwid one or both Parties cease to be a member of the JATA Ciearing House,
settlermnent shail be determined by the Parties concerned in 2 written amendrment to
the Agrzement In accordance with the Interling Traffic Agreement conciuded
between the Parties.

ﬁ“ 22
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7 Administration

All adminisirative matters relating to this Appendix D such as statements, settlements,
handling of discrepancies and other correspondence shall be handled and dealt with
belween the accounting offices of the Parties.

The following addresses shall be used:

For SAA ; For Jet Airways ¢
Attn : Ms, Felicity Sekoto ~ TAttn: Ms. Radhika Shekharan
Manager Revenue Accounts
Addr :South African Airways Addr : et Airways {India) Ltd.
Room 510 C Biock HDIL Kaladonia,3™ Floor, Andheri Sahar
Airways Park Road Andheri {£), Mumbai - 400 Q6%
‘ Fax : +2711 7871327 Fax: + 91 61212614
Te! H + 2?31 9?81240 Tel ; + 91 22 61212502
el kgto@flysa E-Mail: rshekharan@jetairways.com

1 SITA:  BOMAXSW

8 Validity

This Appendix D becomes effective from the Effective Date of the Codes Share
Agreement and shall remain in force untll amended in writing by the Parties.

For and on behalf of: For and on behalf of:
South African Airways {(PTY] LTD Jet Alrways {India) Limited

T4 S

NAME: Theu 'cgg_ietar NAME: Raj Sivakumar
TITLE: Generpl Manager - Commaearcial TITLE: Sr. VP ~ Planning and Alliances.

G
NAME: Naineen Gagrat

TITLE: Heasj Gigh i Sales TITLE: General Manager - Alllances &
Development and Alliances Business Excellence
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Siza Mzimela

P O Box 224, Cornwali Hill Estate, 0178

e-mail: sizapm@flysaa.com

10 October 2012

Mr Vuyisile Kona
Chairperson
South African Airways

By Hand

Dear Vuyisile

Resignation

I confirm that you have announced via round robin to the new Board of Directors
that my resignation is with immediate effect.

Accordingly, | am informing you that | will exit SAA with immediate effect.

Yours faithfully

cc.  Thuli Mpshe
General Manager, Human Resources






Apsi 18 2011

My, Vshediso Matona

Director General.

Diepartmeny of Public Enterprises,
Suite 401, Infotech Building.

1090 Arcadia Street,

Hartfield D083
South Africa,

Hanorable Direcior General,

I was 2 pieasure and honor 1o meet vou Sir on April 14,

Jel Afrways commenced dailv operations en fohonnethurg - Mumbai route o Apriy 14, 2016 Since then. it has
india market because of high service siandard: and teputation for

become the preferred carrier in the Sauth Africa
yuelitye The market shares for Jet Airways, Souih African Alrways (SAA} 009 Emirates {ihe third sipniftan tarer

in 1his market, and other carriers before and afler Jet Airwavs' Jaunch. is given below

[ [ Mumbai - Johanuesburg | indiz - South Africa X
F Carrier |~ Priorto Jet duly 2019 Prior {pdet July 2810
L a 3 Joairways bauneh | ~Jdan 20010 [ Airways Lawach Jur 201 1%
de; Alrways | i 51% - |90 :
South African Airways | 438 - 20% 28% idg
Emirans 3% % (818 400G
Qilicrs e 5% L% 4%

Whemn Jet Arways reduced operations on this route, bulk of the mavket share Jid nulasove 1o SAA, bul o Emiraies,
The continued rapid cxpansion of the Gulf casricrs in South Africa - especiallhy Bmirues - will apply cignificam
pressore on profitabitity of buth earviers in the Tuwre. We understand Emirates o panicular has concrete plans to

adlel 044 more capanily v Seoth Afica

We are defigitted o cooperate with SAA_on oll comimercial aspects weiuding enbanced Frequent Flicr Program
pariicipatinm afid rooiprocal lounge arogss Jel Always will use Johonnesburg as it patowsy o 088 SA L nonwork
t; fued traflic te Soutl: Alrica, Southern Africa and South America. The feadership posinonghat Jet Airways enjoys
i ncin and feadershin position SAA enjuys n Seuth Alrice will greaily cniable shillingmatket sharcs Trum the Galf

sarriets 1o ourmatetd beuef

Logkng shead the Tollasving optices could b eyploret aling wiil e proftelibty impaes for each:

+  Secnarin 1. Siatos quo - curremtiy existing @ adffequencies by Jet Airways 4 Treguencics by SA A Zscenoric
U Aipways and SAA will code shere off cach oilicr's Rights in dotocsiic Jerbiand South Alvice shd Somthern
Atrica aed the ik route. suliect 1o reftvant regulaiory approvals Subjest i furiber chudies dnd conneativity

January "1 15 most recent montl: for which markar share data is available

wnalysiv we o' Omate that da current dosses will reduce by 0% ander this seenasin

s plh
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JET AIRWAYS (INDIA} LIMITED CONTINUATION SHEET

v Seenarto 2. F feguencies by Jer Alowaser 3 frequencies by SAN seenario. Jet Airways and SAA wilt code
share on each other's flighiz in domestic [ndia snd 48 neighboriag coumtries, end domestic Sroth Africa.
Sowhern 4fica and South Americz and the mink roue subjecr to relevant regalatory approvals, Suljees to
further ssudies and connectivin voaligis e patteee o 2 257 WS e 2 el g
sCenano.

»  Scenario 3 "7 frequencies per week fiowa by Jet Ainways under Joint Venure arrangement” scenario, Jet
Alrways and SAA will enter inte a Joint Venlure armengement that includes passenger and corge revenue
covering all waffic berween South Africa, Southers Africa. South America and India, India's neighboring
countries, and other Asizn points. This Joint venture will be subject to approvai of all regulaten autharitiss
With cost redyctions and addizional revenue potential, we estimate the Joint Venture to furn the curvent lnsses 1o
& 0% profit mergir, or more. Under the doint Venture arangement. the two carriers” networks wiil tegether be
gbie to Boeess more than 909 of the India-South Africa market.

Rehtionship between India and South Aftica is already strong and getling betier. The fabust econamies of both
couniries wiil fued this growth fusther. § stroagly believe a fuil-Redged cooparation beiween Jei Airsays and SAA
will become a caleiyst for promoting trade and towrism  [ncrensed coaperation Berween the two home carriers wilt
@150 provide 2 unigue opporiunity (o diven waffic from I country camiers such &s Emirates and other carmiers whe
currentiy holo 44 %% shares int the indin - Sowh Africa market

AtJjet Airways, we are commiitied to 0 complete coeperation with South Alrican Airways.

Sineerely.

-

’

[ W

: s
i 1
Miresh Goyal
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JET AIRWAYS @

Chairman

Max 14,201

Mr. Tshediso Matona

Director General,

Departraent of Public Enterprises.
Suite 401. Infotech Building,
1090 Arcadia Streat,

Hartteld G083

South Afriva.

Honorable Direcior Genaral,

We are in receipt of vour jetter dated May 9, 1 sincerely appreciate your effons to facilitate 2
resplution in the malier of cooperaiion beiween Jei Airvays and South Alrican Alrways (SAA )L
As we have mainiained throughow: and tried 10 demonstrale multiple times with SAA, we are
extremely keen i o win win” partoership belween the two carriers thal 5 pro-consumer aad
complies with regulations of all respective authorities

We huve atfemnpled to provide answers 10 vaur queries in this letter,

Annexare 1 provides a summarny of relative marker shares of the three key carriers on this rene <
Tet Afrways. SAA ad Emirates - along with the market shares of other carriers belore and alier
let Alrways entered dhis ropte. We have chosen the Octeber ~ Februany period for this
comparison sinee Octoher 2000 was whan Jet Airways setifed fnto the currentiy-existing patiern
ol 8 lreguencies per weeh, As vou will see Sir i s very evident shat Jet Airways bos successlully
wiested market shares nol only from SAA. but alse Tron: Emirates primarily due 1o our excellomn
service stendards and qualiy You will see [rom the mbles that Lmirates was a more dominant
cugrier in all of the market groupings. even before Jet Alrways commeneed operations (lhey are
becoming even more domimant through addition of markels. fregoencics and intreduction of
. A3BD's). We strongly believe that 4 Jet Airways operation in fuil gooperation with SAA will offer
the best chanee o compete with Emiraes and other Gult carriers. This operation i a egoperative
framewngrl. will complement v b others” strengehs i the Tespective home markets wng regivn:.,

Anacxure 2 provides a monih-by-month breakup of market shares from the time foi Alreays
fannched itz operations in April 2010 untif T-ebruary tihe mast regemt momth Tor which this dut is
avaifablic). Sir. we dras your stientiog 1o (he market sharcs in July 2000, 1 s was the ast month
in which Jet Airways operated o 1l weeh schedole and alse the Tiest menth afier the jaiial
gestation petiod. You wil see here thay in three shod monihs, Jel Aipways achivved o leadurship
position s markel shares, patehing signilicam shares nob only from SAA, but alse from
fumirates, e otber carrlers” shares incressed ondy after we staned scaling down operations (by
reduing o iwaueaes per weold in August and © e o Ui October




Annexure 3 provides a tompleiz breakup of all market groups tha conmbmed to the Set
Airvays” Mumbal — lohannesbuig service (ex Mimbal © Saither A0 0 Bl aite
comtribution from each of these markel groups, As sou will see herg Szn there is a robust
collection of markets that will oniy be funther enhanced and waffic ncreased if Jar Airwans and
SAA were 10 cooperale.

Annexure 4 provides 3 menthly breakup of the Tmancial performance of Jet Airvays on the
Mumbai = Johannesbirg — Mumbai route since we commenced operations in April. 2010. Despite
the high markel share and low ¢ost structure, Jet Atrways incurred foss of $20M in 10 months.
This clearly demonstrates that there isn't enough demand in the markets fesding this route o
sustain 9 non-siop frequencies per week (hetiween let Airways ard SAA), Sir. 1t is imporant to
note here that different airlines may use differert formulas 1o aliocaie (prorate) revenues and costs
i particolar roules, Hence it is crucial 10 undersiznd the mechanics of such cost and revenue
“proration”™ and ensure consistency of the same before drawing conclusions.

We would like to accenuate our position by providing the following compelling siatistic: Witk
services {ofien times multiple} 1o all key destingtions of Indis and South Africa Ensirates
cwrently offers ooe-siop service (via Dubaly w 93% of the iudia-South Altica market,
Individually. Jet Afrways and SAA ofler non-stop er one-siop coverage o only 60% of the
markets, A join Jei Airways-SAA operation witl match Emirates in its coverage and reach. Sir.
as vou know. the other major Guil carriers such a5 Qatar and Etihad aiso have aspiravions similar
to Emirates and are rapidly expanding not only in South Africa tu alt of Africa.

Jet Adnvays will use Johanneshury as the patewny to use SAA nelwork 10 Teed taffic 1o South
Adnea. Southemn Afriea and South America, The leadership position thay jet Airways enjtys in
fndia and leadership position SAA enjoys in South Alrica will greatly enable shifting market
shares trom the Gullearriers 16 our mutua benefit. We eagerly fook forward t 1his partnership

i thank you once spain for your eflorts o (aciliate a resolution in this maiter, We awah yOur
advite on the rext steps and date o e siueting.

With bust regards,

! i
.,_,-". " _ J»}J\/

‘\J{_‘A A f
Mitresh ficyal
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IN THE JUDICIAL COMMISSION OF INQUIRY INTO ALLEGATIONS OF STATE
CAPTURE, CORRUPTION AND FRAUD IN THE PUBLIC SECTOR INCLUDING
ORGANS OF STATE

AFFIDAVIT

[, the undersigned,
SANDRA JULIE HESTER COETZEE

do hereby state under oath:

Introduction and Background

l. | prepared this affidavit at the request of the Judicial Commission of Inquiry
into Allegations of State Capture, Corruption and Fraud in the Public Sector
including Organs of State ("the Commission") to assist the Commission in
the discharge of its mandate. This affidavit is made to the best of my
recollection of events during my tenure at SAA as may be relevant to the
terms of reference of the Commission. My recollection of exact timelines
and/or dates is limited.

2. | qualified with a BLC LLB in 1984 and was admitted as an Advocate of the
High Court in 1985. Before joining SAA, | served the Department of Public
Enterprises ("the DPE") in various capacities between 2005 and 2010,
namely, Deputy Director-General: Legal, Governance and Risk, Chief
Investment and Portfolio Manager and Acting Director-General. In 2010, |
joined SAA in the capacity of General Manager: Legal, Risk and
Compliance until my resignation in October 2012.

Shareholder Governance Approach

3. During my tenure at the DPE the governance approach was premised
on accountability and compliance. To ensure that neither the Executive
Authority (the Minister of Public Enterprises) nor the Accounting
Authority (the Board of Directors) of State-Owned Enferprises ("SOEs")
were compromised in the discharge of their respective oversight and
fiduciary duties and responsibilities in terms of Chapters 6 and 7 of the
Public Finance Management Act, Act 1 of 1999 ("the PFMA")
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engagements between the Minister and the Board of Directors were
structured around the prescribed corporate planning, performance
measurement, reporting and required approvals framework of the PFMA.

In support of the Minister's duty to ensure compliance with the PFMA and
the financial policies of the National Treasury, the DPE developed a
portfolio-wide electronic risk-based performance dashboard that tracked
financial, operational and governance performance of the SOEs with year-
on-year and quarter-on-quarter comparisons. Discussions with SOEs in
respect of corporate plans and quarterly performance reporting were
followed up with direction in writing from the Minister. In most cases, the
National Treasury was also invited to these discussions and the Minister of
Finance would also require, in writing, particular matters to be addressed.
In the case of SAA, monthly performance monitoring meetings were also
introduced as a condition to guarantee support from the National Treasury.
These discussions were robust and guiding whilst respecting the statutory
prescribed accountability levels.

Where matters arose outside of the aforementioned governance
framework as a consequence of National Government's objectives or
through third-party submissions, these matters were referred, in writing,
to the relevant Boards of Directors for consideration and report back.

With regard to board appointments, the DPE maintained a database of
potential candidates for board positions with selection considerations
including demographic and gender representation, demonstrable
knowledge and experience in the areas where SOEs require
strengthening in performance and the number of board positions
already held. Prior to recommending candidates for board
appointments, the relevant sector team and the legal, governance and
risk team conducted an assessment of the skill set required to address
the challenges faced by a particular SOE and compiled a list of potential
board members along with their credentials for discussion and
consideration by the Minister. After the evaluation by the DPE and the
Minister a final list for recommendation to Cabinet was compiled. The
same procedure was followed in the case of the 2009 appointment of the
Board of Directors of SAA. This Board was demographically and gender
representative and offered demonstrable expertise in the areas where
SAA's performance required attention.

| am not aware of any changes in the governance approach of the Minister

of Public Enterprises, Ms Barbara Hogan, towards SAA after my departure
from DPE.
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8. Overtime, during my tenure at SAA, | became aware of events that may be
considered a change in governance approach from the new Minister of
Public Enterprises, Mr Gigaba. These events raised concern insofar as (a)
the matters raised were, in the ordinary course of business, within the
fiduciary duty of the Board of Directors and/or the duties of management,
(b) proffered the interest of third parties and (c) occurred outside the
governance framework as prescribed by the PFMA and were not reduced
to writing. Where my advice on addressing these governance concerns
were sought, | recommended that clarification and/or instruction be
respectfully sought from the Minister in writing.

Relationship between Board of Directors and Management of SAA 2010-2012

9. The working relationship between the Board of Directors and management
of SAA during the period 2010-2012 was structured around a new
Delegation of Authority premised on transparency, accountability and
integrity. There was a clear message to management that it will not be
"business as usual". Costs had to be reduced and effectively controlled
and a strategy for revenue growth had to be secured in a compliant
manner.

10. Among others, the Delegation of Authority set value and materiality
thresholds for procurement approvals. In addition, through the
establishment of a Board Sub-Committee on procurement, special
attention was paid to weaknesses and improvements in the maturity
schedule of procurement practices. Areas of attention included a clear
business rationale relevant to delivery on the corporate plan (including
budget), compliance and value for money.

Procurement

11. Procurement requirements were initiated and defined by business units
while bid submissions were evaluated by a cross-functional team
representing various departments in the company. All procurement
submissions had to, at a minimum, contain particulars of the procurement,
evaluation results and a recommendation for approval where escalated in
accordance with the DoA to the ultimate level of approval. Original bid
documents were not included in the escalation process to protect the
integrity of the evaluation process and confidentiality obligations towards
bidders.
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12. From the bottom to the top within the company, the hierarchy of
procurement approvals were: the Chief Procurement Officer, the Bid
Adjudication Committee, the Chief Executive Officer (CEQ), the
Procurement Sub-Committee of the Board and the Board of Directors.

13. In addition, in terms of to section 54(2) of the PFMA, SAA was required to
seek approval from the Minister for significant and material transactions
agreed to in advance between the Minister and the Board of Directors.
Pursuant to section 54(2) relevant particulars of such procurement
transactions were submitted to the National Treasury and the Minister for
approval before any bid award of such transactions could be confirmed.

The Fleet Committee

14. A key area of concern within the airline was the lack of integrated fleet
planning and management to support efficient commercial operations and
meet safety requirements. The CEO, Ms Siza Mzimela, established a Fleet
Committee comprised of senior executives representing Commercial,
Flight Operations, Finance, Procurement, Cargo, Legal, Risk and
Compliance and subsidiaries SAA Technical and Mango. The committee
was chaired by the General Manager: Commercial.

15. Among others, the committee was charged with the determination of fleet
requirements to implement the growth strategy contained in the corporate
plan and the resolution of the long- standing legacy contracts for the
purchase of twenty A320 aircraft. This gave rise to a Request for Proposals
(RFP) for wide-body aircraft and negotiations to extricate SAA from the
legacy A320 contract obligation in a manner that would terminate pre-
delivery payments and claw back pre-delivery payments already made and
enable access to contemporary aircraft options. Substantial progress was
made in both these matters by the time that | left SAA.

16. The results of the RFP evaluation were presented to and approved by the
Board of Directors and further presented to the DPE for consideration and
approval by the Minister. | did not participate in the evaluation of the RFP
bid submissions. Regarding the A320 contract, in principle agreement was
reached to swop-out requirements for contemporary aircraft matching
SAA's fleet requirements, the immediate sale and option for lease back on
time-scales that would enable more frequent fleet renewal and the pay
back of past pre-delivery payments.
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The Mumbai Route

1Z.

18.

On occasion when Ms Mzimela was called to attend a meeting at the
Minister's office, the purpose at the time not known to me, | was asked to
take a call from a gentleman from Jet Airways who wanted to speak to the
CEO. As the gentleman insisted speaking to Ms Mzimela, her assistant
requested that | take the call as she was still at the Minister's office. | do
not recall the gentleman's name. He indicated that he was leaving the
Minister's office and would be on his way to SAA's offices to sign an
agreement in respect of the Mumbai route. | indicated that | was not aware
of such an agreement or a decision by the Board of Directors in that regard
and would have to consult Ms Mzimela on the matter and revert. Ms
Mzimela was tied up at the Minister's office for a while and the gentleman
continued to call to arrange for the signature of the agreement on the same
day. | called Ms Mzimela for guidance and was instructed to stall the
matter as she had no knowledge thereof and was still waiting for the
meeting with the Minister to commence. | then obtained the gentleman's
email address and offered to revert to him in writing once | had received
instruction.

Upon Ms Mzimela's return from the Minister's office, | briefed her about
the call and she informed me of events at the Minister's office. | addressed
an email to the gentleman with copy to the General Manager: Commercial
requesting that he sends us further particulars of their proposal and a copy
of the agreement and indicated that the matter had been referred to the
General Manager: Commercial as the appropriate executive to address
the matter. In reply, | did not receive further particulars of the agreement
or the agreement itself but rather concern about not proceeding with the
signing of the agreement. Thereafter, | did not have any further
involvement with the matter.

The New Age Procurement

19.

During my tenure at SAA, | served as the Chairperson of the BAC, for a
term after which | recommended that, due to other pressing matters, | be
replaced by one of the lawyers in the legal unit. One of the matters
presented to the BAC was the approval of a confined procurement of the
New Age daily newspaper. The meeting of the BAC was on 22 February
2011. Various considerations were raised during the debate at the BAC
among which were cost and justification for the procurement within the
context of a cost containment commitment, implications for flight
operations and compliance with BAC submission requirements. The BAC
did not approve the procurement but referred the matter back to the cross-
functional team to address the concerns raised by the BAC before a final
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decision could be taken. To my knowledge, not all concerns raised by the
BAC were addressed but a cost per unit reduction in price for a limited test
period was secured. | did not sign the submission to approve the
procurement as not all the BAC concerns were addressed.

| received some documents relating to this matter on 29 November 2018.
Except for the meeting on 22 February 2011, | was not involved in any of the
discussions or meetings after that date. The attached document " HEADING:
REQUEST TO CONFINE TO NEW AGE NEWSPAPER" was presented to the
BAC meeting but not approved. | did not sign it. (Annex A)

| also attach an extract from the minutes of the meeting of the BAC held
on 22 February 2011. This document incorrectly states that the BAC
recommended the procurement and distribution of the New Age
newspaper. The BAC did not take such a resolution. This is corroborated
by the attached BAC submission checklist. As appears from this document,
many of the key submission compliance were not done. (Annex B)

Mr Siyabonga Mahlangu

22.

.8

| only met Mr Siyabonga Mahlangu ("Siya") once in a meeting called by the
DPE of all legal departments of the SOEs reporting to the Minister of Public
Enterprises and hosted at Eskom. The purpose of the meeting was not
known in advance but at the start of the meeting it transpired that the
meeting was a follow up of an earlier meeting hosted at the DPE where Mr
Mahlangu was not present and where the subject matter was the
procurement of legal firms to address transformation objectives.

To put what transpired in the meeting where Mr Mahlangu was present in
perspective, the circumstances of the earlier meeting is relevant. The earlier
meeting was called by the DPE and chaired by a chief director in the legal
department, Mr Sandile Dlamini. The meeting was attended by
representatives from most of the SOEs. We were advised that the DPE was
concerned about demographic representation in the legal firms appointed
by the SOEs and wanted a uniform approach to achieving greater
representation. Without exception all present expressed support for the
transformation objectives that the DPE wanted to achieve as well as for a
collaboration between the SOEs to share information towards a
harmonised approach. In this regard, the representative of Denel and
myself reported that our companies had recently appointed a new panel of
legal firms following our respective procurement processes and that
included preferential weighting for Broad-Based Black Economic
Empowerment (BBBEE) scoring as well as for meaningful formal
partnerships with wholly owned black legal firms. It was recommended that
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these processes be shared with all to determine where our respective
procurement can be improved. During the course of discussions certain
complexities and compliance considerations were also raised. This
included the requirement that procurement processes must follow
individual company governance procedures and must be compliant with
the PFMA and the Preferential Procurement Policy Framework Act, Act 5
of 2000. Furthermore, it was highlighted that some transactions are
complex and most of the experienced skills are housed in bigger firms with
BBBEE accredited ratings. During the discussions, Mr Dlaminiindicated that
he was concerned as he had to report back to Siya and the latter wanted
immediate action and thus where required skills are not available in smaller
black firms consideration should be given to allowing the smaller black
firms to sub-contract the expertise of the larger predominantly established
white firms. At that time, concerns were raised regarding compliance with
procurement laws and it was recommended that, in addition to the sharing
of information by SOEs, the DPE provides its proposal on how to implement
its objectives for consideration by the governance structures of the
respective SOEs. It was also recommended that the DPE obtain a legal
opinion to guide compliance in this regard. Subsequent to the meeting
SOEs, including SAA, shared information but no further feedback or
correspondence in this regard came from the DPE, other than the follow up
meeting where Mr Mahlangu was present.

The follow up meeting was chaired by Ms Matsietsi Mokholo, the then
Deputy Director-General, Legal, Governance and Risk. The meeting was
attended by representatives of all the SOEs. Ms Mokholo called for a
collaborative approach to enhancing BBBEE representation through the
procurement of legal services by the respective SOEs. In this regard,
representatives in attendance again pledged support and highlighted the
considerations raised at the earlier meeting. Mr Mahlangu, sitting next to
Ms Mokholo, seemingly got frustrated with how the meeting was
proceeding and then abruptly pushed Ms Mokholo aside and took over
control of the meeting. In an aggressive tone he informed the meeting that
he wants to see action and if SOEs did not cooperate that they will be dealt
with. He also proceeded to single SAA out as not being cooperative. The
meeting was in shock and colleagues from the DPE tried to calm down Mr
Mahlangu. The meeting closed abruptly.

| briefed Ms Mzimela on the outcome of both events.
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Appointment of New Board of Directors, 2012

26. Upon the appointment of a new Board of Directors (chaired by Mr Vuyisile
Kona) in 2012, management continued with their commitment to diligently
serve the Board of Directors and the company. As far as | am aware, none
had contemplated leaving the airline and the CEO called on all to continue
with our support, commitment and duties as usual. However, within days
after the appointment of the new Board of Directors, the Chairperson
announced that he will be serving as Executive Chairperson and took office
at the company. This announcement caught us all by surprise and confused
us regarding reporting lines as the CEO, Ms Mzimela, had not vacated her
position. During this period, Mr Kona also called executives directly to his
office for meetings without informing, inviting or consulting Ms Mzimela. As
far as | am aware all executives complied with Mr Kona's instructions.

27. During this period, Mr Kona came to my office and instructed that | hand
over all documents related to (a) the review of existing contracts for
purposes of termination or re-negotiation as part of the cost reduction
initiatives, and (b) the fleet transactions. | undertook to do so but requested
an opportunity to brief Mr Kona on the outcome of the contract review and
the A320 legacy contract negotiations. He did not show an interest in such
a briefing and indicated that he will personally be handling these matters
going forward and he was already engaging with people in that regard.

28. After this incident, | was called to Mr Kona's office for a meeting. Mr
Kona indicated that he considered it important to explain his approach to
business which is one of honouring favours among friends. He continued
to illustrate this approach with an example within his own experience
where he requested a previous employer (I cannot recall the name of the
company but it operates within the electronic equipment sector) to
supply him with a television. | was surprised by the content of the
meeting as | anticipated that it may be the opportunity to brief Mr Kona
on the matters we discussed earlier, thus | did not respond to Mr Kona's
brief on doing business. Mr Kana enquired whether | had any comment
and understood what he was saying. | indicated that | understood but had
no comment upon which Mr Kona indicated that he will have me
investigated if | did not cooperate. | replied that | have and will continue to
serve SAA to the best of my ability and that | am not aware of any matter
that would warrant any investigation but in such an event | will
collaborate with any investigation. | then left the meeting.
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Upon return to my office, | was perplexed at the turn of events and called
the CEO for guidance on how to proceed. Ms Mzimela advised me that
she was equally confused and perplexed by events and that she had
written to Mr Kona to seek clarification from him and the Minister but had
yet not received a response. | spent the rest of the day considering the
implications of events during the past year, and, in particular, the past few
days, and concluded that there was indeed a new governance approach
which would potentially compromise the ability of SAA to become
sustainable and further potentially compromise my role and integrity as a
prescribed officer of the company. | decided to tender my resignation. | did
not discuss this decision with Ms Mzimela.

The next day Ms Mzimela called a meeting of the executive management
and informed us that she has written to Mr Kona and received no response
and consequently she has tendered her resignation. | indicated that | will
be doing the same. | proceeded to finalise my resignation letter and
submitted such to the General Manager: Human Resources, Ms Thuli
Mpshe, indicating that | am willing to vacate my position earlier than the
one-month notice period if that is required by the CEO or Executive
Chairman and the Board of Directors. The General Manager: Human
Resources indicated that she would revert to me and indicated that | must
be on standby for a possible meeting with Mr Kona. | proceeded to call the
heads of the divisions reporting to me and briefed them on my resignation
and for purposes of an orderly hand-over, | shared with them the status of
and next steps of all matters current on my desk. We agreed that all
documents would remain in my office and they were briefed on the registry
of such documents.

By the next day, | had not received any response to my letter of resignation
nor was | called to a meeting with Mr Kona. Prior to leaving the office that
day | enquired with the General Manager: Human Resources whether |
would still be called by Mr Kona on that day and she undertook to revert to
me. On my way home, | received two calls. The one was from the General
Manager: Human Resources informing me that my resignation had been
accepted with immediate effect and that | am not required to return the next
day. The other was from the Acting Chief Procurement Officer, Mr Alvin
Chetty, who wanted my advice on an instruction from Mr Kona to provide
him with a number of copies of the bid documents of bidders responding to
the RFP for new fleet procurement. His concern was borne out of the fact
that the procurement process was not yet completed and submissions
were subject to strict confidentiality obligations. | advised him that | am no
longer in the employment of SAA and, he must ensure that the
procurement process is not compromised. To this end, | advised that he
may consider advising Mr Kona of these concerns and should he provide
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copies of the documents he had to ensure that recipients sign for the
documents.

32. After these events, | did not engage further with the Board of Directors or the
management of SAA regarding the operations of the airline. My departure
from SAA was followed by a period of financial and emotional distress for my
family as | have always been the principal provider. Although | could secure
short-term assignments, | only secure fixed-term employment in 2014.

33. Other than the documents referred to in paragraphs 19 and 20, | have no
records of SAA in my possession. The Corporate Plan and Quarterly
Report submissions and correspondence between SAA and the Minister
as well as related submissions to the Board of Directors may provide
further insight into the aforementioned events.

UDEPONENT

| 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 Cornlorion ... on this the25 £day of é«— AL
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

R

coMMissI OF OATHS

been complied with.

FULL NAMES:

Kim Alan McEwen CA (8A)

. Commissioner of QOaths
ADDRESS: 16 Mount Columbig

Midlands Estate

EX OFFICIO: Centurion j\/
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ANNEXURE A SPM-226

- Corporate Affairs
- GSM and Finance

PFMA IMPLICATION
In order to comply with the PFMA, the CFST recommend that the BAC approve the
submission for the confinement of New Age Newspaper.

APPROVAL PROCESS
BAC

RECOMMENDATION

It is recommended that the BAC grant permission to purchase and distribute the New Age
Newspaper at check-in counters at OR Tambo, King Shaka and Cape Town International
airports for a period of 2 months starting 1% April 2011.

SIGNATURES:
1. Compiled by:

Blods 140 ou
Ntombi Nzeocha- Commodity Manager Date

2. Requested-by:
15 02201
/ 7

Thabanj VK"I'
Maigge%orship Date

| Nl 90|

Date ! \

!5/0&\/0‘10 tf
/ F

Date

4. Confirmation of budget or corrective measure to ensure no overspend:

U 2

Stuart Laird-Smith
Financial Controlier - Commercial Date

5. Approved/not approved by BAC

Sandra Coetzee Date

BAC- Chairman
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Annexuwee B SPM-227

South African Airways
BAC Secretariat Office
Room 108f

1¢ Floor £ Block
Airways Park

SOUTH AFRICAN AIRWAYS 1627

Private Bag x13
ORTIA
Kempton Park, 1627

Tel: 27 11 9786009

Fax; 27 11 9786161
EXTRACT FROM THE MINUTES OF THE MEETING OF THE BID ADJUDICATION COUNCIL (22022011) SOUTH AFRICAN
AIRWAYS (PTY) LTD HELD 22 FEBRUARY 2011, AT AIRWAYS PARK AT 10:30

6.1 Request to Confine to New Age Newspaper

Adjudicated by BAC: 22 February 2011

It was RESOLVED THAT the procurement and distribution of the New Age Newspaper
at check-in counters at the OR Tambo Int. Airport, King Shaka Int. Airport and Cape
Town Int. Airport for a period of 2 (two) months commencing 01 April 2011, be and is
hereby supported and recommended for approval through the Delegation of Authority
subject to negotiation of a 10 (ten) percent discount and if not obtained, the submission
should be re-tabled at the BAC.

2 C 55;7?‘\

&t of the‘ﬁ?ﬁﬁutes

ESQL_;_TH AFROC AR

AL A AT

BA etariat Offic;\\e?'\

True

Disclaimer: For Internal Purposes Only

Direciors

CA Carolus® {Chairperson), SP Mzimela (Chiel Execulive), T Daka®, TC Jantjies*. Y Kwinana®. DH Lewis®, RM Loubser®, BF Mohale*, OC Myeni".
JP Ndhlovu®, LG Nkosi-Thomas®, L) Rabbets®, ZJ Sithole*, M Whitehouse®

*Non Executive
Ruth Kibuuka Company Secretary

South Alrican Airways {Propretary) Lim led Reg No. 1997/022444/07

A STAR ALLIANGE MEMBER ¥
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