1 DEFINITIONS
In this Agreement, unless the context clearly indicates a contrary intention, the following terms shall have their meanings assigned to them hereunder, namely:

1.1 “the/this Agreement” means this agreement together with the annexures hereto, as well as all amendments thereto executed by the Parties in accordance with clause 21.2;

1.2 "Trip" means any trip, tour or holiday in the Republic of South Africa; 

1.3 “Contract Value” is the value of this Agreement as specified in Annexure D;

1.4 “Default” means any failure by either Party to comply with its obligations in terms of this Agreement;

1.5 “Deliverable” refers to anything delivered pursuant to the Services under this Agreement;

1.6 “the Effective Date” means ________________ notwithstanding the Signature Date;

1.7 “Personnel” of a Party includes employees, agents, consultants, subcontractors, or other representatives of the Party;

1.8 “Itinerary” means the itinerary to be undertaken and extended by COMPANY A in terms of and consequent upon the conclusion of this Agreement;

1.9 “Indemnity” means the document which COMPANY A provided to COMPANY B (CLIENT), which resulted in this Agreement being concluded; and

1.10 “Services” means the services to be supplied by COMPANY A to COMPANY B (CLIENT) under this Agreement and as detailed in Annexure C.

2 INTERPRETATION
2.1 References to this Agreement shall include the schedules and annexures to this Agreement.

2.2 The table of contents, and the headings to the clauses in this Agreement are for convenient reference purposes only, shall not be used in the interpretation of this Agreement, and shall not limit or extend the language of the clauses to which they refer.

2.3 Words and phrases defined in this Agreement shall also apply in the interpretation of the same words and phrases in annexures or schedules to this Agreement, save where specifically indicated to the contrary in such annexures or schedules.

2.4 Unless the context otherwise require:

2.4.1 the singular shall import and include the plural and vice versa;

2.4.2 words indicating a gender shall import and include other genders;

2.4.3 words indicating natural persons shall include juristic persons;

2.4.4 
the Gregorian calendar shall be the basis for any years, quarters, months or dates expressed in this Agreement; and

2.4.5 references to clauses, schedules, parts and sections are, unless otherwise provided, references to clauses, schedules, parts and sections of this Agreement.

2.5 Where appropriate, meanings ascribed to defined words and expressions in clause shall impose substantive obligations on the Parties.

2.6 The use of the word "including" followed by a specific example or examples shall not be construed or interpreted as limiting the meaning of the general wording preceding it and where general words follow particular and specific words, the general words must not be confined to the particular or specific words used in the context.

3 TERMS OF REFERENCE
3.1 All Services performed by COMPANY A for COMPANY B (CLIENT) will be in accordance with the agreed terms of reference for the Trip as contained in this Agreement unless both Parties in writing agree upon a revision.

3.2 The background to the Trip is described in Annexure B, but is included in this Agreement for information purposes only, and does not form part of this Agreement or confer obligations on either Party.

4 COMPANY A
4.1 This Agreement is between COMPANY B (CLIENT) and COMPANY A. COMPANY B (CLIENT) agrees that its relationship is solely with COMPANY A as the entity contracting with COMPANY B (CLIENT) to provide the Services.  Notwithstanding the fact that certain Services under the Agreement may be carried out by personnel provided to COMPANY A from other Parties through service or other agreements, you agree that none of the other Parties (except COMPANY A as referenced in this Agreement) will have any liability to you and that you will not bring any claim or proceedings of any nature (whether in contract, delict, breach of statutory duty or otherwise and including, but not limited to, a claim for negligence) in any way in respect of or in connection with this Agreement against any of the other Parties (except COMPANY A) or any subcontractors that COMPANY A may use to provide the Services. 

4.2 The provisions of this clause 4 shall survive termination of this Agreement, and continue to bind the Parties.

5 RELATIONSHIP OF THE PARTIES
5.1 The Parties hereto shall be deemed to be independent contractors, and the Personnel of one shall not be deemed to be Personnel of the other.  

5.2 Neither Party shall act as the agent of the other, and neither Party shall have the authority, or represent that it has the authority, to bind the other Party.  In addition, neither Party shall have any fiduciary duty towards the other Party under this Agreement.

5.3 Nothing in this Agreement shall be construed as constituting a temporary employment service as contemplated in section 198 of the Labour Relations Act, 1995.

5.4 Nothing in this Agreement shall be construed as creating a partnership or joint venture between the Parties and neither Party shall have any authority to incur any liability on behalf of the other or to pledge the credit of the other Party.

5.5 No person who is not a party to this Agreement shall have any rights under the Agreement to enforce any of its terms.

5.6 The provisions of this clause 5 shall survive termination of this Agreement, and continue to bind the Parties.

6 PERSONNEL AND NON-SOLICITATION
6.1 COMPANY A Personnel may be absent from the Trip for short periods of time for other reasons. COMPANY A undertakes to minimise any disruption to the Trip's progress because of such circumstances. 

6.2 COMPANY A shall utilise suitably qualified and trained Personnel to provide the Services to COMPANY B (CLIENT) in terms of this Agreement.

6.3 COMPANY A shall endeavour to staff the Trip with the resources disclosed in the Proposal, however COMPANY A shall be entitled, in consultation with COMPANY B (CLIENT) to allocate Personnel in accordance with the skills and knowledge required, provided further that any exercise of such discretion shall not negatively impact upon the provision of the Services by COMPANY A to COMPANY B (CLIENT) in terms of this Agreement.

6.4 COMPANY A may substitute directors or Personnel at its discretion and will give reasonable notice to COMPANY B (CLIENT) of such substitution and will provide replacement Personnel of equivalent ability.

6.5 COMPANY B (CLIENT) agrees not to make any offer of employment or to employ any member of COMPANY A Personnel working on the Trip, either during the Trip or for a period of six (6) months after completion of the Trip.  COMPANY B (CLIENT) also agrees not to use COMPANY A’s Personnel as consultants, either independently or via a third party for the same period. Breach of this condition will render COMPANY B (CLIENT) liable to pay damages in an amount equal to 6 (six) month's salary of the relevant member of Personnel, provided that such damages shall be calculated in respect of the 6 (six) month period prior to such member of Personnel leaving the employ of COMPANY A.  The Parties agree that the aforementioned damages are fair, based on the damage COMPANY A is likely to suffer, and considering the difficulty in calculating the actual damages. 

6.6 COMPANY A also undertakes not to offer employment directly or indirectly to COMPANY B (CLIENT)’s Personnel during the period of the Trip and for a period of 6 (six) months after the completion of the Trip.

6.7 The provisions of this clause 6 shall survive termination of the Agreement, and continue to bind the Parties.

7 SUBCONTRACTING AND ASSIGNMENT
7.1 COMPANY B (CLIENT) shall not be entitled to assign or otherwise transfer the benefit or burden of all or any part of this Agreement without the prior written consent of COMPANY A, which consent shall not be unreasonably delayed or withheld.

7.2 COMPANY A shall have the right to sub-contract its obligations under this Agreement, provided that COMPANY A shall remain responsible to COMPANY B (CLIENT) for the performance of obligations assumed in terms of this Agreement.

7.3 The appointment of a subcontractor to perform any part of the Services contemplated in this Agreement shall in no way relieve COMPANY A of any of its obligations or liabilities in terms of this Agreement.

7.4 COMPANY A may assign its rights and obligations hereunder in whole or in part to any affiliate without the consent of COMPANY B (CLIENT).

7.5 COMPANY A shall ensure that any party over which it has direct control, including but not limited to any subcontractor appointed to perform the Services or any part thereof performs its duties and functions as may be reasonably required by COMPANY B (CLIENT) to enable COMPANY B (CLIENT) to comply with its obligations under this Agreement. 

8 CHARGES
8.1 Time and Material fees are based on the actual time spent by COMPANY A Personnel on the Trip at the rates which are set periodically, taking into account the experience and seniority of Personnel, and the complexity of itinerary undertaken unless otherwise agreed. 

8.2 Prices and fees are based on the amounts quoted by COMPANY A and the current exchange rate as agreed to by the Parties.  

8.3 All fees quoted exclude value-added tax (“VAT”).
9 PAYMENT
9.1 COMPANY A will provide COMPANY B (CLIENT) with a VAT invoice in the format, and containing the particulars, required by law, and COMPANY B (CLIENT) agrees to provide any information to COMPANY A which COMPANY A may require in the preparation of such invoices.

9.2 COMPANY A shall be responsible for invoicing COMPANY B (CLIENT), which invoices shall include the amounts owed by COMPANY B (CLIENT) to the COMPANY A Personnel in terms of this Agreement, including amounts owed to COMPANY A subcontractors.

9.3 These invoices are payable directly to COMPANY A in accordance with the Payment Schedule or in the absence of a Payment Structure on presentation of the invoice. At least paid within 30 (thirty) days prior to the start of Trip.

9.4 The Parties agree that payments may be effected by electronic transfer of funds or as otherwise agreed between the Parties, from time to time.

9.5 Should a dispute arise relating to any fees or expenses due to COMPANY A:

9.5.1 COMPANY B (CLIENT) must notify COMPANY A of the disputed amount, in writing, specifying the affected amount, and the alleged reasons for such dispute, within 30 (thirty) days of receipt of the invoice containing the disputed amount, failing which COMPANY B (CLIENT) shall be deemed to have accepted the invoice as correct, due and payable;

9.5.2 Any notification, as contemplated in the clause above, shall detail the amounts disputed and the reasons therefore;

9.5.3 The undisputed portion of the invoice shall be payable on the terms defined in clause 9.4;

9.5.4 COMPANY B (CLIENT) shall be entitled to withhold payment of the disputed portion of any amount payable until the dispute is resolved;

9.5.5 If COMPANY B (CLIENT) disputes, and withholds, an amount in excess of 50 % (fifty percent) of the relevant invoice total, COMPANY A shall be entitled to suspend provision of the Services until the dispute is resolved and any amount payable to COMPANY A pursuant to the resolved dispute is paid;

9.5.6 Any suspension of Services as contemplated in the clause above or in clause 9.7, shall be applied to all performance milestone and dates, such that all such milestones and dates shall be automatically extended by a period of time equal to the period of the aforementioned suspension; and

9.5.7 If the Parties are unable to resolve such dispute, it shall be referred for determination in accordance with the provisions of clause 19.

9.6 COMPANY A shall have the right to halt or terminate entirely its Services during any period in which any fees are overdue and undisputed for more than 30 days but, despite written demand, remain unpaid by COMPANY B (CLIENT).

9.7 The provisions of this clause 9 shall survive termination of this Agreement, and continue to bind the Parties.

10 INTELLECTUAL PROPERTY
10.1 COMPANY A’s Intellectual Property:

10.1.1 COMPANY A has created, acquired or otherwise obtained rights in, and may, in connection with the Trip, employ, provide, modify, create, acquire or otherwise obtain rights in various concepts, ideas, methods, methodologies, procedures, processes, know-how, techniques, models, templates; generalised features of the structure, sequence and organisation of software, user interfaces and screen designs; general purpose COMPANY A and software tools, utilities and routines; and logic, coherence and methods of operation systems 

10.1.2 To the extent that COMPANY A utilises any of its property (including intellectual property) in connection with the Trip, such property shall remain the property of COMPANY A. Except for cases where a licence is expressly granted in writing, COMPANY B (CLIENT) shall acquire no right or interest in such property.

10.1.3 Notwithstanding anything in this Agreement, COMPANY A will exclusively own all right, title and interest, including but not limited to all rights under all copyright, patent and other intellectual property laws, in and to the COMPANY A Intellectual Property.
10.1.4 In the event of COMPANY B (CLIENT) requesting the use of any COMPANY A Intellectual Property, outside the scope of the Trip, this would be subject to the Parties agreeing to a written licence agreement for such use.

10.1.5 Subject to this clause 10, COMPANY A warrants that no aspect of the COMPANY A Intellectual Property rightfully utilised by COMPANY B (CLIENT) in terms of this Agreement will infringe any patent, design, copyright, trade secret or other proprietary right of any third party ("third party proprietary rights"), and COMPANY A shall, at its cost, defend COMPANY B (CLIENT) against any claim that the Services infringe any such third party proprietary rights, provided that COMPANY B (CLIENT) gives prompt notice to COMPANY A of such claim, COMPANY A controls the defence thereof and COMPANY B (CLIENT) does not jeopardise the claim in any way. 
10.2 Trip Deliverables and Milestones:

10.2.1 
Except as otherwise provided in this Agreement, and upon full and final payment to COMPANY A of all amounts owing to COMPANY A in terms of this Agreement, all Deliverables shall, subject to clause 10.1, become the property of COMPANY B (CLIENT).

10.2.2 To the extent that there are any components of COMPANY A Intellectual Property included in the Deliverables, COMPANY A grants to COMPANY B (CLIENT), upon full and final payment as aforesaid, a royalty-free, perpetual, non-exclusive, non-transferable licence to use such COMPANY A Intellectual Property solely in connection with such Deliverables.

10.2.3 In the event of COMPANY B (CLIENT) requesting use of any Deliverables by COMPANY A, outside the scope of the Trip, this would be subject to the Parties agreeing to a written licence agreement for such use.

10.3 The provisions of this clause 10 shall survive termination of this Agreement, and continue to bind the Parties.

11 COMPANY B (CLIENT)’S OBLIGATIONS
11.1 COMPANY B (CLIENT) shall cooperate with COMPANY A in the performance by COMPANY A of its Services hereunder, including without limitation, providing COMPANY A with reasonable facilities and timely access to data, information and Personnel of COMPANY B (CLIENT) as and when deemed necessary.
11.2 COMPANY B (CLIENT) shall procure the cooperation with COMPANY A of any third parties involved in this Trip, not under the control of COMPANY A.

11.3 COMPANY B (CLIENT) shall advise COMPANY A verbally and in writing as soon as they become aware of anything, which may hamper or delay either Party complying with its obligations in terms of this Agreement.

11.4 COMPANY B (CLIENT) shall provide all decisions and inputs requested by COMPANY A within a reasonable time of COMPANY A requesting such decision or input.

11.5 COMPANY B (CLIENT) will not interfere with or impede the contractual relationship between COMPANY A and its Personnel.

11.6 COMPANY B (CLIENT) will advise COMPANY A, in writing, of any restrictions which it wishes to place on COMPANY A regarding electronic correspondence, data protection matters, and access to COMPANY B (CLIENT)’s networks, for the Services to be provided by COMPANY A under this Agreement.

12 LIMITATION OF LIABILITY
12.1 COMPANY A’s liability for all claims arising out of the Services provided in connection with the Agreement is limited to the total fees paid by COMPANY B (CLIENT) pursuant to this Agreement, as apportioned for our part in a consortium (the “maximum liability”).  
12.2 The maximum liability is the aggregated liability for all claims from whatever source and however arising, whether in contract, delict or otherwise.

12.3 COMPANY A will not be liable to COMPANY B (CLIENT) or any cessionary or third party claiming through or on behalf of COMPANY B (CLIENT) for any punitive damages whatsoever, or for any other loss or damages beyond the maximum liability specified. 

12.4 Neither Party will be liable to the other Party or any cessionary or third party claiming through or on behalf of such Party for any indirect, special or consequential damages arising out of or related to this Agreement.

12.5 COMPANY A will only accept any form of liability, limited as specified, if it is the subject of a final judgement in a court of law or by way of arbitration.

12.6 Any claims, however rising, must be commenced formally by service or court summons or process initiating arbitration proceedings within 2 (two) years after the Party bringing the claim becomes aware (or ought to reasonably have become aware) of the facts which give rise to the claim and, in any event regardless of the knowledge of the claimant, by no later than three years after the date of the alleged breach of contract, delict or other act or omission giving rise to a cause of action. This expressly overrides any statutory provision which otherwise apply.

12.7 Without derogating from the generality of clause 12.1, COMPANY B (CLIENT) indemnifies COMPANY A against any loss, damages, costs or expenses directly or indirectly incurred by COMPANY A as a result of information supplied by, or misrepresentations, fraudulent acts or wilful Default on the part of COMPANY B (CLIENT).

12.8 The provisions of this clause 12 shall survive termination of this Agreement, and continue to bind the Parties.

13 DISCLAIMER
13.1 Itineraries are supplied on the basis that they are for the sole use of COMPANY B (CLIENT) and for the exclusive purpose set out therein. COMPANY A shall not be liable for any loss, damages, costs or expenses directly or indirectly incurred by any other party than COMPANY B (CLIENT) as stated above, who may rely upon the Itineraries for whatsoever reason.

13.2 Copies of the Itinerary will be made available to COMPANY B (CLIENT).

13.3 Copies, in whole or in part, may not be made available to any other party without the prior express written consent of COMPANY A, which consent may be given or withheld at its absolute discretion.

13.4 COMPANY B (CLIENT) may not transfer, in whole or in part, its rights in the Itinerary with the prior written consent of COMPANY A, which consent will not be unreasonably delayed or withheld. 

13.5 The provisions of this clause 14 shall survive termination of this Agreement, and continue to bind the Parties.

14 FORCE MAJEURE
14.1 No Party shall have any responsibility for late delivery or for failure to deliver due to any cause reasonably beyond their control, particularly in the case of Force Majeure, defined in clause 14.2 below.

14.2 “Force Majeure” means any and all acts or events which are neither controllable or predictable and therefore independent of the will of any Party or of its subcontractors, including but not limited to war, declared or not, riot, revolution, strikes or other industrial actions, machinery damage or breakdown, earthquake, tidal wave, essential supply difficulties and irremediable non-performance by a third party.

14.3 In the case of any Force Majeure, the affected Party shall immediately notify the other Party of the existence of such Force Majeure, and no such affected Party shall be obliged to perform its obligations in terms of this Agreement, to the extent that it is prevented from doing so during the duration of such Force Majeure.

14.4 In the event of the Force Majeure condition continuing for a period in excess of 1 (one) week as calculated from the date of the notice referred to in clause 14.3 above, then the other Party shall have the right to terminate this Agreement.

15 TERMINATION
15.1 In the event of the Agreement being terminated for whatsoever reason, COMPANY B (CLIENT) shall make payment of any amounts due by it to COMPANY A in terms of this Agreement within 30 (thirty) days of termination of this Agreement.  This clause is severable from the rest of the provisions of this Agreement and shall survive its termination and continue to be of full force.

15.2 Termination due to regulatory changes:

15.2.1 Either Party may terminate this Agreement or any part of the Services if regulatory changes occur which would render it impossible for the Trip to continue without transgressing the changed regulations.

16 BREACH
16.1 Should either Party to the Agreement commit a breach of any of the provisions of the Agreement including without limitation a breach of any warranty given in terms of this Agreement or any representation being incorrect  (“the Defaulting Party”) and fail to remedy such breach within 14 days of written demand from the other Party (the “Aggrieved Party”) or such longer period as may be reasonable in the circumstances, then the Aggrieved Party may, in addition to any other rights and remedies that it may have, including the right to recover damages:

16.1.1 without notice to the Defaulting Party, to bring an application in any Court of competent jurisdiction, whether on an urgent basis or not, for the granting of an interdict against the Defaulting Party to prevent any further breach of the terms of the Agreement; and/or

16.1.2 terminate the Agreement or the Services to which such breach relates, such termination to be effective immediately upon receipt by the Defaulting Party of written notice to that effect.

16.2 Notwithstanding anything to the contrary contained in this Agreement, a Party shall have the right to immediately terminate the Agreement if the other Party:

16.2.1 is placed in provisional or final liquidation, whether compulsory or voluntarily;  and/or

16.2.2 is placed under judicial management, whether subject to a provisional or final order;  and/or

16.2.3 allows any judgement granted against it to remain unsatisfied for a period of 10 (ten) days after such judgement comes to the attention of that Party save for that Party instituting appeal proceedings; and/or

16.2.4 on or after the Effective Date commits any act or omission which would render it liable to be liquidated;  and/or

16.2.5 on or after the Effective Date admits in writing that it is unable to pay its debts timeously or at all; and/or

16.2.6 becomes or is declared insolvent, or is the subject of any proceedings related to its liquidation, insolvency or the appointment of a receiver or similar officer for it; and/or

16.2.7 makes an assignment for the benefit of all or substantially all of its creditors; and/or 

16.2.8 enters into an agreement for the composition, extension, or readjustment of substantially all of its obligations.

16.3 The provisions of this clause 16 are severable from the rest of the provisions of the Agreement and shall survive its termination and continue to be of full force.

17 DISPUTE RESOLUTION
17.1 The Parties agree to use reasonable efforts to resolve by negotiation any dispute or difference that arises between them under or in connection with this Agreement.  Neither Party will resort to legal or arbitration proceedings, or terminate this Contract, until the following process has been exhausted, except if it is necessary to seek urgent interim relief.

17.2 If any dispute, disagreement, difference or claim under or in connection with this Agreement and/or in respect of the existence, validity and/or termination thereof, and whether in contract, delict or otherwise, arises between the Parties, including a breach or an alleged breach under this Agreement, (called hereafter the “Dispute”), which either Party believes is unable to be resolved at an operational level, or which is sufficiently serious that it cannot be resolved at the operational level, either Party will in writing notify the other of the Dispute, providing the details of the Dispute.  Management representatives of each of the Parties will then endeavour in good faith to agree upon a resolution through negotiation.

17.3 The Dispute shall first be referred to the respective Trip directors of each Party, who will use their best endeavours to resolve the Dispute within 7 (seven) days of the Dispute having been referred to them, or such other time frame agreed between the Parties.

17.4 Should the Trip directors of the Parties be unable to resolve the Dispute in accordance with the foregoing, the Dispute shall be escalated to the respective managing directors (or equivalent officers) of the Parties, who will use their best endeavours to resolve the Dispute within 21 (twenty one) days of the Dispute having been referred to them, or such other time frame agreed between the Parties.

17.5 Should the respective managing directors of the Parties be unable to resolve the Dispute in accordance with the foregoing, the Dispute, if arbitrable in law, shall be finally resolved in accordance with the Rules of the Arbitration Foundation of Southern Africa or its successor in title (“AFSA”) by an arbitrator or arbitrators appointed by AFSA.

17.6 The place of arbitration shall be Johannesburg and English shall be the language of arbitration, being the language of the Agreement and the correspondence between the Parties.  The arbitral award shall be issued in English.

17.7 The decision or award resulting from the arbitration shall be final and binding, and may be made an order of any court of competent jurisdiction at the instance of any Party to the Dispute.  With effect from the date of the arbitral award or, in case of the settlement of any Dispute, with effect from the date of any such settlement, no Party shall have any further right and/or claim (including, without limitation, any right pursuant to a subrogation) against the other Party in connection with or relating to the Dispute in question.

17.8 The provisions of this clause 17 shall survive termination of this Agreement, and continue to bind the Parties.

18 COMPANY A'S WARRANTIES
18.1 COMPANY A warrants that it shall, at all times:

18.1.1 Possess and have the knowledge, skills and expertise, necessary to enable it to provide the Services in terms of this Agreement; and

18.1.2 Use and adopt professional techniques and standards and provide the Services with due care, skill and diligence.

18.2 Except as expressly provided in this Agreement, COMPANY A disclaims all warranties, either express or implied, including, without limitation, warranties of merchantability and fitness for a particular purpose.

19 ENTIRE CONTRACT, VALIDITY AND seq level1 \h \r0 

seq level2 \h \r0 DURATION
19.1 The Agreement constitutes the entire agreement between COMPANY A and COMPANY B (CLIENT) and supersedes all other oral and written representations, understandings or agreements between them as to its subject matter.

19.2 Should either Party wish to make any change to the body of this Agreement, including the annexures, such change shall only take effect once reduced to writing and signed by both Parties.

19.3 This Agreement shall form the sole basis of the agreement between the Parties. Where there is a conflict between the terms of agreement contained in this Agreement and the Proposal, this Agreement will take preference.

19.4 Notwithstanding the Signature Date, this Agreement shall be regarded as commencing on the Effective Date and shall, unless terminated earlier in terms of this Agreement, automatically terminate once the Services under this Agreement have been provided by COMPANY A and all monies related thereto have been paid over by COMPANY B (CLIENT) to COMPANY A, unless a further agreement, replacing and superseding this Agreement, is concluded in writing between the Parties.

19.5 All obligations created in this Agreement shall survive change or termination of the business relationship between the Parties.

20 SEPARATE UNDERTAKINGS
20.1 Each undertaking in this Agreement shall be deemed to be and shall be construed as an undertaking separate and several from every other undertaking given in terms of this Agreement.  

20.2 No undertaking shall be limited or restricted by reference to or inference from any other separate acknowledgement and undertaking.  

20.3 If any provision or undertaking in this Agreement is or becomes illegal, invalid or unenforceable, such provision shall be divisible and be regarded as pro non scripto, the remainder of this Agreement to be regarded as valid and binding.

21 STATEMENTS OF WORK
21.1 Any new or additional services to be provided by COMPANY A to COMPANY B (CLIENT) at COMPANY B (CLIENT)’s request (“SOW Services”), outside of the scope of this Agreement, shall be detailed in a statement of work document (“SOW”), signed by both Parties and attached to this Agreement.

21.2 All provisions of this Agreement which are not expressly changed in an SOW or which do not conflict with any provision of an SOW, shall continue to bind the Parties in respect of the SOW Services.  

21.3 The SOW shall define the scope of the new or additional products and services, the approach to be followed, the timeline, milestones and key Deliverables, as well as the estimates, rates, fees, expenses, special invoicing terms and COMPANY A’s limitation of liability under such SOW. 

21.4 Any limitation of liability under a SOW shall be separate from any limitation of COMPANY A’s liability under Clause 13 relating to this Agreement, and shall not be taken into account for purposes of determining COMPANY A’s maximum liability stipulated in Clause 13.2.  Unless otherwise agreed between the Parties, each Party's total liability for damages for any claim arising out of an individual SOW shall be limited to the total fees of that SOW.

22 GOVERNING LAW
22.1 The Agreement is governed by South African law, without giving effect to any conflict of laws.

23 COMPANY A EXCLUSIVITY
23.1 COMPANY B (CLIENT) acknowledges that COMPANY A provide content solutions, editorials, news feeds, IT and BEE COMPANY A and a variety of other services to a large and diverse range of clients.  The provision of the Services to COMPANY B (CLIENT) will not prevent COMPANY A from providing the same or similar services to other parties, some of whom could be competitors of COMPANY B (CLIENT) or who may be in conflict with COMPANY B (CLIENT).  

23.2 COMPANY B (CLIENT) also acknowledges that COMPANY A may already have provided the same or similar services to other parties. 

23.3 Nothing in this Agreement shall be construed as creating an exclusive relationship between COMPANY A and COMPANY B (CLIENT), or as precluding or limiting in any way the right of COMPANY A to provide COMPANY A or other services of any kind or nature whatsoever to any person or entity as COMPANY A, in its sole discretion, deems appropriate.

24 GENERAL
24.1 Notwithstanding the provisions of clause 10 above, unless COMPANY B (CLIENT) expressly and in writing forbids such disclosure, COMPANY A shall have the right to use the name of COMPANY B (CLIENT) and a broad description of the Trip, as a reference in proposals or similar submissions which it make to prospective clients.

24.2 Either Party desiring to issue a news release, advertisement or other form of publicity concerning efforts in connection with this Agreement shall obtain the written consent of the other Party prior to the release of such publicity, which consent will not be unreasonably delayed or withheld.

24.3 The relationship between the Parties shall be one of the utmost good faith and each Party undertakes to observe the utmost good faith towards the other, and to act reasonably with respect to matters that relate to the Agreement.

24.4 No latitude, extension or other indulgence which may be given or allowed by any Party (“the Grantor”) to any other Party in respect of any obligation hereunder shall under any circumstances operate as a waiver or novation of, or otherwise affect, any of the Grantors rights in terms hereof or arising herefrom, or preclude the Grantor from enforcing at any time and without notice, strict and punctual compliance with each and every provision or term hereof.

24.5 The Parties agree that the rule of construction that the Agreement shall be interpreted against the Party responsible for the drafting of the Agreement, shall not apply.

25 REPRESENTATION
25.1 COMPANY A represents and warrants that it has the required power and necessary authority to enter into this Agreement and to consummate the transaction contemplated herein.  The COMPANY A Representative, as defined in Annexure A, warrants that s/he has the necessary authority to represent COMPANY A and to sign this Agreement on behalf of COMPANY A.

25.2 COMPANY B (CLIENT) represents and warrants that it has the required power and necessary authority to enter into this Agreement and to consummate the transaction contemplated herein. COMPANY B (CLIENT) Representative, as defined in Annexure A, warrants that s/he has the necessary authority to represent COMPANY B (CLIENT) and to sign this Agreement on behalf of COMPANY B (CLIENT).

26 DOMICILIUM CITANDI ET EXECUTANDI
26.1 The Parties select as their respective domicilia citandi et executandi, and for the purposes of giving or sending any notice provided for or required in terms of this Agreement, the addresses as described in Annexure A, or such other address or telefax number as may be substituted by notice given as herein required.

26.2 Any notice addressed to a Party at its physical or postal address shall be sent by prepaid registered post, or delivered by hand, or sent by telefax.

26.3 Any notice shall be deemed to have been given:

26.3.1 if posted by prepaid registered post, 7 (seven) days after the date of posting thereof;

26.3.2 if hand delivered, on the day of delivery; or

26.3.3 if sent by telefax, on the date and time of sending of such telefax, as evidenced by a fax confirmation printout.

26.4 COMPANY A and COMPANY B (CLIENT) may communicate with each other by electronic means; provided that electronic communication will not be acceptable for formal notices required to be given under this Agreement.  Such communication is acceptable as a signed written notice to the extent permissible under any applicable law.

26.5 The provisions of this clause 26 are severable from the rest of the provisions of this Agreement and shall survive its termination and continue to be of full force.

ANNEXURE C – SERVICES

This annexure describes the Services to be provided by COMPANY A under this Agreement, as contemplated in clause 3.1 of this Agreement, together with any underlying assumptions.

ANNEXURE D – TRIP FEES

Fee structure and payment conditions as on Itinerary. 
Accepted and signed at:_____________________________________ on _______ the day of ___________ 20_______

For COMPANY B (CLIENT) 





For COMPANY A
Name: _______________________________________

Name: __________________________________

