PARTIES

(1) EXPLORE4KNOWLEDGE (PTY) LTD a company with its further particulars set out in Annexure A, (“E4K”); and
(2) INSPIRED ROUTES (PTY) LTD, a company with its further particulars set out in Annexure A, (“IR”);
(3) THE SERVICE PROVIDER with its further particulars set out in Annexure A, (“the Service Provider”). 

E4K and IR are referred to as the JV Parties and, together with the Service Provider, the Parties.

RECITALS 

(A) E4K and IR collaborate from time to time on projects for various clients, each governed by a project-specific agreement.
(B) The JV Parties wish to appoint the Service Provider (as described in Annexure A) to perform certain services in connection with a project referred to in Annexure B (the “Project”).
(C) The Service Provider acknowledges that it is engaged by the JV Parties only, that the JV Parties are the effective cause of any introduction to the Client and that all Client relationships remain with the JV Parties.
(D) The Service Provider further acknowledges that the Client and the Client relationship constitute an important commercial asset of the JV Parties, and that the protections and obligations contained in this Agreement are necessary and reasonable to safeguard that relationship.
(E) The Parties further record that the commercial terms relating to the Services to be provided by the Service Provider, including the description of deliverables and pricing, will be as set out in the relevant invoice or service schedule referred to in Annexure A, and that this Agreement governs the legal relationship and obligations of the Parties in relation to confidentiality, intellectual property, performance, and non-circumvention.

WHEREBY IT IS AGREED AS FOLLOWS:

1. [bookmark: _Toc82611718]DEFINITIONS AND INTERPRETATION

1.1 [bookmark: _heading=h.1fob9te][bookmark: _Ref399354547]In this Agreement, the following terms shall have the meanings assigned to them below:

1.1.1 “Agreement” means this Subcontractor Undertaking Agreement, including Annexure A and Annexure B;
1.1.2 “Client” means any client of the JV Parties in respect of the Project, as identified in Annexure B;
1.1.3 “Client Group” means the Client, its holding companies, subsidiaries, affiliates, funders and any related entities connected to the Project;
1.1.4 “Confidential Information” means all information of any nature relating to the JV Parties, the Client Group, the Project, any budgets, routes, itineraries, concepts, intellectual property, personal information and any documentation or media (including photographs and video) disclosed to or generated by the Service Provider in connection with the Services;
1.1.5 “JV Parties” means E4K and IR together;
1.1.6 “Operator” has the meaning given in the Protection of Personal Information Act 4 of 2013 (“POPIA”);
1.1.7 “Personal Information” has the meaning given in POPIA;
1.1.8 “Project” means the project described in Annexure B;
1.1.9 “Services” means the services to be provided by the Service Provider under this the Project and this Agreement, as described in Annexure B; and
1.1.10 “Service Provider” means the subcontractor identified in Annexure A.

1.2 [bookmark: _Ref399263202]Unless the context otherwise requires:

1.2.1 any reference to an enactment is to that enactment as at the Signature Date; 
1.2.2 when any number of days is prescribed in this Agreement, they shall be calculated by excluding the first and including the last day, unless the last day falls on a Saturday, Sunday or public holiday in the Republic of South Africa, in which case the last day shall be the next day which is not a Saturday, Sunday or public holiday in the Republic of South Africa;
1.2.3 where figures are referred to in numerals and in words, if there is any conflict between the two, the words shall prevail;
1.2.4 the rule of construction that a contract shall be interpreted against the Party responsible for the drafting or preparation of the contract, shall not apply;
1.2.5 the expiration or termination of this Agreement shall not affect such of the provisions of this Agreement as expressly provide that they will operate after any such expiration or termination or which of necessity must continue to have effect after such expiration or termination, notwithstanding that the clauses themselves do not expressly provide for this. 
[bookmark: _heading=h.2zbgiuw][bookmark: _Toc82611750]
2. APPOINTMENT AND SCOPE

2.1 The JV Parties wish to appoint the Service Provider to render the services described in the relevant invoice, quotation, or service schedule referenced in Annexure B (the “Service Terms”) in connection with the Project.
2.2 The Service Terms will regulate the commercial and operational aspects of the Services, including pricing, deliverables, timelines, and logistical arrangements.
2.3 This Agreement governs only the legal relationship and obligations of the Parties in respect of confidentiality, intellectual property, data protection, restraint, performance, and related matters arising from the Project.
2.4 If there is any inconsistency between this Agreement and the Service Terms, this Agreement shall prevail in relation to the subject matter hereof, unless the context clearly indicates otherwise or the Parties expressly agree in writing to the contrary in Annexure B.
2.5 The Service Provider acknowledges that it is engaged by the JV Parties and not by the Client, and that it has no contractual or direct claim against the Client.

3. RELATIONSHIP 

3.1 The Service Provider acts as an independent contractor and nothing in this Agreement creates an employment, partnership or agency relationship.
3.2 The Service Provider may not represent that it acts on behalf of the Client or any member of the Client Group and may not bind the Client in any way.
3.3 The Service Provider recognises that:

3.3.1 the JV Parties are and remain the owners of the Client relationship; and
3.3.2 the JV Parties are the effective cause of any introduction of the Service Provider to the Client or Client Group.

4. HEIRARCHY OF DOCUMENTS 

4.1 In the event of any conflict between this Agreement and any Project terms, the provisions of this Agreement shall prevail in respect of that Project unless otherwise agreed.

5. [bookmark: _Ref158287981]CONFIDENTIALITY AND NON-DISCLOSURE 

5.1 The Service Provider shall keep all Confidential Information strictly confidential and shall not, without the prior written consent of the JV Parties, directly or indirectly disclose or use any Confidential Information for any purpose other than the proper performance of the Services.
5.2 The Service Provider shall restrict access to Confidential Information to only those of its personnel who need to know it for the purposes of performing the Services and shall ensure that such personnel are bound by confidentiality obligations no less restrictive than those in this Agreement.
5.3 Confidential Information shall not include information which the Service Provider can show:
5.3.1 is, or becomes, publicly available through no breach of this Agreement;
5.3.2 was lawfully in its possession prior to disclosure by the JV Parties; or
5.3.3 is required to be disclosed by law or a competent authority, provided that the Service Provider gives prior written notice to the JV Parties where lawful and reasonably practicable to do so.
5.4 On written request by the JV Parties, or on termination of this Agreement, the Service Provider shall promptly return or securely destroy all Confidential Information in its possession or control, except to the extent it is required by law to retain copies.
5.5 The confidentiality obligations in this clause survive termination of this Agreement and completion of the Services.

6. INTELLECTUAL PROPERTY 

6.1 All intellectual property, content, concepts, documents, itineraries, data, designs, photographs, video, software, code, systems, materials or other works, whether supplied to the Service Provider by or on behalf of the JV Parties or the Client, or developed, created, generated, conceived, designed, or produced by the Service Provider in the course of the Project or the performance of the Services, shall remain or become the sole property of the relevant JV Party or Client, as the case may be. 
6.2 The Service Provider is granted a limited, non-exclusive, non-transferable licence to use such materials solely for the purpose of performing the Services and for no other purpose.
6.3 Unless expressly agreed otherwise in Annexure B, any intellectual property, content, materials or work product created by the Service Provider specifically for the Project shall vest in the JV Parties, or one of them as the case may be, on creation, and the Service Provider hereby assigns all such rights to the JV Parties.
6.4 The Service Provider retains ownership of any intellectual property that existed prior to the commencement of the Services, but grants to the JV Parties a non-exclusive, royalty-free licence to use such pre-existing materials to the extent they are incorporated into any deliverable for the Project.
6.5 The Service Provider shall not use any intellectual property of the JV Parties or the Client Group for its own purposes (including for marketing purposes) or for the benefit of any third party without the JV Parties’ prior written consent.
6.6 This clause survives termination of this Agreement.

7. PHOTOGRAPHY, MEDIA AND PUBLICITY 

7.1 The Service Provider may specifically not take or create any photographs, video footage, audio recordings, written case studies or similar media in connection with the Project, unless expressly authorised in advance in writing by the JV Parties.
7.2 The Service Provider acknowledges that the JV Parties are subject to strict contractual obligations towards their Client(s) concerning the use of photographs, footage, collateral and other client-related content.
7.3 The Service Provider shall not, without prior written consent from the JV Parties (and, where required, from the Client):

7.3.1 use any photographs, footage or content generated during the Project;
7.3.2 refer to the Client or the Project by name in any marketing, social media, website, or publicity material; or
7.3.3 use any logo, trademark or branding of the JV Parties or the Client Group.

7.4 Any consent granted by the JV Parties for such use shall constitute a limited, revocable licence only and may be withdrawn at any time, including if the Client requests that the JV Parties withdraw such consent. Following withdrawal, the Service Provider shall immediately cease the use in question.
7.5 Any unauthorised creation or use of such media that causes, or may cause, the JV Parties to breach their contractual obligations to the Client will render the Service Provider liable for all losses, damages, costs, penalties and claims suffered or incurred by the JV Parties, including legal costs on the attorney-and-own-client scale.

8. NON-CIRCUMVENTION, NON-SOLICITATION AND RESTRAINT 

8.1 The Service Provider acknowledges that the JV Parties have invested considerable time, effort and cost in securing and maintaining relationships with the Client Group and that these relationships and related opportunities are of significant commercial value.
8.2 During the term of this Agreement and for a period of 12 (Twelve) months after the later of (i) completion of the Services, or (ii) termination of this Agreement for any reason, the Service Provider shall not, without the prior written consent of the JV Parties:

8.2.1 directly or indirectly provide services to, or solicit business from, the Client Group in relation to services that are the same as or similar to the Services or which compete with the JV Parties;
8.2.2 interfere, or attempt to interfere, with the relationship between the JV Parties and any Client or member of the Client Group;
8.2.3 employ, solicit the employment of, or contract with any employee, consultant or key contractor of the JV Parties who was involved in the Project; or
8.2.4 use any Confidential Information or intellectual property of the JV Parties or the Client Group to compete with the JV Parties or to assist any third party to do so.

8.3 The Service Provider agrees that any services it provides to the Client Group during the restraint period in breach of this clause shall be presumed to have arisen from the introduction effected by the JV Parties.
8.4 If the Service Provider breaches this clause, the JV Parties shall be entitled, as a minimum, to liquidated damages of the greater of:

8.4.1 R100 000 (One Hundred Thousand Rand); or
8.4.2 10% (ten percent) of the total fees or value of the work performed by the Service Provider for the relevant Client during the period of breach, without prejudice to their right to claim additional actual damages.

8.5 The Service Provider acknowledges that any breach of this clause is likely to cause the JV Parties substantial financial loss and harm to reputation. The JV Parties shall be entitled to recover their legal costs on the attorney-and-own-client scale in enforcing this clause.
8.6 This clause is separate and severable and shall survive termination of this Agreement.

9. POPIA AND DATA PROTECTION 

9.1 The Service Provider acknowledges that, in performing the Services, it may act as an Operator on behalf of the JV Parties in respect of Personal Information relating to the Client Group and other individuals.
9.2 The Service Provider shall:

9.2.1 process Personal Information only on the documented, lawful instructions of the JV Parties and only to the extent necessary to perform the Services;
9.2.2 implement appropriate technical and organisational measures to protect Personal Information against accidental or unlawful destruction, loss, alteration, unauthorised disclosure or access;
9.2.3 ensure that persons authorised to process Personal Information are subject to binding confidentiality obligations;
9.2.4 not transfer Personal Information outside of the country without the JV Parties’ prior written consent;
9.2.5 notify the JV Parties without undue delay after becoming aware of any actual or suspected data breach; and
9.2.6 provide reasonable assistance to the JV Parties in complying with their own obligations under POPIA in relation to the Services.

9.3 The Service Provider indemnifies the JV Parties for any loss, damage, penalty or claim arising from the Service Provider’s breach of POPIA or this clause.
9.4 This clause survives termination of this Agreement.

10. INDEMNITY AND LIABILITY 

10.1 The Service Provider indemnifies and holds harmless the JV Parties against any loss, damage, liability, claim, cost or expense (including legal costs on the attorney-and-own-client scale) arising from:

10.1.1 any breach of this Agreement by the Service Provider;
10.1.2 any negligent or wilful act or omission by the Service Provider or its personnel;
10.1.3 any infringement of intellectual property rights arising from the Services; or
10.1.4 any breach of POPIA or misuse of Personal Information.

10.2 Nothing in this Agreement limits any liability that cannot lawfully be limited.

11. BREACH AND TERMINATION 

11.1 If the Service Provider breaches any provision of this Agreement or fails to comply with any obligation herein, the JV Parties may, without prejudice to any other rights they may have in law or under this Agreement:

11.1.1 give the Service Provider written notice to remedy the breach within a period specified in the notice, which shall not exceed 7 (Seven) days from receipt thereof; and/or
11.1.2 suspend performance under any related service arrangement or invoice until the breach is remedied; and/or
11.1.3 terminate any related service arrangement with immediate effect if the breach is not remedied within the prescribed period, or if the breach is material or incapable of remedy.

11.2 A breach shall be regarded as material and incapable of remedy if it:

11.2.1 relates to any confidentiality, intellectual property, restraint, or data protection obligation;
11.2.2 results in reputational, financial, or contractual harm to the JV Parties or the Client; or
11.2.3 constitutes any fraudulent, negligent, or wilful misconduct by the Service Provider or its personnel.

11.3 In the event of termination under this clause:
11.3.1 the Service Provider shall immediately cease all activities in relation to the Project;
11.3.2 the JV Parties shall be entitled to appoint an alternative provider to complete the Services at the cost and risk of the Service Provider; and
11.3.3 the Service Provider shall return or destroy all Confidential Information, materials, and property belonging to the JV Parties or the Client, and shall cooperate in ensuring a smooth handover of the Project.

11.4 Termination shall not affect the continued operation of any clause which by its nature is intended to survive termination. 

[bookmark: _Ref399355373][bookmark: _Toc465254821][bookmark: _Toc481980438][bookmark: _Toc158271842]
12. DOMICILIUM CITANDI ET EXECUTANDI

12.1 [bookmark: _Ref399360811]The Parties choose as their domicilia citandi et executandi for all purposes under this Agreement, whether in respect of court process, notices or other documents or communications of whatsoever nature, the addresses listed in Annexure A hereto. 
12.2 Any notice or communication required or permitted to be given in terms of this Agreement shall be valid and effective only if in writing, but it shall be competent to give notice by e-mail.
12.3 Notwithstanding anything to the contrary herein contained a written notice or communication actually received by a Party shall be an adequate written notice or communication to it notwithstanding that it was not sent to or delivered at its chosen domicilium citandi et executandi.
[bookmark: _Ref481935664][bookmark: _Ref481936804][bookmark: _Toc481980440][bookmark: _Toc158271843]
13. DISPUTE RESOLUTION

13.1 Any dispute whatever arising out of or pursuant to this Agreement, or the interpretation hereof, or the termination hereof, or the rectification hereof, shall be submitted to and decided by a referee on written notice given by either party to the other in terms of this clause.
13.2 The referee shall:
13.2.1 if the matter in issue Is an accounting matter only, be a Chartered Accountant of not less than 15 (fifteen) years' standing and experience as such, agreed upon between the Parties to the dispute, or falling such agreement, to be nominated by the President for the time being of the South African Institute of Chartered Accountants; or 
13.2.2 if the matter Is a legal matter only, be an Attorney of not less than 15 (fifteen) years' experience, agreed upon between the Parties to the dispute, or failing such agreement, to be nominated by the Chairperson for the time being of the Legal Practice Council in the Western Cape; or
13.2.3 if the matter ln dispute is any other matter, be an independent person of not less than 15 (fifteen) years' experience in his particular field/discipline agreed upon between the parties to the dispute, or failing such agreement, to be nominated by the Chairperson for the time being of the Legal Practice Council in the Western Cape.
13.3 The referee appointed or nominated as aforesaid shall be entitled to use his own expert knowledge in arriving at a decision, and he shall be vested with entire discretion as to the procedure and manner to be followed in arriving at his decision.
13.4 The parties to the dispute shall use their best endeavors to procure that the decision of the referee shall be given within 7 (Seven) days or so soon thereafter as reasonably possible after it has been demanded.
13.5 The referee's decision shall be final and binding on the parties to the dispute, shall be carried into effect and may be made an order of any competent court at the instance of either party to the dispute.
13.6 The referee shall determine which of the parties to the dispute, and to what extent, the parties to the dispute shall be liable for the costs of the determination (including costs incurred by the other party to the dispute). 
13.7 Notwithstanding anything to the contrary in this clause, nothing shall prevent either party from approaching any court of competent jurisdiction for urgent or interim relief, including injunctive or other equitable relief, where the nature of the dispute or the need for immediate protection renders the referee procedure inappropriate or inadequate.

14. GENERAL

14.1 This Agreement shall be governed by and construed in accordance with the laws of the Republic of South Africa.
14.2 The Parties submit to the non-exclusive jurisdiction of the High Court of South Africa, Western Cape Division, Cape Town.
14.3 This Agreement constitutes the entire understanding between the Parties in relation to its subject matter.
14.4 No amendment, variation, or consensual cancellation of this Agreement shall be of any force or effect unless reduced to writing and signed by both Parties.
14.5 No indulgence granted by either Party shall be deemed a waiver of any rights under this Agreement.
14.6 If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions shall remain valid and enforceable.


SIGNED at ________________________ on _____________________ 2025


AS WITNESSES:

1. __________________________
					 _____________________________
EXPLORE4KNOWLEDGE LTD
			              (duly authorised)	
2. __________________________       




SIGNED at ________________________ on ______________________ 2025


AS WITNESSES:

1. __________________________
						 _____________________________
			              INSPIRED ROUTES (PTY) LTD
			              (duly authorised)		
2. __________________________       




SIGNED at ________________________ on ______________________ 2025


AS WITNESSES:

1. __________________________
						 _____________________________
			              THE SERVICE PROVIDER 
			              		
2. __________________________       
SUBCONTRACTOR UNDERTAKING AGREEMENT [image: Logo, company name
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[bookmark: _Toc90819588][bookmark: _Toc158271845]                                                                                ANNEXURE A: PARTIES
	EXPLORE4KNOWLEDGE (PTY) LTD

	Registered Name:
	EXPLORE4KNOWLEDGE LTD 

	Registration Number:
	[•]

	Address:
	[•]

	Telephone Number:
	[•]

	Email Address:
	[•]

	Represented By:
	[•]



	INSPIRED ROUTES (PTY) LTD

	Registered Name:
	INSPIRED ROUTES LTD

	Registration Number:
	[•]

	Address:
	[•]

	Telephone Number:
	[•]

	Email Address:
	[•]

	Represented By:
	[•]



	THE SERVICE PROVIDER 

	Registered Name:
	[•]

	Reg. / ID Number:
	[•]

	Value Added Tax Number (if applicable)
	[•]

	Address:
	[•]

	Telephone Number:
	[•]

	Email Address:
	[•]

	Represented By:
	[•]



[bookmark: _Toc158271846]
ANNEXURE B: PROJECT DETAILS

	PROJECT NAME:
	[•]

	CLIENT NAME:
	[•]

	BRIEF PROJECT DESCRIPTION:
	[•]

	BRIEF DESCRIPTION OF SERVICES BY SERVICE PROVIDER: 
	[•]

	COMMERCIAL TERMS:
	[embed link to the relevant invoice or document with the commercial terms]

	PROJECT SPECIFIC DEVIATIONS (if applicable)
	[list any pre agreed project-specific deviations from this Agreement expressly agreed by the Parties e.g. any agreement to use collateral and branding from client:]
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