SARS CONFIDENTIAL

NON-INTRUSIVE INSPECTION SCANNING AND DETECTION SOLUTIONS AGREEMENT

TERMS AND CONDITIONS

[Notes to the Bidder:

1. This agreement and its appended decuments comprise four structural
layers:
a. At the highest level is the®Main Agreement" running from page 7 to

page 57;

b. The next order of document.imthe hierarchy is a "Schedule";

Below a Schedule s"an," Appendix";

d. Falling below an Appendix is the final and most subordinate layer which

is an "Attachment™

0

2. Wherever "t" appears in the designation of any schedule, appendix or
attachment, it should read such as referring to number “1” to “4” in line
with theySeanner Tower(s) for which you are submitting a Proposal.

3. This/Agreement does not constitute a final agreement between the Parties.
SARS,reserves the right to amend same, at its own discretion, at any point
priorito signature hereof.]
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TERMS AND CONDITIONS

This Agreement, effective as of __ , 20_ ("Effective Date"), is entered into by and
between the South African Revenue Service, an organ of State established in terms of the
South African Revenue Service Act, 1997 (Act No 34 of 1997) with its registered address
located at its Pretoria Head Office, 299 Bronkhorst Street, Nieuw Muckleneuk, 0181, the

Republic of South Africa ("SARS") and (Proprietary) Limited, (Registration
No. ), a company incorporated under the laws of the
with its registered address located at , ("Supplier"). . As used in

this Agreement, "Party” means either SARS or Supplier, as appropriate, andy'Parties"”
means SARS and Supplier. The Parties agree that the following are ‘theytermsand
conditions under which SARS agrees to purchase, and Supplier agrées togrovide, the
Deliverables. Capitalised terms have the meanings given to them ‘in. Schedule A
(Glossary).

[Note to the Bidder: the above fields must be completed™as, part of the Bidder’s
contract mark-up response.

Irrespective of when the Agreement is signed it is SARS’s intention that the Effective
Date will be 1 April 2013]

1. BACKGROUND AND OBJECTIVES

1.1. Background

1.1.1. SARS’s mandatetis._to collect all revenue that is due; ensure maximum
compliance with the South African Revenue Service Act 34 of 1997; and
provide a customs service that will maximise revenue collection, protect
South Africa’s borders and facilitate trade. SARS’s vision is to become an
innovative revenue and customs agency that enhances economic growth
and secial development, and supports South Africa's integration into the
global economy in a way that benefits all South African citizens, thereby
increasing South Africa’s share of global trade.

1.1.2. The customs mandate of SARS is to secure South Africa’s trade supply
chain by monitoring and controlling the movement of goods and people
through all South African points of entry (e.g., land, sea, air) in as fast,
efficient and non-intrusive fashion as it can. The acquisition of the NISD
Solutions aims to improve the capability of SARS to facilitate trade
expansion, to minimise the import or export of prohibited goods, and to
minimise the transport of restricted goods in violation of Applicable Law,
and to otherwise secure trade into and out of South Africa and Southern
Africa.

1.1.3. In order to achieve its objectives listed above, SARS issued a Request for
Proposal (RFP17-2012) on [Note to Bidder: the date of
the issue of RFP will be completed at the time of contract conclusion]

© South African Revenue Service 2013
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(the ‘RFP’) inviting Bidders to submit Proposals to become sources of
supply for the non-intrusive, inspection, scanning and detection Equipment
listed in the table below together with the Services (and as fully detailed
herein and in Schedule: B — SOW) (collectively referred to as NISD
Solution(s)) to enable SARS to secure South Africa’s trade supply chain in
accordance with South African law, the law of South Africa’s trading
partners, and any other applicable standards including, but not limited to,
World Customs Organization standards, the United States Container
Security Initiative and the International Port and Security Code promulgated

by the International Maritime Organization.

Scanner Inspection capabilities Detection capabilities
Tower
Scanner | solutions incorporating the  supply, detection of restricted and
Tower 1 | installation, maintenance and full life-cycle prohibited goods by the
support of scanners that have the recognition of organic
capability to scan objects including: versus inorganic items;
o Postal Mail displaying the shape of
o Parcels the item; and the chemical
o Hand luggage make-up of an item to
o Baggage assist in the identification
Different solutions may 4be soughtin of, amongst others,:
Scanner Tower 1 but in,nokevent would a narcotics; dutiable goods;
particular business requirement be for the tobacco products;
scanning of objects“weighing more than currency; trafficked
350kg. humans and animals;
weapons; explosives; and
activities £ or tasks® related to the sources of radiation
implementation aor operation of solutions
(e.g. training; projects; project automated identification of
management; construction works) as broad a range of
Scannergpsolutions’ incorporating the  supply, restricted and prohibited
Towew?2 | installation, maintenance and full life-cycle items as possible
support of scanners that have the
capability to scan objects including:
o Heavy parcels
o Palletised cargo
o Air cargo — Unit Load Device (ULDs)
activities or tasks related to the
implementation or operation of solutions
(e.g. training; projects; project
management; construction works)
Scanner | solutions incorporating the  supply,
Tower 3 | installation, maintenance and full life-cycle
support of scanners that have the
capability to scan:

© South African Revenue Service 2013
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o Vehicles (including cars; trailers;
busses; and trucks)
o Containerised cargo

activites or tasks related to the
implementation or operation of solutions
(e.g. training; projects; project
management; construction works)

Scanner
Tower 4

Any solution related to SARS’s potential
business requirements for non-intrusive
inspection, scanning or  detection,
including:

o People scanners

o Rail and portal scanners

o Contraband detection devices

o Particle scanners, trace detection
devices, ionising sniffers

o Scanners with specialised capabilities
(e.g. multi-dimensional  scanningy
automated detection)

o Peripheral devices to4, enhance
scanning solutions (e.g¢ closed cireuit
television cameras); and

o activities or tasks “selated to the
implementation , ores0peration  of
solutions 4(e.g.%, training; projects;
project management; construction
works)

[Note to Bidder: Fhe Tower(s) awarded to the Bidder will be retained in the
Table aboveupon finalisation of the contract]

1.1.4

115,

1.1.6.

SARS,requires the provision of all Equipment on a fully installed, tested and
operational (i.e., in production at SARS) basis, and the performance of
Services as fully defined herein, and provided in accordance with this
Agreement.

Supplier represents that throughout the Term it shall have the resources;
production capacity; skills; qualification; technological requirements and
experience necessary to supply the Deliverables as proposed in its
Proposal.

In reliance on these representations, SARS has selected Supplier as a
Preferred Supplier of the Deliverables in Scanner Tower(s): .
[Note to Bidders: the relevant Scanner Tower number(s) will be
inserted during the contract finalisation process]

1.2. Objectives
The Parties’ objectives for this transaction are to:
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1.2.1. establish a source of supply for NISD Solution(s) to enable SARS to:

1.2.1.1.

1.2.1.2.

1.2.1.3.

1.2.1.4.

secure South Africa’s trade supply chain as described in
Clausel.1.2,

acquire NISD Solution(s) over time, and on the terms set forth
herein, but only as SARS’s funding and procurement policies
allow and SARS’s assessment of its needs dictate,

acquire NISD Solution(s) over time at costs that provide SARS
price protection over time even as the Supplier's technology
footprint may change; and

upgrade/replace NISD Solution(s) as newatechnology” is
developed and becomes available during the Term.that offers,
among other things, a greater degree of atcuracy, the ability to
detect previously undetectable items, andithe ability to perform
inspections, scanning and detectionin a manner that is less
intrusive; more effective and moreirapid,;

1.2.2. reduce SARS’s direct and indirect costs associated with the physical
inspection of goods being imported and“exported (including, for example,
the cost of delays, short shipments{ and damage to and loss of goods); and

1.2.3. provide opportunities to businesses‘which are compliant with the Broad-
based Black Economic Empowerment ‘Act 2003 (Act No. 53 of 2003), its

regulations

1.3. Construction

and codes.

The provisions of this Clause 1 are intended to be a general introduction to this

Agreement and will

not benused to expand the scope of either Party’s obligations

under this Agreement or to alter the plain meaning of the terms and conditions of
this Agreement. However, to the extent the terms and conditions of this Agreement
do not address_a ‘particular circumstance or are otherwise unclear or ambiguous,
such tesms*and conditions are to be interpreted and construed so far as to give
effect to the pravisions in Clause 1.2. Certain other rules of construction are set out
in Schedule A (Glossary).
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2.1

2.2.

2.3.

3.1

AGREEMENT STRUCTURE AND ORDER OF PRECEDENCE

This Main Agreement provides a framework for, and the general terms applicable
to, the Deliverables that Supplier will provide to SARS under this Agreement. This
Main Agreement is supplemented with schedules, attachments and appendices.

Schedules, Appendices and Attachments

2.2.1. The schedules are the first level documents attached to the Main
Agreement. The appendices are documents attached to the sehedules.
The attachments are documents attached to the appendices.

2.2.2. By written agreement, the Parties may, from time to time,‘include under the
Main Agreement, schedules, attachments and appendices, pertaining to
new deliverables as well as amendments to, particular Deliverables
provided by the Supplier to SARS under this Agreement.

2.2.3. The provisions of the Main Agreement willapply to all schedules,
appendices and attachments issued thereunder.

Order of precedence

Any conflict between the provisions{of the vatious clauses of the Main Agreement,
the schedules, appendices and attachments will be resolved in accordance with the
following order of precedenceq(in,deseending order of priority):

2.3.1. In the event off conflictybetween the Main Agreement and schedules/
appendices / attachments, the Main Agreement will prevail

232. In the [ event "of conflict between the schedules and
appendices/attachments, the schedules will prevalil

2.3.3. Ingthe event of conflict between the appendices and attachments, the
appendices will prevail.

TERM
dherm

Subject to clause 3.2, the term of this Agreement will commence on the Effective
Date and shall expire on (i) the fifth (5™) anniversary thereof; or (ii) the termination or
expiration of the last Work Order, Change Order or executed prior to such fifth (5th)
anniversary, whichever is later, unless terminated earlier in writing signed by the
Parties or terminated or extended in accordance with the terms of this Main
Agreement (the ‘Term’). The term of each Work Order shall be the period beginning
on the date for the commencement of the Services set forth in the Work Order (the
‘Work Order Commencement Date’) and ending on the date that all Deliverables
under such Work Order have been delivered unless the Work Order is terminated
earlier in accordance with clause 23 (the ‘Work Order Term’). No new Work Orders
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3.2.

4.1.

may be concluded beyond the 5" anniversary of the Effective Date.

Extension

SARS reserves the right to extend this Agreement which will be subject to prior
written agreement between the Parties. Any such extension will be subject to the
then-existing terms and conditions of this Agreement which will remain unchanged
and in full force and effect during each such extension term, unless otherwise
agreed by the Parties in writing.

DELIVERABLES
Scope of Deliverables

The term "Deliverables" will refer to and will include the_duties, services, activities,
functions and responsibilities to be provided to SARSYor to"be performed by the
Supplier, including the duties, services, activities, functions and responsibilities
described in or otherwise required under Schedule B (SOW) or elsewhere in this
Agreement as amended from time to time¢ [Note'to the Bidder: This clause will
include a reference to the SOW that'deseribes the Tower(s) for which this
Agreement is being concluded]

4.1.1. These duties, services, activities, functions and responsibilities will also

include amongst others:

4.1.1.1. NISD Solution(s) and/or projects upon the conclusion of a Work
Order / Change Order;

41.1.2. Administrative Services;

4.1.1.3. perfermance compliant with SARS procedures and policies;
41.1.4 co-operating with Third Parties;

4)1.145. compliance with the Performance Standards; and

4.1.1.6. duties, services, activities, functions, infrastructure and
responsibilities reasonably required for the proper performance
and provision of Deliverables, even if not specifically described
in this Agreement, other than the Dependencies.

471.2. If the Supplier requires the procurement, provision, and/or installation of
equipment and/or Third Party Software and/or Third Party Intellectual Property
to provide the NISD Solution(s) to SARS, for SARS to use the NISD Solution(s)
for its intended purpose, such equipment and Third Party Software or Third
Party Intellectual Property shall be treated as forming part of such Deliverable.

4.1.3. The Deliverables may at SARS’s discretion be supplemented, enhanced,
modified or replaced including to keep pace with changes in SARS business and
advances in technology and processes available to Supplier, all in accordance
with and subiject to the terms and conditions of this Agreement and as set out in
either a Work Order or in a Change Order as detailed in Appendix M-2 or
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Appendix M-3 to Schedule M, as the case may be.

4.2. Provision of NISD Solution(s)

4.2.1. The Supplier will provide the NISD Solution(s) in accordance with Schedule
B and the Performance Standards. As part of providing the NISD Solution(s) the
Supplier will specifically supply SARS with non-intrusive, inspection, scanning
and detection Equipment as detailed in the table in clause 1.1.3 above, and /or
perform the following Services which are fully described in Schedule B, in
accordance with and subject to the terms and conditions of this Agreement and
the Performance Standards:

42.1.1. the supply, configuration, commissioningy, installation and
implementation of the NISD Solution(s);

4.2.1.2. maintenance services;
4.2.1.3. support services;

4.2.1.4.  training services;

4.2.1.5. project management services;
4.2.1.6. IMACD services and

4.2.1.7. Any Additional Servicesas may be required by SARS from time
to time.

4.2.2. The Supplier will providetthe Deliverables diligently, in a timely manner, and
in accordance with the“Performance Standards and time schedules set
forth or referred to in ‘this" Agreement. The Supplier will promptly notify
SARS upon becoming aware of any incident or circumstances that may
reasonably be fexpected to jeopardise the performance or timely
performancenof any part of the Deliverables. Notwithstanding anything to
thé contrary contained in this Agreement, the Supplier will not take or
authorise) any action that results in a reduction of the scope of or
degradation in the quality and timeliness of the performance of the
Deliverables for the duration of this Agreement.

4,2.3m,. The Supplier will for the duration of this Agreement:

4.2.3.1. use all Commercially Reasonable Efforts to improve the quality
and efficiency of the provision of the Deliverables, and

4.2.3.2. ensure that the Charges are such that the NISD Solutions are
cost effective to SARS. The Supplier will be required to
implement all necessary formal processes to facilitate
improvement of the NISD Solutions. The Supplier will ensure
that the Charges comply with the provisions of Schedule D
(Pricing, Invoicing and Payments).

4.2.4. The Supplier will continue to perform its obligations under this Agreement,
including the performance of the Deliverables, without any interruptions,
including during any dispute between the Parties.
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4.3.

4.2.5.

The Supplier will perform the Deliverables in accordance with and subject
to the provisions of Schedule E (Governance).

Work Orders

If SARS wishes to order a NISD Solution(s) it will issue an RFQ to all Preferred
Suppliers appointed in a Scanner Tower in which it is apparent, in SARS’s sole
discretion, that a solution may be found. The form of an RFQ Template is set out in
Appendix M-1 (Form of an RFQ Template) to Schedule M.

4.3.1.

4.3.2.

4.3.3.

4.3.4.

The RFQ for a NISD Solution(s) will:

4.3.1.1. identify the Scanner Tower(s) within which,the, NISD Solution(s)
falls;

4.3.1.2. identify the location where, and the ‘ecomponents of the NISD
Solution(s) is to be installed;

4.3.1.3. set forth (or have attachedhereto) ‘a, template identifying the
basic specifications for_the “NISD _Solution(s), works and/or
services;

4.3.1.4. establish the date) byywhich Supplier is to deliver the NISD
Solution(s) (in€luding “any related options, works and/or
services) andythexdate by which Supplier is to install and test
the NISDy.Solution(s) together with its related options and
elevatesthe NISD Solution(s) and related options into production
in accordanece ‘with the requirements of this Agreement;

4.3.1.5. request, the total NISD Solution(s) Price (including any costs
incidental to the NISD Solution(s))

Thexbasicspetifications provided by SARS will describe SARS’s key
requirements for the NISD Solution(s) and require that each of the
Rreferred Suppliers, to whom the RFQ is issued, state whether the model
of Scanner it proposes in response to an RFQ meets such requirements
and identify any gaps between SARS’s requirements and the specifications
of the proposed model.

If SARS awards an RFQ to a Preferred Supplier, the resulting Work Order
that is agreed by the Parties shall be deemed to be a Work Order under
this Agreement. The Supplier shall deliver the NISD Solution(s) at the price
set forth in the Work Order.

After the Parties have entered into a Work Order under this Agreement
SARS may also order, and Supplier shall provide to SARS, variable or
additional items contained in the Work Order. If a compatible option is
offered by more than one Preferred Supplier in the applicable Scanner
Tower(s), SARS shall submit an RFQ to the applicable Preferred Suppliers
in accordance with Clause 4.1. If Supplier is the only Preferred Supplier
that offers a compatible option, SARS may order the option by completing
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4.3.5.

4.3.6.

4.3.7.

4.3.8.

4.3.9;

4.4, Title

and issuing an RFQ for a Restricted Solution in the form set out in
Appendix M-1 to Schedule M and Supplier shall provide the variable or
additional items to SARS in terms of a Restricted Solution Work Order.

The NISD Solution(s) provided by Supplier shall conform to the
specifications set forth in the applicable Work Order and obligations
contained within this Agreement.

Except as otherwise agreed to or required by SARS in its sole discretion,
Supplier shall only provide NISD Solution(s)s that are new and have been
made generally available to Supplier’'s other customers.

SARS makes no undertaking that an RFQ will be issued during the Term of
the agreement. SARS, further, makes no undertaking that ifsan RFQ is
issued that it will be awarded.

Supplier must perform all obligations required of itfin“respect,of a Scanner
Tower to maintain its Preferred Supplier status imyin order to participate in
RFQs issued within that Scanner Tower. €Subject,to clause 4.3.9 the
obligations required of Suppliers to maintain its,Preferred Supplier status
include (without limitation):

4.3.8.1. adherence to the rules©f the RFQ;

4.3.8.2. an obligation to respond completely and timeously to all RFQs
issued to Supplier;

4.3.8.3. submission of{RFQ pricing that does not exceed budgetary
pricing praovided.as part of the RFP Proposal;

4.3.8.4. timeous submission of Tax Clearance Certificates; BBBEE
certificates;

4.3.8.5. maintenance of PSIRA registration; and

4.3.8.6. fullwand timeous performance of any obligations, including
adherence to the performance standards, required in terms of
an RFQ awarded to Supplier.

Netwithstanding the provisions of clause 4.3.8 SARS may on good cause
shown, exercise its sole discretion to retain Supplier as a Preferred
Supplier.

As between SARS and Supplier, title to any component of the NISD Solution(s)
which is capable of being transferred will be transferred to SARS upon Acceptance
by SARS of the NISD Solution(s). Supplier shall retain the risk of damage and / or
loss with respect to any component of the NISD Solution(s) ordered by SARS prior
to its Acceptance by SARS.

4.5, Enhance Capabilities and Effectiveness

The NISD Solution(s) provided by the Supplier must enhance SARS's ability to
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4.6.

4.7.

4.8.

4.9.

4.10.

4.11.

deliver high-quality, cost-effective services. The technology provided by the Supplier
will provide SARS with industry leading levels of functionality and performance.

Cost Predictability

The Supplier will ensure predictable Charges with no unanticipated price increases
over time, so that factors affecting the Supplier's invoiced charges to SARS remain
within SARS’s control.

Improve and Maintain Technology

Supplier will recommend the implementation of new technologies to deliver the
NISD Solution(s) to SARS in order to maintain competitiveness in thesguality and
scope of NISD Solutions available to SARS and to take advantage offmarket cost
efficiencies.

Notification of need for replacement of NISD Solution(s)

Supplier will timeously notify SARS of the need 10 replace existing NISD Solutions
which, in Supplier’s opinion, have become uneconemical or impossible to repair.

Deliverables to Governmental Entities

4.9.1. At SARS’s election, Supplier will makeithe Deliverables, available to other
Governmental Entities undergthis Agreement (including at the Service
Levels and for the Charges).

4.9.2. SARS will providesSupplier with 30 (thirty) days (or such other period as the
Parties may mutuallytagree) prior notice if it wishes to have Supplier
provide Deliverables ta other Governmental Entities; provided, however,
that Supplier will use Commercially Reasonable Efforts to commence
performance, of the Deliverables to the other Governmental Entities as of
thesdate requested by SARS.

Non-exelusivity and non-committal

4.10:2. #ThissAgreement is non-exclusive in that SARS will not be precluded from
obtaining deliverables similar or identical to the Deliverables from any other
supplier.

410.2. SARS makes no commitment to: any spend; issuing or awarding any
RFQs; or purchasing any quantity or volumes of the Deliverables from
Supplier.

4.10.3. Nothing contained herein will in any way be construed or constitute a
guarantee in favour of Supplier that Supplier will receive any work or
contract for services from SARS in the future, whether under the
Agreement or otherwise.

Co-operation with SARS and Third Parties

4.11.1. Supplier acknowledges that SARS may have outsourced certain of its

services and business processes, related and/or ancillary to the Deliverables, to
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Third Parties and that SARS may outsource certain other functions to other
Third Parties. Supplier will, at no additional cost and as part of the Deliverables,
co-ordinate, co-operate and consult with such Third Parties and SARS regarding
the performance of the Deliverables so that Supplier and the Third Parties
provide services to SARS in as seamless a manner as is reasonably possible.

4.11.2. Supplier will use Commercially Reasonable Efforts to ensure that all
services, equipment, Software and other resources (including those
provided by SARS) (collectively, the "Resources") utilised by Supplier or
approved by Supplier for utilisation by SARS in connection with the
Deliverables, will be successfully integrated and interfaced, @nd will be
compatible with, the services, equipment, networks, “Software,
enhancements, upgrades, modifications and other resources\thatare'being
provided or recommended by Third Party Suppliers (celleetively, the "Third
Party Resources"). Further, Supplier will use Cammercially ‘Reasonable
Efforts to ensure that none of the Deliverables @r otheritems provided to
SARS by Supplier will be adversely affected by.any'such Resources and/or
Third Party Resources, whether as to functionality, speed, service levels,
interconnectivity, reliability, availabilityd pedormance, response times or
similar measures.

4.11.3. To the extent that SARS perferms, any 'of the Deliverables or functions
itself, or retains Third Partiesfto do, soy Supplier will co-operate with SARS
or any such Third Party Supplierywhich co-operation will include:

4.11.3.1. providing reasonable access to any facilities and/or resources
being usedito provide the Deliverables;

4.11.3.2. providing suchtinformation regarding the Deliverables as SARS
angd/or.the Third Party Supplier may request;

4.11.3.3. \.wheré applicable, and where required by SARS, providing the
Deliverables until completion of the successful transition of the
Deliverables from Supplier to SARS and/or the Third Party
Supplier;

4.11.3.4. providing operational data (including documentation, schedules,
and Service Level performance data); and

4.11.3.5. providing such other services set out in Schedule F
(Disengagement Assistance).

4:11.4. When engaging a Third Party Supplier as contemplated in this Clause 4.11,
SARS will use reasonable efforts to require the Third Party Supplier: (i) to
comply with Supplier's reasonable security requirements; and (ii) to the
extent such Third Party Supplier will be performing work on Supplier-
owned, licensed or leased Software or hardware, to comply with Supplier’s
reasonable work standards, methodologies and procedures; provided,
however, that SARS may disclose to Third Party Supplier such Supplier-
owned, licensed or leased Software or hardware.

4.11.5. Supplier will immediately notify SARS if an act or omission of such a Third
Party Supplier may cause a problem or delay in providing the Deliverables
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5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

and will co-operate with SARS to prevent or circumvent such problem or
delay.

PERFORMANCE OF SERVICES BY SUBCONTRACTORS

Excepting for the vendors listed in Schedule L (Subcontractors to Supplier) as
Subcontractors to Supplier, Supplier may not in any way (including by entering into a
partnership, alliance or outsourcing arrangement for this purpose) subcontract its
obligations under the Agreement without the prior written consent of SARS.

The provisions of Clause 24.9.1 notwithstanding, SARS will be entitled attitsfsole
discretion to withhold approval in respect of the appointment of any Subgontractor to
whom Supplier intends to delegate the performance of afmaterial\part of the
Deliverables.

Where SARS has consented to the appointment of a Subeentractor as contemplated
in Clause 5.1 above, the agreements betweengSupplier and its Subcontractors
relating to the subcontracting of the Deliverables® ("Subcontract") will contain
materially the same terms and conditions4as this “Agreement to the extent such
terms and conditions are relevant to the services to be provided by the
Subcontractor (including a restrictioh on the 4Subcontractor's right to further
subcontract its obligations without SARS’s prior written consent).

In no event will Supplier be telieved,ofiits obligations under this Agreement as a
result of its use of any Subeontractors. Supplier will at all times be responsible to
SARS for fulfilment of all the Supplier's obligations under this Agreement and will
remain SARS's solespoint of contact regarding the Deliverables, including with
respect to payment.

Supplier will.supervise'the activities and performance of each Subcontractor and will
be liable for anys=act or failure to act by such Subcontractor which causes any harm,
loss opdamage to' SARS.

If SARS determines that the performance or conduct of any Subcontractor is
unsatisfactory or if it can be reasonably established or determined that concerns
exist regarding the Subcontractor's ability to render future performance because of
changes in the ownership, management, and/or financial condition of the
Subcontractor, or that there have been material misrepresentations regarding the
Subcontractor on the strength of which SARS’s consent was granted for the
appointment of such Subcontractor, SARS may notify Supplier of its determination in
writing, indicating the reasons therefore, in which event Supplier will promptly take
all necessary actions to remedy the performance or conduct of such Subcontractor
or, subject to the terms of this Clause 5, replace such Subcontractor with another
Subcontractor.

Supplier will not disclose SARS’s Confidential Information to a Subcontractor unless
and until such Subcontractor or prospective Subcontractor has executed an
agreement including provisions at least as rigorous and restrictive as the
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5.8.

7.1.

7.2.

7.3.

7.4.

confidentiality provisions set out in Clause 15 below.

The Supplier may not subcontract more than 25% (twenty-five percent) of the value
of a Work Order to any other enterprise that does not have an equal or higher B-
BBEE status level than the Supplier, unless the Work Order is subcontracted to an
Exempted Micro Enterprise that has the capability and ability to execute the Work
Order.

SERVICE LEVELS

Supplier will provide the Deliverables in accordance with the Service ‘kevels and
Service Level Credits detailed in Schedule C (Service Levels), a Woik Orderfor a
Change Order. Supplier's performance of the Deliverables will be measuredvagainst
these Service Levels.

REQUIRED RESOURCES

Supplier Facilities

7.1.1. Supplier is responsible for providings(at its. own expense) any space (for
example office space, storage of .work 'space) it requires to provide the
Deliverables.

7.1.2.  Supplier will permit SARS Persanneli(including the personnel of any SARS
agents and representatives) and SARS Third Party Suppliers to enter into
those portions of thelSupplier Facilities used to provide the Deliverables.
Such SARS Personneltand SARS Third Party Suppliers will comply with
Supplier's reasonable security requirements.

Resources

Supplier willsprovideyallfresources including facilities, personnel, tools, hardware and
Software required,for Supplier to perform the Deliverables in terms of the Agreement
(including,the Performance Standards) at whatever volumes are from time to time
required by. SARS.

Use'of Resources

Supplier will use all resources, facilities and/or services as are necessary to provide
the Deliverables in an efficient, cost-effective and non-wasteful manner.

No SARS Representations and Warranties Regarding Resources

7.4.1. SARS makes no representations and/or warranties regarding: (i) the SARS
assets it owns, leases or licences from Third Parties; (ii) the SARS facilities,
including any furnishings, telephonic hardware, and computer hardware;
(iii) or SARS sites (collectively the “SARS Assets”). Accordingly, should
SARS make available the SARS Assets to Supplier such assets will be
made available on an 'as is, where is' basis, with no warranties whatsoever,
including with respect to the condition, state of repair, quality, fithess for a
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7.5.

8.1.

7.4.2.

7.4.3.

particular purpose or merchantability thereof.

SARS makes no representations and warranties regarding any Third Party
Intellectual Property including with respect to the likelihood that Supplier will
be able to obtain the Required Consent, the cost of obtaining the Required
Consent, or the fitness of the Third Party licensor of Third Party Intellectual
Property.

Supplier remains fully responsible for the performance of the Deliverables
in terms of this Agreement (including Performance Standards) without
regard to: (i) the condition or suitability of any SARS Assets, SARS
Intellectual Property and Third Party Intellectual Property; (ii) its ability to
obtain one or more Required Consents; and (iii) the performancetorsnon-
performance by any of SARS’s suppliers, licensors or lessors,

Managed SARS Third Party Contracts

[Note to the Bidder: No Managed SARS Third Party. Contracts are envisaged
at Effective Date, but may be required during the Term.]

7.5.1.

7.5.2.

05,.3.

7.5.4.

When and to the extent that SARS ‘reguires,the Supplier to provide
Managed SARS Third Party contract ‘management services and where
SARS obtains the right to discloseythe terms of a Managed SARS Third
Party Contract to Supplier, Supplier willl'manage the applicable Managed
SARS Third Party’s performance’of services for SARS under such contract,
including with respect to the Managed SARS Third Party’s compliance with
the terms of the contractraddressing service levels and pricing.

If Supplier becames aware of a breach of, or has a concern with a Third
Party’s performance under, a Managed SARS Third Party Contract, it will
immediately: (i) netify’ SARS; (i) provide recommendations to SARS
regarding the appropriate course of action; and (iii) take such actions as
SARS may direct in writing. Supplier will not take any action or
commuhicate in any way with the applicable Managed SARS Third Party if
there is reason to believe there is a breach of the Managed SARS Third
Party Contract unless it obtains SARS’s prior approval.

Subject to Clause 7.5.2, Supplier will use Commercially Reasonable Efforts
to resolve any performance problems by the Managed SARS Third Party
under each Managed SARS Third Party Contract.

Should SARS require Managed Third Party Deliverables from Supplier,
such services will be provided as a New Service.

SUPPLIER PERSONNEL

Health, Safety and Security

8.1.1.

Supplier will ensure that Supplier Personnel will at all times, whilst on
SARS's premises, adhere to the standard health, safety and security
procedures and guidelines applicable to SARS Personnel, as such
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8.1.2.

8.1.3.

8.1.4.

procedures and guidelines may be changed by SARS from time to time and
which will be made available to Supplier on request, it being incumbent on
Supplier to ensure that it regularly requests and obtains the latest versions
of such procedures and guidelines. Should SARS at any time have reason
to believe that any member of Supplier Personnel is failing to comply with
such standard health, safety and security procedures and guidelines, SARS
will be entitled to deny such member access to any or all of SARS’s
premises and require Supplier to replace such member without delay.

Supplier will register with the Compensation Commissioner as required by
the Compensation for Occupational Injuries and Diseases Act;, 1993 (Act
No 130 of 1993). Documentary proof of such registration and/or ‘a,letter of
good standing from the Compensation Commissioner mustube “made
available to SARS upon request.

[Note to the Bidder: Include this documentation, as "part of the
Proposal.]

SARS's security requirements and regulations inelude, inter alia, the right to
search: (i) the person of any member, of Supplier Personnel; (i) any
container in the possession of Supplier Personnel; and (iii) any vehicle
driven by Supplier Personnel, whilst Supplier Personnel are on-site at any
premises of SARS. Supplier will obtain’ an undertaking from Supplier
Personnel irrevocably agreeing te submit to such searches and consents to
such searches by SARS or any person duly appointed by SARS to
undertake such searehes.

Supplier herebygagrees ‘and undertakes, in terms of section 37(2) of the
Occupational Health and Safety Act, 1993 (Act No 85 of 1993), to ensure
that Supplier "andySupplier Personnel comply with the aforesaid Act.
Supplier accepts ‘sole responsibility for all health and safety matters relating
to the provisien,of the Deliverables, or in connection with, or arising out of
such Deliverables including:

8.1.4.1. providing for the health and safety of Supplier Personnel and
ensuring that Supplier Personnel at all times adhere to the
Occupational Health and Safety Act, 1993 (Act No 85 of 1993),
and the terms and conditions of this Agreement; and

8.1.4.2. ensuring that neither SARS Personnel nor any Third Party's
health and safety is endangered in any way by Supplier's
activities or conduct in providing the Deliverables.

8.2. Key Supplier Personnel and Key Supplier Positions

8.2.1.

8.2.2.

The Key Supplier Positions and Key Supplier Personnel are detailed in
Appendix E-1 (Key Supplier Positions) to Schedule E (Governance).

Before assigning an individual to a Key Supplier Position, Supplier will
notify SARS of the proposed assignment, introduce the individual to the
appropriate  SARS representatives (and, upon request, provide such
representatives with the opportunity to interview the individual) and provide
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8.3.

8.4.

8.5.

8.6.

SARS with a curriculum vitae and other information about the individual
which may be reasonably requested by SARS. If SARS in good faith
objects to the proposed assignment, the Parties will attempt to resolve
SARS’s concerns on a mutually agreeable basis. If the Parties are not able
to resolve SARS’s concerns within § (five) Business Days of SARS so
objecting or such longer period as SARS may in writing agree, Supplier will
not assign the individual to that position or to any other position on the
SARS account and will propose to SARS the assignment of an alternative
individual of suitable ability and qualifications for approval by SARS.

8.2.3. Supplier Personnel filling Key Supplier Positions may not be removed from
the SARS account until SARS has approved a suitable replacement and
such replacement has been properly trained and made familiar, with the
SARS account.

8.2.4. In the case of an unforeseen Key Supplier Position vacancyy the Supplier
will promptly fill the vacant Key Supplier Position withyan appropriately
qualified and trained individual in accordance withuClause 8.2.2 above.

Supplier Service Delivery Manager

8.3.1. As part of the Administrative Sefvices,aSupplier will appoint a Supplier
Service Delivery Manager whaywill,have the full authority necessary to
perform his or her functionsgursuant tosthe Agreement, which includes the
obligation to ensure that the, full scale and scope of Supplier's resources
are brought to bear on the 'Beliverables when necessary.

8.3.2. The Supplier Service Delivery"Manager will be a Key Supplier Position.
Turnover of Supplier Personnel

Supplier agrees that it is\in both Parties' best interests for Supplier to keep the
turnover rate_of the “Supplier Personnel at a low level, particularly in respect of
Supplier Personnel performing important Service components.  Accordingly,
Supplier, Will"use))Commercially Reasonable Efforts to limit Supplier Personnel
turngver.

Removalof Supplier Personnel

Supplier will promptly remove from the SARS account any Supplier Personnel
whose presence or involvement in the SARS account is determined by SARS and/or
Supplier to be detrimental to the Deliverables or to the SARS work environment.
Supplier indemnifies SARS from any claims that may be brought by any Supplier
Personnel who may be affected as a result of SARS exercising its rights under this
Clause 8.5.

Continuing Obligation to Perform

Supplier will remain fully responsible for the provision of the Deliverables in terms of
the Agreement (including the Performance Standards) notwithstanding, among other
things: (i) SARS’s unwillingness to approve one or more proposed assignments of
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individuals to Key Supplier Positions; (i) turnover of Supplier Personnel including
Key Supplier Personnel; or (iii) the removal by SARS and/or Supplier of Supplier
Personnel including under Clause 8.5 above.

9. SARS'S RESPONSIBILITIES
9.1. Responsibilities

SARS’s responsibilities under the Agreement ("Dependencies”) are set out in
Appendix B-5 (Dependencies).

[Note to the Bidder: As part of your Proposal, you mustiidentify any
Dependencies by completing Appendix B-5 (Dependengies)., Appendix B-5
(Dependencies) will have an attachment per Scanner Tower, should the Bidder
be awarded more than one Scanner Tower.]

For the avoidance of doubt, SARS will not be responsible,for any tasks, functions or
the like under the Agreement other than the Dependencies.

9.2. Excused Performance

9.2.1. Supplier will promptly notify SARS, upenfbecoming aware that SARS has
failed to perform, or is reas@nably likely to fail to perform, a Dependency.

9.2.2. Supplier’s failure to perform any of its obligations under the Agreement
(including a failure to perfermyan obligation within the timeframes required
under this Agreementhwillbe excused if and to the extent that:

9.2.2.1. such\failure’ by Supplier would not have occurred but for
SARS's failure to perform its Dependencies;

9.2.2.2. suchgfailure by SARS directly and materially adversely affects
Supplier's timely performance of its obligations under the
Agreement;

9.2.2.3. Supplier provides SARS with prompt written notice of such non-
performance in accordance with Clause 9.2.1 and uses
Commercially Reasonable Efforts to perform notwithstanding
SARS'’s failure to perform, including by way of Workarounds or
other means; and

9.2.2.4. Supplier demonstrates to SARS’s reasonable satisfaction that
SARS’s failure had a direct, material adverse impact on
Supplier’s ability to perform its obligations in accordance with
the Agreement.

9.2.3. To the extent any delay in performance by Supplier is excused under this
Clause 9.2, the deadlines for its performance will be extended for a
reasonable period of time to accommodate the delay actually and
reasonably caused by SARS’s failure to perform a Dependency in
accordance with this Agreement.
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10.

11.

12.

12.1.

12.2,

9.2.4. Supplier will be excused from the assessment of a Service Level Credit to
the extent set forth in Clause 3.3 of Schedule C (Service Levels).

GOVERNANCE

The Parties will comply with their respective obligations set forth in Schedule E
(Governance).

CHARGES/PRICING

Charges for the NISD Solution(s), as well as invoicing and payment terms, are set
out in Schedule D (Pricing, Invoicing and Payments); its"Appendices; and any
Work Orders or Change Orders concluded with the Supplier.

INTELLECTUAL PROPERTY RIGHTS
SARS Intellectual Property

SARS retains all right, title and interest in and tohe SARS Intellectual Property. As
of the Effective Date, Supplier is_granted a non-exclusive licence for the continued
duration of this Agreement to perform any lawful act including the right to use, copy,
maintain, modify, enhance and create derivative works of SARS Intellectual Property
(including source code materials,yprogrammer interfaces, available documentation,
manuals and other materials to the extent necessary for the use, modification, or
enhancement thereof) for the _sole purpose of providing the Deliverables to SARS.
Supplier will not be permitted to use SARS Intellectual Property for the benefit of any
entities other than SARSWithout the signed written consent of SARS, which may be
withheld at' SARS'S sole discretion. Except as otherwise requested or approved by
SARS, whiech*approval will be at SARS's sole discretion, Supplier will cease all use
of SARS] Intellectual Property as of the termination or expiration date of this
Agreement of'the date of completion of the Deliverables where such date is earlier.

Intellectual Property developed during the Term

12.2.1. SARS will have all right, title and interest in all Intellectual Property
developed or generated for SARS in the course of providing the
Deliverables ("Developed Intellectual Property").

12.2.2. Supplier hereby irrevocably assigns, transfers and conveys to SARS
without further consideration all of its right, titte and interest in such
Developed Intellectual Property.

12.2.3. Supplier agrees to execute any documents or take any other actions as
may reasonably be necessary, or as SARS may reasonably request in
writing, to perfect SARS's ownership of such Developed Intellectual
Property, and further, hereby irrevocably grants to SARS its power of
attorney in rem suam with the right on behalf of Supplier to sign all such
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12.3.

12.4.

12.5.

deeds and documents and to take all such actions as may be necessary for
SARS to perfect its rights of ownership over such Developed Intellectual
Property should Supplier fail to comply with any such written request.

12.2.4. Unless otherwise agreed, where Developed Intellectual Property
incorporates Supplier Intellectual Property, systems, and processes that
Supplier did not develop in the course of providing Deliverables under the
Agreement, Supplier hereby grants SARS an irrevocable, perpetual, world-
wide, fully paid-up, royalty-free, non-exclusive licence for SARS, SARS
Personnel and agents to perform any lawful act, including the right to use,
copy, maintain, modify, enhance and create derivative works of such
Supplier Intellectual Property insofar as it forms part of .the Developed
Intellectual Property.

Supplier Intellectual Property

Subject to Clause 12.2.4, Supplier retains all right, title%and interest in and to
Supplier Intellectual Property that is used in connectionmwith the Deliverables.
Supplier grants to SARS an irrevocable, perpetual, fully ‘paid-up, royalty-free, non-
exclusive licence for SARS to receive and realisefthe benefit of the Deliverables
during the Term and during the Disengagement Assistance Period.

Third Party Intellectual Property

Supplier will neither, for the Termyof‘this Agreement, incorporate any Third Party
Intellectual Property into anymbReveloped Intellectual Property nor introduce into
SARS's environment anysThirdyParty Intellectual Property without first obtaining
SARS's written consent thereto:) Supplier will be responsible for obtaining a licence
on behalf of SARS, atsSupplier’s cost and in SARS's name, to use such Third Party
Intellectual Property fromy the Third Party. Supplier is required to perform the
Deliverables in accardance with the Service Levels notwithstanding any decisions
by SARS tewithhaold its consent to the use of Third Party Intellectual Property and/or
failure to assist in procuring the Required Consents as contemplated in Clause
12.6.2 below.

Wse of Third Party Intellectual Property licensed to SARS

Supplier will not, without SARS's express prior written consent, use any Third Party
Intellectual Property licensed to SARS whether to provide the Deliverables to SARS
or for any other purpose whatsoever. Supplier acknowledges that such unauthorised
use of Third Party Intellectual Property licensed to SARS may constitute a breach of
the provisions of the licence agreement/s in terms of which such Third Party
Intellectual Property is licensed to SARS. Should consent be granted to Supplier to
use Third Party Intellectual Property licensed to SARS, Supplier undertakes that it
will only use such Intellectual Property strictly in accordance with the provisions of
the relevant consent. Supplier is required to perform the Deliverables in accordance
with the Service Levels notwithstanding any decisions by SARS to withhold its
consent.
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12.6.

12.7.

12.8.

13.

14.

Required Consents and License Fees

12.6.1. Supplier will, at its cost and expense, obtain all Required Consents with
respect to any Third Party Intellectual Property required by it to provide the
Deliverables.

12.6.2. Supplier will be responsible for all financial liability related to licence and
maintenance fees under SARS’s agreements with Third Parties for the
licence and maintenance of any Third Party Intellectual Property to the
extent that such liability arises from Supplier’s use, support, maintenance or
access to such Third Party Intellectual Property.

12.6.3. Supplier will be financially responsible for any licence and maintenance
fees under Supplier's agreements with Third Parties for the lieensing and
maintenance of any Third Party Intellectual Property.

Residual Knowledge

Nothing contained in this Agreement will restrict either*Rarty, from the use in its
business activities of any generic ideas, concepts, know-how, or techniques
developed or learned by such Party pursuant tosthis Agreement, provided that in
doing so such Party does not:

12.7.1. disclose Confidential Informationito Third Parties;

12.7.2. infringe any Intellectual Property Rights of the other Party and/or Third
Parties; or

12.7.3. use any such residual’knowledge or assist or enable any Third Party to use
such residual knowledge to the detriment of SARS.

Licence Limitations

Except for the licence, rights contained in this Clause 12, neither this Agreement nor
any disclostre’made hereunder grants any licence to either Party or any Third Party
in respect of any Intellectual Property Rights of the other Party.

CHANGE,CONTROL

Supplier will control and manage changes to all aspects of the NISD Solution(s) and
to the environment in which it provides the NISD Solution(s) in accordance with
SARS's change management standards and procedures detailed in Schedule B
(SOW) and Schedule E (Governance).

REVIEW AND ACCEPTANCE OF DELIVERABLES

All Deliverables delivered by Supplier to SARS pursuant to this Agreement will be
subject to SARS's review, approval and acceptance requirements as may be
detailed in Schedules B (SOW) and Schedules C (Service Levels) or elsewhere in
this Agreement.
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15. SAFEGUARDING OF CONFIDENTIAL INFORMATION
15.1. Acknowledgment of Importance of Confidential Information

The Receiving Party acknowledges:

15.1.1. the great importance of the Confidential Information to the Furnishing Party
and, where applicable, Third Party proprietors of such information, and
recognises that the Furnishing Party and/or Third Party proprietors may
suffer irreparable harm or loss in the event of such informatien being
disclosed or used otherwise than in terms of this Agreement;.and

15.1.2. that all Confidential Information of the Furnishing Party that comes to the
knowledge of the Receiving Party is proprietary tofthe,Furnishing Party or,
where applicable, the relevant Third Party proprietor. The Receiving Party
also acknowledges that nothing in this Agreementiconfers any rights or
licence to Confidential Information on theReceiving Party.

15.2. Non-Disclosure

The Receiving Party agrees:

15.2.1. except as permitted by this Agreement, not to disclose or publish any
Confidential Information™Sin “any manner, for any reason or purpose
whatsoever without thesprior written consent of the Furnishing Party;

15.2.2. notwithstanding/the feregoing, Supplier may, subject to Clause 16.15,
disclose such information to one or more Third Parties performing services
required hereunderwhere:

15.2.2.1. “such /Third Party is performing services in terms of this
Agreement;

151212.2. 1, such disclosure is necessary or otherwise naturally occurs in
that entity’s scope of responsibility; and

15.2.2.3. the Third Party agrees or has agreed in writing to assume the
obligations described in this Clause 15;

15.2.3. except as permitted by this Agreement, not to utilise, employ, exploit or in
any other manner whatsoever use the Confidential Information for any
purpose whatsoever without the prior written consent of the Furnishing
Party and, in the event that the Confidential Information is proprietary to a
Third Party, it will also be incumbent on the Receiving Party to obtain the
consent of such Third Party;

15.2.4. to restrict the dissemination of the Confidential Information only to those of
its personnel who are actively involved in activities for which use of
Confidential Information is authorised and then only on a 'need to know'
basis and the Receiving Party will initiate, maintain and monitor internal
security procedures reasonably acceptable to the Furnishing Party to
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prevent unauthorised disclosure by its personnel;

15.2.5. to take all practical steps, both before and after disclosure, to impress upon
its personnel who are given access to Confidential Information the secret
and confidential nature thereof; and

15.2.6. notwithstanding the foregoing, SARS may disclose to Third Parties the
Confidential Information of Supplier to the extent required to exercise its
rights under this Agreement (including Schedule F (Disengagement
Assistance)) provided SARS obtains the written agreement of such Third
Party to a confidentiality agreement materially consistent with the
confidentiality provisions set out in this Clause 15.

15.3. Standard of Care

15.3.1. The Receiving Party will protect the Confidential Information of the
Furnishing Party in the manner that it employs “to protect its own
Confidential Information. In no event will the Receiving Party use less than
Commercially Reasonable Efforts to protect, themconfidentiality of the
Confidential Information of the Furnishing Party.

15.3.2. Supplier will ensure that no SupplierPersonnelgagents and Subcontractors
or unauthorised parties to access‘any data, files or programs unless it must
do so to perform the Deliverables:

15.3.3. In addition, Supplier will implement en or before the Effective Date, and
thereafter maintain, appropriate safeguards against the unauthorised
access to, and destruction, loss, or alteration of, SARS data in Supplier’s
possession and 40 Whichythe Supplier may have access. Such safeguards
must be acceptable to, SARS and in accordance with all policies and
procedures”of*SARS regarding data access, privacy and security and no
less rigoraus than, the most rigorous of the practices maintained by SARS
or Supplier‘as of the Effective Date.

15.3.4. In the event that SARS grants Supplier permission to remotely access
SARS's hardware, Software, internet facilities, data, telecommunication
facilities and/or network facilities, Supplier will adhere to all SARS's policies
applicable to remote access, which are available to Supplier on request.

15.49% Precure Undertakings from Personnel

15.4.1. Supplier will ensure that each of the Supplier Personnel, agents and
Subcontractors execute the SARS Oath of Secrecy/Solemn Declaration,
prior to performing any of the Deliverables under this Agreement or being
given access to any facilities used to perform the Deliverables.

15.4.2. Supplier will ensure that the Supplier Personnel, agents and
Subcontractors who have access to Confidential Information of SARS give
a written undertaking in favour of SARS in regard to the Confidential
Information on substantially the same terms and conditions contained
within this Agreement in a form prescribed by SARS prior to access to any
Confidential Information.
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15.4.3. SARS will be entitled to deny Supplier Personnel, agents and
Subcontractors access to SARS Site facilities or prevent Supplier
Personnel, agents and Subcontractors from conducting any work in relation
to the Deliverables should SARS not be in receipt of the SARS Oath of
Secrecy/Solemn Declaration and a signed undertaking on such terms and
conditions as determined by SARS.

15.4.4. Supplier's failure to provide the undertaking and the SARS Oath of
Secrecy/Solemn Declaration, referred to in this Clause 15.4 and/or SARS's
failure to receive such undertaking will in no way detract from Supplier’s
obligations in terms of this Agreement.

15.4.5. Supplier will comply with and will procure that all Supplier_Personnel,
agents and Subcontractors comply with all security measures impoesed by
SARS regarding security and access to the SARS Sites.

15.5. Exceptions

The Parties acknowledge that subject to Applicablé Law,this Clause 15 will not be
applicable where the Receiving Party discloses the Confidential Information to
attorneys or auditors, provided that: (i) such diselosure isfreasonably required by the
Receiving Party for the purposes of conducting its business activities; and (ii) the
attorneys or auditors agree in writing to,beybound by the provisions of this Clause 15
and complete and submit the SARSOath,of Secrecy/Solemn Declaration to SARS.

15.6. Disclosure Required by Law, Regulation or Court Order

In the event that the ReceivingyParty is required to disclose the Confidential
Information of the Furnishing Party in terms of a requirement or request by operation
of law, regulation or court order but only to the extent so disclosed and only in the
specific instance and under the specific circumstances in which it is required to be
disclosed, the ReceivingParty will:

15.6.1. advisesthe Furnishing Party thereof prior to disclosure, if possible;

15.62. take such steps to limit the extent of the disclosure to the extent that it
lawfully and reasonably practically can;

15.6.3;, afford the Furnishing Party a reasonable opportunity, if possible, to
intervene in the proceedings; and

15.6.4. comply with the Furnishing Party’s requests as to the manner and terms of
any such disclosure.

15.7. Loss of Confidential Information

In the event of any unauthorised disclosure or loss of, or inability to account for any
Confidential Information of the Furnishing Party, the Receiving Party will promptly, at
its own expense:

15.7.1. notify the Furnishing Party in writing;

15.7.2. take such actions as may be necessary or reasonably requested by the
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Furnishing Party to minimise the violation; and

15.7.3. co-operate in all reasonable respects with the Furnishing Party to minimise
the violation and any damage resulting there from.

15.8. Return of Confidential Information

SARS may at any time on written instruction to Supplier require that Supplier
immediately return to SARS, in a form reasonably acceptable to SARS, and
thereafter destroy all remaining copies of SARS Confidential Information in
possession of the Supplier's personnel, agents or Subcontractors (including where
applicable by electronically deleting the same in such manner that it is ‘completely
and utterly irretrievable). In addition SARS may instruct that the Supplierfurnishes a
written statement to the effect that upon such return it has “not retained in its
possession or under its control, either directly or indirectlygany such'Confidential
Information or material and has fully complied with the foregoing return and
destruction obligations.

16. WARRANTIES
16.1. NIPP

Supplier represents and warrantsiythat” Supplier, if required to do so by the
Department of Trade and Industry,yshall conclude an agreement with the
Department of Trade and Industrysasiregards the NIPP Commitment to be carried
out by Supplier in accordanceiwith,the requirements of the NIPP.

16.2. Pass-Through Warranties

16.2.1. Without limiting the generality of its other warranty obligations under this
Agreement, “with respect to NISD Solutions and components thereto
purchased by Supplier from Third Parties, Supplier will pass through to
SARS any warranty provided by such Third Party except to the extent
prohibited by the terms of such warranty.

16.2.2.\Supplier will not take, and will procure that none of the Supplier Personnel
takes, any action or makes any omission that may result in the cancellation
of any warranties with respect to a NISD Solution(s) provided by a
manufacturer thereof.

16.3. Radiation and Safety Standards

Subiject to the provisions of Clause 24.5, Supplier warrants, in respect of each and
every NISD Solution(s) and its related options provided to SARS and in respect of
the provision of the Maintenance and support services in terms of this Agreement,
as at Acceptance and thereafter, subject to such NISD Solution(s) being maintained
solely by the Supplier or its authorised subcontractors and being operated solely in
accordance with the NISD Solution(s) specifications:

16.3.1. that each NISD Solution(s) shall be and remain compliant with the
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prescribed safety requirements (including in respect of electricity and road
regulations relating to the use and operation of the NISD Solution(s)) and
shall not exceed the acceptable levels of radiation, in each instance as set
forth in Applicable Law;

16.3.2. that each NISD Solution(s) shall comply with and shall remain compliant
with the safety standards and shall not exceed the maximum radiation
levels as specified in the NISD Solution(s) specifications; and

16.3.3. each NISD Solution(s) shall meet the requirements of the relevant
international protocols, treaties and standards with regard to radiation
safety standards and processes relating to the manufacturey use and
operation of the NISD Solution(s), including the following:

16.3.3.1. the International Atomic Energy Agency Safety Series No. 115:
"International Basic Safety Standardsgfor Protection against
lonizing Radiation and for the Safety of Radiation Sources”;

16.3.3.2. the International Commission ofimRadiological Protection the
World Health Organisation requirements including the ICRP
Report 60: "1990 Recommendations of the International
Commission on RadiologicahProtection"; and

16.3.3.3. the South African Cade of Practice for Industrial Radiography —
X-ray Radiography, Department of Health, Directorate of
Radiation Control, December 2002.

16.3.4. The Supplier specifically agreesythat the aforementioned warranty shall be
applicable for as_long‘as this"Agreement remains in force and effect and
that accordingly, the warranty period specified in Clause 16.6 shall not be
of application.forithe purposes of Clause.16.3.2

16.4. Compliance with the Private Security Industry Regulation Act

Supplier represents and warrants to SARS that it is and will remain, for the Term of
this Agreement compliant with Section 20 of the Private Security Industry Regulation
Act 86 of 2001%(*PSIRA”).

16.5. Customs,Compliance

Supplier represents and warrants that as of the Effective Date it is and will remain
compliant throughout the Term with all Applicable Laws relating to the importation
and exportation of goods and Intellectual Property.

16.6. Products

16.6.1. Supplier represents and warrants that each NISD Solution(s) it provides to
SARS under a Work Order or Change Order will operate in SARS
environment in accordance with its specifications and documentation
without any material defect or deficiency for a minimum period of 24 (twenty
four) months commencing on the Acceptance date of the NISD Solution(s),
as the case may be, is Accepted by SARS under Clause 3.2 (the ‘Warranty
Period’).
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16.6.2. If during the Warranty Period the NISD Solution(s) fails to operate in
SARS’s environment in accordance with its specifications and
documentation without any material defect or deficiency, and Supplier fails
to remedy such failure within thirty (30) days, SARS may, at its election,
require that the Supplier replace the NISD Solution(s), with Supplier
bearing all costs including shipping, de-installation, installation and the like,
with a NISD Solution(s) that does not have such defect or deficiency (the
‘Replacement Product’). In such event, the Warranty Period shall be
extended on a day-for-day basis to reflect the period commencing on the
date of Acceptance of the NISD Solution(s) that was replaced _and ending
on the date the Replacement Product is Accepted by SARS (‘Replacement
Warranty Period’).

16.6.3. If during the Replacement Warranty Period, the Replacement Product fails
to operate in SARS’s environment in accordance with,its specifications and
documentation without any material defect or defigiency;yand the successful
Supplier fails to remedy such failure within thirty (30) days, in addition to
any other remedies that may be availableso ithSARS "may require that the
Supplier de-install the NISD Solution(s); remove the NISD Solution(s) from
SARS’s premises, and refund any amounts paidto Supplier with respect to
the NISD Solution(s), and for any services in respect of such NISD
Solution(s).

16.6.4. Where the Supplier is notthe @QEM,the Supplier represents and warrants
that it is duly authorised by, the, OEM(s) to supply; maintain and support all
components of NISDSelutions that it will propose in response to RFQs
issued by SARS@andhin respect of all components that have been supplied
under Work Orders and”Change Orders under this Agreement. The
Supplier shally onyrequest by SARS, submit documentation to SARS from
the OEM confirming the Supplier's authority to supply; maintain and support
products manufactured by the OEM. Failure by the Supplier to provide
such "document to the satisfaction of SARS shall constitute a material
breach ofithis Agreement.

16.7. Work,Standards

Supplier,_represents and warrants that it will perform its obligations under this
Agreement with promptness and diligence and in a workmanlike manner, in terms of
the “practices and professional standards used in well-managed operations
performing obligations similar to Supplier's obligations under this Agreement.
Without limiting the generality of the foregoing, Supplier shall:

16.7.1. assign Supplier Personnel to perform work under this Agreement with
respect to a NISD Solution(s) who are, where appropriate, certified or
otherwise formally approved by the OEM of components of an NISD
Solution(s);

16.7.2. assign Supplier Personnel to perform work under the Agreement who are
properly trained, qualified and experienced for such work;

16.7.3. perform work in a manner that fully manages the health, safety and
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16.8.

16.9.

16,120:

environmental risks associated with the operation of Scanners and related
options, including radiation exposure; and

16.7.4. perform its obligations in accordance with the documentation and otherwise
in accordance with Project Management Institute’s Project Management
Body of Knowledge and Good Industry Practice.

Maintenance

If SARS has ordered Maintenance and support services under a Work Order or
Change Order with respect to a NISD Solution(s), Supplier represents and warrants
that it shall use only personnel who are certified by the OEM for the perfoxmance of
such services and maintain the NISD Solution(s) so that it operates, inyterms4of its
specifications and documentation, including:

16.8.1. maintaining such NISD Solution(s) in good operating, condition, subject to
normal wear and tear; and

16.8.2. undertaking maintenance on such NISD Solution(s).in accordance with its
documentation and otherwise in accerdanceywith the practices and
professional standards used by well-managéd entities maintaining products
similar to the NISD Solution(s), except to, the €xtent directed otherwise by
SARS.

Non-Infringement

Supplier represents and warrants. that:

16.9.1. it shall perform ,itS responsibilities under the Agreement in a manner that
does not infringe or constitute an infringement or misappropriation of any
patent, copyright,atrademark, trade secret or other intellectual property or
proprietary.rightsef SARS and/or any Third Party; and

16.9.2. the NISD Solution(s), documentation and any other Intellectual Property it
provides, under this Agreement shall not infringe, or constitute an
infringement or misappropriation of, any patent, copyright, trademark, trade
secret or other intellectual property or proprietary rights of SARS and/or any
Third Party.

Authorisation

16.10.1. SARS represents and warrants to Supplier that:

16.10.1.1. It has the requisite power and authority to enter into this
Agreement and to carry out the transactions contemplated by
this Agreement; and

16.10.1.2. The execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated by this
Agreement have been duly authorised by the requisite action on
the part of SARS.

16.10.2. Supplier represents and warrants to SARS that:
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16.11.

16.12.

16.13.

16.14.

16.15.

16.10.2.1. It has the requisite corporate power and authority to enter into
this Agreement and to carry out the transactions contemplated
by this Agreement; and

16.10.2.2. The execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated by this
Agreement have been duly authorised by the requisite
corporate action on the part of Supplier.

16.10.3. The Supplier further warrants that as at the Effective Date and during the
Term: (i) it has all the necessary licences, certificates, authorisations and
consents required under the laws of the Republic of South Africa or under
any other applicable jurisdiction for the provision of the Deliverables under
this Agreement; and (i) it will comply with all legal requirements and with
the terms and conditions of all licences, certificates, authorisations and
consents required for the provision of the Deliverables:

Documentation
Supplier represents and warrants that it shall provide”and“maintain Documentation

so that it:

16.11.1. accurately reflects the operatioans“and capabilities of any and all NISD
Solutions sold by Supplier under this Agreement;

16.11.2. is accurate, complete and written in a manner easily understood by SARS;
and

16.11.3. is promptly updatedsfromytime to time to reflect any change.
Manner of Performance

Supplier warrants that the Deliverables will at all times be performed in a manner
which will: (i)spot diminish" SARS's reputation; and (ii) not be detrimental to SARS.

Business Continuity Deliverables

Supplier warrants that it has suitable and tested Supplier Business Continuity Plans
in placein, order to ensure continuity of the Deliverables in the event of a disaster in
thesSupplier Environment.

Supplier Personnel

Supplier warrants that it will use adequate numbers of qualified individuals with
suitable training, education, experience, and skill to perform the Deliverables in
terms of this Agreement and the Performance Standards.

Protecting SARS Confidential Information

16.15.1. Supplier warrants that it will at all times comply with its obligations to
establish and maintain such procedures as may be necessary to ensure
that all Confidential Information to which Supplier has access is not
accessible to unauthorised persons, is not altered, lost or destroyed and it
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is capable of being retrieved only by persons duly authorised by SARS.

16.15.2. Supplier hereby further warrants in favour of SARS that it will at all times
strictly comply with all Applicable Laws relating to data protection and with
all the provisions and requirements of policies and procedures, as
amended from time to time, for the protection of Confidential Information
(including encryption standards) and any further requirements of which
SARS may, from time to time, advise Supplier in writing, or which may be
required by Applicable Laws, whether within the Republic of South Africa or
elsewhere in the world. The SARS Confidential Information protection
policies and procedures will be made available to Supplier on request. It is
incumbent on Supplier to ensure, for the duration of this Agreement, thats (i)
it remains fully cognisant of Applicable Laws relating to data‘protection; and
(i) requests and obtains from SARS the latest versions of the SARS
Confidential Information protection policies and procedures.

16.15.3. Supplier hereby further warrants that it will not, atyany time copy, compile,
collect, collate, process, mine, store, transfer, alter;, delete, interfere with or
in any other manner use the Confidentialdinformation for any purpose other
than to provide the Deliverables to SARS:

16.15.4. Supplier further warrants that it" will ensure that all its systems and
operations which it uses to provide the Deliverables, including all systems
on which Confidential Information ‘is, capied, compiled, collected, collated,
processed, mined, stored, transmitted, altered or deleted or otherwise used
as part of providing .the Deliverables, will at all times be of at least the
minimum standard requireéd=under Applicable Law and further be of a
standard no less than, the standards which are in compliance with best
practice for the protection, control and use of such data.

16.16. Inducements

Each Party warrants to the other that it has not violated any Applicable Laws,
regulationsserpolicies of the other of which it has been given notice, regarding the
offering ofijunlawftll inducements in connection with this Agreement.

16.17. Disabling Code

Supplier warrants that:

16.17.1. it will not use, or authorise Third Parties including Subcontractors, to use
any code that would have the effect of disabling or otherwise shutting down
all or any portion of the Deliverables; and

16.17.2. with respect to any disabling code that may be part of any Software in any
way related to the provision of the Deliverables, Supplier will not invoke, or
authorise a Third Party to invoke, such disabling code at any time, including
upon expiration or termination of this Agreement for any reason.

16.18. Service Level Measurement

Supplier warrants that the steps, tools, processes, workflows and interfaces
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provided in Appendix C-1 (Service Levels and Credits) for measuring Supplier's
performance against the Service Levels will, on a Service Level by Service Level
basis, produce a system of measuring Supplier's performance against the Service
Level that is at least as automated and objective as the most automated and
objective system for measuring a similar service level deployed in a comparable,
well-managed commercial environment by a professional supplier providing
services similar to the Deliverables.

16.19. Tax Compliance

16.19.1. Supplier warrants that as of the Effective Date it and its Subcontractors are
in full compliance, and throughout the Term will remain in full compliance,
with all Applicable Laws relating to taxation in South Africa.

16.19.2. Supplier undertakes that it will inform SARS should 4t become aware that
Supplier and/or any of its Subcontractors are not tax cempliant,

16.19.3. If SARS becomes aware of any such tax non-compliance‘of Supplier and/or
its Subcontractors and should such non-complian€esnot be remedied within
3 (three) months (or such other shortergperiod as,the Applicable Law may
prescribe) after SARS has given notice toySupplier or its Subcontractors to
remedy such non-compliance, such nom-cempliance will be deemed to
constitute a material breach of this Agreement by the Supplier.

16.19.4. SARS will be entitled to @all remedies (including termination for cause)
provided for in this Agreement pursuant to a material breach hereof by the
Supplier or SARS may.in the alternative (at its sole discretion) upon written
notice, require the,Supplier to’remedy the material breach. In the case of
non-compliance’ by any “Subcontractor procure that the Subcontractor
immediately.ceases praviding Deliverables pursuant to the subcontract and
that the Supplier, tefminates the subcontract between Supplier and that
Subcontractor. SARS will have no liability to Supplier with respect to a
terminatioppunder this Clause 16.19.4.

16.19.5. Supplier further warrants that Supplier will deliver to SARS on the Effective
Date«and each anniversary thereof during the Term a valid tax clearance
certificate issued for the then-current year in respect of the Supplier and
each Subcontractor. A copy of Supplier’s tax clearance certificate valid as
of the Effective Date is attached hereto as Schedule J (Supplier’s Tax
Clearance Certificate). If Supplier fails to provide such certificates within a
period of 3 (three) months from the date of receipt of written notice from
SARS (i) in respect of itself and not due to any failure by SARS in the
production of the certificate, SARS may terminate the Agreement with
immediate effect; and (ii) in respect of any Subcontractor, and not due to
any failure by SARS in the production of the certificate, SARS may direct
Supplier to: (a) procure that the Subcontractor immediately ceases
providing Deliverables pursuant to the subcontract; and (b) that Supplier
terminates the subcontract. SARS will have no liability to Supplier with
respect to a termination under this Clause 16.19.5.

16.20. Legal and Regulatory Compliance
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16.20.1. Supplier warrants that it and its Subcontractors are and will remain for the
duration of this Agreement, fully cognisant of and compliant with any
relevant legislative or regulatory requirements (as may be amended from
time to time) and/or rulings or codes of practice of any competent authority
or industry body that has jurisdiction over the provision of or is relevant to
the Deliverables and/or Deliverables under the Agreement.

16.20.2. Supplier will, within 14 days of the Effective Date, furnish SARS with copies
of all regulated licences (including all amendments and renewals as well as
copies of all radio frequency spectrum licences) granted to Supplier by the
Independent Communications Authority of South Africa andywhich are
required by Supplier for the provision of the Deliverables to SARS. #he
details of all licence terms and conditions and other obligations imposed on
Supplier which are not contained in Supplier's licencessmust be furnished in
writing by Supplier to SARS.

16.21. BBBEE Compliance

Supplier undertakes and warrants that it and its Subcentractors are and will remain
for the duration of this Agreement, fully cognisant ofs and compliant with the
obligations detailed in Schedule | (BBBEE):

16.22. Conflicts of Interest

Supplier warrants that:

16.22.1. neither it nor any member=of the Supplier Personnel, will have or will
acquire any direct ok, indirect contractual, financial, business or other
interest or advantage that would conflict in any manner or degree with
Supplier'sperformance of its duties and responsibilities to SARS under this
Agreement, and Supplier will promptly inform SARS of any such interest
that may be ‘ineempatible with the interests of SARS;

16.22.2. neitheritynor any member of the Supplier Personnel, has used or will use
the autharity provided or to be provided under this Agreement to improperly
obtain financial gain, advantage or benefit;

16v22.3."neither it nor any member of the Supplier Personnel, has used or will use
any SARS Confidential Information acquired in connection with this
Agreement to obtain financial gain, advantage or benefit;

16.22.4. neither it nor any member of the Supplier Personnel has accepted or will
accept anything of value or an inducement that would provide a financial
gain, advantage or benefit, based on an understanding that the actions of
the Supplier or Supplier Personnel on behalf of SARS would be influenced
thereby;

16.22.5. it will not attempt to influence any SARS Personnel by the direct or indirect
offer of anything of value or an inducement; and

16.22.6. neither it nor any member of the Supplier Personnel has paid or agreed to
pay any Person any fee, commission, percentage, brokerage fee, gift or
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17.

17.1.

17.2.

17.3.

18.

18.1.

any other consideration, that is contingent upon or resulting from the award
or execution of this Agreement, save for such remuneration as is paid to
bona fide Supplier Personnel working solely for the Supplier or any of the
Supplier's Subcontractors.

INSURANCE AND RISK OF LOSS

Insurance

Supplier will, at its own cost and expense, during the Term of a Work ©rder, have
and maintain in force, to the reasonable satisfaction of SARS, sufficient short-term
insurance cover to cover all of its obligations and liabilities under this JAgreement
relevant to that particular Work Order, as stated in the RFQ; consistent with
acceptable and prudent business practices including run:offycoveriidentical for a
period of 2 (two) years, subsequent to termination or expirationiof the term of this
Agreement.

SARS Right to Acquire Insurance in Certain Circumstances

Without limiting the generality of SARS’sfrightshandsfremedies hereunder, in the
event of a failure by Supplier to maintain_any insurance required hereunder, or to
provide evidence of renewal at leastf3 (three) Business Days prior to expiration of
the applicable insurance cover, .on43«three)’ Business Days’ notice to Supplier,
SARS may purchase the requisite insurance and deduct the costs thereof from any
amounts owed to Supplier under. thissAgreement.

Risk of Loss

Supplier will be responsible for risk of loss of, and damage to, any hardware,
Software or other assets/of SARS that it may have in its possession or under its
control. Any*hardware or Software in the possession or control of Supplier's
Subcontractors orpagents (including couriers, freight companies and the like) will be
deemed to beunder the control of the Supplier.

INDEMNITIES
Indemnity by Supplier

Supplier hereby indemnifies, holds harmless and agrees to defend SARS and the
Government Entities and their respective officers, employees, agents, successors,
and assigns, from any and all Losses arising from or in connection with, any of the
following:

18.1.1. all claims and any actions taken against SARS in respect of Supplier's non-
compliance with legislation and regulations within the scope and
responsibility of Supplier’s provision of the Deliverables.

18.1.2. Third Party claims attributable to Supplier's breach of its obligations with
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18.1.3.

18.1.4.

18.1.5.

18.1.6.

18.1.7.

18.1.8.

18.1.9.

respect to Clauses 15 and16.15;

Third Party claims attributable to theft, fraud or other unlawful activity or any
negligent, wilful or fraudulent misconduct by Supplier or Supplier
Personnel, and claims attributable to errors or omissions for which Supplier
is required to insure under Clause 0 to the extent of the insurance required
there under;

Third Party claims of infringement of any patent, trade secret, trademark,
copyright or other proprietary rights, arising out of or relating to the
Deliverables, any deliverable and/or technology used and/or provided by
Supplier or its Subcontractors to provide the Deliverables “ether than
technology and Software owned or provided by SARS;

Third Party claims of infringement of any patent, trade“secret; trademark,
copyright or other proprietary rights, alleged to have, occurred)because of
hardware or Software provided to Supplier by SARS 1o, the extent arising
from a change in the use or configuration of such hardware or Software by
Supplier or its Subcontractors on or after Effective Date;

Third Party claims arising from breach of an agreement between Supplier
and a Subcontractor or supplier (in€luding“elaims by the Subcontractor or
supplier);

Third Party claims arising from: (i)'Supplier’s failure to observe or perform
any duties or obligation, inyterms of> any law, licence, certificate and/or
authorisation relating to any legislation governing labour brokers, personal
services companies “or ‘persenal services trusts; and (i) any Supplier
Personnel instituting%any, action against SARS in terms of the Labour
Relations Act 66 0of 1995, in each case in the event that, in the performance
of the Deliverables, Supplier is found to be a labour broker, personal
services company, or a personal services trust;

Claims brought™by any Supplier Personnel based upon any act by Supplier,
itS. employees, agents and/or its Subcontractors on or after the Effective
Bate including, without limitation, any claim relating to the failure to appoint
or,. promote employees by Supplier, claims for wages, benefits,
discrimination or harassment of any kind, wrongful termination and/or
refusal to pay severance or notice pay or termination payments upon
leaving Supplier's employ;

Third Party claims arising from or related to the death or bodily injury of any
agent, employee, customer, business invitee, or business visitor or other
person caused by the negligent or wilful conduct of Supplier;

18.1.10. Third Party claims arising from or related to damage to tangible personal or

real property including computer data, data loss or any other damage,
notwithstanding the form in which any such action is brought (e.g. contract,
delict or otherwise), to the extent such injuries or damages arise directly or
indirectly from acts, errors or omissions that constitute negligence, wilful
misconduct or a contravention of law, by Supplier and/or Supplier
Personnel, agents and/or Subcontractors;
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18.2.

18.3.

18.1.11. any Third Party claim, demand, charge, action, cause of action, or other
proceeding asserted against SARS in SARS’s capacity as an employer of a
person resulting from an act or omission of Supplier

Infringement

If any item used by Supplier to provide the Deliverables becomes, or in Supplier's
reasonable opinion is likely to become, the subject of an infringement or
misappropriation claim or proceeding, Supplier will, in addition to indemnifying
SARS as provided in Clause 18.1 and to the other rights SARS may have under this
Agreement or otherwise, promptly take the following actions, at no additienal charge
to SARS, in the listed order of priority: (a) secure the right to continue usingfthe
item; (b) replace or modify the item to make it non-infringing, \provided that
replacement or modification must not degrade performance_or quality, or increase
SARS’s costs; or (c) remove the item from the Deliverablesdin‘which case Supplier’s
Charges will be equitably adjusted to reflect such removal.

Indemnification Procedures

With respect to Third Party claims, the followingyprocedures will apply:

18.3.1. Notice: Promptly after receipthof notice’ of the commencement or
threatened commencementgof Banyy, civil, criminal, administrative, or
investigative action or praceeding involving a claim in respect of which
SARS may seek indemnifigation in terms of this Clause 18, SARS will notify
the Supplier of such €laim. in‘writing. No failure to so notify the Supplier will
relieve the Suppliemef its obligations under this Agreement except to the
extent that it can demonstrate damages attributable to such failure. Within
15 (fifteen).days after receipt of notice from SARS relating to any claim, but
(to the extent paessible) not later than 10 (ten) days before the date on
which any ‘tesponse to a complaint or summons is due, the Supplier will
notify* SARS in writing if the Supplier elects to assume control of the
defenceand settlement of that claim ("Notice of Election").

18.3¢2. Procedure Following Notice of Election: If the Supplier delivers a Notice
of Election relating to any claim within the required notice period, the
Supplier will be entitled to have sole control over the defence and
settlement of such claim; provided that: (i) SARS will be entitled to
participate in the defence of such claim and to employ counsel at its own
expense to assist in the handling of such claim; and (ii) the Supplier will
obtain the prior approval of SARS before entering into any settlement of
such claim or ceasing to defend against such claim. After the Supplier has
delivered a Notice of Election relating to any claim in terms of the preceding
paragraph, the Supplier will not be liable to SARS for any legal expenses
incurred by SARS in connection with the defence of that claim. In addition,
the Supplier will not be required to indemnify SARS for any amount paid or
payable by SARS in the settlement of any claim for which Supplier has
delivered a timely Notice of Election if such amount was agreed to without
the consent of the Supplier.
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18.3.3. Procedure Where No Notice of Election Is Delivered: If the Supplier
does not deliver a Notice of Election relating to any claim within the
required notice period, SARS will have the right to defend the claim in such
manner as it may deem appropriate, at the cost and expense of the
Supplier. The Supplier will promptly reimburse SARS for all such costs and
expenses.

18.3.4. Regardless of the provisions of this Clause 18.3, (i) SARS will be entitled,
prior to permitting the Supplier control over the defence and settlement of
the claim in terms of Clause 18.3.2 above, to require the Supplier to furnish
SARS with security in such form and to such amount as SARS at its
discretion may require to ensure that SARS is able to meet.the fullvalue of
all amounts and costs which may be awarded against SARS “arforiwhich
SARS may become liable; and (ii) SARS will be entitled to, withdraw control
of the defence and settlement of the claim if SARS, at itsydiscretion but
acting reasonably, considers that any act or omission ofithe Supplier or the
control of the defence and settlement by theySupplier may in any way be
adverse to SARS's good name and reputation.

19. LIABILITY
19.1. General Intent

Subiject to the specific provisions of thisfClause 19 and any countervailing provisions
in this Agreement, it is the intent of\the Parties that each Party will be liable to the
other Party for any actual damages®incurred by such Party as a result of the other
Party’s failure to performfits obligations in the manner required by this Agreement.

19.2. Liability Restrictions

19.2.1. Subject toClause 19.2.3 below, in no event will a Party be liable for
indirect, special, consequential, punitive or exemplary damages or lost
profitsy®or lost revenues, even if such Party has been advised of the
possibility of such damages in advance.

19.2.2.#Subject to Clause 19.2.3, each Party’s liability to the other Party with
respect to a claim or series of related claims, losses, damages or liability in
any way arising out of this Agreement, regardless of form or cause of
action, will be limited to all Losses which constitute direct and/or general
damages.

19.2.3. The limitations set out in Clauses 19.2.1 and 19.2.2 will not apply with
respect to:

19.2.3.1. damages occasioned by the wilful misconduct or negligence of
Supplier and/or Supplier Personnel;

19.2.3.2. damages occasioned by a Party's breach of Clause 15;

19.2.3.3. damages occasioned by: (i) unlawful termination of this
Agreement; or (ii) abandonment of the Deliverables by Supplier
in whole or in part;
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19.2.3.4. claims of personal injury or death, including indemnification for
a Third Party personal injury claim;

19.2.3.5. Service Level Credits; and

19.2.3.6. damages occasioned by a claim against which Supplier
indemnifies SARS.

19.2.4. Each Party will have a duty to mitigate damages for which the other Party is
responsible.

19.3. Force Majeure

19.3.1. Neither Party will be liable for any default or delay in the performance ofits
obligations under this Agreement if and to the extent that: (i), thesdefault or
delay is caused, directly or indirectly, by fire, flood, elements of nature or
acts of God, or any other cause beyond the reasonable contrel'of the Party;
and (ii) the non-performing Party is without fault,and the default or delay
could not have been prevented by reasonableyprecautions ("Force Majeure
Event"). Subject to Clause 19.3.2, in such'event, the ‘non-performing Party
is excused from further performance for as'longhas such circumstances
prevail and provided the non-performing, Party continues to use its
Commercially Reasonable Efforts‘to recommence performance. Any Party
so delayed will notify the Party to,whem performance is due and describe
the circumstances causingthe delay:

19.3.2. If a Force Majeure Eventisubstantially prevents or delays performance of
the Deliverables or “anympart, thereof necessary for the performance of
SARS functionsgthaty, SARS at its discretion reasonably believes to be
critical at reasonable levels of service for more than 5 (five) consecutive
days (or suchonger period as SARS may agree at its sole discretion), then
at SARS’s option)SARS may:

19.3.2.1. _atuits expense procure the Deliverables in question from an
alternate source, in which case SARS will be relieved of its
obligation to pay Supplier for such Deliverables for so long as
Supplier's performance is impaired;

19.3.2.2. terminate the portion of the Agreement affected as of a date
specified by SARS and the Charges will be equitably reduced to
reflect the termination of the terminated Deliverables; or

19.3.2.3. if a substantial portion of the Deliverables is affected, terminate
the Agreement as of a date specified by SARS in a written
notice to Supplier.

19.3.3. Termination of the Agreement under Clause 19.3.2 will not be treated as a
termination for convenience. SARS will have no liability to Supplier for
terminating the Agreement.

19.3.4. Supplier will not be entitled to rely on the provisions of this Clause 19.3 as a
result of any failed performance by Subcontractors, unless the
Subcontractor’s failure to perform was caused by a Force Majeure Event
and the Subcontractor has made and continues to use its Commercially

© South African Revenue Service 2013
Main Agreement
SARS RFP 17-2012 4-1 Non-intrusive Inspection Scanning and Detection Agreement Page 41 of 203



Reasonable Efforts to recommence performance.

20. AUDITS

20.1. Audit Rights

20.1.1. Supplier and its Subcontractors will maintain a complete audit trail of
financial and non-financial transactions resulting from the Agreement.
Supplier will provide to SARS, its internal or external auditors, inspectors
and regulators access at all reasonable times to any facility @r part of a
facility at which either Supplier or any of its Subcontractorss providingsthe
Deliverables, to Supplier Personnel, and to equipment, mSoftware,
personnel, data, records and documentation, ineluding' agreements
between Supplier and its Subcontractors, relating te‘the Deliverables for the
purpose of performing audits and inspections“of either Supplier or its
Subcontractors to: (i) verify the accuracygef Supplier's Charges and
invoices; (ii) verify the accuracy of payments by‘er credits from Supplier; (iii)
verify the accuracy of price changestto the extent such changes are
determined by reference to Suppliersseosts ors€hanges thereto; (iv) verify
the integrity of, and examine the Systemsithat process, store, support and
transmit SARS data; (v) 4examine Supplier's performance of the
Deliverables, including werifying “scompliance with the Performance
Standards; (vi) verify compliaghce with the terms of the Agreement; (vii)
satisfy the requirements oftanyylegislative, judicial or regulatory authority
having jurisdiction;, (Viii) to“the extent applicable to the Deliverables
performed by Supplier ‘and/or the Charges therefore, examining: (a)
practices and, precedures, (b) systems, (c) general controls, and (d) the
efficiency [of Supplier's operation; and (ix) any other audit reasonably
required byaSARS.

20.1.2. SARS reserves the right to appoint a third party to perform an audit under
thissClause 20.

20.1.3. Supplier will provide to the auditors, inspectors and regulators such
assistance as they may require, including installing and operating audit
Software. In the case of audits other than audits conducted by or on behalf
of legislative, judicial or regulatory authorities, SARS's audits will not
unreasonably interfere with Supplier’'s normal course of business and will
comply with the Supplier's reasonable confidentiality requirements.

20.1.4. Unless SARS has a good faith suspicion of fraud, SARS will provide
Supplier with reasonable notice for audits other than security audits and
audits conducted by or on behalf of legislative, judicial or regulatory
authorities. Audits will take place during Business Hours, provided that
security audits and audits conducted by or on behalf of legislative, judicial
or regulatory authorities may take place outside normal business hours at
SARS's sole discretion.

20.1.5. All costs incurred by SARS in performing audits of Supplier will be borne by
SARS unless any such audit reveals a material inadequacy or material
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20.1.6.

20.1.7.

deficiency in respect of the scope of the audit exercise conducted, in which
event the cost of such audit will be borne by Supplier.

If an audit reveals an overcharge, Supplier will promptly refund the
overcharge plus interest at the Agreement Interest Rate or 15% (fifteen
percent) per annum, whichever is the highest, from the date of payment of
the overcharge through the date the overcharge is refunded by Supplier.

All Subcontractors will be obliged to comply with the provisions of this
Clause 20. If Supplier seeks to hire a Subcontractor, and such prospective
Subcontractor does not grant SARS the audit rights described in this
Clause 20, Supplier will: (i) notify SARS of the prospective Subeontractor's
refusal to grant such rights; (i) identify the audit rights the, prospective
Subcontractor is willing to grant; and (iii) obtain SARS's review and
approval of such subcontract. SARS reserves the right, to,withhold its
approval of any subcontract at its sole discretion, ‘and Supplier will be
obliged to continue providing the Deliverables™in accerdance with the
Performance Standards, notwithstanding SARS's:decision to withhold such
approval.

20.2.  Audit Follow-Up

20.2.1.

20.2.2.

20.2.3.

20.2.4.

Following an audit or examination, SARS/or its external auditors will meet
with Supplier to obtain factual concurrence with issues identified in the audit
or examination.

Within 10 (ten) Business Daysufollowing the provision to Supplier of the
findings of an auditywhether by way of a meeting or the delivery of the audit
report by the auditors, or an audit report by Supplier’s auditors, the Supplier
will provide.SARS with a plan ("Audit Response Plan") to address
shortcomings or _deficiencies raised in such audit findings attributable to
Supplier. The Audit Response Plan will identify the steps that Supplier will
takemto remedy such shortcomings and deficiencies and include a
completion date for such steps detailed in the Audit Response Plan. With
SARS approval, Supplier will implement such Audit Response Plan at
Supplier's cost and expense. Supplier will report monthly to SARS on the
status of the implementation of any Audit Response Plan. Failure to
complete the Audit Response Plan on or before the completion date
included in such Audit Response Plan will be deemed to be a material
breach of the Agreement.

Supplier will promptly make available to SARS the results of any reviews or
audits conducted by Supplier, its Affiliates or their Subcontractors, agents
or representatives (including internal and external auditors) to the extent
such findings reflect conditions and events relating to the Deliverables.

Promptly after the issuance of any audit report or findings issued under
Clause 20.2.3, the Parties will meet to review such report or findings and to
agree on how to respond to the suggested changes.

20.3. Records Retention

© South African Revenue Service 2013

Main Agreement

SARS RFP 17-2012 4-1 Non-intrusive Inspection Scanning and Detection Agreement Page 43 of 203



Supplier will maintain and provide SARS with access to the records, documents and
other information required to meet SARS's audit rights under the Agreement until
the later of: (i) 3 (three) years after expiration or termination of the Agreement; (ii) all
pending matters related to the Agreement are closed; or (iii) such other period as
required by Applicable Law.

21. BENCHMARKING

21.1. SARS has the right, at its option and not more than once in each Contract Year but
not at all within the first 12 (twelve) months of the Commencement Date‘ef a Work
Order, to initiate a benchmarking process, in respect of some, or, all“of the
Deliverables, in order to evaluate and measure the extent to. whiech SARS is
receiving the Deliverables competitively. Such benchmarking exercise includes
evaluating the following:

21.1.1. general service levels applicable in Non-intrusive Inspection Scanning and
Detection industry including those Service\Levels set forth in this
Agreement, and to ensure that the Supplier’s achievement with regard to
such service levels fall into the bests(meostiavourable to SARS) quartile of
assessed service levels of suppliers benchmarked in the benchmarking
exercise; and/or

21.1.2. the Charges set forth in this, Agreement and the Work Order and Change
Orders to this Agreementy and to ensure that such Charges fall into the
lowest (most favourableste, SARS) quartile of assessed charges made for
similar Deliverables;, “including the Service Levels, by suppliers
benchmarked in the benchmarking exercise.

21.2. General Rules foriBenchmarking

21.2.1. SARS may wrequest a benchmark of any specific component or all
components of the Deliverables. SARS will appoint the Benchmarker to
conduct the benchmarking exercise. The Parties agree that Gartner and
Compass may be appointed as the Benchmarker and Supplier hereby
approves the appointment of either Gartner or Compass.

21.2.2w,Supplier agrees (as part of the Deliverables) to co-operate fully with the
Benchmarker performing the benchmarking exercise and to promptly
provide all data, documentation, records and resources necessary ofr
relating to the provision of the Deliverables to SARS requested by the
Benchmarker.

21.2.3. SARS will direct the Benchmarker to select a representative sample of
transactions to use in the benchmarking, which may include some
transactions for which Supplier is also a supplier and to perform any
normalisation that the Benchmarker deems at its sole discretion to be
necessary.

21.2.4. The Benchmarker will enter into a confidentiality agreement with the Parties
on terms reasonably acceptable to both Parties prior to being provided with

© South African Revenue Service 2013
Main Agreement
SARS RFP 17-2012 4-1 Non-intrusive Inspection Scanning and Detection Agreement Page 44 of 203



21.2.5.

21.2.6.

Confidential Information of either Party.

The Benchmarker will be directed to use Commercially Reasonable Efforts
to complete its analysis within 90 (ninety) days after its engagement, to the
extent practical.

Unless otherwise agreed by the Parties, the Benchmarker will perform the
benchmarking exercise in accordance with the Benchmarker's documented
methodologies and procedures which will be provided to the Parties prior to
the commencement of the benchmarking exercise. The Benchmarker may
(but is not obligated to) discuss such methodologies and process with the
Parties. Any such discussions will be with both Parties simultaneously.
The Benchmarker will be free to reflect or not to reflect the Patrties“input at
its discretion.

21.3. Benchmarking findings

21.3.1.

21.3.2.

21.3.3.

21.3.4.

At the end of each such benchmarking process the\Benchmarker will make
recommendations as to the required improvements and acceptable time
scales for the implementation thereofand Supplier will (as part of the
Deliverables) be obliged to implement sueh recommendations in
accordance with those time scales at ne additional cost to SARS. Each
Party will be provided a reasonable“epportunity to review, comment on and
request changes in thes Benchmarker's proposed findings. The
Benchmarker will have_ sole 4/discretion as to how it addresses such
comments and requests:, Fellowing such review and comment, the
Benchmarker will issue a*finalreport of its findings and conclusions.

For the avoidance of deubt and notwithstanding any benchmarking results
or recommendations, there will be no adjustment to any Charges having
the effect/of an incréased amount payable by SARS or any adjustment of
any Service Levels having the effect of the performance of the Deliverables
being,less favourable to SARS as a result of the benchmarking exercise.

If “asbenchmarking exercise reveals that the performance under the
Agreement is less favourable than that of benchmarked suppliers falling
intorquartile of best performance, then the Service Levels will be adjusted
to eliminate such variance or additional Service Levels will be incorporated
into Schedule C (Service Levels) and its appendices to ensure the
performance of the Deliverables would fall into the best quartile of
benchmarked suppliers. The adjustments to Service Levels or the
incorporation of additional Service Levels will be made according to the
recommendations, including timelines, made by the Benchmarker provided
that should the Supplier dispute the recommendations made by the
Benchmarker, such dispute must be resolved in accordance with Clause
22.

If a benchmarking exercise reveals that the Charges under the Agreement
exceed those charges made for any component of the Deliverables by
suppliers not falling into the quartile of lowest charges the Supplier will
reduce the Charges sufficiently to ensure the Charges fall into the quatrtile
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22.

22.1.

of lowest Charges amongst the benchmarked suppliers provided that
should the Supplier dispute the recommendations made by the
Benchmarker, such dispute must be resolved in accordance with Clause
22.

21.3.5. SARS will be responsible for the Benchmarker's charges in respect of a
benchmarking exercise unless that benchmarking exercise reveals the
Charges are to be reduced as contemplated in Clause 21.3.4, in which
case Supplier will reimburse SARS for the Benchmarker's charges. If a
benchmarking exercise does not show that Charges are required to be
reduced, findings will be and will remain the Confidential Infermation of
SARS. Except as aforesaid, each Party will bear its own,directycosts in
relation to the benchmarking exercise.

21.3.6. If the Parties fail to reach agreement on the implementation of the
adjustment set out in Clause 21.3.3 or 21.3.4, SARSwill have the right, in
addition to any remedies it may have in terms, of this Agreement, to
terminate the Agreement early by providing“a "netice)of termination to the
Supplier setting forth the applicable TerminationiDate. A termination of the
Agreement under this Clause 21.3.6 will'not’be treated as a termination for
convenienceand SARS will have no liabilitystofSupplier for terminating the
Agreement.

DISPUTE RESOLUTION

A dispute of whatsoever mattire between the Parties arising out of or in connection
with this Agreement, \including “disputes: (i) as to the validity, existence,
enforceability, interpretation, application, implementation, breach, termination or
cancellation of this, Agreement; (ii) as to the Parties' rights and/or obligations in
terms of this Agreement;.or (iii) in connection with any documents furnished by the
Parties in terms offthis Agreement, will be finally settled as provided in this Clause
22.

Informal’Dispute Resolution

22, Prior to the initiation of formal dispute resolution procedures, the Parties will
first attempt to resolve their dispute informally in accordance with the
procedure set forth in this Clause 22.1.

22.1.2. Upon the written request of a Party, any dispute, which arises between the
Parties, will be referred to a joint committee consisting of the SARS
nominated person and a senior representative of the Supplier nominated by
Supplier. The joint committee will meet as often as the Parties reasonably
deem necessary in order to gather and furnish to the other all information
with respect to the matter in issue that the Parties believe to be appropriate
in connection with its resolution.

22.1.3. The SARS nominated person and the senior representative of Supplier
contemplated in Clause 22.1.2 will discuss the problem and attempt to
resolve the dispute without the necessity of any formal proceeding. During
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the course of discussion, all reasonable requests made by one Party to
another for non-privileged information, reasonably related to this
Agreement, will be honoured in order that each of the Parties may be fully
advised of the other Party’s position. The specific format for the discussions
will be left to the discretion of the joint committee.

22.1.4. Formal proceedings for the resolution of a dispute may not be commenced
until the SARS nominated person or the senior representative of Supplier
contemplated in Clause 22.1.2 conclude in good faith that amicable
resolution through continued negotiation of the matter does not appear
likely.

22.1.5. In the event that the informal dispute resolution process failsya Partysmay
either approach a competent court for relief or alternatively the Parties may,
by agreement, refer the dispute to formal dispute resolution inyaccordance
with Clause 22.2. Once the Parties have committed to formal dispute
resolution, the Parties irrevocably consent to any proceedings in terms
thereof.

22.2. Formal Dispute Resolution

Any dispute which is not resolved in the manner referred to in Clause 22.1, may be
submitted to binding arbitration before,a“single arbitrator and will be subject to the
rules of the Arbitration Foundation of'Southern Africa.

22.2.1. The arbitrator will, if the dispute,is:

22.2.1.1. primarily an, acéeunting matter, be an independent practising
accountantiof'not less than 10 (ten) years standing as such;

22.2.1.2. gprimarily an technical matter, be an independent technical
expert, of not less than 10 (ten) years’ experience in the
telecommunications and related environment;

22.2.1.3. ¢ primarily a legal matter, be an attorney of not less than 15
(fifteen) years standing as such or a practising senior counsel.

22.2.2. Ahe Parties will, within 3 (three) days of the date on which the arbitration is
demanded, agree in writing as to the nature of the dispute and the identity
of the arbitrator to be appointed. Should the Parties be unable to reach
agreement as contemplated within such 3 (three) day period, the arbitrator
will (irrespective of the nature of the dispute) be appointed by the chairman
of the Arbitration Foundation of Southern Africa or its successor-in-title
upon request by either Party. The appointment of the arbitrator (whether
by agreement or by the chairman of the Arbitration Foundation of Southern
Africa or its successor-in-title as contemplated in the preceding sentence)
will be final and conclusive and may not subsequently be challenged on
any grounds by either Party.

22.2.3. The arbitration will be held as soon as is reasonably possible, with a view to
completion within 30 (thirty) days of it being demanded.

22.2.4. Promptly after appointment of the arbitrator, either Party will be entitled to
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22.3.

22.4.

23.

23.1.

call upon the arbitrator to set: (i) the date(s) on which the arbitration is to be
held; and (ii) the procedure that will govern the arbitration. The arbitration
proceedings will be held in Johannesburg, Republic of South Africa.

22.2.5. Any order or award that may be made by the arbitrator:
22.2.5.1. will be final and binding;
22.2.5.2. will be carried into effect; and

22.2.5.3. may be made an order of any competent court.
Interim Relief

Nothing in this Clause 22 will preclude either Party from obtaining interim_relief on
an urgent basis from a court of competent jurisdiction.

Continued Performance

SARS reserves the right to withhold payment of amountssit,disputes in good faith
under Clause 3.3of Schedule D (Pricing, Invoicing “and Payments), and to
terminate the Agreement while the dispute is beingsresolved. Each Party agrees to
continue performing its obligations under this Agreement while any dispute is being
resolved, unless SARS terminates the Agreement as aforesaid.

TERMINATION

Termination for Cause by SARS

23.1.1. SARS may, by giving*notice to Supplier, terminate this Agreement, in whole
or in part‘(provided that SARS will not terminate the Agreement in part
unless thegpDeliverables being terminated include the Deliverables with
respectsto which the termination for cause occurred), as of a date set out in
the notice of termination, in the event that;

231nk.1. Supplier commits a material breach of this Agreement, which
breach is not cured within 30 (thirty) days after notice of breach
from SARS to Supplier;

23.1.1.2. Supplier commits a material breach of this Agreement that is
not capable of being cured within 30 (thirty) days;

23.1.1.3. Supplier commits a non-material breach of this Agreement,
which breach is not cured within 90 (ninety) days after notice of
breach from SARS to Supplier;

23.1.1.4. Supplier regularly commits breaches of this Agreement and fails
to prevent reoccurrences of such breaches within 90 (ninety)
days after notice from SARS to Supplier, that such breaches
together with any future breach will collectively constitute a
material breach;
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23.2.

23.3.

23.4.

23.1.1.5. Supplier fails to meet the same Service Level for 3 (three)
consecutive months, or if Supplier fails to meet the same
Service Level for 4 (four) months, not necessarily consecutive,
out of any 12 (twelve) consecutive month period; and/or

23.1.1.6. Supplier is placed under provisional or final liquidation; placed
under judicial management; enters into an arrangement with its
creditors; or Supplier enters into business rescue procedures
under Chapter 6 of the Companies Act, 2008 (Act No. 71 of
2008).

23.1.2. In the case of a termination of the Agreement in part, the charges payable
under this Agreement will be reduced in terms of Clause 13'of Schedule D
(Pricing, Invoicing and Payments) to reflect the partial termination of the
Agreement.

23.1.3. SARS may terminate this Agreement, by givinge30 (thirty) days’ notice to
Supplier, in whole or in part (provided that,SARS, will not terminate the
Agreement in part unless the Deliverables being ‘terminated include the
Deliverables with respect to which the terminationioccurred), if with respect
to a Fiscal Year, SARS is unable togebtain funding for the Charges under
this Agreement for such Fiscal Year.

23.1.4. SARS may immediately terminate thisfAgreement, by giving notice to
Supplier, if Supplier fails to€€omply with Clauses 16.15 or 16.19.

23.1.5. SARS will have no liabilityato ‘Supplier with respect to a termination under
this Clause 23.1.

Termination for Cause by Supplier

23.2.1. In the event that®"SARS fails to pay Supplier undisputed amounts or
amounts which have been finally adjudged to be due under this Agreement
and.fails to,make such payment within 90 (ninety) days of the later of: (i)
natice from Supplier of the failure to make such payment; or (ii) the date
that an amount is finally adjudged to be due under the Agreement, then
Supplier may, by giving notice to SARS, terminate this Agreement as of a
date set out in the notice of termination.

23.2:2%Supplier will have no right to terminate this Agreement other than in
accordance with the provisions of Clause 23.2.1 above.

Termination for Convenience

Unless otherwise agreed between the Parties or otherwise provided in this
Agreement SARS may terminate this Agreement in whole or in part for convenience
and without cause at any time by giving Supplier at least 90 (ninety) days prior
notice designating the Termination Date. SARS will have no liability to Supplier with
respect to such termination.

Termination upon Sale, Acquisition, Merger or Change of Control

In the event of a sale, acquisition, merger, or other change of Control of Supplier
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23.5.

23.6.

24.

24.1.

24.2.

24.3.

where such Control is acquired, directly or indirectly, in a single transaction or series
of related transactions, or in the event of a sale of all or substantially all of the assets
of Supplier in a single or series of related transactions, then SARS may terminate
this Agreement by giving Supplier at least 90 (ninety) days prior notice and
designating a date upon which such termination will be effective. SARS will have no
liability to Supplier with respect to such termination.

Extension of Termination Effective Date

SARS will, not later than 90 (ninety) days (or 30 (thirty) days in the case of a
termination for cause) prior to expiration or termination of the Agreement, have the
option to require that Supplier continues to provide some or all of the Deliverables
for a fixed term of up to 180 (one hundred and eighty) days following theweffective
date of expiration or termination of the Agreement on the_erms and conditions
(including price as adjusted in accordance with Clause 100f'Schedule'D (Pricing,
Invoicing and Payments)) then in effect.

Disengagement Assistance

The Parties will comply with their respectives@bligations” set forth in Schedule F
(Disengagement Assistance).

GENERAL
Viruses

Supplier undertakes that.it will use all Commercially Reasonable Efforts to ensure
that no Bugs, Viruses or similarfitems are coded or introduced into the systems used
to provide the Deliverables,; and/or into any SARS systems. In the event a Bug or a
Virus is found the Supplier will at no additional charge to the extent commercially
reasonable, assist'SARS to reduce the effects of such Bug or Virus and, if such Bug
or Virusycauses a loss of operational efficiency or loss of data, to mitigate and
restore such losses.

Binding‘Nature and Assignment

This Agreement will be binding on the Parties hereto and their respective
successors and assigns. Neither Party may, or will have the power to, assign this
Agreement without the consent of the other, except that SARS may assign its rights
and obligations under this Agreement without the approval of Supplier to another
Government Entity.

Non-Solicitation

During the Term, and for a period of 1 (one) year thereafter, Supplier will not directly
solicit or encourage, or attempt to solicit or encourage any employee of SARS to
leave the employment of SARS unless prior consent is obtained from SARS, which
will not be unreasonably withheld.
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24.4. Entire Agreement; Amendment

24.4.1. Any commitments made by Supplier in its response to the Request for
Proposal, which is attached hereto as Schedule H (Supplier Proposal)
will be deemed binding on Supplier. Notwithstanding anything to the
contrary stated in the Supplier's response, in the event of a conflict
between the Supplier's response and this Agreement, the Agreement will
prevail and nothing in the Supplier's response will in any way limit SARS’s
rights or expand SARS’s obligations under this Agreement.

24.4.2. This Agreement, including any schedules, appendices and attachments
referred to herein and attached hereto, each of which is incorporated herein
for all purposes, constitutes the entire agreement between the, Partiesiwith
respect to the subject matter hereof and supersedes all, prior agreements,
whether written or oral, with respect to the subject matter‘eontained in this
Agreement. For the avoidance of doubt, the Supplier’s, standard terms will
not apply to the Deliverables.

24.4.3. No variation or consensual cancellation ofhistAgreement, including to this
Clause 24.4.3, and no addition to this¢Agreement will be of any force or
effect unless reduced to writing andgsigned by*the Parties or their duly
authorised representatives.

24.5. Compliance with Applicable Laws
24.5.1. Governing Law

This Agreement will linmally respects (including its existence, validity,
interpretation, implementation, termination and enforcement) be governed
by the laws of the Republic of South Africa.

24.5.2. General Qbligation

Each Partyawill perform its obligations in a manner that complies with the
Applicables’'Laws (including identifying and procuring required permits,
certificates, approvals and inspections).

24.5(3. SARS’s'Rules and Regulations

Supplier will perform its obligations in a manner that complies with SARS’s
safety, security, environmental and health rules and regulations as from
time to time identified by SARS to Supplier.

245.4. Monitoring and Changes to Law

24.5.4.1. As part of the Deliverables, Supplier will monitor Applicable
Laws that apply to comparable suppliers generally, Third Party
suppliers generally and corporations in South Africa generally to
identify any proposed changes to Applicable Law. Supplier will
remain responsible for communications with and participation in
any governmental or regulatory body having jurisdiction over
the Supplier, or any industry body in which the Supplier
participates.

24.5.4.2. Upon identifying or being notified by SARS of a change or
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24.6.

24.5.4.3.

proposed change described in Clause 24.5.4.1, Supplier will
promptly analyse the impact of such change or proposed
change on the Deliverables, notify SARS of such impact, and
propose changes to the Deliverables to SARS, if any, that are,
or in the case of a proposed change may be, required. Supplier
will be solely responsible for any fees, costs or expenses
incurred in this regard. SARS will promptly review such
proposal, and upon SARS’s approval, Supplier will promptly
implement such changes to the Deliverables as well as any
other changes requested by SARS and reasonably required as
a conseqguence of a change described in Clause 24.5:4.1.

In the event that Supplier establishes to SARS’s reasonable
satisfaction that a change in Applicable Lawstafterthe Effective
Date (other than a change in Applicable Laws, described in
Clause 24.5.4.1) directly and materially increases the cost to
Supplier of providing the Deliverables in, terms of the Service
Levels, Supplier will be entitled to, propose amendments to
appropriate clauses of Schedule” D (Pricing, Invoicing and
Payments) under whichy, Supplier's Charges would be
increased on a prospective ‘basis, but not in excess of the
amount required foraSupplier/ to recover the additional costs
solely and directly attributable to the change in Applicable Laws
under this Clausef24.5.4.3. If SARS is unwilling to agree to
such an increase inySupplier's Charges, SARS may terminate
the affectedy,Work“Order; Change Order; or the Agreement in
whole, as of aydate set out in a notice from SARS to Supplier.
Suchya termination will not be treated as a termination for
convenience and SARS will not be liable for the payment of any
termination fees.

24.5.5. Nen-Compliance

Notices

24.55.1.

24.5.5.2.

If either Party is charged with non-compliance of any Applicable
Laws, the Party charged with such non-compliance will
promptly notify the other Party of such charges in writing.

Supplier will be solely responsible for any fines and penalties
imposed on Supplier or SARS resulting from Supplier’s failure
to comply with the provisions of this Clause 24.5.

24.6.1. Each Party chooses as its domicilium citandi et executandi for all purposes
of this Agreement, including for purposes of serving any court process or
other documents, giving any notice or making any other communications
will be as follows:

In the case of SARS: Office of the Commissioner

Block A
299 Bronkhorst Street
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Nieuw Muckleneuk
Pretoria
0181

(marked for the urgent attention of the
Group  Executive, Corporate Legal
Services)

Facsimile: Office of the Commissioner

(012) 422 5250 (marked for_ the urgent
attention of the Group Executive,*Corporate
Legal Services)

with a copy to: [Note te Bidder: to be
completed upon finalisation after award]

In the case of Supplier: [Note to Bidder: to“be completed upon
finalisation after award]

Facsimile: [Note to, Bidder: to be completed upon
finalisation after award]

with a copy to: [Note to" Bidder: to be completed upon
finalisation after award]

24.6.2. All notices, requestsgdemands;iand determinations under this Agreement
(other than routineseperational’communications), will be valid and effective
only if in writing. Such netices, requests, demands and determinations
under this Agreement will be deemed duly given only when delivered by
hand during ordinary Business Hours to a responsible person at the
addressee’s, domicilium. Such notices, requests, demands and
determinations under this Agreement may also be sent by facsimile to the
facsimileynumber set out in Clause 24.6. Notices, requests, demands and
determinations sent by facsimile and received prior to 13h00 on a Business
Day will be deemed duly given on such Business Day; notices, requests,
demands and determinations sent by facsimile and received at other times
will be deemed duly given on the first Business Day following the date that
such facsimile is received.

24.6.3. Either Party may by notice to other Party change its domicilium to another
physical address in the Republic of South Africa and the change will take
effect on the seventh day after the date when the notice is duly given.

24.6.4. The Parties record that whilst they may correspond via email during the
currency of this Agreement for operational reasons, neither formal notice
required in terms of this Agreement, nor any amendment of or variation to
this Agreement may be given or concluded via email.

24.7. Relationship of Parties

24.7.1. Supplier, in furnishing the Deliverables hereunder, is acting as an
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24.8.

24.9.

24.10.

independent contractor. Neither Party is an agent of the other or has any
authority to represent the other as to any matters, except as expressly
authorised in this Agreement.

24.7.2. Neither Party’s Personnel will be deemed personnel of the other Party.

24.7.3. Nothing contained in this Agreement will be construed as creating any
company, close corporation, joint venture, partnership or association of any
kind involving SARS or Supplier or their Affiliates; nor is anything contained
in this Agreement to be construed as creating or requiring any continuing
relationship or commitment on a Party’s or its Affiliates' behalf with regard
to the other Party and its Affiliates other than as specifically set out herein.

24.7.4. Unless expressly authorised by this Agreement, neither of the*Rarties (nor
their respective agents) will have the authority or right,snor ‘will any Party
hold itself out as having the authority or right,4/to assume, create or
undertake any obligation of any kind whatsoever, express or implied, on
behalf of or in the name of the other Party.

Restatement and Severability

In the event that any provision of this Agreementiyconflicts with the law under which
this Agreement is to be construed or if,any. such provision is held invalid by an
arbitrator or a court with jurisdiction over the Parties, such provision will be deemed
to be restated to reflect as nearly as possSible‘the original intentions of the Parties in
terms of Applicable Laws, or if notipossible, then to be severed from the remainder
of the Agreement. The remainder,of\this Agreement will remain in full force and
effect.

Consents and Approval

24.9.1. Any approval, acceptance, consent or similar action required to be given by
either Party insterms of this Agreement will, unless specifically otherwise
stated or¢stated to be at the discretion of a Party, not be unreasonably
withheld.

24.92. An,approval, acceptance, consent or similar action by a Party (including of
a plan or deliverable) under this Agreement will not relieve the other Party
from responsibility for complying with the requirements of this Agreement,
nor will it be construed as a waiver of any rights under this Agreement,
except as and to the extent otherwise expressly provided in such written
approval or consent. For example, where this Agreement sets forth a
standard by which a plan is to be developed, Supplier will be responsible
for complying with such requirement and will not be deemed to be relieved
of it merely because SARS has approved such plan.

Penalties

Wherever a provision of this Agreement stipulates for, or operates as, a penalty in
favour of SARS: (i) Supplier waives, to the fullest extent permitted by law, any right it
may have to claim a reduction of such penalty; and (ii)) SARS will be entitled to at
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24.11.

24.12.

24.13.

24.14.

24.15.

24.16.

any time claim damages in lieu of such penalty.

Waiver of Default and Cumulative Remedies

24.11.1. A delay or omission by either Party hereto to exercise any right or power
under this Agreement will not be construed to be a waiver thereof. A
waiver by either of the Parties hereto of any of the undertakings to be
performed by the other or any breach thereof will not be construed to be a
waiver of any succeeding breach thereof or of any other undertaking herein
contained. No waiver by SARS will be valid unless reduced to writing and
signed by the SARS Contract Executive or his or her designee.

24.11.2. Except as otherwise expressly provided herein, all remediessprovided for in
this Agreement will be cumulative and in addition to and not, inlieu, of any
other remedies available to either Party at law, in equity orotherwise.

Survival

Any provision of this Agreement which contemplates ‘performance or observance
subsequent to any termination or expiration of this®Agreement will survive any
termination or expiration of this Agreement ané-continue in'full force and effect.

Public Disclosures

24.13.1. No advertising or publicity ‘matter of either Party having or containing any
reference to the otheryParty-or in which the name of the other Party is
mentioned (except announcements intended solely for internal distribution
or to meet legalior regulatory requirements beyond the reasonable control
of the disclosing Party) will be made by or for a Party or Subcontractors
without first,obtaining written approval from the other Party.

24.13.2. Supplier may not use the SARS logo or any other service marks or
trademarks of SARS.

Third, Party,Beneficiaries

Except,as'set out in this Agreement, this Agreement is entered into solely between,
and may be enforced only by, SARS and Supplier. This Agreement will not be
deemed to create any rights in Third Parties, including suppliers and customers of a
Party, or to create any obligations of a Party to any such Third Parties.

Undertaking against Cession, Pledging and Assignment

Supplier will not, without SARS’s prior consent, assign, cede, transfer, pledge,
hypothecate or otherwise encumber its rights to receive payments from SARS under
this Agreement for any reason whatsoever.

Performance Bond

24.16.1. Supplier will post at least ten (10) days prior to the Commencement Date
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of a Work Order, a performance bond ("Performance Bond") by a financial
institution approved by SARS and in the form prescribed by SARS, or if
SARS does not prescribe a form, in a form proposed by Supplier and
approved by SARS at its sole discretion (regard being had to Clause
24.16.7). Notwithstanding the generality of the above, such Performance
Bond will secure Supplier’s obligations in an amount equal to

[Note to Bidder: This will be an amount equal to 10% of the Work /
Change Order value awarded to the Bidder over a 3 year period, this
amount will be determined based on the Bidder’s response to an RFQ]

24.16.2. SARS shall be entitled to make a claim for payment from the Rerformance
Bond in the event that:

24.16.2.1. the Supplier materially breaches this Agreement, “and the
breach is reasonably capable of being remedied ‘and Supplier
fails to remedy such breach within 30 (thirty) days of being
called upon by SARS to do so;

24.16.2.2. the breach is not capable of being remedied;

24.16.2.3. an event occurs in respectiof avhich “this Agreement permits
SARS to recover a penaltyporisimilar service credit from the
Supplier and the Supplier fails to pay such penalty when it is
due in terms of this Agreement; and/or

24.16.2.4. an Insolvency Event'occurs in respect of the Supplier.

24.16.3. For the avoidance ofgdoubthanyyclaim that SARS may be entitled to make
under the Performance, Bond>will be subject to: (i) the indemnities and
limitations of liability“\contained in Clauses 18 and 19; and (i) the
Performance,Bond claims procedure contained in this Clause 24.16.

24.16.4. The Supplier shall not be absolved of any of its obligations and liabilities
under this "Agreement by virtue of it having furnished the Performance
Bond.

24.16.50lf SARS intends to en-cash the Performance Bond, it must demand, on 15
(fifteen) days written notice, payment from the Supplier, specifying:

24.16.5.1. the cause of the claim, and
24.16.5.2. the amount claimed.

24.16.6. If the Supplier disputes any aspect of the claim the Parties agree that the
dispute resolution provisions of Clause 22 of this Agreement shall apply to
such dispute.

24.16.7. If SARS encashes the Performance Bond in terms of Clause 24.16.2,
SARS will be entitled to recover from the proceeds of the Performance
Bond all of: (i) SARS's Losses occasioned by the Supplier; (ii) all amounts
for which the Supplier is liable in terms of any indemnities given by it to
SARS; (iii) all penalties which SARS is entitled to impose upon Supplier;
(iv) all legal costs which SARS is entitled to recover from Supplier in
asserting SARS's rights under this Agreement and the Performance Bond,;
and (v) any other amounts which may be owing by Supplier to SARS, of
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whatever nature and however arising; provided always that the provisions
of this Clause 24.16.7 will never be construed as in any way limiting
SARS's right of recovery to the full value of the Performance Bond.

24.16.8. In the event of SARS:

24.16.8.1.

24.16.8.2.

cancelling the Agreement pursuant to any matter referred to in
Clause 24.16.2, after SARS has recovered all amounts which
may be owing to SARS by Supplier in terms of Clause 24.16.7,
SARS will pay the balance, if any, to Supplier;

not cancelling the Agreement pursuant to any matter referred to
in Clause 24.16.2 Supplier will deliver to SARS, within, 10 (ten)
Business Days of SARS’s written instruction;, ay new
Performance Bond for the same value as that of'the original
Performance Bond (and for which purpese Clause 24.16 will
again apply, mutatis mutandis) against delivery of which SARS
will pay to the Supplier the balance, “if, any,”of the amounts
remaining from the previous» Performance Bond following
SARS's recovery of the amauntsowing to it in terms of Clause
24.16.7.

24.16.9. The Performance Bond in respect ofi\a ‘Work / Change Order will
automatically be revoked on_expiry of,aqeriod of 6 (six) months after the

termination

Agreement.

24.17. Covenant of Good

or expiry of the Werk /ZChange Order; or termination of the

Faith

Each Party agrees that, in its respective dealings with the other Party under or in

connection with this

Agreement;, it will, to the extent not otherwise specifically stated,

act reasonably and'act in good faith.

24.18. Counterparts

This#Agreementfmay be executed in several counterparts, all of which taken
togetherwill'eenstitute one single agreement between the Parties hereto.

[Remainder of page intentionally blank]
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IN WITNESS WHEREOF SARS and [Supplier name] have each caused this Agreement to

be signed and delivered by its duly authorised officer.

[Supplier name]

By:
Printed:

Title:

Date:

South African Revenue Service

By:
Printed:

Title:
Date:

South African Revenue Service

By:
Printed:

Title:
Date:

South African‘Revenue Service

By
Printet:

Title:
Date:

South African Revenue Service

By:
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Printed:
Title:
Date:
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SCHEDULE A: GLOSSARY

1. DEFINITIONS

1.1. Acceptance means, with respect to a NISD Solution(s), that SARS
has notified Supplier in writing that SARS believes
that the NISD Solution(s) meets the Acceptance
Criteria. SARS shall make its determination whether
to grant Acceptance of or reject an NISD, Soelution(s)
in accordance with Clause 14 of the,Main Agreement;

“‘Accepted” when used ing relation to SARS’s
acceptance of the NISD Solution(s) or components
thereof will have the correspending meaning.

1.2. Acceptance Date means the date on which SARS has Accepted an
NISD Solution(s)

1.3. Actual Performance means, infrespect ofdeach Service Level, Supplier's
actual performance of the Deliverables against such
Service'kevel.

1.4. Additional Services means, any services, other than the Services, that
Supplier’provides to SARS from time to time in terms
of this Agreement but are related to the Services and
are necessary for SARS operational requirements.

1.5. AdjustmentsDate has the meaning set out in Clause 10 of Schedule D
(Pricing, Invoicing and Payments).

1.6. Administrative means all the services to be performed by the
Services Supplier as required by SARS to meet the obligations
set out in the Agreement other than the Services

1.7, Ad Hoc Travel Charge has the meaning set out in Clause 6.1.3 of Schedule
D (Pricing, Invoicing and Payments).

1.8. Affiliate means, with respect to any entity, any other entity
Controlling, Controlled by or under common Control
with such entity. The term "Affiliate" will also include:

(@) a subsidiary of such entity, as the term
"subsidiary" is defined in section 3 of the
Companies Act 71 of 2008, as amended; and

(b) any foreign company which, if it were registered
under such Act, would fall within the ambit of
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such term.

1.9. After Hours means all hours during a day other than Business
Hours.
1.10. Agreement means the Main Agreement together swith, all

schedules, appendices, attachmentsy, and other
documents attached thereto or referenced therein.

1.11. Agreement Interest means the bank lending ratesset by the South African
Rate Reserve Bank from time to time.
1.12. Applicable Law means any of thesfellowing, from time to time, to the

extent it applieés,to a Rarty (including, as applicable,
Affiliates amd %, Subcontractors of a Party), or the
Deliverables ((including the performance, delivery,
receiptyor'use of the Deliverables, as applicable and
whereverieccurring):

(2@, “any statute, regulation, policy, by-law, ordinance
or subordinate legislation (including treaties,
multinational conventions and the like having
the force of law);

(b)  South African common law;
(c) any binding court order, judgment or decree;

(d) any applicable industry code, policy or standard
enforceable by law; and

(e) any applicable direction, policy or order that is
given by a regulator (other than SARS’s
directions or policies given as a customer of the
Deliverables).

1.13. At Risk Amount has the meaning set out in Clause 3.1.2 of Schedule
C (Service Levels).

1.14. Audit Response Plan has the meaning set out in Clause 20.2.2 of the Main
Agreement.
1.15. Back-out Plan bears the meaning assigned to it in Clause 13.3.4.1.2

of Schedule B (SOW).
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1.16.

1.17.

1.18.

1.19.

1.20.

1.21.

1.22.

1.23.

1.24.

1.25.

1.26.

1.27.

BBBEE

Benchmarker

Bidder

Bronze

Break-fix

Bug

Business Continuity
Plan

Business Day

Business Hours

ChangesOrder

Change

Charges

Broad-Based Black Economic Empowerment as
defined more fully in Schedule |

means an independent industry recognised
benchmarking supplier designated by SARS and
approved by Supplier (such approval not to be
unreasonably withheld).

means a prospective Supplier who submitted a
Proposal in respect of the RFP

means a Support Level with associated Serviece Level
Targets as set out in Table 2: Supportidevels of
Appendix C-1 (Service Levels and Credits).

means the restoration of broken or»dysfunctional
NISD Solutions as morefully,deseribed in Clause 6 of
Schedule B (SOW).

means any error, flawyor‘mistake in the program of a
Deliverable’s¢source code which in any way prevents
the Deliverable fromifunctioning correctly.

means‘the plan or plans which contain detailed and
specific, requirements with to be performed by the
Supplier in the event of a disaster occurring.

means any day between and including Monday and
Friday except official public holidays in South Africa.

means 07h00 through 17h00 on a Business Day.

means a document substantially in the form and
fulfilling the requirements of Appendix M-3 (Form of
Change Order) that records the changes agreed
between the Parties in respect of the NISD Solution(s)
provided in accordance with the Agreement,
schedules to the Agreement and/or under a Work
Order executed during the Term. A Change Order
will only be binding of the Parties once the Change
Order has been signed by duly authorised
representatives of both Parties.

has the meaning set out in Clause 13.1.2 of
Schedule B (SOW).

means the amounts payable by SARS to Supplier
under Schedule D (Pricing, Invoicing and
Payments) together with its appendices, attachments
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and any other documents attached thereto or
referenced therein.

1.28. CIDbB means the Construction Industry Development Board.
1.29. Clause The numbering of the paragraph of this Agreement

1.30. Commencement Date means, with reference to a Work Order or Change
Order, the date on which Supplier is to commence the
delivery of the NISD Solution(s) in accordance with a
Work Order or Change Order .

1.31. Commercially means taking such steps and performing ingsuch a
Reasonable Efforts manner as a well-managed entity, weuldandertake

where such entity was acting™,in a“\determined,

prudent, and reasonable manner“to achieve the

particular result for its own_benefit provided always

that such steps are within the reasonable control of

the Party.
1.32. Confidential (@) means infrelation to® SARS, subject to Sub-
Information Clausef(c)immediately below in this definition,

anyginformationfor data of any nature, whether
provided orally or in writing or otherwise
obtained and in any format or medium, which:

() iAterms of applicable legislation or by its
nature, content, or circumstances of
disclosure is or ought reasonably to be
identifiable by Supplier as confidential
(including by reason of such information
not being generally known to, or readily
ascertainable by, Third Parties generally)
and/or proprietary to SARS, including: (i)
data, financial information, information
regarding taxpayers; information regarding
employees, independent contractors and
suppliers of SARS and Governmental
Entities; processes and plans of SARS and
Governmental Entities; projections,
manuals, forecasts, and analysis of SARS
and Governmental Entities; Intellectual
Property owned by or licensed to SARS or
a Governmental Entity; (ii) information
relating to the knowledge, know-how,
show-how, expertise, trade secrets and
activities of SARS; (iii) any information
which  SARS  (without creating a
presumption that only so designated
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information is  confidential), acting
reasonably, may designate in writing, at the
time of disclosure to Supplier, as being
confidential information; and (iv) and any
other information of SARS or
Governmental Entities which would be
regarded by a reasonable person to be
confidential or proprietary in nature;

(i)SARS or any person acting on behalf of
SARS discloses or provides ,(or has
previously disclosed or provided) to
Supplier (including Suppliert, Personnel,
Supplier's Affiliates, Subcontractors, Third
Party suppliers or agents, as applicable) or
which  Supplier 4 (including = Supplier
Personnel, Supplier’s Affiliates,
Subcontractors, Third=Party suppliers or
agents, asfapplicable) otherwise becomes
aware of,in connection with this Agreement
or asfa result ofythe provision or receipt of
NISD “Solution(s) under this Agreement,
and which” information will include this
Agreement;

(b)mesmeans in relation to Supplier, subject to Sub-
Clause (c) immediately below in this definition,
any information or data of any nature, whether
provided orally or in writing and in any format or
medium, which is clearly designated in writing
by Supplier, at the time of disclosure to SARS,
as being Confidential Information, and which
written  designation is in each case
acknowledged by SARS, by SARS initialling
such designation;

(c) does not include information that: (i) is lawfully
publicly available to, or lawfully in the Receiving
Party’s possession, at the time of disclosure
thereof by the Furnishing Party (whether before
or after the Effective Date) to the Receiving
Party; or (ii) is independently developed or
learned by the Receiving Party without
reference to or use of the Confidential
Information of the Furnishing Party; or (iii) is in
or enters the public domain without breach of
this Agreement or any other obligation owed by
the Receiving Party to the Furnishing Party; or
(iv) the Receiving Party receives from a Third
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Party without restriction on disclosure and

without breach of a non-disclosure obligation;

provided always that notwithstanding the

foregoing:

(i) the onus will at all times rest on the
Receiving Party to establish that such
information falls within such exclusions;

(i)the information disclosed will not be deemed
to be within the foregoing exclusions
merely because such information is
embraced by more general infermation that
is publicly available or in% aWwParty’s
possession;

(i) any combination of gfeatures ‘will not be
deemed to be “within “\the foregoing
exclusions merely,. because individual
features are’ publicly available or in a
Party’s possession,» but only if the
combipation itself s publicly available or in
a Party’s possession; and

(iv) she determination of whether information is
Confidential Information will not be affected
by, whether or not such information is
subject to, or protected by, common law or
statute related to copyright, patent,
trademarks or otherwise.

1.33. Configuration means the ITIL discipline embodied by the
Management Configuration Management  Procedures  and
Configuration Management NISD Solution(s).

1.34. Consuilting NISD has the meaning set out in Clause 16.1 of Schedule
Solation(s) B (SOW).
1.35. Contact has the meaning set out in Clause 9 of Schedule B
(SOW).
1.36. . Contract Year means:

(@) for the 1st (first) contract year, the 12 (twelve)
month period from the Effective Date; and

(b) for each subsequent contract year, the
successive 12 (twelve) month periods starting
on the anniversary of the Effective Date.

1.37. Control and its derivatives means, with regard to any entity,
the right or power to dictate the management of and
otherwise control such entity by any of:
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1.38.

1.39.

1.40.

1.41.

1.42.

1.43.

1.44.

1.45.

1.46.

Cost Review Meeting

Critical Deliverables

Deliverables

Developed Intellectual
Property

Dependency

Diagnosis
Disengagement
Assistance

Disengagement
Assistance Manager

Disengagement
Assistance Period

(@) holding directly or indirectly the majority of the
issued share capital or stock (or other
ownership interest if not a corporation) of such
entity ordinarily having voting rights;

(b) controlling the majority of the voting rights in
such entity; or

(c) having the right to appoint or remove directors
holding a majority of the voting rights at
meetings of the board of directors of such entity.

has the meaning set out in Clause 1.5 of Sehedule/D
(Pricing, Invoicing and Payments).

means those milestones, activities, actions and
projects identified as such™in this Agreement
including, without limitatioRyegity, Appendix C-1
(Service Levels and Credits) to Schedule C
(Service Levels).

means collectively, ‘the® NISD Solutions and
Administrative “Services as more fully set out in
Clause 4.1 oféhe Main Agreement.

has,the meaning set out in Clause 12.2.1 of the Main
Agreement.

bears the meaning set out in Clause 9.1 of the Main
Agreement. All Dependencies are set forth in
Appendix B-5 (Dependencies).

has the meaning set out in Clause 3.2 of Schedule B
(sow).

has the meaning set out in Clause 1.1 of the
Schedule F (Disengagement Assistance).

has the meaning set out in Clause 1.8.1 of the
Schedule F (Disengagement Assistance).

means the period commencing 6 (six) months prior to
expiration of this Agreement, or commencing on any
notice of termination and continuing through the
effective date of expiration (as it may be extended in
terms of the Main Agreement) or, if applicable,
through the effective date of termination (as such
effective date may be extended in terms of the
Agreement) and ending up to 12 (twelve) months after
such date as is necessary to successfully complete
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1.47.

1.48.

1.49.

1.50.

1.51.

1.52.

1.53.

1.54.

1.55.

1.56.

1.57.

1.58.

Disengagement
Assistance Plan

Effective Date

Event

Equipment

Error Control

Essential Terms

Extraordinary Event

Fiscal Year

Fixed Scanner

Force Majeure Event

Furnishing Party

Gold

Disengagement Assistance.

means the disengagement assistance plan(s) to be
developed in accordance with Schedule F
(Disengagement Assistance).

has the meaning set out in the preamble of the Main
Agreement.

means a discrete and separate activity that comprises
any part of the Deliverables regardless of theyduration
and number of visits to a SARS Site.

means the non-intrusive inspection,yscanning and
detection solution hardware and softwareas more
fully described in Schedule B

has the meaning set outin“Clatise12.4 of Schedule
B (SOW).

has the meaning setteutiin®Clause 5.3 of the Main
Agreement.

has the meaning set out in Clause 11 of Schedule D
(Pricing, Invoicing and Payments).

means SARS's financial accounting year running from
01 April'to 31 March.

means a Scanner unit which is designed to remain in
one physical location for its useful life;

has the meaning set out in Clause 19.3 of the Main
Agreement.

means the Party who furnishes or otherwise makes
available such Party’s Confidential Information to the
other Party (including such other Party’s employees,
Affiliates, Subcontractors, Third Party Suppliers and
agents, as applicable) or on whose behalf such
Party’s Confidential Information is furnished or
otherwise made available to the other Party (including
such other Party’s employees, Affiliates,
Subcontractors, Third Party Suppliers and agents, as
applicable).

means a Support Level with associated Service Level
Targets as set out in Table 2: Support Levels of
Appendix C-1 (Service Levels and Credits).
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1.59. Governmental Entity means any department, agency, service or other
constituent body of the national South African

government.
1.60. ICT means information and communication technology.
1.61. IMACD means install, move, add ,change or decommission

services as further set in Clause 15 of Schedule B.

1.62. Incident means any event that is not part of the Standard
operation of a Service (including a faultwiththardware
or Software or a failure to sugcessfullyscomplete a
batch job on time) and that causes, ormay cause, an
interruption to, or a reduetion inythe quality of that
Service.

1.63. Incident Management has the meaning set.out'in Clause 11 of Schedule B

(SOw).
1.64. Incident Management has the #meaning “set out in Clause 11.1.1 of
Procedures Schedule,B4{SOW).
1.65. Inflation Sensitivity has theymeaning set out in Appendix D-4 (Pricing
Factor Adjustments).
1.66. Intellectual Property means all computer programs, Software, source

code, object code, programmer interfaces,
specifications, operating instructions, compilations,
lists, databases, systems, operations, processes,
methodologies, technologies, algorithms, techniques,
methods, designs, circuit layouts and mask-works,
plans, reports, data, works protected under the
Copyright Act 98 of 1978, works of authorship, video
recordings, audio recordings, photographs, models,
samples, substances, trade secrets, formulae, know-
how, show-how, Confidential Information, concepts
and ideas of any nature (including of a technical,
scientific, engineering, commercial, strategic,
financial, marketing or organisational nature),
inventions, discoveries, drawings, notes, manuals,
documentation, training materials, job aids,
trademarks, service marks, logos, slogans, corporate,
business and trade names, domain names, trade
dress, brand names and other indicia of origin,
regardless of whether Intellectual Property Rights
actually inhere in any such items, and any other
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tangible or intangible items in which Intellectual
Property Rights may inhere, as may exist anywhere in
the world and any applications for registration of such
intellectual property, and includes all Intellectual
Property Rights in any of the foregoing.

1.67. Intellectual Property means all rights of whatever nature and how
Rights described in respect of Intellectual Property, including:

(@) all patents and other patent rights, including
divisional and continuation patents, utility
models;

(b) rights in and to inventions, whether, patentable
or not;

(c) rights in trademarks, service, marks, logos,
slogans, corporate, business andvtrade names,
trade dress, brand, namessand other indicia of
origin;

(d) rights in designs, topegraphy rights, rights in
circuit layouts andymask-works;

(e) copyrightiyineluding all copyright in and to
computer programs;

(f)._ rights ‘in_internet domain names, reservations
forinternet domain names, uniform resource
lacators and corresponding internet sites;

(g) /rights in databases and data collections; and

(h)  know-how, show-how, trade secrets and
confidential information, in each case whether
or not registered and including applications for
the registration, extension, renewal and re-
issuance, continuations, continuations in part or
divisional of, any of these and the right to apply
for any of the aforegoing, all claims for past
infringements, and all rights or forms of
protection of a similar nature or having
equivalent or similar effect to any of these which
may subsist anywhere in the world.

1.68. ITIL means the Information Technology Infrastructure
Library published by the UK Office of Government
Commerce ("OGC"), and any natural successor
organisations to the OGC, from time to time, together
with the associated published codes of practice
(including DISC PDO005 and any updates and
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1.69.

1.70.

1.71.

1.72.

1.73.

1.74.

1.75.

1.76.

1.77.

Key Supplier Personnel

Key Supplier Positions

Known Error

Losses

Main Agreement

Managed SARS Third
Party

Managed SARS Third
PartyyContract

Maintenance /
Maintenance Services

Maintenance Window

amendments thereto) and best practice guides
published by the IT Service Management Forum
(ITSMF) from time to time, including any natural
successor organisations to the ITSMF.

means the personnel approved by SARS to fill the
Key Supplier Positions. The Key Supplier Positions
and Supplier Personnel approved to fill such positions
as of the Effective Date are set out in Appendix E-1
(Key Supplier Positions).

has the meaning as set out in Clause 8.2,0f thesMain
Agreement.

means an identified Problem for which “a, temporary
Workaround or permanent®, solution has been
identified.

means all losses, liahilitiesfandidamages arising from
claims (whether agtual“or threatened) and all related
costs and <€xpenses ¥(including legal fees,
disbursements, and casts of investigation, litigation,
settlement, andy judgment), fines, interest and
penalties.

means*“the iterms and conditions of the Agreement
excluding the  Schedules, Appendices and
Attachments.

means a Third Party Supplier as to whom Supplier is
to oversee and manage such Third Party Supplier's
performance and contract with SARS.

means a contract between SARS and a Managed
SARS Third Party that Supplier is to oversee and
manage.

[Note to the Bidder: To be completed upon
finalisation of Agreement if required.]

has the meaning set out in Clause 5 of Schedule B
(SOw).

means the window of time for each SARS Site during
which Maintenance must occur being either during
Business Hours or After Hours as specified in
Appendix B-2 (Site List) as such is varied at SARS’s
sole discretion upon no less than 60 (sixty) days prior
written notice to Supplier.
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1.78.

1.79.

1.80.

1.81.

1.82.

1.83.

1.84.

1.85.

1.86.

1.87.

1.88.

1.89.

NISD Solution(s)

NIPP

Non-Intrusive
Inspection, Scanning
and Detection
Solutions Agreement

Notice of Election

OEM

0OGC

Operational Change
Management
Deliverables

OperationalsChange
Management
Procedure

Party or Parties

Parts

Pass Through Expense

Pass Through Expense

Basis

means collectively, the Equipment and Services to be
provided or to be performed by the Supplier for SARS
in accordance with a Work Order.

means the National Industrial Participation
Programme (NIPP) of the South African Department
of Trade and Industry, which became effective on the
1% of September 1996 as revised, which is mandatory
on all South African government and parastatal
procurement contracts for goods and serviges that
have an imported content equal to or exceeding an
amount prescribed from time to time

means this agreement, together with itsySchedules,
Appendices and Attachments

has the meaning set,out’in Clause 18.3.1 of the Main
Agreement.

Means original equipment manufacturer

has the'meaning set out in the definition of ITIL in this
Schedule A (Glossary).

has the meaning set out in Clause 13.1.1 of
Schedule B (SOW).

has the meaning set out in Clause 13.2 of Schedule
B (SOW).

has the meaning set forth in the preamble to the Main
Agreement.

means replacement components for NISD Solutions.

means an expense charged by a Third Party Supplier
for goods or services which relates to the
Deliverables, is purchased by Supplier on behalf of
SARS, and SARS agrees to pay on a Pass Through
Expense Basis.

means the actual and reasonable amount charged or
invoiced by the applicable Third Party for Pass
Through Expenses without the addition of, or
separate charge for, any margin, mark-up,
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administrative or other similar fee.

1.90. Performance Bond means a financial instrument guaranteeing the
performance by the Supplier of its obligations in terms
of this Agreement, issued by a South African financial
institution (being a bank or insurance company)
reasonably acceptable to SARS.

1.91. Performance Standard means a quantitative or qualitative level of service
specified in this Agreement as to which Supplier’s
performance of the Deliverables must “eonform.
Performance Standards include Service kevels.

1.92. Person means any person or entity, whether,antindividual,
trustee, corporation, partnerships limited“partnership,
company (whether incorporated “@r not), trust,
organisation, business assegciation, firm, joint venture,
Governmental Entity .or other governmental unit,
agency or other body.

1.93. Personnel Rates means the applicable, Charges by skill set for
Deliverables “perfarmed on a Time and Materials
Basis as set “eut¥in Appendix D-3 (Material,
Personneldand Travel Rates) to Schedule D
(Pricingplnvaeicing and Payments).

1.94. PIR hasythe, meaning set out in Clause 12.5 of Schedule
B (SOW).
1.95. PSIRA Private Security Industry Regulatory Authority Act (Act

no. 56 of 2001)

1.96. Preferred Supplier means a Bidder within a Scanner Tower who,
following evaluation of RFP Proposals, has been
appointed to Preferred status and who complies and
remains in compliance with the rules and
requirements to maintain Preferred Supplier status.

1.97% Preventative has the meaning set forth in Clause 5.2 of Schedule
Maintenance B (SOW).

1.98. Problem means the unknown underlying cause of one or more
Incidents.

1.99. Problem Management has the meaning set out in Clause 12 of Schedule B
Deliverables (SOwW).

1.100. Problem Management the meaning set out in Clause 12.1.1 of Schedule B
Procedures (SOW).
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1.101. Problem Control has the meaning set out in Clause 12.3 of Schedule

B (SOW).
1.102. Process and means the comprehensive and detailed manual
Procedures Library described in Clause 4.5 of Schedule E

(Governance), including processes and procedures
applicable to the Deliverables.

1.103. Project means a set of tasks and other work relating to the
NISD Solution(s) that is requested by SARS\after the
Effective Date and performed by the Supplier
thereafter so long as:

(@) the work is discrete and non<recurring;

(b) the work requires start-up, planning, execution
and closure;

(c) the completion offthe wark is likely to result in a
change to the environment in which the NISD
Solution(s)sare provided; and

(d) the work,isnot required for Supplier to:
(i) sneet theyPerformance Standards;

(ijimplement changes to the environment
required as a result of benchmarking under
the Agreement;

(iify meet Supplier’s currency (including refresh)
obligations under the Agreement; or

(iv) meet any other obligations of Supplier
under this Agreement.

Projects must be contained in a Change Order/Work
Order in accordance with Appendix M-3 (Form of a
Change Order) and Appendix M-2 (Form of a Work
Order).

The Parties may agree to refer to other aggregations
of work that do not meet the requirements of this
definition of the term Projects as projects. In such
case, such projects will be in scope and will not attract
additional charges and will not necessarily be set out
in a Work/Change Order.

1.104. Project Plan has the meaning set out in Clause 4.3.9 of Schedule
B
1.105. Project Management has the meaning set out in Clause 14 of Schedule B
Deliverables (SOW).
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1.106.

1.107.

1.108.

1.109.

1.110.

1.111.

1.112.

1.113.

1.114.

1.115.

1.1716.

Proposal

Receiving Party

Remedy

Reports

Replacement Product

Replacement Warranty
Period

Request for Change or
RFC

Request for Proposal
or RFP

Request for Quotation
or RFQ

Required Consent

Resolve

means the Supplier's response to the Request for
Proposal 17-2012 as attached in Schedule H
(Supplier Proposal).

means the Party receiving Confidential Information
from the Furnishing Party.

is the BMC Incident, problem and
management product Remedy ITSM.

change

means the reports to be providedwby Supplier in
accordance with the Agreement.

has the meaning set out in Clause 16.6%2

has the meaning set out'in Clause 16.6.2

has the meaning set out in Clause 13.3.1 of
Schedule B (SOW).

means,.SARS's Request for Proposal number 17-2012
for,NISD Solutions.

meansy, SARS’s Request For Quotation(s) which
SARS will issue to the Preferred Supplier(s) during
thes" Term of this Agreement, as described in
Schedule M

means, with respect to Third Party Software or any
other resource provided to SARS under contract,
those consents and approvals necessary to effect
Supplier's assumption of financial, administrative and
operational responsibility, or Supplier's access and
use thereof, as applicable.

means to correct an Incident, Problem or Known Error
so that the affected Service is recovered and restored
(and in the case of Incidents, Problems or Known
Errors affecting supported hardware or supported
Software, the relevant supported hardware or
supported Software is operating correctly), or a
Workaround is otherwise successfully implemented,
and that the end user or SARS support group has
confirmed such resolution in accordance with the
provisions of the Process and Procedures Library and
the configuration management database has been
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appropriately updated to reflect the Incident and its
Resolution. "Resolution” and "Resolved” will have
corresponding meanings.

1.117. Resources has the meaning set out in Clause 4.11.2 of the Main
Agreement.
1.118. Restricted Solution means those Solutions that SARS would ordinarily

procure from a Supplier by following an RFQ process,
but is restricted to procuring such Solutions, from a
specific Preferred Supplier, to ensure “Solution
reliability, integrity, compatibility and swupportability:
See Clause 4.3.4 of the Main Agreement,

1.119. Retained Expenses mean the costs, other than the"Charges, and Pass
Through Expenses that SARS, incurs,_in connection
with the Deliverables (including itSiinternal costs).

1.120. Run Down Period

1.121. SARS has the meaning set out insthe preamble to the Main
Agreement.
1.122. SARS Assets has the ‘meaning set out in Clause 7.4.1 of the Main
Agreement.
1.123. SARS CAB Means, SARS’s Change Advisory Board.
1.124. SARS Contract means the one individual designated by SARS to
Executive whom all Supplier communications concerning this

Agreement will be addressed. SARS may change the
SARS Contract Executive from time to time during the
Term upon notice to Supplier.

1.125. SARS Disengagement has the meaning set out in Clause 1.8.2 of the
Assistance Manager Schedule F (Disengagement Assistance).

1.126™» SARS Oath of Secrecy / means an oath / solemn declaration required to be
Soelemn Declaration signed by the Supplier Personnel.

1.127. SARS Personnel means any employees, officers, contractors or
consultants of SARS other than Supplier Personnel.

1.128. SARS PPS&G means SARS’s policies, procedures, processes,
standards, guidelines, and other similar issuances
(including any updates, amendments or revisions)
that are applicable to the Deliverables or Supplier
from time to time. The SARS PPS&G are specified in
Appendix E-2 (SARS PPS&G) of Schedule E
(Governance).
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1.129. SARS Service Desk means the facilities, associated technologies and
SARS Personnel who provide first level support.

1.130. SARS Site means a campus, office or other physical location
lease, owned or occupied by SARS.

1.131. SARS Software means: Software owned by SARS and modifications
made thereto during the Term; and

Software developed by or for, or acquired hy, SARS
during the Term and modifications thereto during the
Term. SARS Software will include “Software
developed during the course ,of%y a “Supplier's
performance of a Work Order or €hange @rder, to the
extent such Software is developed“by Supplier and

SARS.
1.132. Scanner Tower t a division of the RFPscope asyfully set out in Clause
1.1.3 of the Main_Agreements t may have the value
1;2;3; or 4.
1.133. Scheduled has the meaning, setforth in Clause 5.3 of Schedule
Maintenance B (SOW).
1.134. Services Means, collectively, the services required for the

supply,. configuration, commissioning and installation
of the "Equipment, maintenance services, support
services, training services, project management
services, construction services, IMACD’s and the
Additional Services as specified by SARS in Work
Orders issued under the Agreement.

1.135. Servige Coverage has the meaning set out in Clause 2.2 of Appendix
Periad C-1 (Service Levels and Credits).
1.136. Service Level means the quantitative standards of performance of

certain of the Deliverables that Supplier is required to
satisfy under Schedule C (Service Levels).

1.137. Service Level Credit means an amount by which SARS is entitled to
reduce the Charges payable by it as contemplated in
Clause 1.4.1 of Schedule C (Service Levels) and as
determined in accordance with the provisions of
Schedule C (Service Levels) and Appendix C-1
(Service Levels and Credits).

1.138. Service Level Credit has the meaning set out in Clause 3.2.2.2 of
Percentage Schedule C (Service Levels).
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1.139.

1.140.

1.141.

1.142.

1.143.

1.144.

1.145.

1.146.

1.147.

1.148.

1.149.

1.150.

1.151.

1.152.

Service Level Credit

Increment Percentage

Service Level Failure

Service Level Report

Service Level Target

Silver

Site Distance

Software

SPOC

SSA

Standard'Change

Statement of Work or
SOW
Steering Committee

Subcontract

Subcontractor

has the meaning set out in Clause 3.2.2.2(b) of
Schedule C (Service Levels).

means in respect of a Service Level where Actual
Performance fails to meet or exceed such Service
Level in the relevant month.

has the meaning set out in Clause 2.40 of Schedule
C (Service Levels).

has the meaning given in Clause 3.2.2.2 of Schedule
C (Service Levels).

means a Support Level with associated Service Level
Target as set out in Table, 2: Support”Levels of
Appendix C-1 (Service Levels'and Credits).

means the distance (in kilometres) from a SARS Site
to the nearest Regional Main Centre. The Site
Distances are set out'in Appendix B-3 (Site List).

means any‘elements of coding or computer programs
(including. related, documentation and media),
including as.applicable the object code and/or source
codemandywithout limit to whether the software is
operating system software, applications Software,
Tools, firmware or otherwise.

means a single point of contact designated by the
Supplier.

means Statistics South Africa.

means a change to the NISD Solution(s) that follows
an established path, reoccurs, carries low risk and is
the SARS’s accepted solution to a specific
requirement or set of requirements.

means one, some or all of the Statements of Work set
out in Schedule B (SOW) to the Agreement.

has the meaning set out in Clause 4.1 of Schedule E
(Governance).

has the meaning set out in Clause 5.3 of the Main
Agreement.

means a Third Party (including a Supplier Affiliate) to
whom Supplier subcontracts or otherwise delegates

© South African Revenue Service 2013
Schedule A: Glossary

SARS RFP 17-2012 4-1 Non-intrusive Inspection Scanning and Detection Agreement

Page 77 of 203



any Supplier obligations to perform any of the
Deliverables  (including  subcontractors of a
Subcontractor) provided that such Third Party has
been approved for such purpose by SARS in
accordance with the Main Agreement.

1.153. Successor means SARS or any replacement supplier designated
by SARS that replaces the Supplier as the supplier to
SARS of the Deliverables or part of the Deliverables.

1.154. Supplier has the meaning set out in the preamble to the Main
Agreement.

1.155. Supplier Environment means the hardware, Software, contraets, Intellectual
Property, assets, facilities, andy, other, resources
owned, leased, licensed or 6therwise controlled by
Supplier (collectively, "SupplieryResources") that,
directly or indirectly, interface, with,“interconnect with,
exchange data with or otherwise interact or
interoperate withgithe relevant environment or the
systems Supplier uses “internally. Except as
otherwise provided, inthis Agreement, the Supplier
environment is out,of the scope of the Deliverables.

1.156. Supplier Facilities has_the“meaning set out in Clause 7.1 of the Main
Agreement.
1.157. Supplier Personnel means Supplier staff, be they permanent, temporary

or‘contractors, and subcontractor's personnel
delivering or performing Deliverables on behalf of the
Supplier.

1.158. Supplier Palicties has the meaning set out in Clause 4.4.1.2 of
Schedule E (Governance).

1.159. SupplienProposal means the Supplier's formal response to the Request
for Proposal 01-2012 as per Schedule H (Supplier
Proposal).

1.1604wSupplier Service means a person designated by the Supplier who will:

Delivery Manager (@) serve as Supplier's single point of accountability

for the Deliverables; and

(b) have day-to-day authority for ensuring
Supplier’s fulfilment of its obligations under the
Agreement and SARS’s satisfaction with the
Deliverables.

The Supplier Service Delivery Manager will be a
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senior member of the Supplier Personnel who will
have the authority to act on behalf of Supplier and its
Subcontractors.

1.161. Supplier Site means a physical location from which Supplier or a
Subcontractor is performing any of the Deliverables,
excluding any SARS Sites.

1.162. Support Levels means a Service Level category for Break-fix defined
by a particular Service Level Target the achievement
of which is to be measured in terms of thé&yService
Level metric of Time to Respond and Time 10
Resolve. Support Levels must occur eithersduring
Business Hours of After Hours® asy, specified in
Appendix B-2 (Site List) as sueh is,varied,at SARS’s
sole discretion upon no less than 30 (thirty) days prior
written notice to Supplier.

1.163. Tax Clearance means a certificate issueddby SARS indicating the tax

Certificate compliance status=of the taxpayer named on the
certificate.

1.164. Term means the duration“of this Agreement as more fully

set outin‘Clause 3'of the Main Agreement

1.165. Terminated means“the)Deliverables or part of the Deliverables
Deliverables that,are. no longer to be performed by Supplier and
instead are to be performed by a Successor at the
endsof the Term, including where such Deliverables
are replaced by alternative Deliverables or New
Deliverables.

1.166. TerminationsDate means the effective date of termination or expiration
pursuant to Clause 23 of the Main Agreement as it
may be extended by SARS pursuant to Clauses 3.2
and 23.5 of the Main Agreement.

1.167. _Third Party means a Person other than SARS, a Governmental
Entity, Supplier or its Affiliates.

1.168. Third Party Contract means any agreements entered into by SARS or a
Supplier with Third Parties pursuant to which the
Third Party provides services to SARS or the Supplier
in support of supplying NISD Solutions to SARS.

1.169. Third Party Intellectual means all Intellectual Property that is owned or
Property controlled by a Third Party and:

(&) used by Supplier to perform the Deliverables; or

© South African Revenue Service 2013
Schedule A: Glossary
SARS RFP 17-2012 4-1 Non-intrusive Inspection Scanning and Detection Agreement Page 79 of 203



(b) incorporated or embedded in any Deliverable or
any Intellectual Property forming part of or
related to any Deliverable, including all Third
Party Software.

1.170. Third Party Resources has the meaning set out in Clause 4.11.2 of the Main
Agreement.

1.171. Third Party Software means any computer programs, Software, source
code, object code, programmer interfaces,
specifications and/or operating instructions owned or
controlled by a Third Party and:

(@) used by Supplier to performsthe, Deliverables;
and/or

(b) incorporated or embeddedyin anyyDeliverable or
any Intellectual Propertymforming party of or
related to any Deliverable.

1.172. Third Party Supplier means a Third Partyythat is"a licensor of Software,
lessor of equipment, or supplier of other goods or
services tofSARS (or to'a Governmental Entity that is
receiving. Deliverables under this Agreement) from
time toitime,, including such Third Party’s employees,
agents,.Affiliates, Subcontractors and Third Party
suppliers. Third Party Suppliers exclude any Affiliate,
Subecontractor (direct or indirect), or other agents of
Supplier to the extent involved in performing or
delivering the Deliverables under contract (direct or
indirect) with Supplier.

1.173. Time and Materials means compensation to Supplier, where and to the
Basis extent additional work is expressly authorised to be
paid in this manner under this Agreement, as follows:

(@) at the Personnel Rates for the actual time
expended on such work; and

(b) on a Pass Through Expenses Basis for material
or incidental costs incurred in performing such
work.

1.174. Tool means any Software tool or process used to deliver
the Deliverables.

1.175. "Training Services” means the training, advisory and consultancy services
provided by Supplier to SARS employees to enable
the employees to properly use the NISD Solution(s).

1.176. Unit Rates means the price for each unit of product as defined in
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the specifications set out in Schedule D (Pricing,
Invoicing and Payments) and its appendices and
attachments.

1.177. ULD means a Unit Load Device which is a pallet or
container used to load luggage or cargo on a wide-
body or specific narrow-body aircraft.

1.178. Urgency has the meaning set out below

The list of items indicates how urgent the Ingident is.
Based on their definitions, the urgency can he
determined by any of the criteria listed below.

Impact on Business - Numbersof users (impacted
during implementation or backsout):

> 150 users — Critical (\Whole country)

50-150 users — High (TCssite)

10< 50 users —‘Medium) (all' users affected at 1 site)
< 10 users - Low

Financial “Implications - Financial implications
(Indicationyhas to be established):

>500,000.00 — Critical

$:R150 000.00 - High

R50 000.00 - R150 000.00 — Medium
< R50 000.00 — Low

Risk if Incident is not resolved:

Critical. Tax payers are prevented from being
rendered a service

High. Business will not be able to use system
Medium. Part of the functionality will not be available
Low. No implications for the business

1.179. VAT means value-added tax as levied from time to time in
terms of the Value-Added Tax Act 89 of 1991.

1.180. Virus means any computer code, device, procedures,
routines, mechanisms, method or means, including
any virus, Trojan horse, worm, lock-up, time bomb,
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logic bomb or disabling code, that:

(@) causes the unplanned interruption, disruption,
distortion (including aesthetic disruptions or
distortions) of the Deliverables or accessibility
to, use or operation of any:

(i) Deliverables;

(i) item of Intellectual Property forming part of or
related to any Deliverable;

(i) item of Intellectual Property arising out of or
pursuant to the rendering ©of any
Deliverables under this Agreement; or

(iv) systems, networks, Software orgdcomputer
hardware of Supplierdor SARS ‘or SARS
data contained therein (Sub-Clauses (a)(i)
to (a)(iv) inclusiveyhereinafter for the
purposes ofr ‘this ™*Virus” definition
collectively referred to as the
“Components”), orgs designed to interrupt,
disrupt, distorty (including aesthetically
disruptor distort) the aforementioned;

(b) alters, disables, causes to cease functioning,
harms, destroys, impedes or inhibits the use or
operation of any of the Components or is
designed to alter, disable, cause to cease
functioning, harm, impede or inhibit (including
aesthetically alter, harm, impede or inhibit) the
aforementioned);

(c) otherwise blocks authorised access to any of
the Components or is designed to block access
to the aforementioned;

(d) interferes with, or is designed to interfere with,
the delivery of the Deliverables to SARS;

(e) would permit any party access to any of the
Components to cause any of the effects
described above (inclusive); or

(f) can cause damage or corrupt data, storage
media, programs, equipment or
communications, or otherwise interfere with
operations thereof.

1.181. Warranty Period has the meaning set out in Clause 16.6 of the Main
Agreement;
1.182. Workaround means in respect of an Incident or Problem that the

Incident or Problem is avoided either by implementing
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a temporary fix or by using a technique that means
that SARS are not reliant on the particular aspect of
the Service (or the relevant hardware, Software or
part thereof) that is affected by the Incident or
Problem.

1.183. Work Order means a work order substantially in the form and
fulfilling the requirements of Appendix M-2 (Form of
a Work Order) and describing at least: (i) the details
of the Deliverables to be performed under this
Agreement; (ii) the amount, schedule and method of
payment (subject to the provisions of Sehedule D
(Pricing, Invoicing and Payments)); (iii) startyand
end date or where applicable tosthe timeframes for
performance; (iv) where applicable the “eompletion
and acceptance criteria; andy (v) ‘any applicable
Service Levels and Service Level Credits, etc. A Work
Order will only be binding of, the Parties once the
Work Order has beengsigned” by duly authorised
representatives of both, Parties.

1.184. 24x7x365 means at all times.
2. INTERPRETATION
2.1. Construction

In this Agreement, @ referenceto:
2.1.1. a statutory prevision, includes a reference to:

211.1.1 the statutory provision as modified or re-enacted from time to
time (whether before or after the Effective Date); and

21.1.2. any subordinate legislation made under the statutory provision
(whether before or after the Effective Date);

2.2%2. persons or entities, includes a reference to natural persons, any body
corporate, association, trust, partnership or other entity or organization;

2.1.3. a person or entity, includes a reference to that persons or entity’s
SUCCEeSSOrs or assigns;

2.1.4. a schedule, appendix or attachment unless the context otherwise requires,
is a reference to a schedule, appendix or attachment to this Agreement;
and

2.1.5. the singular includes the plural and vice versa, unless the context otherwise
requires.

2.2. Other
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2.2.1.

2.2.2.

2.2.3.

2.2.4.

2.2.5.

2.2.6.

Wherever a term is defined in this Agreement anywhere outside of this
Schedule A (Glossary), such term will bear the meaning so assigned to it
throughout this Agreement wherever it appears in the title case.

Technical terms that are not contained in the definitions set out above has
their generally understood meaning in the telecommunications and
information technology industries and, if used in ITIL, then in ITIL.

The headings in this Agreement will not affect the interpretation of this
Agreement.

This Agreement will not be construed against either Party as a result of that
Party having drafted or proposed the relevant clause.

The words "include" and "including" mean "include without'limitation" and
"including without limitation". The use of the awords "include" and
"including” followed by a specific example orgexamples, will not be
construed as limiting the meaning of the general werding preceding it.

Whenever any person is required to acty,"as, anmexpert and not as an
arbitrator” in terms of this Agreement, then:

2.2.6.1. the determination of thesexpert.will (in the absence of manifest
error) be final and binding;

2.2.6.2. subject to any expressyprovision to the contrary, the expert will
determine the liability for'bis or her charges, which will be paid
accordingly;

2.2.6.3. the expertywill“be) entitled to determine such methods and
processesias he or she may, at his or her sole discretion, deem
appropriate [in the circumstances provided that the expert may
not adoptfany process which is manifestly biased, unfair or
unreasonable;

2.216%4., the expert will consult with the relevant Parties (provided that
the extent of the expert's consultation will be at his or her sole
discretion) prior to rendering a determination; and

2.2.6'5. having regard to the sensitivity of any confidential information,
the expert will be entitled to take advice from any person
considered by him or her to have expert knowledge with
reference to the matter in question.

2.2.6.6. Notwithstanding the above SARS, in its sole election, will be
entitled to bring any matter under consideration by an expert
before the North Gauteng High Court, Pretoria and the Supplier
hereby submits to the jurisdiction of that court.
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SCHEDULE B: NISD SOLUTIONS SOW

Appendices and Attachments

Appendix B-1 Dependencies

Appendix B-2 Site List

Appendix B-3 Reports \
Appendix B-4 Escalation Procedures
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SCHEDULE B

NISD Solutions

General Statement of Work

(Applicable to all Scanner Towers)

[Note to Bidder: This Schedule B sets out the minimum statement of work
requirements and obligations applicable to all Scanner Towers 142,3 and4. "However
the Statement of Work applicable to a particular Tower will be‘alignedyto a successful
Bidder’s proposal as accepted and agreed to by SARS.]

3.

3.1.

3.2.

SCOPE OF NISD SOLUTION(S)

Introduction

3.1.1.

3.1.2

3.1.3:

Supplier will provide the Deliverables and any other obligations of Supplier
under this Agreement relating”to the Deliverables (e.g. Service Level
reporting) save only those'services, activities, functions, and responsibilities
set out in Appendix B=1x(Dependencies).

[Note to the Bidder: As part of your Proposal, you must identify any
Dependengies by, completion of Appendix B-1 (Dependencies)]

Supplier will provide Deliverables, including NISD Solutions at the SARS
Sitesp as these may be specified in Work Orders and Change Orders in
accardance with this Agreement.

Supplier'shall perform the Deliverables in accordance with the Performance
Standards.

Unless otherwise indicated, the obligations contained in this Schedule B
are applicable to all Scanner Tower 1, 2, 3 and 4 NISD Solutions. Any
service exemptions or other service provisions which specifically affect an
NISD Solution(s) which falls within the scope of a particular Scanner Tower
(t) are contained in the relevant Schedule B-t, where t is the Scanner Tower
number. [Note to the Bidder: The Schedule B-t's will be drafted if necessary
at the time of conclusion of the Agreement]

Overview of the Deliverables

3.2.1.

Without limiting the generality of Clause 3.1, the Deliverables include the
following main activities:

3.2.1.1. Implementation of NISD Solutions including: Site inspection;
design and plan; delivery; execution; commission; test and
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signoff;

3.2.1.2. regular and scheduled inspections and maintenance of NISD
Solutions;

3.2.1.3. break-fix activities, in relation to NISD Solutions, necessary to
restore the functioning thereof after the occurrence of an
Incident or to rectify a Problem;

3.2.1.4. SPOC, Asset, Incident, Problem and operational Change
management activities relating to NISD Solutions;

3.2.15. the provision, delivery, installation, moving, adding te, changing
and disposal (IMACD) of NISD Solution(s) on request hy SARS
and in accordance with Clause 15 of this Schedule By

3.2.1.6. adherence to the SARS PPS&G for the management of assets;

3.2.1.7. account management activities, incldding reporting to a SARS
representative;

3.2.1.8. the provision of certain Deliverablesin accordance with project
management principles; and

3.2.1.9. other services related to infrastructure provisioning, system
enhancement, customisation, development, integration,
consulting, training, management and operational reporting

3.2.2. Without limiting Supplier's obligations under this Schedule B (SOW),
certain responsibiliti€smare wincluded within the scope of the Services
although not spegifically, addressed in this Schedule B (SOW). These
responsibilities include‘but'are not limited to performing all activities :

3.2.2.1. in compliance with good engineering practices;
3.2.2.2. in compliance with SARS PPS&G;

3223. in compliance with security and access policies and
procedures:

3.2.2.3.1. contained in SARS PPS&G; and
3.2.2.3.2. of other organisations, where specified in the RFQ);

3.2.2.4. with prompt, efficient and courteous co-ordination and co-
operation with SARS, including the use of good customer
service techniques;

3.2.2.5. in compliance with asset management as set out in Clause 5
below;

3.2.2.6. keeping all Deliverables under this Agreement current with
industry advances and leading technology standards, by
ensuring that all technology used by the Supplier to provide the
Deliverables is maintained and is kept up to date as new
technology is introduced into the market, so as to keep the
Deliverables competitive with the similar deliverables offered by
well-managed and adequately-funded organisations throughout
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3.3.

3.4.

3.5.

4.1.

4.2.

the Term;

3.2.2.7. ensuring that the Supplier Personnel performing Deliverables
have and maintain the appropriate accreditation to perform the
functions assigned to them, including any granted by the
applicable OEM(s) of the relevant NISD Solutions Supplier.
Without limiting the generality of the foregoing, Supplier shall
maintain compliance with the requirements set out in the
applicable Work Order or Change Order; and

3.2.2.8. without limiting the generality of the preceding two paragraphs,
Supplier shall render the Deliverables in all respects,so as not
to void or reduce any applicable warranty cQveragesfor’ the
NISD Solutions. In furtherance of this, Supplier shall have only
Supplier Personnel who have the required certifications perform
activities as to which the absence of Such, certifieations would
void or reduce warranty coverage, andywill only purchase Parts
that are authorised by the applicabley, OEM (including, if
required, only purchasing Parts fromythe applicable OEM or a
distributor or other supplier autherised by the applicable OEM).

Escalation Procedures

Any operational-level communications relating to the Services or this Schedule B
(SOW) will be escalated in accordanece with the escalation procedures set out in
Appendix B-4 (Escalation Precedures):

Use of Subcontractors

The Supplier's usefof Subeentractors to perform any aspect of the Services will be
subject to the provisions of\Clause 5 of the Main Agreement.

Reports

Supplier’s\responsibilities in regard to preparing and delivering reports to SARS in
connectionwith the Services are set out in Appendix B-3 (Reports).

IMPLEMENTATION SERVICES
General

If SARS orders a NISD Solution(s), the Supplier must deliver, install, test and
elevate the NISD Solution(s) in accordance with this Clause 4 and in terms of
specific conditions and specifications contained in the Work Order or Change Order
in respect of which the implementation services have been ordered.

Dependencies

SARS shall:

4.2.1. facilitate communications between Supplier and the owner or other person

© South African Revenue Service 2013
Schedule B: Statement of Work
SARS RFP 17-2012 4-1 Non-intrusive Inspection Scanning and Detection Agreement Page 88 of 203



responsible for the site concerned to the extent reasonably required to
facilitate the Supplier’s delivery, installation and commissioning of the NISD
Solution(s); and

4.2.2. ensure that the minimum site conditions are complied with and procure the
Improvements to the site in compliance with the minimum site conditions,
and make the site available to the Supplier for installation of the NISD
Solution(s) by the dates set down in the Project Plan.

4.3. Installation, testing and elevating into production

Supplier shall install, test and elevate into production the NISD\Solution(s) in
accordance with the Agreement, the Work Order and /gorthe Project Plan.
Supplier’'s general obligations in this regard include:

4.3.1.

4.3.2.

4.3.3.

4.34.

4.3.5.

4.3.6.
4.3.7.

4.3.8.

4.3.9.

4.3.10.

attending any meetings reasonably requested by SARS;
shipping and delivering to the Site the NISD>Solution(s)-ordered by SARS;
assembling and installing the NISD Solution(s);

installing any improvements to4the site required to install the NISD
Solution(s) and make it opérational, /other than the Improvements
specifically assigned to SARS under, thesWork Order / Change Order;

preparing the NISD Solution(s) for operations in accordance with the
Documentation (e.g.gperformance tuning);

testing the NISDgSolution(s) in accordance with the Testing Plan;

elevating the NISD Solution(s) options into production on the date
reasonably specifiedsby SARS;

promptly correcting any Incidents with respect to the NISD Solution(s) that
arise priorto Acceptance by SARS of such NISD Solution(s) and otherwise
perferming the functions described in Clause 11 of Schedule B during the
period prior to Acceptance;

Supplier shall develop for SARS’s review and approval a plan that
addresses Supplier's obligation to deliver, install, test and elevate into
production a NISD Solution(s) ordered by SARS and all Documentation for
such NISD Solution(s) (the ‘Project Plan’). Supplier shall develop a Project
Plan that meets the requirements of Clause 4.4. for SARS’s review and
approval. Until SARS has accepted the NISD Solution(s) ordered under a
Work Order or Change Order, Supplier shall proactively identify risks to the
timely and successful completion of the work required under such Project
Plan;

Supplier shall deliver the Project Plan to SARS for its review and approval
within 15 (fifteen) days after the Commencement Date in the case of a
Work Order for a NISD Solution(s), or within 5 (five) days after the
Commencement Date in the case of a Change Order with respect to a
NISD Solution(s) that has been installed at a SARS site. Within 15 (fifteen)
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days after the Commencement Date of a Work Order or Change Order,
Supplier shall develop for SARS’s review and approval an escalation
procedure for addressing risks and issues associated with, or potentially
arising from, the installation, testing, and elevation into production of the
NISD Solution(s). Supplier shall incorporate any of SARS’s reasonable
comments into the Project Plan within 10 (ten) days after receipt of such
comments.

4.4, Implementation Project Plan

The Project Plan shall:

4.4.1.
4.4.2.

4.4.3.

4.4.4.

4.4.5.

4.4.6.

4.4.7.

4.4.8.

set out a brief summary of the work the Supplier will perform;

set out a brief summary of the principles Supplier willimplement to ensure
that such work is coordinated with SARS’s other deployment activities for
the applicable;

describe all of the tasks that Supplier must®undertake to perform the
implementation functions required of Supplier.atthe location designated by
SARS in the Work Order or Change Order in,a timely and successful
fashion;

identify the dates on which SARS is‘to perform the Dependencies set forth
in Attachment B-1-2 (Form of Requirements for Installing, Testing and
Elevating into ProductiomyScanners and Related Options);

set forth the sequentesin_Which each task (whether to be performed by
Supplier or SARS)uis,to be undertaken;

set forth the date by which the Supplier is obligated to complete each such
task;

identify any, risks 'to the timely completion of the work described in the
Projeet Plan that can reasonably be identified; and

include a staffing plan for the Supplier Personnel who will be managing and
performing the tasks to be performed under the Project Plan.

4.5, Site Preparation

4.5(1.

45.2.

If a Work Order or Change Order includes Site preparation in the scope of
the order the Supplier shall accept responsibility and liability for the
planning and execution of site preparation. Within 10 (ten) days of the
Commencement Date of the Work Order or Change Order the Supplier
must propose written designs and details regarding the Site preparation
and necessary improvements to SARS for its review and approval.

Notwithstanding the exclusion of Site preparation from the scope of work
specified in the Work Order or Change Order, the Supplier shall provide
SARS such reasonable assistance as SARS may reasonably request in
preparing the Site for installation of a NISD Solution(s). Supplier shall in
this regard, without accepting responsibility or liability for the planning and
execution of site preparation, provide reasonable assistance and advice
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4.6. Testing

4.6.1.

4.6.2.

including:

45.2.1. Providing SARS with information regarding any required special
infrastructure or civil engineering work to be performed by
Supplier in the course of installing the NISD Solution(s);

452.2. For each NISD Solution(s), providing SARS a minimum site
requirements  specification including requirements and
specifications for surface preparation, utility supplies, facilities
and other matters relating to the provision and preparation of a
site for the installation, testing and elevation into production of
the NISD Solution(s);

4.5.2.3. Reviewing any site identified by SARS, providingvadvice with
respect to the site and providing ,the recommended
specifications for the improvements thereto that ‘SARS is to
implement as required to meet the minimum_site requirements
at the site necessary for the safe ‘operation of the NISD
Solution(s);

45.2.4. Providing advice and guidanceqwith regard to the site, which
shall include suggestions regarding; and review of preliminary
designs for the improvement of the site and use and operation
of the NISD Solution(s);

45.2.5. Following Supplier’s review of SARS’s written designs and
details regarding the Site and improvements, certifying that the
Site compliesmwith, the minimum site conditions, and shall be
suitable for, the installation, commissioning and operation of the
NISD Solution(s), such certificate being subject to the
completionfof the improvements that are the responsibility of
SARS (‘Improvements’); and

4.52:6. Following the completion of the Improvements by SARS,
confirming that in Supplier's opinion SARS has completed the
Improvements and the Site is suitable for installation and
operation of the Scanner.

Supplier will develop testing protocols, procedures, test scripts and test
cases, including the test data to be used and the expected results for
testing the NISD Solution(s) ordered by SARS (a ‘Test Plan’) that meets the
requirements of Clause 4.6.2. Supplier shall deliver the Test Plan to SARS
for its review and approval within 25 (twenty-five) days after the
Commencement Date of the applicable Work Order or Change Order.

Supplier will propose a Test Plan that at a minimum provides for testing by
Supplier that is sufficient to:

4.6.2.1. establish that such NISD Solution(s) conforms to the
Documentation for the NISD Solution(s) and the Work Order /
Change Order; and
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4.6.2.2. discover any defects or deficiencies that can reasonably be
discovered with respect to the NISD Solution(s) as installed at
SARS. Supplier shall perform such testing so that such defects
or deficiencies are discovered as early as possible.
Development and maintenance of Documentation is addressed
in Clause 16.11 of the Main Agreement. The Test Plan shall
require unit/string tests, integrated system tests, and stress and
load tests, or equivalents thereof and require that Supplier
perform such testing prior to shipment to, and after, installation
at the applicable SARS site.

4.6.3. Supplier shall incorporate any of SARS’s reasonable commentsyintohe
Test Plan within 10 (ten) days after receipt of such comments,

4.6.4. Supplier shall test each NISD Solution(s) in accordanCe with the Test Plan.
Supplier shall also test each related option that is<to be installed as part of
NISD Solution(s) after the NISD Solution(s)%has been installed in
accordance with the Test Plan. Supplier's obligations, with respect to such
testing shall include:

4.6.4.1. documenting the tests andsthe results‘thereof;

4.6.4.2. promptly correcting anyamaterial defects or deficiencies that are
identified and re-testing until no material defects or deficiencies
are found,

4.6.4.3. conducting walk-throughs of test results with SARS and
permitting representatives of SARS to observe or participate in
any tests;vand

4.6.4.4. uponisuccessfully completing the tests, certifying the results of
the tests™and notifying SARS that in Supplier's view the NISD
Solution(s) is ready for SARS’s acceptance testing.

Theregshall be N6 adjustment to the dates on which Supplier is to perform
tasks reguired under the Project Plan for any delays attributable to work
required to correct defects or deficiencies discovered during testing.

4.6.50 /Withwrespect to Acceptance, within 25 (twenty five) days after the
Commencement Date of a Work Order, Supplier shall propose for SARS’s
review and approval reasonable and appropriate criteria to be used by
SARS to determine whether to Accept or reject a NISD Solution(s) ordered
under such Work Order (the ‘Acceptance Criteria’) and reasonable and
appropriate testing protocols, procedures, test scripts and test cases
(including the test data and expected results) for SARS to test the NISD
Solution(s) to determine whether the Acceptance Criteria have been
satisfied (the ‘Acceptance Test Plan’). Supplier shall incorporate any of
SARS’s reasonable comments into the Acceptance Test Plan within 10
(ten) days after receipt of such comments. Without limiting the generality of
the foregoing, the Acceptance Test Plan must in all cases provide for
testing that is sufficient to discover any defects, deficiencies or other
failures to comply with the Acceptance Criteria that can reasonably be
discovered.  Supplier shall incorporate any of SARS’s reasonable
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comments into the Acceptance Test Plan within 10 (ten) days after receipt
of such comments.

4.6.6. Without limiting the generality of the foregoing, the Acceptance Criteria
shall, among other things, require that the NISD Solution(s) operates in
SARS’s production environment for a period of at least 30 (thirty)
continuous days in accordance with its Documentation and the Work Order,
without an outage (other than an outage attributable solely to user error)
and without exhibiting a material defect or deficiency. For purposes of
clarity, installation, testing and elevation into production shall not be
deemed to be acceptance. Moreover, without limiting the generality of the
foregoing, the Acceptance Test Plan must in all cases provide for testing
that is sufficient to discover any failures to comply with the “Aeceptance
Criteria and any other defects and deficiencies that can reasonably be
discovered.

4.6.7. If a NISD Solution(s) fails to meet one or more ofythe Aeceptance Criteria
within 45 (forty-five) days of installation, testing'and,elevation to production,
SARS (in its sole discretion) may by means of a reasonably detailed notice:

4.6.7.1. require that Supplier de-install'the NISD Solution(s), remove the
NISD Solution(s) from SARS’s “premises, and refund (i) the
Total Purchase Price, (iythe jprice for any related options not
included in thef Total\Purchase Price, and any prices for
Services to de“provided” under the applicable Work Order.
Supplier shall“eooperate with any Third Party suppliers of
SARS, if applicable, and SARS in the removal of the defective
NISD Solution(s)

4.6.7.2. extend the 45 (forty-five) day period for Acceptance and require
that Supplier:

446.7.2.1. replace the NISD Solution(s), and/or one or more
of the components of the NISD Solution(s) that
are causing the failure to meet the Acceptance
Criteria;

4.6.7.2.2. testthe replacement NISD Solution(s) ordered by
SARS in accordance with the Test Plan; and

4.6.7.2.3. certify that the replacement NISD Solution(s) is
ready for Acceptance; or

4.6.7.3. accept the NISD Solution(s) with any defects and deficiencies,
in which case Supplier shall reduce the price for such NISD
Solution(s) to reflect the reduction in value to SARS arising from
such defects or deficiencies.

4.6.8. SARS shall be deemed to have accepted a NISD Solution(s) if SARS has
used such NISD Solution(s), as the case may be, in production for at least
30 (thirty) continuous days without discovering a material defect or
deficiency.

4.6.9. Nothing in this Clause 4.6 shall limit Supplier’s obligation to respond to and
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5.1.

5.2.

resolve all Incidents in accordance with the Service Levels (Schedule C), or
comply with its obligations under Clause Error! Reference source not
found.. and elsewhere under this MSA.

MAINTENANCE SERVICES

General Obligations

Without limiting Supplier’s obligations under this Agreement, Supplier will at all

times:

5.1.1.

5.1.2.
5.1.3.
51.4.

maintain all NISD Solutions at SARS Sites by keeping all NISD*Solutions in
conformance with, or restored to the manufacturer’'s specifications;

adhere to the support standards and technical accreditationsof the OEM,;
adhere to the Performance Standards; and

include all activities necessary to performy, Supplier's Maintenance
obligations in terms of this Clause',5 40 meet the: SPOC; Asset
management incident management;“problemsmanagement and change
management obligations specifiedjin Clauses 9; 10; 11; 12;and 13 of this
Schedule B (SOW).

Preventative Maintenance

Without limiting the generality of the foregoing, Supplier shall provide preventive
maintenance, on am on-going_basis to minimise disruption to SARS’s business, the
Services and the'.end Users, in accordance with the relevant manufacturer's
instructions or as “etherwise mutually agreed (“Preventative Maintenance”).
Supplier's Preventative Maintenance obligations shall include:

521,

52.2.

52:3.

5.2.4.

performing Maintenance in accordance with Clause 5.3 below and OEM
instructions;

on-site inspections, including predictive fault investigation testing and
diagnosis as well as replacement and repair services;

implementing corrections and solutions in relation to the activities set out in
the previous paragraph so that the NISD Solutions shall on an on-going
basis:

5.2.3.1. operate in accordance with the manufacturer's specifications;
and

5.2.3.2. perform in accordance with this Agreement;

at SARS’s request and in accordance with should Supplier be unable to
procure Parts for existing NISD Solutions or where an component is going
out of manufacturer support, recommend to SARS that such NISD
Solution(s) is replaced or upgraded before the support period has expired
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5.3.

6.1.

6.2.

6.3.

in accordance with the Operational Change Management Procedure;

5.2.5. maintaining and updating maintenance and repair records relating to the
NISD Solutions, conducting trend analysis and predictive Incident and
Problem management and provide a bi-annual report in this regard;

5.2.6. recommending and, if directed by SARS, implementing methods of
minimising the downtime caused by Maintenance and Break-fix and
alternative or new NISD Solutions to achieve this goal;

5.2.7. complying with relevant maintenance recommendations, specifications or
suggestions published from time to time by the manufacturer of the NISD
Solutions in accordance with the timelines set forth \in such
recommendations, specifications or suggestions; and

5.2.8. where available, subscribing to user/developer/engineering. information
services that are made available by the manufacturervof the NISD
Solutions.

Scheduled Maintenance

In addition to the above, Supplier shall perform inspection and Maintenance
activities in accordance with any specific&checklists “‘contained in an agreed Work
Order or Change Order.

BREAK-FIX

General

Without limiting Sypplierstebligations under this Agreement, Supplier will at all
times:

6.1.1. adhbere to the support standards and technical accreditations of the OEM,;
6.1.2. _adhere tothe Performance Standards; and

6.1.3. include all activities necessary to perform Supplier’s Break-fix obligations in
terms of this Clause 6 to meet the: SPOC; Asset management incident
management; problem management and change management obligations
specified in Clauses 9; 10; 11; 12;and 13 of this Schedule B (SOW).

Diagnosis

Supplier shall, as part of the Break-fix, diagnose the Problems underlying Incidents
affecting NISD Solutions, including by means of consulting applicable
documentation and expertise and performing diagnostic testing (“Diagnosis”).

Repair

6.3.1. Supplier shall, as part of the Break-fix, attempt to repair NISD Solution(s)
that is malfunctioning. In the first instance, Supplier shall attempt to
perform such repair at the SARS Site where such NISD Solution(s) resides

© South African Revenue Service 2013
Schedule B: Statement of Work
SARS RFP 17-2012 4-1 Non-intrusive Inspection Scanning and Detection Agreement Page 95 of 203



6.4.

7.1.

7.2.

7.3.

7.4.

(collectively, “On-site Repair”). Supplier may perform such repair by
identifying a malfunctioning component NISD Solution(s) and replacing
such components with a Part, provided that the requirements of Clause 7
of this Schedule B (SOW) are satisfied. In such event, title to the Part will
transfer to SARS in accordance with Clause 7.3 of this Schedule B
(SOW).

6.3.2. In the event that Supplier is unable to successfully repair a component of
NISD Solutions by means of On-site Repair, Supplier will remove the
malfunctioning component from SARS’s premises and identifying and
applying (in accordance with the Operational Change Management
Procedure) any temporary Workarounds or permanent correction.

Install

After repairing a NISD Solution(s) or causing such NISD Solutien(s) to be repaired,
as well as after replacing such NISD Solution(s) with ajnew NISD Solution(s),
Supplier shall install such repaired or new NISD Soalutien(s)simaccordance with the
OEM instructions and Clause 13 of this Schedulé B (SOW).

PARTS AND CONSUMABLES

As part of the Maintenance and, Break-fix, Supplier shall at its expense, obtain,
maintain, and manage pools of Parts ‘and consumables in amounts and locations
determined in Supplier's sole, discretion to be necessary in order to render
Maintenance and Break-fix%in“accordance with the applicable Performance
Standards.

Unless SARS, in lits sole\ discretion, has otherwise given its consent in writing,
Supplier shall use Partsdand consumables that were manufactured by the same
manufacturer as the original part and that comply with SARS’s PPS&G. Parts used
by a Supplierrmust be new. After the expiry of an NISD Solution’s warranty period
and with [SARS’S express agreement in writing, Supplier may use, in Supplier’s
reasonable discretion, remanufactured or refurbished Parts, provided however, that
Supplier's, determination in this regard will not relieve Supplier of its obligation to
render the Services in accordance with the applicable Performance Standards and
Supplier shall not act in a way that voids the warranty and provided further that
Supplier will provide a monthly report in this regard.

Upon a Part being installed in accordance with Clauses 7.1 and 7.2 above, all rights,
title, and interest in such Parts shall transfer to SARS without any further action
required on the part of either Party, and free of any liens or other encumbrances.

Any Parts installed by Supplier must not void the OEM’s warranty and must be
configured for the particular component of NISD Solution(s) that they are being used
to repair. Should Supplier void such warranty, Supplier shall, for the remainder of
the warranty period so voided, perform in accordance with the warranty in the
OEM'’s stead.
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7.5.

7.6.

8.1.

8.2.

9.1.

Providing secure storage for Parts and consumables shall be the sole and exclusive
responsibility of Supplier.

On termination of the Agreement, SARS will not be obliged to purchase any Parts or
consumables held by Supplier. Should SARS however exercise the option to
purchase Parts or consumables, Supplier shall charge therefore in accordance with
Clause 8 of Schedule D (Pricing, Invoicing and Payments).

CONSIDERATIONS FOR MOBILE NISD SOLUTIONS

Maintenance and Break-fix.

8.1.1. Supplier will verify the location of mobile; vehicle- and trailer-mounted NISD
Solutions with SARS prior to undertaking any maintenance tasks.

8.1.2. On SARS reporting an Incident or Problem with ‘Supplier, the Supplier will
establish:

8.1.2.1. Whether the Incident or Prablemgrelates to a mobile; vehicle-
and trailer-mounted NISD_Solution(s)pand

8.1.2.2. if so, the Supplier will establish” the location of such NISD
Solution(s) befores4espondings The Supplier will be responsible
for any costs imaterialising” from the failure to establish the
location of ‘@ mobile; vehicle- and trailer-mounted NISD
Solution(s):

Travel

8.2.1. The travel gharges, of aimobile NISD Solution(s) must not be included in the
monthly charge, but charged on a Time and Materials basis to the location
actual locatien ofhe mobile NISD Solution(s).

SINGLE POINT-OF CONTACT

Supplierywill provide a SPOC for all contacts ("Contacts") between the Parties
relating™to incidents, problems, performance, receipt and use of the Services as
described in this Clause 9. The SPOC will provide primary support for resolution of
Incidents, Problems or requests relating to the Services and will provide a seamless
interface for other communications or activities relating to the NISD Solution(s).

Contacts

9.1.1. Supplier will keep a detailed record of all Contacts. Contacts may relate to
known or suspected Incidents or Problems, requests for Changes or
Deliverables, or questions relating to the use of the Deliverables.

9.1.2. Supplier will maintain and update the SARS incident management system
with updates to Contacts and upon completion of the activities required or
as requested by SARS. SARS will be responsible for providing web based

© South African Revenue Service 2013
Schedule B: Statement of Work
SARS RFP 17-2012 4-1 Non-intrusive Inspection Scanning and Detection Agreement Page 97 of 203



9.2.

9.3.

10.

10.1.

access to the SARS incident management system. The Supplier will be
responsible for managing and providing the end-user structures, devices
and network connections necessary to operate and connect to the incident
management web based access provided by SARS.

9.1.3. Supplier will report to SARS monthly on the number and disposition of
Contacts received. Contacts will be categorised as follows: (i) Incidents or
Problems relating to the Deliverables; (i) questions relating to the
Deliverables; (iii) requests for Changes; (iv) other issues or questions
relating to the Deliverables; or (v) issues or questions that do not relate to
the Deliverables.

9.1.4. With respect to telephonic Contacts, the SPOC will as fartas_reasonably
possible immediately resolve such Contacts without transfering or
escalating the Contact.

Resources

Supplier will ensure that Supplier Personnel providing, SPOC functions will be
trained in, or will otherwise be made knowledgeable about, the Deliverables, the
environments and SARS. Supplier will provide “sufficient numbers of Supplier
Personnel with the requisite training to be able tojaddress SARS’s specific issues
and questions.

Hours of Deliverable

Supplier will provide contact information so that the Supplier Personnel providing
SPOC functions can be accesseden a 24x7x365 basis.

ASSET MANAGEMENT SERVICES

Supplier will perform asset management, including the services described in this
Clauses10 (collectively, the "Asset Management Services"). Supplier will perform
the Asset Management Services in accordance with the processes and procedures
set forth herein and the applicable SARS PPS&G, interfacing seamlessly and non-
disruptively with such applicable SARS PPS&G.

Supplier obligations

Supplier shall:

10.1.1. within 2 (two) Business Days of any activity (including installation,
Maintenance and Break-fix) by the Supplier resulting in an NISD Solution(s)
change, ensure that it provides SARS with updated information including
the bar code, make, model, type, serial number, location, room, version and
release of the NISD Solution(s) components in question;

10.1.2. in the case of mobile NISD Solution(s), location based information will be
the location of the NISD Solution(s) where first installed. Where the
Supplier performs a move of the NISD Solution(s), the Supplier must
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provide SARS with the updated location information;

10.1.3. as part of Maintenance, conduct asset verification of all NISD Solutions
against an asset list provided by SARS and provide SARS with information
regarding the verification within 2 (two) Business Days of doing so;

10.1.4. affix SARS barcodes to any new assets should the Supplier install and/or
commission any such assets; and

10.1.5. On SARS request, participate in ad hoc asset verification and related audit
activities on a Time and Materials basis.

11. INCIDENT MANAGEMENT SERVICES

Supplier will perform Incident management, including the services described in this
Clause 11(collectively, the "Incident Management Services'). Supplier will
perform the Incident Management Services in accordance “with the processes and
procedures set forth herein and in Schedule C (Service Levels) or the applicable
SARS PPS&G, interfacing seamlessly and non-disruptively with such applicable
SARS PPS&G.

11.1. Incident Management Procedures
11.1.1. Development

Within 15 (fifteen) days ofithe‘eommencement date of a Work Order to this
Agreement, Supplier willsprepare for SARS’s review and approval detailed
Incident management,precesses and procedures for the Deliverables (the
"Incident Management =~ Procedures"). Such Supplier Incident
management processes and procedures will interface seamlessly with the
applicable. SARSIPPS&G and the other SARS processes. The Incident
Management,Procedures will be based on the processes and procedures
set forth in this Clause 1land to the extent consistent with the processes
andsprocedures set forth in this Clause 11, Supplier’s standard processes
and precedures that it uses to perform Incident management services for
otherrcustomers. Supplier will incorporate SARS’s comments on the
Incident Management Procedures and include the revised Incident
Management Procedures in the Process and Procedures Library promptly,
but in no event later than 30 (thirty) days after SARS has provided such
comments.

11.1.2. Supplier will follow the Incident Management Procedures from the date that
they have been approved by SARS. Before such date, the Supplier will
follow the processes and procedures regarding Incident management that
are set forth in this Clause 11lsupplemented with Supplier's own standard
processes and procedures (to the extent they are not inconsistent with this
Clause 11.

11.1.3. Updates

Supplier will promptly update the Incident Management Procedures to
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11.2.

11.3.

reflect any changes in the applicable SARS PPS&G. Supplier will submit
the revised Incident Management Procedures to SARS for its review and
approval in the same manner as set forth in Clause 11.1.1 above.

Incident Recording

11.2.1.

11.2.2.

Recording Incidents

Supplier will report all Incidents and ensure that such Incidents are
recorded, either by SARS or the Supplier directly, in the SARS Incident
management system immediately upon their earliest detection. The fact
that SARS records the Incident does not absolve Supplier of the obligation
contained in this Clause 11.2.1.

Checking for the Same or Similar Incidents

When recording an Incident, Supplier will first cheek to see‘if there are
similar open Incidents. If there are any similafyopen“incidents and they
concern the same Incident, Supplier will update the Incident information
and link the newly reported Incident to thes@Xisting Incident record. If this is
the report of a new Incident but there have been other similar Incidents, this
will be noted and addressed. Supplierwill‘identify and analyse the reasons
for any differences in the effectiveness of the resolution for similar
Incidents.

Classification

All Incidents will be classified inyaceardance with the process set forth in this Clause
11.3. Supplier will comply with the then-current SARS PPS&G relating to Incident
management and will interface|closely with SARS so as to correctly identify and
classify Incidents.

11.3.1.

11.3.2.

11.3.3.

Process

Infthe first instance, Supplier will make such classification in accordance
witheSARS’s then-current Impact and Urgency classifications in accordance
with thefSARS PPS&G. If there is a disagreement as to the priority level
thateshould be assigned to an Incident, the priority level will be that
prescribed by SARS in its reasonable judgment.

Re-categorisation of Recurring Incidents

Supplier will re-categorise recurring Incidents to a higher Impact and
Urgency classifications in accordance with the Incident Management
Procedure.

Incident Record

Supplier will create and maintain an Incident record for each Incident
containing details of the Incident symptoms, an initial Incident
categorisation, and the Impact of the Incident. Supplier's records of
Incidents will be designed to enable Supplier to measure and improve the
affected processes, provide information required for other service
management processes, and report on progress.
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11.4. Communications

Supplier will keep the applicable SARS contact persons (as then specified in the
Process and Procedures Library and escalation procedures) apprised of the status
of Incident management activities on an on-going basis in accordance with the
notification and escalation processes set forth in the Incident Management
Procedure. Supplier’s obligations in such regard will include:

11.4.1.

11.4.2.

11.4.3.

11.4.4.

11.45.

11.4.6.

documenting and maintaining in the Incident Management Procedures
processes and procedures for notifying affected parties, including SARS, of
Incidents, escalation paths, contacts and timescales;

alerting SARS of any Incidents in accordance withw,the “incident
Management Procedures;

at SARS’s request, informing the SARS Incident Manager, about the
estimated maximum time to Resolve the Incident, and“apprising him or her
of progress on an on-going basis;

at SARS’s request, providing SARS with adpreliminary-report of the Incident
on an expedited basis;

updating the Incident status in the relevant,record in the SARS Incident
management system promptly upon, any developments so that it is up to
date on a real time basis; and

notifying the SARS Incident management team promptly in accordance with
the Incident Management Procedure in the event that an Incident is likely to
require a Problem_investigation, including informing the SARS Problem
management team.

11.5. Resolution and Regcovery

11.5.1.

11.5.2

Supplier will, Resolve Incidents and return the affected NISD Solution(s) to
fullsperformance in accordance with the Performance Standards, as soon
as possible but in no event later than necessary to meet any applicable
Service Levels with the least possible impact on the operations of SARS.

Supplier will provide SARS with prior notice of any temporary Workaround
or permanent solution that:

11.5.2.1. may have a further impact on the Deliverables and/or on SARS;
11.5.2.2. represents a departure from SARS’s processes; or

11.5.2.3. materially increases or is likely to materially increase the
workload of SARS Personnel or SARS systems or SARS’s
costs.

The implementation of every temporary Workaround or permanent solution
will be subject to the Operational Change Management Procedure. Without
limiting the generality of the foregoing, Supplier will identify and describe all
other temporary Workarounds on a report submitted by Supplier on the
next Business Day after the Workaround was implemented.
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11.6. Completion and Closure of Incidents

11.6.1. An Incident will not be Resolved until all Changes, the date and time of
Resolution, the final classification and priority of the Incident, the
Deliverables/functions that were affected, any Workarounds have been
captured on the SARS Incident management system.

11.6.2. When an Incident has been Resolved, Supplier will record the Incident as
completed and communicate this fact to SARS.

11.6.3. Supplier will participate in Incident post mortem review and improvement
activities to prevent the re-occurrence of the Incident and to improve the
Incident Management Procedures.

11.7.  Incident Management Services Outputs

The outputs of Incident Management Services include:
11.7.1. Incident Management Procedures;

11.7.2. Up-to-date records in the SARS’s Incideft tracking system (updated with
information about each Incident relating to “status, solutions, and
Workarounds);

11.7.3. Change request records implemented to Resolve Incidents; and

11.7.4. Management information g€lating te. Incident Management Services as
requested by SARS fromytime to time (e.g. status, updates, efficiency and
effectiveness, other management or performance metrics).

12. PROBLEM MANAGEMENI SERVICES

Supplier will perform,Problem management including the services described in this
Clause 12 f(callectively, the "Problem Management Services") and will do so in
accordance withthe processes and procedures set forth or referred to herein and in
a mannenthat interfaces seamlessly and non-disruptively with the applicable SARS
PPS&G.« Inyperforming the Problem Management Services, Supplier will minimise
the adverse effect of Problems on SARS'’s operations, the Deliverables and
proactively minimise the Impact and prevent the occurrence of Problems.

12'4«" Problem Management Procedures
12.1.1. Development

Within 15 (fifteen) days of the commencement date of a Work Order to this
Agreement, Supplier will prepare for SARS’s review and approval detailed
Problem management processes and procedures for the Problem
Management Services ("Problem Management Procedures"). Such
Supplier Problem management processes and procedures will interface
seamlessly with the applicable SARS PPS&G and the other SARS
processes. The Problem Management Procedures will be based on the
processes and procedures set forth in this Clause 12 and, to the extent
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12.2.

12.3.

consistent with the processes and procedures set forth in this Clause 12,
Supplier's standard processes and procedures that it uses to perform
Problem Management Services for other customers.  Supplier will
incorporate SARS’s comments on the Problem Management Procedures
and include the revised Problem Management Procedures in the Process
and Procedures Library promptly, but in no event later than 30 (thirty) days
after SARS has provided such comments.

Supplier will follow the Problem Management Procedures from the date that
they have been approved by SARS. Before such date, the Supplier will
follow the processes and procedures regarding Problem management that
are set forth in this Clause 12 supplemented with Supplier’s ownistandard
processes and procedures (to the extent they are not inconsistent with this
Clause 12).

12.1.2. Updates

Supplier will promptly update the Problem_Management Procedures to
reflect any changes in the applicable SARS PRS&G.» Supplier will submit
the revised Problem Management Procedures tONSARS for its review and
approval in the same manner as set forth in'Clause 12.1.1.

Proactive Problem Management

Supplier will use Commercially Reasonable Efforts to proactively prevent Problems,
including by means of performing-trend, analysis and identifying potential Incidents
before they occur. Supplier ‘willsusesCommercially Reasonable Efforts to prevent
failures from spreading.«  Supplier will identify and investigate weaknesses of
infrastructure components.

Problem Control

Supplier will=be responsible for identifying Problems and investigating their root
cause in accardance with the terms of this Clause 12.3 ("Problem Control"). When
the Problem investigation has identified the root cause of a Problem and a resolution
to the Problem, the Problem will be classified as a Known Error. In performing
Problem, Control, Supplier will perform the following services:

12.3.1. “Problem Identification and Recording

Supplier will associate Incidents caused by one or more Problem(s) with
such Problem(s), including Incidents that recur or are expected to recur, as
well as any single significant Incident.

12.3.2. Problem Classification

Supplier will analyse Problems and classify them in accordance with
SARS’s then-current Impact and Urgency classifications. The analysis will
include an Impact analysis assessing the seriousness of the Problem and
its effect on the Deliverables. Supplier will confer with SARS in formulating
these classifications and categorizations. If there is a disagreement as to
the priority level that should be assigned to a Problem, the priority level will
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be that prescribed by SARS in its reasonable judgment. Factors to be
considered in determining the classification of a Problem will include:

12.3.2.1. category: identifying the relevant domain, for example hardware
or software;

12.3.2.2. Impact on the business;
12.3.2.3. Urgency: extent to which deferral of the solution is acceptable;
12.3.2.4. priority; and

12.3.2.5. status: e.g. Problem, Known Error, Resolved, closed pending a
post-implementation review.

These classifications and categorisations will be updatedito reflect any
changes during the Resolution of the Problem. For example, new Incidents
may increase the Impact and Urgency, and accordingly the ‘priority of a
Problem.

12.3.3. Problem Investigation and Resolution

12.3.3.1. Supplier will investigate andddiagnose‘each Problem to achieve
a Resolution.

12.3.3.2.  Supplier will perform,the,Error ‘Control activities described below
in Clause 12.4.

12.3.3.3. If a temporaryy fix requires modification of infrastructure,
Supplier will implement it in accordance with the Operational
Change Management Procedures.

12.3.3.4. Supplier will comply with and interface with SARS’s Problem
management processes and procedures.

12.3.3.5. | Supplier will correctly identify Problems and investigate and
monitor the Problem(s) to Resolution.

12.3.3:6%,  Supplier will conduct a formal root cause analysis to identify the
origin of each Problem that : (i) gave rise to a Service Level
Failure; (ii) result from a Severity One Incident; or (iii) repeat
Incident.

12.3.3.7. Once Supplier has identified the root cause of a Problem and a
method of resolving it, such Problem will be classified as a
Known Error. Supplier will record all Known Errors against the
current and potentially affected Deliverables in addition to the
component at fault and any Workarounds. Known Errors will
not be closed until they have been Resolved.

12.3.3.8. Supplier will use Commercially Reasonable Efforts to eliminate
the root cause of each of the types of Problems specified in
Clause 12.3.3 and prevent recurrence of such Problem,
including by means of performing a detailed review of each
such Problem.

12.3.3.9. Supplier will facilitate Problem management investigations and
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12.4.

12.5.

reviews of Problems, including identifying Problem trends.

12.3.3.10. Supplier will participate in  cross-functional Problem
determination  activities, including facilitating Problem
management review and Problem management investigation
meetings as reasonably required by SARS.

12.3.3.11. Supplier will adhere to the mutually agreed Problem escalation
path for each Problem severity group.

12.3.3.12. Supplier will take ‘ownership' for all Problems assigned to
Supplier by SARS, including using Commercially Reasonable
Efforts to manage Third Party Suppliers where necessary, in
order to determine the root cause of and/or Resolve the
Problem.

12.3.3.13. Supplier will report to SARS during the nermal ‘reporting cycle
the results of any root causes analyses conducted with respect
to Problems that were not thé&wresuly, of a Severity One
Incident(s) or did not cause a Service,Level Failure.

12.3.3.14. Supplier will report to SARS" daily Supplier's progress in
conducting root causes analyses¢on each Problem that gave
rise to a Service Level Railure or was the result of a Severity
One Incident.

12.3.3.15. Supplier will éenduct all root cause analyses in accordance with
the applicable “procedures set forth in the Process and
ProceduresiLibrary.

12.3.3.16. With respectto'each Problem that:
12.3.3116.10 gave rise to a Service Level Failure; or
12.3.3.16.2. results from a Severity One Incident,
Supplier will provide SARS with: (1) a plan for correcting such
failure and preventing its recurrence; (2) reasonable evidence

that the Problem has been corrected and will not recur, and (3)
a detailed explanation of Supplier’s contingency plan.

Error Control

Supplier will monitor and manage Known Errors until they are successfully resolved
("Error Control"). Supplier will perform Error Control in accordance with the
Operational Change Management Procedures and evaluate the changes in a post-
implementation review, as described in Clause 12.5. Supplier will monitor and
report on all Known Errors from their identification through to their Resolution.

Problem Closure and Post-Implementation Review

When they are resolved, Supplier will record Problems and Known Errors as
resolved. Only SARS will close Problems. Once implemented, all Changes to
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12.6.

12.7.

13.

resolve Problems and Known Errors will be reviewed in a post-implementation
review. SARS will not close the Problem until: (i) the post implementation review
(“PIR”) has been completed; (ii) any other steps mandated under the relevant SARS
PPS&G have been completed; and (iii) the Parties agree (acting reasonably) that
the Change(s) was (were) implemented in such a fashion so as to Resolve the
Problem or Known Error. In such case, all related Problem and Known Error
records, together with their associated Incident records, will be closed by SARS.
For Problems designated as major, in SARS’s reasonable judgment, a separate
major Problem review will promptly be undertaken jointly by Supplier and SARS to
identify:

12.5.1. what was done well;
12.5.2. what was done badly;
12.5.3. how it can be done better in future; and

12.5.4. further steps Supplier should take to prevent a recurrence:
Communications

Supplier will keep applicable SARS contactsgapprisedsof the status of Problem
management activities in accordance with the Rroblem Management Procedure
notification and escalation processes. Supplier’s obligations will include:

12.6.1. alerting SARS of any Problems in accordance with the Service Levels; and
12.6.2. at SARS’s request, providing“a preliminary report of the Problem on an
expedited basis to SARS.

Problem Management Service Outputs

The outputs of Problem Management Services include:
12.7.1. Problem Management Procedures;

12.7.2. a'KnewnyError database, which is a subset of the Problem management
system;

12.7.3w<up-to=date Problem records (updated with information about status, Known
Errors, solutions and/or Workarounds);

12.7.4. closed Problem records (once the root cause has been eliminated and the
Problem Resolved);

12.7.5. matching of Incidents to Problems and Known Errors;

12.7.6. Problem reports indicating history and status of Problems, categorised by
type, time period and status as reasonably requested by SARS; and

12.7.7. management information relating to Problem Management Services as
requested by SARS from time to time (e.g. status, updates, efficiency and
effectiveness, other management or performance metrics).

OPERATIONAL CHANGE MANAGEMENT SERVICES
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13.1. Introduction

13.1.1. Supplier will perform operational Change management, including the
Deliverables described in this Clause 13 ("Operational Change
Management Services") and will do so in accordance with the processes
and procedures set forth or referred to herein and in a manner that:

13.1.1.1. interfaces seamlessly and non-disruptively with the SARS
PPS&G relating to operational Change management and the
other Service Management processes;

13.1.1.2. facilitates the efficient and prompt handling of any Changes
made by Supplier; and

13.1.1.3. facilitates making Changes quickly and with the leastypossible
impact on the operations of SARS or on the affected users.

13.1.2. A "Change" is any modification, alteration, o ‘other, change made by
Supplier to the Deliverables.

Examples of Changes include changes to, equipment, systems or
processes, configuration changes, changes’ in ‘technology, changes to
environmental parameters and changes,to policieés or procedures.

13.1.3. No Change may commence withoutithe prior approval of the SARS Change
Advisory Board ("SARS CAB"). % SARS may withhold approval for any
Change, in its sole discretion.

13.2. Operational Change Management Procedures

13.2.1. Within 15 (fifteen) days of,the commencement date of a Work Order to this
Agreement, Supplier will prepare for SARS’s review and approval detailed
operational Change.smanagement processes and procedures for the
Operational Change Management Services. Such processes and
procedures, Willinterface seamlessly with the applicable SARS PPS&G and
the other service management processes. Supplier will incorporate
SARS’s comments on such processes and procedures and include such
reviseédrprocedures in the Process and Procedures Library promptly but in
no event later than 30 (thirty) days after SARS has provided such
comments ("Operational Change Management Procedures"). The
Operational Change Management Procedures will be based on the
processes and procedures set forth in this Clause 13.2 and, to the extent
consistent with the processes and procedures set forth in this Clause 13.2,
Supplier's standard processes and procedures that it uses to perform
operational change management services for other customers.

13.2.2. Supplier will follow the Operational Change Management Procedures from
the date that they have been approved by SARS. Before such date, the
Supplier will follow the processes and procedures that are set forth in this
Clause 13.2 supplemented with Supplier's own standard processes and
procedures (to the extent they are not inconsistent with this Clause 13.2).

13.2.3. Supplier will promptly update the Operational Change Management
Procedures to reflect any Changes in the applicable SARS PPS&G.
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Supplier will submit the revised Operational Change Management
Procedures to SARS for its review and approval in the same manner as set
forth in Clause 13.2 above.

13.2.4. The Operational Change Management Procedures must meet the following
requirements:

13.2.4.1. the Operational Change Management Procedures will include a
set of sub-processes designed to: (i) manage and control the
response to planned Changes; (ii) control creation and
execution of plans for approved projects, including reporting on
progress and issues; (iii) ensure that ownership responsibilities
for resources will be properly exercised; and {(iv), assess’the
potential operational impact of Changes on SARS;

13.2.4.2. the Operational Change Management Procedures will embody
the principle that Changes may only beycommenced after
approval by the SARS CAB.

13.2.4.3. the Operational Change Management Procedures will include
procedures for co-ordinating €hange activity with SARS’s
operational change pracedures,as’set out in the applicable
SARS PPS&G consijstent with\Clause 13.1.1. As part of such
co-ordination, Supplier “willutilise the SARS Operational
Change Management Procedures for each Change; provide
any requiredy, information, notices or updates; provide or
participatemsin “(as® requested by SARS) assessments,
evaluatiens‘or analyses of the proposed Change, including its
Impact and) Urgency; seek SARS approvals and provide for
SARS, reviews when mandated (for example, approvals will be
required to proceed with planning a Change and subsequently
to implement such Change); promptly notify SARS of status
updates and any problems in implementation; and participate in
post-implementation reviews and/or verifications. In doing so,
Supplier will adhere to the relevant timescales specified in the
applicable SARS PPS&G or otherwise specified by SARS;

13.2.4.4. the Operational Change Management Procedures will facilitate
a high degree of co-ordination and communication across
SARS business units and agents and facilitate measures to
minimise the business Impact and risk to SARS of any Change
activity;

13.2.4.5. the Operational Change Management Procedures will provide
processes for managing conflicts of timing, resources and
priorities;

13.2.4.6. the Operational Change Management Procedures will enable
the clear assignment of responsibility for individual Changes to
be established and maintained throughout the Change process,
with regular and applicable progress updates communicated
back to those affected; and
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13.2.4.7. the Operational Change Management Procedures will include
an emergency change process for any Changes that must be
implemented in less than the minimum scheduled change
period provided for by the applicable SARS PPS&G, including
for a Change that is judged by SARS as to have a material
operational impact and is classified by SARS as 'urgent' and a
Change needed in response to an Incident.

13.3. Processing Operational Changes
13.3.1. Recording

Supplier will plan and submit all requests for Change (:Requestssfor
Change" or "RFC") to SARS. When an RFC is submitted inworder to
diagnose or Resolve an Incident, Problem or Known Etror, Supplier will
also indicate the related Incident, Problem or Known Egror.

13.3.2. Acceptance

SARS shall consider such RFC and shall inform Supplier accordingly.
Should SARS accept the RFC, such, ChangeWshall be dealt with in
accordance with this Agreement.

13.3.3. Approval

All Changes will be implementedyonly after Supplier has obtained the
required approvals in accordance with the applicable SARS PPS&G.
Where Supplier has._obtainediythe required approvals for the use of a
Standard Change, Supplierwill not be required to obtain SARS’s approval
for further implementations of such Standard Change as long as there are
no alterations tothe design or the use of the Standard Change has been
withdrawn{ The “ether Operational Change Management Procedures
relating totimplementing a Change will apply to each implementation of a
Standard .Change (e.g. co-ordination and requirements regarding
scheduling implementation of the Change, any required testing, etc.).

13.3.4. Executing Changes

13.34.1. Plan and Build Phase

13.3.4.1.1. Where applicable, Supplier will plan and execute a
specific building phase for Changes.

13.3.4.1.2. Supplier will prepare a sufficiently detailed back-out
plan (i.e., a plan describing the process to be
followed to reverse a Change) ("Back-out Plan")
before implementing any Change that could have an
adverse impact (as determined by SARS) on SARS,
the Services, traders or SARS constituents if the
Change is not successful or cannot be completed
on time. Such Back-Out Plan will include:

o fall-back procedures if it is necessary to reverse
a Change due to a failure;

e modification and escalation lists;
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e Workaround plans; and
e risk assessments.

13.3.4.1.3. Supplier will prepare a sufficiently detailed
communication plan before implementing any
Change that impacts SARS business.

13.3.4.1.4. Supplier will prepare a sufficiently detailed
implementation plan for all Changes.

13.3.4.2. Testing

Unless SARS agrees otherwise:

13.3.4.2.1. before implementing any Changes (or.as otherwise
mutually agreed in a specific instance), Supplier will
test the back-out procedureg(asyreflected in the
Back-out Plan), Change’ implementation, and
envisaged result of the Change. “In conducting such
testing, Supplier will give,due, consideration to any
change criteria defined by,the SARS CAB.

13.3.4.2.2. with respect to ayparticular Change, Supplier will
develop for SARS’s, @approval a test plan and
acceptance “criteria for each Change. Supplier will
proactivelyyrecommend objective test criteria for
appreval® by “SARS. The determination as to
whether, a test was successful will be made on the
basis of whether the test results met the applicable
acceptance criteria for the testing effort as set out in
the relevant test plan.

Supplierwill use Commercially Reasonable Efforts in fulfilling its
testing obligations for Changes and will include performing
testing on such components in as near real life conditions as is
according to SARS’s instructions.

13.3.4.34 Implementing

13.3.4.3.1. After completing the building and testing activities
described in Clauses 13.3.4.1 and 13.3.4.2 Supplier
will implement the Change, after obtaining the
necessary approvals to implement, in accordance
with this Clause 13.3.4.3 and conduct additional
testing in order to verify that the implementation of
the Change was successful.

13.3.4.3.2. Supplier will implement all Changes authorised by
SARS. Supplier's obligations for implementing
Changes, including Changes that are incorporated
into Projects that have been approved for
implementation, will include:

e project managing the implementation of the
Change;
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e keeping SARS informed (through the person
nominated by SARS to co-ordinate the change)
on an ongoing basis as to the status of the
implementation of the Change, including
providing status reports; and

e mutually agreeing the applicable tests with SARS
prior to commencing with the implementation of a
Change.

13.3.5. Evaluation

13.3.5.1. Supplier will evaluate all Changes after they have been
implemented and apprise the person nominated'bya"SARS 10 co-
ordinate the change of the results of its evaldation.

13.3.5.2. The person nominated by SARS to co-ordinate the'change will
decide whether any follow-up €is needed, based on
considerations such as whethef,the “€hange achieved the
expected objective, whether users are satisfied with the result,
and whether there were any‘sidegffects.

13.3.5.3. Upon completing the REC SARSwill verify that the Change was
completed successfully®and thereafter the RFC will be marked
as completed.

13.3.5.4. If the Parties,doynot agree that the Change was successful,
Supplier .will restart the Operational Change Management
Procedure wheretit went wrong, using an approach that: (i) is
modified tayaddress the failure(s); and (ii) is approved by SARS
before Supplier may recommence performing the Change.

13.3.6. Implementing Urgent Changes

13.3.6.1. _Supplier will implement urgent Changes in accordance with
SARS’s PPS&G addressing emergency or urgent Change
procedures. Where a diversion of resources of Supplier would
allow an urgent Change to be implemented more quickly,
Supplier will apprise SARS of that option, including the
consequences to the Deliverables that the redeployed
resources would have performed. If SARS in its sole discretion
authorises the redeployment, Supplier will be excused for failing
to perform Deliverables in a timely fashion that the redeployed
resources would have performed, but solely to the extent of the
impact advised by Supplier in advance, and solely to the extent
Supplier could not reasonably have performed the affected
Deliverables nonetheless using Commercially Reasonable
Efforts.

13.3.6.2. Where possible, SARS will organise an emergency meeting of
those SARS CAB members whose participation is needed to
evaluate, authorise, and provide the resources for an urgent
Change.
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13.3.6.3. Where time does not permit normal tests to be performed
before an urgent Change is made as agreed by SARS, as soon
as possible thereafter Supplier will complete all the required
stages of the normal testing process.

13.3.7. Procedures for Submitting Changes

Supplier will submit all Changes in accordance with the requirements set
out in the SARS PPS&G.

13.3.8. Other Operational Change Management Responsibilities

13.3.8.1. Supplier will attend SARS’s regularly scheduled and ad hoc
meetings regarding operational Change management inyrespect
of the Deliverables when called upon to do so by 'SARS:

13.3.8.2. Supplier's responsibilities with respect 40 operational Change
management also include the following:

13.3.8.2.1. implementing Changes_in a, manner that ensures
continuity; and

13.3.8.2.2. collecting data®, ond each Change attempted,
including thescause, of s/any resulting Incidents or
Problems, ‘measures taken to prevent reoccurrence,
and impact. omend/users.

14. PROJECTS AND PROJECT MANAGEMENT SERVICES

Supplier will perform PRrojects) and provide project management including the
Deliverables described in, this /Clause 14 (collectively, "Projects" and "Project
Management Seryices")_and will do so in accordance with the processes and
procedures set forthyor referred to herein and in a manner that interfaces seamlessly
and non-disruptively “with SARS’s processes and procedures for project
management.

14.1. Best Practices

In performing Projects and providing Project Management Services Supplier will
apply best practices including with respect to its planning, execution and
management of Projects.

14.2. " Projects

Supplier’s obligations in relation to Projects will include:

14.2.1. utilising project management methodologies, knowledge, skills, tools, and
techniques consistent with leading internationally recognised and accepted
project management practices as updated from time to time. Supplier will
be responsible for understanding SARS’s requirements, defining the scope
of and planning the Project and managing execution to successful
completion;
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14.2.2. maintaining applicable levels of industry knowledge to provide support of
and recommendations for Projects;

14.2.3. managing knowledge transfer and continuity by ensuring that a significant
portion of each Project team remains working on the Project from inception
until completion of that Project;

14.2.4. unless and to the extent SARS agrees otherwise, developing functional and
technical requirements and Project plans, including cost, on-going
maintenance support requirements, risk, alternatives and recommendations
with specific references to any variances to SARS’s Project plans and
requirements;

14.2.5. using Supplier's methodology for the aspects of Projects)being worked
upon by Supplier and working with SARS to help ensure that Supplier's
methodology aligns with SARS PPS&G as seamlessly and non:disruptively
as possible;

14.2.6. providing a Supplier project manager for eaehyProject. Supplier project
managers will be Supplier Personnel for any significant Projects; and

14.2.7. managing all Subcontractors' and Third ‘Party Suppliers' participation in a
Project.

14.3. Project Management Services

Supplier’s obligations relating to Preject Management Services include:

14.3.1. preparing proposals and plans,for Projects for approval by SARS. Except
to the extent otherwise agreed by SARS, such proposals and plans will be
consistent with SARS’s\approved processes and templates and will include:

14.3.1.1. [ the details of the initiator of the proposed Project or project;

14.3.1.2. ‘the_project charter/project definition report for the Project or
project;

14.3.1.3.) the Project Plan setting forth the Project’s tasks, schedule and
Deliverables;

14.3.1.4. the business requirements for the work and the Deliverable(s)
to be provided;

14.3.1.5. the functional and technical approach, solution and acceptance
criteria;

14.3.1.6. the quantitative and qualitative benefits anticipated to be
received by SARS as a result of performing the Project;

14.3.1.7. the total number and type(s) of technicians and other
professional and skilled manpower required for the Project;

14.3.1.8. a description of any hardware, software, or other materials or
resources required for the Project and on-going support;

14.3.1.9. the Performance Standards to which the Project shall comply;
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14.3.2.

14.3.3.
14.3.4.

14.3'5,

14.3.6.

14.3.7.

14.3.8.

14.3.1.10. the total projected elapsed time to complete the Project and any
time constraints or mutually agreed material assumptions;

14.3.1.11. the total cost of the Project (where applicable, including fees
paid to Supplier as well as any costs or expenses to be borne
or otherwise retained by SARS), the timing of any such
payment(s) and whether the cost is included in the Charges and
demonstrating compliance with the agreed rates contained in
Appendix D-3 (Material,Personnel and Travel Rates);

14.3.1.12. the on-going annual cost of the Project post-implementation
(where applicable, including fees paid to Supplier as'well as any
costs or expenses to be borne or otherwise retained by'SSARS),
the timing of any such payment(s) and whether dheycost is
included in the Charges and demonstrating compliance with the
agreed rates contained in Appendix D-3%(Material,Personnel
and Travel Rates);

14.3.1.13. a rating of the relative riske of\ythe™Project and possible
alternatives to the Project;

14.3.1.14. any other material assumptionsirelated to the Project, including
any support required fram SARS or its or Supplier's Third Party
Suppliers in relation toythe'Deliverables; and

14.3.1.15. any other provisions or information necessary to describe the
work needed toycomplete the Project;

defining scope, Deliverables, milestones, project schedules and anticipated
risks for all Projects;

defining and"monitoring the support resources required for the Projects;

testing and, as applicable, piloting, integrating and installing technology
components “teverify that the Project does not cause an unexpected
adverse,impact to the existing Deliverables or the SARS business and/or IT
environment;

managing and co-ordinating the Project with SARS including the applicable
SARS project managers and the SARS lead project managers as required,
from start until successful completion including liaising as necessary with
Third Party Suppliers and acting as a SPOC for SARS;

managing the Project communication with SARS including the applicable
SARS project managers and the SARS lead project managers as required,
from start until successful completion including liaising as necessary with
Third Party Suppliers and acting as a SPOC for SARS;

ensuring immediate notification to the requestor of the Project shortly after
sign-off approval is obtained;

meeting with SARS as necessary or reasonably requested by SARS to
manage and deliver the Project and Deliverables effectively, including
supporting and participating in:
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14.4,

14.3.9.

14.3.10.

14.3.11.

14.3.12.

14.3.13.

14.3.14.

14.3.15.

14.3.16.

14.3.17.

14.3.18.

14.3.19.

14.3.20.

14.3.21.

14.3.22.

14.3¢23:
14.3.24.
14.3.25.

14.3.26.

all Project management committees;

related SARS business planning meetings in support of the Projects or
SARS project managers, as required to review operations and business
plans and make recommendations to support the Project;

co-ordinating changes required by a Project in accordance with the
Operational Change Management Procedure;

supplying data as reasonably required by SARS to assist SARS to obtain
the financial authorisation for the Project, including assisting SARS to
produce the initial and full business cases for the Project,as well as
progress reports against budgets;

tracking, controlling and reporting Project expenditure on, an%wen-going
basis;

ensuring that Changes are submitted to SARS inatimely manner;

assisting with SARS’s preparations of rolling,Projeet portfolios, providing
budget estimates for work to be performed by Supplier during the following
12 (twelve) months;

measuring, tracking, and evaluating'progress,against the Project Plans;
maintaining files of the Project plans‘and any associated documentation;

addressing the Resolution{ of Project issues and escalating such issues
promptly to the SARS project. managers and, where applicable, the SARS
lead project manager;

planning, schedulingi, conducting and participating in periodic Project
planning;

holding status meetings, as applicable, which include a review of the work
products orother Deliverables being produced;

co-ordinating and scheduling the attendance of Services personnel as
applicable, at such periodic planning, review and status meetings;

reviewing and confirming that the Deliverables meet the completion criteria
set out in the applicable Project Plan;

managing the quality of the Project Deliverables;
managing the transition from Project to process;

conducting the Project post-implementation review sessions to identify and
minimise the recurrence of any problems or issues; and

preparing the Project history conclusions (‘lessons learned') for use on
future Projects by Supplier or SARS.

Project Requirements

14.4.1.

Supplier is not authorised to commence any Project work without SARS’s
purchase order. With SARS’s approval, for Projects only, Supplier will
charge SARS for Project labour on a Time and Materials Basis no greater
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15.

15.1.

15.2.

15.3.

16.

16.1.

than the rates set out in Appendix D-3 (Personnel and Material Rates).

14.4.2. SARS may cancel, postpone, or change a Project that has not commenced
upon notice to Supplier. SARS may terminate a Project in advance of its
completion upon 14 (fourteen) days prior written notice to Supplier.
Supplier will be paid for work performed, and other reasonable expenses
(such as hardware and payments to Subcontractors) on a Project that is
terminated, up to (and including) the effective date of such termination
(unless payment for a longer period is agreed in advance by SARS, such
agreement to be in SARS’s sole discretion; provided that Supplier will use
Commercially Reasonable Efforts: (i) to redeploy its personnel,performing
such work as soon as possible upon receipt of notice of terminatien; (ii) to
negotiate into subcontracts provisions permitting Supplier tonterminate
subcontracts for convenience without payment upon termination of the
Project or project by SARS; and (iii) otherwisefte mitigate any such
expenses (such as by re-using or reselling hatdwareypurchased for the
terminated Project or project). Changes to agProject,(e.g. schedule, tasks)
will be as reasonably required by SARS foellowing the“establishment of the
Project, and Supplier will use Commergially W\Reasonable Efforts to
accommodate such Changes as soonras practicable.

IMACD SERVICES

In line with SARS’s service orientation‘the Supplier will provide Install, Move, Add,
Change and Disposal (IMACD),services on request.

Any requested IMACD service, will fall within the context of a specific solution
encompassed in a Scanner Tower and be subject either to an RFQ process or
specifically included in the Work Order.

All requested IMACDnservices will be provided by the Supplier in terms of the
provisions(of “Projects and Project Management Services” described in Clause 14.

OTHER SERVICE MANAGEMENT SERVICES AND TERMS
Consulting Services

Supplier will provide to SARS consulting services as reasonably requested by SARS
in’ accordance with this Clause 16.1 ("Consulting Services"). Unless otherwise
expressly provided, all Consulting Services will be provided by Supplier at no
additional charge. Where this Agreement expressly authorises Supplier to charge
separately for Consulting Services, any such Consulting Services will be provided
on a Time and Materials Basis or, if the Parties agree, on a fixed price basis and a
Project. Examples of Consulting Services that SARS may request Supplier to
perform include:

16.1.1. Future Technology Delivery

Supplier will proactively identify strategies and approaches for future
technology delivery within SARS that may provide SARS with efficiency
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16.2.

16.3.

16.4.

improvement, service improvement or cost reduction opportunities.
Supplier will assist SARS in setting SARS’s technology direction and
strategy.

16.1.2. Management of Technology Offerings

Supplier will support SARS in the management and representation of
technology product and service offerings to its internal clients;

16.1.3. Identification of Product and Enhancement Opportunities

Without limiting the generality of Supplier's obligations to provide on-going
innovation, Supplier will identify product and enhancement opportunities for
improved performance, and notify SARS of such opportunities; and

16.1.4. Recommending Improvements

Without limiting Supplier's backup and restore obligations;, Supplier will
recommend improvements in procedures and todls, including implementing
redundancy measures where required.

Enhancement, Customisation, Development and Iategration Services

16.2.1. The Supplier will assist and gprovidey, SARS with enhancement,
customisation, development and ‘integration "services during the lifespan
use of the various NISD Solutiensyhardware, software and systems.

16.2.2. All modifications to systemsghardware and software will be tested in
advance and deployed using SARS’s change management processes.

Infrastructure Provisioning

16.3.1. Suppliers must he capable of responding to a possible request from SARS
to constrdct customised building structures suitable for housing Non-
intrusive Inspection Scanning and Detection Solutions.

16.3.2. The building structure will comply with all applicable building, health, fire
and.safety regulations.

16.3(3. Regardless of whether specifically required in the terms of the Work Order,
the Supplier must ensure that it is in possession of the necessary CIDB
registration(s) to perform work specified in an RFQ and must bring such
registration requirement to SARS’s attention before the conclusion of the
Work Order.

16.3.4. The precise details of the requested structure will be advised by SARS as
part of any future RFQ issued within a Scanner Tower.
Training

16.4.1. The Supplier will be capable of providing training in the operation of the
provided NISD Solution to SARS staff both initially as part of the solution
delivery and on request by SARS during the life of a NISD Solution(s)
provided by the Supplier.

16.4.2. The Supplier will provide all requested training on a time and materials
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basis.

16.4.3. The training content is to include at a minimum the following topics:
16.4.3.1. archiving and retrieval of images
16.4.3.2. quality management
16.4.3.3. scanner operating procedures
16.4.3.4. health and safety compliance

16.4.4. The Supplier will provide SARS with generic image recognition training on
request.

16.5. Management and Operational Reporting Services

16.5.1. When requested to do so, the Supplier will collaborate “with.SARS on a
project basis to develop at least the minimum set af reports as described in
Table 12 of the Business Requirements Specification.

16.5.2. The Supplier will make every reasonable effort,{o integrate to SARS Active
Directory security system and to log reparts to,SARS Microsoft SQL server.
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APPENDIX B-1: DEPENDENCIES

[Note to the Bidder: Except where explicitly indicated in the Business Requirement
Specification, SARS is seeking an end to end Scanner Tower solution and disfavours
solutions which shift responsibilities back to SARS.

With this in mind, the Bidder must identify any dependencies on which the Charges or
any of Supplier’s responsibilities may depend.]
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APPENDIX B-2: SITE LIST

[Note to the Bidder: The full list of current sites where SARS may require a Scanner
Tower solution will be provided at the conclusion of the agreement.

The Bidder may reference the Business Requirement Specification Appendix 2 for a
schematic diagram of the current SARS Sites. |
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APPENDIX B-3: REPORTS

[Note to the Bidder:

This Appendix B-3 (Reports) will be completed as part of final contract negotiations.
SARS’s minimum requirements are stated below. The Bidder is encouraged to specify
and propose additional reports which the Bidder offers to supply to SARSas part of
any Work Order concluded between the Bidder and SARS. The additional reports
which the Bidder proposes as part of its solution should be completely specified with
sample output if possible, including the mode of delivery, frequency,“detail of fields
etc.

The Bidder should supply details of the reports/screens/custem,enquiries that would
be made available.

The Reports listed below together with thegreports, sét out in the Business
Requirements Specification represent SARS’s yminimum requirements of what is
expected to be provided by the Supplier as_ applicable ]

1. REPORTING SOURCE INFORMATION

1.1. The Supplier will keep and make available to SARS following data fields per device
at a minimum:

Operator details (name, department, personnel number, contact details)
Date and time.stamp of the image

Number of marked- up images

Image, count

Bevice availability

Device in-service hours

1.2. The Supplier will provide reasonable assistance to SARS in the development of
SARS-specific reports that have a dependence on the information from the NISD
Solutions.

2. DAILY / WEEKLY / MONTHLY / ANNUAL OPERATIONAL REPORTING
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Daily Operational Reports must be submitted daily before 7h00 on each Business
Day and must be submitted via email in a format prescribed by SARS.

2.1 Operator Performance Report - a summary report on the detailed performance of
each individual Operator. This includes:

2.1.1. scan count
2.1.2. hours of operation

2.1.3. login / logout times

2.2. Device Performance Report

2.2.1. image storage capacity utilisation

2.2.2. hours of operation / number of scan images until next maintenance activity
2.3. Operational management reports, including

2.3.1. Outstanding Incident and Problem Status;

2.3.2. Incident and Problem completed;
2.3.3. Maintenance completed,;
2.3.4. root cause analysis reportsince the previous report (where applicable); and

2.3.5. Status of planned Changes:
2.4, Monthly operational reports, including

2.4.1. Exception grepoerting including discrepancies, Excused Performance
requests; corrections, deviations from contractual obligations and the like;

2.4.24 recommendations;

2143 trend analysis with 6 month history;

2:4.4. summary of root cause analysis over the reporting period;
24.5. financial reporting;
2.4.6. supply chain reporting (providers, costs per services/goods);
2.4.7. use of Parts: new, remanufactured or refurbished; and
2.4.8. summary of important factors affecting delivery.

2.5. Annual Business reports, including
2.5.1. Subcontractor utilisation reporting;
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2.5.2. summary of business value added;
2.5.3. cost savings report; and

2.5.4. aggregated summary of monthly Report.
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APPENDIX B-4: ESCALATION PROCEDURES

[Note to the Bidder: this schedule will be completed as part of final contract
negotiations.]
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SCHEDULE C: SERVICE LEVELS

Appendices and Attachments

Appendix C-1 Service Levels and Credits

1. INTRODUCTION

1.1. General

1.1.1.

1.1.2.

11.3.

1.1.4.

1.1.5.

This Schedule C (Service Levels) and(its appendices set out the Service
Levels that will apply during the Temmyand the anethod for calculating any
Service Level Credits that may{apply \if Supplier fails to perform the
Deliverables in accordance with'suchiService Levels.

Appendix C-1 (Service LevelsgandyCredits) sets out the Service Levels,
Critical Deliverables and Service Level Credits that apply.

The measurements and™“Service Levels set forth in this Schedule C
(Service Levels) anditsyappendices will be used to measure Supplier's
performance of(the Deliverables. During the Term, new Service Levels
may be added by"SARS or substituted by agreement between the Parties
in order to achieve a fair, accurate, and consistent measurement of
Supplier's perfermance of the Deliverables. For example, such additions or
substitutions may occur in conjunction with changes to the environment and
the"introduction of new NISD Solution hardware or Software or means of
performance of Deliverables; provided, however, that where such hardware
or Software or means of performance of Deliverables is a replacement or
upgrade of existing technology, there will be a presumption of equivalent or
improved performance.

Supplier will monitor its performance of the Deliverables with respect to the
Service Levels on a continuous basis.

SARS will measure and report on Supplier's performance of the
Deliverables with respect to the Service Levels as set out in this Schedule
C (Service Levels).

Any disputes regarding the accuracy of the Service Level reports produced
by the Supplier that cannot be resolved will be escalated in accordance
with the dispute resolution procedure set forth in Clause 22 of the Main
Agreement.
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1.2. Service Levels

From the Commencement Date of a Work Order or Change Order, Supplier will
perform the Deliverables in accordance with this Schedule C (Service Levels).
Moreover, Supplier will perform the Deliverables promptly, using reasonable skill
and care and in a professional and workmanlike manner. Supplier will also perform
the Deliverables in accordance with any other Performance Standards specified in
the Agreement; and applicable Work Order or Change Order.

1.3. Changes in Service Levels

The Service Levels will be reviewed annually upon each anniversary,of theiEffective
Date. SARS and Supplier will make adjustments to the Service Jkevels as
appropriate to reflect improved performance capabilities assoeiated with advances
in the technology and methods used to perform the Deliverables:, The Service
Levels will be improved over time.

1.4. Status of Service Level Credits

The following will apply in respect of Service Level'‘@reditss

1.4.1. Service Level Credits (“Service L'evel Credits”) are a price adjustment for
the relevant period or order as detailed below to reflect the reduced level of
Service performed by Supplier. ,Service Level Credits are not an estimate
of the loss or damage that ‘may be suffered by SARS as a result of the
Service Level Failureg

1.4.2. The payment of @ Service Level Credit by Supplier is without prejudice to,
and will not limit, any right SARS may have to terminate this Agreement
and/or seek'damages.or other remedies at law resulting from such Service
Level Failure andfany resulting termination.

1.4.3. Notwithstanding“the provisions of Clauses 1.4.1 and 1.4.2, any claim for
damages resulting from such Service Level Failure, in respect of which a
Service Level Credit has already been paid, will be reduced by the amount
paid to SARS in respect of that Service Level Credit.

2. PERFORMANCE AGAINST SERVICE LEVELS

2.1. Measurement

2.1.1. Except as otherwise set out in the description of the individual Service
Level, Supplier's performance with respect to the Service Levels will:

2.1.1.1. commence being measured by Supplier on the Commencement
Date of an approved Work Order or Change Order; and

2.1.1.2. be measured against Supplier's Actual Performance of the
Deliverables against the Service Levels, not merely a sampling
of its performance of such Deliverables.

2.1.2. Except as otherwise specifically provided herein, SARS will measure and
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report to the Supplier on performance as required to apply the Service
Levels.

2.1.3. SARS will provide web based access to Remedy and Supplier will utilise
Remedy to collect, calculate and report data as required to determine
Supplier's compliance with each of the Service Levels.

2.1.4. Unless otherwise specified by SARS, Supplier will be responsible for
monitoring performance as required to manage the Service Levels.

2.2. Time Periods

Except as otherwise specified:

2.2.1. allreferences to hours will be to actual hours during a calendar.daysand not
to Business Hours;

2.2.2. all references to time will be to local time at the site at which the Service is
being received;

2.2.3. all references to days, months and quarters“will be to calendar days,
calendar months and calendar quarters, respectively; and

2.2.4. where a time period is specifiedfby a“number of Business Days it will
exclude the first Business Day and include the last Business Day.

2.3. Actions on Failures
2.3.1. Inrespect of any Service Level'Failure, Supplier will:

2.3.1.1. investigate, ‘assemble, and preserve pertinent information with
respect to, and’report on the causes of, the Incident, including
performing.an appropriate root cause analysis of each Incident
whichgled to the Service Level Failure;

2.3.1.2. propose and execute a written corrective action plan;

2.3.13" advise SARS of the status of remedial efforts being undertaken
with respect to such Incident. In this respect, Supplier will track
the status of such remedial efforts and make available such
progress information to SARS as specified by SARS;

2.3.1.4. minimise the impact of the Incident, correct it, and resume
meeting the Service Level as soon as possible once it is
corrected; and

2.3.1.5. use Commercially Reasonable Efforts to employ preventive
measures to ensure that the Incident does not recur, including
allocating additional Supplier Personnel and resources to the
performance of the Deliverables and proposing Changes.

2.3.2.  Supplier will, on a monthly basis, perform trend analyses on the Service
Level performance data. If Supplier or SARS identifies a trend in Service
Level performance which reasonably indicates a meaningful risk of a future
Service Level Failure, then Supplier will perform a root cause analysis with
respect to the trend, report to SARS on its findings and use Commercially
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Reasonable Efforts (as approved by SARS) to prevent the Service Level
Failure from actually occurring.

2.4, Reporting

SARS will issue a report ("Service Level Report") at the beginning of each month
following the month for which the Service Levels are measured, containing the
quantified performance of the Supplier for that month with respect to all the Service
Levels as defined in this Schedule C (Service Levels).

3. SERVICE LEVEL CREDITS

3.1. Entitlement to Service Level Credits

3.1.1. Subject to Clause 3.3, for each Service Level Failure“eccurring during the
Term, the Charges for the month following the month in which the Service
Level Failure occurred will be reducedgbyithemService Level Credits
calculated in accordance with Clause 3.2.

3.1.2. In no event will the total, aggregateyamount of Service Level Credits
payable by Supplier for a calendar,monthyexceed 15% (fifteen percent) of
the total of all amounts invoicedto SARS by Supplier for such month ("At
Risk Amount"), provided however that Pass Through Expenses invoiced in
any particular month willynotybe taken into account in calculating such At
Risk Amount.

3.1.3. If Supplier is able'to'show,to SARS's reasonable satisfaction that:

3.1.3.1. a single triggering event directly causes 2 (two) or more Service
Level Failares in any month; and

3.1.3.2. but for such event, none of such Service Level Failures would
have occurred,

then SARS will be entitled to receive only a single Service Level Credit
(selected by SARS) and Service Level Credits will not apply to such other
Service Level Failures.

3.2, Calculation of Service Level Credits

3.21. Each of the Service Levels set out in this Schedule C (Service Levels)
and its appendices constitutes a single Service Level, even if it has multiple
metrics. Supplier must satisfy each metric of those Service Levels with
multiple metrics in order to satisfy the Service Level as a whole. If Supplier
fails any single metric, Supplier will be deemed to have failed the entire
Service Level.

3.2.2. Escalating Service Levels

3.2.2.1. Service Level Credits for each of the Service Levels detailed in
Appendix C-1 (Service Levels and Credits) are determined
by reference to the time unit in which it is measured (days or

© South African Revenue Service 2013
Schedule C:Service Levels
SARS RFP 17-2012 4-1 Non-intrusive Inspection Scanning and Detection Agreement Page 128 of 203



hours whichever appropriate) that an event exceeds its Service
Level Target in accordance with Appendix C-1 (Service
Levels and Credits).

3.2.2.2. Each measured event has a maximum allowable elapsed time
within which it must be completed (“Service Level Target”). If
the event is not completed within the Service Level Target then:

(@) a Service Level Credit to the value specified, either a
percentage (“Service Level Credit Percentage”) of the
specified charge will be payable to SARS or a specified
fixed amount as indicated in the definition of‘the Service
Level will be payable to SARS; and

(b) for each further period by which they,completion, of the
event exceeds the Service Level Target the Service Level
Credit payable will increase to the value specified, either a
percentage (“Service Level Credit Inerement”) of the
specified charge or a specified«fixed,amount as indicated
in the definition of thesService,Level will be payable to
SARS.

3.2.3. Regardless of whether the methed of ‘calculating Service Level Credits
described in Clause 3.2.2 applies, all Service Level Credits will be applied
against the first monthly invoice following the month in which the Service
Level Failure(s) occurred. “Sefvice Level Credits arising in respect of the
last month of the Term will'he withheld out of the final payment due.

3.3. Excused Performance
3.3.1. Where Supplier can establish to the reasonable satisfaction of SARS that:

3.3.1.1. the cause of its failure or the extent to which it failed to achieve
a,. Service Level was a factor or factors outside of the
reasonable control of Supplier;

3.3.1.2. Supplier would have achieved such Service Level or would not
have failed the Service Level to the same extent that it did but
for such factor(s);

3.3.1.3. Supplier used Commercially Reasonable Efforts to perform and
achieve that Service Level notwithstanding the presence and
impact of such factor(s); and

3.3.1.4. Supplier is without fault in causing such factor(s),

the Service Level Credit will be reduced by the extent to which such
factor(s) satisfying all of the conditions in Clause 3.3.1 have affected the
Service Level Credit.

The Supplier must make applications, in writing, to SARS regarding
excused performance.  Such applications must be received by SARS
within 3 business days of the end of the month in which the event(s)
leading to the Service Level failure occurred.
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4. MISCELLANEOUS
General Sections

Descriptions of Service Levels in the 'General' Sections in the appendices to this
Schedule C (Service Levels) are intended to summarise each Service Level and
will be subject to the full description of the Service Level set out in the remainder of
the relevant clause.
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APPENDIX C-1: SERVICE LEVELS AND CREDITS

Service Levels, Critical Deliverables and Credits for the Deliverables

1. MAINTENANCE
1.1. Service Levels
1.1.1. SARS will designate the Maintenance Window of a SARS Site as of the

1.1.2.

1.1.3.

1.1.4.

1.1.5.

Commencement Date in an RFQ. SARS may change such designations at
SARS’s sole discretion upon no less than 30 (thirty) daySwpriorywritten
notice to Supplier.

Supplier must schedule a Maintenance Event forfa, NISD), Selution(s) in
accordance with the site’s designated Maintenance Window, at least 30
(thirty) days in advance based on the OEM guidelines with regards to the
NISD Solution(s) maintenance requirement,, (i.e>“*number of scans
performed)

Supplier may, due to unforeseem  cireumstances and then only upon
SARS’s written approval obtained'no less than 2 (two) Business Days in
advance of the scheduled date of a“Scheduled Maintenance Event, vary
such Maintenance within the parameters contained in Table C-1 below.

SARS may upon no_lessiythan, 2 (two) Business Days advance written
notice to Supplier, vary,a Seheduled Maintenance Event.

Changes to Scheduled, Maintenance Events do not entitle Supplier to a
price adjustment.

Table C-1: Adherence to Maintenance Schedules

Activity frequency Monthly

Variance from Service Level 3 (three) days
Target

1.2, Senvice'Level Credit

In the event that a Checklist for a NISD Solution(s)s has not been completed, signed
off and submitted to SARS in accordance with Clause 5.3 of Schedule B (SOW)
(as the scheduled dates may be varied in terms of this Clause 1.2), a Service Level
Credit will become payable by the Supplier to SARS. This Service Level Credit will
be payable for each NISD Solution(s) and for every day that the completion of the
Checklist remains outstanding.

Maintenance Service Level Credit Rate

R 500.00 (five hundred rand only) including VAT per day that the Maintenance due
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Maintenance Service Level Credit Rate

to be performed remains outstanding.

2. BREAK-FIX

2.1 Support Level

2.1.1. SARS will designate the Support Level of the SARS Sites as of the
Commencement Date in the RFQ. SARS may change such designations
at SARS’s sole discretion upon no less than 30 (thirty) days,priorwritten
notice to Supplier.

2.1.2. A Problem/Incident will be deemed to begin at_the timeythat it is first
reported to, or otherwise discovered by Supplier.qSupplier shall ensure that
all Incidents and/or Problems are logged on Remedy as soon as they
become aware of such Incidents and/or Preblems.

2.1.3. Time to Respond: Supplier shall respond te a Problem/Incident within the
period set forth in Table C-2 of#Appendix4C-1 (Service Levels and
Credits) from time that it begins.% The Supplier will be deemed to have
responded to the Problem/Incident when"a member of the Supplier staff,
qualified to attend to and Resolve the Incident, has in person reported to
the affected SARS Site and made contact with the relevant SARS technical
staff or the SARS member ofistaff reporting the Problem/Incident.

2.1.4. Time to Resolye: Supplier shall resolve a Problem/Incident within the
period set forth, in Table C-2 of Appendix C-1 (Service Levels and
Credits) from timexthat'it begins.

Table C-2: Support Levels

Service Level Target

Support Level

Time to Respond Time to Resolve
Bronze 4 Hours 8 Hours
Silver 2 Hours 4 Hours
Gold 1 Hour 2 Hours
2.2. Service Coverage

Each SARS Site also has one of two service coverage periods (each, a “Service
Coverage Period”) designated as the period of time during which Service Levels
are to be measured against Supplier's provision of the Services. Each NISD
Solution contained at the SARS Site shall have the associated Service Coverage
Period of that SARS Site. SARS has designated the Service Coverage Period of
each SARS Site as of the Commencement Date. If no Service Coverage Period is
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specified for any SARS Site, its Service Coverage Period shall be deemed to be
Standard. SARS may change such designations at SARS’s sole discretion upon no
less than 30 (thirty) days prior written notice to Supplier. The Service Coverage
Periods are set forth below.

Service Coverage Period Time to Respond
Standard 06h00 to 22h00 (7 days a week)
Premium 24 X 7 x 365
2.3. Service Level Credit

Break-Fix Service Level Credit Rate

R 250.00 (two hundred and fifty rand only) including VATgperhour or. part thereof
falling within the Service Coverage Period for which a Preblem‘, Incident remains
unresolved in excess of Service Level Targets.

3. SERVICE LEVEL: GENERAL OBLIGATIONS
3.1 General

The General Obligations Service Levelfmeasures the Supplier compliance to all
Supplier obligations in this Agreement.,, The Supplier is expected to adhere to all
obligations and deliverables ‘contracted for in the Agreement and upon the non-
performance of any obligation,ornon-delivery of a specified deliverable within the
timeframes specified in the Agreement the General Obligations Service Level will be
missed if:

3.1.1. SARS hasgiven notice to the Supplier, by delivering a written notice to the
Supplier Service Delivery Manager of the fact that an obligation in the
Agreement has not been performed; and

3.1.2¢ the Supplier fails to perform the obligation within 14 (fourteen) days of
SARS giving such notice to the Supplier.

The_provisions of this General Obligations Service Level and/or payment by the
Supplier of Service Level Credits with regard to the General Obligations Service
Level does not in any way limit any right or recourse SARS may have to enforce the
performance of any obligation in this Agreement nor limit SARS’s right to seek
remedies for the non-performance of any obligation in this Agreement.

The payment of a Service Level Credit by the Supplier in no way releases the
Supplier from the future timeous performance of any obligation in this Agreement.
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3.2.

General Obligations Service Level Credit Rates

Service Level

Service Level Credit

For each obligation contained in the
Agreement that is not performed within
14 (fourteen) days of the notice by
SARS to the Supplier Service Delivery
Manager of the Supplier’s failure to
perform any obligation in the Agreement
timeously.

R 3,000 (Three Thousand Rand)

Service Level Credit Increment

R 3,000 (ThreesIhousand Rand) for
every successive 14 (fourteen) day
perioddfor whieh the obligation contained
in Agreement is not performed after
notice,byaSARS has been given to the
Supplier Account Executive or Service
Delivery Manager of the Supplier’s
failure to perform an obligation.

Example

The Supplier fails to deliver the ‘Asset Management Services (as detailed in Clause
10 of Schedule B (SOW))aSARS notifies the Supplier and the Supplier rectifies the

service 30 days after being notified.

Service Level Creditawilloe calculated as R6,000.

Then General Obligations Service Level

(R3,000 for not delivering the

report within 14 days of the notification and another R3,000 for not delivering the

report withina further 14 days after that.)
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SCHEDULE D: PRICING, INVOICING AND PAYMENTS

Appendices and Attachments

Appendix D-1 Implementation Charges

Appendix D-2 Procurement, Maintenance and Break-fix Charges
Appendix D-3 Material, Personnel and Travel Rates
Appendix D-4 Pricing Adjustment

Appendix D-5 Pricing Catalogue
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SCHEDULE D: PRICING, INVOICING AND PAYMENTS

1. GENERAL
1.1. General
1.1.1. This Schedule D (Pricing, Invoicing and Payments) describes how the

1.1.2.

1.1.3.
1.1.4.

1.1.5.

1.1.6.

1.1.7,

Charges payable by SARS to Supplier pursuant to this Agreement must be
calculated and invoiced.

The Charges for NISD Solution(s) in respect of ga®\Work Order will
commence on the Commencement Date as stated in'such Work Order.

The Charges payable by SARS are set forth in the\Work Orders.

The prices set out in the Appendices 4o this“Schedule D (Pricing,
Invoicing and Payments) (with the relevant CPl, Forex and AA-travel
adjustments applied in accordance with clause 10.3), form an upper bound
for the pricing submitted by the Sudpplieriin response to RFQs that may be
issued by SARS from time to time.

The Charges are the onlydamountsypayable by SARS to Supplier for the
Deliverables or otherwisgyin €¢onnection with this Agreement and no other
or separate chargesyg,expenses, costs or other amounts incurred by
Supplier will be chargeable to or payable by SARS to Supplier.

Unless specifically provided otherwise in this Agreement, the Charges will
include alldgncidental expenses (e.g. travel and lodging) that Supplier incurs
in performing the \Deliverables. Charges for Pass Through Expenses (as
contemplated,, iné Clause 8 below) must similarly include all incidental
expensest

There will be no changes to the Charges except to the extent:

1Tz, required under Clause 1.4 below;
[Note to the Bidder: This reference is to Supplier’s
obligation to reduce costs]

1.1.7.2. permitted under Clause 4 below;
[Note to the Bidder: This reference is to Calculation of
Charges]

1.1.7.3. permitted under Clause 10 below;
[Note to the Bidder: This reference is to Inflationary
adjustments]

1.1.7.4. required under Clause 11 below;
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[Note to the Bidder: This reference is to Extraordinary
Events]

1.1.7.5. required under Clause 12 below;

[Note to the Bidder: This reference is to changes which
result from SARS's partial termination of the Agreement as
contemplated in Clauses 23.1 and 23.3 of the Main
Agreement]

1.1.7.6. required under Clause 14 below;

[Note to the Bidder: This reference is to Service Level
Credits];

or

1.1.7.7. permitted by SARS under Clause, 24.54.3 of the Main
Agreement

[Note to the Bidder: This reference’is to changes to law.]

1.1.7.8. required under Clause 2&7ofithe.Main Agreement.

[Note to the Bidder:irhis,reference is to Benchmarking]

1.1.8. Supplier will not be entitled. to wunilaterally: (i) impose or seek payment of
any amounts or charges under. the Agreement other than the Charges; (ii)
establish any new typessef charges under the Agreement; and/or (iii) modify
any of the Charges'under. the Agreement.

1.1.9. References to: (i) "days" will be to calendar days; (i) "months" will be to
calendar months; ‘and«(iii) "quarters" will be to calendar quarters, unless a
more specific reference is given. References to "years" will be to Contract
Years, unlesswasmore specific reference is given.

1.2. Currency

The Chargesamust be stated in South African Rand and will be invoiced and paid in
South African Rand.

1.3. Taxes

1.3.1. All Charges and Unit Rates are VAT inclusive and include all applicable
taxes, duties and levies.

1.3.2. Supplier will comply with all Applicable Laws relating to tax and tax
invoices. In addition, Supplier will comply with all SARS’s requirements for
invoicing taxes.

1.3.3. Each Party will be responsible for: any real estate taxes and real estate
transfer taxes on real estate it acquires, owns or leases; for any wage taxes
levied on wages for employees employed by the relevant Party in
connection with the provision or the receipt of the Deliverables and for
taxes based on its net or gross income, in particular corporate income tax
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and trade tax. SARS will not be responsible for any allocation of any of the
aforementioned taxes that are levied on the Supplier.

1.3.4. Except for value added taxes, the general tax risk allocation principle as set
out in Clause 1.3.3 will apply mutatis mutandis with respect to all taxes that
are not addressed in Clause 1.3.4 in particular, including taxes levied
outside South Africa.

1.3.5. The Supplier will be responsible for any taxes levied by a regulator or other
government authority that are assessed on goods and services used or
consumed by the Supplier in providing the Deliverables. SARS will not be
responsible for any allocation of taxes that are levied on ‘goods and
services used or consumed by the Supplier in providing the Peliverables.

1.4. Cost Reduction

1.4.1. In consultation with SARS, Supplier will continually investigate methods to
reduce the Charges.

1.4.2. Without limiting the generality of its obligations under Clause 1.4.1 Supplier
will:

1.4.2.1. use Commercially 4 Reasonable Efforts to identify
methodologies, processes, solutions and technologies that
SARS or the Supplien, maysemploy to reduce Incidents and
Problems; and

1.4.2.2. model the_effects of the methodologies, processes, solutions
and technologiestat different levels and mixes of consumption;
and

1.4.2.3. periodically/ report (but no less frequently than annually) on
such €fforts and make recommendations to SARS regarding
steps/SARS, Supplier or both may take to reduce the Charges.

1.5. Cost Review_Meetings

1.5.1¢ Withing60 (sixty) days prior to the Adjustment Date defined in Clause 10.1
below, and at such other times as SARS may reasonably request, the
Rarties will meet to:

15.1.1. formally review the Charges;

1.5.1.2. formally review the extent to which Supplier is achieving all
efficiencies in its performance of the Deliverables to the extent
reasonably possible; and

1.5.1.3. consider whether the Agreement is achieving its objective of
providing SARS the Deliverables in accordance with the
Performance Standards at the lowest possible prices.

each such meeting being referred to as a "Cost Review Meeting".

1.5.2. At each Cost Review Meeting, Supplier will be prepared to discuss, and will
discuss: (i) proposals arising from Supplier's report under Clause 1.4
above; (ii) any specific issues that SARS wishes to discuss; and/or (iii) any
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1.5.3.

1.5.4.

1.5.5.

1.5.6.

15.7.

1.5.8.

other pertinent matter.

During Cost Review Meetings, Supplier, having analysed the Charges in
detail in advance of such review, will propose, and the Parties will discuss
and consider, changes that can reasonably be expected to result in a
reduction of the cost of the Deliverables to SARS. Such changes may
relate to, for example: SARS’s business processes; the technology used to
provide and deliver, or to receive and use, the Deliverables; Supplier
Personnel; Supplier's processes; and/or the selection and use of
Subcontractors and Third Party Suppliers.

Supplier will schedule Cost Review Meetings by giving SARS at least 45
(forty five) days prior notice. Supplier will use Commercially, Reasonable
Efforts to co-ordinate with SARS before schedulingethe “review, The
foregoing notwithstanding, SARS will be entitled to sehedule a'Cost Review
Meeting at any time that SARS deems fit. A Cost'Review Meeting will run
for such period of time as is reasonably required by4SARS. All Cost
Review Meetings will take place at a venue designated by SARS.

In order to prepare for and participate in@ny Gost'Review Meeting, Supplier
will make available such resourcesgpasare reasonably required: (i) to
analyse SARS consumption and the cost,of‘the Deliverables to SARS; (ii)
to perform all of the tasks and activities described in this Clause 1.5
associated with such Cost Review Meeting; and (iii) otherwise to maximise
the likelihood that such Cost, Review "Meetings will result in a reduction in
the Charges and the cost, ofythe Deliverables to SARS. The Parties
acknowledge and agree that:ithe application of this provision will not result
in any changes to the"Agreement, Deliverables or Service Levels unless set
forth in a formal'amendment to the Agreement pursuant to Clause 24.4.3 of
the Main Agreements

Without limiting the generality of the foregoing, at least 5 (five) Business
Dayswpriorfto the commencement of each Cost Review Meeting, Supplier
will provide SARS with a draft description of any proposals Supplier intends
to make/during the Cost Review Meeting, including per Work Order any
charges or Charge adjustments proposed by Supplier in order to implement
any such proposals, or resulting from their implementation, as well as
projections of any changes to the costs of the Deliverables to SARS
resulting from such proposal.

If SARS decides (at its sole discretion) to implement any such proposals,
Supplier will promptly implement them or (at SARS request) assist SARS to
implement them, as applicable.

Supplier acknowledges and agrees that the process described in this
Clause 1.5 s critical to enable the Parties to achieve their
price/performance objectives during the Term.

1.6. Travel and Incidental Charges

Should Supplier be required to travel at SARS’s insistence other than as set out in
this Agreement, such travel will be Charged on a Pass Through Expense Basis and
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2.1

2.2.

3.

3.1.

will be limited to travel, subsistence and accommodation which expenses will be
pre-approved in writing (including by e-mail) by SARS.

CHARGES

Charges — Specific Charges Requirements

2.1.1. Except as expressly provided otherwise in this Agreement, the only
amounts payable by SARS for any Deliverables will be the Charges and
applicable taxes as and to the extent Supplier generally charges,them to its
customers of similar services, all provided that such amount is specified in
a Work Order to this Agreement signed by both Parties.

2.1.2. Supplier will waive expedite charges for any NISD Solution(s) ordered
under the Agreement. There will be no limit on“theynumber of expedite
requests.

2.1.3. SARS will have the right to reschedule ordelay installation due dates for
service elements or equipment without dncurring any increased or separate
charges.

2.1.4. Supplier will not charge SARS for any Third Party service components
provided by the Supplier for whichycosts are incurred after expiry of SARS’s
notice of cancellation of a service component to Supplier.

2.1.5. Supplier represents and warrants that the Unit Rates and any other rates or
Charges set forth in Wark"@rders constitute the totality of all of the Charges
(all costs to SARS are, included in these rates) for all of the Deliverables.
SARS will not be charged any amounts that are not set forth in Work
Orders forsany of the Deliverables.

No Minimums

No minimumgcharges are applicable in relation to this Agreement. If there is an
inconsistency,between the Agreement and Supplier's tariffs or other regulatory
filingsywhichaprecludes SARS from receiving all of the rights and benefits provided
for,by the Agreement, then Supplier will amend the tariff or otherwise resolve the
ineonsistency to provide such rights or benefits to SARS. If that is not possible,
SARS will have the right to terminate upon 60 (sixty) days prior written notice (given
any time within 90 (ninety) days after Supplier notifies SARS in writing of any such
discrepancy) any or all of the affected Deliverables with no liability (other than
paying for Deliverables properly provided prior to the effective date of such
termination).

INVOICING AND PAYMENT

Invoicing
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3.1.1.

3.1.2.

3.1.3.

3.1.4.

3.1.5.

3.1.6.

3.1.7.

Supplier will invoice SARS monthly for the Charges on a milestone basis
(as set out in the relevant Work Order), in arrears on or before the 5 (fifth)
Business Day of the month following the month in which the Deliverables
were supplied.

Each invoice will contain or have attached such information, and be in such
form and on such media as SARS may reasonably request including a
completed and signed off input asset sheet in accordance with SARS
procedures.

Subject to Clause 3.1.4 below, invoiced Charges will be reduced: (i) by 1
(one) percent if SARS does not receive the invoice with such“information
and in such form and on such media as SARS may reasonably request by
the 20™ (twentieth) day of the month in which Supplier issobligated'te-deliver
such invoice; and (i) by an additional 1 (one) percentiyforieach month
thereafter.

Regardless of anything else in this Agreement, SARS will'not be obliged to
pay any amounts that are invoiced more than 120> (one hundred and
twenty) days after the Deliverables werefsupplied.

Each invoice will consist of or have attached:

3.1.5.1. a statement of the 4otalyamount due. In addition, at SARS’s
request, Supplier will ‘provide to SARS the calculation of the
Charges under<thefalgorithms of this Schedule D (Pricing,
Invoicing andyWPayiments) or as set out in the relevant Work
Order;

3.1.5.2. the Supplier's‘estimate of the Charges that were approved by
SARS for any work performed by Supplier Personnel on a Time
and Materials Basis prior to commencement of such work;

3.1.5.3. ifyso_requested by SARS, copies of daily time cards signed by
an authorised SARS representative and the reference number
generated by the SARS service desk for any work performed by
Supplier Personnel on a Time and Materials Basis;

3.1.5.4. amount due per site per device

3.1.5.5. site use for mobile device billing purpose for all mobile,
containerised, trailer mounted and vehicle mounted devices

3.1.5.6. a valid SARS purchase order number; and

3.1.5.7. any additional details and information reasonably specified by
SARS, in the format reasonably specified by SARS from time to
time.

Supplier will send the invoices to the department designated by SARS from
time to time and provide copies of the invoices to other SARS contacts as
may be designated by SARS from time to time.

Supplier will maintain complete and accurate records of, and supporting
documentation for, the amounts invoiced to and payments made by SARS
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in accordance with International Financial Reporting Standards (IFRS).

3.1.8. Within 2 (two) Business Days after SARS’s request, Supplier must provide
SARS with any other documentation or information reasonably required in
order to verify: (i) the accuracy of the Charges on an invoice; and (ii) an
invoice’s compliance with the requirements of this Agreement.

3.1.9. In the event that the documentation requested by SARS as per Clause
3.1.8above has not been supplied to SARS within the time period specified
in Clause 3.1.8, Supplier must issue a credit note to SARS for the related
invoice within 5 (five) Business Days from the receipt of the request for
additional information as per Clause 3.1.8.

3.1.10. Supplier will verify that each invoice is complete, accurate, thatit conforms
to the requirements of this Agreement (including by carryingsout detailed
checks of each invoice) and that invoice rates are a§ statedyin‘the relevant
Work Orders.

3.1.11. Supplier will, at no additional Charge, providerappropriately skilled Supplier
Personnel as SARS’s point of contactfor answering invoicing queries.
Such individuals will respond promptly torany billing’queries.

3.1.12. At no additional charge to SARS{ Supplierawill review all of its invoices
submitted to SARS during the first'3, (three) months of a Work Order term
and certify in writing that each inveiceywas calculated correctly, including
using the correct Charges and Unit"Rates set out in the Agreement and
only invoicing for Deliverables actually being provided. Supplier will provide
this certification within,15%(fifteen) days after it submits each such invoice.
If Supplier discovers-diserepancies in an invoice submitted to SARS within
the first 3 (three) months pursuant to this procedure, it will reissue such
invoice and suchwinvoice will be deemed to have been ‘received’ (for
purposes ‘of calculating the payment due date) by SARS on the date that
SARS recejves.the corrected invoice.

3.1.13. Suppliermwill, at no additional charge to SARS and within 60 (sixty) days
following/the end of each subsequent calendar quarter, review and validate
each invoice that it issued to SARS during such quarter. Supplier will
provide SARS with a reconciliation report listing the results including
exception reports, errors and a complete reconciliation of invoices to actual
required invoice amounts. Supplier will promptly credit any amounts that
were improperly invoiced and may issue a supplemental invoice with
respect to amounts that Supplier discovers could have been invoiced but
were not invoiced.

3.1.14. Supplier may round invoiced amounts only once per invoice, at the highest
summary (or aggregate) level.

3.1.15. Supplier will provide SARS with the option of implementing, at any time
during the Term, invoicing and payment in a mutually agreed electronic,
digital, EDI or Web-based format, within 90 (ninety) days of SARS’s request
at no additional cost to SARS. In addition, Supplier will provide hard copies
of invoices where required under Applicable Law and in the format, and
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3.2.

3.3.

3.4.

4.1.

4.2.

4.3.

with the information and detail, required by Applicable Law.

3.1.16. Supplier will invoice all Charges within 60 (sixty) days after providing the

Deliverables giving rise to such Charges.

Payment

3.2.1.

3.2.2.

SARS will pay undisputed Charges to Supplier within 30 (thirty) days
following receipt of each invoice provided such invoice is accurate and
meets the requirements of this Agreement.

SARS may set off any amounts due by Supplier pursuant to this Agreement
against any Charges payable by SARS pursuant to this Agreement. If the
amounts payable by Supplier to SARS exceed the Chargesypayable by
SARS to Supplier pursuant to an outstanding invoice unden.all the Work
Orders then, at SARS’s option, Supplier will either: (i) issueia credit note for
the net amount which SARS may set off againstWany other invoices
rendered by Supplier; or (ii) pay the amount to SARS.

Disputed Charges and Invoicing Errors

3.3.1.

3.3.2.

SARS may withhold payment of Charges that SARS disputes in good faith
(or, if the disputed Charges havefalready, been paid, SARS may withhold
an equal amount from a later payment), including disputes in respect of an
error in an invoice or an amoeunt paid. If'SARS withholds any such amount:

3.3.1.1. SARS will preamptly notify Supplier that it is disputing such
Charges;‘and

3.3.1.2. the Parties, will promptly address such dispute in accordance
with'Clause|22 of the Main Agreement.

If the dispute relates to (or, in the case of disputed Charges that have
already been paid, is equal to) only certain of the Charges included on an
invoice, then SARS will pay the undisputed amounts in accordance with
Clause™8:2.1 above.

If an.invoice is identified by either Party as incorrect, then Supplier must submit a

Credit Note to SARS within 3 (three) Business Days. A new corrected invoice can be
submittednonce the accuracy has been verified by Supplier's Finance Manager. If the
amount has been paid; Supplier will refund any overpayments with interest (calculated at
the Agreement Interest Rate) calculated from the date of SARS’s payment to the date of
the refund both dates inclusive. SARS will not be responsible for paying interest on
undercharged amounts, if any.

CALCULATION OF CHARGES

Charges must include all the Supplier operational related costs (e.g. printing faxing,
telephone photocopy, office space etc.)

There will be no additional charges to SARS apart from the Charges.

For the avoidance of doubt, charges for the performance of Asset, Incident, Problem
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and Operational Change Management Services will be included in these Charges.

5. CHARGES ON A MONTHLY BASIS

Where a Charge is designated as a Monthly charge for a Deliverable, such Charge
will be the only charge made in respect of such Deliverable and will be charged at
monthly intervals. The only change to the amounts paid in respect of Deliverables
for which a monthly charge is levied will be made on the Adjustment Date and in
accordance with Clause 10.

6. CHARGES ON A TIME AND MATERIALS BASIS

6.1. General

6.1.1. Charges in respect of Material, Personnel and Travel in‘a Work Order may
not exceed the Material, Personnel and TravehRatesyas set out in Appendix
D-3 of this Schedule D (Pricing, Invoicing andyPayments).

6.1.2. Personnel Rates (by skill classification)yare set forth in Appendix D-3
(Material, Personnel and Travel Rates), on,an hourly, daily, monthly and
quarterly basis. If there is ne, Personnel Rate for a skill classification
required for the performance’of the werk to be performed on a Time and
Materials Basis, Supplier's‘ratedor such skill set will be the rate for the next
closest, lowest skill set specified in Appendix D-3 (Material, Personnel
and Travel Rates).

6.1.3. Charges for trayel willkbe‘ealculated by multiplication of Site Distance with
the Distance_Rates are set forth in Appendix D-3 (Material, Personnel
and Travel Rates)'on"a Business Hour or After Hours basis. If there is no
Travel Distance specified for a site at which NISD Solution(s) are required
on_a,Time and=Material basis the Site Distance for the site will be specified
by the Supplier in its response to an RFQ issued by SARS to Supplier.

6.2. Chargeable Time

6:2.1. \The Supplier Personnel will accurately complete daily time sheets on a
concurrent basis showing the actual time spent performing the work that is
chargeable on a Time and Materials Basis. Such time sheets will be
verified and signed by an authorised SARS representative before
submission of the associated Time and Material Based Charges.

6.2.2. All work to be performed on a Time and Materials Basis will be performed
by Supplier in a productive and efficient manner (including using Supplier
Personnel charged at the lowest appropriate rate).

6.2.3. SARS will not be charged (and will not be liable to pay) for any time spent
by Supplier Personnel in remedying Supplier errors.

7. CHANGES TO SARS STANDARDS
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8.1.

8.2.

8.3.

8.4.

8.5.

If after the Effective Date, SARS materially changes any of the standards under
Clause 4.4 of Schedule E (Governance) and solely as a result of such change
Supplier is unable to avoid a material change to the Deliverables, then such change
to the Deliverables will be addressed as a Restricted Solution.

PASS THROUGH EXPENSES

Any Pass Through Expenses will be subject to prior approval by SARS and will be
charged to SARS on a Pass Through Expense Basis. If SARS so requires, the
Supplier must obtain 3 (three) quotations for items to be procured on a Pass
Through Expense basis.

Supplier will use Commercially Reasonable Efforts to minimise the cost of goods
and Deliverables provided to SARS on a Pass Through Expense Basis. SARS, at
its sole discretion, may audit the price charged by Supplierfor item(s) procured by
Supplier for SARS on a Pass Through Basis. If the priee,Charged by Supplier is
more than 10% (ten percent) greater than the market related price, as determined
by SARS, for the same item then SARS will be entitled to ‘demand a full refund of
the price charged by the Supplier for the item. n ‘detérmining the market related
price for the item(s), SARS should show the, general availability of such item(s) at
the market-related price taking inte” account.the geographic area, quantities,
urgency, quality and other circumstances under which the Supplier had procured
such item(s).

Materials procured on a Pass, Through Expense Basis will be acquired in SARS’s
name and SARS will have all right, title and interest in such materials.

Supplier must procure any goods or services related to the Deliverables, on behalf
of SARS on a Pass‘Through Expense Basis, should SARS so require.

Charges for Parts and Consumables

8.5.1¢ Supplierswill only be entitled to charge for Parts and consumables in the
fulfilment of break-fix obligations where SARS has incurred liability for the
associated Incident or Problem. Liability will only be incurred by SARS if
the Supplier can show to SARS to SARS’s reasonable satisfaction, that the
Incident or Problem has been caused by a wilful or negligent act by SARS’s
personnel or if the Incident or Problem is a result of a damage causing
event of nature or of a Third Party.

8.5.2. The Supplier must, after performing diagnosis of an Incident and Problem
but prior to initiating the repair activities, notify SARS of the potential of
SARS incurring liability for the Incident or Problem and provide a quote for
the charges for such Parts and consumables necessary for the repair. In
the absence of SARS receiving such notification, the Incident or Problem
will be deemed to have resulted from normal wear and tear and the
Supplier will be liable to perform break-fix activities and the cost of Parts
and consumables must be provided as part of the monthly break-fix charge
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8.6.

10.

and no additional charge will be incurred by SARS.

8.5.3. In the event the Supplier has notified SARS, as contemplated in Clause
8.5.2, of the potential of SARS incurring liability for the Break-fix activity,
then:

8.5.3.1.  The Supplier must perform all activities to restore the NISD
Solution’s availability that can be performed without the
potential of SARS incurring liability for Parts and consumables.

8.5.3.2. On authorisation from SARS, the Supplier must proceed to
perform all Break-fix activities, including the provision of Parts
and consumables to restore the NISD Solution’s availability.

8.5.4. Within 5 (five) business days, the Supplier must meet with "SARS to
determine the root cause of the Incident or Problemsandito determine the
liability for the Charges for Parts and consumables. In“the event the
Supplier can show SARS, to its reasonable satisfaction, that SARS has
incurred liability for the Parts and/or consumalbles,.the, Supplier may charge
SARS for such Parts and consumablesbut intno event greater than the
amount quoted to SARS after the initial'diagnosis.” The Supplier may only
charge for such Parts and / or constimables, onfa Pass Through Expenses
Basis.

8.5.5. SARS may audit Supplier'sscomplianceswith the provisions of this Clause
8.5 in accordance with Clause 20 of the Main Agreement and upon SARS’s
request the Supplier mustproduce the original supporting documentation to
SARS.

Charges for Third Party solution elements

In the event that Supplier’s solution proposed, in a response to a RFQ issued by
SARS, contains elements supplied by a Third Party the Supplier may charge a
mark-up onrthe Third Party’s price for such elements that must be equal to or less
than [mark-uppercent]% ([mark-up percent in words]).[Note to Bidder: Mark-up
percentage will be populated from SARS RFP 17-2012 5-2-x Pricing Response
Template=sLower X]

SARSwmay audit Supplier's compliance with the provisions of this Clause 8.6 in
accordance with Clause 20 of the Main Agreement and upon SARS’s request the
Supplier must produce the original supporting documentation to SARS.

DISENGAGEMENT ASSISTANCE

Supplier may charge for Disengagement Assistance only in accordance with the
provisions of Schedule F (Disengagement Assistance).

PRICE ADJUSTMENTS AND ADJUSTMENT DATES
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10.1.  The Charges will be adjusted on the first Adjustment Date set out hereinafter and on
each anniversary thereof ("Adjustment Date") to take account of adjustments in
Supplier’s labour costs, travel and the costs of consumables, but only to the extent
set forth in this Clause 10. The first Adjustment Date will be 1 April 2014.

10.2.  Charges in respect of a Work Order will be adjusted as per Clause 10.1 on the first
Adjustment Date following the Commencement Date of the Work Order and on each
anniversary of that Adjustment Date.

10.3.  Adjustment of CPI, Forex-based and AA travel-based Charges

Percentages in Appendix D-4 (Pricing Adjustments) will be used as a guideline in
the calculation of the adjustments of CPI, Forex-based and AA travel-based
Charges effective on the Adjustment Date and will be calculated asyfollows:

Adjusted price = [(1+ (A*B) + (D*E) + (F*G))*C]

Where: A= the actual change in the Rand/US ‘Dollar_exchange rate (defined
below) at the Adjustment Date calculated as follows:

A=(F1 - F2)/(F2)

Where: F1 is the ruling‘Rand /'US Dollar Exchange Rate on the
Adjustment Date. (Forexample/if the Adjustment Date is 1 April
2014, F1 will thefruling Rand / US Dollar Exchange Rate on 1
April 2014).

F2 is rulingRand, /AUS Dollar Exchange Rate (F1) used at the
previous Adjustment Date. (Where this is to be used in the
calculation forithe Adjustment Date of 1 April 2014, F2 will be the
raling AAjtravel index on 1 April 2014).

The ruling Rand / US Dollar Exchange Rate is the Rand price of
the WS Dollar on the date in question as published by Standard
Bank South Africa (*SBSA”) (or its equivalent successor in title).
Should SBSA cease publishing Rand price of the US Dollar or
substantially change the content or format thereof SARS will by
notice to Supplier substitute another appropriate equivalent
measure of the Rand price of the US Dollar.

B = the Forex Sensitivity Factor. Forex Sensitivity Factor is set forth
in Appendix D-4 (Pricing Adjustments).

D= the actual inflation at the Adjustment Date calculated as follows:
D=(CPI1 — CPI2)/(CPI2)

Where : CPI1 is the consumer price index for the month of the
Adjustment Date. (For example if the Adjustment Date is 1 April
2014, CPI1 will be that of April 2014).

CPI2 is the consumer price index (CPI1) used at the previous
Adjustment Date. (Where this is to be used in the calculation for
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the Adjustment Date of 1 April 2014, CPI2 will be the consumer
price index for April 2014).

The consumer price index is the consumer price index (CPI) for
the month in question as published by Statistics South Africa
(“SSA”) (or its equivalent successor in title). Should SSA cease
publishing the CPI or substantially change the content or format
thereof SARS will by notice to Supplier substitute another
appropriate equivalent measure of CPI.

E= the Inflation Sensitivity Factor. The Inflation Sensitivity Factor is
set forth in Appendix D-4 (Pricing Adjustments).

F= the actual increase in travel costs (defined below)¥at the
Adjustment Date calculated as follows:

A=(AAL — AA2)/(AA2)

Where: AAl is the ruling AA Travelwindex on the Adjustment
Date. (For example if the Adjustment'Rate is 1 April 2014, AAl
will the ruling AA Travel Index on 4" April 2014).

AA2 is ruling AA Travel Index (AAl) used at the previous
Adjustment Date. (Where this is'to be used in the calculation for
the Adjustment Date of TyApril 2014, AA2 will be the ruling AA
Travel Index on,1 Apfil 2014).

The ruling A Travel Tndex is the ruling Total Vehicle Operating
Cost caleulated on a 1800cc petrol vehicle of cost R125,000 that
travels an annualdistance of 40,000km travel index on the date in
question, as published by the Automobile Association of South
Africa ((AA”) (or its equivalent successor in title). Should the AA
cease publishing the AA travel index or substantially change the
content or format thereof SARS will by notice to Supplier
substitute another appropriate equivalent measure of the AA
Travel Index.

G= the AA Travel Sensitivity Factor. The AA Travel Sensitivity Factor
is set forth in Appendix D-4 (Pricing Adjustments).

C= Charges set out in Work Orders in the previous Contract Year.

11. EXTRAORDINARY EVENTS

11.1. In the case of an Extraordinary Event (defined in Clause 11.2 below), Supplier's
Charges will, on prior approval by SARS, be equitably adjusted.

11.2. "Extraordinary Event" means:

11.2.1. a governmental reorganisation;
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12.

13.

13.1.

13.2.

14.

15.

15.1.

15.2.

15.3.

11.2.2. achange in law; or

11.2.3. the addition, reduction, or other elimination of a significant 'Line of
Operations' or other similar organisational change to SARS; and

which Supplier is able to show, to SARS's reasonable satisfaction, has a material
impact on Supplier's cost structure in respect of the Deliverables.

TERMINATION CHARGES

SARS will under no circumstances be liable for any termination charges under this
Agreement.

CESSATION UPON PARTIAL TERMINATION “OR “REDUCTION IN
REQUIREMENTS

In the event that SARS exercises its rights pursuant tosthe Main Agreement to:

provide itself, or retain Third Parties to¢provide; any or all of the Deliverables
(Clauses 4.11.3 and 19.3.2.1 of the MaintAgreement); or

partially terminate the Deliverables (Clauses 19.3.2.2 and 23 of the Main
Agreement);

then any Charges that relate*to the Deliverables that are no longer being performed
will no longer be chargeable to or payable by SARS.

SERVICE LEVEL CREDITS

The Chargeswill be adjusted by the application of Service Level Credits.

PAYMENT SCHEDULE

Payment for the implementation of a NISD Solution(s) will be made according to the
fellowing payment schedule (the percentages indicated below are the proportion of
the total price for the NISD Solution(s)):

40% upon delivery of all hardware and software components of the NISD
Solution(s); to the site intended for installation and commissioning

40% upon sign off of the Acceptance Criteria; and

20% upon completion of a period of at least 30 (thirty) continuous days in
accordance with its Documentation and the applicable Work Order or Change
Order, without an outage (other than an outage attributable solely to user error) and
without exhibiting a material defect or deficiency.
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APPENDIX D-1: IMPLEMENTATION CHARGES

[Note to the Bidder: this will be populated with the relevant completed RFP pricing
templates, tables and amounts upon finalisation of the contract.]
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APPENDIX D-2: ACQUISITION, MAINTENANCE AND BREAK-FIX CHARGES

[Note to the Bidder: this will be populated with the completed RFP pricing templates,
tables and amounts upon finalisation of the contract.]
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APPENDIX D-3: MATERIAL, PERSONNEL AND TRAVEL RATES

[Note to the Bidder: this will be populated with the relevant sections of the completed
RFP pricing templates, tables and amounts upon finalisation of the contract.]
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APPENDIX D-4: PRICING ADJUSTMENTS

[Note to the Bidder: this will be populated with the relevant sections of the completed
RFP pricing templates, tables and amounts upon finalisation of the contract.]

© South African Revenue Service 2013
Appendix D-4 Pricing Adjustments
SARS RFP 17-2012 4-1 Non-intrusive Inspection Scanning and Detection Agreement Page 154 of 203



APPENDIX D-5: PRICING CATALOGUE

[Note to the Bidder: this will be populated with the relevant completed RFP technical
templates, tables and amounts upon finalisation of the contract.]
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SCHEDULE E: GOVERNANCE

Appendices and Attachments

Appendix E-1 Key Supplier Positions

Appendix E-2 SARS PPS&G

Appendix E-3 Form of Charge Adjustment Accevw

X
&
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2.1,

2.2.

3.1.

SCHEDULE E: GOVERNANCE

INTRODUCTION

This Schedule E (Governance) details the terms which are relevant to and which
will govern Supplier's management of its performance of the Deliverables and
SARS’s management of Supplier.

CHANGE
Technology Refresh

Supplier will ensure that the Software and hardwarevit uses' and/or provides in
connection with its performance of the Deliverables, “including measurement,
management and monitoring Tools:

2.1.1. are current and proven;

2.1.2. are supported by the applicablejymaintenance provider's maintenance
agreement;

2.1.3. support the Maintenance and“Break-fix of in scope NISD Solution(s)
standards;

2.1.4. support Supplier's obligation to perform the Deliverables in terms of its
obligationsfunder-thisdAgreement (including the Performance Standards);
and

2.1.5. where applicable to the NISD Solution(s), are compatible with the SARS
Software,and hardware.

Notwithstanding the foregoing, Supplier will have sole responsibility for the cost of
purchasing and replacing its own assets as required for it to meet its obligation to
perform the Deliverables in terms of its obligations under this Agreement (including
the'Performance Standards).

REVIEWS
Innovation
Without limiting the generality of Supplier’s other obligations under this Agreement,

Supplier will on an annual basis:

3.1.1. seek to: (i) identify innovative ways to reduce SARS internal and external
costs associated with the Deliverables, including the Charges; and (ii)
increase functionality of the Deliverables, in each case evaluating SARS’s
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3.2.

3.3.

4.1

4.2.

use of technology and considering whether changes to such use or to
technology would reduce SARS’s internal and external costs or increase
the business value provided by the NISD Solution(s);

3.1.2. summarise the results of Supplier’'s efforts under Clause 3.1.1 in the form of
proposals, including recommendations regarding ways to achieve the goals
articulated in Clause 3.1.1;

3.1.3. analyse and evaluate the proposals referred to in Clause 3.1.2 and any
similar proposals reasonably made by SARS; and

3.1.4. implement such proposals with SARS’s approval.
Annual Review of Deliverables and Service Levels

The Parties will perform an annual review of the Deliverables_ and the Service Levels
to determine whether: (i) Supplier is meeting its obligations in Clause 1.2 of
Schedule C (Service Levels) to improve its level of Servige thraughout the Term;
and (i) the specific Service Levels required of Supplier'should be more favourable to
SARS than those set out in Schedule C (ServicefLevels), Upon completion of this
review, Supplier will propose all potential improvements, to the Service Levels for
SARS'’s review and approval.

Annual Review of Charges

In addition to the Cost Review Meetings detailed in Clause 1.5 of Schedule D
(Pricing, Invoicing and Payments), the, Parties will perform an annual review of
the Charges (including any,expenses’ or Charges charged on a Pass Through
Expense Basis and/or @ Time) and Materials Basis under the Agreement) and
Supplier's efforts andgsuccess jin fulfilling its obligations set out in Clause 1.4 of
Schedule D (Pricing, Invoicing and Payments). As part of these periodic reviews,
Supplier will provideya description of the success to date in fulfilling such obligations
including analysesof: (i) any reduction in Charges and Pass Through Expenses;
and (ii) potential'savings achieved or anticipated.

PROJECT AND CONTRACT MANAGEMENT
Steering Committee

The Parties will form a steering committee to facilitate communications between
them ("Steering Committee"). The Steering Committee will be composed of the
SARS Contract Executive (and at such Executive’s election, other SARS Personnel)
and Service Delivery Manager.

Reports

Supplier will provide SARS with the reports reasonably required by SARS, including
the reports set out in Appendix B-3 (Reports). The format, content and frequency
of such reports will be as is reasonably required by SARS.
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4.3. Meetings

4.3.1.

4.3.2.

4.3.3¢

Within 30 (thirty) days of the Commencement Date of a Work Order or
Change Order, Supplier will propose for SARS’s review and approval a set,
or an amended set if such a set has been proposed by Supplier and
approved by SARS regarding a previous Work Order or Change Order, of
monthly, annual and other periodic meetings to be held between
representatives of SARS and Supplier.

As of the Commencement Date in Clause 4.3.1, such proposed set should
include the following or as is set out in the Work Order or Change Order:

4.3.2.1. a monthly meeting to be held by the SARS Contract Executive
(and at such Executive’s election, other members, of \SARS
contract management team) and the ServiceyDelivery Manager
to discuss day-to-day operations, the status of, on-going and
planned activities including changes that might adversely affect
performance, and such other matters aswappropriate;

4.3.2.2. a quarterly management meeting of'the Steering Committee to:
(i) review the monthly perfermance reports for each month
during the quarter; (ii)sreview ‘Supplier's overall performance
under the Agreement; (iii) review progress on the resolution of
issues; (iv) provideWa “strategic outlook for the systems
requirements of SARS; ‘and (v) discuss such other matters as
appropriate;

4.3.2.3. an annual meeting of senior management of the Parties to
review relevant relationship, contract and performance issues;
and

4.3.2.4. such other meetings between SARS and Supplier Personnel as
may be reasonably requested by SARS and as may be
necessary to address relevant relationship, contract and
performance issues.

Supplierrwill prepare and circulate an agenda sufficiently in advance of
eachwsuch meeting to give participants an opportunity to prepare for the
meeting. Supplier will incorporate into such agenda items that SARS
desires to discuss. At the request of SARS, Supplier will prepare and
circulate minutes promptly after a meeting for review and approval by
SARS.

4.4, SARS Policies, Procedures, Standards and Guidelines

4.4.1.

Compliance with Policies

Supplier will comply with the following (and to the extent that the same
issue is addressed by two or more of these policies or procedures, Supplier
will comply with the higher standard):

44.1.1. SARS PPS&G, as such policies and procedures may be
changed in terms of Clauses 4.4.3 and 4.4.4; and
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4.4.1.2. Supplier’s standard policies and procedures that relate to the
performance of the Deliverables or Supplier’s other obligations
under this Agreement (to the extent that they do not conflict with
the SARS Policies or the other provisions of this Agreement)
("Supplier Policies™). Supplier will provide copies of the
Supplier Policies (including any amendments, updates or
replacements) to SARS.

4.4.2. SARS PPS&G as at the Effective Date are attached hereto as Appendix E-
2 (SARS PPS&G).
[Note to the Bidder: Appendix E-2 (SARS PPS&G) will be established
prior to the Effective Date.]

4.4.3. If SARS changes the SARS PPS&G, or introduces pew standard policies
and procedures that are applicable to the Deliverables, SARS will provide
Supplier with reasonable notice, and a copy, of same. “Fhe pricing impact
(if any) of such a change will be addressedwin, terms of Clause 7 of D
(Pricing, Invoicing and Payments).

4.4.4. Changes to the Supplier Policies will net result in an increase in the
Charges or in any other costs todbe borne“by SARS (e.g. Pass Through
Expenses, internal cost).
4.5, Process and Procedures Library

45.1. As part of the Deliverables, “Supplier, in consultation with SARS, will
prepare a Process andy,Proeedures Library within 30 (thirty) days detailing
the operationalfand ‘management processes by which the Supplier will
perform and_deliver the Deliverables under this Agreement. The Process
and Procedures Library will also include:

45.1.1. change control processes;

465.1.2. incident management processes;

4.5.1.3. problem management processes;

4,574, business continuity processes;

45.1.5. backup and restore processes;

45.1.6. capacity management practices;

4.5.1.7. project management processes;

4,5.1.8. reporting processes; and

45.1.9. various administrative processes including invoicing practices.

4.5.2. The Process and Procedures Library will be suitable and accessible for use
by SARS Personnel to understand how Supplier will provide the
Deliverables and to enable SARS and SARS'’s internal and external
auditors to verify and audit the manner in which the Supplier is providing
the Deliverables.

4.5.3. The Supplier will develop the Process and Procedures Library for SARS’s
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4.6.

5.1.

4.5.4.

review and approval, and obtain SARS’s review and approval of an
integrated Process and Procedures Library for all of the Deliverables within
30 (thirty) days of the Commencement Date. Failure to provide a final draft
that is reasonably acceptable to SARS within the aforementioned time
period will be a material breach of the Agreement. SARS will provide
detailed and reasonable comments on each draft within 15 (fifteen)
Business Days after receipt of any draft and Supplier will incorporate such
comments in the next draft.

Supplier will update the Process and Procedures Library on an on-going
basis during the Term to reflect changes in the operations orqprocedures
described therein. Supplier will provide updates to the Process .and
Procedures Library to SARS on the 5™ (fifth) business day'of ‘each‘fmonth
during the Term or review and approval.

The Supplier will perform the Deliverables in termsiof theyProcess and
Procedures Library provided that, in the event there is a,conflict between
the provisions of this Agreement and the_ provisions, of the Process and
Procedures Library, the provisions of thisfAgreement will take precedence.
Moreover, the Process and Procedures kibfary may not: (i) be contrary to
the scope of Deliverables; or (ii) modifypany, of the terms or conditions of
this Agreement. Without limiting the generality of Supplier's obligation to
perform the Deliverables in termsiof thefdPerformance Standards, Supplier
may, in terms of Clause 44.1,4use ‘existing SARS procedures prior to the
approval of the Process and Procedures Library.

On site service delivery manager

4.6.1.

4.6.2.

4.6.3.

SARS, may at any,time, demand that a senior member of the Supplier's
personnel;, (the “Service Delivery Manager”) be placed at SARS’s head
office on a full-time basis. The Service Delivery Manager will act a liaison
between SARS and the Supplier for all matters related to the Deliverables.
TheSupplier, on receiving notice from SARS that the Supplier must place a
ServicerDelivery Manager at SARS’s head office shall cause the Service
Delivery Manager to be placed at SARS’s head office within 60 (sixty)days.

SARS may, at any time, by giving not less than 45 (forty-five) days’ notice,
require that the Supplier remove the Service Delivery Manager from the
premises at SARS head office. No charges will be made by the Supplier
for the Service Delivery Manager after the Service Delivery Manager has
been removed from the site.

The Supplier will charge for the Service Delivery Manager on a Time and
Material basis in accordance with the Monthly Personnel Rates.

WORK ORDER AND CHANGE ORDER

The Parties may, from time to time, include under the Agreement, Work Orders and
Change Orders pertaining to new NISD Solution(s) or changes to the NISD
Solution(s) provided by the Supplier to SARS under the Agreement, substantially in
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accordance with the Work Order template annexed as Appendix M-2 (Form of a
Work Order) to Schedule M or Change Order template annexed as Appendix M-3
(Form of a Change Order) to Schedule M.

5.2. The provisions of this Agreement will apply to each and every Work Order and or
Change Order issued under this Agreement.

5.3. The Supplier will provide the NISD Solution(s) to SARS subject to the terms and
conditions of this Agreement generally and in particular subject to the terms and
conditions set forth in the relevant Work Order and/or Change Order provided that a
Work Order and/or Change Order may not amend the terms and conditions of this
Agreement only with respect to the subject matter of such Worky,Order, and/or
Change Order.
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APPENDIX E-1: KEY SUPPLIER POSITIONS

1. KEY SUPPLIER POSITION

When Supplier is required to provide a Service Delivery Manager by SARS, the
Service Delivery Manager position will be a Key Supplier Position and the person

appointed to the position will be regarded as Key Supplier Personnel. V
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APPENDIX E-2: SARS PPS&G

[Note to the Bidder: This Appendix E-2 (SARS PPS&G) will be populated in
accordance with Clause 4.4.2 of Schedule E (Governance)]
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APPENDIX E-3: FORM OF CHARGE ADJUSTMENT ACCEPTANCE

We refer to the NISD Solutions Agreement (the “Agreement”) which commenced on
[ ] concluded between South African Revenue Service (“SARS”) and
[ ] (Proprietary) Limited, (Registration No. [ 1) (the
“Supplier”).

In terms of the aforesaid Agreement, the Supplier provides to SARSninter alia; the
Deliverables (as defined in the Agreement), at a charge to be reviewedwby the
Parties annually.

Therefore in accordance with Clause 10 of Schedule D (Rricing, Invoicing and
Payments) of the Agreement, it is hereby recorded that the=Parties have reached
consensus that the Charges are amended as pegthe attached pricing tables.

The Agreement is hereby amended and the Charges as per paragraph 3 above will
apply with effect from [ luntil [ ].

[Signature blocks,appearion the next page.]

The Parties’ duly authorised_representatives hereby confirm their acceptance of the terms

and conditions set out above.

[Supplier name]

By:

Printed:
Titles
Date:

[Supplier name]

By:

Printed:
Title:
Date:

South African Revenue Service

By:

Printed:
Title:
Date:

South African Revenue Service

By:

Printed:
Title:
Date:
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1.1.

1.2.

1.3.

1.4.

SCHEDULE F: DISENGAGEMENT ASSISTANCE

GENERAL

Supplier will, during the Disengagement Assistance Period provide to SARS, or at
SARS’s request to a Successor (where SARS is not the Successor), without
interruption or degradation of the Deliverables: (i) such termination/expiration
assistance as SARS may request to facilitate the transition of thegsDeliverables to
SARS or a Successor; and (ii) to the extent applicable, hardware and»Software,
("Disengagement Assistance").

Disengagement Assistance provided to SARS prior 40 theyeffective date of
termination or expiration will be chargeable by Supplier.to SARS only to the extent
that the appointment of additional resources (aboyve and beyond those resources
used in providing the Deliverables) is strictly neeessary forsSupplier to provide such
assistance and provided Supplier has notifiedsSARS of such appointment and SARS
has pre-approved such appointment (and related charges) in writing, which approval
will be exercised at SARS’s sole diseretion. Supplier will use Commercially
Reasonable Efforts to perform thedDisengagement Assistance without deploying
additional resources. Disengagement Assistance provided to SARS after the
effective date of termination or_expirationypre-approved by SARS in writing in SARS
sole discretion, will be chargeable to»SARS on a Time and Materials Basis in
accordance with the PersonnelyRates. Charges related to materials will be treated
on a Pass Through _Expense Basis and be pre-approved by SARS in writing, in
SARS sole discretion.

Disengagement Assistance will include the provision of all information and
assistance requested by SARS and necessary to ensure the seamless transition of
Deliverables™and) functions being performed by Supplier or its agents to the
Succgessor. Disengagement Assistance may include capacity planning, consulting
services, facilities planning, telecommunications planning, Software configuration,
reviewingyall system Software with a new vendor, generating machine readable
listings of source code, uploading production databases, providing parallel
processing, testing, and providing such other assistance as is described in this
Schedule F (Disengagement Assistance). The Supplier shall document all
information, knowledge transfer and the like, keep it up to date and provide such
documentation to SARS, in a format acceptable to SARS, as part of Disengagement
Assistance.

Supplier will perform the Disengagement Assistance in a manner such that (to the
extent within Supplier’s control):

1.4.1. the Terminated Deliverables are transferred to the Successor in an efficient
and orderly manner;
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1.4.2.

1.4.3.

1.4.4.

1.4.5.

1.4.6.

the impact on SARS’s operations (including SARS Personnel) and the
internal and Third Party costs incurred by SARS in transferring the
Terminated Deliverables are minimised,;

the Terminated Deliverables continue to be performed by Supplier until the
Termination Date has occurred without disruption or deterioration except as
approved by SARS and included in the Disengagement Assistance Plan;

any disruption or deterioration of the Terminated Deliverables following the
Termination Date (except as approved by SARS and included in the
Disengagement Assistance Plan) is minimised;

there is a knowledge transfer as part of which SARS and/oritheiSuccessor
are provided with all information held by Supplier (or.@& Subcantractor) that
is required to perform services replacing or reasenably equivalent to the
Terminated Deliverables following the Termination,Date;iand

SARS is able, at its option, to receive services similar to the Terminated
Deliverables, independently of the Supplier following termination, including
by the transfer to the SARS or the Suecessor of‘the resources specified in
Clause 3 of this Schedule F (Disengagement Assistance).

1.5. If there is more than one Successorgthen Supplier will perform the Disengagement
Assistance in respect of each Successor.

1.6. Approach to disengagement

SARS will be entitled to determine on notice to Supplier the approach to be taken in
respect of the transferof the Terminated Deliverables, including that:

1.6.1.

1.6.2.

the transfernof the Terminated Deliverables from Supplier to a Successor
may~eitherdoccur:

1.6:0°1. on the Termination Date; or

1.6.1.2. over a period prior and up to the Termination Date in
accordance with a timetable, specified by SARS with a
corresponding adjustment of the Charges in accordance with
Clause 13 of Schedule D (Pricing, Invoicing and Payments),
provided that all Terminated Deliverables will cease being
performed by Supplier no later than the Termination Date; and

interim changes are made to the Deliverables to enable the transfer of the
Terminated Deliverables.

1.7. Disengagement Assistance Plan

1.7.1.

A plan (the Disengagement Assistance Plan) will be developed for each
transfer of Terminated Deliverables. SARS will elect whether the
Disengagement Assistance Plan is to be developed by SARS or in whole or
part by Supplier.
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1.7.2. If SARS elects to develop the Disengagement Assistance Plan (or any part
thereof), SARS will provide the Disengagement Assistance Plan to
Supplier.

1.7.3. If SARS elects for Supplier to develop all or part of the Disengagement
Assistance Plan, then:

1.7.3.1. a detailed draft that complies with this Agreement will be
delivered to SARS for its comments and review by:

(@) in the case of expiry of the Term, 6 (six) months prior to
the end of the Term; or

(b) in all other cases, 10 (ten) Business Days“ellowing the
date of delivery of a notice of termination ‘erfa notice to
reduce the scope of the Deliverables.

1.7.3.2. Supplier will incorporate SARS’s réasonable comments and
changes into the Disengagement,Assistance Plan (and any
subsequent version of the Disengagement Assistance Plan)
and finalise the Disengagement Assistance Plan within 15
(fifteen) days following receipt of thesSame; and

1.7.3.3. the final Disengagement, Assistance Plan will be subject to the
written approval of SARS (not'to be unreasonably withheld).

1.7.4. The Disengagement Assistance Plan will clearly and in detail:

1.7.4.1. give effectito"any approach to the Disengagement Assistance
specified by SARS in accordance with Clause 1.6;

1.7.4.2. describe actions to be taken by Supplier in performing the
Disengagement Assistance (without limitation to any other
actions requested by SARS pursuant to this Schedule F
(Disengagement Assistance) during the Disengagement
Assistance Period);

1.7.443; subject to Clause 1.7.7, describe in detail any SARS and/or
Successor tasks (including an estimate of the specific staffing
required);

1.7.4.4, describe how any transfer of assets and contracts will be
achieved;

1.7.45. specify the detailed information that will be provided (having
regard to the categories in Appendix F-1 (Disengagement
Assistance Data));

1.7.4.6. set out the timetable for the transfer of each element of the
Terminated Deliverables (including key milestones to track the
progress of the transfer); and

1.7.4.7. specify reasonable acceptance criteria and testing procedures
to confirm whether the transfer of the Terminated Deliverables
has been successfully completed.
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1.7.5. Following SARS’s approval of/and authorisation to proceed with the final
Disengagement Assistance Plan, Supplier will perform the Disengagement
Assistance in accordance with the Disengagement Assistance Plan.

1.7.6. During the Disengagement Assistance Period, both Party may propose
changes to the Disengagement Assistance Plan and Supplier will
proactively recommend changes that are necessary or desirable. Any
changes to the Disengagement Assistance Plan will be subject to the other
Party’s approval (not to be unreasonably withheld).

1.7.7. SARS (or Successor) tasks to be performed in respect of Disengagement
Assistance will only apply where:

1.7.7.1. the task is reasonable and there is no other‘practical manner in
which Supplier can perform the Disengagement, Assistance
without such task being performed by,SARS,or a Successor; or

1.7.7.2. SARS notifies Supplier that SARSywishes,to perform such task.
1.8. Disengagement Assistance Management

1.8.1. Supplier will appoint a senior project manager as its "Disengagement
Assistance Manager" who willlbe ‘responsible for the overall performance
of the Disengagement Assistanceyandfwho will be the primary point of
contact for SARS in respect, of the Disengagement Assistance during the
Disengagement Assistance “Period. Supplier will appoint such
representative by the relevant date specified in Clause 1.7.3.1.

1.8.2. SARS will appoint a senior project manager as its "SARS Disengagement
Assistance Manager'swho will be the primary point of contact for Supplier
during the Disengagement Assistance Period.

1.8.3. Both Parties will use Commercially Reasonable Efforts to ensure that any
Disengagement Assistance issues or disputes are resolved promptly by the
Disengagement Assistance Managers. Any disputes that cannot be
resolved will be escalated in accordance with the dispute resolution
procedure set forth in Clause 22 of the Main Agreement.

1.8.4. Supplier will manage the Disengagement Assistance in accordance with
SARS’s reasonable directions, including:

1.8.4.1. resolving any Incidents or problems arising with respect to the
Disengagement Assistance;

1.8.4.2. defining an escalation process, as approved by SARS, to be
used if there is a failure in any part of the disengagement;

1.8.4.3. establishing, as directed by SARS, the necessary
communications and interfaces between SARS, Supplier, the
Successor and the Subcontractors; and subject to the
provisions of Clause 1.2 above, providing individuals with the
required expertise to perform Disengagement Assistance.
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1.8.5.

1.8.6.

1.8.7.

1.8.8.

Supplier will monitor progress of all tasks and responsibilities in the
Disengagement Assistance Plan (whether the responsibility of Supplier,
SARS or any Third Party) against the Disengagement Assistance Plan and
promptly escalate to SARS any failures (or potential failures) to perform any
tasks or responsibilities, including failures by SARS or the Successor.

Supplier will provide reports to SARS not less than once a week which:

1.8.6.1. describe the progress of the Disengagement Assistance against
the Disengagement Assistance Plan; and

1.8.6.2. identify any risks encountered during the performance of the
Disengagement Assistance and propose steps te,mitigate such
risks.

The Disengagement Assistance Managers appointédypursuant'to Clauses
1.8.1 and 1.8.2 above will meet on a weekly basisy(or asiotherwise required
by SARS) during the Disengagement AssistanceyPeriod to review the
status of the Disengagement Assistance Plan.

SARS may appoint a Successor dufing“the Disengagement Assistance
Period to manage Supplier's<{performance of the Disengagement
Assistance and any Terminated Deliverables. Supplier will follow the
direction of such Successor@nly tothe extent that:

1.8.8.1. Supplier would, be. obliged to follow SARS’s directions under
this Agreeément; and

1.8.8.2. SARS has) authorised the Successor and notified Supplier of
such authorisation.

1.9. Confidentiality and Secukity Compliance

1.9.1.

1.9.2.

Priorto agsSuccessor (other than SARS) being provided with any Supplier
Confidential Information as part of Disengagement Assistance, SARS will
enter, into a confidentiality agreement with the Successor on terms
Substantially similar to those set out in Clause 15 of the Main Agreement
or as otherwise agreed by the Parties.

SARS will procure that any Successor entering any Supplier or
Subcontractor facilities in connection with the Terminated Deliverables will
comply with Supplier's reasonable security and site regulations and policies
notified to SARS in advance.

2. SPECIFIC DISENGAGEMENT ASSISTANCE REQUIREMENTS

2.1. Bid Assistance

2.1.1.

At any time during the Term (whether before or during the Disengagement
Assistance Period), Supplier will, as requested by SARS, reasonably co-
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operate and promptly provide assistance with any bid or tender process
that SARS runs in relation to any of the Terminated Deliverables (or
potential Terminated Deliverables) including:

2.1.1.1. providing information, reports and data for inclusion in SARS’s
request for information and request for proposals;

2.1.1.2. answering questions raised by potential Successors; and

2.1.1.3. allowing potential Successors to perform reasonable due
diligence activities in respect of the relevant Deliverables,
including providing reasonable access to facilities from where
the Deliverables are performed (subject to “Supplier's
reasonable security requirements), Supplier suppoit systems
and Supplier Personnel (including personnehllocated off SARS
Sites); provided that such due diligence, will be performed in
such a reasonable manner so that it does net materially disrupt
Service performance (unless SARS excuses such disruption in
advance, in writing).

2.1.2. The bid assistance to be performed pursuant to €lause 2.1.1 above will be
at least to the level that would e required for reasonably skilled and
experienced Third Party suppliefs to:

2.1.2.1. prepare an informed, Wnon-qualified offer for the relevant
Terminated Deliverables; and

2.1.2.2. not be disadvantaged compared to Supplier (if Supplier is
invitedtowparticipate) in respect of access to information; and

in any eventmbe no less than the co-operation and assistance provided by
SARS to Supplierprior to the Effective Date.

2.2. Return of Materials

Supplierawill provide SARS with (or destroy) the SARS Confidential Information in
accardance with Clause 15.8 of the Main Agreement.

2.3. Information

2.3.1. As requested by SARS, Supplier will promptly (and in any event within 5
(five) Business Days following the request) provide SARS with and permit
SARS to share with the Successor if the Successor is not SARS:

2.3.1.1. the information and data listed in Appendix F-1
(Disengagement Assistance Data), subject to any timing
restrictions specified in that appendix;

2.3.1.2. any other information relating to the Deliverables which would
be reasonably required by a reasonably skilled and experienced
provider of services to continue to perform the Deliverables
without disruption or deterioration following the Termination
Date.
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2.4,

2.5.

2.6.

2.7.

2.3.2. Subject to Clause 1.8 above, SARS may provide to a Successor (or
potential Successor): (a) the information identified in Clause 2.3.1; and (b)
the Agreement.

2.3.3.  Supplier will provide updates to the information provided pursuant to this
Schedule F (Disengagement Assistance), during the Disengagement
Assistance Period.

Knowledge Transfer

Supplier will provide knowledge transfer services to the Successor {and SARS
where SARS is not the Successor) as reasonably required by SARS including:

2.4.1. explaining procedures, standards and operations used toperform the
Terminated Deliverables;

2.4.2. answering questions in respect of the information provided pursuant to
Clause 2.3 above; and

2.4.3. for reasonable periods during the Disengagement Assistance Period prior
to the Termination Date, allowingsSuccessorpersonnel to work alongside
Supplier Personnel on a collaborative basis, to shadow their role and
enable knowledge transfer and SARS"“may, at its discretion on a Time and
Materials Basis, extend this,Agreement for shadowing purposes as set out
in this Clause 2.4.3.

Co-operation

As requested by SARS, Supplier will co-operate with (and procure that the
Subcontractors co-operate  with) the Successor during the Disengagement
Assistance Period.

Change Freeze

Supplier will, unless otherwise approved by SARS, ensure that during the 1 (one)
monthperiod prior to the Termination Date no material changes are made to:

2:641. “the Terminated Deliverables (including to any hardware, Software or other
facilities used to perform the Terminated Deliverables), other than changes
necessary for the continued performance of the Deliverables in accordance
with the Performance Standards; and

2.6.2. any hardware, Software or contracts that SARS has the right to acquire in
accordance with Clause 3 below.

Backlogs

Supplier will perform its obligations under this Agreement so that there is not an
unreasonable backlog of requests for support or resolution of Incidents as at the
Termination Date. The final payment of invoices under this Agreement shall be
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2.8.

3.1.

withheld until the agreed backlog has been cleared.

Business Continuity

Supplier will provide the following assistance to support SARS’s requirements for
business continuity:

2.8.1.

2.8.2.

2.8.3.

where SARS is not the Successor, informing Successors of SARS’s then-
current policies and procedures with regard to backup and disaster
recovery relating to the Terminated Deliverables;

arranging for additional overlapping coverage or support threugh the
Disengagement Assistance Period to minimise disruption in‘thesevent'of an
outage during the Disengagement Assistance Period te; and

as requested by SARS, assisting in disaster recovery, testing during the
Disengagement Assistance Period to in accordanceywith the processes and
procedures detailed in the Process and Procedures ibrary.

TRANSFER OF ASSETS AND GRANT OF RIGHTS

Option to purchase hardware

3.1.1.

3.1.2.

At SARS’s election, Supplier will sell to SARS some or all of the hardware
used primarily to providesthe Deliverables to SARS. Supplier will sell
hardware that SARS"elects to purchase under this provision at the lesser of
fair market value or netibook value. For this purpose, fair market value will
be determined by a,registered valuator designated by SARS.

By the relevant date as contemplated in Clause 1.7.3.1 above, Supplier will
provide adist of any hardware that is owned by Supplier or a Subcontractor
andgiS used primarily to provide the Deliverables to SARS. The list will
specify.for each item of hardware: the manufacturer, model, configuration,
agemlocation, function in the provision of the Deliverables and net book
value.

If SARS elects to purchase hardware pursuant to Clause 3.1.1 above,
then:

3.1.2.1. as requested by SARS, Supplier will de-commission the
purchased hardware and prepare it for transportation (including
packaging) or provide it for collection by SARS or the
Successor;

3.1.2.2. risk in the purchased hardware will pass to SARS only upon
collection by SARS or upon delivery to SARS; and

3.1.2.3. Supplier will execute or provide any title, bills of sale, invoices
or other documents as may be required to give effect to this
Clause 3.1 and to perfect the transfer of title to SARS or the
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3.2.

3.1.3.

3.1.4.

3.1.5.

Successor.

If SARS elects not to purchase any such hardware, Supplier will be
responsible for the re-use or safe disposal of the same (including, if it
contains any SARS data, cleansing the same to the standards specified in
this Agreement).

Supplier will provide SARS, the Successor or both (as specified by SARS)
with such assistance as is reasonably required to ensure the migration of
SARS’s Software, SARS data or SARS-provided resources from any
hardware which SARS does not wish to acquire to alternative, hardware
designated by SARS, or secure deletion (as required by SARS).

At SARS’s election, Supplier will assign to SARS sameor all of the Third
Party contracts relating to hardware used primarily to, provide the
Deliverables to SARS. Supplier will be responsible for obtaining, at its sole
cost and expense, any Required Consents neeessary. for the assignment of
the applicable lease.

Assignment of contracts

3.2.1.

3.2.2.

SARS or a Successor (where SARS is not the Successor) will have the
option (exercisable by SARS on aycontract by contract basis) to assume
contracts for any Deliverablesfprovided by Third Parties to Supplier and
used exclusively by Supplier toyprovide Deliverables to SARS. Supplier will
take all steps necessary“toxformally assign such contracts to SARS. In
respect of ThirdfParty, Centracts, Supplier will, where required by SARS,
use Commercially Reasonable Efforts to arrange for the provision of the
Deliverables by theyThird Party to SARS under terms at least as favourable
as those inithe Third Party Contract.

Supplier will provide further information about such contracts in accordance
with@?Appendix F-1 (Disengagement Assistance Data).
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APPENDIX F-1: DISENGAGEMENT ASSISTANCE DATA

The Disengagement Assistance Data consists of:

1.1

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

2.1

2.2.

2.3.

2.4,

THIRD PARTY CONTRACTS

In respect of each Third Party contract entered into by Suppliery(or by a
Subcontractor) in relation to the Deliverables, including @entracts «with
Subcontractors, and warranties, maintenance agreements and, leasessrelating to
hardware and licences and maintenance agreements relating 10" Software:

the type of contract, such as maintenance or support services;

a description of the service being provided;

whether the contract exclusively relates to the Deliverables;

whether the contract can be assigned orwovated;

the licences, rights or permissions granted under the contract by the Third Party;
amounts payable under the tefms,of such’contract;

the remaining term of contract and termination rights;

contact details of the Third Party;

a history of dealings“with the Third Party (including performance histories against
service levels that ‘may be in effect with respect to such Third Party);

a listof projectssor unfilled orders in progress and the status of each; and

a‘copy of,each of the contracts with each Third Party.

OTHER INFORMATION

A copy of all documents in the Process and Procedures Library required to provide
the Deliverables to SARS;

Configuration documentation
Site designs

A list of any Tools, systems, hardware, assets, Software, processes and procedures
that are necessary to perform the Deliverables that will not be transferred to the
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Successor;
2.5. All Software back-ups of systems used to perform the Deliverables;

2.6. Any security features, passwords and password control policies that the Successor
needs to know to continue to perform the Deliverables;

2.7. Key support contact details for Supplier Personnel and Third Party suppliers
(excluding Subcontractors), including a contact listing of current potential alternative
sources of resources, including skilled labour and spare hardware and parts; and

2.8. Work volumes, staffing requirements, actual Service Levels and _informationson
historical performance for each Service component during the precedingsl?2 (twelve)
months.
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SCHEDULE G: REQUEST FOR PROPOSAL

[Note to the Bidder: The Request for Proposal documentation will be attached here]
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SCHEDULE H: SUPPLIER PROPOSAL

[Note to the Bidder: The Bidder's Proposal will be included upon finalisation of
Agreement]
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1.

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

2.1,

2.2.

2.3.

SCHEDULE I: BROAD-BASED BLACK ECONOMIC EMPOWERMENT

DEFINITIONS

"BBBEE" means broad-based black economic empowerment as defined in the
Broad-Based Black Economic Empowerment Act, 2003 (Act No. 53 of 2003);

"BEE Codes" means , the Codes of Good Practice on Black ‘Economic
Empowerment gazetted by the Minister of Trade and Industry under sectien 9vof the
Broad-Based Black Economic Empowerment Act, 2003 (Aet ‘No. 53 of 2003),
applicable to the Supplier, as amended from time to time;

"BEE Status" means the BEE Status of the Supplier based en its generic scorecard
as measured and certified by a Verification Agency iAmaeccordance with the
applicable BEE Codes;

"BEE Verification Certificate" means a certificatejissued by a Verification Agency,
verifying the Supplier's BEE Status levelgtheidetails) of its scorecard performance as
may be applicable, and any other aspect ofiits BEE performance under the Codes;

“‘Exempted Micro Enterprise” means an, enterprise contemplated in the BBBEE Act
and the relevant Codes

“SANAS” means the South African National Accreditation System;

“Verification Agency” means an entity contemplated by the BBBEE Codes which, at
the time of issue ofyany certificate or confirmation of any aspect of the Supplier’s
BBBEE Status,for purposes of this Agreement, is a verification agency accredited by
SANAS

B-BBEE/PROVISIONS

Supplier,warrants that as at the Effective Date it is in possession of a valid B-BBEE
certificate and shall for the Term of this Agreement use its best endeavours to
maintain and/ or improve on its current B-BBEE level as set out in Supplier's B-
BBEE certificate.

The Supplier may not subcontract more than 25% (twenty-five percent) of the value
of a Work Order to any other enterprise that does not have an equal or higher B-
BBEE status level than the Supplier, unless the Work Order is subcontracted to an
Exempted Micro Enterprise that has the capability and ability to execute the Work
Order.

Supplier will be required to provide a Verification Certificate to SARS on an annual
basis, prior to the expiry of the Supplier’s previous certificate submitted to SARS.
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2.4. SARS may, at its own cost and in its sole discretion, audit (whether by internal or
external auditors) all information provided by the Supplier in terms of this clause,
provided that where such audit exercise reveals discrepancies and inaccuracies in
the information provided by the Supplier to SARS (other than for minor or
insubstantial discrepancies), the cost of such audit will be borne by the Supplier.
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SCHEDULE J: SUPPLIER’S TAX CLEARANCE CERTIFICATE

[Note to the Bidder: The Bidder's Tax Clearance Certificate as at the time of
contracting will be attached here.]
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SCHEDULE K: SUPPLIER’S INSURANCE POLICIES

[Note to the Bidder: The Bidder's Insurance Policies as at the time of contracting will
be attached here]
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SCHEDULE L: SUBCONTRACTORS TO SUPPLIER

[Note to the Bidder: The Schedule L (Subcontractors to Supplier) will be populated
from the Proposal]
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SCHEDULE M: REQUEST FOR QUOTATION (RFQ) TEMPLATE

Appendices and Attachments

Appendix M-1 Form of a Request for Quotation (RFQ)
Appendix M-2 Form of a Work Order \
Appendix M-3 Form of a Change Order,
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SCHEDULE M

REQUEST FOR QUOTATION (RFQ) PROCESS, TERMS, CONDITIONS, RULES AND
TEMPLATES

1. INTRODUCTION

This Schedule M (Request for Quotation (RFQ) Process, Terms, Conditions, Rules
and Templates) sets out, amongst other things, the process, terms andyrules to be
adhered to in the invitation, participation and evaluation of RFQs issued initerms of
RFP 17/2012.

1.1. Issuance of an RFQ

RFQs may be issued to Preferred Suppliers within a Scanner Tower, such Scanner
Tower being, at SARS sole discretion, a Scannéer *Tewer, within which NISD
Solution(s) to SARS’s then-identified businessf requirements are likely to be
satisfied.

1.2. Participation in the RFQ Process

1.2.1. Where SARS requests Rreferred Supplier to provide quotation in terms of
this RFQ process in respectof ‘any NISD Solution(s) the Preferred Supplier
must:

1.2.1.1. furnish{ SARS \with a detailed written quotation or proposal upon
whichr will, be _stated an all-inclusive price for such Services (with
the components of the quoted pricing being specified), the
technical specifications, additional warranties, maintenance and
maintenance cost and checklists of all Deliverables, the details as
to the date until which the quotation will be open for acceptance by
SARS and any other information required by SARS;

1.2.22. ensure that the quotation referred to in clause 1.2.1.1 above is
accompanied by a copy of the existing relevant insurance policy of
the Preferred Bidder that is satisfactory to SARS’s requirements
or details of an insurance policy the Preferred Bidder intends
entering into to satisfy SARS’s requirement;

1.2.1.3. comply with all the dates and times, including attendance at
compulsory briefing sessions; site visits; requests to visit reference
sites, as may be specified in the ‘Required Dates with regard to
this RFQ’ clause contained within the RFQ. This will correspond to
clause 2.2 of the RFQ Template (Appendix M-1 to this Schedule),
as it may be amended by SARS; and

1.2.1.4. notwithstanding that the Preferred Supplier cannot provide a
complete solution; complete pricing or cannot meet the mandatory
compliances, the Preferred Supplier must submit a response to the
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2.1

2.2.

3.1.

RFQ. The Preferred Supplier must indicate in its response that it
does not comply in the sections where such responses must be
made. The Preferred Supplier may provide additional
documentation as part of its response to set out the reasons for its
non-compliance.

1.2.2. No contractual obligation is imposed on SARS by the acceptance of
Preferred Supplier's response to an RFQ and it is specifically recorded that
no terms and conditions contained in any quotation document will have any
force and effect. It is the intention of the Parties that on acceptance of any
quotation by SARS a Work or Change Order will be cencluded in
accordance with this Agreement.

TERMS AND CONDITIONS OF THE RFQ

Unless otherwise specified in the RFQ all RFQsssued under RFP 17/2012 are
issued in accordance with the following terms' andéconditions contained in this
Schedule M or any other provision of this NISBsSolutions/Agreement.

SARS reserves the right in its discretion to:

2.2.1. make no award or to awardithe RFQifor'only some of the scope of an RFQ;

2.2.2. withdraw, suspend or cancel an RFQ or the RFQ process at any time and
without providing reasons;

2.2.3. not provide reasons for, itsyrejection or the failure of any Preferred Supplier
or its response to,.an RFQ;

2.2.4. change any of itsgequirements as set out in an RFQ);
2.2.5. change any coendition, procedure or rule of an RFQ);

2.2.6. amend;vary, or supplement any of the information, terms or requirements
contained in an RFQ, any information or requirements delivered pursuant to
amRFQ;

2.2%.  ‘re-issue an RFQ; and

2.2.8. provide further information in respect of, and modify the provisions of, this
RFQ at any time prior to the Closing Date (specified in clause 2.2 (Required
Dates with regard to this RFQ)) by notice to all Preferred Suppliers.

EVALUATION

Upon receipt of the RFQ response from the Preferred Suppliers, SARS will evaluate
the responses. During and /or following the evaluation of responses to the RFQ,
SARS may:

3.1.1. at its sole discretion, request one or more presentations from the
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3.1.2.

3.1.3.

3.1.4.

3.1.5.

respondents to the RFQ to assist SARS in the understanding and
evaluation of the proposed Solution;

request Preferred Suppliers to provide any necessary clarifications either in
person or in written form as advised by SARS;

conduct a Best and Final Offer (BAFO) process with respect to some or all
of the scope of the RFQ;

conduct a due diligence on any Preferred Supplier, which may include
interviewing customer references or other activities to verify a Preferred
Supplier's submitted or other information and capabilities (including visiting
the Preferred Supplier's various premises and production_ sitesyto verify
certain stated facts or assumptions) and in which regard, the, Preferred
Supplier will be obliged to provide SARS with all such“access, assistance
and/or information as SARS may reasonably request;.or

take any other action it deems appropriate.

3.2. Award of the RFQ

3.2.1.

3.2.2.

The Supplier may be required to {0dge a Performance Bond of an amount
specified in the RFQ or as required by the provisions of clause 24.16 of the
Main Agreement;

The successful Supplierywill_be required to enter into a Work Order
agreement with SARSwwithinyl4 (fourteen) days, unless an extension to this
period is grantedsby, SARS. Such Work Order will contain the Supplier's
Response to the RFQ"as an attachment and will be in essentially the form
contained inrAppendix M-2 to this Schedule M.
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APPENDIX M-1: FORM OF A REQUEST FOR QUOTATION (RFQ)

This Request for Quotation (RFQ) No. dated as of [ ] (the
‘RFQ Issue Date’) is being issued pursuant to RFP 17/2012 and the terms of the Agreement
between South African Revenue Service ("SARS”) and [ ] (Proprietary)
Limited, (Registration No. [ 1) ("Supplier”) dated as of | ]

Capitalised terms used but not defined herein shall have the meaningssgiveniio them
under Annexure A (Glossary) to the aforesaid Agreement.

[Note to Parties: SARS will specify the elements of the REQuwunderithe following
headings. SARS may make changes to the form of the REQ setiout below to suit
the purposes of a particular RFQ]

1. RFQ PROCESS

1.1. General Notices

1.1.1. This RFQ is issued for quetations fram Preferred Suppliers in Scanner
Tower(s) [ ]

1.1.2. The Preferred Supplier must gquete for the solution in South African Rand
(ZAR) at the rate of | ] Rand to the US Dollar (USD).

1.1.3. Responses to this RFQ must be received by SARS at the following address
before the £losing,Date specified in clause 2.2 (Required Dates with regard
to this RFQ)

1.1.4. The . SARS_contact for any communication in connection with this RFQ is

[ ]

1.1.54 This RFQ will be evaluated in accordance with the [ ]. [Note
tomParties: this will specify whether this is to be evaluated in
accordance with the 80/20 or 90/10 preference points system (or any
other system as may be specified by legislation or regulation in force
at the time of RFQ issuance.]

[Note to Parties: The following clauses may be included at SARS’s sole
discretion]

1.1.6. Preferred Suppliers must attend a compulsory briefing session / optional
briefing session / site visit to be conducted at the date and time specified in
in clause 2.2 (Required Dates with regard to this RFQ)

1.2. RFQ Process Overview

[Note to Parties: SARS will specify the detailed process to be followed in
executing the RFQ process. This may include the requirements for customer
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2.1

2.2.

2.3.

visits, site visits, presentations, proof of concepts, onsite demonstrations
etc.]

SARS’S SOLUTION REQUIREMENTS
Overview

[Note to Parties: SARS will specify the general executive overview of the
required solution.]

Required Dates with regard to this RFQ

[Note to Parties: SARS will provide the dates and times by which orren which
activities or Deliverables with regard to the RFQ are to besheld or.met. SARS
may add or delete items from this table.]

No Description Start Date/Time End Date/Time
1. | RFQ issue
> Compulsory Briefing
" | Session / Site visit
3 Preferred Supplier to
" | submit questions
4 SARS to respond to
" | written questions
5 RFQ due (the “RFQ
" | Closing Date”)
6 Delivery date required
" | to the NISD Solution

Business Requirements Specification

[Note to Parties:“SARS will provide a description of business requirements,
the specifications of which must be met by the Supplier’s proposed solution
whigh may inelade the following headings.]

2:3.1. “ymodels, diagrams identifying solution components and options which the
Supplier should be capable of satisfying

2.3.2. supporting descriptions
2.3.3. physical site location(s)
2.3.4. any interfacing and integration requirements

2.3.5. any enhancement, customisation, development and integration services
relating to software and systems

2.3.6. mandatory performance requirement of the solution and/or individual
components

2.3.7. requirements for availability, maintainability, serviceability

2.3.8. applicable SARS policies, process, procedures, standard and guidelines
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2.3.9. environmental requirements

2.3.10. reporting requirements

2.3.11. infrastructure requirements to construct customised building structures
2.3.12. service levels applicable\

2.3.13. service coverage period

2.3.14. solution testing

2.3.15. acceptance testing requirements

© South African Revenue Service 2013
Appendix M-1: Form of a Request for Quotation (RFQ) Template
SARS RFP 17-2012 4-1 Non-intrusive Inspection Scanning and Detection Agreement Page 191 of 203



RFQ RESPONSE SECTION

3.

3.1.

MANDATORY STATEMENT OF COMPLIANCE

Pre-qualification requirements

The Preferred Supplier must indicate in the following table the status of its
compliance with mandatory provisions necessary to qualify to offer a NISD Solution
to SARS under the terms and conditions of this RFQ. Any attachments to the RFQ
in support of the compliance claims must be attached to the Preferréd, Suppliers

response to the RFQ

Table 1 Preferred Supplier Response to mandatory complian¢es

Mandatory Compliance

Compliance
(Y/N)

Preferred Supplier warrants that it is tax compliant as of the*date, of
submission and that a valid Tax Compliance Certificate,has,been
attached

Preferred Supplier warrants that it is authorised by ©EMs of all
equipment proposed as part of the NISD Selutien ta supply, install,
maintain and support such equipment and that the authorising letters
from the OEMs have been attached

Preferred Supplier warrants that'the,proavision of this equipment by the
Supplier will be in compliancewwithythe Private Security Industry
Regulation Act (PSIRA) and that\proof of the PSIRA registration
and/or exemption have'been attached

Preferred Supplier agrees to retain the validity of the RFQ proposal
for [ ] days frem the date"of submission.

Preferred Supplierwarrants that the proposed NISD Solution(s) meet
the requirements.of the RFQ

[Note to Parties: the compliance items below may be removed by
SARS if they are not required/relevant to the scope of this RFQ)]

Preferred Supplier warrants that it and/or its Subcontractor(s) has a
current and active registration with the Construction Industry
Development Board (CIDB) within the class necessary to perform the
construction requirement within the RFQ scope and that proof of the
registration has been attached

Site Survey report attached (including condition of the site, full and
comprehensive plan of work to be undertaken at site to meet the
minimum site conditions, any work or other responsibilities to be
fulfilled by SARS)

All Dependencies (all work or other responsibilities to be fulfilled by
SARS) have been specified in the Dependencies template
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4.1.

4.2.

4.3.

4.4.

4.5,

Preferred Supplier warrants that all assigned personnel under its
control possess the accreditations requested in this RFQ.

PREFERRED SUPPLIER’S SOLUTION
Technical Response

[Note to Preferred Supplier: guided by the SARS solution architecture and
associated solution requirements the Preferred Supplier must“provide a
comprehensive and detailed technical solution specificationyusing 4text,
graphics, and any other media which will aid in the explanation of the'solution
in this section].

Plan of Work

[Note to Preferred Supplier: The Preferred Supplien, must’specify a detailed
project plan with named deliverables and delivery'dates together with details
of resources to realise the NISD Solution aceeptanced

Operational Specification

[Note to Preferred Supplier: The, Preferred Supplier must provide a full
description of the operational requirements of the proposed solution.]

SARS Responsibilities

[Note to PreferredmSupplier: The Preferred Supplier must specify the
dependencies that the Preferred Supplier has on SARS to deliver the required
NISD Solution]

Exclusions

[Note toPreferred Supplier: The Preferred Supplier must specify any aspects
of deliverables of the required solution as set out in Clause 2.3 (Business
Requirements Specification) that have been excluded from the Preferred
Supplier’s solution]

PRICING RESPONSE

The Preferred Supplier has provided complete pricing to satisfy all aspects
Deliverables of the solution as set out in Clause 2.3 (Business Requirements
Specification) of this RFQ

The Pricing provided by Preferred Supplier is valid for a period of 90 (ninety) days.

[Note to Parties: The Pricing template to be used in response to an RFQ will,
in form, be as is supplied in the following tables. SARS may add, change or
delete elements of the table(s) as may suit the purposes of a particular
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business requirement.

Note that the templates may be issued as a separate attachment and possibly
in a different application (e.g. Excel sheets)
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Acquisition, Monthly Maintenance and Monthly Break-fix

Monthly Monthly Monthly Break-fix Charge Monthly Break-fix Travel Charge
Maintenance Maintenance (Incl VAT) (Incl VAT)
Acquisition price Charge Travel Charge
Iltem (ot /AS) (M(z:\?:tl(\r/lgln-)ce (M(zjlri]:tl \:::)ce (Support Level / Service Coverage Period (excl parts)) (Support Level / Service Coverage Period (excl parts))
Payment 1 Payment 2 Payment 3 Bus Hrs |After Hrs | Bus Hrs |After Hrs Bronze Silver Gold Bronze Silver Gold
(40%) (40%) (20%) Std Premium | Std |Premium Std Premium Std Premium Std Premium Std Premium
Hardware
Software
Services
Delivery to site
Implementation
Site survey
Design & Plan
Construction
Execution
Commission & Test
Time and Material rates
| Material Markup | Percentage |
IM_arkup specified as a percentage (Non-OEM materials) | 0% |
Business Hours After Hours Saturday Sun/Public Holidays
Time and Material Personnel Rates Rate/hour (Incl VAT) Rate/hour (Incl VAT, Rate/hour (Incl VAT) Rate/hour (Incl VAT)
Hourly Daily Monthly Standby | Hourly Daily | Monthly [ Standby | Hourly Daily | Monthly |Standby| Hourly Daily | Monthly [Standby

Scanner Technician (At least NOF Lvl 4 qualification + 2 yrs exper|

Scanner Engineer (At least NQF Lvl 5 qualification + 5 yrs experiel

Software Specialist (At least NQF Lvl 5 qualification + 5 yrs experig

Air-conditioning Technician (At least NQF Lvl 4 qualification + 2 yr

Air-conditioning Engineer (At least NQF Lvl 5 qualification + 5 yrs

Power and Electronic Technician (At least NQF Lvl 4 gualification

Power and Electronic Engineer (At least NQF Lvl 5 qualification +

Electrical Technician (At least Electrical Trade Certificate + 2 yrs e

Electrician (At least Registered Master Electrician / Installation Ele]

Electrician (At least Registered Master Electrician / Installation
Electrician with Heavy current HT + 5 yrs experience)

Fire Protection Technician (At least Registered and approved by §

Project Manager

Trainer (Hardware Operations)

Trainer (Image Recognition)

Scanner Technician

Diesel Technician (At least NQF Lvl 4 qualification + 2 yrs experief

Diesel Engineer(At least NQF Lvl 5 qualification + 5 yrs experienc:

Draughtsperson

General Handyperson

IT Architect

Service Delivery Manager
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Business Hours After Hours Saturday Sun/Public Holidays
Time and Material Personnel Rates Rate/hour (Incl VAT) Rate/hour (Incl VAT Rate/hour (Incl VAT) Rate/hour (Incl VAT)
Hourly Daily Monthly Standby | Hourly Daily | Monthly | Standby | Hourly Daily | Monthly |Standby| Hourly Daily Monthly [Standby
Scanner Technician (At least NQF Lvl 4 qualification + 2 yrs expert
Scanner Engineer (At least NQF Lvl 5 qualification + 5 yrs experiej
Software Specialist (At least NQF Lvl 5 qualification + 5 yrs experig
Air-conditioning Technician (At least NQF Lvl 4 gualification + 2 yr
Air-conditioning Engineer (At least NQF Lvl 5 qualification + 5 yrs
Power and Electronic Technician (At least NOF Lvl 4 qualification
Power and Electronic Engineer (At least NQF Lvl 5 qualification +
Electrical Technician (At least Electrical Trade Certificate + 2 yrs €|
Electrician (At least Registered Master Electrician / Installation Ele
Electrician (At least Registered Master Electrician / Installation
Electrician with Heavy current HT + 5 yrs experience)
Fire Protection Technician (At least Registered and approved by §
Project Manager
Trainer (Hardware Operations)
Trainer (Image Recognition)
Scanner Technician
Diesel Technician (Atleast NQF Lvl 4 qualification + 2 yrs experief
Diesel Engineer(At least NQF Lvl 5 qualification + 5 yrs experiencg
Draughtsperson
General Handyperson
IT Architect
Service Delivery Manager
Rate per km
Time and Material Travel rate (incl VAT)
Time and Material Travel rate R =
Labour, Travel and Material Sensitivity Factor
A I B | C

S

nsitivity Factor

%)

Type of Deliverable

Percentage of
rate/charges quoted
affected by Forex
rate

Percentage of
rates/charges
quoted
affected by CPI

Percentage of
rates/charges
quoted affected by
AA travel rate

Monthly Maintenance Charge

Monthly Maintenance Travel Charge

Monthly Break-fix Charges

Monthly Break-fix Travel Charge

T&M Labour

T&M Travel

Payment schedule

Upon delivery of all hardware,and software components of the NISD Solution to the site intended for installation and commiss\onin]

Upon sign off of the’/Acceptance Criteria

Payment 1 40%
Payment 2 40%
Payment 3 20%
defect or deficiency.

Upon completion of a period of at least 30 (thirty) continuous days in

with its Dt

ion and the

Work

Order or Change Order, without.an.outage (other than an outage attributable solely to user error) and without exhibiting a material
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APPENDIX M-2: FORM OF A WORK ORDER

THIS WORK ORDER NO. dated as of [ ] (the ‘Work Order
Commencement Date’) is being executed pursuant to the Agreement between South
African Revenue Service ("SARS”) and [ ] (Proprietary) Limited, (Registration
No. [ 1) ("Supplier”) dated as of [ ], the terms of which are
incorporated herein by reference (the “Work Order”). Capitalised terms used but not defined
herein shall have the meanings given to them under Annexure A (Glossary) to the
aforesaid Agreement.

Any conflict between the terms and conditions of this Work Order and or,the Agreement shall
be addressed in accordance with Clause 2.3 of the Main Agreement

1. NATURE OF WORK ORDER

This Work Order (is/is not) issued in terms of thé Restricted Work Order provisions
of the Agreement.

2. RFQ REFERENCE
The RFQ that gave rise to this Wark Order is [ ].
3. DESCRIPTION OF THE NISB.S©LUTION

[Note to the Parties:Insert a description of the NISD Solution to be provided
by the Supplier./ Identify™all Supplier resources, hardware, software and
services to be previded by Supplier and any Third Party Software to be
provided bysRrefermred“Supplier.]

4. DURATION-AND TIMELINE
[Note'te.the Parties: delete whichever is not applicable]

4.1, This*Work Order will commence on the Work Order Commencement Date and will
terminate on | ] unless extended or terminated earlier in accordance
with the Agreement.

4.2. Preferred Supplier shall procure, modify, plan, design, develop and/or implement the
deliverables that are identified and described in Table B-1.

[Note to the Parties: Identify each work order deliverable and provide the other
information required to complete Table B-1]

Table B-1
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Name of deliverable

Description

Key Milestones and

Timeline

5. SERVICE LEVELS AND SERVICE LEVEL CREDITS

[Note to the Parties: list any applicable Service Levels and ‘Serviee ‘Level

Credits]

6. SUPPLIER CHARGES

Supplier's Charges for Services under this Work, Order shall be the amount of R
[ ] in accordance with Table B-2"below:

Table B-2

Name of Deliverable

Allocated Portion of the Fixed Price

Total:

[Notegtonthe Parties: Please list the name of each Deliverable identified in
Tables B-3.and take note of Payment Milestones for each such Deliverable as
set outiin Table B-2. Table B-3 may be adapted to suit the requirements]

Table B-3

Payment
Name of y

Deliverable .
Deliverable

Amount to be Paid

Milestones for such | Upon Achievement

of Milestone

Dates that Payment
Milestones are to
be Achieved

© South African Revenue Service 2013
Appendix M-2: Form of a Work Order

SARS RFP 17-2012 4-1 Non-intrusive Inspection Scanning and Detection Agreement

Page 198 of 203




Table B-3

Payment Amount to be Paid | Dates that Payment
Name of . . .
Deliverable Milestones for such | Upon Achievement Milestones are to
Deliverable of Milestone be Achieved
Total:

[Signature blocks appear on the next page.]

© South African Revenue Service 2013
Appendix M-2: Form of a Work Order
SARS RFP 17-2012 4-1 Non-intrusive Inspection Scanning and Detection Agreement Page 199 of 203



The Parties’ duly authorised representatives hereby confirm their acceptance of this Work
Order.

[Supplier name] South African Revenue Service
By: By:

Printed: Printed:

Title: Title:

Date: Date: &/\
[Supplier name] South Africa venue Service
By: By:

Printed: Pri

Title: it

Date:

X
&
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APPENDIX M-3: FORM OF A CHANGE ORDER

THIS CHANGE ORDER NO. dated as of [ ] (the ‘Change
Order Commencement Date’) is being executed with respect to the Work Order
#(s) and pursuant to the Agreement between South African Revenue Service
("SARS”) and [ ] (Proprietary) Limited, (Registration No. [ D
("Supplier”) dated [ ], the terms of which are incorporated herein by reference.
Capitalised terms used but not defined herein shall have the meanings given to them under
Schedule A (Glossary) of the aforesaid Agreement.

All terms and conditions of the Work Order(s) not specifically amended, in‘terms of this
Change Order will remain in full force and effect. Any conflict betweentthe terms and
conditions of this Change Order and or the Agreement shall besaddressed in accordance
with Clause 2.3 of the Main Agreement.

1. DESCRIPTION OF THE CHANGES TO WORK ORDER(S)

[Note to the Parties: Insert the detail of thefchanges 10 the Work Order(s) referenced
under this Change Order. Upon execution of> this, Change Order the Supplier shall
implement such changes. For purposes of clarity, any new NISD Solutions and/or
Projects shall be provided only undérm\WorkyOrders and not under Change Orders.]

Work Order details to which this Change Order Applies

Work Order Commencement Date of Work Order to which this Change Order
Number applies
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[Note to the Parties: the tables below should be used to reflect the content of the
Change Order as it changes the Work Order(s). Where appropriate, necessary
deviations from the Form of the Change Order may be used to reflect the content of
the change, for example: to reflect the addition of pricing tables, diagrams etc.]

ADDITIONS

Clauses to be added to the Work Order(s) specified below

Work Order Clause(s) to be added

MODIFICATIONS

Clauses in Work Order(s) to be changed as specified below

Work Order Clause in Work Order Modified clause

DELETIONS

Clauses in Work Order(s) to be deleted

Work Order Clause(s) to be deleted

2. CONTENT"OF CHANGE WORK ORDER

[Note to ‘the Parties: this section should contain the entire content of the Work
Order(s) as.they are changed by the Change Order. The content below should reflect
the'eontent 'of the Work Order as it may have been affected by Change Orders entered
into prior to the execution of this Change Order]
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The Parties’ duly authorised representatives hereby confirm their acceptance of this Change
Order.

[Supplier name] South African Revenue Service
By: By:

Printed: Printed:

Title: Title:

Date: Date: «\
[Supplier name] South African Service
By: By:

Printed: Pr a

Title: :

Date: te:

X
&
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