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1. [bookmark: _Toc214041908]INTRODUCTION

1.1 SARS invited proposals for the establishment of a panel for printing, labelling, packaging and distribution of communication material services (“the Panel”) through Request for Proposal No. 36/2025 (“RFP”), as more fully described in the RFP.

1.2 The Service Provider submitted a proposal in response to the RFP (“the Proposal”). 

1.3 SARS has, subject to the conditions indicated in the RFP, placed the Service Provider on the Panel.	Comment by Gloria Shikhathi: The placement is subject to another RFX process, hence we rather say this.

1.4 This Agreement contains the terms and conditions of engagement by SARS of the Service Provider.

2. [bookmark: _Toc214041909]DEFINITIONS AND INTERPRETATION

2.1 The headings to the clauses of this Agreement are for reference purposes only and will not govern or affect the interpretation of or modify or amplify the terms of this Agreement.

2.2 Unless inconsistent with the context, the words and expressions have the following meanings, and similar expressions will have corresponding meanings-

2.2.1 “Agreement” means this Master Services Agreement, the RFP and all annexures hereto. Also included are all amendments, variations and/or substitutions to the Agreement, which have been reduced to writing and signed by the Authorised Signatories;

2.2.2 “Applicable Law” means any of the following to the extent applicable to the Service Provider, and where applicable, to SARS or the Services:

2.2.2.1 any original or subordinate legislation;

2.2.2.2 the common law; 

2.2.2.3 any binding court order, judgment or decree; 

2.2.2.4 any applicable industry code of conduct, policy or standard enforceable by law, including, without limitation, applicable international standards for quality management published by the International Organization for Standardization and/or the South African Bureau of Standards; or

2.2.2.5 any direction, policy or order that is given by a Regulatory Authority;

2.2.3 “Authorised Signatories” means a signatories authorised by SARS and the Service Provider respectively to sign the Agreement, any amendments and/or addenda hereto; 

2.2.4 “Business Day” means any day other than a Saturday, Sunday or public holiday in South Africa;

2.2.5 “Commencement Date” is (TO BE ADDED), notwithstanding the date of signature of this Agreement;

2.2.6 “Commercially Reasonable Efforts” means taking such steps and performing in such a manner as a well-managed entity would where such entity was acting in a prudent and reasonable manner to achieve the particular result for its own benefit;

2.2.7 “Confidential Information” means Personal Information defined as such in terms of POPIA; SARS IT Infrastructure, Deliverables, any proprietary or confidential information or data of any nature, tangible or intangible, oral or in writing, in any form or on any medium, whether received by direct communication or observation by the Receiving Party. It includes SARS’ Confidential Information and Taxpayer Information as defined in Chapter 6 of the Tax Administration Act, 2011 (Act No. 28 of 2011), as well as any information required to be kept confidential in terms of any other Applicable Law.

Information must be regarded as confidential if by its nature, content, or circumstances of disclosure of the information is, or ought reasonably to have been identified by a receiving party as such by reason of such information not being generally known to, or readily ascertainable by third parties generally. Such information includes-

a) information regarding Personnel, independent contractors and suppliers of the Disclosing Party, processes, procedures, projections, manuals, forecasts and analyses, security or intellectual property owned by or licensed to the Disclosing Party;

b) information relating to the knowledge, know-how, expertise, trade secrets and activities of the Disclosing Party; 

c) information relating to the Services and any aspect thereof; and

d) any information which a Party (without creating a presumption that only so designated information is confidential), acting reasonably, may designate in writing, at the time of disclosure to the Receiving Party, as being confidential information;

2.2.8 “Deliverable” means any output, product, result, record, distribution work or material produced or developed by the Service Provider or the Service Provider’s Personnel for or on behalf of SARS, in the process of or as a result of executing an RFX awarded to the Service Provider pursuant to this Agreement;

2.2.9 “Designated Representative” means the SARS employee designated pursuant to this Agreement, or his/her appointed delegate, as the person who will interface with the Service Provider on all matters relating to the general administration of this Agreement, and who will manage the overall performance of the Service Provider over the contract term, and to whom all SARS directed communication regarding this Agreement must be addressed;

2.2.10 “Fielded Personnel” means individuals presented in the Proposal, for specific roles required by SARS in the RFP, as well as any other staff who may have been indicated by the Service Provider in the Proposal;

2.2.11 “Key Account Manager” means a member of staff of the Service Provider, who has been presented to SARS in the Proposal as such, and responsible for the oversight and overall management of this Agreement on behalf of the Service Provider; who shall also act as central point of contact between SARS and the Service Provider;

2.2.12 “Losses” means all losses, liabilities, costs, expenses, fines, penalties, damages and claims, and all related costs and expenses as determined in Law;

2.2.13 “Panellists” means service providers placed on the Panel;

2.2.14 “Parties” means SARS and the Service Provider and “Party” is a reference to any one of them;

2.2.15 [bookmark: _Hlk129527605]“Personal Information” means Personal Information as defined in POPIA, relative to the Services and this Agreement; and for the purpose of this Agreement reference to Personal Information includes Special Personal Information as defined in POPIA;

2.2.16 “Personal Information Processing Addendum” means Annexure B hereto, which represents the written agreement between Responsible Party and Operator contemplated in section 21 of POPIA; 

2.2.17 “POPIA” means the Protection of Personal Information Act, 2013 (Act No.  4 of 2013);

2.2.18 “Regulatory Authority” means any organ of state, government agency or institution, international body or organisation which has–

2.2.18.1 jurisdiction over the Services or parts thereof; or

2.2.18.2 administrative or oversight responsibility pertaining to any Applicable Law;

2.2.19 “RFP” means SARS’ invitation to service providers to submit proposals for the establishment of a panel for printing, labelling, packaging and distribution of communication material services to SARS dated 7 November 2025, with reference number 36/2025, which is incorporated herein by reference; 

2.2.20 “RFX” means a written document issued by SARS containing service specifications, inviting Panellists to submit written quotations for the provision of Services in response to ad hoc SARS needs, as contemplated in this Agreement;

2.2.21 [bookmark: _Ref54596732]“SARS” means the South African Revenue Service, an organ of state established in terms of section 2 of the South African Revenue Service Act, 1997 (Act No. 34 of 1997), with its principal address at Lehae La SARS, 299 Bronkhorst Street, Nieuw Muckleneuk, Pretoria;

2.2.22 “Service Provider’s Personnel” means the Key Account Manager, Fielded Personnel, as well as any other individual or agents who may be involved in the execution of the Services in any awarded RFX;

2.2.23 “Services” means ad hoc printing, labelling, packaging and distribution of communication material services to SARS as more fully detailed in the RFP; this Agreement, as well as in any RFX, including functions or responsibilities not specifically mentioned herein but which are reasonably and necessarily required for the proper and complete execution of the Services;

2.2.24 “Termination Date” is (TO BE ADDED); and

2.2.25 “VAT” means Value-Added Tax levied in terms of the Value-Added Tax Act, 1991 (Act No. 89 of 1991). 

2.3 Any reference in this Agreement to-

2.3.1 A clause shall, subject to any contrary indication, mean reference to a clause in this Agreement; and

2.3.2 A person refers to any person including juristic entities.

2.4 Unless inconsistent with the context or save where the contrary is expressly indicated-

2.4.1 if any provision in a definition is a substantive provision conferring rights or imposing obligations on any Party, notwithstanding that it appears only in the Definitions and Interpretation clause, effect shall be given to it as if it were a substantive provision of this Agreement;

2.4.2 When any number of days is prescribed in this Agreement, same shall be calculated exclusively of the first and inclusively of the last day unless the latter falls on a day which is not a Business Day, in which case the last day shall be the next Business Day;

2.4.3 any reference in this Agreement to an enactment is to that enactment as at the signature date and as amended or re-enacted from time to time;

2.4.4 any reference in this Agreement to this Agreement or any other agreement or document shall be construed as a reference to this Agreement or, as the case may be, such other agreement or document as same may have been, or may from time to time be, amended, varied, negotiated or supplemented; and

2.4.5 no provision of this Agreement constitutes a stipulation for the benefit of any Person who is not a party to this Agreement.

2.5 Unless inconsistent with the context, an expression which denotes-

2.5.1 any one gender includes the other gender; and

2.5.2 the singular includes the plural and vice versa.

2.6 The termination of this Agreement will not affect the provisions of this Agreement which operate after any such termination or which of necessity must continue to have effect after such termination, notwithstanding that the clauses themselves may not expressly provide for this. 

2.7 This Agreement is binding on the executors, administrators, trustees, permitted assigns or liquidators of the Parties as fully and effectually as if they had signed this Agreement in the first instance and reference to any Party is deemed to include such Party’s executors, administrators, trustees, permitted assigns or liquidators, as the case may be.

2.8 Where figures are referred to in numerals and in words, if there is any conflict between the two, the words shall prevail.

2.9 The Parties hereby agree that this Agreement shall not be construed against a Party on the grounds that such Party drafted, or was responsible for drafting any or the majority of the provisions.

3. [bookmark: _Toc179617255][bookmark: _Toc519590959][bookmark: _Ref341885616][bookmark: _Toc214041910]DURATION
[bookmark: _Ref341885638]
3.1 This Agreement commences on the Commencement Date and subsists until the Termination Date, unless otherwise terminated earlier in terms of this Agreement. 

4. [bookmark: _Ref342035945]ENGAGEMENT MODEL
[bookmark: _Toc214041911]
4.1 SARS will utilise the Panel on an ad hoc, as and when required basis. 

4.2 In the event a need arises and SARS wishes to procure Services, it will issue an RFX to all Panellists, whereupon responses to the RFX will be evaluated and awarded to the successful Panellist. This Agreement does not entitle the Service Provider to any work contemplated in the RFP, nor does it entitle the Service Provider to the award of any RFX.

4.3 The provisions of this Agreement shall apply to each and every RFX. The Service Provider must, where awarded an RFX, provide the Services subject to the terms and conditions of this Agreement generally, and in particular subject to the specifications set forth in the relevant RFX.

4.4 The Service Provider may not execute any of the Services without a written notification of award of the underlying RFX, as well as receipt of a purchase order issued by SARS. For this purpose, it is expressly recorded that the Service Provider shall not have any right of recourse or claim against SARS, whether financial or otherwise, as a result of any Services rendered or work done without a purchase order and letter awarding the RFX to the Service Provider.

4.5 SARS does not guarantee that any RFX issued will be awarded.

4.6 The award of an RFX by SARS will be based solely on competitive processes, and being a Panellist does guarantee an award or any work by SARS.
[bookmark: _Toc179617256]
5. SERVICE PROVIDER’S OBLIGATIONS
[bookmark: _Toc214041912]
5.1 General Obligations

The Service Provider must-

5.1.1 when required, timeously respond to any RFX, failing which the Service Provider may be passed over for the specific RFX;

5.1.2 ensure timeous availability of Service Provider’s Personnel where an RFX has been awarded to the Service Provider; 

5.1.3 ensure that the Service Provider’s Personnel are sufficiently qualified, competent and capable to perform the Services when so required;

5.1.4 ensure that it adheres to written and reasonable requests or instructions by the Designated Representative: Provided such requests or instructions are lawful, and are within the framework of this Agreement; 

5.1.5 [bookmark: _Ref51684391]ensure that the Key Account Manager contemplated in its Proposal is duly assigned as such;

5.1.6 ensure that the Service Provider’s Personnel observe confidentiality and do not use any information obtained pursuant to this Agreement for any reason other than for reasons envisaged in this Agreement;

5.1.7 comply with this Agreement and, where applicable, an RFX; 

5.1.8 [bookmark: _Ref214042299]have in place and maintain a commercially reasonable business continuity plan to support its ability to comply with this Agreement, as well as mitigate disruption and risks to continuity of the Services; and

5.1.9 act impartially and ethically at all times, and where applicable, act in accordance with the code of ethics / conduct of its industry or business. 
[bookmark: _Ref497471687]
5.2 Service Provider’s obligations when executing an RFX

The Service Provider shall, when executing an RFX- 

5.2.1 comply with the RFX and any conditions indicated therein; 

5.2.2 ensure continuity of Services;

5.2.3 observe and adhere to all the Service Levels that may be prescribed / indicated in or pursuant to an RFX;

5.2.4 monitor implementation of the Services against set targets, costs and timeframes;

5.2.5 take Commercially Reasonable Efforts to prevent, overcome and mitigate any adverse effects that might ensue, to the extent required to achieve the relevant outcome; and

5.2.6 comply with Applicable Law.
[bookmark: _Ref146794165]
5.3 Deliverables

5.3.1 The Service Provider must obtain SARS’ acceptance and sign-off for every Deliverable contemplated in the RFP and an awarded RFX.

5.3.2 The Service Provider must, when executing an RFX, present Deliverables which are free from disclaimers, conditions, or qualification to SARS for acceptance and sign-off.

5.3.3 The Service Provider shall bear the risk of loss or errors in respect of Deliverables not yet accepted by SARS.

5.3.4 SARS shall have the right to review and accept or reject all Deliverables and/or any components of such Deliverables to be provided by the Service Provider to SARS under this Agreement.

5.3.5 Should SARS not accept a Deliverable- 

5.3.5.1 SARS will provide the Service Provider with written notice of its non-acceptance, as well as reasons thereof;

5.3.5.2 The Service Provider undertakes to avail itself to liaise with SARS regarding any queries arising regarding a Deliverable; and

5.3.5.3 The Service Provider must, at its own costs, correct any deficiencies raised by SARS within one (1) Business Day (or such other shorter period as the circumstances may require) of receiving SARS' notice, whereafter the Deliverable will be resubmitted to SARS for another review. 

5.3.6 In the event a deficiency/ies is still not corrected by the Service Provider after the first resubmission, then SARS may, in its sole discretion, elect to–

5.3.6.1 direct the Service Provider to continue its efforts to make the Deliverable acceptable to SARS, in which case the Service Provider shall continue such efforts at its costs; 

5.3.6.2 invoke step-in rights as contemplated in clause 27 below; or

5.3.6.3 reject the Deliverable for non-conformity and declare a dispute to be dealt with in terms of clause 18 below.

5.4 [bookmark: _Ref147855197]Audit Rights

5.4.1 The Service Provider must co-operate as may be requested by SARS, to enable SARS to, amongst other things, comply with an enquiry from a Regulatory Authority.

5.4.2 For the duration of this Agreement and for a period of five (5) years or such other longer period as may be prescribed by Applicable Law, reckoned from the date on which work in respect of a particular RFX was completed, maintain a record of the Services executed under this Agreement, sufficient to permit a complete audit thereof, by or on behalf of SARS. 

5.4.3 The Service Provider must provide SARS and its auditors access at reasonable times, and subject to reasonable written notice, to information, records and documentation, relating to the Services or this Agreement for the purpose of performing audits, examinations and inspections in order to verify the Service Provider’s compliance with the terms of this Agreement and/or to enable SARS to comply with the requirements of any Regulatory Authority. 

5.4.4 All costs incurred in performing audits under this clause will be borne by SARS, unless audit findings reveal the Service Provider’s non-compliance with the terms of this Agreement and/or requirements of a Regulatory Authority or similar institution having jurisdiction over SARS and/or the Service Provider, in which event such costs shall be borne by the Service Provider.

6. [bookmark: _Ref179370323][bookmark: _Toc179617257][bookmark: _Toc346268794][bookmark: _Ref442719518][bookmark: _Toc288827652][bookmark: _Toc342580622][bookmark: _Toc214041913]PRICING AND INVOICING 

6.1 The Service Provider must invoice SARS for Services rendered according to the pricing awarded with the pertinent RFX and attendant purchase order, in order for any payment to be processed and made.

6.2 Apart from the fees or costs indicated in a pertinent purchase order, no other fee or costs will be covered by SARS. 

6.3 Subject to Applicable Law, each invoice must contain–

6.3.1 a purchase order number;

6.3.2 a detailed description of the Services rendered under the RFX; 

6.3.3 the total costs claimed in respect of the particular invoice; 

6.3.4 a document depicting sign-off by the Designated Representative on the pertinent Deliverables; and

6.3.5 any such details as may be reasonably requested by SARS from time to time.

6.4 [bookmark: _Ref52203774]The Service Provider must verify that each invoice is complete and accurate, and that it conforms to the requirements of this clause before issuing the invoice to SARS. 

6.5 The Service Provider must submit all invoices to the Designated Representative and, where requested to do so by the Designated Representative, send copies to other SARS officials.

6.6 [bookmark: _Ref50488962]Subject to clause 7.1 below, SARS shall pay undisputed amounts in an invoice within thirty (30) days after SARS receives such invoice, if the invoice is accurate and meets the requirements of this Agreement.

6.7 The Service Provider must, within two (2) Business Days after a written request by SARS, provide it with additional documentation or information reasonably required by SARS in order to verify the accuracy of amounts indicated in an invoice. 

6.8 [bookmark: _Ref147854827]SARS may withhold, deduct or set off from any monies due and owing to the Service Provider in terms of this Agreement, an amount equal to the amount of any outstanding claims that SARS may have against the Service Provider for damages, costs or any other indebtedness arising out of this Agreement: Provided that SARS will provide the Service Provider with written notice of its intention to offset, supported by reasonable detail of the actual damages, costs or indebtedness incurred and sought to be offset by SARS.

6.9 [bookmark: _Ref146186757]A certificate of indebtedness signed by the Chief Financial Officer of SARS reflecting the amount due and payable under clause 6.8 above shall be sufficient and conclusive proof of the contents and correctness thereof for the purposes of with-holding, deduction or set off by SARS or for provisional sentence, summary judgment or any other proceedings against the Service Provider in a court of law and shall be valid as a liquid document for such purposes.

7. [bookmark: _Toc341103071][bookmark: _Ref341171362][bookmark: _Ref341171436][bookmark: _Ref356288240][bookmark: _Ref390874244][bookmark: _Ref390874273][bookmark: _Ref9588730][bookmark: _Ref10712235][bookmark: _Ref56170675][bookmark: _Ref94461648][bookmark: _Ref100739896][bookmark: _Ref146188313][bookmark: _Ref146188327][bookmark: _Toc50720834][bookmark: _Toc214041914][bookmark: _Ref70242894]DISPUTED CHARGES AND INVOICING ERRORS

7.1 [bookmark: _Ref327092967][bookmark: _Ref341171473][bookmark: _Ref50564703]SARS may withhold payment of fees or items in an invoice that SARS disputes in good faith, including disputes in respect of an error in an invoice or an amount already paid. If the disputed fees have already been paid, SARS may withhold an equal amount from a later payment that may be due to the Service Provider as contemplated in clause 6.8, whether under the same or another RFX that the Service Provider may be awarded.
 
7.2 [bookmark: _Ref459189784]If the dispute relates to (or equals in the case of disputed amounts that have already been paid) only a percentage of the invoiced amount, then SARS shall pay the undisputed amount in accordance with clause 6.6 above.

7.3 If an invoice contains errors, the Service Provider shall make the necessary attendances to the invoice as prescribed by the Value-Added Tax Act, 1991 (Act No. 89 of 1991).

7.4 Any dispute arising in terms of clause 7.1 above and which remains unresolved for five (5) Business Days after it has arisen, shall be referred by either Party to Designated Representative and the Key Account Manager or their designees for resolution.
[bookmark: _Ref327093012][bookmark: _Ref341171502]
7.5 [bookmark: _Ref381803447]The Designated Representative and the Key Account Manager or their designees shall meet within five (5) Business Days of the referral of the dispute to resolve such dispute. 

7.6 In the event that the dispute remains unresolved after seven (7) days of its referral to the persons mentioned in clause 7.5, either Party shall be entitled to refer the dispute for resolution in accordance with the provisions of clause 18 below: Provided that clause 18.1 will not apply to disputes contemplated in this clause.

8. [bookmark: _Toc125727900][bookmark: _Toc214041915]SERVICE LEVELS 

8.1 SARS may, in an RFX, determine and/or prescribe certain performance standards (Service Levels) required in the execution of the requisite Services, along with corresponding penalties applicable to any failure to comply with the Service Levels. 

8.2 In the event that the Service Provider fails to adhere to the Service Levels due to reasons solely attributable to the Service Provider, SARS may, without prejudice to its other remedies under this Agreement or in law, levy a financial penalty against the Service Provider for the performance failure.

8.3 [bookmark: _Ref147839281][bookmark: _Ref214040753]SARS may, at its election and with prior notice to the Service Provider, cause the financial penalty to be set off against the Service Provider’s payment in respect of an RFX.

8.4 [bookmark: _Ref213835071]Notwithstanding the implementation of any financial penalty contemplated in this Agreement, SARS reserves the right and without derogation from any other remedies it may have in law, to-

8.4.1 terminate this Agreement for breach;

8.4.2 terminate an RFX with immediate effect; 

8.4.3 reallocate an RFX to another Panellist. In such an event, the Service Provider shall be obliged, and for its own account, to assist with the seamless transition of the RFX to the incoming Panellist; or

8.4.4 invoke step-in rights contemplated in this Agreement.

8.5 Termination or reallocation of an RFX, as contemplated in clauses 8.3 and 8.4 above, shall be without any liability to SARS except for any outstanding payment for Services already rendered by the Service Provider, less any applicable financial penalty.	Comment by Gloria Shikhathi: Clause 8.3 also?


9. SARS’ OBLIGATIONS
[bookmark: _Toc214041916]
9.1 SARS undertakes to-

9.1.1 in writing, on the Commencement Date, nominate a Designated Representative, and communicate the names and contact details of such person to the Service Provider. SARS may from time to time change the Designated Representative, in which event SARS must give the Service Provider at least twenty-four (24) hours’ written notice of such change; 

9.1.2 make available to the Service Provider all relevant information and data at its disposal, which is reasonably required for the rendering of the Services;

9.1.3 provide the Service Provider with timeous management decisions and any necessary approvals or authorisations to enable the Service Provider to fulfil its obligations under this Agreement or an RFX;

9.1.4 where applicable, subject to compliance with SARS’ access and physical security policies, provide the Service Provider’s Personnel with access to the premises of SARS, if necessary, when implementing an RFX; and

9.1.5 [bookmark: _Ref101522077][bookmark: _Ref531770134]monitor and review the Service Provider’s performance in terms of this Agreement. SARS, however, reserves the right subject to Applicable Law, to appoint a third party to monitor and review the Service Provider’s performance in terms of this Agreement.

10. [bookmark: _Toc144921293][bookmark: _Toc214041917]MEETINGS

10.1 The Parties may hold ad hoc meetings at the reasonable request of either Party.  Such meetings shall be at no cost to either Party.



11. [bookmark: _Toc179617265][bookmark: _Ref524513302][bookmark: _Toc214041918]WARRANTIES

11.1 The Service Provider hereby represents and warrants to SARS that-

11.1.1 [bookmark: _Toc324509696][bookmark: _Toc324510342][bookmark: _Toc325118140][bookmark: _Toc341862349][bookmark: _Toc341884152][bookmark: _Toc341884390][bookmark: _Toc341885168][bookmark: _Toc341888380][bookmark: _Toc341942753][bookmark: _Toc357698057][bookmark: _Toc357702622][bookmark: _Toc397004457][bookmark: _Toc397328224]this Agreement has been duly authorised and executed by it and constitutes a legal, valid and binding set of obligations on it;

11.1.2 [bookmark: _Toc324509697][bookmark: _Toc324510343][bookmark: _Toc325118141][bookmark: _Toc341862350][bookmark: _Toc341884153][bookmark: _Toc341884391][bookmark: _Toc341885169][bookmark: _Toc341888381][bookmark: _Toc341942754][bookmark: _Toc357698058][bookmark: _Toc357702623][bookmark: _Toc397004458][bookmark: _Toc397328225]it is acting as a principal and not as an agent of an undisclosed principal;

11.1.3 [bookmark: _Toc324509698][bookmark: _Toc324510344][bookmark: _Toc325118142][bookmark: _Toc341862351][bookmark: _Toc341884154][bookmark: _Toc341884392][bookmark: _Toc341885170][bookmark: _Toc341888382][bookmark: _Toc341942755][bookmark: _Toc357698059][bookmark: _Toc357702624][bookmark: _Toc397004459][bookmark: _Toc397328226]the execution of this Agreement does not constitute a violation of any statute, judgment, order, decree or regulation or rule of any court, competent authority or arbitrator or competent jurisdiction applicable or relating to the Service Provider, its assets or its business, or its memorandum of incorporation or any other documents or any binding obligation, contract or agreement to which it is a party or by which it or its assets are bound;

11.1.4 it will comply with the Personal Information Processing Addendum;

11.1.5 it is and will, for the duration of this Agreement, remain fully cognisant of and compliant with POPIA, and in this regard, the Service Provider warrants further that: (i) the Service Provider’s Personnel have been trained on POPIA compliance and are aware of the provisions and implications of POPIA, and will ensure compliance therewith; and (ii) the Service Provider’s Personnel who may be exposed to Personal Information have agreed to comply with POPIA and completed all necessary written undertakings or agreements with the Service Provider in that regard;

11.1.6 it has the necessary resources, skills, and capacity to render the Services to SARS in a diligent manner;

11.1.7 it will, when executing an awarded RFX, provide the Services in a cost-effective and expedient manner, thereby ensuring that no unnecessary or extraordinary costs are incurred and passed on
to SARS; 

11.1.8 it acknowledges that time is of the essence in every RFX, further that it will ensure all Services are completed timeously when executing an RFX;

11.1.9 it shall not, in executing the Services, breach or infringe any third-party intellectual property rights;

11.1.10 no factual circumstances exist that may materially affect its capacity to perform its obligations under this Agreement; 

11.1.11 it, along with the Service Provider’s Personnel, shall at all times have and comply with all legal requirements, and with the terms and conditions of all permits, necessary licenses, certificates, authorisations and consents required or under Applicable Law or under any other applicable jurisdiction for the delivery of the Services; and

11.1.12 it is familiar with and will comply with Applicable Law.

11.2 It is expressly agreed between the Parties that each warranty and representation given by the Service Provider in its Proposal, and in this Agreement, is material to this Agreement and induced SARS to conclude this Agreement.

11.3 The provisions of this clause shall survive termination of this Agreement.

12. [bookmark: _Toc214041919]RELATIONSHIP BETWEEN THE PARTIES

12.1 The Service Provider is an independent contractor and under no circumstances will it be considered a partner, joint venture partner or employee of SARS in the execution of this Agreement. 

12.2 The Service Provider’s Personnel will be the Service Provider’s employees, contractors or agents, and the entire management, direction and control of all such persons will be the responsibility of the Service Provider. The Service Provider is liable to SARS for the performance, malperformance, acts and/or omissions of any of the Service Provider’s Personnel involved in the execution of this Agreement.

13. [bookmark: _Toc48030217][bookmark: _Toc80353189][bookmark: _Toc214041920]THIRD PARTY COOPERATION

13.1 As part of the Services, where appropriate and when requested by SARS to do so, the Service Provider shall provide full co-operation to any third party that might be contracted by SARS on the same or related engagement or for purposes contemplated in clause 9.1.5 above, to the extent that the co-operation does not create a conflict of interests, breach of industry ethics or compromise the Service Provider’s intellectual property rights or interests.

13.2 It is, however, agreed that the relationship between the Service Provider and any such third party will not constitute an alliance or partnership and that neither the Service Provider nor the third party will be required to perform quality checks on the work of the other party, except where the third party is appointed for purposes contemplated in clause 9.1.5 above.

14. [bookmark: _Toc214041921]SECURITY VETTING OF SERVICE PROVIDER’S PERSONNEL

14.1 SARS may, subject to Applicable Law, at any time, prior to or during the implementation of an awarded RFX, in terms of its prevailing policies, procedures and practices, request that the Service Provider, at its own costs–

14.1.1 send any or all of the Service Provider’s Personnel for security vetting with a competent service provider and provide SARS with security clearance certificates; and

14.1.2 provide a personal background screening report from a reputable screening agency on personal status such as but not limited to the following:
a) citizenship status report;
b) criminal activity report; and
c) credit worthiness report,
of any or all of the Service Provider’s Personnel.

14.2 SARS may also, at its sole and absolute discretion, at any time prior to or during implementation of an RFX, perform a security check (vetting) or any personal background screening on any or all of the Service Provider’s Personnel.

14.3 Where SARS establishes the Service Provider’s Personnel to be a security risk, SARS will inform the Service Provider accordingly and the Service Provider shall replace such Service Provider’s Personnel with another one who meets or exceed the corresponding requirements published in the RFP.

14.4 The provisions of this clause will not exonerate the Service Provider from compliance with the provisions of the Personal Information Processing Addendum.

15. [bookmark: _Ref179272966][bookmark: _Toc179617258][bookmark: _Ref52201378][bookmark: _Toc397328219][bookmark: _Toc214041922]CONFIDENTIALITY

15.1 Neither Party may, both during the term of this Agreement and after its expiration, disclose any Confidential Information to any third party without the prior written consent of the other.

15.2 The Service Provider shall ensure that the Service Provider’s Personnel individually take the SARS Oath / Declaration of Secrecy before commencing with execution of this Agreement or an RFX, as may be required, and shall submit the original copies of such Oath / Declaration to the Designated Representative. 

15.3 SARS reserves the right to, as it deems appropriate, monitor and verify that the Service Provider’s Personnel have individually taken the SARS Oath / Declaration of Secrecy. 

15.4 The Service Provider must protect the interests of SARS and its Confidential Information by-

15.4.1 making available such Confidential Information only to those of the Service Provider’s Personnel who are actively involved in the execution of its obligations under this Agreement and then only on a “need to know” basis;

15.4.2 putting in place information security practices and procedures reasonably acceptable to SARS to prevent unauthorised disclosure and taking all practical steps to impress upon the Service Provider’s Personnel who need to be given access to Confidential Information, the secret and confidential nature thereof;

15.4.3 not using any Confidential Information of SARS, or disclosing directly or indirectly any Confidential Information of SARS to third parties, whether during the subsistence of this Agreement or thereafter; and

15.4.4 ensuring that all Confidential Information of SARS which has or will come into the possession of the Service Provider and the Service Provider’s Personnel, will at all times remain the sole and absolute property of SARS.

15.5 Where the Service Provider is served with a request, demand or court papers which seek the disclosure of Confidential Information of SARS, the Service Provider shall, without disclosing such Confidential Information, forthwith and no later than twenty-four (24) hours from the time of receipt of such request, demand or court papers, transmit all such document(s) served on it to the Designated Representative. 

15.6 The Service Provider shall not remove from SARS’ premises any Confidential Information without first obtaining the written consent of SARS.

15.7 The Service Provider must promptly, upon completion of an RFX, return all Confidential Information to SARS. 

15.8 The Service Provider may not disclose / share any of SARS’ Confidential Information with any person, including its affiliates, outside the borders of South Africa, unless it obtains prior, written consent from SARS, which consent will, if granted (at the sole discretion of SARS), be subject to section 72 of POPIA. In this regard and in the event the written consent is obtained, the Service Provider fully indemnifies SARS and its employees against all and any third party damages, liability claims, Losses or the like occasioned by or as a result of i) the Service Provider exchanging, sharing or having exchanged or shared SARS’ Confidential Information; ii) the Service Provider failing to comply with POPIA in its exchange / sharing of SARS’ Confidential Information; or iii) breach by the recipient of the information of POPIA or POPIA equivalent laws.
[bookmark: _Ref531769873]
15.9 The Service Provider fully indemnifies SARS and its employees against all and any third party damages, liability claims, Losses or the like which may be occasioned by or as a result of any failure by the Service Provider and/or the Service Provider’s Personnel to comply with this clause.

15.10 The provisions of this clause shall survive the termination or cancellation of this Agreement for any reason whatsoever.

16. [bookmark: _Toc214041923]INTELLECTUAL PROPERTY

16.1 The Parties will each retain ownership of their pre-existing intellectual property rights.

16.2 In the event of the Service Provider’s intellectual property being incorporated into any aspect of the Services being rendered in terms of this Agreement, the Service Provider hereby grants SARS a non-exclusive, royalty free license for the duration of this Agreement to use such intellectual property for its own purposes in connection with the Services. 

16.3 The Service Provider warrants to SARS that it holds the right, title and interest to the Intellectual Property it will be utilizing to render the Services, alternatively it has procured the necessary rights from the relevant third party and indemnifies SARS against any claim of infringement, which any third party may make or bring against SARS as a result of this Agreement or the execution of an RFX.

17. [bookmark: _Toc356908985][bookmark: _Ref100051977][bookmark: _Toc150783515][bookmark: _Toc214041924]BREACH

17.1 [bookmark: _Hlk146795780]Subject to clause 24 below, if a Party (the “Defaulting Party”) is in default or breach of any term of this Agreement and that Defaulting Party fails to remedy such default or breach within seven (7) Business Days or such shorter period as the prevailing circumstances may necessitate due to the nature of the Services, after receipt of a written notice given by the other Party (the “Aggrieved Party”) calling upon the Defaulting Party to remedy such default or breach, then the Aggrieved Party may, without prejudice to any other rights which it may have in terms hereof or at law-	

17.1.1 claim specific performance; 

17.1.2 terminate this Agreement and claim damages from the Defaulting Party, such termination to be effective immediately on receipt by the Defaulting Party of a written notice to that effect; or

17.1.3 claim any money due and payable in terms of this Agreement and claim damages from the Defaulting Party.

17.2 The remedies set out in this clause shall not be construed to be exhaustive of any other remedies available to the Parties.

18. [bookmark: _Ref175984940][bookmark: _Toc179617266][bookmark: _Toc214041925]DISPUTE RESOLUTION
[bookmark: _Ref41478608][bookmark: _Ref343699514]
18.1 [bookmark: _Ref104553478][bookmark: _Ref52203813]In the event of any dispute arising out of or in connection with this Agreement, the Parties shall try to resolve the dispute by negotiation.  This entails that the one Party invites the other in writing to a meeting and attempts to resolve the dispute within seven (7) days from date of the written invitation. 

18.2 If the dispute has not been resolved by such negotiation as contemplated above, or in clause 7, the Parties shall submit the dispute to the Arbitration Foundation of Southern Africa (“AFSA”) administered mediation, failing which the dispute shall be determined as below.

18.3 Save in respect of those provisions of this Agreement which provide for their own remedies which would be incompatible with arbitration, any dispute arising from, or in connection with this Agreement and not resolved as contemplated above will finally be resolved by arbitration in accordance with the Rules of the AFSA or its successor, by an arbitrator or arbitrators appointed by AFSA.

18.4 Neither Party shall be precluded from obtaining interim relief or an interim remedy from a court of competent jurisdiction pending the decision of the arbitrator.

18.5 This clause is severable from the rest of the provisions of this Agreement so that it will operate and continue to operate notwithstanding any actual or alleged voidness, voidability, unenforceability, termination, cancellation, expiry or accepted repudiation of this Agreement.

18.6 Subject to clause 6.8, neither Party shall be entitled to withhold performance of any of its obligations in terms of this Agreement pending the settlement of, or decision in, any dispute arising between the Parties and each Party shall, in such circumstances continue to comply with its obligations in terms of this Agreement: Provided that SARS shall not pay any invoice in respect of which there is a pending dispute.

19. [bookmark: _Ref100050063][bookmark: _Ref513464442][bookmark: _Toc519590977][bookmark: _Ref41466090][bookmark: _Toc179617267][bookmark: _Ref318963934][bookmark: _Hlk147838929][bookmark: _Toc214041926]LIABILITY OF THE PARTIES

19.1 [bookmark: _Ref341885789]The Service Provider shall be liable to SARS, where SARS has suffered any direct damages and/or Losses as a result of the Service Provider’s failure to observe its obligations in terms of this Agreement.

19.2 The Service Provider shall further be liable to SARS for all indirect and consequential or special damages and/or Losses suffered by SARS as a result of gross negligence, wilful misconduct or breach by the Service Provider or the Service Provider’s Personnel of confidentiality provisions in this Agreement, breach of Applicable Law, infringement of third party intellectual property rights or a criminal act committed by the Service Provider or the Service Provider’ Personnel. 


20. [bookmark: _Toc214041927]DATA PROTECTION

20.1 The Service Provider shall ensure that all SARS’ Confidential Information and information provided to it or the Service Provider’s Personnel by SARS, in order to render the Services pursuant to this Agreement or where awarded an RFX, is stored separately and isolated from data and information relating to the Service Provider or any third party (including any other entity with whom the Service Provider may conduct business).

21. [bookmark: _Ref52207393][bookmark: _Toc214041928]INSURANCE AND RELATED RISK MONITORING	Comment by Gloria Shikhathi: Pls update table of cont.c

21.1 [bookmark: _Ref49436809]As contemplated in the RFP, the Service Provider must, at its own expense, for the duration of this Agreement, have and maintain appropriate and adequate insurance cover to cover itself against any claim, damages, Losses or other expenses that may arise out of its execution of this Agreement or an RFX, and provide evidence of such cover within three business days of request by SARS. 

21.2 The Service Provider must, in addition to the above, regularly monitor and assess all regulatory, commercial or business risk that may emerge or arise out of the execution by the Service Provider of this Agreement or an RFX, and take appropriate, reasonably commensurate measures which may include additional or supplementary insurance to cover itself against any such risk. 

21.3 In the case of loss, damage or other event that requires notice or other action under the terms of any insurance coverage indicated herein, the Service Provider shall be solely responsible to take such action. The Service Provider shall provide SARS with contemporaneous notice and with such other information as SARS may request regarding the event.

22. [bookmark: _Ref100050081]INDEMNITY BY THE SERVICE PROVIDER
[bookmark: _Toc214041929]
22.1 The Service Provider hereby indemnifies, holds harmless and agrees to defend SARS and its officers, employees, agents, successors and assigns, against all claims and/or Losses arising from or in connection with, any of the following-

22.1.1 Third party claims attributable to any breach of the provisions of this Agreement by the Service Provider;

22.1.2 Third party claims attributable to errors, omissions theft, fraud or other unlawful activity or any negligent, wilful or fraudulent conduct of/by the Service Provider or the Service Provider’s Personnel;

22.1.3 Third party claims arising from or related to the death or bodily injury of any agent, employee, customer, business invitee, business visitor or other person on SARS’ premises caused by the delictual conduct of the Service Provider or the Service Provider’s Personnel. For the purposes of this clause, the phrase “Third party” includes SARS employees; or

22.1.4 Claims arising from damage to property owned or leased by SARS or belonging to a third party caused by the acts or omissions of the Service Provider or the Service Provider’s Personnel. 

23. [bookmark: _Ref214042277]FORCE MAJEURE

23.1 [bookmark: _Ref51162337]Subject to the provisions of clause 23.2 below, in the event of any circumstance beyond the reasonable control of a Party or the Parties hereto arising, such as but not limited to war, public riot, civil commotion, fire, accident, operation of law, Applicable Law, epidemic, pandemic or any other similar circumstance preventing the Parties or any of them from the execution of any obligation herein (any such event hereinafter called “force majeure event”) then the Party affected by such force majeure event shall, subject to clauses 23.2 and 23.3 below, be relieved of its obligations herein, during the period which such force majeure subsists. 

23.2 [bookmark: _Ref214042206]The Service Provider must, prior to invoking the provisions of this clause 23, demonstrate to the satisfaction of SARS that it implemented its business continuity plan contemplated in clause 5.1.8 above, but was nonetheless unable to circumvent the force majeure event.

23.3 [bookmark: _Ref214042247][bookmark: _Ref147837258]A Party affected by a force majeure event shall, where such force majeure event commences or is discovered by the affected Party at any time post an RFX award or during implementation thereof, notify the other Party within eight (8) hours of such commencement or discovery by the affected Party of the force majeure event; or within five (5) days of the discovery or commencement of the force majeure event in all other cases.

23.4 The affected Party shall use Commercially Reasonable Efforts to remove the disturbance promptly, so that its obligations can be fulfilled as soon as reasonably possible, in the manner provided for in this Agreement.

23.5 It is expressly recorded that failure to comply with Applicable Law or a strike or industrial action by the Service Provider’s Personnel shall not constitute a force majeure event. 

23.6 SARS shall be entitled to, without any liability to the Service Provider–

23.6.1 terminate an RFX awarded to the Service Provider due to a force majeure event declared by the Service Provider; or

23.6.2 use the services of other Panellists or parties after a force majeure event is declared by the Service Provider.

24. [bookmark: _Ref102990128][bookmark: _Toc214041930]TERMINATION
[bookmark: _Toc440272856][bookmark: _Toc445019298][bookmark: _Toc445020475][bookmark: _Toc445042642][bookmark: _Toc445205777][bookmark: _Toc445726177][bookmark: _Toc445916107][bookmark: _Toc448304086][bookmark: _Toc448492937][bookmark: _Toc448756852][bookmark: _Toc97416957][bookmark: _Ref97595873][bookmark: _Ref97595897][bookmark: _Ref97596319][bookmark: _Toc101206637][bookmark: _Toc141665795][bookmark: _Ref145213150][bookmark: _Toc145370767][bookmark: _Toc146566775][bookmark: _Toc150783516]
24.1 [bookmark: _Ref341885854]Termination for cause by SARS
[bookmark: _Ref97595823][bookmark: _Toc324509701][bookmark: _Toc324510347][bookmark: _Toc325118145][bookmark: _Toc341862354][bookmark: _Toc341884157][bookmark: _Toc341884395][bookmark: _Toc341885173][bookmark: _Toc341888385][bookmark: _Toc341942758][bookmark: _Toc357698066][bookmark: _Toc357702631]
24.1.1 [bookmark: _Ref379547356][bookmark: _Toc397004470][bookmark: _Toc397328237]SARS may, by written notice of termination to the Service Provider, terminate this Agreement or the rendering of the Services in whole or in part, immediately or as of a date set out in the notice of termination, in the event that the Service Provider- 

24.1.1.1 [bookmark: _Toc397004474][bookmark: _Toc397328241]breaches the confidentiality provisions of this Agreement or the SARS Oath / Declaration of Secrecy;

24.1.1.2 has commited any act or omission which, in the reasonable opinion of SARS, may either bring SARS into disrepute, damage its reputation or negatively impact taxpayer and public confidence in SARS;

24.1.1.3 breaches the Personal Information Processing Addendum;
 
24.1.1.4 breaches Applicable Law;

24.1.1.5 is found guilty of an offence in terms of Applicable Law;

24.1.1.6 commits an act of insolvency as defined in the Insolvency Act, 1936 (Act No. 24 of 1936) or is placed under voluntary or compulsory liquidation (whether provisional or final) or business rescue proceedings are commenced against the Service Provider; 

24.1.1.7 commits an act of professional misconduct or professional or technical incompetence, which is substantial and serious; 

24.1.1.8 commits or participates in any unlawful, dishonest or unethical act in executing this Agreement; 
[bookmark: _Hlk214028588]
24.1.1.9 fails to comply with the minimum security standards in this Agreement or breaches the Printing Industries Federation of South Africa NPC (Printing SA) protocols; or

24.1.1.10 fails to maintain or loses its accreditation with Printing SA. 
[bookmark: _Ref341696980]
24.2 Termination Upon Sale, Acquisition, Merger or Change of Control

24.2.1 [bookmark: _Ref49526115][bookmark: _Ref9600673]In the event of a sale, acquisition, merger, or other change of control of the Service Provider (a “Change Event”) where such Change Event is achieved, 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 the Service Provider in a single or series of related transactions, then the Service Provider shall notify SARS of such Change Event within ten (10) Business Days after the Change Event is achieved.

24.2.2 No sale, acquisition, merger or other change of control shall be effective against and legally binding on SARS if the Service Provider failed to notify SARS, as required by clause 24.2.1 above.

24.2.3 [bookmark: _Ref327098070]SARS may terminate this Agreement, at any time after being notified by the Service Provider of the Change Event, by giving the Service Provider an immediate thirty (30) days’ written notice designating a date upon which such termination shall become effective. 
[bookmark: _Ref334785368]
24.2.4 In the event that the Service Provider fails to notify SARS, as required by clause 24.2.1 above, then SARS may upon discovery of the Change Event terminate the Agreement by giving the Service Provider thirty (30) days’ written notice and designating a date upon which such termination shall be effective.

24.2.5 “Control” in terms of this clause shall mean, with regard to any entity, the right or power to dictate the management of and otherwise control such entity by any of the following- 

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

24.2.5.2 controlling the majority of the voting rights in such entity; or

24.2.5.3 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. 

24.3 SARS shall have no liability to the Service Provider with respect to a termination under this clause 24, except for amounts actually due and payable in respect of the completion of any matters pertaining to an RFX.
	Comment by Lalashé Lundall: Check with std consultancy
25. [bookmark: _Ref80989180][bookmark: _Ref341885829][bookmark: _Toc475939528][bookmark: _Ref493391402][bookmark: _Ref493397709][bookmark: _Ref493397771][bookmark: _Toc493994458][bookmark: _Ref497889865][bookmark: _Ref497889914][bookmark: _Ref497890232][bookmark: _Ref519587505][bookmark: _Ref519587591][bookmark: _Toc519590979][bookmark: _Toc214041931]ADDRESSES

25.1 Each Party chooses the addresses set out below its name as its address to which all notices and other communications must be delivered for the purposes of this Agreement and its domicilium citandi et executandi (“domicilium”) at which all documents in legal proceedings in connection with this Agreement must be served.

25.2 SARS’ physical address for service of notices and legal processes is as indicated in clause 2.2.21 above.

25.3 The Service Provider’s physical address for service of notices and legal processes is as indicated in Annexure A. 

25.4 SARS’ email address for communications, and/or correspondences in connection with the performance of the Services: Same as Designated Representative.

25.5 The Service Provider’s email address for communications, and/or correspondences in connection with the performance of the Services is set out in Annexure A.

25.6 Any notice or communication required or permitted to be given to a Party pursuant to the provisions of this Agreement shall be valid and effective only if in writing and sent to a Party’s chosen address of domicilium, provided that documents in legal proceedings in connection with this Agreement may only be served at a Party’s physical address.

25.7 Any Party may by written notice to the other Party, change its chosen address to another address, provided that-

25.7.1 the change shall become effective on the tenth (10th) Business Day after the receipt or deemed receipt of the notice by the addressee; and

25.7.2 any change in a Party’s domicilium shall only be to an address in South Africa, which is not a post office box.

25.8 The Parties record that whilst they may correspond via email for operational reasons, no formal notice required in terms of this Agreement, nor any amendment or variation to this Agreement may be given or concluded via email.

26. [bookmark: _Toc442782917][bookmark: _Toc214041932]CONFLICT OF INTERESTS

26.1 Neither the Service Provider nor the Service Provider’s Personnel must have any interest or receive any remuneration in connection with the execution of the Services, except as provided for in this Agreement.

26.2 The Service Provider must not have or undertake duties or interests that create or might reasonably be anticipated to create an actual or perceived conflict with its duties and interests in executing this Agreement. The Service Provider must have systems in place to identify potential conflicts and to bring them to the attention of SARS.

26.3 The Service Provider warrants that there are no contracts, restrictions or other matters which would interfere with its ability to discharge its obligations under this Agreement. If, while executing its duties and responsibilities under this Agreement or an RFX, the Service Provider becomes aware of any potential or actual conflict between its interests and those of SARS, the Service Provider must immediately inform SARS. Where SARS forms the view that such a conflict does or could exist, it may direct the Service Provider to take action(s) to resolve that conflict, and the Service Provider shall comply with that instruction.

26.4 SARS may, on an ad hoc basis, request the Service Provider or any member of the Service Provider’s Personnel to declare any interest they may have in a particular transaction.

27. [bookmark: _Ref213835207][bookmark: _Toc94695073][bookmark: _Toc214041933]STEP-IN RIGHTS

27.1 In addition to any other rights and remedies that it may have in terms of this Agreement or otherwise, including the right to terminate this Agreement, SARS may in its sole discretion elect to step in and take over the execution of an RFX immediately upon SARS’ identification or the Service Provider's notification to SARS of the occurrence of any adverse event which SARS considers, in its reasonable opinion, to be an event which may affect the execution of an RFX or the Services.

27.2 For the purposes of this clause, SARS may (at its option), either itself or by the procurement of an alternative service provider or Panellist, take over the provision of the Services in terms of the particular RFX, to ensure that the objectives of an RFX and this Agreement are timeously and successfully achieved. The Service Provider must, upon the request of SARS, fully co-operate with and assist SARS during any take-over of an RFX. 

27.3 To the extent that SARS exercises its right in terms of this clause 27, the Service Provider shall not be entitled to any fees and/or payment during the period for which SARS, another Panellist or service provider assumes the Services.  SARS shall not, under any circumstances, by virtue of any assumption, be obliged, deemed or required to take over or assume responsibility for the conduct of the Service Provider's business operations.

28. [bookmark: _Toc214041934]TAX COMPLIANCE

28.1 The Service Provider represents and warrants, that as of the Commencment Date, it is and will remain compliant with all Applicable Law relating to taxation in the Republic of South Africa.





29. [bookmark: _Ref161747644][bookmark: _Ref531409882][bookmark: _Toc26146506][bookmark: _Toc38089326][bookmark: _Toc48629308][bookmark: _Toc68600264][bookmark: _Toc71514541][bookmark: _Ref72056264][bookmark: _Toc222188435][bookmark: _Toc480792164][bookmark: _Toc486998253][bookmark: _Toc495883134][bookmark: _Toc499791761][bookmark: _Toc500424475][bookmark: _Toc501273223][bookmark: _Toc502554021][bookmark: _Toc502569706][bookmark: _Toc504035148][bookmark: _Toc214041935]GENERAL

29.1 [bookmark: _Toc480792167][bookmark: _Toc486998256][bookmark: _Toc495883137][bookmark: _Toc499791764][bookmark: _Toc500424478][bookmark: _Toc501273226][bookmark: _Toc502554024][bookmark: _Toc502569709][bookmark: _Toc504035151][bookmark: _Toc288827671][bookmark: _Toc323120793][bookmark: _Toc324509727][bookmark: _Toc324510373][bookmark: _Toc325118171][bookmark: _Toc341862375][bookmark: _Toc341884178][bookmark: _Toc341884416][bookmark: _Toc341885194][bookmark: _Toc341888406][bookmark: _Toc341942779][bookmark: _Toc357698085][bookmark: _Toc357702650][bookmark: _Toc397004492]Advertising and Marketing
[bookmark: _Toc397328255]
The Service Provider shall not make or issue any formal or informal announcement, advertisement, or statement to the media in connection with this Agreement or otherwise disclose the existence of this Agreement or the subject matter thereof to any other person without the prior written consent of SARS.
[bookmark: _Ref486780154]
29.2 Authorised Signatories

[bookmark: _Toc288827677][bookmark: _Toc323120799][bookmark: _Toc324509733][bookmark: _Toc324510379][bookmark: _Toc325118177][bookmark: _Toc341862381][bookmark: _Toc341884422][bookmark: _Toc341885200][bookmark: _Toc341888412][bookmark: _Toc341942785][bookmark: _Toc357698091][bookmark: _Toc357702656][bookmark: _Toc397004496][bookmark: _Toc397328258]This Agreement shall not be valid unless signed by all Authorised Signatories.

29.3 Costs

[bookmark: _Toc288827688][bookmark: _Toc323120810][bookmark: _Toc324509744][bookmark: _Toc324510390][bookmark: _Toc325118187][bookmark: _Toc341862389]Each Party shall bear and pay its own costs in respect of the negotiation, preparation and finalisation of this Agreement.

29.4 Counterparts

This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same Agreement as at the date of signature of the Party last signing one of the counterparts. The Parties undertake to take whatever steps may be necessary to ensure that each counterpart is duly signed by each of them without delay.

29.5 Covenant of Good Faith 

[bookmark: _Toc288827686][bookmark: _Toc323120808][bookmark: _Toc324509742][bookmark: _Toc324510388][bookmark: _Toc325118185][bookmark: _Toc341862387]Each Party agrees that, in its respective dealings with the other Party under or in connection with this Agreement, it shall act in good faith.

29.6 Governing Law and Jurisdiction

29.6.1 This Agreement shall be governed by and construed in accordance with the laws of the Republic of South Africa and all disputes, actions and other matters relating thereto will be determined in accordance with such law.

29.6.2 The Service Provider hereby consents to the jurisdiction of the High Court of the Republic of South Africa (Gauteng Division, Pretoria) in regard to all matters arising from this Agreement.

29.7 No Cession or Assignment Without Consent

[bookmark: _Toc288827667][bookmark: _Toc323120789][bookmark: _Toc324509723][bookmark: _Toc324510369][bookmark: _Toc325118167][bookmark: _Toc341862371][bookmark: _Toc341884174][bookmark: _Toc341884412][bookmark: _Toc341885190][bookmark: _Toc341888402][bookmark: _Toc341942775][bookmark: _Toc357698081][bookmark: _Toc357702646][bookmark: _Toc397004488]Subject to Applicable Law, neither Party may assign, cede, subcontract, delegate, or in any other manner transfer any benefit, rights and/or obligation arising from this Agreement, without the prior written consent of the other Party, which consent shall not be unreasonably withheld.
[bookmark: _Ref384821449]
29.8 [bookmark: _Toc480792166][bookmark: _Toc486998255][bookmark: _Toc495883136][bookmark: _Toc499791763][bookmark: _Toc500424477][bookmark: _Toc501273225][bookmark: _Toc502554023][bookmark: _Toc502569708][bookmark: _Toc504035150][bookmark: _Ref497472455]No Withholding of Consents

[bookmark: _Toc288827675][bookmark: _Toc323120797][bookmark: _Toc324509731][bookmark: _Toc324510377][bookmark: _Toc325118175][bookmark: _Toc341862379][bookmark: _Toc341884182][bookmark: _Toc341884420][bookmark: _Toc341885198][bookmark: _Toc341888410][bookmark: _Toc341942783][bookmark: _Toc357698089][bookmark: _Toc357702654][bookmark: _Toc397004495][bookmark: _Toc397328257]Where agreement, approval, acceptance, consent, or similar action by either Party is required under this Agreement, such action shall not be unreasonably delayed or withheld. An approval, acceptance, consent or similar action by a Party under this Agreement shall not relieve the other Party from the responsibility of complying with the requirements of this Agreement, nor shall it be construed as a waiver of any rights under this Agreement.

29.9 Severability 
[bookmark: _Toc288827669][bookmark: _Toc323120791][bookmark: _Toc324509725][bookmark: _Toc324510371][bookmark: _Toc325118169][bookmark: _Toc341862373][bookmark: _Toc341884176][bookmark: _Toc341884414][bookmark: _Toc341885192][bookmark: _Toc341888404][bookmark: _Toc341942777][bookmark: _Toc357698083][bookmark: _Toc357702648][bookmark: _Toc397004490]
[bookmark: _Toc397328254]If any clause or provision of this Agreement is found to be invalid, illegal or unenforceable in any way, such clause or provision shall be deemed to be separate and severable from the remaining provisions of this Agreement, and the validity and enforceability of such remaining provisions shall not be affected. If, however, any invalid term is capable of amendment to render it valid, the Parties agree to negotiate in good faith an amendment to remove the invalidity.
[bookmark: _Toc480792168][bookmark: _Toc486998257][bookmark: _Toc495883138][bookmark: _Toc499791765][bookmark: _Toc500424479][bookmark: _Toc501273227][bookmark: _Toc502554025][bookmark: _Toc502569710][bookmark: _Toc504035152][bookmark: _Ref64709359]


29.10 [bookmark: _Toc288827673][bookmark: _Toc323120795][bookmark: _Toc324509729][bookmark: _Toc324510375][bookmark: _Toc325118173][bookmark: _Toc341862377][bookmark: _Toc341884180][bookmark: _Toc341884418][bookmark: _Toc341885196][bookmark: _Toc341888408][bookmark: _Toc341942781][bookmark: _Toc357698087][bookmark: _Toc357702652][bookmark: _Toc397004494]Waiver

[bookmark: _Toc397328256]No change, waiver or discharge from the terms and conditions of this Agreement shall be valid unless in writing and signed by the Authorised Signatories, and any such change, waiver or discharge will be effective only in that specific instance and for the purpose given. No failure or delay on the part of either Party in exercising any right, power, or privilege under this Agreement will operate as a waiver thereof, nor will any single or partial exercise of any right, power, or privilege preclude any other or further exercise thereof, or the exercise of any other right, power, or privilege.

29.11 [bookmark: _Hlt72052518][bookmark: _Ref64709424]Whole Agreement and Amendment

[bookmark: _Toc288827682][bookmark: _Toc323120804][bookmark: _Toc324509738][bookmark: _Toc324510384][bookmark: _Toc325118181][bookmark: _Toc341862383][bookmark: _Ref526831664][bookmark: _Toc480792172][bookmark: _Toc486998261][bookmark: _Toc495883142][bookmark: _Toc499791769][bookmark: _Toc500424483][bookmark: _Toc501273231][bookmark: _Toc502554029][bookmark: _Toc502569714][bookmark: _Toc504035156][bookmark: _Ref103478148]This Agreement constitutes the whole of the Agreement between the Parties relating to the subject matter hereof and no amendment, alteration, addition, disclaimers, qualifications, variation or consensual cancellation will be of any force or effect unless reduced to writing and signed by the Authorised Signatories. Any document executed by the Parties purporting to amend, substitute or revoke this Agreement or any part hereof, shall be titled an “Addendum” to this Agreement and signed by all Authorised Signatories.
[bookmark: _Toc341862390]
SIGNED FOR AND ON BEHALF OF SARS


___________________________	
[bookmark: _Hlk114233479][bookmark: _Hlk144191453]FULL NAMES: __________________________________________ 
[bookmark: _Hlk145316498][bookmark: _Hlk114233497]DESIGNATION: _________________________________________
PLACE:
DATE:


___________________________
[bookmark: _Hlk144191557][bookmark: _Hlk146718731]FULL NAMES: __________________________________________ 
DESIGNATION: _________________________________________
PLACE:
DATE:

SIGNED FOR THE SERVICE PROVIDER


___________________________
FULL NAMES: __________________________________________ 
CAPACITY: ____________________________________________
PLACE:
DATE:
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