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NOTE TO BIDDER:  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 Prior To Signature Hereof.

BULK PRINTING AGREEMENT

TERMS AND CONDITIONS

Tower1/2
Notes to Bidder: 

1 This agreement and its appended documents comprise four structural layers :

a. At the highest level is the "Main Agreement" running from page 7 to page 61;

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

c. Below a Schedule is an "Appendix";

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

2 Wherever "x" appears in the designation of any Schedule, Appendix or Attachment, it should read such as referring to "1"or "2" in line with the Tower for which you are tendering.
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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 the State established in terms of the South African Revenue Service 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, ____________________________, a company  incorporated under the laws of the Republic of South Africa, with its registered address located at ______________________, the Republic of South Africa ("Service Provider").  As used in this Agreement, "Party" means either SARS or Service Provider, as appropriate, and "Parties" means SARS and Service Provider.  The Parties agree that the following are the terms and conditions under which SARS agrees to purchase and Service Provider agrees to provide, the Services.  Capitalised terms have the meanings given to them in Schedule A (Glossary).
1 Background and Objectives

Background 

This Agreement is being made and entered into with reference to the following: 

SARS requires the provision of:

1.1.1 processing, printing and distribution Services in respect of pre-printed forms [Note to the Bidder: Tower 1 only]; 

1.1.2 Services relating to the processing, printing and delivery to SAPO of system generated forms, using Service Provider's equipment and facilities [Note to the Bidder: Tower 2 only]; and

1.2 Service Provider warrants that it has and will continue throughout the term of this Agreement to have, the resources, skills, qualifications and experience necessary to perform and manage the Services at whatever volumes SARS may from time to time require in terms of the requirements of the Agreement.

1.3 In reliance on these statements and representations, SARS has selected and, subject to the terms of this Agreement, hereby appoints the Service Provider as its vendor of choice to provide the Services described herein during the Term, which appointment the Service Provider accepts.

[Note to the Bidder: Detail of the Tower(s) which have been awarded to the Bidder will be inserted in the final version of the Agreement.]

Objectives
SARS and Service Provider have agreed upon the following specific goals and objectives for this Agreement:  

1.3.1 a long term commercial structure that will provide supply and price certainty to SARS when future demand for printing is uncertain;

1.3.2 charges that reflect SARS’s consumption, are predictable and controllable, are cost effective and are competitive in relation to the South African market;

1.3.3 to enable Service Provider and its Subcontractors to earn a reasonable profit from the performance of the Services provided that Service Provider meets its obligations under the Agreement;

1.3.4 a flexible and scalable service attuned to SARS’s consumption requirements from time to time;

1.3.5 a flexible commercial structure which is highly responsive to SARS’s changing requirements; 

1.3.6 services that result in and maintain a high level of user satisfaction in line with the Service Levels; 

1.3.7 quality services which are consistent, accurate and reliable; 

1.3.8 provide opportunities to small and medium-sized businesses which are compliant with the Broad-Based Black Economic Empowerment Act 53 of 2003 its regulations and practice codes;

1.3.9 appropriately contain SARS’s risk, including with respect to –

1.3.9.1 security of SARS Data and Confidential Information, including validation and integrity protection;

1.3.9.2 sustained service delivery; 

1.3.9.3 cost containment; 

1.3.9.4 changes in law; 

1.3.9.5 the technology available to provide the Services, the technology employed by SARS, SARS’s processes and other similar matters; and

1.3.9.6 appropriately contains SARS's risk in relation to SARS’s ability to transition the Services to a Third Party upon termination;

1.3.10 in addition, improve SARS’s operational risk profile by, for example, refreshing out-of-date or otherwise at-risk technology, and as another example, exploiting state of the art technology solutions to optimise the provision of the services; 

1.3.11 in addition, also – 

1.3.11.1 explore more effective models of Service supply;

1.3.11.2 appropriately contain SARS's risk in relation to SARS’s ability to transition the Services to itself during the Term of the Agreement or to a Third Party upon termination; and 
Construction
The provisions of this clause 1 are intended to be a general introduction to this Agreement and will not be used 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 terms and conditions are to be interpreted and construed so far as to give effect to the provisions in clause 1.4.  Certain other rules of construction are set out in Schedule A (Glossary). 

2 conditions precedent

2.1 The operation of this entire Agreement is subject to the following conditions precedent:

2.1.1 that the written waivers and undertakings contemplated in clause 18.10 are delivered to SARS (which delivery Service Provider will procure at its cost) by no later than 40 (forty) Business Days after the date of last signature of this Agreement (or such later date as SARS may notify Service Provider in writing); and

2.2 Unless all the conditions precedent have been fulfilled or waived by not later than the date specified therefor (or such later date as SARS may notify Service Provider in writing), the provisions of this Agreement will fall away and be of no further force or effect and the status quo ante will be restored as near as may be possible and Service Provider will have no claim against SARS in terms hereof or arising from the failure of the conditions precedent.

3 AGREEMENT STRUCTURE AND ORDER OF PRECEDENCE

3.1 This Main Agreement provides a framework for, and the general terms applicable to, the Services that Service Provider will provide to SARS under this Agreement. This Main Agreement is supplemented with Schedules, Attachments and Appendices.

Schedules, Attachments and Appendices

The Schedules are the schedules attached to the Main Agreement.   The Appendices are the appendices attached to the Schedules.  The Attachments are the attachments to the Appendices.
By written agreement, the Parties may, from time to time, include under the Main Agreement, Schedules, Attachments and Appendices pertaining to particular Services provided by the Service Provider to SARS under the Agreement.

The provisions of the Main Agreement will apply to all Schedules, Attachments and Appendices issued thereunder.

Order of precedence

Any conflict between the provisions of the various clauses of the Main Agreement, the Schedules, Appendices and Attachments will be resolved in accordance with the following order of precedence (in descending order of priority): (a) the Main Agreement; (b) the Schedules; (c) the Appendices; and (d) Attachments to the aforegoing documents in the same order of precedence attaching to the documents to which they are annexed. A Schedule, Appendix or Attachment may amend the terms and conditions of this Main Agreement only with respect to the subject matter of such Schedule, Appendix or Attachment. Insofar as any Schedule, Appendix or Attachment specifically amends the provisions of this Main Agreement, such amendment will prevail in respect of that Schedule, Appendix or Attachment only. For the avoidance of doubt it is recorded that, the terms of one Schedule, Appendix or Attachment will not apply to any other Schedule, Appendix or Attachment to the extent they are in conflict.

4 TERM

Term

The term of this Agreement will begin on the Effective Date and will expire on the 5th (fifth) anniversary of the Commencement Date of each Tower awarded to Service Provider, unless: (i) the Agreement is terminated earlier in accordance with this Main Agreement in which case the Agreement will expire on such earlier termination date; or (ii) extended under clause 4.2 in which case the Agreement will expire at the end of such Renewal Term. ("Term"); [Note to the Bidder:  This will be the agreed date by which all transitioning of service delivery for an area of scope from SARS or the Incumbent Service Provider(s) to the successful Bidder must be completed.  SARS expects to have committed calendar dates for the applicable Commencement Dates agreed for the respective area of scopes before signature of this Agreement in order for specification in the Agreement when it is executed.]  

Extension

Upon giving notice to Service Provider no less than 60 (sixty) days prior to the then-existing expiration date of this Agreement, SARS will have the right to extend the Term of this Agreement, for all or some of the Service Towers, for a period of 12 (twelve) months each or such shorter period as SARS may deem necessary, on the same terms and conditions (including price as adjusted for inflation under clause 10 of Schedule D (Charges, Invoicing and Payments)) then in effect ("Renewal Term").  SARS will be entitled to exercise this right twice. It is specifically recorded that the right on the part of SARS to renew the Agreement for a Renewal Term may be exercised in respect of certain Services and/or Service Towers only and not others, at SARS's option, and that any such renewal 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 Renewal Term.
5 SERVICES

Summary of Services 

The Services to be provided by the Service Provider are set forth in this Agreement (including the applicable Schedules, Appendices and Attachments hereto) together with all modifications to such Services, as may be applicable from time to time, for the duration of the Term. The Services are detailed in Schedule B-x hereto and may, subject to approval by SARS and inclusion in a Schedule executed pursuant to this Agreement, include one or more of the following functional areas of scope: 

5.1.1 Tower 1 Services - The processing, printing and distribution of pre-printed forms using pre-defined static print images without the merging of system data.  The detailed scope of the Tower 1 Services are set forth in Schedule B-1; 

5.1.2 Tower 2 Services – The processing, printing and delivery to SAPO of system generated forms using Service Provider's equipment and facilities. The processing and printing requires the electronic retrieval of SARS Data from SARS systems and the merging of SARS Data and form images to produce the print image prior to printing (which is generally performed on laser printers) as more fully detailed in Schedule B-2; and

 [Note to the Bidder:  The above is intended as a short summary of the Tower(s) which may be awarded, i.e. Tower 1 and /or 2, whichever is applicable. Non-applicable provisions will be deleted prior to signature.]

Definition and Scope of Services
5.1.3 In addition to the provisions of clause 5.1 above, the term "Services" will refer to and will include the duties, services, activities, functions and responsibilities to be provided or to be performed by the Service Provider for SARS in terms of this Agreement, including the duties, services, activities, functions and responsibilities described in or otherwise required under Schedule B-x (_______ SOW) and elsewhere in the Agreement;  [Note to the Bidder:  This clause will include a reference to the SOW that describes the Tower(s) for which the Agreement is being concluded]
5.1.4 The Services will also include:

5.1.4.1 The provision of New Services and/or Projects;

5.1.4.2 The provision of the Deliverables as detailed in Schedule B-x (_______ SOW) [Note to the Bidder:  This clause will include a reference to the SOW that describes the Tower(s) for which the Agreement is being concluded];

5.1.4.3 Implementing SARS security procedures and policies; 

5.1.4.4 Cooperating with Third Parties;

5.1.4.5 Complying with the Service Levels;

5.1.4.6 Participating and co-operating in benchmarking as contemplated in clause   24 below; and 

5.1.4.7 Duties, services, activities, functions and responsibilities reasonably required for the proper performance and provision of the Services, even if not specifically described in this Agreement, other than the Dependencies.

5.1.5 In each case, the term "Services" will refer to and include such services, functions and responsibilities as they may evolve during the Term and as they may be supplemented, enhanced, modified or replaced including to keep pace with changes in SARS business and advances in technology and processes available to Service Provider, all in accordance with and subject to the terms and conditions of this Agreement. 

Provision of Services

5.1.6 Subject to the provisions of clauses 5.10 and, 5.11 below, Service Provider will provide:

5.1.6.1 the Services detailed in this Agreement from the Effective Date; and

5.1.6.2 the Services detailed in Schedule B-x from the Commencement Date of the relevant SOW.

5.1.7 The Services will at all times be provided in accordance with and subject to the terms and conditions of the Agreement and the Performance Standards.

5.1.8 For the avoidance of doubt, Service Provider will perform:

5.1.8.1 the Services and functions listed in the Agreement;

5.1.8.2 the Services (including all steps and tasks) detailed in Schedule B-x and/or any other Schedule issued in terms of the Agreement; and

5.1.8.3 any steps and tasks required to perform the Services, even if such steps and tasks have not been listed or described in the Agreement

so as to ensure that SARS receives and realises the benefit of the Services.

5.1.9 The Service Provider will perform the Services diligently, in a timely manner, and in accordance with the Performance Standards and time schedules set forth or referred to in the Agreement.  The Service Provider will promptly notify SARS upon becoming aware of any incident or circumstances that may reasonably be expected to jeopardise the performance or timely performance of any part of the Services.  Notwithstanding anything to the contrary contained in the Agreement, the Service Provider 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 Services during the term of the Agreement.

5.1.10 The Service Provider will for the duration of the Agreement (a) use all Commercially Reasonable Efforts to improve the quality and efficiency of the provision of the Services, and (b) ensure that the Charges are cost effective to SARS. The Service Provider will be required to implement all necessary formal processes to facilitate improvement of the Services.  The Service Provider will ensure that the Charges comply with the provisions of Schedule D.

5.1.11 The manner in which the Services are developed and provided will be such that they are easily scalable to support any growth of, or contraction in, SARS's business for the duration of the Agreement. [Note to the Bidder: This applies to Towers 1 and 2 only]
5.1.12 The Service Provider will continue to perform its obligations under the Agreement, including the performance of the Services, without any interruptions, including during any dispute between the Parties.

5.1.13 The Service Provider will perform the Services in accordance with and subject to the provisions of Schedule E (Governance).

Enhance Capabilities and Effectiveness

The Services will be provided in a manner that enhances SARS's ability to deliver high-quality, cost-effective services. The technology utilised by the Service Provider will provide SARS with industry leading levels of functionality and performance.  

Cost Predictability

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

Improve and Maintain Technology

Service Provider will implement new technologies to deliver the Services to SARS in order to maintain competitiveness in the quality and scope of Services available to SARS and to take advantage of market cost efficiencies. Service Provider will, at its own cost, refresh all technology used to provide the Services as is necessary to perform the Services in accordance with the terms of the Agreement and to meet the Service Levels [Note to the Bidder: Towers 1 and 2 only].

Services to Governmental Entities 

5.1.14 At SARS’s election, Service Provider will make the Services, including New Services and/or Projects, available to Governmental Entities under this Agreement (including at the Service Levels and for the Charges).   

5.1.15 SARS will provide Service Provider with 30 (thirty) days (or such other period as the Parties may mutually agree) prior notice if it wishes to have Service Provider provide Services to Governmental Entities; provided, however, that Service Provider will use Commercially Reasonable Efforts to commence performance of the Services to the Governmental Entities as of the date requested by SARS.  
Transition Services

Service Provider will provide the Transition Services as detailed in Appendix B-x-1 to Schedule B-x. [Note to the Bidder:  Once finalised, this clause will include a reference to the SOW that describes the Tower for which you are tendering.]
Outsourcing Services to Third Parties 

Subject to any then-applicable South African regulatory requirements, SARS will have the right to use and resell the Services in connection with SARS’s provision of outsourcing services to other Governmental Entities.  

New Services

5.1.16 Service Provider will perform New Services upon request by SARS.  SARS may decide to perform New Services itself, award New Services to Service Provider, or award New Services to a Third Party Supplier in its sole discretion.  

5.1.17 Where New Services are requested, Service Provider will commence providing such services as directed by SARS.  

5.1.18 Service Provider will charge for New Services only as provided in clause 4 of Schedule D (Charges, Invoicing and Payments). 

Projects

5.1.19 Service Provider will perform Projects upon request by SARS.    

5.1.20 Where Projects are requested, Service Provider will perform such Projects in terms of the SARS project methodology as designated by SARS from time to time.  

5.1.21 SARS may decide to perform Projects itself, award Projects to Service Provider, or award Projects to a Third Party Supplier in its sole discretion.  

5.1.22 Service Provider will charge for Projects only as provided in clause 6 of Schedule D (Charges, Invoicing and Payments).  For purposes of clarity, the fact that one or both of the Parties may refer to an aggregation of work as a project will not cause such aggregation to be treated as a Project.  Such an aggregation will only be treated as a Project if it is a Project as defined in Schedule A (Glossary). 

Proposals and Quotations

5.1.23 Where SARS requests Service Provider to provide a proposal or quotation in respect of any proposed Services, Service Provider will furnish SARS with a detailed written quotation or proposal upon which will be stated an all inclusive price for such Services (with the components of the quoted pricing being specified), the technical specifications 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.

5.1.24 No contractual obligation is imposed on SARS by the acceptance of Service Provider's quotation and it is specifically recorded that no terms and conditions contained in any proposal or quotation document will have any force and effect. In the absence of the Parties' specific written and signed agreement to the contrary, it is the intention of the Parties that a Schedule, Appendix or Attachment will be concluded in respect of any quotation accepted by SARS and that the terms and conditions of this Agreement will govern the contractual relationship between the Parties.

Non-exclusivity

5.1.25 This Agreement is non-exclusive and SARS makes no commitment to purchase any part of the Services from Service Provider. Service Provider is appointed to provide the Services to SARS on a non-exclusive basis and SARS will not be precluded from obtaining services that may be similar or identical to the Services from any other service provider.

5.1.26 SARS will have the right, upon 30 (thirty) days prior notice to Service Provider, to provide itself, or retain Third Parties to provide, any or all of the Services without restriction during the Term of this Agreement. SARS may also provide itself, or retain Third Parties to provide, any or all of the Services during the Disengagement Assistance Period. 

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

Cooperation with SARS and Third Parties 

5.1.28 Service Provider acknowledges that SARS may have outsourced certain of its services and business processes, related and/or ancillary to the Services, to Third Parties and that SARS may outsource certain other functions to other Third Parties.  Service Provider will, at no additional cost and as part of the Services, co-ordinate, cooperate and consult with such Third Parties and SARS regarding the performance of the Services so that Service Provider and the Third Parties provide services to SARS in as seamless a manner as is reasonably possible.  

5.1.29 Service Provider 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 Service Provider or approved by Service Provider for utilisation by SARS in connection with the Services, will be successfully integrated and interfaced, and will be compatible with, the services, equipment, networks, Software, enhancements, upgrades, modifications and other resources that are being provided or recommended by Third Party Suppliers (collectively, the "Third Party Resources"). Further, Service Provider will use Commercially Reasonable Efforts to ensure that none of the Services or other items provided to SARS by Service Provider will be adversely affected by any such Resources and/or Third Party Resources, whether as to functionality, speed, service levels, interconnectivity, reliability, availability, performance, response times or similar measures. 

5.1.30 To the extent that SARS performs any of the Services or functions itself, or retains Third Parties to do so, Service Provider will cooperate with SARS or any such Third Party Supplier, which cooperation will include: 

5.1.30.1 providing reasonable access to any facilities and/or resources being used to provide the Services;

5.1.30.2 providing such information regarding the Services as SARS and/or the Third Party Supplier may request;

5.1.30.3 converting files to the format requested by SARS;

5.1.30.4 converting, delivering and receiving data in terms of SARS’s reasonable requirements;

5.1.30.5 where applicable, and where required by SARS, providing the Services until completion of the successful transition of the Services from Service Provider to SARS and/or the Third Party Supplier;

5.1.30.6 providing operational data (including documentation, run books, schedules, and Service Level performance data); and 

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

5.1.31 When engaging a Third Party Supplier as contemplated in clause 5.14.2 above and this clause 5.15, SARS will use reasonable efforts to require the Third Party Supplier (i) to comply with Service Provider’s reasonable security requirements; (ii) to the extent such Third Party Supplier will be performing work on Service Provider-owned, licensed or leased Software or hardware, to comply with Service Provider’s reasonable work standards, methodologies and procedures; provided, however, that SARS may disclose to Third Party Supplier such Service Provider-owned, licensed or leased Software or hardware.  

5.1.32 Service Provider will immediately notify SARS if an act or omission of such a Third Party Supplier may cause a problem or delay in providing the Services and will cooperate with SARS to prevent or circumvent such problem or delay. 

6 PERFORMANCE OF SERVICES BY SUBCONTRACTORS

6.1 Service Provider 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.  

6.2 The provisions of clause 27.9.1 notwithstanding, SARS will be entitled in its sole discretion to withhold approval in respect of the appointment of any Subcontractor to whom Service Provider intends to delegate the performance of a material part of the Services, regard being had to the provisions the SARS RFP 46-2018  Bulk Printing Summary Guidelines Instructions and Conditions Document in the Request for Proposal in Schedule M. 

6.3 Where SARS has consented to the appointment of a Subcontractor as contemplated in clause 6.1 above, the agreements between Service Provider and its Subcontractors relating to the subcontracting of the Services ("Subcontract") will contain materially the same terms and conditions as this Agreement to the extent such terms and conditions are relevant to the services to be provided by the Subcontractor (including a restriction on the Subcontractor's right to further subcontract its obligations without SARS’s prior written consent). In particular, the provisions contained in clauses 8.2.2, 8.2.3, 8.2.4, 8.3, 8.4, 8.5, 9.1, 9.5, 11, 13, 17, 18.1, 18.2, 18.3, 18.4, 18.6, 18.9, 18.10,18.11, 18.12, 18.13. 18.16, 20, 21, 22, 23, 26.3, 27.1, 27.3, 27.5.1, 27.5.2, 27.5.3, 27.5.5, 27.13 and 27.15 ("Essential Terms") below will mutatis mutandis apply to all Subcontractors and materially similar terms and conditions are to be incorporated in each Subcontract. The Subcontract will also include a provision that any default by the Subcontractor to comply with the Essential Terms will entitle Service Provider to terminate the Subcontract with immediate effect.

6.4 The Subcontract will contain a provision stating that all obligations of the Subcontractor are also expressed as obligations owing by the Subcontractor to SARS and which are as such, irrevocable stipulations in favour of SARS which are capable of being accepted by SARS at any time by written notice given to the Subcontractor, such stipulation being acceptable by SARS either collectively or individually, each being severable from the other.

6.5 Prior to the conclusion and signature of any agreement between Service Provider and Subcontractor relating to the subcontracting of the Services, a comprehensive draft of the agreement is to be submitted to SARS for review and approval.  The Service Provider will be obliged to accommodate all reasonable requests of SARS for amendments to the Subcontract. The draft agreement will in any event only be signed upon approval by SARS and a certified copy of the signed Subcontract (which is to be identical to the final draft approved by SARS) will be submitted to SARS within 7 (seven) Business Days of signature. 

6.6 Service Provider will not terminate, alter, amend or vary in any material respect a Subcontract or novate a Subcontract that was approved by SARS under clauses 6.1 and 6.5 without obtaining prior written consent from SARS.  

6.7 SARS will be entitled in its sole discretion to waive compliance with the provisions of any one or more of, or of any part of, clauses 6.3, 6.4, 6.5 and 6.6, by written notice given by SARS to the Service Provider.

6.8 In no event will Service Provider be relieved of its obligations under this Agreement as a result of its use of any Subcontractors. Service Provider will at all times be responsible to SARS for fulfilment of all Service Provider's obligations under this Agreement and will remain SARS's sole point of contact regarding the Services, including with respect to payment. 

6.9 Service Provider will supervise the activities and performance of each Subcontractor and will be jointly and severally liable with each such Subcontractor for any act or failure to act by such Subcontractor which causes any harm, loss or damage to SARS for which Service Provider is not in any event liable under clause 6.7 above including the costs of any investigations (incurred by SARS) into the activities of such Subcontractor by relevant authorities.

6.10 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 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 Service Provider of its determination in writing, indicating the reasons therefor, in which event Service Provider will promptly take all necessary actions to remedy the performance or conduct of such Subcontractor or, subject to the terms of this clause 6, replace such Subcontractor with another Subcontractor acceptable to SARS.

6.11 Service Provider 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 confidentiality provisions set out in clause 17.3 below.  

7 SERVICE LEVELS

Service Provider will provide the Services in accordance with the Service Levels and Service Level Credits detailed in Schedule C.  Service Provider's performance of the Services will be measured against these Service Levels.

8 REQUIRED RESOURCES

SARS Facilities 

8.1.1 SARS will, during the Term, make available to Service Provider the facilities and sites specifically described in Appendix B-x-8 (SARS Facilities Available for Service Provider Personnel – Tower x) or, subject to written approval by SARS, comparable space, but only to the extent necessary for Service Provider to perform the Services under this Agreement (collectively, the "SARS Facilities"). The SARS Facilities include any furnishings, telephonic hardware, and computer hardware made available by SARS for use by Service Provider.  [Note to the Bidder:  In your Tender, please identify the number of Service Provider Personnel in respect of which SARS facilities and sites will be required.  The Bidder should populate the proposed Appendix. No lien over any SARS Facilities will be established in favour of Service Provider and any of its creditors under any circumstances whatsoever and Service Provider waives all its rights in this regard.  

8.1.2 Service Provider may use the SARS Facilities only to perform Services for SARS and only in terms of the following:

8.1.2.1 Service Provider will use the SARS Facilities in an efficient manner.  To the extent that Service Provider uses the SARS Facilities in a manner that unnecessarily increases facility costs incurred by SARS, Service Provider will reimburse SARS for the increased facility costs, including utility costs.  

8.1.2.2 Service Provider will comply with SARS’s standard policies and procedures as made available to Service Provider from time to time regarding access to and use of the SARS Facilities, including procedures for the physical security of the SARS Facilities.  Without limiting the generality of the foregoing, Service Provider will keep the SARS Facilities in good order and will not use such Facilities for any unlawful purpose or act.   

8.1.2.3 Service Provider will be responsible for any damage to the SARS Facilities resulting from the abuse, misuse, neglect or negligence of Service Provider (including Service Provider Personnel, agents and Subcontractors) or other failure to comply with its obligations in respect of the SARS Facilities. In the event of the SARS Facilities being damaged beyond repair, Service Provider will replace such SARS Facilities with new facilities of equal or better standard, quality and specification.

8.1.2.4 Service Provider will permit SARS (including its agents and representatives) reasonable access to the SARS Facilities to perform facilities-related services and inspections.    

8.1.2.5 Service Provider will not make any changes to the SARS Facilities without SARS's prior written approval.  SARS reserves the right to give or withhold such approval in its sole discretion and such approval may be granted subject to other conditions.  Any such changes will be done at the Service Provider’s expense and will never be recoverable from SARS.  Severable improvements and non-severable improvements will belong to SARS.  

8.1.3 When any of the SARS Facilities are no longer required for the performance of the Services, Service Provider will return such SARS Facilities to SARS in the same condition in which it was received (including, if SARS so requires, reversing any changes effected in terms of clause 8.2.3.5 above), fair wear and tear excepted. 

Service Provider Facilities

8.1.4 Service Provider is responsible for providing (at its own expense) any space it requires other than the SARS Facilities ("Service Provider Facilities").  Service Provider may not use facilities outside of South Africa to perform any Services unless it obtains SARS’s prior written approval, which approval may be given or withheld in SARS's sole discretion.

8.1.5 Service Provider will maintain and enforce, at the Service Provider Facilities, safety and physical security procedures that are at least equal to the highest of the following:  (i) the procedures required to meet Service Provider’s obligations under this Agreement (including its obligation to protect SARS Data from unauthorised access); (ii) industry standard procedures for locations similar to the Service Provider’s locations; (iii) SARS’s procedures applicable to similar locations as of the earlier of the Effective Date or Commencement Date ; (iv) Service Provider’s procedures applicable to similar locations, as such procedures may change from time to time; and (v) the procedures set out in Schedule B-x (_________ SOW).  [Note to the Bidder:  The completed clause will include references to those Statements of Work that describe the Towers on which you are tendering]
8.1.6 Service Provider will permit SARS Personnel (including the personnel of any SARS agents and representatives) and SARS Third Party Suppliers to enter into those portions of the Service Provider Facilities used to provide the Services.  Such SARS Personnel and SARS Third Party Suppliers will comply with Service Provider’s reasonable security requirements.

Resources

8.1.7 Service Provider will, subject to clause 8.2, provide all resources including facilities, personnel, hardware and Software required for Service Provider to perform the Services in terms of the Agreement (including the Performance Standards) at whatever volumes are from time to time required by SARS [Note to the Bidder: Towers 1 and 2].   

Use of Resources

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

No SARS Representations and Warranties Regarding Resources

8.1.8 SARS makes no representations and/or warranties regarding the Supported Assets it owns, leases or licences from Third Parties, or the SARS Facilities (collectively the “SARS Assets”).  Accordingly, SARS: 

8.1.8.1 will make the SARS Facilities (including any furnishings, telephonic hardware, and computer hardware that SARS may make available to Service Provider) available to Service Provider on an 'as is, where is' basis, with no warranties whatsoever, including with respect to the condition, state of repair, quality, or fitness for a particular purpose. 

8.1.9 SARS makes no representations and warranties regarding any Third Party Intellectual Property including with respect to the likelihood that Service Provider 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. 

8.1.10 Service Provider remains fully responsible for the performance of the Services in terms of this Agreement (including Performance Standards) without regard to the condition or suitability of any SARS Facilities, Supported Assets owned by, leased or licensed to SARS by Third Parties, SARS Intellectual Property and Third Party Intellectual Property, without regard to its ability to obtain one or more Required Consents, and without regard to the performance or non-performance by any of SARS’s suppliers, licensors or lessees.

9 SERVICE PROVIDER PERSONNEL

Health, Safety and Security

9.1.1 Service Provider will ensure that Service Provider 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 procedures and guidelines may be changed by SARS from time to time and which will be made available to Service Provider on request, it being incumbent on Service Provider 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 Service Provider 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 Service Provider to replace such member without delay.

9.1.2 Service Provider will register with the Compensation Commissioner as required by the Compensation for Occupational Injuries and Diseases Act 130 of 1993. Documentary proof of such registration and/or a letter of good standing from the Compensation Commissioner will be made available to SARS upon request.

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

9.1.4 Service Provider hereby agrees and undertakes, in terms of section 37(2) of the Occupational Health and Safety Act 85 of 1993, to ensure that Service Provider and Service Provider Personnel comply with the aforesaid Act. Service Provider accepts sole responsibility for all health and safety matters relating to the provision of the Services, or in connection with, or arising out of such Services  including –

9.1.4.1 providing for the health and safety of Service Provider Personnel and ensuring that Service Provider Personnel at all times adhere to the Occupational Health and Safety Act 85 of 1993, and the terms and conditions of this Agreement; and

9.1.4.2 ensuring that neither SARS Personnel nor any Third Party's health and safety is endangered in any way by Service Provider's activities or conduct in providing the Services.

Key Service Provider Personnel and Key Service Provider Positions

9.1.5 The Key Service Provider Positions and Key Service Provider Personnel are detailed in Appendix E-x-1 to Schedule E (Governance). [Note to the Bidder:  Please populate Appendix E-x-1].  

9.1.6 Service Provider will cause each person filling a Key Service Provider Position to devote full time and effort to the provision of Services to SARS unless otherwise approved by SARS.

9.1.7 Before assigning an individual to a Key Service Provider Position, Service Provider 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 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 5 (five) Business Days of SARS so objecting or such longer period as SARS may in writing agree, Service Provider 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.  

9.1.8 During the Term, Service Provider may not, without SARS's prior approval, transfer a person filling a Key Service Provider Position to another position within the Service Provider’s organisation or second such person anywhere.  

9.1.9 Other than in the case of a resignation without notice, departures due to incapacity or death, or termination for cause under circumstances in which termination without notice is appropriate, Service Provider Personnel filling Key Service Provider 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.   

9.1.10 In the case of a resignation without notice, departures due to incapacity or death, or termination for cause under circumstances in which termination without notice is appropriate, Service Provider will promptly fill the vacant Key Service Provider Position with an appropriately qualified and trained individual in accordance with clause 9.2.3 above. 

Service Provider Program Executive, Service Provider Service Delivery Manager(s) and Transition Manager

9.1.11 Service Provider will appoint a Service Provider Program Executive.  

9.1.11.1 The Service Provider Program Executive will (i) serve as Service Provider’s single point of accountability for the Services; and (ii) have day-to-day authority for ensuring Service Provider’s fulfilment of its obligations under the Agreement and SARS’s satisfaction with the Services.  The Service Provider Program Executive will be a senior member of the Service Provider Personnel who will have the authority to act on behalf of Service Provider and its Subcontractors.  Service Provider will cause the Service Provider Program Executive to report to the managing director of Service Provider.

9.1.11.2 The Service Provider Program Executive will have the full authority necessary to perform his or her functions pursuant to the Agreement, which includes the obligation to ensure that the full scale and scope of Service Provider’s resources are brought to bear on the Services when necessary. 

9.1.12 The Service Provider Service Delivery Manager(s) and the Transition Manager will report directly to the Service Provider Program Executive.

9.1.13 Service Provider will ensure that the Service Provider Program Executive, the Service Provider Service Delivery Manager(s) and the Transition Manager are to be located at Brooklyn Head Office or such other locations designated by SARS. 

Turnover of Service Provider Personnel 

9.1.14 Service Provider agrees that it is in both Parties' best interests for Service Provider to keep the turnover rate of the Service Provider Personnel at a low level, particularly in respect of Service Provider Personnel performing important Service components.  Accordingly, Service Provider will at its cost and expense use Commercially Reasonable Efforts to avoid Service Provider Personnel turnover, including providing financial and other incentives to retain Service Provider Personnel performing important Service components and Service Provider Personnel with skills which are in short supply in the Service area in question.  

9.1.15 In the event that SARS reasonably believes that Service Provider’s Personnel turnover rate is too high, taking into account the importance of the Service components being provided by the Service Provider Personnel in the area where there is a high turnover, Service Provider will promptly prepare an appropriate recovery plan for SARS’s review and approval, and upon obtaining such approval, promptly implement such plan.  

9.1.16 On a monthly basis for the Term of the Agreement, Service Provider will report on Service Provider Personnel turnover during the prior month.  Such report will identify transfers, resignations, terminations, deaths and the like.

Removal of Service Provider Personnel

Service Provider will promptly remove from the SARS account any Service Provider Personnel whose presence or involvement in the SARS account is determined by SARS and/or Service Provider to be detrimental to the Services or to the SARS work environment.  Service Provider indemnifies SARS from any claims that may be brought by any Service Provider Personnel who may be affected as a result of SARS exercising its rights under this clause 9.5.
Continuing Obligation to Perform

Service Provider will remain fully responsible for the provision of the Services 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 individuals to Key Service Provider Positions; (ii) turnover of Service Provider Personnel including Key Service Provider Personnel; or (iii) the removal by SARS and/or Service Provider of Service Provider Personnel including under clause 9.1 above.

Training and Education 

9.1.17 Service Provider will implement and maintain an active and dynamic training and education program designed to develop and maintain the requisite skills and technical knowledge of Service Provider Personnel assigned by Service Provider to perform the Services. 

9.1.18 Service Provider will perform a skills analysis for each member of the Service Provider Personnel and tailor and implement a training program based upon each such person’s individual requirements, weaknesses and expressed interests.  Service Provider will regularly update such skills analyses and training programs to ensure that they are kept current.  

Transition

Service Provider will provide the Transition Services as detailed in Appendix B-x-1 to Schedule B-x.

Acknowledgment by Service Provider Personnel

Prior to the assignment of Service Provider Personnel to the performance of any duties under this Agreement the Service Provider will procure a written undertaking to SARS from such Service Provider Personnel acknowledging that they are not SARS employees and the Service Provider hereby indemnifies SARS against any claims which may arise from the Service Provider failing to comply with this clause 9.10.
10 SARS's RESPONSIBILITIES

Responsibilities

SARS’s responsibilities under the Agreement ("Dependencies") are set out in Appendix B-x-2 (Tower x Dependencies).  [Note to the Bidder:  As part of your Tender, you must identify in the appropriate Appendix any Dependencies with respect to the Towers you are tendering on for consideration by SARS.]  For the avoidance of doubt, SARS will not be responsible for any tasks, functions or the like under the Agreement other than the Dependencies.  

Excused Performance

10.1.1 Service Provider will promptly notify SARS upon becoming aware that SARS has failed to perform, or is reasonably likely to fail to perform, a Dependency.  

10.1.2 Service Provider’s failure to perform any of its obligations under the Agreement (including a failure to perform an obligation within the timeframes required under this Agreement) will be excused if and to the extent: 

10.1.2.1 such failure by Service Provider would not have occurred but for SARS’s failure to perform its Dependencies; 

10.1.2.2 such failure by SARS directly and materially adversely affects Service Provider’s timely performance of its obligations under the Agreement; 

10.1.2.3 Service Provider provides SARS with prompt notice of such non-performance in accordance with clause 10.2.1 and uses Commercially Reasonable Efforts to perform notwithstanding SARS’s failure to perform, including by way of Workarounds or other means; and 

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

10.1.3 To the extent any delay in performance by Service Provider is excused under this clause 10.2, 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.  

10.1.4 Service Provider 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).  

11 GOVERNANCE

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

12 CHARGES/PRICING

All Charges for the Services, as well as invoicing and payment terms, are set out in Schedule D (Charges, Invoicing and Payments).    

13 INTELLECTUAL PROPERTY RIGHTS

SARS Intellectual Property 

13.1.1 SARS retains all right, title and interest in and to the SARS Intellectual Property. As of the Effective Date, Service Provider is granted a non-exclusive license 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, programmer 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 Services to SARS. Service Provider will not be permitted to use SARS Intellectual Property for the benefit of any entities other than SARS without the signed written consent of SARS, which may be withheld at SARS's sole discretion. Except as otherwise requested or approved by SARS, which approval will be in SARS's sole discretion, Service Provider will cease all use of SARS Intellectual Property as of the termination or expiration date of this Agreement or the date of completion of the Services where such date is earlier.

SARS Data 

13.1.2 Service Provider acknowledges and agrees that SARS owns all right, title and interest in and to the SARS Data and in and to any enhancement, modification, compilation or derivative works thereof, and also owns all Intellectual Property, and other proprietary rights in and to the SARS Data. 

13.1.3 The Parties specifically record that all SARS Data provided by SARS to Service Provider, or to which Service Provider may be exposed, will constitute SARS Intellectual Property and Confidential Information and as such, Service Provider will comply with all the provisions of clause 17 with regard to the SARS Data.

Intellectual Property developed during the Term 

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

13.1.5 Service Provider hereby irrevocably assigns, transfers and conveys to SARS without further consideration all of its right, title and interest in such Developed Intellectual Property. 

13.1.6 Service Provider 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 Service Provider to sign all such 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 Service Provider fail to comply with any such written request. 

13.1.7 Unless otherwise agreed, where Developed Intellectual Property incorporates Service Provider Intellectual Property, systems, and processes that Service Provider did not develop in the course of providing Services under the Agreement, Service Provider hereby grants SARS an irrevocable, perpetual, world-wide, fully paid-up, royalty-free, non exclusive license for SARS, SARS Personnel and agents to perform any lawful act, including the right to use, copy, maintain, modify, enhance, create derivative works of, distribute and commercially exploit such Service Provider Intellectual Property. 

13.1.8 For the sake of clarity it is recorded that regardless of any other provision of this Agreement, SARS will have sole and exclusive ownership of the Intellectual Property Rights in all reports and forms (including the design and layout of such forms and reports) generated by Service Provider under the Agreement and in all SARS Data. 

Service Provider Intellectual Property 

Service Provider retains all right, title and interest in and to Service Provider Intellectual Property that is used in connection with the Services but which is not incorporated into Developed Intellectual Property. As of the effective date of any termination or expiration of this Agreement, Service Provider will grant to SARS a irrevocable, perpetual, world-wide, fully paid-up, royalty-free, non-exclusive license for SARS to perform any lawful act in terms of the said licence, including the right to use, backup and maintain such non-incorporated Service Provider Intellectual Property (including available documentation, manuals and other materials).

Third Party Intellectual Property 

Service Provider will not, for the Term of this Agreement, incorporate any Third Party Intellectual Property into any Developed Intellectual Property, introduce into SARS's environment any Third Party Intellectual Property or otherwise use such Third Party Intellectual Property to provide the Services without first obtaining SARS's written consent thereto. Service Provider will be responsible for obtaining a licence on behalf of SARS, at Service Provider’s cost and in SARS's name, to use such Third Party Intellectual Property from the Third Party. Service Provider is required to perform the Services in accordance with the Service Levels notwithstanding any decisions by SARS to withhold its consent to the use of Third Party Intellectual Property and/or failure to assist in procuring the Required Consents as contemplated in clause 13.7.1 below. 

Use of Third Party Intellectual Property licensed to SARS

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

Required Consents and License Fees 

13.1.9 Service Provider will, at its cost and expense, obtain all Required Consents with respect to any Third Party Intellectual Property required by it to provide the Services.  

13.1.10 Service Provider will be financially responsible for any increase in license and maintenance fees under SARS’s agreements with Third Parties for the license and maintenance of any Third Party Intellectual Property to the extent that such increase arises from Service Provider’s use, support, maintenance or access to such Third Party Intellectual Property.  

13.1.11 Service Provider will be financially responsible for any license and maintenance fees under Service Provider’s agreements with Third Parties for the license and maintenance of any Third Party Intellectual Property.

Residual Knowledge

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

13.1.12.1 disclose Confidential Information to Third Parties; or 

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

13.1.12.3 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 license rights contained in this clause 13, neither this Agreement nor any disclosure made hereunder grants any license to either Party or any Third Party in respect of any Intellectual Property Rights of the other Party.  

14 CHANGE CONTROL

Service Provider will control and manage changes to all aspects of the Services and to the environment in which it provides the Services in accordance with SARS's change management standards and procedures detailed in Schedule B-x and Schedule E. 

15 DISASTERs AND BUSINESS CONTINUITY SERVICES

[Note to the Bidder: This is applicable to Towers 1 and 2.  Service Provider will be required to provide the Business Continuity Services and ensure that it timeously addresses any Disaster in accordance with the Business Continuity Plan. 

15.1 Service Provider will strictly adhere to and conform to the terms of the Business Continuity Plan in respect of each and every Tower provided hereunder, the initial version of which plan to be provided in terms of clause 11 of Schedule B-1 and clause 11 of Schedule B-2. [Note to the Bidder: Bidder to provide details of the proposed Business Continuity Plan as part of its Tender in the section requesting such details in the Technical response document (RFP 46-2018 Tower x - Technical response]  
15.2 SARS may (at any time, and from time to time, during the Term) identify and notify the Service Provider in writing of additional items to be included in the Business Continuity Plan and such changes will be effected in accordance with the SARS approved change management procedures detailed in Schedule B-x.  Notwithstanding the above, Service Provider will be required to keep the Business Continuity Plan continually updated and to advise SARS of all changes thereto within 10 (ten) days of effecting such changes. 

15.3 The occurrence of a Force Majeure Event will not relieve Service Provider of its obligations to provide Business Continuity Services pursuant to this clause and in accordance with the Business Continuity Plan, except in the event and to the extent that such Force Majeure Event materially and adversely prevents the performance of such Business Continuity Services by Service Provider, in which event the provisions of clause 22.3 will apply.

15.4 For the avoidance of doubt, Service Provider is required to ensure that it at all times has adequate facilities, relative to the nature of the Services and the criticality thereof to SARS's business operations to comply with its obligations. Notwithstanding that there may not be any Schedule or Appendix concluded in respect of Business Continuity Services, Service Provider undertakes to ensure that any Disaster has as little Service disruption as is possible.

16 REVIEW AND ACCEPTANCE OF DELIVERABLES

All Deliverables delivered by Service Provider to SARS pursuant to this Agreement will be subject to SARS's review, approval and acceptance requirements as may be detailed in Schedules B-x and C hereto.

17 SAFEGUARDING OF DATA AND CONFIDENTIALITY

SARS Data 

17.1.1 Service Provider, Service Provider Personnel, agents and Subcontractors will comply with all policies and procedures of SARS regarding data access, privacy and security.

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

17.1.3 SARS will authorise, and Service Provider will issue, any necessary information-access mechanisms, including access identity codes and passwords, and Service Provider agrees that the same will be used only by Service Provider Personnel to whom they are issued. Service Provider will provide to such Service Provider Personnel only such level of access as is strictly necessary to perform the tasks and functions for which such Service Provider Personnel are responsible.

17.1.4 Computer data and Software, including SARS Data, provided by SARS or accessed (or accessible) by Service Provider, Service Provider Personnel, agents and Subcontractors, will be used only in connection with the provision of the Services and will not be commercially exploited by Service Provider or its Subcontractors in any manner whatsoever.

17.1.5 SARS Data will be and remain the property of SARS.  Service Provider will not utilise SARS Data for any purpose other than that of rendering the Services under this Agreement.  

17.1.6 Service Provider will not possess or assert any lien or other right against or to SARS Data.  SARS Data, or any part thereof, will not be sold, assigned, leased, nor otherwise disposed of to Third Parties by Service Provider nor commercially exploited by or on behalf of Service Provider, its employees or agents.  

17.1.7 Upon SARS’s request or the termination or expiration of the Agreement, Service Provider will promptly return all SARS Data to SARS in a form reasonably acceptable to SARS or, if SARS so elects, destroy such data and provide SARS with a certificate proving such destruction.

Safeguarding SARS Data

17.1.8 Further to the provisions of clause 17.1 above, Service Provider will implement on or before the earlier of the Effective Date or the Commencement Date, and thereafter maintain, appropriate safeguards against the unauthorised access to, and destruction, loss, or alteration of, SARS Data in Service Provider’s possession, which safeguards are: 

17.1.8.1 acceptable to SARS, and 

17.1.8.2 no less rigorous than the most rigorous of the practices maintained by SARS or Service Provider as of the earlier of the Effective Date and / or the Commencement Date.  

17.1.9 Without limiting Service Provider’s obligation to establish, implement and maintain appropriate safeguards under this clause, SARS will have the right to establish back-up security for data and to keep back-up data and data files in its possession if it so chooses. 

17.1.10 Without limiting the generality of clause 17.2.1, Service Provider will not, and will not permit any Service Provider Personnel, agents and Subcontractors l to access any data, files or programs unless it must do so to perform the Services.  If access is attained other than as required to perform the Services, Service Provider will: 

17.1.10.1 report such access to SARS as soon as possible; 

17.1.10.2 describe in detail any accessed materials; and 

17.1.10.3 return to SARS any copied or removed materials. 

Confidentiality  

17.1.11 Acknowledgment of Importance of Confidential Information: The Receiving Party acknowledges 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 information being disclosed or used otherwise than in terms of this Agreement.  

17.1.12 Non-Disclosure  

The Receiving Party agrees:

17.1.12.1 except as permitted by this Agreement, not to disclose or publish any Confidential Information in any manner, for any reason or purpose whatsoever without the prior written consent of the Furnishing Party.  

17.1.12.2 notwithstanding the foregoing, Service Provider may, subject to clause 18.4, disclose such information to one or more Third Parties performing services required hereunder where: 

17.1.12.2.1 such Third Party is performing services in terms of this Agreement; 

17.1.12.2.2 such disclosure is necessary or otherwise naturally occurs in that entity’s scope of responsibility; and 

17.1.12.2.3 the Third Party agrees in writing to assume the obligations described in this clause 17.3 and procures from any individuals it will use to perform services under this Agreement, their execution of the SARS Oath of Secrecy / Solemn Declaration. 

17.1.12.3 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; 

17.1.12.4 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 prevent unauthorised disclosure by its personnel; 

17.1.12.5 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
17.1.12.6 notwithstanding the foregoing, SARS may disclose to Third Parties the Confidential Information of Service Provider 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 17.  

17.1.13 Further Acknowledgments:  The Receiving Party acknowledges that all Confidential Information of the Furnishing Party that comes to the knowledge of the Receiving Party is proprietary to the Furnishing Party or, where applicable, the relevant Third Party proprietor.  The Receiving Party also acknowledges that nothing in this Agreement confers any rights or license to Confidential Information on the Receiving Party.  

17.1.14 Standard of Care:  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 the confidentiality of the Confidential Information of the Furnishing Party.

17.1.15 Return of Confidential Information:  SARS may at any time on written request to Service Provider require that Service Provider immediately returns to SARS or destroys (including where applicable by electronically deleting the same in such manner that it is completely and utterly irretrievable) any Confidential Information and may, in addition, require that the Service Provider furnishes a written statement to the effect that upon such return it has not retained in its possession or under its control, either directly or indirectly, any such Confidential Information or material and has fully complied with the foregoing destruction and deletion obligations.  

17.1.16 Procure Undertakings from Personnel:  

17.1.16.1 Service Provider will procure that each of the Service Provider Personnel, agents and Subcontractors execute the SARS Oath of Secrecy / Solemn Declaration, prior to performing any of the Services under this Agreement or being given access to any facilities used to perform the Services.  

17.1.16.2 Service Provider will procure that the Service Provider 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.  

17.1.16.3 SARS will be entitled to deny Service Provider Personnel, agents and Subcontractors access to SARS Facilities or prevent Service Provider Personnel, agents and Subcontractors from conducting any work in relation to the Services  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.  

17.1.16.4 Service Provider’s failure to provide the undertaking and the SARS Oath of Secrecy / Solemn Declaration, referred to in this clause 17.3.6 and/or SARS's failure to receive such undertaking will in no way detract from Service Provider’s obligations in terms of this Agreement.  

17.1.16.5 Service Provider will comply with and will procure that all Service Provider Personnel, agents and Subcontractors comply with all security measures imposed by SARS regarding security and access to the SARS Facilities.  

17.1.17 Exceptions:  The Parties acknowledge that this clause 17 will not be applicable where the Receiving Party discloses the Confidential Information to attorneys or auditors, provided that (i) such disclosure is reasonably required by the Receiving Party for the purposes of conducting its business activities; (ii) the attorneys or auditors agree in writing to be bound by the provisions of this clause 17 and complete and submit the SARS Oath of Secrecy / Solemn Declaration to SARS; and (iii) the exceptions in this clause 17.3.7 will never apply  to information relating to Taxpayers. 

17.1.18 Disclosure Required by Law, Regulation or Court Order:  In the event that the Receiving Party 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 Receiving Party will: 

17.1.18.1 advise the Furnishing Party thereof prior to disclosure, if possible;

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

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

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

17.1.19 Loss of Confidential Information:  In the event of any 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: 

17.1.19.1 notify the Furnishing Party in writing; 

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

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

18 WARRANTIES

Work Standards

Service Provider warrants that the Services will be performed with promptness and diligence and executed in a workmanlike manner, in terms of the practices and professional standards used in well-managed operations performing services similar to the Services.  

Performance of Services

Service Provider warrants that the Services will at all times be performed in a manner which will (i) not diminish SARS's reputation; and (ii) not be detrimental to SARS.

Service Provider Personnel

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

Protecting SARS Data and Taxpayer Data

18.1.1 Service Provider warrants that it will at all times comply with its obligations pursuant to clauses 17.1 and 17.2 above, including the obligations to establish and maintain such procedures as may be necessary to ensure that all information and data generated, acquired or secured from (i) SARS and/or (ii) Taxpayers is properly stored, is not accessible to unauthorised persons, is not altered, lost or destroyed and it is capable of being retrieved only by persons duly authorised by SARS.

18.1.2 Service Provider 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 SARS Data (including encryption standards) and any further requirements of which SARS may, from time to time, advise Service Provider in writing, or which may be required by Applicable Laws, whether within the Republic of South Africa or elsewhere in the world. The SARS Data protection policies and procedures will be made available to Service Provider on request. It is incumbent on Service Provider to, for the duration of this Agreement, ensure that (i) it remains fully cognisant of Applicable Laws relating to data protection; and (ii) requests and obtains from SARS the latest versions of the SARS Data protection policies and procedures.

18.1.3 Service Provider hereby further warrants that it will not, at any time copy, compile, collect, collate, process, mine, store, transfer, alter, delete, interfere with or in any other manner use the SARS Data for any purpose other than to provide the Services to SARS.

18.1.4 Service Provider further warrants that it will ensure that all its systems and operations which it uses to provide the Services, including all systems on which SARS Data is copied, compiled, collected, collated, processed, mined, stored, transmitted, altered or deleted or otherwise used as part of providing the Services, will at all times be of at least the minimum standard required 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.

Non-Infringement

Service Provider warrants that:

18.1.5 it will perform its responsibilities under the Agreement in a manner that does 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; and

18.1.6 the assets it uses to perform the Services will 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

Each Party warrants to the other that it has the requisite authority to enter into this Agreement and to execute, deliver and perform its obligations pursuant to this Agreement. 

Inducements

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

Disabling Code 

Service Provider warrants that:

18.1.7 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 Services; and 

18.1.8 with respect to any disabling code that may be part of any Software in any way related to the provision of the Services, Service Provider 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.  

Service Level Measurement

Service Provider warrants that the steps, tools, processes, workflows and interfaces provided in Appendix C-x-1 for measuring Service Provider’s performance against the Service Levels will, on a Service Level by Service Level basis, produce a system of measuring Service Provider’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 service provider performing services similar to the Services.
Tax and Security Compliance

18.1.9 Service Provider warrants that as of the Effective Date it and its Primary Parties and its Subcontractors and their Primary Parties:

18.1.9.1 are in full compliance with, and throughout the Term will remain in full compliance with, all Applicable Laws relating to taxation in South Africa; and
18.1.9.2 will meet, and throughout the Term continue to meet, SARS’s applicable security requirements from time to time.
18.1.10 Service Provider undertakes that it will inform SARS should it become aware that Service Provider, any of its Primary Parties, any of its Subcontractors or their Primary Parties are not tax compliant.

18.1.11 If SARS becomes aware of any such tax non-compliance of Service Provider its Primary Parties, its Subcontractors or their Primary Parties and should such non-compliance not be remedied within 3 (three) months (or such other shorter period as the Applicable Law may prescribe) after SARS has given notice to Service Provider its Primary Parties, its Subcontractors or their Primary Parties to remedy such non-compliance, such non-compliance will be deemed to constitute a material breach of this Agreement by the Service Provider.  SARS will be entitled to all remedies (including termination for cause) provided for in this Agreement pursuant to a material breach hereof by the Service Provider or SARS may in the alternative (in its sole discretion) upon written notice, require the Service Provider to remedy the material breach in the following manner:

18.1.11.1 in the case of non-compliance by any director and/or senior management of Service Provider, remove or procure the removal of the director or senior management in question from all directorships and employment positions with the Service Provider, within 7 (seven) days after receipt of such notice. SARS will have no liability to Service Provider and/or any of its directors and/or senior management with respect to a removal under this clause 18.10.3.1
; and/or

18.1.11.2 in the case of non-compliance by any shareholder or member of the Service Provider, procure that such non-compliant shareholder or member disposes of all of its direct and indirect interests in Service Provider within 180 (one hundred and eighty) days of receipt of such written notice.  SARS will have no liability to Service Provider and/or any of its shareholders and/or members with respect to a disposal under this clause 18.10.3.2 Notwithstanding the foregoing, nothing contained herein will be construed as relieving Service Provider from its obligations under clause 18.13.  Accordingly, Service Provider will, in implementing SARS's requirement as contemplated in this clause 18.10 maintain full compliance with the provisions of clause18.12; and/or

18.1.11.3 in the case of non-compliance by any Subcontractor or Subcontractor Primary Parties, procure that the Subcontractor immediately ceases providing Services pursuant to the subcontract and that the Service Provider terminates the subcontract between Service Provider and that Subcontractor.  SARS will have no liability to Service Provider with respect to a termination under this clause18.10.3.3.
18.1.12 Service Provider further warrants that Service Provider, its Subcontractors and Primary Parties are Tax compliant as at  Effective Date Tax compliant and shall remain so during the Term of this AgreementIf Service Provider and/or its Subcontractors fails to remain tax compliant at any point in time during the Term of this Agreement SARS may terminate the Agreement on 30 (thirty) days notice; and (ii) in respect of any Subcontractor, SARS may direct Service Provider to (a) procure that the Subcontractor immediately ceases providing Services pursuant to the subcontract; and (b) that Service  Provider terminates the subcontract.  SARS will have no liability to Service Provider with respect to a termination under this clause 18.10.4.
18.1.13 For the purposes of this clause 18.10, Service Provider hereby waives, and will procure that all its Primary Parties irrevocably waive in writing, in favour of SARS (and in a form acceptable to SARS), the preservation of secrecy (as contemplated in the relevant tax legislation) in regard to their taxation affairs  and will procure that all of them irrevocably undertake in writing, in favour of both Parties, to be bound by this clause 18.10, all such waivers and undertakings to be delivered by Service Provider to SARS within 21 (21) Business Days after the date of last signature of this Agreement in respect of all of the aforesaid Primary Parties and thereafter from time to time in respect of any Person prior to such Person becoming a Primary Party.  Service Provider warrants that it is able to implement this Agreement and clause 18.10 in full, including, without limitation, the procuring of the aforesaid waivers and agreements.

Legal and Regulatory Compliance

Service Provider 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 Services and/or Deliverables under the Agreement.

BBBEE Compliance 

Service Provider undertakes and warrants that it and its Subcontractors are and will remain for the duration of this Agreement, fully cognisant of and compliant with the BBBEE obligations detailed in the Request For Proposals.
Documentation

Service Provider warrants that it will provide and maintain such documentation as is authored by or on behalf of the Service Provider so that it (i) accurately reflects the operations and capabilities of any corresponding Deliverables; (ii) is accurate, complete and written in a manner easily understood by SARS; and (iii) is promptly updated from time to time to reflect any change.

Design

Service Provider warrants that its designs will include all items of hardware and Software that each Party must purchase for Service Provider to meet the requirements of SARS in accordance with this Agreement, including in order to provide all required functionality and performance at the volumes required by SARS during the Term, and doing so in accordance with the Performance Standards.

Conflicts of Interest

Service Provider warrants that: 

18.1.14 neither it, its Primary Parties,  nor any member of the Service Provider Personnel, will have or will acquire any direct or indirect contractual, financial, business or other interest or advantage that would conflict in any manner or degree with Service Provider's performance of its duties and responsibilities to SARS under this Agreement and Service Provider will promptly inform SARS of any such interest that may be incompatible with the interests of SARS;

18.1.15 neither it, its Primary Parties, nor any member of the Service Provider Personnel, has used or will use the authority provided or to be provided under this Agreement to improperly obtain financial gain, advantage or benefit;

18.1.16 neither it,  its Primary Parties, nor any member of the Service Provider Personnel, has used or will use any SARS Confidential Information acquired in connection with this Agreement to obtain financial gain, advantage or benefit;

18.1.17 neither it, its Subcontractors, its Primary Parties,  nor any member of the Service Provider 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 Service Provider or Service Provider Personnel on behalf of SARS would be influenced thereby;

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

18.1.19 neither it, its Subcontractors, its Primary Parties, nor any member of the Service Provider Personnel has paid or agreed to pay any Person any fee, commission, percentage, brokerage fee, gift or 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 Service Provider Personnel working solely for the Service Provider or any of the Service Provider's Subcontractors.
19 CHIEF ExECUTIVE OFFICER OF SERVICE PROVIDER

SARS has agreed to contract with Service Provider strictly on the basis that, inter alia, Service Provider is managed by persons who are acceptable to SARS from an ethical, business and governance perspective. Should SARS be of the opinion (in its sole and unfettered discretion) that Service Provider is no longer managed by persons who are acceptable to SARS as contemplated above, or should it become apparent to SARS (in its sole and unfettered discretion) that the conduct of Service Provider no longer conforms to SARS's ethical, business and/or governance standards, SARS will be entitled, but not obliged, to terminate this Agreement, without liability or penalty, upon notice in writing to Service Provider as provided in clause 26.1 below, in all respects as if SARS had terminated this Agreement for cause.

20 INSURANCE AND RISK OF LOSS

Insurance 

20.1.1 Service Provider will, at its own cost and expense, during the Term 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 Agreement, consistent with acceptable and prudent business practices, including:  
20.1.1.1 insurance cover, in accordance with Service Provider’s insurance cover as of the date of last signature of this Agreement as disclosed to SARS and attached hereto as Schedule L (Service Provider’s Insurance Policies), affording sufficient cover in order to cover Service Provider’s potential liability in terms of clause 20.1.1;

20.1.1.2 run-off cover identical to that contemplated in clause 20.1.1 above, for a period of two (2) years, subsequent to termination or expiration of the term of this Agreement; and
20.1.1.3 such additional insurance cover as SARS may from time to time during the Term reasonably require Service Provider to obtain.
SARS Right to Acquire Insurance in Certain Circumstances

Without limiting the generality of SARS’s rights and remedies hereunder, in the event of a failure by Service Provider to maintain any insurance required hereunder, or to provide evidence of renewal at least 3 (three) Business Days prior to expiration of the applicable insurance cover, on 3 (three) Business Days’ notice to Service Provider, SARS may purchase the requisite insurance and deduct the costs thereof from any amounts owed to Service Provider under this Agreement.

Risk of Loss

Service Provider will be responsible for risk of loss of, and damage to, any hardware, Software or other assets in its possession or under its control.  Any hardware or Software in the possession or control of Service Provider’s Subcontractors or agents (including couriers, freight companies and the like) will be deemed to be under the control of the Service Provider.

Premium Reimbursement

Service Provider will on demand reimburse SARS for the costs incurred by SARS to insure SARS assets that Service Provider uses in connection with the performance of the Services during the Term. [Note to Bidder: this clause only applies to Tower 1 and 2]
21 INDEMNITIES

Indemnity by Service Provider 

Service Provider 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:  

21.1.1 Third Party claims attributable to any breach of the provisions of the Agreement by the Service Provider or Service Provider Personnel;

21.1.2 Third Party claims attributable to Service Provider’s failure to observe or perform any duties or obligations to be observed or performed by Service Provider on or after the Effective Date under any of the leases, licenses and contracts that, as of the Effective Date, are assumed by Service Provider or for which Service Provider is assuming financial, administrative, or operational responsibility; 

21.1.3 Third Party claims attributable to Service Provider’s breach of its obligations with respect to clause 17.2; 

21.1.4 Third Party claims attributable to Service Provider’s breach of its obligations with respect to clause 17.3;

21.1.5 Third Party claims attributable to Service Provider’s breach of its obligations with respect to clause 18.4;

21.1.6 Third Party claims attributable to theft, fraud or other unlawful activity or any negligent, wilful or fraudulent misconduct by Service Provider or Service Provider Personnel, and claims attributable to errors or omissions for which Service Provider is required to insure under clause 20.1.1 to the extent of the insurance required there under; 

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

21.1.8 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 Service Provider by SARS to the extent arising from a change in the use or configuration of such hardware or Software by Service Provider or its Subcontractors on or after the earlier of the Commencement Date or Effective Date;

21.1.9 Third Party claims arising from breach of an agreement between Service Provider and a Subcontractor or supplier (including claims by the Subcontractor or supplier); 

21.1.10 Third Party claims arising from (i) Service Provider’s failure to observe or perform any duties or obligation in terms of any law, license, certificate and/or authorisation relating to any legislation governing labour brokers, personal services companies or personal services trusts and (ii) any Service Provider Personnel instituting any action against SARS in terms of the Labour Relations Act 66 of 1995, in each case in the event that, in the performance of the Services, Service Provider is found to be a labour broker, personal services company, or a personal services trust; 

21.1.11 Claims brought by any Service Provider Personnel based upon any act by Service Provider, its employees, agents and/or its Subcontractors on or after the earlier of the Commencement Date or Effective Date including, without limitation, any claim relating to the failure to appoint or promote employees by Service Provider, 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 Service Provider's employ;

21.1.12 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 Service Provider; 

21.1.13 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 Service Provider and/or Service Provider Personnel, agents and/or Subcontractors; 

21.1.14 Third Party claims attributable to Service Provider’s failure to observe or perform any duties or obligations to be observed or performed by Service Provider on or after the earlier of the Commencement Date or Effective Date under any Applicable Law; or 

21.1.15 any Third Party claim, demand, charge, action, cause of action, or other proceeding asserted against SARS but resulting from an act or omission of Service Provider in its capacity as an employer of a person. 

Indemnity by SARS 

SARS, to the extent allowed by the Applicable Law, hereby indemnifies, holds harmless and agrees to defend Service Provider and its Affiliates and their respective officers, directors, employees, agents, successors, and assigns, from any and all Losses arising from, or in connection with, any of the following:  

21.1.16 Third Party claims solely attributable to SARS’s breach of its obligations with respect to clause 17.3; and

21.1.17 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 Service Provider by SARS, except to the extent arising from any change in the use or configuration of such hardware or Software by Service Provider or its Subcontractors on or after the earlier of the Commencement Date and Effective Date. 

Infringement

If any item used by Service Provider to provide the Services becomes, or in Service Provider’s reasonable opinion is likely to become, the subject of an infringement or misappropriation claim or proceeding, Service Provider will, in addition to indemnifying SARS as provided in clause 21.1 and to the other rights SARS may have under this Agreement or otherwise, promptly take the following actions, at no additional charge to SARS, in the listed order of priority:  (a) secure the right to continue using the 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 Services in which case Service Provider’s charges will be equitably adjusted to reflect such removal.  

Indemnification Procedures 

With respect to Third Party claims, the following procedures will apply:

21.1.18 Notice:  Promptly after receipt by any entity entitled to indemnification under this clause 21 of notice of the commencement or threatened commencement of any civil, criminal, administrative, or investigative action or proceeding involving a claim in respect of which the indemnitee may seek indemnification in terms of this clause 21, the indemnitee will notify the indemnitor of such claim in writing.  No failure to so notify an indemnitor will relieve the indemnitor of 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 the indemnitee relating to any claim, but (to the extent possible) not later than 10 (ten) days before the date on which any response to a complaint or summons is due, the indemnitor will notify the indemnitee in writing if the indemnitor elects to assume control of the defence and settlement of that claim ("Notice of Election").  

21.1.19 Procedure Following Notice of Election:  If the indemnitor delivers a Notice of Election relating to any claim within the required notice period, the indemnitor will be entitled to have sole control over the defence and settlement of such claim; provided that (i) the indemnitee 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 indemnitor will obtain the prior approval of the indemnitee before entering into any settlement of such claim or ceasing to defend against such claim.  After the indemnitor has delivered a Notice of Election relating to any claim in terms of the preceding paragraph, the indemnitor will not be liable to the indemnitee for any legal expenses incurred by the indemnitee in connection with the defence of that claim.  In addition, the indemnitor will not be required to indemnify the indemnitee for any amount paid or payable by the indemnitee in the settlement of any claim for which the indemnitor has delivered a timely Notice of Election if such amount was agreed to without the consent of the indemnitor.  

21.1.20 Procedure Where No Notice of Election Is Delivered:  If the indemnitor does not deliver a Notice of Election relating to any claim within the required notice period, the indemnitee will have the right to defend the claim in such manner as it may deem appropriate, at the cost and expense of the indemnitor.  The indemnitor will promptly reimburse the indemnitee for all such costs and expenses. 

21.1.21 Regardless of the provisions of this clause 21.4, if the indemnitee is SARS, (i) SARS will be entitled, prior to permitting the indemnitor control over the defence and settlement of the claim in terms of clause 21.4.2 above, to require the indemnitor to furnish SARS with security in such form and to such amount as SARS in its discretion may require to ensure that SARS is able to meet the full value of all amounts and costs which may be awarded against SARS or for which SARS may become liable; and (ii) SARS will be entitled to withdraw control of the defence and settlement of the claim if SARS in its discretion but acting reasonably, considers that any act or omission of the indemnitor or the control of the defence and settlement by the indemnitor may in any way be adverse to SARS's good name and reputation. 

22 LIABILITY

General Intent

Subject to the specific provisions of this clause 22 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 perform its obligations in the manner required by this Agreement.  

Liability Restrictions

22.1.1 Subject to clause 22.2.3 below, in no event will a Party be liable for indirect, special, consequential, punitive or exemplary damages or lost profits, or lost revenues, even if such Party has been advised of the possibility of such damages in advance.  

22.1.2 Subject to clause 22.2.3, 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.

22.1.3 The limitations set out in clauses 22.2.1 and 22.2.2 will not apply with respect to: 

22.1.3.1 damages occasioned by the wilful misconduct or negligence of Service Provider and/or Service Provider Personnel; 

22.1.3.2 damages occasioned by a Party's breach of clause 17.3; 

22.1.3.3 damages occasioned by (i) unlawful termination of this Agreement or (ii) abandonment of the Services by Service Provider in whole or in part; 

22.1.3.4 claims of personal injury or death, including indemnification for a Third Party personal injury claim; 

22.1.3.5 Service Level Credits;

22.1.3.6 damages occasioned by a claim against which Service Provider indemnifies SARS; and

22.1.3.7 damages occasioned by a claim against which SARS indemnifies Service Provider.

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

Force Majeure

22.1.5 Neither Party will be liable for any default or delay in the performance of its obligations under this Agreement if and to the extent that: (i) the default or delay is caused, directly or indirectly, by fire, flood, elements of nature or acts of God, or any other cause beyond the reasonable control of the Party; and (ii) the non-performing Party is without fault and the default or delay could not have been prevented by reasonable precautions ("Force Majeure Event").  Subject to clause 22.3.2, in such event, the non-performing Party is excused from further performance for as long as 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 whom performance is due and describe the circumstances causing the delay.  

22.1.6 If a Force Majeure Event substantially prevents or delays performance of the Services or any part thereof necessary for the performance of SARS functions that SARS in its discretion reasonably believes to be critical at reasonable levels of service for more than 5 (five) consecutive days (or such longer period as SARS may agree in its sole discretion), then at SARS’s option, SARS may:  

22.1.6.1 at its expense procure the Services in question from an alternate source, in which case SARS will be relieved of its obligation to pay Service Provider for such Services for so long as Service Provider’s performance is impaired; 

22.1.6.2 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 Services; or 

22.1.6.3 if a substantial portion of the Services is affected, terminate the Agreement as of a date specified by SARS in a written notice to Service Provider.  

22.1.7 A termination of the Agreement under clause 22.3.2 will not be treated as a termination for convenience.  SARS will have no liability to Service Provider for terminating the Agreement.  

22.1.8 Service Provider will not be entitled to rely on the provisions of this clause 22.3 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 Reasonable Efforts to recommence performance. 

23 audits

Audit Rights 

23.1.1 Service Provider and its Subcontractors will maintain a complete audit trail of financial and non-financial transactions resulting from the Agreement.  Service Provider will provide to SARS, its internal or external auditors, inspectors and regulators access at all reasonable times to any facility or part of a facility at which either Service Provider or any of its Subcontractors is providing the Services, to Service Provider Personnel, and to equipment, Software, personnel, data and records relating to the Services for the purpose of performing audits and inspections of either Service Provider or its Subcontractors to (i) verify the accuracy of Service Provider’s Charges and invoices; (ii) verify the accuracy of payments by or credits from Service Provider; (iii) verify the accuracy of price changes to the extent such changes are determined by reference to Service Provider’s costs or changes thereto; (iv) verify the integrity of SARS Data and examine the systems that process, store, support and transmit the SARS Data; (v) examine Service Provider’s performance of the Services, including verifying compliance with the Performance Standards; (vi) verify compliance with the terms of the Agreement; (vii) satisfy the requirements of any legislative, judicial or regulatory authority having jurisdiction; (viii) to the extent applicable to the Services performed by Service Provider and/or the Charges therefore, examining (a) practices and procedures, (b) systems, (c) general controls, and (d) the efficiency of Service Provider’s operation; and (ix) any other audit reasonably required by SARS.

23.1.2 SARS will not use a competitor of Service Provider to perform an audit under this clause 23 without Service Provider’s prior approval; provided, however, that the Parties specifically agree that the audit arms of the major accounting firms will not be treated as competitors of Service Provider. 

23.1.3 Service Provider 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 Service Provider’s normal course of business and will comply with the Service Provider's reasonable confidentiality requirements.

23.1.4 Unless SARS has a good faith suspicion of fraud, SARS will provide Service Provider 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 normal 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.

23.1.5 All costs incurred by SARS in performing audits of Service Provider will be borne by SARS unless any such audit reveals a material inadequacy or material deficiency in respect of the scope of the audit exercise conducted, in which event the cost of such audit will be borne by Service Provider. 

23.1.6 If an audit reveals an overcharge, Service Provider 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 Service Provider.

23.1.7 All Subcontractors will be obliged to comply with the provisions of this clause 23.  If Service Provider seeks to hire a Subcontractor, and such prospective Subcontractor does not grant SARS the audit rights described in this clause 23, Service Provider will (i) notify SARS of the prospective Subcontractor's refusal to grant such rights, (ii) 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 in its sole discretion, and Service Provider will be obliged to continue providing the Services in accordance with the Performance Standards, notwithstanding SARS's decision to withhold such approval.

Audit Follow-Up

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

23.1.9 Within 10 (ten) Business Days following the provision to Service Provider of the findings of an audit, whether by way of a meeting or the delivery of the audit report by the auditors, or an audit report by Service Provider’s auditors, the Service Provider will provide SARS with a plan ("Audit Response Plan") to address shortcomings or deficiencies raised in such audit findings attributable to Service Provider.  The Audit Response Plan will identify the steps that Service Provider will take to remedy such shortcomings and deficiencies and include a completion date for such steps detailed in the Audit Response Plan.  With SARS approval, Service Provider will implement such Audit Response Plan at Service Provider’s cost and expense.  Service Provider 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.

23.1.10 Service Provider will promptly make available to SARS the results of any reviews or audits conducted by Service Provider, 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 Services, SARS and/or any Taxpayers.

23.1.11 Promptly after the issuance of any audit report or findings issued under clause 23.2.3, the Parties will meet to review such report or findings and to agree on how to respond to the suggested changes.

Records Retention

Service Provider 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.

24 BENCHMARKING

24.1 SARS has the right, at its option and not more than once in each Contract Year, to initiate a benchmarking process, in respect of some or all of the Services, in order to evaluate and measure the extent to which SARS is receiving the Services competitively. Such benchmarking exercise includes evaluating the following:

24.1.1 general service levels applicable in the bulk printing industry including those Service Levels set forth in this Agreement, and to ensure that the Service Provider’s achievement with regard to such service levels fall into the best (most favourable to SARS) quartile of assessed service levels of service providers benchmarked in the benchmarking exercise; and / or

24.1.2 the Charges set forth in this Agreement, and to ensure that such Charges fall into the lowest (most favourable to SARS) quartile of assessed charges made for similar services to the Services by service providers benchmarked in the benchmarking exercise.
General Rules for Benchmarking

24.1.3 It is agreed that only SARS may exercise the right to conduct a benchmarking exercise and that SARS may request a benchmark for any specific Service component or in respect of all of the Services. SARS will appoint the Benchmarker to conduct the benchmarking exercise. The Parties agree that Gartner and Compass may be appointed as the Benchmarker and Service Provider hereby approves the appointment of either Gartner or Compass.

24.1.4 Service Provider agrees (as part of the Services) to cooperate fully with the Benchmarker performing the benchmarking exercise and to promptly provide all data, documentation, records and resources necessary or relating to the provision of the Services to SARS requested by the Benchmarker.

24.1.5 SARS will direct the Benchmarker to select a representative sample of transactions to use in the benchmarking, which may include some transactions for which Service Provider is also a service provider and to perform any normalisation that the Benchmarker deems in its sole discretion to be necessary. 

24.1.6 The Benchmarker will enter into a confidentiality agreement with SARS on terms reasonably acceptable to SARS prior to being provided with Confidential Information of either Party.  

24.1.7 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.  

24.1.8 Unless otherwise agreed by the Parties, the Benchmarker will perform the benchmarking exercise in accordance with the Benchmarker's documented procedures, which will be provided to the Parties prior to the commencement of the benchmarking exercise. SARS will direct the Benchmarker to apply its methodologies and processes. 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 Parties' input at its discretion.
Benchmarking findings
24.1.9 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 thereof and Service Provider will (as part of the Services) be obliged to implement such recommendations in accordance with those time scales at no additional cost to SARS. Each Party will be provided a reasonable opportunity to review, comment on and request changes in the Benchmarker’s proposed findings.  The Benchmarker will have sole discretion as to how it addresses such comments and requests.  Following such review and comment, the Benchmarker will issue a final report of its findings and conclusions.

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

24.1.11 The findings of the Benchmarker will be binding on Service Provider and it will not be entitled to challenge the benchmarking process and outcome.

24.1.12 If a benchmarking exercise reveals that the performance under the Agreement is less favourable than that of benchmarked service providers falling into quartile 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 Services would fall into the best quartile of benchmarked service providers.  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.
24.1.13 If a benchmarking exercise reveals that the Charges under the Agreement exceed those charges made for any component of the Services by service providers not falling into the quartile of lowest charges the Service Provider will reduce the Charges sufficiently to ensure the Charges fall into the quartile of lowest Charges amongst the benchmarked service providers. 

24.1.14 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 24.3.5, in which case Service Provider 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 Information of SARS. Except as aforesaid, each Party will bear its own direct costs in relation to the benchmarking exercise.
24.1.15 If Service Provider fails to implement the adjustment set out in clause 24.3.4, SARS will have the right, in addition to any remedies it may have in terms of this Agreement, to terminate the Agreement early by providing a notice of termination to the Service Provider setting forth the applicable Termination Date. A termination of the Agreement under this clause 24.3.7 will not be treated as a termination for convenience.  SARS will have no liability to Service Provider for terminating the Agreement.  

24.1.16 Notwithstanding any recommendations made by the Benchmarker regarding timelines, any reductions in Charges will be effective from the first calendar day of the second month following the month in which the Benchmarker first delivers its final report to the Parties.

25 DISPUTE RESOLUTION

Any dispute between the Parties arising out of or relating to this Agreement, including with respect to the interpretation of any provision of this Agreement and with respect to the performance by Service Provider or SARS, will be finally settled as provided in this clause 25.

Informal Dispute Resolution
25.1.1 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 25.1.
25.1.2 Upon the written request of a Party, any dispute, which arises between the Parties, will be referred to a joint committee of the SARS nominated person and a senior representative of the Service Provider nominated by Service Provider.  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.

25.1.3 The SARS nominated person and the senior representative of Service Provider contemplated in clause 25.1.3 will discuss the problem and attempt to resolve the dispute without the necessity of any formal proceeding.  During 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.

25.1.4 Formal proceedings for the resolution of a dispute may not be commenced until the SARS nominated person or the senior representative of Service Provider contemplated in clause 25.1.2 conclude in good faith that amicable resolution through continued negotiation of the matter does not appear likely.

25.1.5 This clause 25.1 will not preclude either Party from obtaining interim relief on an urgent basis from a court of competent jurisdiction pending completion of the process contemplated in this clause 25.1.

Formal Dispute Resolution

25.1.6 Any dispute of whatsoever nature which arises out of or in connection with this Agreement, including any dispute 

25.1.6.1 as to the validity, existence, enforceability, interpretation, application, implementation, breach, termination or cancellation of this Agreement; 

25.1.6.2 as to the Parties' rights and/or obligations in terms of this Agreement; or

25.1.6.3 in connection with any documents furnished by the Parties in terms of this Agreement;

which is not resolved in the manner referred to in clauses 25.1, will be submitted to binding arbitration before a single arbitrator and will be subject to the rules of the Arbitration Foundation of Southern Africa.  

25.1.7 The arbitrator will, if the dispute is:

25.1.7.1 primarily an accounting matter, be an independent practising accountant of not less than 10 (ten) years standing as such;

25.1.7.2 primarily a legal matter, be an attorney of not less than 10 (ten) years standing as such or a practising senior counsel.

25.1.8 The 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.

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

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

25.1.11 Any order or award that may be made by the arbitrator:

25.1.11.1 will be final and binding;

25.1.11.2 will be carried into effect;  and

25.1.11.3 may be made an order of any competent court.

25.1.12 This clause 25.2 constitutes an irrevocable consent by the Parties to any proceedings in terms hereof.

25.1.13 Notwithstanding the above or any prior submission of the dispute to arbitration by Service Provider, SARS, in its sole election, will be entitled to bring any dispute before the North Gauteng High Court, Pretoria and the Service Provider hereby submits to the jurisdiction of that court.

Continued Performance

SARS reserves the right to withhold payment of amounts it disputes in good faith under clause 2.3 of Schedule D (Charges, Invoicing and Payments), and to terminate the Agreement while the dispute is being resolved. Each Party agrees to continue performing its obligations under this Agreement while any dispute is being resolved, unless SARS terminates the Agreement as aforesaid.  

26 TERMINATION

Termination for Cause by SARS
26.1.1 SARS may, by giving notice to Service Provider, terminate this Agreement, in whole or in part (provided that SARS will not terminate the Agreement in part unless the Services being terminated include the Services with respect to which the termination for cause occurred), as of a date set out in the notice of termination, in the event that:  

26.1.1.1 Service Provider commits a material breach of this Agreement, which breach is not cured within 30 (thirty) days after notice of breach from SARS to Service Provider; 

26.1.1.2 Service Provider commits a material breach of this Agreement that is not capable of being cured within 30 (thirty) days;

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

26.1.1.4 Service Provider commits numerous breaches of this Agreement that collectively constitute a material breach, even if cured;  

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

26.1.1.6 SARS is advised that the Applicable Laws, as they may be changed, enacted or repealed, prevent the Service Provider from performing its obligations under this Agreement; and/or
26.1.1.7 Service Provider is placed under provisional or final liquidation or under judicial management or enters into an arrangement with its creditors.
26.1.2 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 (Charges, Invoicing and Payments) to reflect the partial termination of the Agreement.  

26.1.3 SARS may terminate this Agreement, by giving 30 (thirty) days notice to Service Provider, in whole or in part (provided that SARS will not terminate the Agreement in part unless the Services being terminated include the Services with respect to which the termination occurred), if with respect to a Fiscal Year, SARS is unable to obtain funding for the Charges under this Agreement for such Fiscal Year. 

26.1.4 SARS may immediately terminate this Agreement, by giving notice to Service Provider, if Service Provider fails to comply with clauses 18.4 and/or 18.10
.

26.1.5 SARS will have no liability to Service Provider with respect to a termination under this clause 26.1.

Termination for Cause by Service Provider

26.1.6 In the event that SARS fails to pay Service Provider 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) notice from Service Provider of the failure to make such payment; or (ii) the date that an amount is finally adjudged to be due under the Agreement, then Service Provider may, by giving notice to SARS, terminate this Agreement as of a date set out in the notice of termination.  

26.1.7 Service Provider will have no right to terminate this Agreement other than in accordance with the provisions of clause 26.2.1 above.

Termination for Convenience

SARS may terminate this Agreement in whole or in part for convenience and without cause at any time by giving Service Provider at least 90 (ninety) days prior notice designating the Termination Date.  SARS will have no liability to Service Provider with respect to such termination.  SARS will further always be entitled to terminate any part of the Services or to reduce the scope of any part of the Services without cause at any time by giving Service Provider at least 30 (thirty) days prior notice designating the date upon which partial termination of Services or reduction of Services will occur. 

Termination upon Sale, Acquisition, Merger or Change of Control

In the event of a sale, acquisition, merger, or other change of Control of Service Provider 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 Service Provider in a single or series of related transactions, then SARS may terminate this Agreement by giving Service Provider at least 90 (ninety) days prior notice and designating a date upon which such termination will be effective.  SARS will have no liability to Service Provider 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 Service Provider continues to provide some or all of the Services for a fixed term of up to 180 (one hundred and eighty) days following the effective date of expiration or termination of the Agreement on the terms and conditions (including price as adjusted for inflation under clause 9 of Schedule D (Charges, Invoices and Payments) then in effect.  

Disengagement Assistance 

The Parties will comply with their respective obligations set forth in Schedule F (Disengagement Assistance).

27 general

Viruses 

Service Provider undertakes that it will use all Commercially Reasonable Efforts to ensure that no Bugs, Viruses or similar items are coded or introduced into the systems used to provide the Services, and/or into any SARS systems.  In the event a Bug or a Virus is found and the Service Provider is unable to show to the reasonable satisfaction of SARS that the introduction of such Bug or Virus is not directly and predominantly attributable to the Service Provider, to the extent commercially reasonable, Service Provider will at no additional charge, assist SARS to reduce the effects of such Bug or Virus and, if such Bug or Virus causes 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 Service Provider to another Government Entity.  

Non-Solicitation

27.1.1 During the Term, and for a period of 1 (one) year thereafter, Service Provider will not directly solicit or encourage, or attempt to solicit or encourage any employee of SARS to leave the employment of SARS except as permitted under clause 27.3.2 unless prior consent is obtained from SARS, which will not be unreasonably withheld.    

27.1.2 Service Provider will provide reasonable assistance to SARS or its designee to facilitate the hiring and/or transfer of those Service Provider employees that SARS has a right to hire or are otherwise transferred to SARS (e.g., providing names, curricula vitae and other information reasonably requested by SARS), provided that Service Provider will not be required to disclose confidential information or other information the disclosure of which would violate any Applicable Law.  Service Provider will waive any restraint of trade, non-compete or other restrictive rights it may have with respect to those employees.  

Entire Agreement; Amendment

27.1.3 Subject to clause 27.4.2, 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 Parties with respect to the subject matter hereof and supersedes all prior agreements, whether written or oral, with respect to the subject matter contained in this Agreement.

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

27.1.5 Without limiting the foregoing, Service Provider’s standard terms will not apply to the Services.  

27.1.6 No suspension of rights hereunder or change, waiver, or discharge hereof will be valid unless in writing and signed by an authorised representative of the Party against which such suspension, change, waiver, or discharge is sought to be enforced. 

Compliance with Applicable Laws

27.1.7 Governing Law:  

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

27.1.8 General Obligation:  

Each Party will perform its obligations in a manner that complies with the Applicable Laws (including identifying and procuring required permits, certificates, approvals and inspections).  

27.1.9 SARS’s Rules and Regulations:  

Service Provider 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 Service Provider.  

27.1.10 Monitoring and Changes to Law:  

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

27.1.10.2 Upon identifying or being notified by SARS of a change or proposed change described in clause 27.5.4.1, Service Provider will promptly analyse the impact of such change or proposed change on the Services, notify SARS of such impact, and propose changes to the Services to SARS, if any, that are, or in the case of a proposed change may be, required.  Service Provider 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, Service Provider will promptly implement such changes to the Services as well as any other changes requested by SARS and reasonably required as a consequence of a change described in clause 27.5.4.1.  

27.1.10.3 In the event that Service Provider establishes to SARS’s reasonable satisfaction that a change in Applicable Laws after the Effective Date (other than a change in Applicable Laws described in clause 27.5.4.1) directly and materially increases the cost to Service Provider of providing the Services in terms of the Service Levels, Service Provider will be entitled to propose amendments to appropriate clauses of Schedule D (Charges, Invoicing and Payments) under which Service Provider’s charges would be increased on a prospective basis, but not in excess of the amount required for Service Provider to recover the additional costs solely and directly attributable to the change in Applicable Laws under this clause 27.5.4.3.  If SARS is unwilling to agree to such an increase in Service Provider’s charges, SARS may terminate the affected Service, or the Agreement in whole, as of a date set out in a notice from SARS to Service Provider.  Such a termination will not be treated as a termination for convenience and SARS will not be liable for the payment of any termination fees.  

27.1.11 Non-Compliance:  

27.1.11.1 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.  

27.1.11.2 Service Provider will be solely responsible for any fines and penalties imposed on Service Provider or SARS resulting from Service Provider’s failure to comply with the provisions of this clause 27.5.  

Notices

27.1.12 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

Nieuw Muckleneuk

Pretoria

0181

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

Facsimile:  
Office of the Commissioner

(012) 422 5250 (marked for the urgent attention of the Executive, Corporate Legal Services)

with a copy to:
[to be completed upon finalisation]

In the case of Service Provider:
 [to be completed upon finalisation]
Facsimile:
[to be completed upon finalisation]
with a copy to:
[to be completed upon finalisation]
27.1.13 All notices, requests, demands, and determinations under this Agreement (other than routine operational communications), will be valid and effective only if in writing. Such notices, 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 facsimile number set out in clause 27.6.  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.

27.1.14 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.
27.1.15 The Parties record that whilst they may correspond via email during the currency of this Agreement for operational reasons, no formal notice required in terms of this Agreement, nor any amendment of or variation to this Agreement may be given or concluded via email.
Relationship of Parties

27.1.16 Service Provider, in furnishing the Services hereunder, is acting as an 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.  

27.1.17 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 Service Provider 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. 

27.1.18 Unless expressly authorised by this Agreement, neither of the Parties (nor their respective agents) will have the authority or right, nor will any Party hold itself out as having the authority or right, 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 Agreement conflicts 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 possible the original intentions of the Parties in terms of Applicable Laws, or if not possible, 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

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

27.1.20 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 approval or consent.  For example, where this Agreement sets forth a standard by which a plan is to be developed, Service Provider 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) Service Provider 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 any time claim damages in lieu of such penalty.

Waiver of Default and Cumulative Remedies

27.1.21 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.

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

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 and continue in full force and effect.

Public Disclosures

27.1.23 No advertising or publicity matter of either Party having or containing any reference to the other Party or in which the name of the other Party is mentioned (except announcements intended solely for internal distribution or to meet legal or 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.

27.1.24 Service Provider 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 Service Provider. 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

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

Performance Bond 

27.1.25 Service Provider will post on the Commencement Date, a performance bond ("Performance Bond") by a financial institution approved by SARS and in the form prescribed by SARS (regard being had to clause 27.16.3), or, if SARS does not prescribe a form, in a form proposed by Service Provider and approved by SARS in its sole discretion (regard being had to clause 27.16.3).  Notwithstanding the generality of the above, such Performance Bond will secure Service Provider’s obligations in an amount equal to [Note to the Bidder: R1,000,000.00 (One Million Rand) in respect of Tower 1; R10,000,000.00 (Ten Million Rand) in respect of Tower 2; Service Provider will not be absolved of any of its obligations and liabilities under this Agreement by virtue of it having obtained the Performance Bond required in this clause 27.16.

27.1.26 SARS will be entitled to encash the Performance Bond if:

27.1.26.1 an event occurs in respect of which this Agreement permits SARS to recover a penalty from the Service Provider and the Service Provider fails to pay such penalty when it is due in terms of this Agreement or otherwise upon demand by SARS; or

27.1.26.2 Service Provider materially breaches this Agreement and such breach is reasonably considered by SARS to be irremediable; or

27.1.26.3 Service Provider materially breaches this Agreement, such breach is reasonably capable of being remedied and Service Provider fails to remedy such breach when called upon by SARS to do so.

27.1.27 If SARS encashes the Performance Bond in terms of clause 27.16.3, SARS will be entitled to recover from the proceeds of the Performance Bond all of (i) SARS's Losses occasioned by the Service Provider; (ii) all amounts for which the Service Provider is liable in terms of any indemnities given by it to SARS; (iii) all penalties which SARS is entitled to impose upon Service Provider; (iv) all legal costs which SARS is entitled to recover from Service Provider in asserting SARS's rights under this Agreement and the Performance Bond; and (v) any other amounts which may be owing by Service Provider to SARS, of whatever nature and however arising; provided always that the provisions of this clause 27.16.4 will never be construed as in any way limiting SARS's right of recovery to the full value of the Performance Bond.

27.1.28 In the event of SARS:

27.1.28.1 cancelling the Agreement pursuant to any matter referred to in clause 27.16.3, after SARS has recovered all amounts which may be owing to SARS by Service Provider in terms of clause 27.16.4, SARS will pay the balance, if any, to Service Provider;

27.1.28.2 not cancelling the Agreement pursuant to any matter referred to in clause 27.16.3, Service Provider will, at the election of SARS:

27.1.28.2.1 pay to SARS an amount equal to that which SARS is entitled to recover from Service Provider in connection with such matters and in accordance with the provisions of clause 27.16.4, so that SARS holds in trust (either itself or in escrow with its attorneys) an amount equal to that which was represented by the Performance Bond prior to SARS recovering the amounts owing to it in accordance with clause 27.16.4;

27.1.28.2.2 deliver to SARS a new Performance Bond for the same value as that of the original Performance Bond (and for which purpose clause 27.16.1 will again apply, mutatis mutandis) against delivery of which SARS will pay to the Service Provider the balance, if any, of the amounts remaining from the previous Performance Bond following SARS's recovery of the amounts owing to it in terms of clause 27.16.4.

27.1.29 Upon SARS receiving any amount from the Service Provider in terms of clause 27.16.5.2.1 or a replacement Performance Bond in terms of clause 27.16.5.2.2, the provisions of this clause 27.16 will apply anew in respect thereof. 

Covenant of Good 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
27.2 Counterparts

This Agreement may be executed in several counterparts, all of which taken together will constitute one single agreement between the Parties hereto.

28 Ethical Business Practices
28.1 SARS has a policy of zero tolerance regarding corrupt activities. The Service Provider will promptly report to SARS and the relevant authorities any suspicion of corruption on the part of their personnel, as well as any behaviour by any of those persons that is likely to constitute a contravention of the Prevention and Combating of Corrupt Activities Act, 2004 (Act No. 12 of 2004).
Neither Party will offer, promise or make any gift, payment, loan, reward, inducement benefit or other advantage to any of the other Party's personnel.

If the results of any audit of the Services conducted by or on behalf of SARS indicates the possibility of corrupt activities, improper or fraudulent practices or theft, SARS will, after allowing the Service Provider reasonable opportunity to investigate that possibility, have the right either by itself, or by its agents, or by requesting the police, to investigate all the relevant circumstances, to question any relevant personnel of the Service Provider or a third party and the Service Provider will use all reasonable efforts to facilitate any such investigation or enquiry. In the event that an act of corruption, fraud or theft is proven, SARS will be entitled, on written notice to the Service Provider, to immediately terminate this Agreement.

SARS reserves the right to withdraw an award or to cancel this Agreement should it be established, at any time, that the Service Provider, its personnel, its Subcontractor or the personnel of its Subcontractor has been blacklisted by National Treasury or by another government institution.
29 INTEGRITY AND SECURITY COMPETENCE 

29.1 Background Verification

29.1.1 As a confirmation of a the Service Provider Personnel’s citizenship, criminal record status, credit-worthiness, academic qualifications and membership of professional associations, the Service Provider shall conduct a background vetting on every Service Provider’s Personnel whom it intends to delegate/assign to SARS for the fulfilment of its obligations in terms of this Agreement.  

29.1.2 The Service Provider shall provide SARS with a screening report for each member of its Personnel referred to in clause 29.1.1  above prior to Commencement Date, or where it is impossible to provide the report prior to Commencement Date, the Service Provider shall refrain from delegating a Service Provider Personnel for this purpose without it first providing such a report to SARS.

29.1.3 The screening reports referred to in clause 29.1.2 
above, shall be issued by a reputable screening agency acceptable to SARS agreed to between the Parties prior to Commencement Date.
29.1.4 The validity of such screening reports referred to in clause 29.1.2 shall not be older than 12 (twelve) months as at Commencement Date and shall be updated as reasonably required by SARS from time to time.
29.1.5 The Service Provider shall provide SARS with suitable, fit and proper Service Provider Personnel as a replacement of the individual member whose updated report reveals evidence that he/she no longer meets SARS’s integrity and security competence requirements.
29.1.6 The report referred to in clause 29.1.2 above must include the verification of the following, amongst others: 
29.1.6.1 Citizenship, including residency status 
29.1.6.2 Criminal activity report
29.1.6.3 Credit record 
29.1.6.4 Academic qualifications including matric certificate or equivalent record 
29.1.6.5 Professional association memberships
29.1.6.6 SARS reserves the right to verify any such report(s) provided by the Service Provider. 

30 Security Competence

30.1 The Service Provider Personnel delegated/assigned to provide the Services to SARS in terms of this Agreement who have access, or who are reasonably expected to have access, to SARS’s Confidential Information or SARS’s restricted areas shall at all times during the subsistence of this Agreement, be subject to SARS policies and procedures regarding integrity, competence, security.

 [Remainder of page intentionally blank.]

IN WITNESS WHEREOF SARS and [Service Provider name] have each caused this Agreement to be signed and delivered by its duly authorised officer.

[Service Provider name] 

By:___________________________________

Printed:  

Title:  

Date:  

South African Revenue Service

By:__________________________________

Printed:  

Title:  

Date:  

South African Revenue Service

By:__________________________________

Printed:  

Title:  

Date:  

SCHEDULE A: Glossary
31 DEFINITIONS
	Actual Performance 
	means, in respect of each Service Level, Service Provider’s actual performance of the Services against such Service Level.

	Adjustment Date
	has the meaning set out in clause 10.1 of Schedule D (Charges, Invoicing and Payments).

	
	

	Affected Services
	has the meaning set out in clause 1.1.3 of Appendix B-x-1: Transition Services.

	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 (i) a subsidiary of such entity, as the term "subsidiary" is defined in section 3 of the Companies Act 71 of 2008, as amended, and (ii) any foreign company which, if it were registered under such Act, would fall within the ambit of such term.

	Agreement
	means the Main Agreement together with all Schedules, Appendices, Attachments and other documents attached thereto or referenced therein.

	Agreement Interest Rate
	means the bank lending rate set by the South African Reserve Bank from time to time.

	Applicable Law
	means any of the following, from time to time, to the extent  it applies to a Party (including, as applicable, Affiliates and  Subcontractors of a Party), or the Services (including the performance, delivery, receipt or use of the Services, as applicable and wherever occurring): 

(a) 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 Services).

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

	Audit Response Plan
	has the meaning set out in clause 23.2.2 of the Main Agreement.

	Back-out Plan
	bears the meaning assigned to it in clause 9.3.5
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(ii) of Schedule B-1 and in clause 9.3.5
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(ii) of Schedule B-2.

	BDN
	means a bulk delivery notice.

	Benchmarker
	means an independent industry recognised benchmarking service provider designated by SARS and approved by Service Provider (such approval not to be unreasonably withheld).

	Brooklyn Head Office
	means the SARS Site comprised of all of SARS facilities located in Brooklyn / Nieuw Muckleneuk, Pretoria, Gauteng.

	Bug
	means any error, flaw or mistake in the program of a Deliverable’s source code which in any way prevents the Deliverable from functioning correctly.

	Business Continuity Plan
	means the plan or plans which contain detailed and specific requirements with regard to the Service Provider’s Business Continuity Services and the Service Provider’s obligations in the event of a Disaster occurring.  The Service Provider’s obligations in this regard are detailed in clause 11 of Schedule B-1 and clause 11 of Schedule B-2.

	Business Continuity Services
	means the specific activities related to providing Services in accordance with the Business Continuity Plan in the event of a Disaster. The Service Provider’s obligations in this regard are detailed in clause 11 of Schedule B-1 and clause 11 of Schedule B-2.

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

	Business Hours
	means 08h00 through 17h00 on a Business Day. 

	Certificate of Posting
	means a form which is normally completed by the sender of a letter and which upon completion and posting of the letter is date stamped by the SAPO to indicate the date on which the letter was sent or handed over to the SAPO.

	Change
	has the meaning set out in clause 9.1.2 of Schedule B-1 and clause 9.1.2 of Schedule B-2.

	Charges
	means the amounts payable by SARS to Service Provider under Schedule D (Charges, Invoicing and Payments) together with its Appendices, Attachments and any other documents attached thereto or referenced therein. 

	Commencement Date
	means the date on which Service Provider is to assume full responsibility for performing the Services in accordance with this Agreement (including the Performance Standards).  [Note to the Bidder:  This will be the agreed date by which all transitioning of service delivery from SARS or the Incumbent Service Provider(s) to the successful Bidder must be completed.  SARS expects to have committed calendar dates for the applicable Commencement Dates agreed and specified in the Agreement when it is executed.].

	Commercially Reasonable Efforts
	means taking such steps and performing in such a manner as a well managed entity would undertake 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.

	Confidential Information
	(a) means in relation to SARS, subject to sub-clause (c) immediately below in this definition, any information or data of any nature, whether provided orally or in writing or otherwise obtained and in any format or medium, which –

(i) by its nature, content, or circumstances of disclosure is or ought reasonably to be identifiable by Service Provider 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) SARS Data, SARS's 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 information is confidential), acting reasonably, may designate in writing, at the time of disclosure to Service Provider, 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; 

(ii) SARS or any person acting on behalf of SARS discloses or provides (or has previously disclosed or provided) to Service Provider (including Service Provider Personnel, Service Provider’s Affiliates, Subcontractors, Third Party service providers or agents, as applicable) or which Service Provider (including Service Provider Personnel, Service Provider’s Affiliates, Subcontractors, Third Party service providers or agents, as applicable) otherwise becomes aware of in connection with this Agreement or as a result of the provision or receipt of Services under this Agreement, and which information will include this Agreement;

(b) means in relation to Service Provider, 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 Service Provider, 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; (iv) the Receiving Party receives from a Third 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;

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

(III) any combination of features 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 combination itself is publicly available or in a Party’s possession; and 

(IV) the 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, trade marks or otherwise.

	Consulting Services
	has the meaning set out in clause 12.1 of Schedule B-1 and clause 12.1 of Schedule B-2.

	Contact
	has the meaning set out in clause 6 of Schedule B-1 and clause 6 of Schedule B-2.

	Contract Year 
	means 

(a) for the 1st (first) contract year, the period of time from the Effective Date until the 31st of March 2020 and 

(b) for each subsequent year of the Term, each successive 12 (twelve) month period ending on the 31st of March;

[Note to the Bidder:  SARS’s desire here is to align “Contract Year” with SARS’s fiscal year-end.  If the Effective date is not 1 April 2019  the first will be either longer or shorter to align the end of Contract Year 1 with 31 March 2020.  Contract Year (2 etc.) will end on successive 31 March anniversaries]

	Contracted Business Continuity Services
	means those Services which SARS contracts Service Provider to provide to it under this Agreement, whereby Service Provider assists SARS and will be responsible for the management of all or part of the business continuity requirements applicable to SARS's own operational and technical environments, as such Services are described in the relevant Schedule or SOW to be concluded between the Parties for this purpose.

	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:  

(a) 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;

	Cost Review Meeting
	has the meaning set out in clause 1.5.1 of Schedule D (Charges, Invoicing and Payments).

	Critical Deliverables


	means those milestones, activities, actions and projects identified as such in this Agreement including, without limitation, in Appendix C-1-1 to Schedule C.

	Critical Service Level
	means the Service Level established in respect of any Critical Deliverable.

	Deliverable
	means any tangible materials that are provided by the Service Provider to SARS as part of the Services pursuant to this Agreement.

	Developed Intellectual Property
	has the meaning set out in clause 13.3.1 of the Main Agreement.

	Dependency
	bears the meaning set out in clause 10.1 of the Main Agreement.  All Dependencies are set forth in Appendix B-x-2 of the relevant SOW

	Disaster


	means the complete, partial or likely loss of a Service or facility where such Service or facility is unrecoverable through normal back-up and recovery processes and where the physical location from where Services are provided have to move in order for the full provision of Services to continue.

	Disengagement Assistance
	has the meaning set out in clause 1.1 of the Schedule F (Disengagement Assistance);

	Disengagement Assistance Manager
	has the meaning set out in clause 1.8.1 of the Schedule F (Disengagement Assistance);

	Disengagement Assistance Period
	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 Disengagement Assistance 

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

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

	Error Control
	has the meaning set out in clause 8.4 of Schedule B-1 and clause 8.4 of Schedule B-2.

	Essential Terms
	has the meaning set out in clause 6.3 of the Main Agreement.

	Extraordinary Event
	has the meaning set out in clause 11.2 of Schedule D (Charges, Invoicing and Payments).

	Firewall
	means a system (comprising of hardware and Software) designed to prevent unauthorized access to or from a private network.  

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

	Force Majeure Event
	has the meaning set out in clause 22.3 of the Main Agreement.

	Form Data
	electronic data that is required to be merged with the Form Template to create the final printable form.

	Form Template
	electronic layout of a form to be printed.   

	FSC
	means the forward schedule of changes.

	Furnishing Party
	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).

	
	

	Governmental Entity
	means any department, agency, service or other constituent body of the national South African government.

	Incident
	means any event that is not part of the standard operation of a Service (including a fault with hardware or Software or a failure to successfully complete a batch job on time) and that causes, or may cause, an interruption to, or a reduction in, the quality of that Service.

	Incident Management Services
	has the meaning set out in clause 7 of Schedule B-1 and clause 7 of Schedule B-2. 

	Incident Management Procedures
	has the meaning set out in clause 7.1.1 of Schedule B-1 and clause 7.1.1 of Schedule B-2.

	Incumbent Service Provider
	means the service provider who rendered the Services or part thereof to SARS immediately before the Effective Date.

	Inflation Sensitivity Factor
	has the meaning set out in clause 10.2 of Schedule D (Charges, Invoicing and Payments).

	Interface Specification
	specifications defining the format; data; values and under which conditions certain result codes and text are passed between SARS systems and Service Provider systems.

	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, trade marks, 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 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.

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

(a) 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 trade marks, service marks, logos, slogans, corporate, business and trade names, trade dress, brand names and other indicia of origin; 

(d) rights in designs, topography rights, rights in circuit layouts and mask-works; 

(e) copyright, including all copyright in and to computer programs; 

(f) rights in internet domain names, reservations for internet domain names, uniform resource locators and corresponding internet sites; 

(g) rights in databases and data collections; 

(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 divisionals 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.

	Internet
	means the worldwide, publicly accessible system of interconnected computer networks that transmit data by packet switching using IP standard. [Note to the Bidder: this definition is not used in the Agreement but is retained in the event that it is required during contract negotiations.]

	IP
	means internet protocol and is a telecommunications protocol used on networks, enabling the transmission of data packets, from one end system to another based on address information carried in the message. [Note to the Bidder: this definition is not used in the Agreement but is retained in the event that it is required during contract negotiations.] 

	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 PD005 and any updates and 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.

	Key Service Provider Personnel
	means the personnel approved by SARS to fill the Key Service Provider Positions.  The Key Service Provider Positions and Service Provider Personnel approved to fill such positions as of the earlier of the Commencement Date or Effective Date are set out in Appendix E-x-1.

	Key Service Provider Positions
	has the meaning as set out in clause 9.2 of the Main Agreement.

	Known Error
	means an identified Problem for which a temporary Workaround or permanent solution has been identified.

	
	

	Losses
	means all losses, liabilities and damages arising from claims (whether actual or threatened) and all related costs and expenses (including legal fees, disbursements and costs of investigation, litigation, settlement, and judgment), fines, interest and penalties.

	Main Agreement
	means the Bulk Printing Agreement Terms and Conditions.

	Managed SARS Third Party
	means a Third Party Supplier as to whom Service Provider is to oversee and manage such Third Party Supplier’s performance and contract with SARS.

	Managed SARS Third Party Contract
	means a contract between SARS and a Managed SARS Third Party that Service Provider is to oversee and manage.  The Managed Third Party Contracts as of the earlier of the Commencement Date or Effective Date are set out in Appendix B-x-[ ] for the relevant area of scope. [Note to the Bidder:  To be completed upon finalisation of Agreement if required]

	
	

	New Services
	means anything relating to the provision of printing, mailing and distribution services materially different to the Services.

	Notice of Election
	has the meaning set out in clause 21.4.1 of the Main Agreement. 

	OCR
	means optical character recognition. 

	OGC
	has the meaning set out in the definition of ITIL in this Schedule A: Glossary

	
	

	OMR
	means optical mark reading.

	Operational Change Management Services
	has the meaning set out in clause 9.1.1 of Schedule B-1 and clause 9.1.1 of Schedule B-2.

	Operational Change Management Services
	has the meaning set out in clause 9.2 of Schedule B-1 and clause 9.2 of Schedule B-2.

	Operational Unit
	means a separate organisational entity within SARS such as a department. [Note to the Bidder: this definition is not used in the Agreement but is retained in the event that it is required during contract negotiations.]

	PAMSS
	means the Postal Address Management Service Suppliers, being a collection of list-cleaning businesses that provide list-checking and list-cleaning services to customers on behalf of SAPO.

	Party or Parties
	has the meaning set forth in the preamble to the Main Agreement.

	Pass Through Expense
	means an expense charged by a Third Party Supplier for goods or services which relates to the Services, is purchased by Service Provider on behalf of SARS, and SARS agrees to pay on a Pass Through Expense Basis prior to such expenses being incurred. 

	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, administrative or other similar fee.

	Performance Bond
	has the meaning given to it in clause 27.16 of the Main Agreement.

	Performance Standard
	means a quantitative or qualitative level of service specified in this Agreement as to which Service Provider’s performance of the Services must conform.  Performance Standards include Service Levels. 

	Person
	means any person or entity, whether an individual, trustee, corporation, partnership, limited partnership, company (whether incorporated or not), trust, organisation, business association, firm, joint venture, Governmental Entity or other governmental unit, agency or other body.

	Personnel Rates
	means the applicable Charges by skill set for Services performed on a Time and Materials Basis as set out in Appendix D-4 to Schedule D (Charges, Invoicing and Payments).

	PPI Sensitivity Factor
	has the meaning set out in clause 10.2 of Schedule D (Charges, Invoicing and Payments).

	Pre-Printed Forms Services
	has the meaning set out in clause 1.1 of Schedule B-1: Pre-Printed Forms Services SoW.

	Primary Parties
	means in relation to any corporate entity, whether a company or a close corporation –

(a) all the direct and indirect (to whatever degree) shareholders and members thereof who effectively hold an interest equal to 15% (fifteen percent) or more of the financial interests (however structured, whether through ordinary shares, preference shares or otherwise) in the corporate entity;

(b) any group of Persons acting in concert who, had they been one Person, would fall within the terms of sub-clause (a) foregoing;

(c) the directors of the corporate entity in question, each entity falling within the ambit of sub-clause (a) foregoing and each entity forming part of a group referred to in sub-clause (b) foregoing; and

(d)  the senior management of the corporate entity in question, each entity falling within the ambit of sub-clause (a) foregoing and each entity forming part of a group referred to in sub-clause (b) and (c)(c) foregoing.

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

	Problem Management Services
	has the meaning set out in clause 8 of Schedule B-1 and clause 8 of Schedule B-2.

	Problem Management Procedures
	has the meaning set out in clause 8.1.1 of Schedule B-1 and clause 8.1.1 of Schedule B-2.

	Problem Control
	has the meaning set out in clause 8.3 of Schedule B-1 and clause 8.3 of Schedule B-2.

	Process and Procedures Library
	means the comprehensive and detailed manual described in clause 4.5 of Schedule E (Governance), including processes and procedures applicable to the Services. 

	Procured Resources
	has the meaning set out in clause 5.12 of the Main Agreement.

	Project
	means a set of tasks and other work relating to the Services that is requested by SARS after the earlier of the Commencement Date or Effective Date and performed by the Service Provider thereafter so long as: 

(a) the work is discrete and non-recurring; 

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

(c) the completion of the work is likely to result in a change to the environment in which the Services are provided; and 
(d) the work is not required for Service Provider to: 

(i) meet the Performance Standards, 

(ii) implement changes to the environment required as a result of benchmarking under the Agreement;  

(iii) meet Service Provider’s currency (including refresh) obligations under the Agreement, or

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

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.

	Project Management Services
	has the meaning set out in clause 10 of Schedule B-1 and clause 10 of Schedule B-2.

	PSCM Services
	has the meaning set out in clause 11.1.1 of Schedule B-1 and clause 11.1.1 of Schedule 2

	Receiving Party
	means the Party receiving Confidential Information from the Furnishing Party.

	Red Alert 
	The process for dealing with high severity Incidents as set out in Appendix B-1-6 and Appendix B-2-7.

	
	

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

	Renewal Term
	has the meaning set out in clause 4.2 of the Main Agreement. 

	Replacement Service
	has the meaning set out in clause 5.2 of Schedule D (Charges, Invoicing and Payments).

	Reports
	means the reports to be provided by Service Provider in accordance with the Agreement.

	Request for Change
	has the meaning set out in clause 9.3.1 of Schedule B-1 and clause 9.3.1 of Schedule B-2.

	Request for Proposal
	means SARS's Request for Proposal number 46-2018 for Bulk Printing services.

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

	Resolve
	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 appropriately updated to reflect the Incident and its Resolution. "Resolution" and "Resolved" will have corresponding meanings.

	Resources
	has the meaning set out in clause 5.15.2 of the Main Agreement.

	Retained Expenses
	mean the costs, other than the Charges and Pass Through Expenses that SARS incurs in connection with the Services (including its internal costs).

	RFC
	means Request for Change.

	Run-Down Period
	means the earlier of – 

(a) a period of 6 (six) months before the expiry of the Term; and 

(b) the period commencing upon SARS's dispatch of a notice of termination.

	SAICA
	means the South African Institute of Chartered Accountants.

	SAPO
	means the South African Post Office or its successor.

	SARS
	has the meaning set out in the preamble to the Main Agreement.

	SARS Assets
	has the meaning set out in clause 8.6.1 of the Main Agreement.

	SARS Bulk Printing PSCM Plan Appendix
	has the meaning set out in clause 11.1.2 of Schedule B-2.

	SARS CAB
	SARS’s Change Advisory Board

	SARS Contract Executive
	means the one individual designated by SARS to whom all Service Provider communications concerning this Agreement will be addressed.  SARS may change the SARS Contract Executive from time to time during the Term upon notice to Service Provider. 

	SARS Data
	means any data of SARS and any information relating to Taxpayers, including personal information as defined in the Promotion of Access to Information Act 2 of 2000, and any other applicable legislation in the jurisdiction where the Services are to be provided, supplied, stored, collected, collated, accessed, retained or processed by Service Provider, irrespective of the media or form and includes –

(a) all data (including Taxpayer data) that is in the possession of SARS, and all data concerning or indexing such data (regardless of whether or not owned by SARS or generated or compiled by SARS); and 

(b) all other records, data, files, input materials, reports, forms and such other items that may be received, computed, developed, used or stored by Service Provider or any of Service Provider Personnel, contractors (including Subcontractors) or agents from, for or on behalf of SARS or any Governmental Entity, or in connection with the Services.

	SARS Disengagement Assistance Manager
	has the meaning set out in clause 1.8.2 of the Schedule F (Disengagement Assistance);

	SARS Facilities
	has the meaning set forth in the clause 8.2.1 of the Main Agreement.

	SARS Personnel
	means any employees, officers, contractors or consultants of SARS other than Service Provider Personnel.

	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 Services or Service Provider from time to time.  The SARS PPS&G are specified in Appendix E-x-2 (SARS PPS&G) of Schedule E (Governance).

	SARS Service Desk 
	means the facilities, associated technologies, and SARS Personnel who provide first level support.

	SARS Site
	means a campus, office or other physical location of SARS.

	SARS Software
	means –

(a)  Software owned by SARS and modifications made thereto during the Term; and
(b) Software developed by or for, or acquired by, SARS during the Term and modifications thereto during the Term.  SARS Software will include Software developed during the course of Service Providers performance of a Project or a New Service, to the extent such Software is developed by Service Provider and SARS.

	SARS Support Group 
	means SARS Personnel who are grouped in teams to work to Resolve Incidents and/or Problems.  For clarity, the teams may be comprised in whole in part of personnel of Third Party Suppliers to SARS.

	Security Incident
	security Incidents will not be limited to a security-related adverse event in which there was a loss of data confidentiality, disruption of data or system integrity, but will include denial of service attacks, malicious code, unauthorised access and inappropriate usage. [Note to the Bidder: this definition is not used in the Agreement but is retained in the event that it is required during contract negotiations.]

	Service Level
	means the quantitative standards of performance of certain of the Services that Service Provider is required to satisfy under Schedule C (Service Levels).

	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 and Appendix C-x-1. 

	Service Level Credit Percentage
	has the meaning set out in clause 3.2.2 of Schedule C-x. 

	Service Level Credit Increment Percentage
	has the meaning set out in clause 3.2.2 of Schedule C-x. 

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

	Service Level Report
	has the meaning set out in clause 2.4.1 of Schedule C-x.

	Service Level Target
	has the meaning given in clause 3.2.2
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(b) of Schedule C (Service Levels). 

	Service Provider
	has the meaning set out in the preamble to the Main Agreement.

	Service Provider Environment
	means the hardware, Software, contracts, Intellectual Property, assets, facilities, and other resources owned, leased, licensed or otherwise controlled by Service Provider (collectively, "Service Provider Resources") that, directly or indirectly, interface with, interconnect with, exchange data with or otherwise interact or interoperate with the relevant environment or the systems Service Provider uses internally.  Except as otherwise provided in this Agreement, the Service Provider environment is out of the scope of the Services.

	Service Provider Facilities
	has the meaning set out in clause 8.3.1 of the Main Agreement.

	Service Provider Personnel
	means any Affiliate or Subcontractor and any staff employed by or on behalf of Service Provider (or any Affiliates or Subcontractor) who perform any of the Services.

	Service Provider Policies
	has the meaning set out in clause 4.4.1.1.2 of Schedule E.

	Service Provider Program Executive
	has the meaning given in clause 9.3 of the Main Agreement the Service Provider Program Executive being a Key Service Provider Position.

	Service Provider Response
	means the Service Provider’s formal response the Request for Proposal 46-2018 as per Schedule G.

	Service Provider SARS-Customised PSCM Plan Appendix
	has the meaning set out in clause 11.1.2 of Schedule B-1 and clause 11.1.2 of Schedule B-2.

	Service Provider Service Delivery Manager
	means a Service Provider manager that reports directly to the Service Provider Program Executive and is responsible for the day-to-day management of the Services under an area of scope.  The Service Provider Service Delivery Manager will be a Key Service Provider Position.

	Service Provider Site
	means a physical location from which Service Provider or a Subcontractor is performing any of the Services, excluding any SARS Sites.

	Service Request


	means any request from SARS for Services to be performed by Service Provider under this Agreement.  

	Service Tower or Tower
	means the agreed set of categories of Services contracted for as at the Effective Date and as set forth in clauses 1.1 and 5.1 of the Main Agreement.

	Services
	has the meaning set forth in clause 5.2 of the Main Agreement read together with Schedule B-x.

	Software
	means any elements of coding or computer programs (including related documentation and media), including as applicable the object code and/or source code and without limit to whether the software is operating system software, applications Software, Tools, firmware or otherwise.

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

	SPOC
	means a single point of contact designated by the Service Provider.

	Statement of Work or SOW
	means one, some or all of the Statements of Work set out in Schedule B-x to the Agreement.

	Steering Committee
	has the meaning set out in clause 4.1 of Schedule E (Governance).

	Subcontract
	has the meaning set out in clause 6.3 of the Main Agreement.

	Subcontractor


	means a Third Party (including a Service Provider Affiliate) to whom Service Provider subcontracts or otherwise delegates any Service Provider obligations to perform any of the Services (including subcontractors of a Subcontractor) provided that such Third Party has been approved for such purpose by SARS in accordance with the Main Agreement.

	Successor
	means SARS or any replacement service provider designated by SARS that replaces the Service Provider as the service provider to SARS of the Services or part of the Services.

	Supported Asset 
	

	System Generated Forms Services
	has the meaning set out in clause 1.1 of Schedule B-2: System Generated Forms Services.

	Taxpayer
	means a Person who is subject to the tax laws and regulations of the national or provincial governmental entities in South Africa.

	Tender
	means the Service Provider’s response to the Request for Proposal 46-2018 as attached in Schedule G.

	Term
	has the meaning set out in clause 4.1 of the Main Agreement.  

	Terminated Services
	means the Services or part of the Services that are no longer to be performed by Service Provider and instead are to be performed by a Successor at the end of the Term, including where such Services are replaced by alternative Services or New Services.

	Termination Date


	means the effective date of termination or expiration pursuant to clause 26 of the Main Agreement as it may be extended by SARS pursuant to clauses 4.2 and 26.5 of the Main Agreement.

	Third Party
	means a Person other than SARS, a Governmental Entity, Service Provider or its Affiliates.

	Third Party Intellectual Property
	means all Intellectual Property that is owned or controlled by a Third Party and –

(a)  used by Service Provider to perform the Services; or 

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

	Third Party Resources
	has the meaning set out in clause 5.15.2 of the Main Agreement.

	Third Party Service Contracts
	means any agreements with Third Party Suppliers pursuant to which the Third Party provides services to SARS.

	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 

(a) used by Service Provider to perform the Services; and / or 

(b) incorporated or embedded in any Deliverable or any Intellectual Property forming party of or related to any Deliverable.

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

	Ticket 
	means a logged record detailing an Incident or Problem for Resolution by Service Provider. [Note to the Bidder: this definition is not used in the Agreement but is retained in the event that it is required during contract negotiations.]

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

(a) 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.

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

	Transition
	means the process of transferring the Services from the Incumbent Service Provider to the Service Provider in accordance with the provisions of Appendix B-x-1.

	Transition Deliverable 
	means any tangible materials that are provided by the Service Provider to SARS as part of the Transition Services pursuant to this Agreement as detailed in the Transition Plan and Appendix B-x-1. 

	Transition Deliverable Criteria
	the applicable technical and functional specifications and/or standards, which have been developed by the Service Provider and approved by SARS. 

	Transition Manager


	means the individual assigned by SARS on the one hand and Service Provider on the other hand (and as approved by SARS) to manage Service Provider’s performance of Transition and which is a Key Service Provider Position.  

	Transition Plan


	means a plan setting forth the steps the Service Provider will take to transition the performance and delivery of the Services from Incumbent Service Provider; SARS; and / or any existing Third Party Suppliers to SARS, as applicable, to Service Provider.  Such plan will identify critical milestones, a timetable for accomplishing such milestones, the resources Service Provider will deploy to accomplish the transition, the facilities to which the Services are to be transitioned and any relevant, mutually agreed SARS retained responsibilities 

	Transition Services
	means the transition services, further set out in Appendix B-x-1.

	Transition Tests
	means testing by SARS of the Transition Deliverable to determine whether such Transition Deliverable complies with and conforms to the Transition Deliverable Criteria. 

	Unit Rates
	means the price for each unit of product as defined in the specifications set out in Schedule D and its Appendices and Attachments.

	Urgency 
	has the meaning set out in Appendices B-2-7 and B-1-6 (Urgency and Impact Definitions).

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

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

(a) causes the unplanned interruption, disruption, distortion (including aesthetic disruptions or distortions) of the Services or accessibility to, use or operation of any –

(i) Deliverables; 

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

(iii) item of Intellectual Property arising out of or pursuant to the rendering of any Services under this Agreement; or 

(iv) systems, networks, Software or computer hardware of Service Provider or SARS or SARS Data contained therein ((a) (i) to  (a)(iv) inclusive hereinafter for the purposes of this “Virus” definition collectively referred to as the “Components”), or is designed to interrupt, disrupt, distort (including aesthetically disrupt or 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 Services 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.

	Workaround
	means in respect of an Incident or Problem that the Incident or Problem is avoided either by implementing 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.


32 INTERPRETATION

Construction

In this Agreement, a reference to:

32.1.1 a statutory provision, includes a reference to:

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

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

32.1.2 persons or entities, includes a reference to natural persons, any body corporate, association, trust, partnership or other entity or organization;

32.1.3 a person or entity, includes a reference to that persons or entity’s successors or assigns;

32.1.4 a Schedule or Appendix unless the context otherwise requires, is a reference to a schedule or appendix to this Agreement; and

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

Other

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

32.1.7 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.

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

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

32.1.10 The words "include" and "including" mean "include without limitation" and "including without limitation".  The use of the words "include" and "including" followed by a specific example or examples will not be construed as limiting the meaning of the general wording preceding it.

32.1.11 Whenever any person is required to act "as an expert and not as an arbitrator" in terms of this Agreement, then –

32.1.11.1 the determination of the expert will (in the absence of manifest error) be final and binding;

32.1.11.2 subject to any express provision to the contrary, the expert will determine the liability for his or its charges, which will be paid accordingly;

32.1.11.3 the expert will be entitled to determine such methods and processes as he or it may, in his or its sole discretion, deem appropriate in the circumstances provided that the expert may not adopt any process which is manifestly biased, unfair or unreasonable;

32.1.11.4 the expert will consult with the relevant Parties (provided that the extent of the expert's consultation will be in his or its sole discretion) prior to rendering a determination; and

32.1.11.5 having regard to the sensitivity of any confidential information, the expert will be entitled to take advice from any person considered by him or it to have expert knowledge with reference to the matter in question.
32.1.11.6 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 Service Provider hereby submits to the jurisdiction of that court.
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33 SCOPE OF PRE-PRINTED FORM SERVICES

Introduction

Service Provider will provide services in respect of Pre-Printed Forms ("Pre-Printed Form Services") which will include performing:

33.1.1 the services described in this Schedule B-1; and

33.1.2 the further services comprising the Services pursuant to clause 5 of the Main Agreement; and

33.1.3 any other obligations of Service Provider under this Agreement relating to the Pre-Printed Form Services (e.g. Service Level reporting).

Overview of the Pre-Printed Form Services

33.1.4 Without limiting the generality of clause 1.1, the Pre-Printed Form Services generally include the following 5 (five) main activities: 

(a) design and layout of Pre-Printed Forms and the creation of print Templates;

(b) printing of forms created in (a) including any post-processing;

(c) holding of stock of Pre-Printed Forms to stockholding levels required by SARS as agreed between the Parties;

(d) packaging and distribution of  forms to the SARS Sites and other designated offices; and

(e) reporting of progress and status of print orders and stockholding to SARS representative.

33.1.5 Without limiting Service Provider’s obligations under this Schedule B-1, certain responsibilities are included within the scope of the Services although not specifically addressed in this Schedule B-1.  These responsibilities include but are not limited to:  

(a) compliance with good engineering practices;

(b) compliance with SARS PPS&G;

(c) keeping all Services under this Agreement current with industry advances and leading technology standards, by ensuring that all technology used by the Service Provider in the Service Provider environment to provide the Services is maintained and is kept up to date as new technology is introduced into the market, so as to keep the Pre-Printed Form Services competitive with the similar services offered by well-managed and adequately-funded organisations throughout the Term; 

Transition

Service Provider’s responsibilities in regard to the assumption of the Pre-Printed Form Services at the outset of the Term are set out in Appendix B-1-1 (Pre-Printed Forms Transition Service).  

Escalation Procedures

Any operational-level communications relating to the Pre-Printed Form Services or this Schedule B-1 will be escalated in accordance with the escalation procedures set out in Appendix B-1-4 (Pre-Printed Forms Escalation Procedures).

Use of Subcontractors

The Service Provider's use of Subcontractors to perform any aspect of the Services will be subject to the provisions of clause 6 of the Main Agreement.

Reports

Service Provider’s responsibilities in regard to preparing and delivering reports to SARS in connection with the Pre-Printed Form Services are set out in Appendix B-1-3 (Pre-Printed Forms Reports).

34 DESIGN, LAYOUT, CREATION AND KEEPING OF PRE-PRINTED FORM TEMPLATES

Overview of Services

34.1.1 Service Provider will develop the Pre-Printed Form Templates and will maintain a library of Pre-Printed Form Templates and the Software Tools used to create, design and modify the Pre-Printed Form Templates.

Design of Templates

34.1.2 Service Provider will, on receipt of an official instruction from SARS, develop the Pre-Printed Form Template in accordance with the design provided by SARS.

34.1.3 Service Provider will provide advice on all aspects of the design of the Pre-Printed Form including advice related to the design that would achieve cost savings; improve legibility; and improve the use of the Pre-Printed Form.

34.1.4 Service Provider will not effect any change or modification to Pre-Printed Form Templates without written authorisation from SARS.

34.1.5 Service Provider will only employ Software Tools approved by SARS in order to perform the design, creation and modification of Pre-Printed Form activities.

Proof process

34.1.6 Service Provider will print the number of test prints of the Pre-Printed Form as may be specified by SARS.  The Charge for the test prints will be for SARS’s account made at a price per page printed and no minimum Charge will apply.  The price per page for the proof process will be calculated pro rata based on the Unit Rate.

34.1.7 Any test prints that are required to be produced as a result of Service Provider error will be made at no charge to SARS.

Safekeeping of Form Templates and Software Tools

34.1.8 Service Provider will maintain a library of all Pre-Printed Form Templates and of all Software Tools used to create, design and modify the Pre-Printed Form Templates.

34.1.9 Service Provider will perform daily backups of the library containing the Pre-Printed Form Templates and store weekly cycles of such backups offsite.

34.1.10 At any time during the Term, including on termination of the Agreement, Service Provider will immediately furnish copies of all Pre-Printed Form Templates to SARS in electronic format specified by SARS and will facilitate access to the Software Tools used to create the Pre-Printed Form Templates upon request by SARS.

35 PRINTING OF THE PRE-PRINTED FORMS

Overview of Services

The printing of Pre-Printed Forms Services include the loading of the Form Templates to the printing machinery and the printing of the Form Templates on  (by whichever means is most economical to SARS) to produce the resultant Pre-Printed Forms at the required quality and to the standards specified by SARS for each Form type.   This process may include:

35.1.1 The printing of Pre-Printed Forms on plain stationery; and/or

35.1.2 The post-processing of printed Pre-Printed Forms.

36 STOCKHOLDING SERVICES

Overview of Services

36.1.1 This Service includes (i) the determination of required stockholding levels; (ii) the holding of stock to the agreed levels; and related reporting as detailed in Appendix B-1-3.
Determination of Stockholding levels

36.1.2 Within 2 (two) weeks of the Commencement Date and on each anniversary date thereof, the Parties will meet to determine and agree upon the minimum stock levels and the packing quantities of Pre-Printed Forms.

36.1.3 In the event that the Parties are unable to agree on any matter regarding the stockholding levels or the order pack quantities of Pre-Printed Forms a final determination will be made by SARS. [Note to the Bidder: unless otherwise agreed the minimum stock level and the packing quantities will be as specified in the Specification for Pre-Printed Forms].

36.1.4 The stockholding levels will be expressed in multiples of packing quantities.

36.1.5 In addition to the reports specified in Appendix B-1-3, at least every 6 (six) months, or on request by SARS, Service Provider will provide a report to SARS with stockholding level statistics and recommendations regarding the future stockholding levels that should be maintained.  Notwithstanding the regular submission of the report, Service Provider must inform SARS promptly on the Service Provider becoming aware of any potential Incidents relating to the then current levels of stockholding.

Take-on of Stockholding

36.1.6 Prior to the Commencement Date the Service Provider will make the necessary arrangements with the Incumbent Service Provider holding SARS’s Pre-Printed Form stockholding to bring all Pre-Printed stockholding held by the Incumbent Service Provider under the Service Provider’s control.  SARS will be responsible for the costs due to the Incumbent Service Provider for the take on of SARS’s Pre-Printed Form. 

36.1.7 If the stockholding taken on for any type of Form exceeds the minimum stock level specified for that type of Pre-Printed Form, the minimum stock level for that Pre-Printed Form will be deemed to be the number of Pre-Printed Forms of that type that was taken on.

Maintenance of Stockholding

36.1.8 The Service Provider will, at any time during the Term, hold at least the minimum stock level of each Pre-Printed Form for the benefit of SARS.

36.1.9 In the event that a Pre-Printed Form is changed or discontinued by SARS, the stock held by the Service Provider will be destroyed by the Service Provider, unless SARS gives written instructions for alternative procedures. Service Provider may Charge SARS for the actual number of the Pre-Printed Forms held in stock by Service Provider, provided that the Service Provider will in no event Charge SARS for stock in excess of the minimum stock level for that Pre-Printed Form.

36.1.10 On termination of the Agreement, SARS will purchase all stock of Pre-Printed Forms held by Service Provider at the then current Unit Rate in accordance with Schedule D.  SARS will not be obliged to purchase any Pre-Printed Forms held in stock by Service Provider that are in excess of the minimum stock level for that Pre-Printed Form type. 

Safekeeping of Stockholding

36.1.11 The Service Provider will keep the stockholding of face value Forms (Category 4 – Books Face Value) in a locked, secure and access-controlled area and maintain records of persons entering the area.  Such records will be available for inspection at any time by SARS at SARS’s request.  The Service Provider will maintain records of all face value forms printed, stored and distributed.

37 DISTRIBUTION SERVICES

Distribution Services

37.1.1 On receipt of an official authorised order in writing from SARS, Service Provider will package and dispatch the ordered number of Pre-Printed Forms to the SARS Site designated in the order.  The Service Provider will use a courier service to deliver the package(s) containing Pre-Printed Forms to the SARS offices specified in the order.   The Service Provider will either be required to use a SARS-nominated courier service or will be required to use a courier service of its own.  SARS will inform the Service Provider of which option SARS elects to use.  The courier service provider will collect the packages from the Service Provider’s premises.  The charge for the Pre-Printed Forms order will be made at the pricing for Pre-Printed Forms including or excluding courier services as appropriate.

37.1.2 The Pre-Printed Forms will be packaged in such a manner as to prevent damage to the Pre-Printed Forms while in transit and storage.  At a minimum, all Pre-Printed Forms ordered are to be packed into cardboard containers to prevent damage.

37.1.3 The Pre-Printed Forms package will be labelled by the Service Provider with the delivery address; name of the SARS contact person; cell phone number and office telephone number of the SARS contact person;  Pre-Printed Form name; quantity of Pre-Printed Forms and the SARS order number; 

37.1.4 The Service Provider will supply SARS with a confirmation of the delivery note which, in addition to the details specified in 5.1.3, must include the courier delivery number.  The confirmation of the delivery note must be sent to the SARS contract person who requested the order.  A copy of the confirmation of delivery note must be attached to the invoice for the order. 

Control Register for Face Value Forms

37.1.5 Service Provider will maintain a register of all face value Form orders and keep copies of the dispatch orders.  A summary of the register entries regarding all transactions occurring during a month must be included in the monthly report to SARS.  

38 SINGLE POINT OF CONTACT

Service Provider will provide a SPOC for all contacts ("Contacts") between the Parties relating to the performance, receipt and use of the Services as described in this clause 6.  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 Services.  The SPOC will provide SARS with support relating to the Services through the SPOC.

Contacts

38.1.1 Service Provider will keep a record of all Contacts.  Contacts may relate to known or suspected Incidents or Problems, requests for Changes or New Services, or questions relating to the use of the Services.  

38.1.2 Service Provider 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 Services; (ii) questions relating to the Services; (iii) requests for Changes; (iv) other issues or questions relating to the Services; or (v) issues or questions that do not relate to the Services.

38.1.3 With respect to telephonic Contacts, the SPOC will as far as reasonably possible immediately resolve such Contacts without transferring or escalating the Contact.

Resources

Service Provider will ensure that Service Provider Personnel providing SPOC functions will be trained in, or will otherwise be made knowledgeable about, the Services, the environments and SARS.  Service Provider will provide sufficient numbers of Service Provider Personnel with the requisite training to be able to address SARS’s specific issues and questions.  Service Provider will develop and maintain a knowledge base to aid the Service Provider Personnel providing SPOC functions to do so.

Hours of Service

Service Provider will provide contact information so that the Service Provider Personnel providing SPOC functions can be accessed as appropriate on a 24x7 basis.  

39 INCIDENT MANAGEMENT SERVICES

Service Provider will perform Incident management, including the services described in this clause 7 (collectively, the "Incident Management Services").  Service Provider 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. 

Incident Management Procedures

39.1.1 Development

By at least 60 (sixty) days prior to the Commencement Date, Service Provider will prepare for SARS’s review and approval detailed Incident Management processes and procedures for the Services.  Such Service Provider Incident Management processes and procedures will interface seamlessly with the applicable SARS PPS&G and the other SARS processes.  Service Provider will incorporate SARS’s comments on such processes and procedures and include such revised processes and procedures in the Process and Procedures Library promptly but in no event later than thirty (30) days after SARS has provided such comments (the "Incident Management Procedures").  The Incident Management Procedures will be based on the processes and procedures set forth in this clause 7 and to the extent consistent with the processes and procedures set forth in this clause 7, Service Provider’s standard processes and procedures that it uses to perform Incident Management services for other customers.  

39.1.2 Service Provider will follow the Incident Management Procedures from the date that they have been approved by SARS.  Before such date, the Services Provider will follow the processes and procedures regarding Incident Management that are set forth in this clause 77.1.1 supplemented with Service Provider’s own standard processes and procedures (to the extent they are not inconsistent with this clause 7).

39.1.3 Updates

Service Provider will promptly update the Incident Management Procedures to reflect any changes in the applicable SARS PPS&G.  Service Provider will submit the revised Incident Management Procedures to SARS for its review and approval in the same manner as set forth in clause 7.1.1 7.1.1 above.

Incident Recording

39.1.4 Recording Incidents.  

Service Provider will record Incidents in the Incident tracking system immediately upon their earliest detection.  Manners in which an Incident may be detected include:  (i) a member of SARS personnel; the SPOC or Service Provider Personnel; (ii) a system; (iii) the SARS Service Desk.

39.1.5 Checking for the Same or Similar Incidents.  

When recording an Incident, so as to avoid recording the same Incident as separate Incidents, Service Provider will first check to see if there are similar open Incidents.  If there are any similar open Incidents and they concern the same Incident, Service Provider will update the Incident information and link the newly reported Incident to the existing Incident record.  If this is not a report of an already open or closed Incident, then Service Provider will open a new Incident.  If this is the report of a new Incident but there have been other similar Incidents, this will be noted and addressed (including being made a part of the Incident Management reporting to SARS).  Service Provider will identify and analyse the reasons for any differences in the effectiveness of the resolution for similar Incidents.

39.1.6 Incident Tracking System.

At all times during the Term Service Provider will utilise an electronic Incident tracking system capable of capturing and storing appropriate information relating to each Incident, including the information specified in this clause 7 as being stored in such Incident tracking system. 

Classification 

All Incidents will be classified in accordance with the process set forth in this clause 7.  Service Provider 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.

39.1.7 Process.  

In the first instance, Service Provider will make such classification in accordance with SARS’s then-current Impact and Urgency classifications in accordance with the SARS PPS&G.  Such classifications as of the Effective Date are set out in Appendix B-1-6 (SARS Red Alert Process).  If there is a disagreement as to the priority level that should be assigned to an Incident, the priority level will be that prescribed by SARS in its reasonable judgment.

39.1.8 Re-categorisation of Recurring Incidents.  

Service Provider will re-categorise recurring Incidents to a higher Impact and Urgency classifications in accordance with the Incident Management Procedure.

39.1.9 Incident Record.  

Service Provider 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.  Service Provider’s records of Incidents will be designed to enable Service Provider to measure and improve the affected processes, provide information required for other Service management processes, and report on progress.

Communications

Service Provider 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 ongoing basis in accordance with the notification and escalation processes set forth in the Incident Management Procedure.  Service Provider’s obligations in such regard will include:

39.1.10 documenting and maintaining in the Incident Management Procedures processes and procedures for notifying affected parties, including SARS, of Incidents, escalation paths, contacts and timescales; 

39.1.11 alerting SARS of any Incidents in accordance with the Incident Management Procedures;

39.1.12 informing the SARS Incident Manager about the estimated maximum time to Resolve the Incident, and apprising him or her of progress on an ongoing basis;

39.1.13 at SARS’s request, providing SARS with a preliminary report of the Incident on an expedited basis; 

39.1.14 updating the Incident status in the relevant record in the Incident tracking system promptly upon any developments so that it is current on a real time basis; and

39.1.15 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.

Resolution and Recovery

39.1.16 Service Provider will Resolve Incidents and return the affected Services to full performance 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.

39.1.17 Service Provider will provide SARS with prior notice of any temporary Workaround or permanent solution that:

(a) may have a further impact on the Services and / or on SARS;

(b) represents a departure from SARS’s processes; or

(c) 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, Service Provider will identify and describe all other temporary Workarounds on the morning report submitted by Service Provider on the next Business Day after the Workaround was implemented.

Completion and Closure of Incidents

39.1.18 An Incident will not be Resolved until all Changes, the date and time of Resolution, the final classification and priority of the Incident, the Services/functions that were affected, any Workarounds have been captured on the Service Provider’s Incident tracking system.  

39.1.19 When an Incident has been Resolved, Service Provider will record the Incident as completed and communicate this fact to SARS.   

39.1.20 Service Provider will participate in Incident post mortem and improvement activities to prevent the re-occurrence of the Incident and to improve the Incident management process.

Incident Management Services Outputs

The outputs of Incident Management Services include:

39.1.21 Incident Management Procedures; 

39.1.22 up-to-date records in the Service Provider’s Incident tracking system (updated with information about each Incident relating to status, solutions, and Workarounds);  

39.1.23 Change request records implemented to Resolve Incidents; and

39.1.24 management information relating to Incident Management Services as requested by SARS from time to time (e.g. status, updates, efficiency and effectiveness, other management or performance metrics).

40 PROBLEM MANAGEMENT SERVICES

Service Provider will perform Problem management including the services described in this clause 8 (collectively, the "Problem Management Services") and will do so in accordance with the processes and procedures set forth or referred to herein and in a manner that interfaces seamlessly and non-disruptively with the applicable SARS PPS&G.  In performing the Problem Management Services, Service Provider will minimise the adverse effect of Problems on SARS’s operations, the Services and proactively minimise the Impact and prevent the occurrence of Problems.  

Problem Management Procedures

40.1.1 Development 

By at least 60 (sixty) days prior to the Commencement Date, Service Provider will prepare for SARS’s review and approval detailed Problem Management processes and procedures for the Problem Management Services.  Such processes and procedures will interface seamlessly with the applicable SARS PPS&G and the other Service Management processes.  Service Provider will incorporate SARS’s comments on such processes and procedures and include such revised processes and procedures in the Process and Procedures Library promptly but in no event later than 30 (thirty)  days after SARS has provided such comments ("Problem Management Procedures").  The Problem Management Procedures will be based on the processes and procedures set forth in this clause 8 and, to the extent consistent with the processes and procedures set forth in this clause 8, Service Provider’s standard processes and procedures that it uses to perform Problem Management services for other customers.  

Service Provider will follow the Problem Management Procedures from the date that they have been approved by SARS.  Before such date, the Services Provider will follow the processes and procedures regarding Problem Management that are set forth in this clause 8 supplemented with Service Provider’s own standard processes and procedures (to the extent they are not inconsistent with this clause 8).

40.1.2 Updates

Service Provider will promptly update the Problem Management Procedures to reflect any changes in the applicable SARS PPS&G.  Service Provider will submit the revised Problem Management Procedures to SARS for its review and approval in the same manner as set forth in clause 8.1.18.1.1.
Proactive Problem Management

Service Provider will use Commercially Reasonable Efforts to proactively prevent Problems, including by means of performing trend analysis and identifying potential Incidents before they occur.  Service Provider will use Commercially Reasonable Efforts to prevent failures from spreading.  Service Provider will identify and investigate weaknesses of infrastructure components.

Problem Control

Service Provider will be responsible for identifying Problems and investigating their root cause in accordance with the terms of this clause 8.3 ("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, Service Provider will perform the following services:

40.1.3 Problem Identification and Recording

Service Provider 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.

40.1.4 Problem Classification

Service Provider will analyse Problems and classify them in accordance with SARS’s then-current Impact and Urgency classifications.  The SARS Impact and Urgency classifications as of the Effective Date are set forth in Appendix B-1-6. The analysis will include an Impact analysis assessing the seriousness of the Problem and its effect on the Services.  Service Provider 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 be that prescribed by SARS in its reasonable judgment.  Factors to be considered in determining the classification of a Problem will include:

(a) category: identifying the relevant domain, for example hardware or Software;

(b) Impact on the business;

(c) Urgency: extent to which deferral of the solution is acceptable;

(d) priority; and

(e) status: e.g. Problem, Known Error, Resolved, closed pending a post-implementation review.

These classifications and categorisations will be updated to 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.

40.1.5 Problem Investigation and Resolution

(a) Service Provider will investigate and diagnose each Problem to achieve a Resolution.

(b) Service Provider will perform the Error Control activities described below in clause 8.4.

(c) If a temporary fix requires modification of infrastructure, Service Provider will implement it in accordance with the Operational Change Management Procedures.  

(d) Service Provider will comply with and interface with SARS’s Problem management processes and procedures.

(e) Service Provider will correctly identify Problems and investigate and monitor the Problem(s) to Resolution.

(f) Service Provider 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.

(g) Once Service Provider has identified the root cause of a Problem and a method of resolving it, such Problem will be classified as a Known Error. Service Provider will record all Known Errors against the current and potentially affected Services in addition to the component at fault and any Workarounds. Known Errors will not be closed until they have been Resolved.

(h) Service Provider will use Commercially Reasonable Efforts to eliminate the root cause of each of the types of Problems specified in clause 8.3.3
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(f) and prevent recurrence of such Problem, including by means of performing a detailed review of each such Problem.  

(i) Service Provider will facilitate Problem Management investigations and reviews of Problems, including identifying Problem trends.

(j) Service Provider will participate in cross-functional Problem determination activities, including facilitating Problem Management review and Problem Management investigation meetings as reasonably required by SARS.

(k) Service Provider will adhere to the mutually agreed Problem escalation path for each Problem severity group.

(l) Service Provider will take 'ownership' for all Problems assigned to Service Provider 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.

(m) Service Provider will report to SARS during the normal reporting cycle the results of any root causes analyses conducted with respect to Problems that were not the result of a Severity One Incident(s) or did not cause a Service Level Failure.  

(n) Service Provider will report to SARS daily Service Provider’s progress in conducting root causes analyses on each Problem that gave rise to a Service Level Failure or was the result of a Severity One Incident.

(o) Service Provider will conduct all root cause analyses in accordance with the applicable procedures set forth in the Process and Procedures Library.

(p) With respect to each Problem that:

(i) gave rise to a Service Level Failure; or

(ii) results from a Severity One Incident,

Service Provider 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 Service Provider’s contingency plan.

Error Control

Service Provider will monitor and manage Known Errors until they are successfully resolved ("Error Control").  Service Provider 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 8.5.  Service Provider 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, Service Provider will record Problems and Known Errors as resolved.  Only SARS will close Problems.  Once implemented, all Changes to resolve Problems and Known Errors will be reviewed in a post-implementation review.  SARS will not close the Problem until (i) the 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 Service Provider and SARS to identify:

40.1.6 what was done well;

40.1.7 what was done badly;

40.1.8 how it can be done better in future; and

40.1.9 further steps Service Provider should take to prevent a recurrence.

Communications

Service Provider will keep applicable SARS contacts apprised of the status of Problem Management activities in accordance with the Problem Management Procedure notification and escalation processes.  Service Provider’s obligations will include:

40.1.10 alerting SARS of any Problems in accordance with the Service Levels; and

40.1.11 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:

40.1.12 Problem Management Procedures;

40.1.13 a Known Error database, which is a subset of the Problem Management system;

40.1.14 up-to-date Problem records (updated with information about status, Known Errors, solutions and/or Workarounds); 

40.1.15 closed Problem records (once the root cause has been eliminated and the Problem Resolved);

40.1.16 matching of Incidents to Problems and Known Errors; 

40.1.17 Problem reports indicating history and status of Problems, categorised by type, time period and status as reasonably requested by SARS; and

40.1.18 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).

41 OPERATIONAL CHANGE MANAGEMENT SERVICES

Introduction

41.1.1 Service Provider will perform Operational Change Management, including the Services described in this clause 9 ("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: 

(a) interfaces seamlessly and non-disruptively with the SARS PPS&G relating to Operational Change Management and the other Service Management processes; 

(b) facilitates the efficient and prompt handling of any Changes made by Service Provider; and

(c) facilitates making Changes quickly and with the least possible impact on the operations of SARS or on the affected users.

41.1.2 A "Change" is any modification, alteration, or other change made by Service Provider to: 

(a) the Services; 

(b) the manner, means or format in which Service Provider supplies and delivers the Services, including any work product, Forms, reports, data feeds or other outputs of the Services; or

(c) the Service Provider environment, but only if the Change impacts the SARS environment, SARS’s receipt or use of the Services, or the Charges or Pass Through Expenses.

Examples of Changes include changes to systems or processes, configuration changes, changes in technology, changes to environmental parameters and changes to policies or procedures.

41.1.3 No Change may commence without the prior approval of the SARS Change Advisory Board ("SARS CAB").  

(a) SARS will not unreasonably withhold its approval for Changes solely to the Service Provider environment under clause 9.1.2
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(c) provided that (i) Service Provider puts SARS in the position it would have been had any adverse effects (including operational and economic) not resulted from such Change, and (ii) the impact on SARS, the Services or the SARS environment is not material.

(b) SARS may withhold approval for, in its sole discretion, any other Change. 

Operational Change Management Procedures

41.1.4 By at least 60 (sixty) days prior to the Commencement Date, Service Provider will prepare for SARS’s review and approval detailed operational change management processes and procedures for the Operational Change Management Services.  Such processes and procedures will interface seamlessly with the applicable SARS PPS&G and the other Service Management Processes.  Service Provider will incorporate SARS’s comments on such processes and procedures and include such revised procedures in the Process and Procedures Library promptly but in no event later than thirty (30) 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 9.2 and, to the extent consistent with the processes and procedures set forth in this clause 9.2, Service Provider’s standard processes and procedures that it uses to perform operational change management services for other customers.

41.1.5 Service Provider will follow the Operational Change Management Procedures from the date that they have been approved by SARS.  Before such date, the Service Provider will follow the processes and procedures that are set forth in this clause 9.2 supplemented with Service Provider’s own standard processes and procedures (to the extent they are not inconsistent with this clause 9.2).

41.1.6 Service Provider will promptly update the Operational Change Management Procedures to reflect any Changes in the applicable SARS PPS&G.  Service Provider will submit the revised Operational Change Management Procedures to SARS for its review and approval in the same manner as set forth in clause 9.2.1 9.1.1 above.

41.1.7 The Operational Change Management Procedures must meet the following requirements:

(a) 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;

(b) the Operational Change Management Procedures will embody the principle that Changes may only be commenced after approval by the SARS CAB.  

(c) the Operational Change Management Procedures will include procedures for co-ordinating Change activity with SARS’s operational change procedures as set out in the applicable SARS PPS&G consistent with clause 9.1.2. As part of such co-ordination, Service Provider will invoke the SARS Operational Change Management Procedures for each Change; provide any required information, notices or updates; provide or participate in (as requested by SARS) assessments, evaluations 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, Service Provider will adhere to the relevant timescales specified in the applicable SARS PPS&G or otherwise specified by SARS;

(d) the Operational Change Management Procedures will facilitate a high degree of co-ordination and communication across SARS business units and facilitate measures to minimise the business Impact and risk to SARS of any Change activity;

(e) the Operational Change Management Procedures will provide processes for managing conflicts of timing, resources and priorities;

(f) 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

(g) 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.

Processing Changes

41.1.8 Recording

Service Provider will record or log all requests for change ("Requests for Change" or "RFC").  When an RFC is submitted in order to diagnose or Resolve an Incident, Problem or Known Error, Service Provider will also link the RFC to the related Incident, Problem or Known Error. 

41.1.9 Acceptance

(a) After recording the RFC, the Parties will make an initial assessment to determine if such RFC is unclear, irrational, impractical or unnecessary and, if so, reject it.

(b) Service Provider will record on the RFC all the CI’s that are related to, or impacted by, the RFC. 

(c) Service Provider will update the change record to include the information required for further processing (e.g. implementation plan).

41.1.10 Classification

(a) Once an RFC has been accepted, the Parties will determine the Urgency and Impact (and thereby risk).  The presumptive timing for implementing the RFC is specified by the SARS PPS&G according to the risk of the RFC.  Deviations in timing may only be made with SARS’s prior approval in its sole discretion.

(b) Urgency and Impact are defined in Appendix B-1-6 (SARS Red Alert Process). 

41.1.11 Planning and Approval

(a) All Changes will be implemented only after Service Provider has obtained the required approvals in accordance with the applicable SARS PPS&G.  Where Service Provider has obtained the required approvals for the design of a standard Change, Service Provider will not be required to obtain SARS’s approval for further implementations of such standard Change so long as there are no alterations to the design of the standard Change.  The other change management procedures relating to implementing a Change will apply to each implementation of a standard Change (e.g. co-ordination and requirements regarding scheduling the implementation of the Change, any required testing, etc.).

(b) Service Provider will plan all Changes and list them on SARS’s forward schedule of changes ("FSC").  Service Provider will submit to SARS for inclusion in the FSC pertinent details of all Changes and their planned implementation dates.

41.1.12 Executing Changes

(a) Build Phase

(i) Where applicable, Service Provider will plan and execute a specific building phase for Changes. 

(ii) Service Provider 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, taxpayers or SARS constituents if the Change is not successful or cannot be completed on time.  Such Back-Out Plan will include:


fall-back procedures if it is necessary to 





reverse a Change due to a failure;


modification and escalation lists;


Workaround plans; and


risk assessments.

(iii) Service Provider will prepare a sufficiently detailed communication plan before implementing any Change that impacts Taxpayers.

(iv) Service Provider will prepare a sufficiently detailed implementation plan for all Changes. 

(b) Testing

(i) Before implementing any Changes (or as otherwise mutually agreed in a specific instance), Service Provider will test the back-out procedure (as reflected in the Back-out Plan), Change implementation, and envisaged result of the Change.  In conducting such testing, Service Provider will give due consideration to any change criteria defined by the SARS CAB.  

(ii) Service Provider will not implement Changes without first conducting testing that is independent of the testing conducted by the builders of the Change.  Such testing will consist of user acceptance testing for any Changes unless otherwise agreed.

(iii) Unless SARS agrees otherwise with respect to a particular Change, Service Provider will develop for SARS’s approval a test plan and acceptance criteria for each Change.  Service Provider will proactively recommend objective test criteria for approval 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.  

(iv) Service Provider will 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. 

(c) Implementing

(i) After completing the building and testing activities described in Clauses 9.3.5
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(a) and 9.3.5
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(b) Service Provider will implement the Change, after obtaining the necessary approvals to implement, in accordance with this clause 9.3.5
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(c) and conduct additional testing in order to verify that the implementation of the Change was successful.  

(ii) Service Provider will implement all Changes authorised by SARS. Service Provider’s obligations for implementing Changes, including Changes that are incorporated into Projects that have been approved for implementation, will include:


project managing the implementation of the Change;  


keeping SARS informed (through the SARS Program Manager) on an ongoing basis as to the status of the implementation of the Change, including providing status reports; and 


mutually agreeing the applicable test 
with SARS prior to commencing with the implementation of a Change.

41.1.13 Evaluation

(a) Service Provider will evaluate all Changes after they have been implemented and apprise the SARS CAB of the results of its evaluation.

(b) The SARS CAB will decide whether any follow-up is needed, based on considerations such as whether the Change achieved the expected objective, whether users are satisfied with the result, and whether there were any side effects.

(c) Upon completing the RFC Service Provider will mark the RFC as completed and include the results in the post-implementation review or Change evaluation.  The RFC may only be closed by SARS, and SARS will do so once SARS has verified that the Change was completed successfully.

(d) If the Parties do not agree that the Change was successful, Service Provider will restart the Operational Change Management Procedure where it went wrong, using an approach that (i) is modified to address the failure(s) and (ii) is approved by SARS before Service Provider may recommence performing the Change.

41.1.14 Implementing Urgent Changes

(a) Service Provider will implement urgent Changes in accordance with SARS’s PPS&G addressing emergency or urgent Change procedures.  Where a diversion of resources of Service Provider would allow an urgent Change to be implemented more quickly, Service Provider will apprise SARS of that option, including the consequences to the Services that the redeployed resources would have performed.  If SARS in its sole discretion authorises the redeployment, Service Provider will be excused for failing to perform Services in a timely fashion that the redeployed resources would have performed, but solely to the extent of the impact advised by Service Provider in advance, and solely to the extent Service Provider could not reasonably have performed the affected Services nonetheless using Commercially Reasonable Efforts.

(b) Service Provider will minimise the number of urgent Changes by ensuring where possible that Changes are requested sufficiently in advance before they become urgent.

(c) 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.

(d) 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 Service Provider will complete all the required stages of the normal testing process and will update the Change records.

41.1.15 Procedures for Submitting Changes

Service Provider will submit all Changes in accordance with the requirements set out in the SARS PPS&G.

41.1.16 Other Operational Change Management Responsibilities

(a) Service Provider will attend SARS’s regularly scheduled and ad hoc meetings regarding Operational Change Management in respect of the Services when called upon to do so by SARS. 

(b) Service Provider’s responsibilities with respect to Operational Change Management also include the following:

(i) controlling Changes and implementing Changes only as approved by SARS;

(ii) implementing Changes in a manner that ensures continuity;

(iii) communicating, scheduling and reviewing proposed Changes with SARS to minimise disruption of normal business processes;

(iv) collecting data on each Change attempted, including the cause of any resulting Incidents or Problems, measures taken to prevent reoccurrence, and impact on end users;

(v) providing an audit trail of each Change; and

(vi) defining the roles and responsibilities of the functional areas involved in the Operational Change Management Procedures, as well as formalising the communication process between the Parties.  

(c) Service Provider will comply with SARS’s release readiness process as defined in the SARS PPS&G. 

Operational Change Management Outputs

Service Provider will, amongst others, produce the following outputs from Operational Change Management: updates to SARS’s FSC; and Service Provider Operational Change Management reports.

42 PROJECTS AND PROJECT MANAGEMENT SERVICES

Service Provider will perform Projects and provide project management including the Services described in this clause 10 (collectively, "Projects" and "Project Management Services") and will do so in accordance with the processes and procedures set forth or referred to herein and in a manner that interfaces seamlessly and non-disruptively with SARS’s processes and procedures for project management.  

Best Practices

In performing Projects and providing Project Management Services Service Provider will apply best practices including with respect to its planning, execution and management of Projects.   

Projects

Service Provider’s obligations in relation to Projects will include:

42.1.1 utilising project management methodologies, knowledge, skills, tools, and techniques consistent with leading internationally recognised and accepted project management practices such as those contained in the Guide to the Project Management Body of Knowledge (PMBOK) as updated from time to time by the Project Management Institute (PMI). Service Provider will be responsible for understanding SARS’s requirements, defining the scope of and planning the Project and managing execution to successful completion;

42.1.2 maintaining applicable levels of industry knowledge to provide support of and recommendations for Projects;

42.1.3 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;

42.1.4 unless and to the extent SARS agrees otherwise, developing functional and technical requirements and Project plans, including cost, ongoing maintenance support requirements, risk, alternatives and recommendations with specific references to any variances to SARS’s Project plans and requirements;

42.1.5 using Service Provider’s methodology for the aspects of Projects being worked upon by Service Provider and working with SARS to help ensure that Service Provider’s methodology aligns with SARS PPS&G (including SARS’s Release Management Procedures and Enterprise Programme Management Office methodology) as seamlessly and non-disruptively as possible;

42.1.6 providing a Service Provider project manager for each Project.  Service Provider project managers will be qualified to be well-versed in PMBOK and will be Key Service Provider Personnel for any significant Projects; and

42.1.7 managing all Subcontractors' and Third Party Suppliers' participation in a Project.

Project Management Services

Service Provider’s obligations relating to Project Management Services include:

42.1.8 preparing proposals and plans for Projects, or as applicable, 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:

(a) the details of the initiator of the proposed Project or project;

(b) the project charter/project definition report for the Project or project;

(c) the Project Plan setting forth the Project’s tasks, schedule and deliverables;

(d) the business requirements for the work and the deliverable(s) to be provided;

(e) the functional and technical approach, solution and acceptance criteria;

(f) the quantitative and qualitative benefits anticipated to be received by SARS as a result of performing the Project;

(g) the total number and type(s) of technicians required for the Project;

(h) a description of any hardware, Software, or other materials or resources required for the Project and ongoing support;

(i) the total projected elapsed time to complete the Project and any time constraints or mutually agreed material assumptions;

(j) the total cost of the Project (where applicable, including fees paid to Service Provider 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;

(k) the ongoing annual cost of the Project post-implementation (where applicable, including fees paid to Service Provider 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;

(l) a rating of the relative risk of the Project and possible alternatives to the Project;

(m) any other material assumptions related to the Project, including any support required from SARS or its or Service Provider’s Third Party Suppliers in relation to the Services; and

(n) any other provisions or information necessary to describe the work needed to complete the Project;

42.1.9 defining scope, Deliverables, milestones, project schedules and anticipated risks for all Projects;

42.1.10 defining and monitoring the support resources required for the Projects;

42.1.11 testing and, as applicable, piloting, integrating and installing technology components to verify that the Project does not cause an unexpected adverse impact to the existing Services or the SARS IT environment;

42.1.12 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;

42.1.13 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;

42.1.14 ensuring immediate notification to the requestor of the Project shortly after sign-off approval is obtained;

42.1.15 meeting with SARS as necessary or reasonably requested by SARS to manage and deliver the Project and Deliverables effectively, including supporting and participating in:

(a) all Project management committees;

(b) 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;

42.1.16 co-ordinating changes required by a Project in accordance with the Operational Change Management Procedure;

42.1.17 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;

42.1.18 tracking, controlling and reporting Project expenditure on an ongoing basis;

42.1.19 ensuring Change records are raised on time in accordance with the Operational Change Management Procedure;

42.1.20 assisting with SARS’s preparations of rolling Project portfolios, providing budget estimates for work to be performed by Service Provider during the following 12 (twelve) months;

42.1.21 measuring, tracking, and evaluating progress against the Project Plans;

42.1.22 maintaining files of the Project plans and any associated documentation;

42.1.23 addressing the Resolution of Project issues and escalating such issues promptly to the SARS project managers and, where applicable, the SARS lead project manager;

42.1.24 planning, scheduling, conducting and participating in periodic Project planning;

42.1.25 holding status meetings, as applicable, which include a review of the work products or other deliverables being produced;

42.1.26 co-ordinating and scheduling the attendance of Services personnel as applicable, at such periodic planning, review and status meetings;

42.1.27 reviewing and confirming that the Deliverables meet the completion criteria set out in the applicable Project Plan;

42.1.28 managing the quality of the Project Deliverables;

42.1.29 managing the transition from Project to process;

42.1.30 conducting the Project post-implementation review sessions to identify and minimise the recurrence of any problems or issues; and

42.1.31 preparing the Project history conclusions ('lessons learned') for use on future Projects by Service Provider or SARS.

Project Requirements

42.1.32 Service Provider is not authorised to commence any Project work without SARS’s purchase order.  With SARS’s approval, for Projects only, Service Provider will charge SARS for Project labour at a reasonable fixed price proposed by Service Provider and agreed by SARS on a project by project basis, or if SARS does not agree to such fixed price proposed by Service Provider, on a Time and Materials Basis at the rates set out in Schedule D (Charges, Invoicing and Payment).

42.1.33 SARS may cancel, postpone, or change a Project that has not commenced upon notice to Service Provider.  SARS may terminate a Project in advance of its completion upon 14 (fourteen) days prior written notice to Service Provider.  Service Provider 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 Service Provider will use Commercially Reasonable Efforts (i) to redeploy its personnel performing such work as soon as possible upon receipt of notice of termination, (ii) to negotiate into subcontracts implicated by this clause provisions permitting Service Provider to terminate the subcontract for convenience without payment upon termination of the Project or project by SARS, and (iii) otherwise to mitigate any such expenses (such as by re-using or reselling hardware purchased for the terminated Project or project).  Changes to a Project (e.g. schedule, tasks) will be as reasonably required by SARS following the establishment of the Project, and Service Provider will use Commercially Reasonable Efforts to accommodate such Changes as soon as practicable.

43 PRINTING SERVICE CONTINUITY MANAGEMENT SERVICES

Introduction

43.1.1 Service Provider will perform Printing Service continuity management including the Services described in this clause 11 (collectively, the "PSCM Services") and will do so in accordance with the processes and procedures set forth or referred to herein and in a manner that interfaces seamlessly and non-disruptively with SARS’s processes and procedures for PSCM management.  

43.1.2 As further described below, generally Service Provider’s obligations are: (a) to draft for SARS’s review and approval and to maintain an appendix to its own internal PSCM plan that addresses, among other things, the steps Service Provider will take to ensure continuity of delivery of the Services to SARS in the event of a Disaster ("Service Provider SARS-Customised PSCM Plan Appendix"); (b) to carry out its responsibilities under the Service Provider SARS-Customised PSCM Plan Appendix; and (c) to provide certain related Services, such as testing.

Development of Service Provider SARS-Customised PSCM Plan Appendix 

43.1.3 By at least 60 (sixty) days prior to the Commencement Date, Service Provider will prepare for SARS's review and approval the Service Provider SARS-Customised PSCM Plan Appendix.  Among other things:

(a) such appendix will specifically address the prospect that a Disaster or Force Majeure Event may impact both Service Provider and SARS and specifically provide for co-ordination with the SARS business continuity plan;

(b) such appendix will list the time periods for restoring the components of the Services; provide for the restoration of the Services within the reasonable timeframes required by SARS; and establish criteria for determining whether the Services have been restored to operation;

(c) such appendix will be in such form and provide for such steps as are required to meet the reasonable business needs of SARS;

(d) such appendix will reflect SARS’s business continuity requirements as advised from time to time by SARS to the Service Provider.  In such regard, Service Provider will provide reasonable support to any SARS personnel responsible for developing such business continuity requirements and participate in meetings of such personnel as reasonably requested by SARS;

(e) such appendix will incorporate the PSCM Services; and

(f) such appendix will incorporate best practices that the Service Provider uses to perform PSCM Services for other customers.

43.1.4 Service Provider will incorporate SARS’s comments on Service Provider’s draft of such appendix and provide the revised appendix to SARS no later than 30 (thirty) days after SARS provides such comments.  

SARS Bulk Printing PSCM Plan Appendix

At SARS’s request, Service Provider will provide reasonable cooperation and assistance, including providing SARS with relevant information and answering SARS’s questions, to enable SARS to draft the SARS Bulk Printing PSCM Plan Appendix.

Other Obligations

As part of Service Provider’s obligations for PSCM Services, Service Provider will:

43.1.5 assess the extent of the disruption of Services following a Disaster;  

43.1.6 working together with SARS, identify Services that are critical to SARS’s operations and that may require additional preventive measures;

43.1.7 make Commercially Reasonable Efforts to prevent, detect, prepare for, and mitigate the effects of Disasters and reducing their impact; and

43.1.8 develop, test, and maintain a recovery plan with sufficient detail to survive a Disaster and to restore normal services.

Risk Reduction

43.1.9 Service Provider will reduce risks to the Services to a level that is as specified in this Agreement or otherwise as is reasonably acceptable to SARS.

43.1.10 Service Provider will ensure the availability of the Services by combining risk reduction measures (e.g. installing reliable systems) with recovery options (e.g., backup systems and redundant systems).

Risk Assessment

To the extent requested by SARS, Service Provider will reasonably assist SARS in assessing the risks of the Services to SARS’s business and cooperate with and provide assistance to SARS in SARS’s development of strategies to mitigate such risks.

Review and Audit

Service Provider will review and verify the Service Provider PSCM Services Appendix twice annually or as SARS may reasonably request.  

Any proposed Changes to the Service Provider PSCM Services Appendix will be handled via Operational Change Management.

Activation

In the event of a Disaster or Force Majeure Event, Service Provider will activate the plan in the Service Provider PSCM Services Appendix in accordance with the terms of such plans.  If there is any disagreement as to whether to declare a Disaster or Force Majeure Event, SARS’s determination will be conclusive.

44 OTHER SERVICE MANAGEMENT SERVICES AND TERMS

Consulting Services

Service Provider will provide to SARS consulting services as reasonably requested by SARS in accordance with this clause 12.1 ("Consulting Services").  Unless otherwise expressly provided, all Consulting Services will be provided by Service Provider at no additional charge.  Where this Agreement expressly authorises Service Provider 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 Service Provider to perform include:

44.1.1 Future Technology Delivery

Service Provider will proactively identify strategies and approaches for future technology delivery within SARS that may provide SARS with efficiency improvement, service improvement or cost reduction opportunities.  Service Provider will assist SARS in setting SARS’s technology direction and strategy.  

44.1.2 Management of Technology Offerings

Service Provider will support SARS in the management and representation of technology product and service offerings to its internal clients;

44.1.3 Identification of Product and Enhancement Opportunities

Without limiting the generality of Service Provider’s obligations to provide ongoing innovation, Service Provider will identify product and enhancement opportunities for improved performance, and notify SARS of such opportunities;

44.1.4 Maintaining Industry Knowledge

Service Provider will maintain applicable levels of industry knowledge of SARS’s operations; and

44.1.5 Recommending Improvements

Without limiting Service Provider’s backup and restore obligations, Service Provider will recommend improvements in procedures and tools, including implementing redundancy measures where required.

APPENDIX B-1-1: Pre-Printed Forms Transition Services
[Note to the Bidder: This Appendix may apply to an Interim Agreement in terms of SARS RFP 46-2018 Bulk Printing Summary, Guidelines, Instructions and Conditions document]

45 OVERVIEW OF TRANSITION SERVICES

Service Provider Responsibilities 

45.1.1 Service Provider will:

45.1.1.1 perform the services described in this Appendix B-1-1 and the Transition Plan (described in clause 1.2 below) in accordance with the timelines set out in the Transition Plan, including delivering the Transition Deliverables in accordance with clause 1.4.1; and

45.1.1.2 take any other steps and perform any other services  that are necessary in order for Service Provider to be ready to commence performing the Services, in accordance with the Performance Standards, from the Commencement Date,

(together, the “Transition Services”).

45.1.2 Subject to the provisions of clause 1.1.3 below, if Service Provider is unable to commence performing the Services by the applicable Commencement Date, SARS will have the right to terminate all or part of the Services or to terminate the Agreement.

45.1.3 Should Service Provider be unable to commence performing the Services on the applicable Commencement Date, Service Provider will, on prior approval by SARS, be entitled to procure the performance of the Services relating to the applicable Commencement Date ("Affected Services") from a Subcontractor, subject to the provisions of clause 6 of the Main Agreement and thereafter provide the Affected Services to SARS through the use of the Subcontractor until such time as Service Provider is able to commence performance of the Affected Services, subject further to the following :

45.1.3.1 notwithstanding the procurement of a Subcontractor, in no event will Service Provider be relieved of its obligations under this Agreement as a result of its use of any Subcontractor. Service Provider will at all times be responsible to SARS for fulfilment of all Service Provider's obligations under this Agreement, including the provision of the Services in accordance with the Performance Standards; and will remain SARS’s sole point of contact regarding the Services; 

45.1.3.2 SARS will (where Service Provider has procured the performance of the Affected Services from a Subcontractor and such Subcontractor is performing the Affected Services in accordance with the Performance Standards) remain obligated to pay the relevant Charges to Service Provider for Services which are being provided to SARS in accordance with the terms of this Agreement. Service Provider will be responsible for paying the relevant fees and charges of the Subcontractor(s). Service Provider will not have the right to any additional payments from SARS for costs or expenses incurred by Service Provider and Service Provider will reimburse SARS for all costs and expenses incurred by SARS in relation to the Affected Services (including salaries and other payments to SARS Personnel and fees under Third Party contracts). Such reimbursements will be set off against the Charges due under the Agreement;

45.1.3.3 Service Provider will be obliged to commence performance of the Affected Services, without the assistance of a Subcontractor, within the shortest time period following the Commencement Date, which time period will in any event not exceed 60 (sixty) days. Should Service Provider not have commenced performance of the Affected Services itself within a period of 60 (sixty) days from the Commencement Date, SARS will have the right to terminate all or part of the Services or to terminate the Agreement; provided, however, that Service Provider will remain obligated to perform its Disengagement Assistance obligations until such obligations have been fulfilled; and 

45.1.3.4 any termination pursuant to this clause will not constitute a termination for convenience or cause, and SARS will have no liability to Service Provider with respect to any such termination. 

45.1.4 Service Provider will perform the Transition Services in such a manner that:

45.1.4.1 performance of the Services is transferred to Service Provider in a smooth and orderly manner, without disruption or deterioration to the Services and so that the Services continue to meet SARS’s business requirements; 

45.1.4.2 any unplanned disruption to the delivery of services to SARS associated with the Transition Services is minimised; and

45.1.4.3 to the extent the same is within the reasonable control of Service Provider, all costs incurred by SARS in relation to the Transition Services are minimised.

45.1.5 Save for those transition activities expressly stated in the Agreement and/or the Transition Plan to be SARS’s responsibility, Service Provider will be responsible for the successful completion of the Transition Services and overall transition of the Services in accordance with this Agreement.

Transition Plan

45.1.6 Attachment B-1-1-1 sets out the Transition Plan as of the Effective Date.  [Note to the Bidder: Draft of plan to completed and attached to Appendix B-1-1 during final contract negotiations]. Within ten (10) Business Days following the Effective Date, Service Provider will develop and submit to SARS, for SARS’s comment, review and approval, a granular, detailed plan, which will include a detailed description of each Transition Service (including tasks and sub-tasks ("Transition Deliverables") and respective start and end dates ("Transition Plan").  The Transition Plan will be consistent with the terms of this Agreement and the Attachment B-1-1-1.

45.1.7 Subsequent to its review of the Transition Plan, and at any time during the period for which the Service Provider provides the Transition Services, SARS’s will be entitled to direct the Service Provider to amend the Transition Plan. Any amendments to the Transition Plan will be subject to SARS’s approval.  

45.1.8 Service Provider and SARS will each perform their respective tasks in accordance with the Transition Plan.

45.2 Service Provider will continually update and develop the Transition Plan to address the impact of issues identified by either Party, provided, however, that all such updates will be subject to SARS’s approval.  

Testing and delivery

45.2.1 Service Provider will:
45.2.1.1 deliver each Transition Deliverable in accordance with the milestones identified in the Transition Plan, such that it meets the associated Transition Deliverable Criteria and is capable of passing the Transition Tests; and 

45.2.1.2 where required by SARS, otherwise demonstrate to SARS’s reasonable satisfaction that the Service Provider has successfully completed the Transition Services and it is ready, prior to the Commencement Date, to commence performing the Services.

45.2.2 Upon Service Provider's delivery of a Transition Deliverable, SARS will perform the Transition Tests to determine whether the Transition Deliverable conforms to the Transition Deliverable Criteria. If SARS does not accept the Transition Deliverable, it will provide Service Provider with written notice of its rejection (including a written description of deficiencies and non-conformities) and a period of 14 (fourteen) days in which to correct the deficiency. If Service Provider is unable to correct the deficiency and/or non-conformity within this period, then SARS may in its sole discretion elect to -

45.2.2.1 direct Service Provider to continue its efforts to make the Transition Deliverable comply with the Transition Deliverable Criteria, in which case Service Provider will continue such efforts; or

45.2.2.2 accept the Transition Deliverable with its deficiencies and/or non-conformities, in which case the Charges will be equitably be reduced to account for such defective or non-conforming Transition Deliverable.

45.2.3 Service Provider will not commence performance of the Services (other than the Transition Services) until:

45.2.3.1 the Transition Tests are passed in accordance with clause 1.4.2; or

45.2.3.2 SARS otherwise approves the commencement of Services (such approval not to be unreasonably withheld).

45.2.4 If Service Provider is prevented from delivering a Transition Deliverable and the same is excused pursuant to clause 22.3 (Force Majeure) of the Main Agreement, and should SARS not elect to terminate the Agreement or part thereof as contemplated in clauses 22.3.2.2 and 22.3.2.3 of the Main Agreement, then, at SARS's election:

45.2.4.1 SARS will, having consulted with Service Provider and acting reasonably, extend the date for delivery of such Transition Deliverable by a reasonable period that reflects the impact of such Force Majeure Event or failure and Service Provider will deliver such Transition Deliverable by such revised date; or

45.2.4.2 Service Provider will commence performing on the Commencement Date all Services that it is able to perform and will be excused from performing those Services which are subject to the provisions of clause 22.3 (Force Majeure) of the Main Agreement. 

45.2.5 If there is a delay in the Service Provider's delivery of any of the Transition Services and should the provisions of clause 1.1.3.2 not apply, SARS will not be liable for the Charges for such Transition Services (if any) until the Transition Services have been delivered and accepted by SARS.

46 TRANSITION MANAGEMENT

Transition Managers and PMO

46.1.1 Both Parties will use Commercially Reasonable Efforts to ensure that any issues or disputes relating to the Transition Services are resolved promptly by each Party's respective Transition Managers. Any disputes that cannot be resolved will be escalated in accordance with the Dispute Resolution Procedure detailed in clause 25 of the Main Agreement.

46.1.2 Within no later than 10 (ten) days after the Effective Date and until completion of the Transition Services to the satisfaction of SARS, Service Provider will establish and provide a transition project office (PMO) led by the Service Provider's Transition Manager, with a transition team sufficiently staffed and experienced to manage the Transition Services.

Managing and Monitoring of Transition Services

46.1.3 Service Provider will be responsible for managing, monitoring and implementing the Transition Services including: 

46.1.3.1 proactively identifying, monitoring and managing any significant risks or issues in relation to the Transition Services, including:

46.1.3.1.1 developing a risk mitigation plan for risks identified;

46.1.3.1.2 instituting formal risk mitigation strategies; 

46.1.3.1.3 taking appropriate preventive measures; and

46.1.3.1.4 developing contingency plans for rapid recovery from actual or potential Incidents;

46.1.3.2 managing (including project managing), co-ordinating and planning all aspects of the Transition Services (whether performed by Service Provider, SARS or any Third Party);

46.1.3.3 monitoring progress of all Transition Services tasks and responsibilities (whether the responsibility of Service Provider, SARS or any Third Party) against the Transition Plan and promptly escalating to SARS any failures (or potential failures) to perform any tasks or responsibilities, including failures by SARS or Third Parties; 

46.1.3.4 resolving any Incidents or Problems arising with respect to the Transition Services; 

46.1.3.5 defining an escalation process to be used if there is a failure in any part of  the Transition Services;

46.1.3.6 establishing within 10 (ten) days of the Effective Date, the necessary communications and interfaces between Service Provider, SARS and Third Parties performing services that will be replaced by the Services on the Commencement Date; and

46.1.3.7 where workshops are required to facilitate the delivery of Transition Services, initiating, administering and leading the workshops (including providing SARS with advance notice to SARS of the timing, location and proposed agenda for such workshops as appropriate).

46.1.4 Service Provider’s management and implementation of Transition Services will be subject to SARS’s approval.  SARS may, at its option, monitor, test and otherwise participate in the Transition Services.  

Reports

For the duration of transition, Service Provider will provide SARS with a weekly detailed progress report that describes the following:

46.1.5 an executive level summary of the progress of the Transition Services to date, including an updated summary project plan and project highlights;

46.1.6 an up to date chart detailing the progress and status of all Transition Services activities;

46.1.7 details of all Transition Deliverables, including estimated time to completion, days overdue, required completion date, actual completion date, comments and an indicator of whether the Transition Deliverable is likely to be delivered on time;

46.1.8 a listing of all unresolved issues related to the execution of the Transition Plan, including those for which SARS has primary responsibility, along with due date, priority, an indication of the responsible Party and an assessment of the potential and actual business impact and the Transition Plan; and

46.1.9 any risks identified in accordance with clause 2.2.1.1 and the steps being taken to mitigate such risks.

Meetings

The Transition Managers will meet on a weekly basis (or as otherwise required by SARS) during transition to review the status of the Transition Services and to ensure that the objectives of the Transition Services are being met.

APPENDIX B-1-2: Pre-Printed Forms Dependencies
[Note to the Bidder: SARS is seeking an end to end solution and disfavours solutions which shift responsibilities back to SARS.

With this in mind, please identify any dependencies on which the charges or any of Service Provider’s responsibilities may depend.]

APPENDIX B-1-3: Pre-Printed Forms Reports
[Note to the Bidder: 

This schedule 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 Service Provider will supply to 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. Note should also be taken of the requirements in the RFP 46-2018 Pre-printed Forms Service Business Requirements Specification in for additional reporting requirements
In addition the Bidder is encouraged to supply and to make available, as part of its solution the availability of and access to any online reporting portal that will be part of the Bidder’s proposed solution.  The Bidder should supply details of the reports/screens/custom enquiries that would be made available.

The Reports Listed Below Represent SARS’s Minimum Requirements.]
47 Monthly Reports
MONTHLY STOCKHOLDING LEVEL REPORT

Stockholding level (opening quantity at start of month, end of month and detail of any period during which the stockholding was below the minimum stockholding level.)

MONTHLY FACE VALUE DOCUMENT REPORT

Number and type printed, actual stockholding and details of orders during the reporting month.

ORDERS DURING THE MONTH 

Summary of all orders (including orders for ad hoc forms) placed during the reporting month. 

Per form, per office, showing date and quantity ordered and delivery status.
APPENDIX B-1-4: Pre-Printed Forms Escalation Procedures
[Note to the Bidder: this schedule will be completed as part of final contract negotiations.]

APPENDIX B-1-5: Pre-Printed Forms Specifications
PRE-PRINTED FORMS SERVICES SPECIFICATIONS AS AT EFFECTIVE DATE

[Note to the Bidder: this schedule will be completed as part of final contract negotiations and will include the form specifications in the Pre-Printed Forms Specification exhibit in the RFP 46-2018.]

APPENDIX B-1-6: SARS Red Alert Process
SARS RED ALERT PROCESS

[Note to the Bidder: this is a SARS confidential operational document.  Certain portions not relevant to the Bidder preparing a response have been deleted.]

	South African Revenue Service

Service Management - Resolution Managment
Sub Division : Problem Management



 FORMDROPDOWN 
  Operational Crisis - Severity One Incident
Purpose of the Document : is to ensure that a standard process is followed for the management of an Operational Crisis - Severity One incident
48 Document Approval

We hereby certify that this document has been checked with the mutually agreed upon baseline requirements and that the content is accurate and adequate for the purpose intended.

Table 1:  Document Approval

49 Document Configuration Data

Table 2:  Configuration Index Record - History Changes

Table 3:  Configuration Index Record - Storage Media

50 Executive Summary

50.1 Provide standard process for managing an operational crisis – Severity One Incident.

50.1.1 This procedure is also known in other SARS reference documents as the "Red Alert" process. 

50.2 The SARS ITSM system will be used to log, track and manage Problems and Incidents until the affecting or potentially affecting Incident of the production or development environments is restored.

50.3 The criterion for handling the Incident as a Red Alert or Severity One Incident is included in this document.

51 Responsible section to facilitate this process

Problem Management. 

52 Purpose 

52.1 The ITIL Problem management process model aims to minimize the total impact of problems on the organization.  Problem management plays an important role in the detection and repair of problems to prevent their re-occurrence.

52.2 A problem is defined in ITIL as a condition that has been defined, identified from one large Incident or many Incidents exhibiting common symptoms for which the cause is unknown. 

52.3 The purpose of this document is to provide the standard operational process for the handling of a Severity One Incident and managing it until Services are restored.

53 Tool

53.1 The tool that will be used for the capturing and updating of the Incident will be BMC REMEDY – ITSM v 7.0 ("Remedy").

54 Classifying the Incident as a Severity One

54.1 Severity will be determined as a product between the Impact and Urgency of the Incident. This will be dependent on the trends of the calls received by the Service Desk or as reported by the system owners and/or system support teams. 

54.2 This approach takes into consideration Remedy’s way of determining a Change’s risk level. In Remedy, the risk level of a change is dependent on Impact and Urgency.
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Impact

54.2.1 A list of values which depict the impact of the Incident on the SARS environment.

54.2.2 Remedy uses the following list to rate the impact of an Incident:

	Impact
	Description

	Extensive / Widespread
	The Change has an extensive effect/consequence on the organization's resources (Financial, HR, Technological, etc.), strategy and operational activities

	Significant / Large
	The Change has a significant effect/consequence on the organization's resources (Financial, HR, Technological, etc.), strategy and operational activities

	Moderate / Limited
	The Change has a moderate effect/consequence on the organization's resources (Financial, HR, Technological, etc.), strategy and operational activities

	Minor / Localised 
	The Change has minor effect/consequence on the organization's resources (Financial, HR, Technological, etc.), strategy and operational activities


Urgency:

54.2.3 The list of items indicates how urgent the Incident is. Based on their definitions, the urgency can be determined. 

54.2.3.1 Impact on Business  - Number of users (impacted during implementation or back-out):

(a) > 150 users – critical (Whole country)

(b) 50-150 users – high (TC site)

(c) 10< 50 users – medium (all users affected at 1 site)

(d) < 10 - low

54.2.3.2 Financial Implications  - Financial implications (Indication, has to be established) 

(a) >500 000.00 – critical

(b) > R150 000.00  high

(c) R50 000.00 - R150 000.00 – medium

(d) < R5 000.00 – low

54.2.3.3 Risk if Incident is not resolved

(a) Critical. Tax payers are prevented from being rendered a service 
(b) High. Business will not be able to use system

(c) Medium. Part of the functionality will not be available

(d) Low. No implications for the business

Severity

	Priority 
	Severity 1

Critical
	Severity 2

High
	Severity 3

Medium

	Impact
	 Significant/ Widespread 
	Significant/ Large 
	Moderate/ Limited 

	Urgency
	 2 a’s
	1 a and 1 b
	1b and 1 c


55 Calling a Severity One

55.1 A Severity One/ Red Alert will be called when the criteria of the above table reflects the stages of Severity 1, 2 and 3.

56 Conducting a Severity One

56.1 A breakdown of tasks and roles are detailed in Table 4: APPENDIX A.

Table 4:  APPENDIX A

	No
	Event
	Task
	Accountable
	Comments

	1
	Log an Incident
	Priority <Critical> 
	Agent
	Immediate escalations are done via Tool to SIO management and Problem Management.

	2
	Incident routed to Support groups, through the tool (automated routing)
	Call Crisis 
	SIO - Service management

(Problem Management by delegated authority)
	Crisis Manager is identified by Service Management / Resolution Management and meeting attendees.

The role of the Crisis Manager:

· Quality assure the correct Incident  Management procedures are followed

· Ensure that the right resources are working on the problem.

· Ensure the correct focus is applied to resolving the problem.
· Convening of stakeholders: 

· Problem management arrange for the correct level of representation after consultation with crisis manager.

· Standard attendees:

Service, Infrastructure and operational managers, business unit managers affected by change.

IT Risk

	3
	Crisis meeting
	Conduct crisis meeting according to operational procedure – consistent with problem management principles
	Problem management
	· Problem description

· Impact

· Sequence of events

· Immediate actions – to limit impact

· Concerns(during meeting)

· Communication requirements

· Escalation requirements
· Confirmation of severity

· Time of next meeting (1 – 2 hours from closing)

	4
	Escalation
	Inform all stakeholders impacted by the Incident
	Crisis Manager with Problem Management
	· UP:

· Crisis Manager to Senior Manager

· Senior Manager to CIO

· CIO to General Manager

· DOWN:

· Crisis Manager to business unit impacted

· Problem management to user community: Notification, voice scripts, Service level managers

	5
	Ongoing crisis
	Continue with resolution
	Crisis Manager with Problem Management
	· Ongoing crisis Resolution.
Crisis Manager  in conjunction with Resolution management schedule a follow-up or progress meeting. Crisis Manager to:

· get full briefing from support staff working on problem; 

· undertake analysis of effects and ongoing risks; 

· review approach to Problem Resolution; 

· determine alternative courses of actions (if possible); 

· develop contingency plans; 

· ensure appropriate resources are allocated (including vendor support); 

· determine client communications; 

· Brief senior management.  

Refer to Critical Systems, IT Contingency Planning. 

Emergency or temporary authorisation access required.

	6
	Down Severity
	Workaround implemented to restore service
	Crisis Manager with Problem Management
	Service Restoration and review 

· Notify as per escalation route

Call down crisis

	7
	Root Cause 

Analysis
	Determine root cause to prevent repeat of Incident
	Problem Management
	· Problem Management Team to schedule a root cause analysis meeting to review the Problem and Problem Resolution process, i.e. lessons learnt; resolution scripts and Known Error and knowledge recording and publishing to the Service Desk and to all affected parties for future use.


APPENDIX B-1-7 (Blank)
[Intentionally left blank]

APPENDIX B-1-8: SARS Facilities
SARS FACILITIES AVAILABLE FOR SERVICE PROVIDER PERSONNEL


TOWER 1


[Note to the Bidder: This Appendix will be completed during the contract negotiations.]
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SCHEDULE B-2
SYSTEM GENERATED FORM SERVICES SOW

57 SCOPE OF SYSTEM GENERATED FORM SERVICES

Introduction

Service Provider will provide services in respect of System Generated Forms ("System Generated Form Services") which will include performing:

57.1.1 the Services described in this Schedule B-2; and

57.1.2 the further services comprising the Services pursuant to clause 5 of the Main Agreement; and

57.1.3 any other obligations of Service Provider under this Agreement relating to the System Generated Form Services (e.g. Service Level reporting).

Overview of the System Generated Form Services

Without limiting the generality of clause 1.1, the System Generated Form Services generally include the following 4 (four) main activities: 

(a) transfer of Form Templates and of data and the creation of print Templates;

(b) printing of forms created in (a), including any post-processing; 

(c) delivery to a bulk mailing depot of the SAPO for posting; and

(d) reporting of progress of print items on SARS systems. 

Without limiting Service Provider’s obligations under this Schedule B-2, certain responsibilities are included within the scope of the Services although not specifically addressed in this Schedule B-2.  These responsibilities include:  

57.1.4 compliance with good engineering practices;

57.1.5 compliance with SARS PPS&G;

57.1.6 keeping all Services under this Agreement current with industry advances and leading technology standards, by ensuring that all technology used by the Service Provider in the Service Provider environment to provide the Services is maintained and is kept up to date as new technology is introduced into the market, so as to keep the System Generated Form Services competitive with the similar services offered by well-managed and adequately-funded organisations throughout the Term. 

Transition

Service Provider’s responsibilities in regard to the Transition Services and assumption of the System Generated Form Services at the outset of the Term are set out in Appendix B-2-1 (System Generated Form Services Transition).  

Escalation Procedures

Any operational-level communications relating to the System Generated Form Services or this Schedule B-2 will be escalated in accordance with the escalation procedures set out in Appendix B-2-4 (System Generated Form Services Escalation Procedures).

Use of Subcontractors

The Service Provider's use of Subcontractors to perform any aspect of the Services will be subject to the provisions of clause 6 of the Main Agreement.

Reports

Service Provider’s responsibilities in regard to preparing and delivering reports to SARS in connection with the System Generated Form Services are set out in Appendix B-2-3 (System Generated Form Services Reports).

58 TRANSFER OF FORM TEMPLATES AND FORM DATA AND THE CREATION OF PRINT TEMPLATES 

Overview of Services

58.1.1 The transfer of Form Templates and Form Data and the creation of print Templates includes:

(a) the facilitation of the transfer of Form Templates and Form Data from a SARS system to the Service Provider systems; and/or

(b) the creation of print Templates from the transferred Form Templates and Form Data if required. 

Transfer of Form Templates

Service Provider will maintain the necessary infrastructure in order to receive Form Templates and Form Data.  SARS will remain responsible for the provision of the data line to Service Provider premises excluding any router or other network termination equipment required at the Service Provider premises.

SARS, in its sole discretion will determine the method of data transfer.  The method will be in accordance with the interface specifications in Appendix B-2-6 (System Generated Form Electronic Messaging Interface Specification). [Note to the Bidder: the methods of transfer are detailed in  RFP46-2018. The methods used will be documented in the final contract based on those methods].   

On SARS placing the Form Templates or the Form Data for Form Templates in an area agreed for collection by the Service Provider or on SARS placing such on an agreed electronic message queue for collection by Service Provider, an order will be deemed to have been placed by SARS for the printing of the forms.  Service Provider may commence with the processing of such form on receipt of the Form Templates and Form Data subject to the confirmation by SARS.
SARS may transfer Form Templates and/or Form Data to Service Provider in an encrypted format. Service Provider is responsible for the decryption of the Form Templates and/or Form Data and must maintain the appropriate licences platforms for such decryption.

Service Provider will at all times after the retrieval of the Form Templates and Form Data be responsible for their safekeeping and use all Commercially Reasonable Efforts to safeguard the Form Data and Form Templates against loss, damage or theft.  Unless otherwise instructed by SARS, after completion of the printing operation and / or cancellation by SARS of the print run Service Provider will retain the Form Data for 1 (one) year after which Service Provider will ensure the all Form Data information relating to the print run is permanently deleted.

Service Provider must supply updates to the SARS systems on receipt of the Form Data and Form Templates according to the interface specifications in Appendix B-2-6 (System Generated Form Electronic Messaging Interface Specification). [Note to the Bidder: the Interface specification will be included in the final contract based on the specification found in RFP46-2018]
Development of print files

Where SARS does not supply Service Provider with electronic files capable of being printed directly without further format conversion, it is the responsibility of Service Provider to design, develop or convert the electronic material provided by SARS into Templates that are capable of being printed within the applicable Service Levels.  Service Provider will maintain a library of these Templates.  Service Provider will provide SARS with a copy of such Templates on request by SARS. Notwithstanding anything to the contrary in this agreement, SARS will at all times own the Intellectual Property Rights in and to the Form Templates and will have the right to use, distribute, change or add to the Form Templates designed, developed or created by Service Provider and/or Service Provider’s Subcontractors.

Change requests

At any time and on request by SARS, Service Provider will promptly make such changes as SARS may require to the Form Templates.

59 PRINTING OF THE FORMS

Overview of the Services

59.1.1 These Services include: (i) the loading of the Form Templates and Form Data to the printing machinery; (ii) the printing of the Forms by whichever means is most economical to SARS to produce the resultant printed System Generated Forms at the required quality and to the standards specified in Appendix B-2-5 (System Generated Form Specifications as at Effective Date).  This process includes

(a) the printing of System Generated Forms on pre-printed stationery or plain stationery; and

(b) the post-processing of printed System Generated Forms, including (i) folding, (ii) inclusion of inserts, (iii) inserting in envelopes, (iv) sorting and bundling of the System Generated Forms in such a way that will allow the  optimal discounts to be received by SARS for the posting of the resultant mail items.

Printer and processing capability requirements

59.1.2 In addition to any capabilities required for printing, processing and mailing of the form types listed in Appendix B-2-5 System Generated Form Specifications, Service Provider must maintain print and processing equipment capable of at least the following:

(a) printing of Optical Mark Reading(OMR) codes;

(b) simplex and duplex imaging;

(c) printing of Code 128 and 2D barcodes;

(d) sorting of System Generated Forms that are to be mailed in such a  way as to achieve optimal discounts by SAPO; 

(e) inserting of booklets, additional forms, pamphlets or newsletters in opaque envelopes or a plastic sleeves.

Proof process

59.1.3 Service Provider will print the number of test prints of the System Generated Forms as specified by SARS.  The charge for the test prints will be for SARS’s account at the agreed rate per page for the final print run and no minimum charge will apply. Priority over production runs will be given to the printing of test prints.
59.1.4 The test print will contain all merged data.

59.1.5 Any further test prints that are required to be produced as a result of Service Provider error will be made at no charge to SARS.

60 DELIVERY AND POSTING

Overview of Services

These Services include (i) the delivery of the printed and processed forms to SAPO for posting; (ii) all aspect of management of the SAPO account; and (iii) maintaining an awareness of development in the mailing industry and keeping SARS advised of such developments.

Delivery

Service Provider will deliver System Generated Forms that have been printed, processed and inserted into envelopes to a bulk mailing depot of SAPO together with the required Certificate of Posting in accordance with the SAPO specifications for bulk mailing.

Bulk mailing standards and procedures

60.1.1 Service Provider must maintain an up to date awareness of requirements, standards and procedures necessary to obtain optimal bulk mailing discounts.

60.1.2 Service Provider must advise SARS timeously of any changes or of any opportunities to maintain or improve the bulk mailing discounts.

Postage charges

60.1.3 SARS will maintain an account with SAPO.

60.1.4 Service Provider will not receive any benefit on account of its role in performing its obligations under this Agreement from SAPO, including but not limited to any discount or preferential mailing rate.

60.1.5 Service Provider will comply with all standards and procedures necessary for the achievement of optimal discounts form SAPO.  SARS will receive the entire benefit of all bulk mailing discounts received and no benefit will be passed on to Service Provider for Service Provider’s compliance, innovation or advice to SARS in the achievement of discounts received.

Invoice return

60.1.6 Service Provider must submit BDN copies with the invoice and statement for the printing and mailing. 

61 MAINTENANCE OF OPERATIONAL CAPACITY

Service Provider is required to maintain a minimum capacity to deliver 200,000 (two hundred thousand) mail items per day.
62 SINGLE POINT OF CONTACT

Service Provider will provide a SPOC for all contacts ("Contacts") between the Parties relating to the performance, receipt and use of the Services as described in this clause 6.  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 Services.  The SPOC will provide SARS with support relating to the Services through the SPOC.

Contacts

62.1.1 Service Provider will keep a record of all Contacts.  Contacts may relate to known or suspected Incidents or Problems, requests for Changes or New Services, or questions relating to the use of the Services.  

62.1.2 Service Provider 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 Services; (ii) questions relating to the Services; (iii) requests for Changes; (iv) other issues or questions relating to the Services; or (v) issues or questions that do not relate to the Services.

62.1.3 With respect to telephonic Contacts, the SPOC will as far as reasonably possible immediately resolve such Contacts without transferring or escalating the Contact.

Resources

Service Provider will ensure that Service Provider Personnel providing SPOC functions will be trained in, or will otherwise be made knowledgeable about, the Services, the environments and SARS.  Service Provider will provide sufficient numbers of Service Provider Personnel with the requisite training to be able to address SARS’s specific issues and questions.  Service Provider will develop and maintain a knowledge base to aid the Service Provider Personnel providing SPOC functions to do so.

Hours of Service

Service Provider will provide contact information so that the Service Provider Personnel providing SPOC functions can be accessed as appropriate on a 24x7 basis.  

63 INCIDENT MANAGEMENT SERVICES

Service Provider will perform Incident Management, including the Services described in this clause 7 (collectively, the "Incident Management Services").  Service Provider 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. 

Incident Management Procedures

63.1.1 Development

By at least 60 (sixty) days prior to the Commencement Date, Service Provider will prepare for SARS’s review and approval detailed Incident Management processes and procedures for the Services.  Such Service Provider Incident Management processes and procedures will interface seamlessly with the applicable SARS PPS&G and the other SARS processes.  Service Provider will incorporate SARS’s comments on such processes and procedures and include such revised procedures in the Process and Procedures Library promptly but in no event later than thirty (30) days after SARS has provided such comments ("Incident Management Procedures").  The Incident Management Procedures will be based on the processes and procedures set forth in this clause 7 and, to the extent consistent with the processes and procedures set forth in this clause 7, Service Provider’s standard processes and procedures that it uses to perform Incident management services for other customers.  

63.1.2 Service Provider will follow the Incident Management Procedures from the date that they have been approved by SARS.  Before such date, the Services Provider will follow the processes and procedures regarding Incident Management that are set forth in this clause 7 supplemented with Service Provider’s own standard processes and procedures (to the extent they are not inconsistent with this clause 7 ).

63.1.3 Updates

Service Provider will promptly update the Incident Management Procedures to reflect any changes in the applicable SARS PPS&G. Service Provider will submit the revised Incident Management Procedures to SARS for its review and approval in the same manner as set forth in clause 7.1.1 above.

Incident Recording

63.1.4 Recording Incidents.  

Service Provider will record Incidents in the Incident tracking system immediately upon their earliest detection.  Manners in which an Incident may be detected include: by (i) a member of SARS personnel, the SPOC or Service Provider Personnel; (ii) a system; (iii) the SARS Service Desk.

63.1.5 Checking for the Same or Similar Incidents.  

When recording an Incident, so as to avoid recording the same Incident as separate Incidents, Service Provider will first check to see if there are similar open Incidents.  If there are and they concern the same Incident, Service Provider will update the Incident information and link the newly reported Incident to the existing Incident record.  If this is not a report of an already open or closed Incident, then Service Provider will open a new Incident.  If this is the report of a new Incident but there have been other similar Incidents, this will be noted and addressed (including being made a part of the Incident Management reporting to SARS).  Service Provider will identify and analyse the reasons for any differences in the effectiveness of the resolution for similar Incidents.

63.1.6 Incident Tracking System.

At all times during the Term Service Provider will utilise an electronic Incident tracking system capable of capturing and storing appropriate information relating to each Incident, including the information specified in this clause 7 as being stored in such Incident tracking system. 

Classification

All Incidents will be classified in accordance with the process set forth in this clause 7.3.  Service Provider 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.

63.1.7 Process.  

In the first instance, Service Provider will make such classification in accordance with SARS’s then-current Impact and Urgency classifications in accordance with the SARS PPS&G.  Such classifications as of the Effective Date are set out in Appendix B-2-7 (SARS Red Alert Process).  If there is a disagreement as to the priority level that should be assigned to an Incident, the priority level will be that prescribed by SARS in its reasonable judgment.

63.1.8 Re-categorisation of Recurring Incidents.  

Service Provider will re-categorise recurring Incidents to a higher Impact and Urgency classifications in accordance with the Incident Management Procedure.

63.1.9 Incident Record.  

Service Provider 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.  Service Provider’s records of Incidents will be designed to enable Service Provider to measure and improve the affected processes, provide information required for other Service Management processes, and report on progress.

Communications

Service Provider 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 ongoing basis in accordance with the notification and escalation processes set forth in the Incident Management Procedure.  Service Provider’s obligations in such regard will include:

63.1.10 documenting and maintaining in the Incident Management Procedures processes and procedures for notifying affected parties, including SARS, of Incidents, escalation paths, contacts and timescales; 

63.1.11 alerting SARS of any Incidents in accordance with the Incident Management Procedures;

63.1.12 informing the SARS Incident Manager about the estimated maximum time to Resolve the Incident, and apprising him or her of progress on an ongoing basis;

63.1.13 at SARS’s request, providing SARS with a preliminary report of the Incident on an expedited basis; 

63.1.14 updating status in the relevant record in the Incident tracking system promptly upon any developments so that it is current on a real time basis; and

63.1.15 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.

Resolution and Recovery

63.1.16 Service Provider will resolve Incidents and return the affected Services to full performance in accordance with this Agreement, including the Performance Standards, as soon as possible but in no event later than to meet any applicable Service Levels with the least possible impact on the operations of SARS.  The Service Provider will give priority over all other work to effect the resolution and recovery of SARS Incidents including the giving the highest priority to the printing of test prints required to be made in the resolution process.
63.1.17 Service Provider will provide SARS with prior notice of any temporary Workaround or permanent solution that:

(a) may have a further impact on the Services and / or on SARS;

(b) represents a departure from SARS’s processes; or

(c) 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, Service Provider will identify and describe all other temporary Workarounds on the morning report submitted by Service Provider on the next Business Day after the Workaround was implemented.

63.1.18 In addition to the Incident Management Procedures, Service Provider will follow the processes described in Appendix B-2-7 (SARS Red Alert Process) in regard to Severity One Incidents (as defined therein).

Completion and Closure of Incidents

63.1.19 An Incident will not be Resolved until all Changes, the date and time of resolution, the final classification and priority of the Incident, the Services/ functions that were affected and any Workarounds have been captured on the Service Provider’s Incident tracking system.  

63.1.20 When an Incident has been resolved, Service Provider will record the Incident as completed and communicate this fact to SARS.

63.1.21 Service Provider will participate in Incident post mortem and improvement activities to prevent the re-occurrence of the Incident and to improve the Incident Management process.

Incident Management Services Outputs

The outputs of Incident Management Services include:

63.1.22 Incident Management Procedures; 

63.1.23 up-to-date records in the Service Provider’s Incident tracking system (updated with information about each Incident relating to status, solutions, and Workarounds);  

63.1.24 Change request records implemented to Resolve Incidents; and

63.1.25 management information relating to Incident Management Services as requested by SARS from time to time (e.g. status, updates, efficiency and effectiveness, other management or performance metrics).

64 PROBLEM MANAGEMENT SERVICES

Service Provider will perform Problem Management including the services described in this clause 8 (collectively, the "Problem Management Services") and will do so in accordance with the processes and procedures set forth or referred to herein and in a manner that interfaces seamlessly and non-disruptively with the applicable SARS PPS&G.  In performing the Problem Management Services, Service Provider will minimise the adverse effect of Problems on SARS’s operations, the Services and proactively minimise the Impact, and prevent the occurrence, of Problems.  

Problem Management Procedures

64.1.1 Development 

By at least 60 (sixty) days prior to the Commencement Date, Service Provider will prepare for SARS’s review and approval detailed Problem Management processes and procedures for the Problem Management Services.  Such processes and procedures will interface seamlessly with the applicable SARS PPS&G and the other Service Management processes.  Service Provider will incorporate SARS’s comments on such processes and procedures and include such revised processes and procedures in the Process and Procedures Library promptly but in no event later than thirty (30) days after SARS has provided such comments ("Problem Management Procedures").  The Problem Management Procedures will be based on the processes and procedures set forth in this clause 8 and, to the extent consistent with the processes and procedures set forth in this clause 8 , Service Provider’s standard processes and procedures that it uses to perform Problem Management services for other customers.  

64.1.2 Service Provider will follow the Problem Management Procedures from the date that they have been approved by SARS.  Before such date, the Services Provider will follow the processes and procedures regarding Problem Management that are set forth in this clause 0 supplemented with Service Provider’s own standard processes and procedures (to the extent they are not inconsistent with this clause 8).

64.1.3 Updates

Service Provider will promptly update the Problem Management Procedures to reflect any changes in the applicable SARS PPS&G.  Service Provider will submit the revised Problem Management Procedures to SARS for its review and approval in the same manner as set forth in clause 8.1.1.

Proactive Problem Management

Service Provider will use Commercially Reasonable Efforts to proactively prevent Problems, including by means of performing trend analysis and identifying potential Incidents before they occur.  Service Provider will use Commercially Reasonable Efforts to prevent failures from spreading.  Service Provider will identify and investigate weaknesses of infrastructure components.

Problem Control

Service Provider will be responsible for identifying Problems and investigating their root cause in accordance with the terms of this clause 8.3 ("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, Service Provider will perform the following services:

64.1.4 Problem Identification and Recording

Service Provider 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.

64.1.5 Problem Classification

Service Provider will analyse Problems and classify them in accordance with SARS’s then-current Impact and Urgency classifications.  The SARS Impact and Urgency classifications as of the Effective Date are set forth in Appendix B-2-7 (SARS Red Alert Process).  The analysis will include an Impact analysis assessing the seriousness of the Problem and its effect on the Services.  Service Provider 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 be that prescribed by SARS in its reasonable judgment.  Factors to be considered in determining the classification of a Problem will include:

(a) category: identifying the relevant domain, for example hardware or Software;

(b) impact on the business;

(c) urgency: extent to which deferral of the solution is acceptable;

(d) priority; and

(e) status e.g. Problem, Known Error, Resolved, closed pending post- implementation review.

These classifications and categorisations will be updated to reflect any changes during the Resolution of the Problem.  For example, new Incidents may increase the Impact and Urgency and accordingly Priority of a Problem.

64.1.6 Problem Investigation and Resolution

(a) Service Provider will investigate and diagnose each Problem to achieve Resolution.

(b) Service Provider will perform the Error Control activities described below in clause 8.3.3

 REF _Ref262045822 \r \h  \* MERGEFORMAT 
8.4.  

(c) If a temporary fix requires modification of infrastructure, Service Provider will implement it in accordance with the Operational Change Management Procedures.  

(d) Service Provider will comply with and interface with SARS’s Problem Management processes and procedures.

(e) Service Provider will correctly identify Problems and investigate and monitor the Problem(s) to Resolution.

(f) Service Provider will conduct a formal root cause analysis to identify the origin of each Problem that: (i) gave rise to a Service Level Failure; (ii) resulted from a Severity One Incident; or (iii) repeat Incident.

(g) Once Service Provider has identified the root cause of a Problem and a method of resolving it, such Problem will be classified as a Known Error. Service Provider will record all Known Errors against the current and potentially affected Services in addition to the component at fault and any Workarounds.  Known Errors will not be closed until they have been Resolved.

(h) Service Provider will use Commercially Reasonable Efforts to eliminate the root cause of each of the types of Problems specified in clause 8.3.3
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(f) and prevent recurrence of such Problem, including by means of performing a detailed review of each such Problem.  

(i) Service Provider will facilitate Problem Management investigations and reviews of Problems, including identifying Problem trends.

(j) Service Provider will participate in cross-functional Problem determination activities, including facilitating Problem Management review and Problem Management investigation meetings as reasonably required by SARS.

(k) Service Provider will adhere to the mutually agreed Problem escalation path for each Problem severity group.

(l) Service Provider will take 'ownership' for all Problems assigned to Service Provider 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.

(m) Service Provider will report to SARS during the normal reporting cycle the results of any root causes analyses conducted with respect to Problems that were not the result of a Severity One Incident or did not cause a Service Level Failure.  

(n) Service Provider will report to SARS daily Service Provider’s progress in conducting root causes analyses on each Problem that gave rise to a Service Level Failure or was the result of a Severity One Incident.

(o) Service Provider will conduct all root cause analyses in accordance with the applicable procedures set forth in the Process and Procedures Library.

(p) With respect to each Problem that:

(i) gave rise to a Service Level Failure; or

(ii) (results from a Severity One Incident,

Service Provider 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 Service Provider’s contingency plan.

Error Control

Service Provider will monitor and manage Known Errors until they are successfully resolved ("Error Control").  Service Provider 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 8.5. Service Provider 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, Service Provider will record Problems and Known Errors as resolved.  Only SARS will close Problems.  Once implemented, all Changes to resolve Problems and Known Errors will be reviewed in a post-implementation review.  SARS will not close the Problem until (i) the 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 Service Provider and SARS to identify:

(a) what was done well;

(b) what was done badly;

(c) how it can be done better in future; and

(d) further steps Service Provider should take to prevent a recurrence.

Communications

Service Provider will keep applicable SARS contacts apprised of the status of Problem Management activities in accordance with the Problem Management Procedure notification and escalation processes.  Service Provider’s obligations will include:

64.1.7 alerting SARS of any Problems in accordance with the Service Levels; and

64.1.8 at SARS’s request, providing a preliminary report of the Problem on an expedited basis to SARS.

Problem Management Services Outputs

The outputs of Problem Management Services include:

(a) Problem Management Procedures;

(b) a Known Error database, which is a subset of the Problem Management system;

(c) up-to-date Problem records (updated with information about status, Known Errors, solutions and/or Workarounds); 

(d) closed Problem records (once the root cause has been eliminated and the Problem Resolved);

(e) matching of Incidents to Problems and Known Errors; 

(f) Problem reports indicating history and status of Problems, categorised by type, time period and status as reasonably requested by SARS; and

(g) 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).

65 OPERATIONAL CHANGE MANAGEMENT SERVICES

Introduction

65.1.1 Service Provider will perform Operational Change Management, including the Services described in this clause 9 ("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: 

(a) interfaces seamlessly and non-disruptively with the SARS PPS&G relating to Operational Change Management and the other Service Management processes; 

(b) facilitates the efficient and prompt handling of any Changes made by Service Provider; and

(c) facilitates making Changes quickly and with the least possible impact on the operations of SARS or on the affected users.

65.1.2 A "Change" is any modification, alteration, or other change made by Service Provider to: 

(a) the Services; 

(b) the manner, means or format in which Service Provider supplies and delivers the Services, including any work product, forms, reports, data feeds or other outputs of the Services; or

(c) the Service Provider environment, but only if the Change impacts the SARS environment, SARS’s receipt or use of the Services, or the Charges or Pass Through Expenses.

Examples of Changes include changes to systems or processes, configuration changes, changes in technology, changes to environmental parameters and changes to policies or procedures.

65.1.3 No Change may commence without the prior approval of the SARS Change Advisory Board ("SARS CAB").  

(a) SARS will not unreasonably withhold its approval for Changes solely to the Service Provider environment under clause 9.1.2
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(c) provided that (i) Service Provider puts SARS in the position it would have been had any adverse effects (including operational and economic) not resulted from such Change, and (ii) the impact on SARS, the Services or the SARS environment is not material.

(b) SARS may withhold approval for, in its sole discretion, any other Change. 

Operational Change Management Procedures

65.1.4 By at least 60 (sixty) days prior to the Commencement Date, Service Provider will prepare for SARS’s review and approval detailed operational change management processes and procedures for the Operational Change Management Services.  Such processes and procedures will interface seamlessly with the applicable SARS PPS&G and the other Service Management Processes.  Service Provider will incorporate SARS’s comments on such procedures and include such revised processes and procedures in the Process and Procedures Library promptly but in no event later than thirty (30) 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 9.2, and, to the extent consistent with the processes and procedures set forth in this clause 9.2, Service Provider’s standard processes and procedures that it uses to perform operational change management services for other customers.

65.1.5 Service Provider will follow the Operational Change Management Procedures from the date that they have been approved by SARS.  Before such date, the Services Provider will follow the processes and procedures that are set forth in this clause 0 supplemented with Service Provider’s own standard processes and procedures (to the extent they are not inconsistent with this clause 9.2).

65.1.6 Service Provider will promptly update the Operational Change Management Procedures to reflect any Changes in the applicable SARS PPS&G.  Service Provider will submit the revised Operational Change Management Procedures to SARS for its review and approval in the same manner as set forth in clause 9.1.1 above.

65.1.7 The Operational Change Management Procedures must meet the following requirements:

(a) 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;

(b) the Operational Change Management Procedures will embody the principle that Changes may only be commenced after approval by the SARS CAB.  

(c) The Operational Change Management Procedures will include procedures for co-ordinating Change activity with SARS’s operational change procedures as set out in the applicable SARS PPS&G consistent with clause 9.1.2. As part of such co-ordination, Service Provider will invoke the SARS Operational Change Management Procedures for each Change; provide any required information, notices or updates; provide or participate in (as requested by SARS) assessments, evaluations 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 or verifications.  In doing so, Service Provider will adhere to the relevant timescales specified in the applicable SARS PPS&G or otherwise specified by SARS;

(d) the Operational Change Management Procedures will facilitate a high degree of co-ordination and communication across SARS business units and facilitate measures to minimise the business Impact and risk to SARS of any Change activity;

(e) the Operational Change Management Procedures will provide processes for managing conflicts of timing, resources and priorities;

(f) 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

(g) 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.

Processing Changes

65.1.8 Recording

Service Provider will record or log all requests for change ("Requests for Change" or "RFC").  When an RFC is submitted in order to diagnose or resolve an Incident, Problem or Known Error, Service Provider will also link the RFC to the related Incident, Problem or Known Error. 

65.1.9 Acceptance

(a) After recording the RFC, the Parties will make an initial assessment to determine if such RFC is unclear, irrational, impractical or unnecessary and, if so, reject it.

(b) Service Provider will record on the RFC all the CI’s that are related to, or impacted by, the RFC. 

(c) Service Provider will update the change record to include the information required for further processing (e.g., implementation plan).

65.1.10 Classification

(a) Once an RFC has been accepted, the Parties will determine the Urgency and Impact (and thereby risk).  The presumptive timing for implementing the RFC is specified by the SARS PPS&G according to the risk of the RFC.  Deviations in timing may only be made with SARS’s prior approval in its sole discretion.

(b) Urgency and Impact are defined in Appendix B-2-7 (SARS Red Alert Process). 

65.1.11 Planning and Approval

(a) All Changes will be implemented only after Service Provider has obtained the required approvals in accordance with the applicable SARS PPS&G. Where Service Provider has obtained the required approvals for the design of a standard Change, Service Provider will not be required to obtain SARS’s approval for further implementations of such standard Change so long as there are no alterations to the design of the standard Change.  The other Change Management Procedures relating to implementing a Change will apply to each implementation of a standard Change (e.g. co-ordination and requirements regarding scheduling the implementation of the Change, any required testing, etc.).

(b) Service Provider will plan all Changes and list them on SARS’s forward schedule of changes ("FSC").  Service Provider will submit to SARS for inclusion in the FSC pertinent details of all Changes and their planned implementation dates.

65.1.12 Executing Changes

(a) Build Phase

(i) Where applicable, Service Provider will plan and execute a specific building phase for Changes. 

(ii) Service Provider 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, taxpayers or SARS constituents if the Change is not successful or cannot be completed on time.  Such Back-out Plan will include:

a. fall-back procedures if it is necessary to reverse a Change due to a failure;

b. modification and escalation lists;

c. Workaround plans; and

d. risk assessments.

(iii) Service Provider will prepare a sufficiently detailed communication plan before implementing any Change that impacts taxpayers.

(iv) Service Provider will prepare a sufficiently detailed implementation plan for all Changes. 

(b) Testing

(i) Before implementing any Changes (or as otherwise mutually agreed in a specific instance), Service Provider will test the back-out procedure, Change implementation, and envisaged result of the Change.  In conducting such testing, Service Provider will give due consideration to any change criteria defined by the SARS CAB.  

(ii) Service Provider will not implement Changes without first conducting testing that is independent of the testing conducted by the builders of the Change.  Such testing will consist of user acceptance testing for any Changes unless otherwise agreed.

(iii) Unless SARS agrees otherwise with respect to a particular Change, Service Provider will develop for SARS’s approval a test plan and acceptance criteria for each Change.  Service Provider will proactively recommend objective test criteria for approval by SARS and 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.  

(iv) Service Provider’s 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.  

(c) Implementing

(i) After completing the building and testing activities described in clauses 9.3.5
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(a) and 9.3.5
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(b), Service Provider will implement the Change, after obtaining the necessary approvals to implement, in accordance with this clause 1.88.5(c) and conduct additional testing in order to verify that the implementation of the Change was successful.  

(ii) Service Provider will implement all Changes authorised by SARS.  Service Provider’s obligations for implementing Changes, including Changes that are incorporated into Projects that have been approved for implementation, will include:

a. project managing the implementation of the Change;  

b. keeping SARS informed (through the SARS Program Manager) on an ongoing basis as to the status of the implementation of the Change, including providing status reports; and 

c. mutually agreeing the applicable test requirements with SARS prior to commencing the implementation of a Change.

65.1.13 Evaluation

(a) Service Provider will evaluate all Changes after they have been implemented and apprise the SARS CAB of the results of its evaluation.

(b) The SARS CAB will decide whether any follow-up is needed, based on considerations such as whether the Change achieved the expected objective, whether users are satisfied with the result, and whether there were any side effects.

(c) Upon completing the RFC Service Provider will mark the RFC as completed and include the results in the post-implementation review or Change evaluation.  The RFC may only be closed by SARS, and SARS will do so once SARS has verified that the Change was completed successfully.

(d) If the Parties do not agree that the Change was successful, Service Provider will restart the Operational Change Management Procedure where it went wrong, using an approach that (i) is modified to address the failure(s) and (ii) is approved by SARS before Service Provider may recommence performing the Change.

65.1.14 Implementing Urgent Changes

(a) Service Provider will implement urgent changes in accordance with SARS’s PPS&G addressing emergency or Urgent Change procedures.  Where a diversion of resources of Service Provider would allow an Urgent Change to be implemented more quickly, Service Provider will apprise SARS of that option, including the consequences to the Services that the redeployed resources would have performed.  If SARS in its sole discretion authorises the redeployment, Service Provider will be excused for failing to perform Services in a timely fashion that the redeployed resources would have performed but solely to the extent of the impact advised by Service Provider in advance and solely to the extent Service Provider could not reasonably have performed the affected Services nonetheless using Commercially Reasonable Efforts.

(b) Service Provider will minimise the number of urgent Changes by ensuring where possible that Changes are requested sufficiently in advance, before they become urgent.

(c) 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.

(d) 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 Service Provider will complete all the required stages of the normal testing process and will update the Change records.

65.1.15 Procedures for Submitting Changes

Service Provider will submit all Changes in accordance with the requirements set out in the SARS PPS&G.

65.1.16 Other Operational Change Management Responsibilities

(a) Service Provider will attend SARS’s regularly scheduled and ad hoc meetings regarding Operational Change Management in respect of the Services when called upon to do so by SARS. 

(b) Service Provider’s responsibilities with respect to Operational Change Management also include the following:

(i) controlling Changes and implementing Changes only as approved by SARS;

(ii) implementing Changes in a manner that ensures continuity;

(iii) communicating, scheduling and reviewing proposed Changes with SARS to minimise disruption of normal business processes;

(iv) collecting data on each Change attempted, including the cause of any resulting Incidents or Problems, measures taken to prevent reoccurrence, and impact on end users;

(v) providing an audit trail of each Change; and

(vi) defining the roles and responsibilities of the functional areas involved in the Operational Change Management Procedures, as well as formalising the communication process between the Parties.  

(c) Service Provider will comply with SARS’s release readiness process as defined in the SARS PPS&G.

Operational Change Management Outputs

Service Provider will amongst others, produce the following outputs from Operational Change Management: updates to SARS’s FSC; and Service Provider Operational Change Management reports.

66 PROJECTS AND PROJECT MANAGEMENT SERVICES

Service Provider will perform Projects and provide project management including the Services described in this clause 10 (collectively, "Projects" and "Project Management Services") and will do so in accordance with the processes and procedures set forth or referred to herein and in a manner that interfaces seamlessly and non-disruptively with SARS’s processes and procedures for project management.  

Best Practices

In performing Projects and providing Project Management Services Service Provider will apply best practices including with respect to its planning, execution and management of Projects.   

Projects

Service Provider’s obligations in relation to Projects will include:

66.1.1 utilising project management methodologies, knowledge, skills, tools, and techniques consistent with leading internationally recognised and accepted project management practices such as those contained in the Guide to the Project Management Body of Knowledge (PMBOK) as updated from time to time by the Project Management Institute (PMI), Service Provider will be responsible for understanding SARS’s requirements, defining the scope of and planning the Project and managing execution to successful completion;

66.1.2 maintaining applicable levels of industry knowledge to provide support of and recommendations for Projects;

66.1.3 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;

66.1.4 unless and to the extent SARS agrees otherwise, developing functional and technical requirements and Project plans, including cost, ongoing maintenance support requirements, risk, alternatives and recommendations with specific references to any variances to SARS’s Project plans and requirements;

66.1.5 using Service Provider’s methodology for the aspects of Projects being worked upon by Service Provider and working with SARS to help ensure that Service Provider’s methodology aligns with SARS PPS&G (including SARS’s Release Management Procedures and Enterprise Programme Management Office methodology) as seamlessly and non-disruptively as possible;

66.1.6 providing a Service Provider project manager for each Project.  Service Provider project managers will be qualified to well-versed in PMBOK and will be Key Service Provider Personnel for any significant Projects; and

66.1.7 managing all Subcontractors' and Third Party Suppliers' participation in a Project.

Project Management Services

Service Provider’s obligations relating to Project Management Services include:

66.1.8 preparing proposals and plans for Projects, or as applicable, 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:

(a) the details of the initiator of the proposed Project or project;

(b) the project charter/project definition report for the Project or project;

(c) the Project Plan setting forth the Project’s tasks, schedule and deliverables;

(d) the business requirements for the work and the deliverable(s) to be provided;

(e) the functional and technical approach, solution and acceptance criteria;

(f) the quantitative and qualitative benefits anticipated to be received by SARS as a result of performing the Project;

(g) the total number and type(s) of technicians required for the Project;

(h) a description of any hardware, Software, or other materials or resources required for the Project and ongoing support;

(i) the total projected elapsed time to complete the Project and any time constraints or mutually agreed material assumptions;

(j) the total cost of the Project (where applicable, including fees paid to Service Provider 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;

(k) the ongoing annual cost of the Project post-implementation (where applicable, including fees paid to Service Provider 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;

(l) a rating of the relative risk of the Project and possible alternatives to the Project;

(m) any other material assumptions related to the Project, including any support required from SARS or its or their Third Party Suppliers in relation to the Services; and

(n) any other provisions or information necessary to describe the work needed to complete the Project;

66.1.9 defining scope, Deliverables, milestones, project schedules and anticipated risks for all Projects;

66.1.10 defining and monitoring the support resources required for the Projects;

66.1.11 testing and, as applicable, piloting, integrating and installing technology components to verify that the Project does not cause unexpected adverse impact to the existing Services or the SARS IT environment;

66.1.12 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;

66.1.13 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;

66.1.14 ensuring immediate notification to the requestor of the Project shortly after sign-off approval is obtained;

66.1.15 meeting with SARS as necessary or reasonably requested to manage and deliver the Project and deliverables effectively, including supporting and participating in:

(a) all Project management committees;

(b) 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;

66.1.16 co-ordinating changes required by a Project in accordance with the Operational Change Management Procedure;

66.1.17 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;

66.1.18 tracking, controlling and reporting Project expenditure on an ongoing basis;

66.1.19 ensuring Change records are raised on time in accordance with the Operational Change Management Procedure;

66.1.20 assisting with SARS’s preparations of rolling Project portfolios, providing budget estimates for work to be performed by Service Provider during the following twelve (12) months;

66.1.21 measuring, tracking, and evaluating progress against the Project plans;

66.1.22 maintaining files of the Project plans and any associated documentation;

66.1.23 addressing the Resolution of Project issues and escalating such issues promptly to the SARS project managers and, where applicable, the SARS lead project manager;

66.1.24 planning, scheduling, conducting and participating in periodic Project planning;

66.1.25 holding status meetings, as applicable, which include a review of the work products or other Deliverables being produced;

66.1.26 co-ordinating and scheduling the attendance of Services personnel as applicable, at such periodic planning, review and status meetings;

66.1.27 reviewing and confirming that the Deliverables meet the completion criteria set out in the applicable Project plan;

66.1.28 managing the quality of the Project Deliverables;

66.1.29 managing the transition from Project to process;

66.1.30 conducting the Project post-implementation review sessions to identify and minimise the recurrence of any Problems or issues; and

66.1.31 preparing the Project history conclusions ('lessons learned') for use on future Projects by Service Provider or SARS.

Project Requirements

66.1.32 Service Provider is not authorised to commence any Project work without SARS’s purchase order.  With SARS’s approval, for Projects only, Service Provider will charge SARS for Project labour at a reasonable fixed price proposed by Service Provider and agreed by SARS on a project by project basis, or if SARS does not agree to such fixed price proposed by Service Provider, on a Time and Materials Basis at the rates set out in Schedule D (Charges, Invoicing and Payment).

66.1.33 SARS may cancel, postpone, or change a Project that has not commenced upon notice to Service Provider.  SARS may terminate a Project in advance of its completion upon 14 (fourteen) days prior written notice to Service Provider.  Service Provider will be paid for work performed, and other 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 Service Provider will use Commercially Reasonable Efforts (i) to redeploy its personnel performing such work as soon as possible upon receipt of notice of termination, (ii) to negotiate into subcontracts implicated by this clause provisions permitting Service Provider to terminate the subcontract for convenience without payment upon termination of the Project or project by SARS, and (iii) otherwise to mitigate any such expenses (such as by re-using or reselling hardware purchased for the terminated Project or project).  Changes to a Project (e.g., schedule, tasks) will be as reasonably required by SARS following the establishment of the Project, and Service Provider will use Commercially Reasonable Efforts to accommodate such Changes as soon as practicable.

67 PRINTING SERVICE CONTINUITY MANAGEMENT SERVICES

Introduction

67.1.1 Service Provider will perform printing service continuity management including the Services described in this clause 11 (collectively, the "PSCM Services") and will do so in accordance with the processes and procedures set forth or referred to herein and in a manner that interfaces seamlessly and non-disruptively with SARS’s processes and procedures for PSCM management.  

67.1.2 As further described below, generally Service Provider’s obligations are: (a) to draft for SARS’s review and approval and to maintain an appendix to its own internal PSCM plan that addresses, among other things, the steps Service Provider will take to ensure continuity of delivery of the Services to SARS in the event of a Disaster ("Service Provider SARS-Customised PSCM Plan Appendix"); (b) to assist SARS in drafting in the form of an appendix to SARS’s own internal business continuity plan appropriate modifications and additions that address, among other things, the steps that SARS will take to ensure continuity of delivery of the Services in the event of a Disaster ("SARS Bulk Printing PSCM Plan Appendix"); (c) to carry out its responsibilities under the Service Provider SARS-Customised PSCM Appendix; and (d) to provide certain related Services, such as testing.

Development of Service Provider SARS-Customised PSCM Plan Appendix 

67.1.3 By at least 60 (sixty) days prior to the Commencement Date, Service Provider will prepare for SARS's review and approval the Service Provider SARS-Customised PSCM Appendix.  Among other things:

(a) such appendix will specifically address the prospect that a Disaster or Force Majeure Event may impact both Service Provider and SARS and specifically provide for co-ordination with the SARS business continuity plan;

(b) such appendix will list the time periods for restoring the components of the Services; provide for the restoration of the Services within the reasonable timeframes required by SARS; and establish criteria for determining whether the Services have been restored to operation;

(c) such appendix will be in such form and provide for such steps as are required to meet the reasonable business needs of SARS;

(d) such appendix will reflect SARS’s business continuity requirements as advised form time to time by SARS to the Service Provider.   In such regard, Service Provider will provide reasonable support to any SARS personnel responsible for developing such business continuity requirements and participate in meetings of such personnel as reasonably requested by SARS; 

(e) such appendix will incorporate the PSCM Services; and

(f) such appendix will incorporate best practices that the Service Provider uses to perform PSCM services for other customers.

67.1.4 Service Provider will incorporate SARS’s comments on Service Provider’s draft of such appendix and provide the revised appendix to SARS no later than 30 (thirty) days after SARS provides such comments.  

SARS Bulk Printing PSCM Plan Appendix

At SARS’s request, Service Provider will provide reasonable cooperation and assistance, including providing SARS with relevant information and answering SARS's questions, to enable SARS to draft the SARS Bulk Printing PSCM appendix.

Other Obligations

As part of Service Provider’s obligations for PSCM Services, Service Provider will:
67.1.5 assess the extent of the disruption of Services following a Disaster;  

67.1.6 working together with SARS, identify Services that are critical to SARS’s operations and that may require additional preventive measures;

67.1.7 make Commercially Reasonable Efforts to prevent, detect, prepare for, and mitigate the effects of Disasters and reducing their impact;

67.1.8 develop, test, and maintain a recovery plan with sufficient detail to survive a Disaster and to restore normal services; and

67.1.9 at SARS’s request, train relevant SARS Personnel to perform any functions that they are expected to carry out under the Service Provider PSCM Appendix or the Modifications to the SARS Bulk Printing PSCM Plan.

Risk Reduction

67.1.10 Service Provider will reduce risks to the Services to a level that is as specified in this Agreement or otherwise as is reasonably acceptable to SARS.

67.1.11 Service Provider will ensure the availability of the Services by combining risk reduction measures (e.g. installing reliable systems) with recovery options (e.g. backup systems and redundant systems).

Risk Assessment

To the extent requested by SARS, Service Provider will reasonably assist SARS in assessing the risks of the Services to SARS’s business and cooperate with and provide assistance to SARS in SARS’s development of strategies to mitigate such risks.

Testing

67.1.12 Service Provider will fully participate in testing the Service Provider SARS-Customised PSCM Plan Appendix at SARS’s request, which will not exceed two (2) times per year and forty-eight (48) hours per test.  SARS may have Service Provider participate in such testing more than twice per year, provided that Service Provider’s participation in such additional tests will be treated as a Project.  SARS will schedule the tests at dates and times reasonably acceptable to Service Provider.

67.1.13 Service Provider will propose clear objectives and success criteria for such tests, which will be subject to SARS’s review and approval.

Review and Audit

Service Provider will review and verify both the Service Provider PSCM Appendix and the SARS Bulk Printing PSCM Appendix regularly.  Without limiting the generality of the foregoing, Service Provider will review, verify, and, as applicable, update such appendices promptly after each major Change to the Service Provider’s printing equipment, as well as the introduction of new Software, systems, networks or interfaces.  Any resulting Changes to the appendices will be implemented through the Operational Change Management Procedures. 

Any proposed Changes to the Service Provider PSCM Appendix and the SARS Bulk Printing PSCM Appendix will be handled via Operational Change Management.

Activation

In the event of a Disaster or Force Majeure Event, Service Provider will activate both the Service Provider PSCM Appendix and the SARS Bulk Printing PSCM Appendix in accordance with the terms of such plans.  If there is any disagreement as to whether to declare a Disaster or Force Majeure Event, SARS’s determination will be conclusive.

68 CONSULTING SERVICES

Consulting Services

Service Provider will provide to SARS consulting services as reasonably requested by SARS in accordance with this clause 12.1 ("Consulting Services").  Unless otherwise expressly provided, all Consulting Services will be provided by Service Provider at no additional charge.  Where this Agreement expressly authorises Service Provider 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 and Project basis.  Examples of Consulting Services that SARS may request Service Provider to perform include:

68.1.1 Future Technology Delivery

Service Provider will proactively identify strategies and approaches for future technology delivery within SARS that may provide SARS with efficiency improvement, service improvement or cost reduction opportunities.  Service Provider will assist SARS in setting SARS’s technology direction and strategy.  

68.1.2 Management of Technology Offerings

Service Provider will support SARS in the management and representation of technology product and service offerings to its internal clients;

68.1.3 Identification of Product and Enhancement Opportunities

Without limiting the generality of Service Provider’s obligations to provide ongoing innovation, Service Provider will identify product and enhancement opportunities for improved performance, and notifying SARS of such opportunities;

68.1.4 Maintaining Industry Knowledge

Service Provider will maintain applicable levels of industry knowledge of SARS’s operations; and

68.1.5 Recommending Improvements

Without limiting Service Provider’s backup and restore obligations, Service Provider will recommend improvements in procedures and Tools, including implementing redundancy measures where required.

APPENDIX B-2-1: System Generated Forms Transition Services
 [Note to the Bidder: This Appendix may apply to an Interim Agreement in terms of the SARS RFP 46-2018 Bulk Printing Summary, Guidelines, Instructions and Conditions document]
69 OVERVIEW OF TRANSITION SERVICES

Service Provider Responsibilities 

69.1.1 Service Provider will:
69.1.1.1 perform the services described in this Appendix B-2-1 and the Transition Plan (described in clause 1.2 below) in accordance with the timelines set out in the Transition Plan, including delivering the Transition Deliverables in accordance with clause 1.4.1; and

69.1.1.2 take any other steps and perform any other services  that are necessary in order for Service Provider to be ready to commence performing the Services, in accordance with the Performance Standards, from the Commencement Date,

(together, the “Transition Services”).

69.1.2 Subject to the provisions of clause 1.1.2 below, if Service Provider is unable to commence performing the Services by the applicable Commencement Date, SARS will have the right to terminate all or part of the Services or to terminate the Agreement.

69.1.3 Should Service Provider be unable to commence performing the Services on the applicable Commencement Date, Service Provider will, on prior approval by SARS, be entitled to procure the performance of the Services relating to the applicable Commencement Date ("Affected Services") from a Subcontractor, subject to the provisions of clause 6 of the Main Agreement and thereafter provide the Affected Services to SARS through the use of the Subcontractor until such time as Service Provider is able to commence performance of the Affected Services, subject further to the following :

69.1.3.1 notwithstanding the procurement of a Subcontractor, in no event will Service Provider be relieved of its obligations under this Agreement as a result of its use of any Subcontractor. Service Provider will at all times be responsible to SARS for fulfilment of all Service Provider's obligations under this Agreement, including the provision of the Services in accordance with the Performance Standards; and will remain SARS’s sole point of contact regarding the Services; 

69.1.3.2 SARS will (where Service Provider has procured the performance of the Affected Services from a Subcontractor and such Subcontractor is performing the Affected Services in accordance with the Performance Standards) remain obligated to pay the relevant Charges to Service Provider for Services which are being provided to SARS in accordance with the terms of this Agreement. Service Provider will be responsible for paying the relevant fees and charges of the Subcontractor(s). Service Provider will not have the right to any additional payments from SARS for costs or expenses incurred by Service Provider and Service Provider will reimburse SARS for all costs and expenses incurred by SARS in relation to the Affected Services (including salaries and other payments to SARS Personnel and fees under Third Party contracts). Such reimbursements will be set off against the Charges due under the Agreement;

69.1.3.3 Service Provider will be obliged to commence performance of the Affected Services, without the assistance of a Subcontractor, within the shortest time period following the Commencement Date, which time period will in any event not exceed 60 (sixty) days. Should Service Provider not have commenced performance of the Affected Services itself within a period of 60 (sixty) days from the Commencement Date, SARS will have the right to terminate all or part of the Services or to terminate the Agreement; provided, however, that Service Provider will remain obligated to perform its Disengagement Assistance obligations until such obligations have been fulfilled; and 

69.1.3.4 any termination pursuant to this clause will not constitute a termination for convenience or cause, and SARS will have no liability to Service Provider with respect to any such termination. 

69.1.4 Service Provider will perform the Transition Services in such a manner that:

69.1.4.1 performance of the Services is transferred to Service Provider in a smooth and orderly manner, without disruption or deterioration to the Services and so that the Services continue to meet SARS’s business requirements; 

69.1.4.2 any unplanned disruption to the delivery of services to SARS associated with the Transition Services is minimised; and

69.1.4.3 to the extent the same is within the reasonable control of Service Provider, all costs incurred by SARS in relation to the Transition Services are minimised.

69.1.5 Save for those transition activities expressly stated in the Agreement and/or the Transition Plan to be SARS’s responsibility, Service Provider will be responsible for the successful completion of the Transition Services and overall transition of the Services in accordance with this Agreement.

Transition Plan

69.1.6 Annexure B-2-1-1 sets out the Transition Plan as of the Effective Date. [Note to the Bidder: Draft of plan to completed and attached during final contract negotiations]. Within ten (10) Business Days following the Effective Date, Service Provider will develop and submit to SARS, for SARS’s comment, review and approval, a granular, detailed plan, which will include a detailed description of each Transition Service (including tasks and sub-tasks ("Transition Deliverables") and respective start and end dates ("Transition Plan").  The Transition Plan will be consistent with the terms of this Agreement and the Annexure B-2-1-1.

69.1.7 Subsequent to its review of the Transition Plan, and at any time during the period for which the Service Provider provides the Transition Services, SARS’s will be entitled to direct the Service Provider to amend the Transition Plan. Any amendments to the Transition Plan will be subject to SARS’s approval.  

69.1.8 Service Provider and SARS will each perform their respective tasks in accordance with the Transition Plan.

69.2 Service Provider will continually update and develop the Transition Plan to address the impact of issues identified by either Party, provided, however, that all such updates will be subject to SARS’s approval.  

Testing and delivery

69.2.1 Service Provider will:
69.2.1.1 deliver each Transition Deliverable in accordance with the milestones identified in the Transition Plan, such that it that meets the associated Transition Deliverable Criteria and is capable of passing the Transition Tests; and 

69.2.1.2 where required by SARS, otherwise demonstrate to SARS’s reasonable satisfaction that the Service Provider has successfully completed the Transition Services and it is ready, prior to the Commencement Date, to commence performing the Services.

69.2.2 Upon Service Provider's delivery of a Transition Deliverable, SARS will perform the Transition Tests to determine whether the Transition Deliverable conforms to the Transition Deliverable Criteria. If SARS does not accept the Transition Deliverable, it will provide Service Provider with written notice of its rejection (including a written description of deficiencies and non-conformities) and a period of 14 (fourteen) days in which to correct the deficiency. If Service Provider is unable to correct the deficiency and/or non-conformity within this period, then SARS may in its sole discretion elect to -

69.2.2.1 direct Service Provider to continue its efforts to make the Transition Deliverable comply with the Transition Deliverable Criteria, in which case Service Provider will continue such efforts; or

69.2.2.2 accept the Transition Deliverable with its deficiencies and/or non-conformities, in which case the Charges will be equitably be reduced to account for such defective or non-conforming Transition Deliverable.

69.2.3 Service Provider will not commence performance of the Services (other than the Transition Services) until:

69.2.3.1 the Transition Tests are passed in accordance with clause 1.4.2; or

69.2.3.2 SARS otherwise approves the commencement of Services (such approval not to be unreasonably withheld).

69.2.4 If Service Provider is prevented from delivering a Transition Deliverable and the same is excused pursuant to clause 22.3 (Force Majeure) of the Main Agreement, and should SARS not elect to terminate the Agreement or part thereof as contemplated in clauses 22.3.2.2 and 22.3.2.3 of the Main Agreement, then, at SARS's election:

69.2.4.1 SARS will, having consulted with Service Provider and acting reasonably, extend the date for delivery of such Transition Deliverable by a reasonable period that reflects the impact of such Force Majeure Event or failure and Service Provider will deliver such Transition Deliverable by such revised date; or

69.2.4.2 Service Provider will commence performing on the Commencement Date all Services that it is able to perform and will be excused from performing those Services which are subject to the provisions of clause 22.3 (Force Majeure) of the Main Agreement. 

69.2.5 If there is a delay in the Service Provider's delivery of any of the Transition Services and should the provisions of clause 1.1.3.2 not apply, SARS will not be liable for the Charges for such Transition Services (if any) until the Transition Services have been delivered and accepted by SARS.

70 TRANSITION MANAGEMENT

Transition Managers and PMO

70.1.1 Both Parties will use Commercially Reasonable Efforts to ensure that any issues or disputes relating to the Transition Services are resolved promptly by each Party's respective Transition Managers. Any disputes that cannot be resolved will be escalated in accordance with the Dispute Resolution Procedure detailed in clause 25 of the Main Agreement.

70.1.2 Within no later than ten (10) days after the Effective Date and until completion of the Transition Services to the satisfaction of SARS, Service Provider will establish and provide a transition project office (PMO) led by the Service Provider's Transition Manager, with a transition team sufficiently staffed and experienced to manage the Transition Services.

Managing and Monitoring of Transition Services

70.1.3 Service Provider will be responsible for managing, monitoring and implementing the Transition Services including: 

70.1.3.1 proactively identifying, monitoring and managing any significant risks or issues in relation to the Transition Services, including:

70.1.3.1.1 developing a risk mitigation plan for risks identified;

70.1.3.1.2 instituting formal risk mitigation strategies; 

70.1.3.1.3 taking appropriate preventive measures; and

70.1.3.1.4 developing contingency plans for rapid recovery from actual or potential Incidents;

70.1.3.2 managing (including project managing), co-ordinating and planning all aspects of the Transition Services (whether performed by Service Provider, SARS or any Third Party);

70.1.3.3 monitoring progress of all Transition Services tasks and responsibilities (whether the responsibility of Service Provider, SARS or any Third Party) against the Transition Plan and promptly escalating to SARS any failures (or potential failures) to perform any tasks or responsibilities, including failures by SARS or Third Parties; 

70.1.3.4 resolving any Incidents or Problems arising with respect to the Transition Services; 

70.1.3.5 defining an escalation process to be used if there is a failure in any part of  the Transition Services;

70.1.3.6 establishing within 10 (ten) days of the Effective Date, the necessary communications and interfaces between Service Provider, SARS and Third Parties performing services that will be replaced by the Services on the Commencement Date; and

70.1.3.7 where workshops are required to facilitate the delivery of Transition Services, initiating, administering and leading the workshops (including providing SARS with advance notice to SARS of the timing, location and proposed agenda for such workshops as appropriate).

70.1.4 Service Provider’s management and implementation of Transition Services will be subject to SARS’s approval.  SARS may, at its option, monitor, test and otherwise participate in the Transition Services.  

Reports

For the duration of transition, Service Provider will provide SARS with a weekly detailed progress report that describes the following:

70.1.5 an executive level summary of the progress of the Transition Services to date, including an updated summary project plan and project highlights;

70.1.6 an up to date chart detailing the progress and status of all Transition Services activities;

70.1.7 details of all Transition Deliverables, including estimated time to completion, days overdue, required completion date, actual completion date, comments and an indicator of whether the Transition Deliverable is likely to be delivered on time;

70.1.8 a listing of all unresolved issues related to the execution of the Transition Plan, including those for which SARS has primary responsibility, along with due date, priority, an indication of the responsible Party and an assessment of the potential and actual business impact and the Transition Plan; and

70.1.9 any risks identified in accordance with clause 2.2.1.1 and the steps being taken to mitigate such risks.

Meetings

The Transition Managers will meet on a weekly basis (or as otherwise required by SARS) during transition to review the status of the Transition Services and to ensure that the objectives of the Transition Services are being met.

APPENDIX B-2-2: System Generated Forms DependencieS
[Note to the Bidder: SARS is seeking an end to end solution and disfavours solutions which shift responsibilities back to SARS.  

With this in mind, please identify any dependencies on which the charges or any of Service Provider’s responsibilities may depend.]

APPENDIX B-2-3: System Generated Forms Reports
[Note to the Bidder: 

This schedule 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 service provider will supply to 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. Note should also be taken of the requirements in the RFP 46-2018 System Generated Forms Business Requirements and Forms Specification.doc for additional reporting requirements
In addition the Bidder is encouraged to supply to make available, as part of its solution the availability of and access to any online reporting portal that will be part of the Bidder’s proposed solution.  The Bidder should supply details of the reports/screens/ custom enquiries available.

The reports listed below represent SARS’S minimum requirements.]

71 DAILY REPORTS

DAILY RUN REPORT

An electronic report (emailed daily before 3:00 am) summarising all of the previous day’s runs with the following minimum information:

71.1.1 quantities and types of Form Data received, forms printed, forms mailed; and

71.1.2 number of unmailable items.

72 WEEKLY REPORT

WEEKLY ACTIVITY REPORT

An electronic report (emailed before 17:00 on every Monday covering the period Monday to Sunday of the previous week) summarising the previous week’s activity with the following minimum information:

72.1.1 quantities and types of Form Data received, forms printed, forms mailed, grouped by type of form;

72.1.2 number of unmailable items;

72.1.3 posting report detailing bulk mailings with all discounts received including :

72.1.3.1 PAMSS certificate;

72.1.3.2 bulk mailing discounts as per BDNS; and

72.1.3.3 OCR recognition discount.

73 MONTHLY REPORTS

MONTHLY ACTIVITY REPORT

An electronic report (emailed before 2nd Business Day of the month) summarising the previous month’s activity with the following minimum information:

73.1.1 quantities and types of Form Data received, forms printed, forms mailed,  grouped by type of form; and

73.1.2 number of unmailable items

APPENDIX B-2-4: System Generated Forms Escalation Procedures
 [Note to the Bidder: this schedule will be completed as part of final contract negotiations.]

APPENDIX B-2-5: System Generated Forms Specifications 

SYSTEM GENERATED FORMS SERVICES SPECIFICATIONS AS AT EFFECTIVE DATE

[Note to the Bidder: this schedule will be completed as part of final contract negotiations and will include the forms specified in the System Generated Forms Specification exhibits in the RFP 46-2018]

APPENDIX B-2-6: System Generated Forms Interface Specifications
SYSTEM GENERATED FORMS SERVICES INTERFACE SPECIFICATIONS AS AT EFFECTIVE DATE

[Note to the Bidder: this schedule will be completed as part of final contract negotiations and will include the forms specified in the System Generated Forms Interface Specification exhibit in the RFP 46-2018.]

APPENDIX B-2-7: SARS Red Alert Process
SARS RED ALERT PROCESS

[Note to the Bidder: this is a SARS confidential operational document.  Certain portions not relevant to the Bidder preparing a response have been deleted.]

	Security Level:

	South African Revenue Service

Service Management - Resolution Managment
Sub Division : Problem Management



 FORMDROPDOWN 
  Operational Crisis - Severity One Incident
Purpose of the Document : is to ensure that a standard process is followed for the management of an Operational Crisis - Severity One incident
74 Document Approval

We hereby certify that this document has been checked with the mutually agreed upon baseline requirements and that the content is accurate and adequate for the purpose intended.

Table 4:  Document Approval

75 Document ConfiguratiOn Data

Table 5:  Configuration Index Record - History Changes

Table 6:  Configuration Index Record - Storage Media

76 Executive Summary

76.1 Provide standard process for managing an operational crisis – Severity One Incident.

76.1.1 This procedure is also known in other SARS reference documents as the "Red Alert" process. 

76.2 The SARS ITSM system will be used to log, track and manage Problems and Incidents until the affecting or potentially affecting Incident of the production or development environments is restored.

76.3 The criterion for handling the Incident as a Red Alert/ Severity One Incident is included in this document.

77 Responsible section to facilitate this process

Problem Management. 

78 Purpose 

78.1 The ITIL Problem management process model aims to minimize the total impact of problems on the organization.  Problem management plays an important role in the detection and repair of problems to prevent their reoccurrence.

78.2 A problem is defined in ITIL as a condition that has been defined, identified from one large Incident or many Incidents exhibiting common symptoms for which the cause is unknown. 

78.3 The purpose of this document is to provide the standard operational process for the handling of a Severity One Incident and managing it until Services are restored.

79 Tool

79.1 The tool that will be used for the capturing and updating of the Incident will be BMC REMEDY – ITSM v 7.0 ("Remedy").

80 Classifying the Incident as a Severity One

80.1 Severity will be determined as a product between the Impact and Urgency of the Incident. This will be dependant on the trends of the calls received by the Service Desk or as reported by the system owners and/ or system support teams. 

80.2 This approach takes into consideration Remedy’s way of determining a change’s risk level. In Remedy, the risk level of a change is dependent on Impact and Urgency.
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Impact

80.2.1 A list of values which depict the Impact of the Incident on the SARS environment.

80.2.2 Remedy uses the following list to rate the Impact of an Incident:

	Impact
	Description

	Extensive / Widespread
	The change has an extensive effect/consequence on the organization's resources (Financial, HR, Technological, etc.), strategy and operational activities

	Significant / Large
	The change has a significant effect/consequence on the organization's resources (Financial, HR, Technological, etc.), strategy and operational activities

	Moderate / Limited
	The change has a moderate effect/consequence on the organization's resources (Financial, HR, Technological, etc.), strategy and operational activities

	Minor / Localised 
	The change has minor effect/consequence on the organization's resources (Financial, HR, Technological, etc.), strategy and operational activities


Urgency:

80.2.3 The list of items indicates how urgent the Incident is. Based on their definitions, the urgency can be determined. 

80.2.3.1 Impact on Business  - Number of users (impacted during implementation or back-out):

(a) > 150 users – critical (Whole country)

(b) 50-150 users – high (TC site)

(c) 10< 50 users – medium (all users affected at 1 site)

(d) < 10 – low

80.2.3.2 Financial Implications  - Financial implications (Indication, has to be established) 

(a) >500 000.00 – critical

(b) > R150 000.00  high

(c) R50 000.00 - R150 000.00 – medium

(d) < R5 000.00 – low
80.2.3.3 Risk if Incident is not resolved

(a) Critical. Tax payers are prevented from being rendered a service 

(b) High. Business will not be able to use system

(c) Medium. Part of the functionality will not be available

(d) Low. No implications for the business

Severity

	Priority 
	Severity 1

Critical
	Severity 2

High
	Severity 3

Medium

	Impact
	 Significant/ Widespread 
	Significant/ Large 
	Moderate/ Limited 

	Urgency
	 2 a’s
	1 a and 1 b
	 1b and 1 c


81 Calling a Severity One

81.1 A Severity One/ Red Alert will be called when the criteria of the above table reflects the stages of Severity 1, 2 and 3.

82 Conducting a Severity One

A breakdown of tasks and roles are detailed in APPENDIX A.
Appendix A

	No
	Event
	Task
	Accountable
	Comments

	1
	Log an Incident
	Priority <Critical> 
	Agent
	Immediate escalations are done via Tool to SIO management and Problem Management.

	2
	Incident routed to Support groups, through the tool (automated routing)
	Call Crisis 
	SIO - Service management

(Problem Management by delegated authority)
	Crisis Manager is identified by Service Management / Resolution Management and meeting attendees.

The role of the Crisis Manager:

· Quality assure the correct Incident  Management procedures are followed

· Ensure that the right resources are working on the problem.

· Ensure the correct focus is applied to resolving the problem.
· Convening of stakeholders: 

· Problem management arrange for the correct level of representation after consultation with crisis manager.

· Standard attendees:

Service, Infrastructure and operational managers, business unit managers affected by change.

IT Risk



	3
	Crisis meeting
	Conduct crisis meeting, according to operational procedure – consistent with problem management principles
	Problem management
	· Problem description

· Impact

· Sequence of events

· Immediate actions – to limit impact

· Concerns(during meeting)

· Communication requirements

· Escalation requirement

· Confirmation of severity

· Time of next meeting (1 – 2 hours from closing)

	4
	Escalation
	Inform all stakeholders impacted by the Incident
	Crisis Manager with Problem Management
	· UP:

· Crisis Manager to Senior Manager

· Senior Manager to CIO

· CIO to General Manager

· DOWN:

· Crisis Manager to business unit impacted

· Problem management to user community: Notification, voice scripts, Service level managers

	5
	Ongoing crisis
	Continue with Resolution
	Crisis Manager with Problem Management
	· Ongoing crisis Resolution.
Crisis Manager  in conjunction with Resolution management schedule a follow-up or progress  meeting, Crisis Manager to:

· get full briefing from support staff working on problem; 

· undertake analysis of effects and ongoing risks; 

· review approach to Problem Resolution; 

· determine alternative courses of actions (if possible); 

· develop contingency plans; 

· ensure appropriate resources are allocated (including vendor support); 

· determine client communications; 

· Brief senior management.  

Refer to Critical Systems, IT Contingency Planning. 
Emergency or temporary authorisation access required.

	6
	Down Severity
	Workaround implemented to restore service
	Crisis Manager with Problem Management
	Service Restoration and review 

· Notify as per escalation route

Call down crisis

	7
	Root Cause 

Analysis
	Determine root cause to prevent repeat of Incident
	Problem Management
	· Problem Management Team to schedule a root cause analysis meeting to review the Problem and Problem Resolution process, i.e. lessons learnt; resolution scripts and Know Error and knowledge  recording and publishing to the Service Desk and to all affected parties for future use.


APPENDIX B-2-8: SARS Facilities
SARS FACILITIES AVAILABLE FOR SERVICE PROVIDER PERSONNEL

TOWER 2
[Note to the Bidder: This Appendix will be completed during the contract negotiations.]

2

SCHEDULE C: Service Levels
83 INTRODUCTION

General

83.1.1 This Schedule C and its Appendices set out the Service Levels that will apply during the Term and the method for calculating any Service Level Credits that may apply if Service Provider fails to perform the Services in accordance with such Service Levels.

(a) Appendix C-1-1 sets out the Service Levels, Critical Deliverables and Service Level Credits that apply specifically to the Tower 1 Pre-Printed Forms Services.

(b) Appendix C-2-1 sets out the Service Levels, Critical Deliverables and Service Level Credits that apply specifically to the Tower 2 System Generated Form Services.

 [Note to the Bidder: the relevant Appendix will be included in the final contract depending on which Tower(s) is/are awarded to the successful Bidder]

83.1.2 The measurements and Service Levels set forth in this Schedule C and its Appendices will be used to measure Service Provider's performance of the Services.  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 Service Provider's performance of the Services.  For example, such additions or substitutions may occur in conjunction with changes to the environment and the introduction of new hardware or Software or means of Service delivery; provided, however, that where such hardware or Software or means of Service delivery is a replacement or upgrade of existing technology, there will be a presumption of equivalent or improved performance.

83.1.3 Service Provider will monitor its performance of the Services with respect to the Service Levels on a continuous basis. 

83.1.4 Service Provider will measure and report on its performance of the Services with respect to the Service Levels as set out in this Schedule C. 

83.1.5 In the event of a dispute arising regarding the accuracy of the Service Level reports produced by the Service Provider, reports produced by SARS will be presumed to be correct unless Service Provider can prove to the contrary.

Service Levels

83.1.6 Service Provider will perform the Services in accordance with the Service Levels from the Commencement Date.

83.1.7 From the Commencement Date, Service Provider will perform the services that were performed by or provided to SARS prior to the Commencement Date, and which correspond to the Services, in accordance with this Schedule C and with at least the same degree of accuracy, completeness, efficiency, quality, responsiveness and timeliness as was provided prior to the Commencement Date unless otherwise specifically provided for in this Agreement.  Moreover, Service Provider will perform the Services promptly, using reasonable skill and care and in a professional and workmanlike manner.  Service Provider will also perform the Services in accordance with any other Performance Standards specified in the Agreement. 

Changes in Service Levels

The Service Levels will change in accordance with the following: 

83.1.8 Annually upon each anniversary of the Commencement Date, SARS and Service Provider will review the Service Levels and will make adjustments to them as appropriate to reflect improved performance capabilities associated with advances in the technology and methods used to perform the Services.  The Service Levels will be improved over time.   

Status of Service Level Credits

The following will apply in respect of Service Level Credits: 

83.1.9 Service Level Credits (“Service Level Credits”) are a price adjustment for the relevant period or order as detailed below to reflect the reduced level of Service performed by Service Provider.  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 Failure. 

83.1.10 The payment of a Service Level Credit by Service Provider 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 and any resulting termination.

83.1.11 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.  

84 PERFORMANCE AGAINST SERVICE LEVELS

Measurement

84.1.1 Except as otherwise set out in the description of the individual Service Level, Service Provider’s performance with respect to the Service Levels will:
(a) commence being measured by Service Provider on the Commencement Date; and 

(b) be measured against Service Provider’s Actual Performance of the Services against the Service Levels, not merely a sampling of its performance of such Services. 

84.1.2 Except as otherwise specifically provided herein, Service Provider will be responsible for monitoring, measuring and reporting on performance as required to apply the Service Levels, including the provision, installation and support of any automated Tools required or appropriate for such purpose.  Service Provider will provide, deploy, implement, and make operational a Service Level measurement system that will collect, calculate and report data as required to determine Service Provider’s compliance with each of the Service Levels.  Such Tools:  

(a) will be automatic and/or electronic, to the extent technically feasible and commercially reasonable.  Service Provider acknowledges and agrees that such Tools may evolve over time as more advanced Tools with improved performance measurement capabilities become available in the marketplace; 

(b) will be acquired, implemented and maintained at Service Provider’s own cost and expense; and 

(c) will be able to produce report at a level of detail which is sufficient to verify Service Provider's compliance with the Service Levels.  

84.1.3 SARS will have the right to perform an audit on the Tools described above in clause 2.1.2 in accordance with clause 23 of the Main Agreement to determine whether the Tools are functioning properly; provided however that if SARS reasonably believes that Service Provider may be in breach of the provisions of this clause, SARS may promptly initiate an audit of the Tools on reasonable notice to Service Provider.  

84.1.4 The Service Level measurement system implemented by Service Provider will be documented as part of the Process and Procedures Library and the system will include the following information regarding a Service Level Failure:

(a) the nature of the Service Level Failure;

(b) the specific Service or Services that are impacted;

(c) the start time and date of all Service Level Failures;

(d) the time and date on which the Service is fully restored or is fully compliant;

(e) the root cause of the Incident or other event that gave rise to the Service Level Failure;

(f) the impact of the Service Level Failure on other components of the Services and associated trend analyses; and

(g) a summary of (i) the steps Service Provider has taken to determine the root cause of the Service Level Failure; (ii) the steps Service Provider has taken to restore the Service or to restore compliance; and (iii) the steps Service Provider has taken to reduce, to the extent reasonably possible, the likelihood that such Service Level Failure will be repeated.   

Time Periods

Except as otherwise specified:
84.1.5 all references to hours will be to actual hours during a calendar day and not to Business Hours; 

84.1.6 all references to time will be to local time at the site at which the Service is being received; 

84.1.7 all references to days, months and quarters will be to calendar days, calendar months and calendar quarters, respectively; and 

84.1.8 where a time period is specified by a number of Business Days it will exclude the first Business Day and include the last Business Day.

Actions on Failures

84.1.9 In respect of any Service Level Failure, Service Provider will:
(a) 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 which led to the Service Level Failure;  

(b) propose and execute a written corrective action plan;   

(c) advise SARS of the status of remedial efforts being undertaken with respect to such Incident.  In this respect, Service Provider will track the status of such remedial efforts and make available such progress information to SARS through an electronic on-line tool; 

(d) minimise the impact of the Incident, correct it, and resume meeting the Service Level as soon as possible once it is corrected; and

(e) use Commercially Reasonable Efforts to employ preventive measures to ensure that the Incident does not recur, including allocating additional Service Provider Personnel and resources to the performance of the Services and proposing Changes to the procedures it uses to perform the Services.  

84.1.10 Service Provider will, on a monthly basis, perform trend analyses on the Service Level performance data.  If Service Provider or SARS identifies a trend in Service Level performance which reasonably indicates a meaningful risk of a future Service Level Failure, then Service Provider will perform a root cause analysis with respect to the trend, report to SARS on its findings and use Commercially Reasonable Efforts (as approved by SARS) to prevent the Service Level Failure from actually occurring.  

Reporting

84.1.11 Service Provider will issue a report ("Service Level Report") at the end of each month during the Term, containing the quantified performance of the Service Provider for that month with respect to all the Service Levels as defined in this Schedule C.  The Service Level Report must be presented to SARS on or before the sixth (6) Business Day after the end of the month being reported upon.

84.1.12 As part of the monthly Service Level Report required pursuant to clause 2.4.1, Service Provider will provide SARS with a set of soft-copy reports on Service Provider's performance against the Service Levels. Detailed supporting information for each Report will be provided to SARS in soft-copy as reasonably requested by SARS. 

85 service level credits

Entitlement to Service Level Credits

85.1.1 Subject to clause 3.3, for each Service Level Failure occurring during the Term, the Charges for the month following the month in which the Service Level Failure occurred will be reduced by the Service Level Credits calculated in accordance with clause 3.2.

85.1.2 In no event will the total, aggregate amount of Service Level Credits payable by Service Provider for a calendar month in respect of a Tower exceed 15% (fifteen percent) of the total of all amounts invoiced to SARS by Service Provider for such month ("At Risk Amount"), provided however that Pass Through Expenses invoiced in any particular month will not be taken into account in calculating such At Risk Amount.

85.1.3 If Service Provider is able to show to SARS's reasonable satisfaction that:

(a) a single triggering event directly causes 2 (two) or more Service Level Failures in any month; and

(b) 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.

Calculation of Service Level Credits

85.1.4 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.  Service Provider must satisfy each metric of those Service Levels with multiple metrics in order to satisfy the Service Level as a whole. If Service Provider fails any single metric, Service Provider will be deemed to have failed the entire Service Level. 

85.1.5 Escalating Service Levels

(a) Service Level Credits for each of the following Service Levels are determined on an escalating basis by reference to number of Business Days that an event exceeds its Service Level Target: 

(i) Appendix C-1-1 clause 1 (SERVICE LEVEL: REPLENISHMENT TO MINIMUM STOCKHOLDING);

(ii) Appendix C-1-1 clause 2 (SERVICE LEVEL: PRE-PRINTED FORM DISPATCH TO COURIER);

(iii) Appendix C-1-1 clause 3 (SERVICE LEVEL: COURIER DELIVERY TIME); and

(iv) Appendix C-2-1 clause 1 (SERVICE LEVEL: DELIVERY OF PRINT ORDERS TO SAPO);

(b) 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:

(i)  a Service Level Credit to the value of the specified percentage (“Service Level Credit Percentage”) of the charge for the event will be payable to SARS; and

(ii) for each further Business Day by which the completion of the event exceeds the Service Level Target the Service Level Credit payable will increase by a percentage (“Service Level Credit Increment Percentage”) of the charge for the event.

For example:  SARS places an order for 100,000 IRP6 Forms at a value of R100,000 for which the Service Level Target is 3 Business Days, the Service Level Credit Percentage is 10% (ten percent) and the Service Level Credit Increment Percentage is an additional 5% (five percent) per day over the target.  The order is delivered to SAPO 6 (six) Business Days after the day of SARS making the order.

The Service Level Credit would be calculated as follows:

The Service Level Credit payable by Service Provider to SARS will be R100,000 x (10% + 5% + 5%) = R20,000.

Where:

the first 10% (ten percent) is for missing the 3 (three) Business Day maximum time to delivery;

the second 5% (five percent) is for missing delivery time by a further Business Day; and

the third 5% (five percent) is for missing the delivery time by a further Business Day.

The total amount payable in respect of escalating Service Levels will be the sum of Service Level Credits payable in respect of every order which has exceeded the maximum time to delivery.

85.1.6 Event based Service Levels

(a) For each of the following Service Levels (in respect of which Service Level Credits are determined on a per-event or per-occurrence basis): 

(i) Appendix C-1-1 clause 4 (SERVICE LEVEL: LOSS OF SARS PRE-PRINTED ORDER);

(ii) Appendix C-1-1 clause 5 (SERVICE LEVEL: QUALITY OF PRE-PRINTED FORMS);

(iii) Appendix C-2-1 clause 2 (SERVICE LEVEL: SYSTEM-GENERATED FORMS – NON DELIVERY);

(iv) Appendix C-2-1 clause 3 (SERVICE LEVEL: SAFEGUARDING OF TAXPAYER SECRECY)
(v) Appendix C-2-1 clause 4 (SERVICE LEVEL: QUALITY OF SYSTEM GENERATED FORMS);

(vi) Appendix C-2-1 clause 5 (TIME TO RESPOND TO SYSTEM-GENERATED FORM RELATED INCIDENTS SERVICE LEVEL); and

(b) the applicable Service Level Credit payable by Service Provider to SARS is contained in the definition of the Service Level itself.

85.1.7 Regardless of whether the method of calculating Service Level Credits described in clause 3.2.2 or clause 3.2.3 applies, all Service Level Credits will be applied against the first monthly invoice following the month in which the Service Level Failure(s) occurred.  Service Level Credits arising in respect of the last month of the Term will be withheld out of the final payment due.

Excused Performance

85.1.8 Where Service Provider can establish to the reasonable satisfaction of SARS that:

(a) 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 Service Provider; 

(b) Service Provider 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); 

(c) Service Provider used Commercially Reasonable Efforts to perform and achieve that Service Level notwithstanding the presence and impact of such factor(s); and 

(d) Service Provider 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 3.3.1 (a), (b), (c) and (d) have affected the Service Level Credit.

86 MISCELLANEOUS

General Sections

Descriptions of each of the 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. 

APPENDIX C-1-1: Pre-Printed Forms Service Levels 
SERVICE LEVELS, CRITICAL DELIVERABLES AND CREDITS FOR PRE-PRINTED FORMS SERVICES

87 SERVICE LEVEL: REPLENISHMENT TO MINIMUM STOCKHOLDING 

General 

The replenishment to Minimum Stock Level Service Level measures the timeliness of the Service Provider’s replenishment of the stock holding of Pre-Printed forms to the minimum stockholding level for that form.

Table 7: Replenishment of minimum stock level

	Measure
	Service Level Target

	Number of consecutive Business Days that the stock holding for a Pre-Printed Form remains below minimum stock level for that form
	≤ 30 (thirty) consecutive Business Days


	Service Level Credit parameters

	Service Level Credit Percentage
	2% (two percent) of the value of the forms that make up the required minimum stock level

	Service Level Credit Increment Percentage
	1% (one percent) of the value of the forms that make up the required minimum stock level


Service Level Credit

In the event that the stock holding for a Pre-Printed Form remains below the minimum stock level for longer than the Service Level Target a Service Level Credit to the value of 2% (two percent) of the value of the minimum stock level of the Pre-Printed Form will become payable plus a further 1% (one percent) of the value of the minimum stock level of the Pre-Printed Form for each further consecutive Business Day beyond the Business Day on which Service Level Target was first breached. 

88 SERVICE LEVEL: PRE-PRINTED FORM DISPATCH TO COURIER

General 

The Pre-Printed Form Dispatch Service Level measures the timeliness of the dispatch of Pre-Printed Form Orders. Each of the following categories of Pre-Printed forms have targets for the maximum elapsed time (Service Level Target) that the Service Provider may take from the time SARS places an order for Pre-Printed Forms with the Service Provider to the time that the complete order is dispatched to the courier for delivery to SARS.

Table 1: Pre-Printed Form Dispatch

	Pre-Printed Form Category

as defined Appendix B-1-5
	Service Level Target

	SARS Corporate Stationary

Booklets

Labels

Loose Forms

Glued Document Pads

Files 
	≤ 3 (three) Business Days

	Books Carbonised and

Face Value
	≤ 5 (five) Business days

	Special Printing Requirements

Special ad hoc Printing Requirements
	By agreement 


	Service Level Credit parameters

	Service Level Credit Percentage
	10% (ten percent) of the value of the order

	Service Level Credit Increment Percentage
	2% (two percent) of the value of the order


Service Level Credit

For every order that exceeds the Service Level Target a Service Level Credit to the value of 10% (ten percent) of the charge for the order, excluding courier charges, will become payable plus a further 2% (two percent) of the charge for the order, excluding courier charges, for each Business Day beyond the Business Day on which Service Level Target was first breached. 

89 SERVICE LEVEL: COURIER DELIVERY TIME

General 

[Note to the Bidder: this will become applicable if the courier portion of Tower 1 is included in the scope of Tower 1]

The Courier Delivery Time Service Level measures the timeliness of the delivery of Pre-Printed Form Orders from the time of receipt of the forms for delivery to the time of delivery at the correct SARS branch.  Each SARS branch has a Service Level Target associated with it as below.

Table 9: Courier Delivery Time

	SARS branch
	Service Level Target

	[Note to the Bidder: these will depend upon where the forms are printed. To be finalised during contract negotiations but all to be no more than seven days.]
	≤ 3 (three) Business days

	[Note to the Bidder: these will depend upon where the forms are printed. To be finalised during contract negotiations but all to be no more than seven days.]
	≤ 5 (five) Business days

	[Note to the Bidder: these will depend upon where the forms are printed. To be finalised during contract negotiations but all to be no more than seven days.]
	≤ 7 (seven) Business days


	Service Level Credit parameters

	Service Level Credit Percentage
	50% (fifty percent) of the value of the courier charge for that order

	Service Level Credit Increment Percentage
	10% (ten percent) of the value of the courier charge for that order


Service Level Credit

For every order that exceeds the Service Level Target a Service Level Credit to the value of 50% (fifty percent) of the charge for the order, excluding courier charges, will become payable plus a further 10% (ten percent) of the charge for the order, excluding courier charges, for each Business Day beyond the Business Day on which Service Level Target was first breached. 

90 SERVICE LEVEL: LOSS OF SARS PRE-PRINTED ORDER 

General 

The Loss of SARS Pre-Printed Order Service Level measures the number of Incidents in which an order placed by SARS is lost or not delivered to a SARS branch.  For the purposes of this Service Level, the order will be regarded as permanently lost /not delivered if the order has not been delivered within 3 times the Service Level Target for the Courier Delivery Time. 

For example: If a order was placed by SARS for Labels to be delivered to Beit Bridge and the Courier Delivery Time for Beit Bridge is 5 Business Days, then the order will be deemed to be permanently lost / not delivered after 15 Business Days.

Service Level Credit 

For each Incident of a loss for Pre-Printed forms being deemed permanently lost or not delivered the Service Provider will pay SARS a Service Level Credit in an amount equal to two times the value of the order.  The value of the order will be calculated as the Service Provider’s charge for the order of Pre-Printed forms plus the courier charge.

	Service Level Credit parameters

	Service Level Credit 
	2 x (twice) the value of the order that is deemed permanently lost / not delivered.


91 SERVICE LEVEL: QUALITY OF PRE-PRINTED FORMS 

General 

The Quality of Pre-Printed Forms Service Level measures the number of Incidents of forms being unable to be scanned due to the print quality of Pre-Printed forms deviating from the proof signed off by SARS.  The Incidents will be recorded at the SARS scanning facility upon a form being rejected during automated processing for reasons of poor quality of the Pre-Printed form.

Service Level Credit 

For each Incident of form detected by SARS as being unable to be scanned due to the deviation from the specification of the form or deviation from the quality of the proof form provided by the Service Provider that was signed off by SARS, the Service Provider will pay SARS a Service Level Credit in an amount equal to R30 (Thirty Rand) per page.

	Service Level Credit parameters

	Service Level Credit 
	R30,00 (thirty rand) per page that is incapable of being scanned.


APPENDIX C-2-1: System Generated Forms Service Levels
SERVICE LEVELS, CRITICAL DELIVERABLES AND CREDITS FOR SYSTEM GENERATED DOCUMENT SERVICES

92 SERVICE LEVEL: DELIVERY OF PRINT ORDERS TO SAPO 

General 

The Delivery of Print Orders to SAPO Service Level measures the timeliness of the delivery of processed System Generated Forms print orders. Each of the following types of forms have targets for the maximum elapsed time (Service Level Target) measured from the time SARS sent the order to Service Provider or placed the Form Data as per agreed process in an area for collection by Service Provider to the time that the complete order is delivered to SAPO.  The Service Level Target will be the Default Target unless the conditions detailed under Target for Special Quantities apply.

Table 10: Delivery of Print Orders to SAPO

	Form name
	Service Level Target

	
	Default  Target
	Target for special quantities

	IRP3, IT34
	≤ 3 (three) Business days
	No special quantity service level – all requests must be satisfied within the target service level.

	IRP6
	≤ 3 (three) Business days
	Any requests or orders placed for greater than 1,000,000 (one million) within 1 (one) day must be confirmed with SARS before printing.   After confirmation the order must be delivered in full to SAPO within 7 (seven) Business Days.

	
	
	

	EMP201, VAT201 
	≤ 5 (five) Business Days
	Any requests or orders placed for greater than 200,000 (two hundred thousand) within 1 (one) day must be confirmed with SARS before printing.   After confirmation the order must be delivered in full to SAPO within 5 (five) Business days.

	ITR12
	≤ 5 (five) Business Days
	Any requests or orders placed for greater than 300,000 (three hundred thousand) within one day must be confirmed with SARS before printing.   After confirmation the order must be delivered in full to SAPO within 14 (fourteen) Business Days.

	All other forms
	≤ 5 (five) Business Days
	No special quantities– all requests must be satisfied within the target service level.


	Service Level Credit parameters

	Service Level Credit Percentage
	10% (ten percent) of the value of the order

	Service Level Credit Increment Percentage
	5% (five percent) of the value of the order


Service Level Credit

For every form ordered that exceeds the Service Level Target a Service Level Credit to the value of 10% (ten percent) of the charge for the forms that exceeded the Service Level Target plus a further 5% (five percent) of the charge for each Business Day beyond the Business Day on which Service Level Target was first breached. 

93 SERVICE LEVEL: SYSTEM-GENERATED FORMS – NON DELIVERY 

General 

93.1.1 The System-Generated Forms – Non Delivery Service Level measures the number of Incidents of forms being permanently undelivered to the Bulk Depot of SAPO.  For the purposes of this Service Level a form will be regarded as permanently not having been delivered if it has not been delivered to SAPO within a time period of 3 (three) times the Service Level Target specified in the Delivery of Print Orders to SAPO Service Level measured from the time of order by SARS.

For example: If an order was placed by SARS for IRP3 forms to be mailed, for which there is a Service Level Target for the Delivery of Print Orders to SAPO Service Level of less than or equal to 3 Business Days, and the forms had not been delivered to SAPO within 9 (nine) Business Days (3x3 Business days) then the order will be deemed to be permanently undelivered.

Service Level Credit 

For each Incident of an order by SARS for mailing being regarded as permanently undelivered, the Service Provider will pay SARS a Service Level Credit in an amount equal to twice the amount the Service Provider would have charged for the order.  

	Service Level Credit parameters

	Service Level Credit 
	2 x (twice) the charge for the order that is deemed permanently undelivered.


94 SERVICE LEVEL: SAFEGUARDING OF TAXPAYER SECRECY

General 

The Safeguarding of Taxpayer Data and Confidentiality Service Level measures the number of times the preservation of the secrecy of any Taxpayer information has been compromised due to the act or omission by the Service Provider in the process of printing forms or inserting forms into envelopes.  The nature of the compromise to the Taxpayers may take any form and includes, but is not limited to:

(a) forms for more than one Taxpayer being included in a letter sent to another Taxpayer; 

(b) forms supposed to be printed on separate sheets are printed on the same sheet with the result that a Taxpayer receives another Taxpayer’s information.

Service Level Credit 

The levy of a Service Level Credit in this clause 3.2  will not in any way derogate from the seriousness of an infringement of Taxpayer secrecy, regard being had to the provisions of clause 17 of the Main Agreement.

For each event where the preservation of the secrecy of a Taxpayer’s information has been compromised as described in 3.1 the Service Provider will pay SARS a Service Level Credit in an amount equal to R50,000 (Fifty Thousand Rand). 

	Service Level Credit parameters

	Service Level Credit 
	R50,000.00 (Fifty Thousand Rand) for each individual Incident where the confidentiality of a Taxpayer’s data has been compromised.


The Service Provider waives, to the fullest extent permitted by law, any right it may have to claim a reduction of the foresaid penalty and SARS will be entitled to at any time claim damages in lieu of such penalty.

95 SERVICE LEVEL: QUALITY OF SYSTEM GENERATED FORMS 

General 

The Quality of System Generated Forms Service Level measures the number of Incidents of forms being unable to be scanned due to the print quality of System Generated forms deviating from the proof signed off by SARS.  The Incidents will be recorded at the SARS scanning facility upon a form being rejected for automated processing.

Service Level Credit 

For each Incident of a form being detected by SARS as being unable to be scanned due to a deviation from the specification of the form or deviation from the quality of the proof form provided by the Service Provider that was signed off by SARS, the Service Provider will pay SARS a Service Level Credit in an amount equal to R30 (Thirty Rand) per page.

	Service Level Credit parameters

	Service Level Credit 
	R30.00 (Thirty Rand) per page that is unable to be scanned.


96 TIME TO RESPOND TO SYSTEM-GENERATED FORM RELATED INCIDENTS SERVICE LEVEL

General 

The Time to Respond to System-Generated Form Related Incidents Service Level measures, during all hours, the time taken by the Service Provider to respond to an Incident reported by SARS to Service Provider by telephone.  The Service Provider will be deemed to have responded to the Incident when a member of the Service Provider staff qualified to attend to and Resolve the Incident has made contact with the relevant SARS technical staff or the SARS member of staff reporting the Incident.

A response will be deemed to have been made if the Service Provider has made telephonic contact; or has left a voice mail message with SARS member of staff reporting the Incident containing the Service Provider’s staff member’s telephone contact details and has confirmed the details by email.  Response to a Low category Incident report may be made just by email.

On reporting the Incident the SARS member of staff must indicate to Service Provider the Category of the Incident: High; Medium or Low.  The categorisation of the Incident will be solely in SARS’s discretion.  SARS may report a Low category Incident by email.

Calculation and Definitions

The Time to Respond to System-Generated Form Related Incidents Service Level is a per-event Service Level.  For every event where the time taken to respond to an Incident (as defined above in 5.1) and exceeds the Service Level Target in the System-Generated Form related Incident Classification, Service Level Targets and Service Level Credits table below, the applicable Service Level Credit is payable to SARS. For this purpose, the category reported by SARS when logging the Incident will apply.

Table 11: System-Generated Form related Incident Classification, Service Level Targets and Service Level Credits

	Incident Category
	Service Level Target
	Service Level Credit

	High 


	Respond in ≤ 1 (one) hour during Business Hours
Respond in ≤ 2 (two) hours outside Business Hours
	R10,000.00 (ten thousand Rand).

	Medium 


	Respond in ≤ 2 (two) hours during Business Hours
Respond in ≤ 4 (four) hours outside Business Hours
	R2,000.00 (two thousand Rand).

	Low 


	Respond in ≤ 4 (four) hours during Business Hours
Respond in ≤ 8 (eight) hours outside Business Hours
	R1,000.00 (one thousand Rand).
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SCHEDULE D

CHARGES, INVOICING AND PAYMENTS

97 GENERAL

General 

97.1.1 This Schedule D describes how the Charges payable by SARS to Service Provider pursuant to this Agreement are calculated and invoiced.  

97.1.2 The Charges will commence on the applicable Commencement Date.  [Note to the Bidder:  The definition of “Commencement Date” in Schedule A provides for the potential for different Commencement Dates for each area of scope.]
97.1.3 The Charges are set forth in the Appendices to this Schedule D.

97.1.4 The Charges detailed in this Schedule D, its Appendices and Attachments are the only amounts payable by SARS to Service Provider for the Services or otherwise in connection with this Agreement and no other charges, expenses, costs or other amounts incurred by Service Provider will be chargeable to or payable by SARS to Service Provider.    

97.1.5 Unless specifically provided otherwise in this Agreement, the Charges will include all incidental expenses (e.g. travel and lodging, document reproduction and shipping) that Service Provider incurs in performing the Services.  Prices for New Services and Projects (as contemplated in clauses 5 and 6 below) and Pass Through Expenses (as contemplated in clause 8 below) must similarly include all incidental expenses.

97.1.6 There will be no changes to the Charges except to the extent: 

97.1.6.1 required under clause 1.4 below;  [Note to the Bidder: This reference is to Service Provider’s obligation to reduce costs]
97.1.6.2 permitted under clause 5 below;  [Note to the Bidder: This reference is to New Services]
97.1.6.3 permitted under clause 6 below; [Note to the Bidder: This reference is to Projects]
97.1.6.4 required under clause 10 below;  [Note to the Bidder: This reference is to Inflationary adjustments]
97.1.6.5 required under clause 11 below; [Note to the Bidder: This reference is to Extraordinary Events]
97.1.6.6 required under clause 14 below;  [Note to the Bidder: This reference is to Service Level Credits]

97.1.6.7 permitted by SARS under clause 27.5.4.3 of the Main Agreement [Note to the Bidder: This reference is to changes to law.]; or  
97.1.6.8 required under clause 24 of the Main Agreement. [Note to the Bidder: This reference is to Benchmarking]
97.1.7 Service Provider will not be entitled to unilaterally (i) impose or seek payment of any amounts or charges under the Agreement other than the Charges, (ii) establish any new types of charges under the Agreement and/or (iii) modify any of the Charges (including the Unit Rates) under the Agreement.  

97.1.8 References to (i) "days" will be to calendar days; (ii) "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, unless a more specific reference is given. 

Currency

The Charges are stated in South African Rand and will be invoiced and paid in South African Rand.  The Charges are not subject to adjustment due to any currency fluctuations.

Taxes
97.1.9 All Charges and Unit Rates are VAT inclusive and include all applicable taxes, duties and levies. [Note to the Bidder: Pricing submitted in the pricing templates must be inclusive of all duties, taxes and all applicable levies, but exclusive of VAT.  The template spreadsheet will automatically add VAT.   In the final contract the pricing inclusive of VAT will be reflected in the pricing tables]   

97.1.10 Service Provider will comply with all Applicable Laws relating to tax and tax invoices.  In addition, Service Provider will comply with all SARS’s requirements for invoicing taxes.

Service Provider's Obligation to Reduce Costs 

97.1.11 In consultation with SARS, Service Provider will continually investigate methods to reduce the Charges.  

97.1.12 Without limiting the generality of its obligations under clause 1.4.1, Service Provider will:  

97.1.12.1 use Commercially Reasonable Efforts to identify methodologies, processes, solutions and technologies that SARS or the Service Provider may employ to reduce consumption and to claim applicable discounts, including discounts afforded by SAPO; 

97.1.12.2 model the effects of the methodologies, processes, solutions and technologies at different levels and mixes of consumption; and 

97.1.12.3 periodically report (but no less frequently than quarterly) on such efforts and make recommendations to SARS regarding steps SARS, Service Provider or both may take to reduce the Charges.

Cost Review Meetings 

97.1.13 Within 60 (sixty) days prior to the Adjustment Date defined in clause 10.1 below, and at such other times as SARS may reasonably request, the Parties will meet to:

97.1.13.1 formally review the Charges; 

97.1.13.2 formally review the extent to which Service Provider is achieving all efficiencies in its performance of the Services to the extent reasonably possible; and 

97.1.13.3 consider whether the Agreement is achieving its objective of providing SARS the Services in accordance with the Performance Standards at the lowest possible prices  

each such meeting being referred to as a "Cost Review Meeting".

97.1.14 At each Cost Review Meeting, Service Provider will be prepared to discuss, and will discuss (i) proposals arising from Service Provider’s report under clause 1.4 above; (ii) any specific issues that SARS wishes to discuss; and/or (iii) any other pertinent matter.  

97.1.15 During Cost Review Meetings, Service Provider, 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 Services 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 Services; Service Provider Personnel; Service Provider’s processes; and/or the selection and use of Subcontractors and Third Party service providers.  

97.1.16 Service Provider will schedule Cost Review Meetings by giving SARS at least 45 (forty five) days prior notice.  Service Provider will use Commercially Reasonable Efforts to co-ordinate with SARS before scheduling the review.  The foregoing notwithstanding, SARS will be entitled to schedule 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 by SARS. All Cost Review Meetings will take place at a venue designated by SARS. 

97.1.17 In order to prepare for and participate in any Cost Review Meeting, Service Provider will make available such resources as are reasonably required:  (i) to analyse SARS consumption and the cost of the Services 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 of the Services to SARS.  The Parties acknowledge and agree that the application of this provision will not result in any changes to the Agreement, Services or Service Levels unless set forth in a formal amendment to the Agreement pursuant to clause 27.4.4 of the Main Agreement. 

97.1.18 Without limiting the generality of the foregoing, at least 5 (five) Business Days prior to the commencement of each Cost Review Meeting, Service Provider will provide SARS with a draft description of any proposals Service Provider intends to make during the Cost Review Meeting, including any charges or Charge adjustments proposed by Service Provider in order to implement any such proposals, or resulting from their implementation, as well as projections of any changes to the costs of the Services to SARS resulting from such proposal.

97.1.19 If SARS decides (in its sole discretion) to implement any such proposals, Service Provider will promptly implement them or (at SARS request) assist SARS to implement them, as applicable.  

97.1.20 Service Provider acknowledges and agrees that the process described in this clause 1.5 is critical to enable the Parties to achieve their price/performance objectives during the Term.

No Minimums

No minimum charges are applicable in relation to this Agreement.  

98 INVOICING AND PAYMENT

Invoicing 

98.1.1 Service Provider will invoice SARS for the Charges (other than for Projects) on a monthly basis in arrears on or before the 5th (fifth) Business Day of the month following the month in which the Services were performed.  Projects will be invoiced in accordance with the agreed methodology for the Project, which may be (i) monthly; (ii) upon SARS’s acceptance of delivery milestones; or (iii) upon completion of the Project and acceptance thereof by SARS.

98.1.2 Each invoice will contain or have attached such information, and be in such form and on such media as SARS may reasonably request.

98.1.3 Subject to clause 2.1.4 below, invoiced Charges will be reduced: (i) by 1 (one) percent if SARS does not receive the invoice by the 20th (twentieth) day of the month in which Service Provider is obligated to deliver such invoice; and (ii) by an additional 1 (one) percent for each month thereafter.

98.1.4 Regardless of anything else in this Agreement, SARS will not be obliged to pay any amounts that are invoiced more that 120 (one hundred and twenty) days after the Services were rendered.

98.1.5 Each invoice will consist of or have attached: 

98.1.5.1 a statement of the total amount due and the amount due per Tower.  In addition, at SARS’s request, Service Provider will provide to SARS the calculation of the Charges under the algorithms of this Schedule D;

98.1.5.2 the Service Provider’s estimate of the Charges that were approved by SARS for any work performed by Service Provider Personnel on a Time and Materials Basis prior to commencement of such work;

98.1.5.3 if so 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 Service Provider Personnel on a Time and Materials Basis; 

98.1.5.4 a valid SARS purchase order number; and

98.1.5.5 any additional details and information reasonably specified by SARS, in the format reasonably specified by SARS from time to time.

98.1.6 Service Provider 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.  

98.1.7 Service Provider will maintain complete and accurate records of, and supporting documentation for, the amounts invoiced to and payments made by SARS in accordance with International Financial Reporting Standards (IFRS).  

98.1.8 Within 10 (ten) days after SARS’s request, Service Provider will 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) its compliance with the requirements of this Agreement.

98.1.9 Service Provider will verify that each invoice is complete and accurate and that it conforms to the requirements of this Agreement (including by carrying out detailed checks of each invoice) before issuing the invoice to SARS. 

98.1.10 Service Provider will provide appropriately skilled Service Provider Personnel as SARS’s point of contact for answering invoicing queries.  Such individuals will respond promptly to any billing queries.  Prior to the issuance of each invoice and subject to compliance with the provisions of this Schedule D and the Agreement, such Service Provider Personnel will meet with the applicable SARS Personnel to review a draft of the invoice.

Payment 

98.1.11 SARS will pay undisputed Charges to Service Provider within 30 (thirty) days following receipt of each invoice provided such invoice is accurate and meets the requirements of this Agreement. 

98.1.12 SARS may set off any amounts due by Service Provider pursuant to this Agreement against any Charges payable by SARS pursuant to this Agreement.  If the amounts payable by Service Provider to SARS exceed the Charges payable by SARS to Service Provider pursuant to an outstanding invoice under this Schedule D then, at SARS’s option, Service Provider will either (i) issue a credit note for the net amount which SARS may set off against any other invoices rendered by Service Provider; or (ii) pay the amount to SARS.

Disputed Charges and Invoicing Errors

98.1.13 SARS may withhold payment of Charges that SARS disputes in good faith (or, if the disputed Charges have already been paid, SARS may withhold an equal amount from a later payment), including disputes in respect of an error in an invoice or an amount paid.  If SARS withholds any such amount:

98.1.13.1 SARS will promptly notify Service Provider that it is disputing such Charges; and

98.1.13.2 the Parties will promptly address such dispute in accordance with clause 25 of the Main Agreement; and 

98.1.14 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 2.2.1 above. 

98.1.15 If an invoice is identified by either Party as incorrect, then Service Provider will either issue a correct invoice if the amount has not yet been paid, or make a correction on the next invoice if the amount has been paid; provided, however, that Service Provider 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.

99 Calculation of Charges
Volume band related charges
99.1.1 The pricing in the following tables is specified in volume bands.

99.1.1.1 Template 1.1;

99.1.1.2 Template 1.2;

99.1.1.3 Template 2.1;

99.1.1.4 Template 2.2; 

99.1.1.5 Template 2.3;
99.1.2 [Note to Bidder: this applies to Tower 1 only] The price per form for a form type will be calculated by taking the volume band into which 12 (twelve) multiplied by the actual quantity of forms of that form type that have been delivered to the courier during the month falls.

[Note to Bidder: this applies to Tower 2 only]  The price per form for a form category will be calculated by taking the volume band into which 12 (twelve) multiplied by the actual quantity of forms of that form category that have been delivered to SAPO during the month falls.

100 CHARGES ON A TIME AND MATERIALS BASIS

General

100.1.1 Under certain circumstances and on prior approval by SARS, New Services and Projects may be charged on a Time and Materials Basis.  In such cases, the time component of the time and materials charge will be the product of the units of time (e.g., hour, day) and the applicable Personnel Rates.  

100.1.2 Personnel Rates (by skill classification) are set forth in Appendix D-4 (Personnel Rates and Skill Classifications) on an hourly, daily, monthly and quarterly basis.  If there is no Personnel Rate for a skill classification required for the performance of the work to be performed on a Time and Materials Basis, Service Provider’s rate for such skill set will be the rate for the next closest, lowest skill set specified in Appendix D-4 .  

Chargeable Time

100.1.3 For Services performed on a Time and Materials Basis, Service Provider may charge for travel time only if, and to the extent that, the Service Provider Personnel performing such Services are required to travel more than 50 (fifty) kilometres and Service Provider has used Commercially Reasonable Efforts to deploy alternative Service Provider Personnel who do not have to travel more than 50 (fifty) kilometres.    

100.1.4 The Service Provider 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. 

100.1.5 All work to be performed on a Time and Materials Basis will be performed by Service Provider in a productive and efficient manner (including using Service Provider Personnel charged at the lowest appropriate rate).

100.1.6 SARS will not be charged (and will not be liable to pay) for any time spent by Service Provider Personnel in remedying Service Provider errors.

101 NEW SERVICES 

Generally 

In the event that any New Service is requested by SARS, Service Provider will quote to SARS a reasonable fixed or unit price for such New Service and the Parties will promptly meet to discuss such quote.  If the Parties do not reach agreement, SARS may elect in its sole discretion to have Service Provider perform the New Services, and Service Provider will perform the New Services, on a Time and Materials Basis at the Personnel Rates.  

Replacement Services 

If a New Service, once approved by SARS, replaces any of the Services, the New Services will be treated as a 'Replacement Service’.  In such event, SARS will be charged only for incremental resources and costs net of any savings or reduced costs realised from no longer performing the Service that is being replaced (including a Replacement Service that requires fewer resources, which causes the applicable Charges to be equitably reduced). 

102 PROJECTS  

In the event any Project is requested by SARS, Service Provider will quote to SARS a reasonable fixed price for such Project and the Parties will promptly meet to discuss such quote.  If the Parties do not reach agreement, SARS may elect in its sole discretion to have Service Provider perform the Project, and Service Provider will perform the Project on a Time and Materials Basis at the Personnel Rates. 

103 CHANGES TO SARS STANDARDS 

If after the Effective Date, SARS materially changes any of the standards under clause 4.4 of Schedule E (Governance) other than as part of transition and solely as a result of such change Service Provider is unable to avoid a material change to the:

103.1 Supported Assets, then the work required to effect such change will be treated as a Project under clause 6 of this Schedule D; and

103.2 Services, then such change to the Services will be treated as New Services (or Replacement Services, as the case may be) under clause 4 of this Schedule D.

104 PASS THROUGH ExPENSES

104.1 Any Pass Through Expenses will be subject to prior approval by SARS and will be charged to SARS on a Pass Through Expense Basis. Service Provider will use Commercially Reasonable Efforts to minimise the cost of goods and services provided to SARS on a Pass Through Expense Basis.  

104.2 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.  

104.3 Service Provider must procure any goods or services related to the Services, on behalf of SARS on a Pass Through Expense Basis, should SARS so require.

105 DISENGAGEMENT ASSISTANCE

Service Provider may charge for Disengagement Assistance only in accordance with the provisions of Schedule F (Disengagement Assistance).

106 INFLATION AND PPI

106.1 The Charges will be adjusted on a date to be determined by SARS ("Adjustment Date") and each anniversary thereof to take account of increases in Service Provider’s labour costs and the costs of consumables, but only to the extent set forth in this clause 9.  The first Adjustment Date will be 01 April 2012.

106.2 The adjustments will be calculated as follows: 

106.3 Adjusted Charges  = [(1+(A*B)+(D*E))*C]

Where:

	A =
	the Actual Inflation (defined below) at the Adjustment Date.

	B =
	the Inflation Sensitivity Factor.  The Inflation Sensitivity Factor for each Tower is set forth in Attachments D-1-3, D-1-7, D-2-4, D-2-7, 

	C =
	the total cost of the volume band for a Tower for the relevant Contract Year.

	D = 
	the Actual Purchasing Price Index ("Actual PPI") (defined below) at the Adjustment Date.

	E =
	the PPI Sensitivity Factor.  The PPI Sensitivity Factor for each Tower is set forth in Attachments D-1-4, D-2-5, D-2-8, 

	Actual Inflation =
	CPIX (or its equivalent successor in title) as published by Statistics South Africa.  Should Statistics South Africa cease publishing the CPIX or substantially change the content or format thereof SARS will by notice to Service Provider substitute another appropriate measure.

	Actual PPI
	The Paper and Paper Products Index of the PPI (or its equivalent successor in title) as published by Statistics South Africa.  Should Statistics South Africa cease publishing the PPI, or substantially change the content or format thereof SARS will by notice to Service Provider substitute another appropriate measure.


106.3.1 Service Provider will calculate the applicable adjustments in accordance with this clause 10.2 and provide these adjustments to SARS within 10 (ten) Business Days of the relevant Adjustment Date.  Such adjustments will be subject to SARS’s confirmation during the Cost Review Meeting.

107 ExTRAORDINARY EVENTS

107.1 In the case of an Extraordinary Event (defined in clause 11.2 below), Service Provider’s Charges will, on prior approval by SARS, be equitably adjusted. 

107.2 "Extraordinary Event" means:

107.2.1 a governmental reorganisation;

107.2.2 a change in law; or

107.2.3 the addition, reduction, or other elimination of a significant 'Line of Operations' or other similar organisational change to SARS; and

107.3 which Service Provider is able to show, to SARS's reasonable satisfaction, has a material impact on Service Provider's cost structure in respect of the Services.  

108 TERMINATION CHARGES

SARS will under no circumstances be liable for any termination charges under this Agreement.

109 CESSATION UPON PARTIAL TERMINATION OR REDUCTION IN REQUIREMENTS

109.1 In the event that SARS exercises its rights pursuant to the Main Agreement to 

109.1.1 provide itself, or retain Third Parties to provide, any or all of the Services (clause 5.14.2 and 22.3.2.1 of the Main Agreement); or

109.1.2 partially terminate the Services (clause  22.3.2.2 and clause 26.3 of the Main Agreement);

any Charges that relate to the Services that are no longer being performed will no longer be chargeable to or payable by SARS.

110 SERVICE Level CREDITS

The Charges will be adjusted by the application of Service Level Credits. 

APPENDIX D-x-1: Pricing Tables
PRICING

[Note to the Bidder: this will be populated with the completed pricing templates, tables and amounts upon finalisation of the contract.  Please refer to the table of Appendices and Attachments on page 207.]

SCHEDULE E-x: Governance 

111 INTRODUCTION

This Schedule E-x (Governance) details the terms which are relevant to and which will govern Service Provider’s management of its performance of the Services and SARS’s management of Service Provider. 

112 CHANGE

Technology Refresh

112.1.1 Service Provider will ensure that the Software and hardware it uses and/or provides in connection with its performance of the Services, including measurement, management and monitoring Tools are: 

112.1.1.1 current and proven; 

112.1.1.2 supported by the applicable maintenance provider’s maintenance agreement;

112.1.1.3 support Service Provider’s obligation to perform the Services in terms of its obligations under this Agreement (including the Performance Standards); and 

112.1.1.4 where applicable to the Services, are compatible with the SARS Software and hardware.  

112.1.2 Notwithstanding the foregoing, Service Provider 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 Services in terms of its obligations under this Agreement (including the Performance Standards)

Migration of the Services 

112.1.3 Service Provider may not perform the Services from a facility other than the Service Provider Facilities identified in the Transition Plan without SARS’s prior approval.  

113 REVIEWS

Innovation  

Without limiting the generality of Service Provider’s other obligations under this Agreement, Service Provider will on a quarterly basis: 

113.1.1 seek to (i) identify innovative ways to reduce SARS internal and external costs associated with the Services, including the Charges and (ii) increase functionality of the Services, in each case evaluating SARS’s use of technology and considering whether changes to such use or to technology would reduce SARS’s internal and external costs or increase the functionality provided by the hardware and Software;

113.1.2 summarise the results of Service Provider’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;

113.1.3 analyse and evaluate the proposals referred to in clause 3.1.2 and any similar proposals reasonably made by SARS; and

113.1.4 implement such proposals with SARS’s approval. 

Annual Review of Services and Service Levels

The Parties will perform an annual review of the Services and the Service Levels to determine whether: (i) Service Provider is meeting its obligations in clause 1.2 of Schedule C (Service Levels) to improve its level of Service throughout the Term; and (ii) the specific Service Levels required of Service Provider should be more favourable to SARS than those set out in Schedule C (Service Levels).  Upon completion of this review, Service Provider 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, the Parties will perform an annual review of the Charges (including any expenses or Charges charged on a Pass Through Expense Basis and/or a Time and Materials Basis under the Agreement) and Service Provider’s efforts and success in fulfilling its obligations set out in clause 1.4 of Schedule D.  As part of these periodic reviews, Service Provider will provide a description of the success to date in fulfilling such obligations including analyses of (i) any reduction in Charges and Pass Through Expenses; and (ii) potential savings achieved or anticipated.  

114 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 Provider’s Program Executive (who will be a senior executive of Service Provider).  

Reports 

Service Provider will provide SARS with the reports reasonably required by SARS, including the reports set out in Appendix B-x-3 (________ Form Reports).  The format, content and frequency of such reports will be as is reasonably required by SARS. 

Meetings  

114.1.1 Within 30 (thirty) days of the Effective Date, Service Provider will propose for SARS’s review and approval a set of weekly, monthly, annual and other periodic meetings to be held between representatives of SARS and Service Provider.  

114.1.2 As of the Effective Date, such meetings will include the following:

114.1.2.1 a weekly meeting to be held by operational SARS Personnel and Service Provider Personnel to discuss daily performance and planned or anticipated activities, including changes in the Services that might adversely affect performance, and otherwise address, review, and discuss matters specific to SARS;

114.1.2.2 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 Service Provider Program Executive to discuss day-to-day operations, the status of ongoing and planned activities including changes that might adversely affect performance, and such other matters as appropriate;

114.1.2.3 a quarterly management meeting of the Steering Committee to (i) review the monthly performance reports for each month during the quarter; (ii) review Service Provider’s overall performance under the Agreement; (iii) review progress on the resolution of issues; (iv) provide a strategic outlook for the systems requirements of SARS; and (v) discuss such other matters as appropriate;

114.1.2.4 an annual meeting of senior management of the Parties to review relevant relationship, contract and performance issues; and

114.1.2.5 such other meetings between SARS and Service Provider Personnel as may be reasonably requested by SARS and as may be necessary to address relevant relationship, contract and performance issues.

114.1.3 Service Provider will prepare and circulate an agenda sufficiently in advance of each such meeting to give participants an opportunity to prepare for the meeting.  Service Provider will incorporate into such agenda items that SARS desires to discuss.  At the request of SARS, Service Provider will prepare and circulate minutes promptly after a meeting for review and approval by SARS. 

SARS Policies, Procedures, Standards and Guidelines

114.1.4 Compliance with Policies

114.1.4.1 Service Provider will comply with the following (and to the extent that the same issue is addressed by two or more of these policies or procedures, Service Provider will comply with the higher standard):

114.1.4.1.1 SARS PPS&G, as such policies and procedures may be changed in terms of clause 4.4.1.3 4.4.1.2; and

114.1.4.1.2 
Service Provider’s standard policies and procedures that relate to the performance of the Services or Service Provider’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) ("Service Provider Policies"). Service Provider will provide copies of the Service Provider Policies (including any amendments, updates or replacements) to SARS.  

114.1.4.2 SARS PPS&G as at the Effective Date are attached hereto as Appendix E-X-2.  [Note to the Bidder: Appendix E-X-2 will be established prior to the Effective Date.  SARS will make the applicable SARS PPS&G available to the Bidder in the Data Room.]
114.1.4.3 If SARS changes the SARS PPS&G, or introduces new standard policies and procedures that are applicable to the Services, SARS will provide Service Provider with reasonable notice, and a copy, of same. The pricing impact (if any) of such a change will be addressed in terms of clause 7 of Schedule D (Charges, Invoicing and Payments).

114.1.4.4 Changes to the Service Provider Policies will not result in an increase in the Charges or in any other costs to be borne by SARS (e.g. Pass Through Expenses, internal costs).

Process and Procedures Library  

114.1.5 Service Provider, in consultation with SARS, will prepare a Process and Procedures Library detailing the operational and management processes by which the Service Provider will perform and deliver the Services under this Agreement.  The Process and Procedures Library will also include: 

114.1.5.1 change control processes;

114.1.5.2 Incident management processes;

114.1.5.3 problem management processes;

114.1.5.4 business continuity processes;

114.1.5.5 backup and restore processes;

114.1.5.6 capacity management practices;

114.1.5.7 project management processes; 

114.1.5.8 management information processes; and

114.1.5.9 various administrative processes including invoicing practices.   

114.1.6 The Process and Procedures Library will be suitable for use by SARS Personnel to understand how Service Provider will provide the Services and to enable SARS and SARS’s internal and external auditors to verify and audit the manner in which the Service Provider is providing the Services.  

114.1.7 The Service Provider will develop the Process and Procedures Library for SARS’s review and approval by no later than 60 (sixty) days prior to the applicable Commencement Date, and obtain SARS’s review and approval of an integrated Process and Procedures Library for all of the Services within 60 (sixty) days of the  applicable 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 Service Provider will incorporate such comments in the next draft.  

Service Provider will update the Process and Procedures Library on an on-going basis during the Term to reflect changes in the operations or procedures described therein.  Service Provider will provide updates to the Process and Procedures Library to SARS on the 5th (fifth) business day of each month during the Term or review and approval.  

114.1.8 The Service Provider will perform the Services in terms of the Process 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 this Agreement will take precedence.  Moreover, the Process and Procedures Library may not (i) be contrary to the scope of Services; or (ii) modify any of the terms or conditions of this Agreement.  Without limiting the generality of Service Provider’s obligation to perform the Services in terms of the Performance Standards, Service Provider may, in terms of clause 4.4.1, use existing SARS procedures prior to the approval of the Process and Procedures Library.

APPENDIX E-x-1: Key Service Provider Positions
[Note to the Bidder:  Please propose a list of Key Service Provider Positions in your response to this document.  At a minimum, you should include the Service Provider Program Executive, the Service Provider Service Delivery Manager(s), and a Transition Manager responsible for the day to day transition activities as the Services are transitioned from SARS or an Incumbent Service Provider to you.]

APPENDIX E-x-2: SARS PPS&G
SARS PPS&G

[Note to the Bidder:  This Appendix will be populated in accordance with clause 4.4.1.2 of Schedule E]
SCHEDULE F-x: Disengagement Assistance
115 GENERAL 

115.1 Service Provider 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 Services (i) such termination/expiration assistance as SARS may request to facilitate the transition of the Services to SARS or a Successor; and (ii) to the extent applicable, hardware and Software, ("Disengagement Assistance").  

115.2 Disengagement Assistance provided to SARS prior to the effective date of termination or expiration will be chargeable by Service Provider to SARS only to the extent that the appointment of additional resources (above and beyond those resources used in providing the Services) is strictly necessary for Service Provider to provide such assistance  and provided Service Provider has notified SARS of such appointment and SARS has pre-approved such appointment (and related charges) in writing, which approval will be exercised in SARS sole discretion. Service Provider will use Commercially Reasonable Efforts to perform the Disengagement Assistance without deploying additional resources.  Disengagement Assistance provided to SARS after the effective date of termination or expiration will be chargeable to SARS on a Time and Materials Basis in accordance with the Personnel Rates. Charges related to materials will be treated on a Pass Through Expense Basis.      

115.3 Disengagement Assistance will include the provision of all information and assistance requested by SARS and necessary to ensure the seamless transition of Services and functions being performed by Service Provider or its agents to the Successor.  Disengagement Assistance may include capacity planning, consulting services, facilities planning, telecommunications planning, Software configuration, reviewing all 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).  

115.4 Service Provider will perform the Disengagement Assistance in a manner such that (to the extent within Service Provider’s control): 

115.4.1 the Terminated Services are transferred to the Successor in an efficient and orderly manner; 

115.4.2 the impact on SARS’s operations (including SARS Personnel) and the internal and Third Party costs incurred by SARS in transferring the Terminated Services are minimised;

115.4.3 the Terminated Services continue to be performed by Service Provider until the Termination Date has occurred without disruption or deterioration except as approved by SARS and included in the Disengagement Assistance Plan;

115.4.4 any disruption or deterioration of the Terminated Services following the Termination Date (except as approved by SARS and included in the Disengagement Assistance Plan) is minimised; 

115.4.5 there is a knowledge transfer as part of which SARS and/or the Successor are provided with all information held by Service Provider (or a Subcontractor) that is required to perform services replacing or reasonably equivalent to the Terminated Services following the Termination Date; and

115.4.6 SARS is able, at its option, to receive services similar to the Terminated Services, independently of the Service Provider following termination, including by the transfer to SARS or the Successor of the resources specified in clause 3. 

115.5 If there is more than one Successor, then Service Provider will perform the Disengagement Assistance in respect of each Successor.

Approach to disengagement

SARS will be entitled to determine on notice to Service Provider the approach to be taken in respect of the transfer of the Terminated Services, including that: 

115.5.1 the transfer of the Terminated Services from Service Provider to a Successor may either occur:

115.5.1.1 on the Termination Date; or

115.5.1.2 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  (Charges, Invoicing and Payment), provided that all Terminated Services will cease being performed by Service Provider no later than the Termination Date;  and

115.5.2 interim changes are made to the Services to enable the transfer of the Terminated Services.

Disengagement Assistance Plan

115.5.3 A plan (the Disengagement Assistance Plan) will be developed for each transfer of Terminated Services. SARS will elect whether the Disengagement Assistance Plan is to be developed by SARS or in whole or part by Service Provider.  

115.5.4 If SARS elects to develop the Disengagement Assistance Plan (or any part thereof), SARS will provide the Disengagement Assistance Plan to Service Provider.   

115.5.5 If SARS elects for Service Provider to develop all or part of the Disengagement Assistance Plan, then:

115.5.5.1 a detailed draft that complies with this Agreement will be delivered to SARS for its comments and review by:

115.5.5.1.1 in the case of expiry of the Term, 8 (eight) months prior to the end of the Term; or

115.5.5.1.2 in all other cases, 10 (ten) Business Days following the date of delivery of a notice of termination or a notice to reduce the scope of the Services.

115.5.5.2 Service Provider will incorporate SARS’s reasonable 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 the same; and

115.5.5.3 the final Disengagement Assistance Plan will be subject to the written approval of SARS (not to be unreasonably withheld). 

115.5.6 The Disengagement Assistance Plan will clearly and in detail:

115.5.6.1 give effect to any approach to the Disengagement Assistance specified by SARS in accordance with clause 1.6;

115.5.6.2 describe actions to be taken by Service Provider in performing the Disengagement Assistance (without limitation to any other actions requested by SARS pursuant to this Schedule F during the Disengagement Assistance Period);

115.5.6.3 subject to clause 1.7.7, describe in detail any SARS and/or Successor tasks (including  an estimate of the specific staffing required);

115.5.6.4 describe how any transfer of assets and contracts will be achieved;

115.5.6.5 specify the detailed information that will be provided (having regard to the categories in Appendix F-2 (Disengagement Assistance Data));

115.5.6.6 set out the timetable for the transfer of each element of the Terminated Services (including key milestones to track the progress of the transfer); and

115.5.6.7 specify reasonable acceptance criteria and testing procedures to confirm whether the transfer of the Terminated Services has been successfully completed.

115.5.7 Following SARS’s approval of and authorisation to proceed with the final Disengagement Assistance Plan, Service Provider will perform the Disengagement Assistance in accordance with the Disengagement Assistance Plan.

115.5.8 During the Disengagement Assistance Period, either Party may propose changes to the Disengagement Assistance Plan and Service Provider will proactively recommend changes that are necessary or desirable.  Any changes to the Disengagement Assistance Plan will subject to the other Party’s approval (not to be unreasonably withheld).

115.5.9 SARS (or Successor) tasks to be performed in respect of Disengagement Assistance will only apply where:

115.5.9.1 the task is reasonable and there is no other practical manner in which Service Provider can perform the Disengagement Assistance without such task being performed by SARS or a Successor; or

115.5.9.2 SARS notifies Service Provider that SARS wishes to perform such task.

Disengagement Assistance Management

115.5.10 Service Provider will appoint a senior project manager as its "Disengagement Assistance Manager" who will be responsible for the overall performance of the Disengagement Assistance and who will be the primary point of contact for SARS in respect of the Disengagement Assistance during the Disengagement Assistance Period.  Service Provider will appoint such representative by the relevant date specified in clause 1.7.3.1.  

115.5.11 SARS will appoint a senior project manager as its "SARS Disengagement Assistance Manager" who will be the primary point of contact for Service Provider during the Disengagement Assistance Period.

115.5.12 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 25 of the Main Agreement.

115.5.13 Service Provider will manage the Disengagement Assistance in accordance with SARS’s reasonable directions, including:

115.5.13.1 resolving any Incidents or problems arising with respect to the Disengagement Assistance; 

115.5.13.2 defining an escalation process, as approved by SARS, to be used if there is a failure in any part of the disengagement;

115.5.13.3 establishing, as directed by SARS, the necessary communications and interfaces between SARS, Service Provider, 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.

115.5.14 Service Provider will monitor progress of all tasks and responsibilities in the Disengagement Assistance Plan (whether the responsibility of Service Provider, 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.   

115.5.15 Service Provider will provide reports to SARS not less than once a week which:

115.5.15.1 describe the progress of the Disengagement Assistance against the Disengagement Assistance Plan; and

115.5.15.2 identify any risks encountered during the performance of the Disengagement Assistance and propose steps to mitigate such risks.

115.5.16 The Disengagement Assistance Managers appointed pursuant to clauses 1.8.1 and 1.8.2 above will meet on a weekly basis (or as otherwise required by SARS) during the Disengagement Assistance Period to review the status of the Disengagement Assistance Plan.

115.5.17 SARS may appoint a Successor during the Disengagement Assistance Period to manage Service Provider's performance of the Disengagement Assistance and any Terminated Services.  Service Provider will follow the direction of such Successor only to the extent that:

115.5.17.1 Service Provider would be obliged to follow SARS’s directions under this Agreement; and 

115.5.17.2 SARS has authorised the Successor and notified Service Provider of such authorisation.

Confidentiality and Security Compliance

115.5.18 Prior to a Successor (other than SARS) being provided with any Service Provider 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 17 of the Main Agreement or as otherwise agreed by the Parties. 

115.5.19 SARS will procure that any Successor entering any Service Provider or Subcontractor facilities in connection with the Terminated Services will comply with Service Provider’s reasonable security and site regulations and policies notified to SARS in advance.

116 SPECIFIC Disengagement ASSISTANCE REQUIREMENTS

Bid Assistance

116.1.1 At any time during the Term (whether before or during the Disengagement Assistance Period), Service Provider will, as requested by SARS, reasonably cooperate and promptly provide assistance with any bid or tender process that SARS runs in relation to any of the Terminated Services (or potential Terminated Services) including:

116.1.1.1 providing information, reports and data for inclusion in SARS’s request for information and request for proposals;

116.1.1.2 answering questions raised by potential Successors; and

116.1.1.3 allowing potential Successors to perform reasonable due diligence activities in respect of the relevant Services, including providing reasonable access to facilities from where the Services are performed (subject to Service Provider’s reasonable security requirements), Service Provider support systems and Service Provider Personnel (including personnel located off SARS Sites); provided that such due diligence will be performed in such a reasonable manner so that it does not materially disrupt Service performance (unless SARS excuses such disruption  in advance, in writing).

116.1.2 The bid assistance to be performed pursuant to clause 2.1.1 above will be at least to the level:

116.1.2.1 that would be required for reasonably skilled and experienced Third Party service providers to:

116.1.2.1.1 prepare an informed, non-qualified offer for the relevant Terminated Services; and

116.1.2.1.2 not be disadvantaged compared to Service Provider (if Service Provider is invited to participate) in respect of access to information; and

116.1.2.2 in any event, be no less than the cooperation and assistance provided by SARS to Service Provider prior to the Effective Date.

Return of Materials

Service Provider will provide SARS with (or destroy) the SARS Data and Confidential Information in accordance with clause 17.3.5 of the Main Agreement. 

Information 

116.1.3 As requested by SARS, Service Provider 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: 

116.1.3.1 the information and data listed in Appendix F-1 (Disengagement Assistance Data), subject to any timing restrictions specified in that Appendix;   

116.1.3.2 any other information relating to the Services which would be reasonably required by a reasonably skilled and experienced provider of services to continue to perform the Services without disruption or deterioration following the Termination Date.

116.1.4 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. 

116.1.5 Service Provider will provide updates to the information provided pursuant to this Schedule F, during the Disengagement Assistance Period.

Knowledge Transfer

Service Provider will provide knowledge transfer services to the Successor (and SARS where SARS is not the Successor) as reasonably required by SARS, including:

116.1.6 explaining procedures, standards and operations used to perform the Terminated Services;

116.1.7 answering questions in respect of the information provided pursuant to clause 2.3 above; and

116.1.8 for reasonable periods during the Disengagement Assistance Period prior to the Termination Date, allowing Successor personnel to work alongside Service Provider Personnel on a collaborative basis, to shadow their role and enable knowledge transfer.

Cooperation

As requested by SARS, Service Provider will cooperate with (and procure that the Subcontractors cooperate with) the Successor during the Disengagement Assistance Period.

Change Freeze

Service Provider will, unless otherwise approved by SARS, ensure that during the 3 (three) month period prior to the Termination Date no material changes are made to:

116.1.9 the Terminated Services (including to any hardware, Software or other facilities used to perform the Terminated Services), other than changes necessary for the continued performance of the Services in accordance with the Performance Standards; and

116.1.10 any hardware, Software or contracts that SARS has the right to acquire in accordance with clause 3 below.

Backlogs

Service Provider 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. 

Business Continuity

Service Provider will provide the following assistance to support SARS’s requirements for business continuity:

116.1.11 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 Services;

116.1.12 arranging for additional overlapping coverage or support through the Run Down Period to minimise disruption in the event of an outage during the Run Down Period; and

116.1.13 as requested by SARS, assisting in disaster recovery testing during the Run Down Period in accordance with the processes and procedures detailed in the Process and Procedures Library.

117 TRANSFER OF ASSETS AND GRANT OF RIGHTS 

Option to purchase hardware

117.1.1 At SARS’s election, Service Provider will sell to SARS some or all of the hardware used primarily to provide the Services to SARS.  Service Provider will sell hardware that SARS elects to purchase under this provision at the lesser of fair market value or net book 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, Service Provider will provide a list of any hardware that is owned by Service Provider or a Subcontractor and is used primarily to provide the Services to SARS. The list will specify for each item of hardware: the manufacturer, model, configuration, age, location, function in the provision of the Services and net book value.

117.1.2 If SARS elects to purchase hardware pursuant to clause 3.1.1 above, then:

117.1.2.1 as requested by SARS, Service Provider will de-commission the purchased hardware and prepare it for transportation (including packaging) or provide it for collection by SARS or the Successor;

117.1.2.2 risk in the purchased hardware will pass to SARS only upon collection by SARS or upon delivery to SARS; and

117.1.2.3 Service Provider 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 Successor.

117.1.3 If SARS elects not to purchase any such hardware, Service Provider 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).

117.1.4 Service Provider 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).

117.1.5 At SARS’s election, Service Provider will assign to SARS some or all of the Third Party contracts relating to hardware used primarily to provide the Services to SARS.  Service Provider will be responsible for obtaining, at its sole cost and expense, any Required Consents necessary for the assignment of the applicable lease. 

Assignment of contracts

117.1.6 SARS or a Successor (where SARS is not the Successor) will have the option (exercisable by SARS on a contract by contract basis) to assume contracts for any Services provided by Third Parties to Service Provider and used exclusively by Service Provider to provide Services to SARS. Service Provider will take all steps necessary to formally assign such contracts to SARS.  In respect of Third Party service contracts, Service Provider will, where required by SARS, use Commercially Reasonable Efforts to arrange for the provision of the Services by the Third Party to SARS under terms at least as favourable as those in the Third Party Service Contract.  

117.1.7 Service Provider will provide further information about such contracts in accordance with Appendix F-x-1 (Disengagement Assistance Data). 

APPENDIX F-x-1: Disengagement Assistance Data
118 DISENGAGEMENT ASSISTANCE DATA

The Disengagement Assistance Data consists of:

Third Party contracts

118.1.1 In respect of each Third Party contract entered into by Service Provider (or by a Subcontractor) in relation to the Services, including contracts with Subcontractors, and warranties, maintenance agreements and leases relating to hardware and licences and maintenance agreements relating to Software:

118.1.1.1 the type of contract, such as maintenance or support services;

118.1.1.2 a description of the service being provided;

118.1.1.3 whether the contract exclusively relates to the Services;

118.1.1.4 whether the contract can be assigned or novated;

118.1.1.5 the licences, rights or permissions granted under the contract by the Third Party;

118.1.1.6 amounts payable under the terms of such contract;

118.1.1.7 the remaining term of contract and termination rights; 

118.1.1.8 contact details of the Third Party;

118.1.1.9 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);

118.1.1.10 a list of projects or unfilled orders in progress and the status of each; and

118.1.1.11 a copy of each of the contracts with each Third Party.

Other Information 

118.1.2 A copy of all documents in the Process and Procedures Library required to provide the Services to SARS;

118.1.3 A list of any Tools, systems, hardware, assets, Software, processes and procedures that are necessary to perform the Services that will not be transferred to the Successor;

118.1.4 All Software back-ups of systems used to perform the Services;

118.1.5 Any security features, passwords and password control policies that the Successor needs to know to continue to perform the Services;

118.1.6 Key support contact details for Service Provider Personnel and Third Party service providers (excluding Subcontractors), including a contact listing of current potential alternative sources of resources, including skilled labour and spare hardware and parts; and

118.1.7 Work volumes, staffing requirements, actual Service Levels and information on historical performance for each Service component during the preceding 12 (twelve) months.
SCHEDULE G-x: Service Provider Response
 [Note to the Bidder: The Bidder's Tender will be included upon finalisation of Agreement]

SCHEDULE I -1: SARS Sites
SARS SITES

	Province
	Location
	Building Name
	Street Address

	Eastern Cape
	East London
	Old Reserve Bank Bld
	Terminus Street

	Eastern Cape
	East London
	Old Magistrate Building
	Cnr Station & Terminus Street

	Eastern Cape
	East London
	Revenue Building
	Cnr Station & Terminus Street

	Eastern Cape
	Port Elizabeth
	Airport Cargo Building
	Located south of the city, Port Elizabeth

	Eastern Cape
	Port Elizabeth
	Waverley Park Phase 3
	Phillip Frame Road, Chiselhurst, east London

	Eastern Cape
	Port Elizabeth
	Sanlam Building
	Govan Mbeki Road, Port Elizabeth

	Eastern Cape
	Port Elizabeth
	Allied Building
	85 Goven Mbeki Ave

	Eastern Cape
	Port Elizabeth
	Revenue House
	St Mary's terrace, Whytes Ave

	Eastern Cape
	Port Elizabeth
	State warehouse
	Mowbray Street, Newton Park

	Eastern Cape
	Uitenhage
	Revenue Building
	5 - 7 Young Street

	Eastern Cape
	Umtata
	PRD 1 Building
	C/o Durhan & Sutherland Street

	Free State
	Bloemfontein
	Fedsure House
	49 St Andrew Street 

	Free State
	Bloemfontein
	New Central Govt Bldg
	C/r Voortrekker & Aliwal Street

	Free State
	Bloemfontein
	Goodshed Warehouse
	Container Depot, Spoornet Grounds, Maselspoort Road, Bloemfontein

	Free State
	Caledonspoort
	Border Post
	N/A

	Free State
	Ficksburg 
	No 2 De Hoek
	Piet Retief Street

	Free State
	Ficksburg Bridge
	Border Post
	N/A

	Free State
	Kroonstad
	LMC Centre
	54 Hill Street

	Free State
	Ladybrand
	13 Joubert Street
	13 Joubert Street

	Free State
	Ladybrand
	Warehouse
	C/o Railway Rd & Princess St

	Free State
	Maseru Bridge
	Border Post
	N/A

	Free State
	Van Rooyenshek
	Border Post
	N/A

	Free State
	Welkom
	Standard Bank Building
	Graaff Street, Welkom

	Gauteng
	Alberton
	SARS House
	49 Newquay Road, New Redruth

	Gauteng
	Alberton
	Gauteng South Campus
	New Redruth Ext 6

	Gauteng
	Boksburg                                    
	Idem Building
	C/o Leeuwpoort & Short Streets

	Gauteng
	Benoni
	Revenue Building
	65 Howard Avenue

	Gauteng
	Brooklyn, Pretoria
	Brookfield Office Park
	273 Middel Street / 272 Bronkhorst Street

	Gauteng
	Brooklyn, Pretoria
	Brooklyn Pavilion 
	C/o Bronkhorst & Tram Streets

	Gauteng
	Brooklyn, Pretoria
	Cherry Lane Building
	C/o Fehrsen & Middle Street, Nieuw Muckleneuk

	Gauteng
	Brooklyn, Pretoria
	Khanyisa (Gramik Off Park)
	281 Middel Street, Nieuw Muckleneuk

	Gauteng
	Brooklyn, Pretoria
	Lehae La SARS
	299 Bronkhorst Street, Nieuw Muckleneuk

	Gauteng
	Centurion
	Doringkloof Office Complex
	Stand 1123 Soetdoring Office Park, Centurion

	Gauteng
	Germiston
	Outeniqua Building
	72 Plantasie Street

	Gauteng
	Hatfield, Pretoria
	iParioli Building
	1166 Park Street, Hatfield

	Gauteng
	Johannesburg
	Carlton Centre
	150 Commissioner Street

	Gauteng
	Johannesburg
	New Agents Building
	O R Tambo Int Airport, Kempton Park

	Gauteng
	Johannesburg
	Megawatt Park
	Maxwell Drive, Sunninghill

	Gauteng
	Johannesburg
	New Govt building
	4 Rissik Street

	Gauteng
	Johannesburg
	North Wing Offices
	O R Tambo Int Airport, Kempton Park

	Gauteng
	Johannesburg
	State warehouse
	Kazerne

	Gauteng
	Kempton Park
	Denel Avaition North
	P12 Building, Atlas Road, Bonaero Park, Kempton Park

	Gauteng
	Krugersdorp
	Revenue Building
	C/r Kobie Krige & Ockers Street

	Gauteng
	Lanseria
	Lanseria Airport Bldg
	Terminal Building, Lanseria

	Gauteng
	Nigel
	Revenue Building
	C/r Hendrik Verwoerd Street & 4th Avenue

	Gauteng
	Pre-Printed Forms
	Brooklyn Bridge
	570 Fehrsen Street, Brooklyn

	Gauteng
	Pretoria
	Ashlea Gardens
	31 Lebombo Road, Ashlea Gardens

	Gauteng
	Pretoria
	Locarno House
	317 Schoeman Street, Pretoria

	Gauteng
	Pretoria
	Prospect House
	30 Schoeman Street, Pretoria

	Gauteng
	Pretoria
	Revenue Building
	C/r Schoeman & van der Walt

	Gauteng
	Pretoria
	Customs House
	136 Schoeman Street, Pretoria

	Gauteng
	Pretoria
	InfoTech Bldg
	1090 Arcadia Street, Hatfield

	Gauteng
	Pretoria
	Iscor Warehouse
	Iscor Pta Works - Roger Dyason Road

	Gauteng
	Pretoria - Hatfield 
	Hatfield Gardens
	333 Grosvenor Street, Hatfield

	Gauteng
	Pretoria - Hatfield 
	Pro Equity Court
	1250 Pretoruis Street, Hatfield

	Gauteng
	Randburg
	Revenue Building
	25 Hill Street / c/o Hill & Kent Streets

	Gauteng
	Randfontein
	Revenue Building
	16 Pollock Street

	Gauteng
	Randfontein
	SARS Building
	39 Stubb Street, Randfontein, 1759

	Gauteng
	Roodepoort
	Horizon View Shop Cnt
	C/o Sonop & Ontdekkers Roads

	Gauteng
	Silverton, Pretoria
	Brianley Warehouse
	421 Rustic rd,Silvertondale

	Gauteng
	Soweto
	Ekhaya Centre
	Ekhaya Centre,Mncube Drive,Dube Village

	Gauteng
	Springs
	Sanlam Building
	20 Seventh Street, Springs

	Gauteng
	Vereeniging
	Revenue House
	21 Merriman Ave

	Kwazulu Natal
	Durban
	Cato Creek
	Cato Creek, Port of Durban

	Kwazulu Natal
	Durban
	Trescon / 201 West St
	201 West Street

	Kwazulu Natal
	Durban 
	Customs House
	Victoria Embankment

	Kwazulu Natal
	Durban 
	Albany House
	61 - 62 Victoria Embankment

	Kwazulu Natal
	Durban 
	State warehouse
	New Pier

	Kwazulu Natal
	Durban Int Airport
	Airport Building
	Durban International Airport Terminal Building

	Kwazulu Natal
	Durban Int Airport
	Airport Building
	Durban International Airport Terminal Building

	Kwazulu Natal
	Durban Int Airport
	Cargo Building
	Durban International Airport 

	Kwazulu Natal
	Golela
	Border Post
	N/A

	Kwazulu Natal
	Pietermaritzburg
	Westoe Building
	205 Pietermaritz Street

	Kwazulu Natal
	Pinetown
	36 Kings Road
	36 Kings Road

	Kwazulu Natal
	Quachasneck
	Border Post
	Border Post

	Kwazulu Natal
	Richards Bay
	103 Dollar Drive
	103 Dollar Drive

	Kwazulu Natal
	Richards Bay
	Bay Side Mall
	Stand no.10, a portion of 5 , of Lot 6364 CBD, Richards Bay

	Kwazulu Natal
	Umhlanga
	Blake House, Mt Edgecombe
	32 Flanders Drive

	Kwazulu Natal
	Umlazi
	Amawele Complex
	Mangosothu Highway

	Limpopo
	BeitBridge
	Border Post
	N/A

	Limpopo
	Giyani
	Justice Building
	Justice Building, Main Road   

	Limpopo
	Groblersbrug
	Border Post
	N/A

	Limpopo
	Lebowakgomo
	Old Goverment Building
	Old Government Building (Finance Block)

	Limpopo
	Polokwane
	Government Building
	41 Landros Maré Street

	Limpopo
	Polokwane
	Gateway Airport
	Gateway Airport

	Limpopo
	Thohoyandou
	Medical Centre
	756 Mpephu Drive (Main Road)

	Mpumalanga
	Jeppes Reef
	Border Post
	N/A

	Mpumalanga
	Lebombo
	Border Post
	N/A

	Mpumalanga
	Mahamba
	Border Post
	N/A

	Mpumalanga
	Mananga
	Border Post
	N/A

	Mpumalanga
	Nelspruit
	Nedbank Centre
	30 Brown Street

	Mpumalanga
	Nelspruit
	Kruger Mpumalanga Int Airport
	R 538, Plaston, Nelspruit

	Mpumalanga
	Nelspruit Airport
	Nelspruit Airport
	Plaston Rd, White River

	Mpumalanga
	Nerston
	Border Post
	N/A

	Mpumalanga
	Oshoek
	Border Post
	N/A

	Mpumalanga
	Standerton
	Receivers Building
	29 Church Street

	Mpumalanga
	Witbank
	Provence Building (G, 1, 2)
	C/o Botha & Paul Kruger Streets

	North West
	Klerksdorp
	Revenus Building
	39 Leask Street

	North West
	Kopfontein
	Border Post
	N/A

	North West
	Mmabatho
	Komongwe House
	C/r Baroklogadi & Batlhape Street

	North West
	Mmabatho
	Mmabatho Int Airport
	Mmbatho Int Airport 

	North West
	Ramatlabama
	Border Post
	N/A

	North West
	Rustenburg
	Damelin Building
	39 Heystek Street

	North West
	Skilpadshek
	Border Post
	N/A

	North West
	Zeerust
	White House
	Bazaar Street, Shalimar Park, Zeerust Ext 2

	Northern Cape
	Kimberley
	Hyesco Building
	4 - 8 Main Road

	Northern Cape
	Kimberley
	New Public Building
	Cnr Knight & Stead Street

	Northern Cape
	Kimberley
	Flaxley House
	24 - 28 Du Toitspan Rd

	Northern Cape
	Nakop
	Border Post
	N/A

	Northern Cape
	Upington
	35 Soutpan Street
	35 Soutpan Street

	Northern Cape
	Upington
	Ancorley Bldg
	Scott Street

	Northern Cape
	Upington
	Ancorley Bldg
	Scott Street

	Northern Cape
	Upington
	Goods Office, Railway Station
	Upington Railway Station

	Northern Cape
	Vioolsdrift
	Border Post
	N/A

	Western Cape
	Beaufort West
	Revenue Building
	Church Street

	Western Cape
	Bellville
	Sabel Centre
	C/o Durban & Voortrekker Rd.

	Western Cape
	Cape Town
	17 Lower Long Street
	17 Lower Long Street

	Western Cape
	Cape Town
	C.T Airport
	Customs Building, Cape Town Int Airport

	Western Cape
	Cape Town
	C.T Airport
	N2 highway , Cape Town

	Western Cape
	Cape Town 
	CIA Passenger Arrivals
	N2 highway , Cape Town

	Western Cape
	Cape Town 
	Project 166
	22 Hans Strijdom Ave, Roggebaai

	Western Cape
	Cape Town 
	Gleneagles
	Building 7, Sommerset Links Office Park, rees Road, Sommerset west

	Western Cape
	Cape Town 
	Harbour State Warehouse
	CT Harbour

	Western Cape
	Cape Town 
	Parliament Building
	Parliament Street

	Western Cape
	Cape Town 
	Revenue Building
	90 Plein Street

	Western Cape
	George
	York Park Building
	Sunset Boulevard, 93 York Street

	Western Cape
	Mossel Bay
	Customs Bldg
	67 Bland Street 

	Western Cape
	Oudtshoorn
	Allied Building
	107 Church Street

	Western Cape
	Paarl
	Roba Building
	19/20 Market Street

	Western Cape
	Robertson
	Customs House
	48 Church Street

	Western Cape
	Saldanha Bay
	Port Of Saldanha
	Security Services Bld, Port of Saldanha

	Western Cape
	Stellenbosch
	Valerida Centre
	C/o Piet Retief & School Street

	Western Cape
	Vredendal
	Rebuni Building
	28 Church Street

	Western Cape
	Worcester
	Naude Building
	59 Church Street


SCHEDULE L: Service Provider’s Insurance Policies
[Note to the Bidder: The Bidder's Insurance Policies as at the time of contracting will be attached here]

SCHEDULE M: Request for Proposal
 [Note to the Bidder: The Request for Proposal documentation will be attached here]
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