Schedule A

Glossary

1. Definitions

In this Agreement, the following terms have the following meanings:  
1.1 ‘Acceptance’ and its derivatives (such as Accept or Accepted) means reasonable acceptance of Deliverables by SARS in accordance with Clause 4 of the Terms and Conditions. 
1.2 ‘Additional Resources’ means resources in excess of those otherwise required to be provided by Service Provider.
1.3 ‘Affiliate’ means, in the case of SARS, any Governmental Entity and the personnel of such entity, excluding SARS and its personnel.  In the case of Service Provider, ‘Affiliate’ means, with respect to any entity, any other entity Controlling, Controlled by or under common Control with such entity, and shall also include a “subsidiary” of an entity with the term “subsidiary” meaning a subsidiary as defined in Clause 1(3) of the South African Companies Act 61 of 1973, and including any foreign company, which if it were registered in terms of the South African Companies Act 61 of 1973, would fall within the ambit of such term. 
1.4 ‘After Hours’ means all hours during a day other than Business Hours. 
1.5 ‘Agreement’ means the Master Turnkey Solution Agreement consisting of the Terms and Conditions, all Schedules, Exhibits and Attachments attached thereto and incorporated therein, and all Work Orders executed under this Agreement.  A reference to a Clause of the Agreement that does not include a reference to a Schedule or Exhibit means a reference to a Clause of the Terms and Conditions. 
1.6 ‘Agreement Interest Rate’ means the publicly quoted prime overdraft rate of interest (%, per annum) from time to time charged by ABSA Bank Limited, as certified by any manager of such bank, whose appointment and authority it shall not be necessary to prove, calculated daily and compounded monthly in arrears.

1.7 ‘Allocated Portion of the Annual Maintenance and Support Cap’ means the portion of the Annual Maintenance and Support Cap that is allocated to each Initial Key Deliverable that is a Maintained and Supported Deliverable provided under a Work Order.
1.8 ‘Allocated Portion of the Fixed Price’ means the portion of the Fixed Price that is allocated to each Initial Key Deliverable provided under a Work Order.
1.9 ‘Annual Maintenance and Support Cap’ has the meaning given in Clause 1.4.1 of Schedule J (Maintenance and Support)

1.10 ‘Applicable Law’ means any of the following, from time to time, to the extent it applies to 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, directive, notice or subordinate legislation (including treaties, multinational conventions and the like having the force of law);

(b)
the common law; 

(c)
any binding court order, judgment or decree; 

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

(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).

   Without limiting the generality of the foregoing, the Public Finance Management Act 1 of 1999 and the South African Revenue Service Act 34 of 1997 shall be treated as Applicable Law. 

1.11  ‘Average Response Time’ has the meaning given in Clause 4.4.3(b)(i) on Schedule J (Maintenance and Support). 

1.12 ‘Business Day’ means any day from Monday to Friday, except public holidays as gazetted by the government of the Republic of South Africa from time to time.
1.13 ‘Business Hours’ has the meaning given in Clause 1.3.8 of the Terms and Conditions.
1.14 ‘Business Processes’ shall mean that subset of the Non-Operational Deliverables that is comprised of workflow processes that the Operational Deliverables are required to support.

1.15 ‘Business Requirements and Planning Stage’ has the meaning given in Clause 1.3 of Schedule D (Stages) of the Agreement.  
1.16 ‘Change of Control’ has the meaning given in Clause 16.2 of the Terms and Conditions

1.17 ‘Change Order’ means a change order in the Form of Schedule C that materially changes the Deliverable provided under an executed Work Order. A Change Order shall describe in writing the details of the work to be performed under this Agreement, including the anticipated parameters and scope of the work including the Stage or Stage(s), the revisions, modifications or enhancements to Non-Operational and Operational Deliverables that have already been provided for in an existing Work Order, the expected Charges and the timeline for the completion of the work including the timeline for the completion of each Deliverable.
1.18 ‘Chargeable Changes’ means any changes to Initial Key Deliverables or New Deliverables that require performance of services related to, but materially different from, the Services.
1.19 ‘Charges’ means the amounts payable by SARS to Service Provider in accordance with Clause 8 of the Terms and Conditions and the Charges, Invoicing and Payments Clause of any applicable Work Order, together with their respective Appendices, Attachments and any other documents attached thereto or referenced therein.
1.20 ‘Commercially Reasonable Efforts’ means taking such steps, and otherwise performing in such a manner, as a well managed organisation would undertake where such organisation was acting in a determined, prudent, and reasonable manner to achieve the particular result for its own benefit provided always that such steps are within the reasonable control of the Party.
1.21 ‘Comparative Benchmark Transaction’ has the meaning given in Clause 4.4.3(b)(ii) in Schedule J (Maintenance and Support). 

1.22 ‘Confidential Information’ means any information or data of any nature, whether provided orally or in writing and in any format or medium, whether or not marked “Confidential” or with another similar designation, which by its nature, content, or circumstances of disclosure is or ought reasonably to be identifiable by the Receiving Party as confidential and/or proprietary to the Furnishing Party and which the Furnishing Party or any person acting on behalf of the Furnishing Party discloses or provides to the Receiving Party or which the Receiving Party otherwise becomes aware of in connection with this Agreement or as a result of the provision or receipt of Services under this Agreement.  Without limitation, the Confidential Information of the Furnishing Party shall include the following: 

(a) this Agreement, which is the Confidential Information of each Party; provided, however, that SARS may disclose any or all of the terms of this Agreement to a Third Party service provider or a prospective Third Party service provider so long as such Third Party has executed a written nondisclosure agreement with substantially the same terms as those applicable to the Parties under Clause 7.3 of the Terms and Conditions;

(b)
in the case of SARS, Confidential Information shall also include any other non-public information including: SARS Data; SARS’s financial information, information regarding Taxpayers; information regarding Traders; 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, and any other information of SARS and Governmental Entities which would be deemed by a reasonable person to be confidential or proprietary in nature. 
(c)
‘Confidential Information’ shall 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 to the Receiving Party; or (ii) is independently developed or learned by Recipient 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; (iv) the Receiving Party receives from a Third Party without restriction on disclosure and without breach of a nondisclosure obligation.  Notwithstanding the foregoing (a) the onus shall at times rest on the Receiving Party to establish that such information falls within such exclusions; and (b) 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; and (c) 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 (d) the determination of whether information is Confidential Information shall 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.
1.23  ‘Control’ and its derivatives (such as Controlling and Controlled) 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 other ownership interest if not a company) 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.  
1.24 ‘Corrections’ has the meaning given in Clause 2.2 of Schedule J (Maintenance and Support).

1.25 ‘Deliverable’ means Operational and Non-Operational Deliverables. For purposes of clarity, any reference to a Deliverable, Operational Deliverable, or Non-Operational Deliverable in this Schedule A (Glossary) also means all of the Related Deliverable of such a Deliverable. 
1.26 ‘Deployable Maintenance and Support Resources’ has the meaning given in Clause 1.3.1 of Schedule J (Maintenance and Support).
1.27 ‘Design Stage’ has the meaning given in Clause 1.4 of Schedule D of the Agreement.

1.28 ‘Development and Implementation Stage’ has the meaning given in Clause 1.5 of Schedule D of the Agreement.
1.29 ‘Disengagement Assistance’ has the meaning given in Clause 16.7 of the Terms and Conditions.

1.30 ‘Documentation’ means, with respect to Operational and other Non-Operational Deliverables, equipment and Third Party software: project plans, functional specifications, technical specifications, designs and templates, technical manuals, training manuals, user manuals, flow diagrams, file descriptions, installation specifications and plans, and other information that describes the function and use, or is reasonably required for the efficient use, of such Deliverables, whether written or electronic, which meet the requirements therefor set forth in Clause 3.9 of the Terms and Conditions.  ADD in reference to testing, hardware configuration 
1.31 ‘Downtime Costs’ has the meaning given in Clause 3.6.1 of the Terms and Conditions.

1.32 ‘Effective Date’ has the meaning given in the Preamble of the Terms and Conditions. 

1.33 ‘End User’ means any person authorized by SARS to use or receive the benefit of the Services from time to time. 
1.34  ‘Escrow Agent’ means the escrow agent agreed to by SARS and the Third Party licensor.
1.35 ‘Fixed Price’ has the meaning given in Clause 8.1.1 of the Terms and Conditions.
1.36  ‘Force Majeure Event’ has the meaning given in Clause 14.3.1 of the Terms and Conditions.

1.37 ‘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 Affiliates, Subcontractors, Third Party service providers 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 Affiliates, Subcontractors, Third Party service providers and agents, as applicable).
1.38 ‘Governmental Entity’ means any department, agency, service or any national, provincial, or local government bodies of the Republic of South Africa and of neighbouring countries. 
1.39 ‘High (Severity Level 1) Problem’ has the meaning given in Clause 4.4.2(a)(i) of Schedule J (Maintenance and Support).
1.40  ‘Including’ and its derivatives (such as include and includes) whether or not capitalized in the Agreement, means including, but not limited to. Accordingly, and without limiting the generality of the foregoing, the use of the word "including" and its derivatives followed by a specific example or examples shall not be construed as limiting the meaning of the general wording preceding it.
1.41 ‘Initial Key Deliverables’ means the following Deliverables: (i) SP Release One; (ii) SP Release Two; (iii) SP Release Three; (iv) SP Release Four; (v) SP Release Five; (vi) SP Release Six; and (vii) all of their respective Related Deliverables.
1.42 ‘Initial Maintenance and Support Term’ has the meaning given in Clause 1.2.1 of Schedule J (Maintenance and Support). 
1.43 ‘Integrated Business Register’ means the SARS’s software in existence as of the Effective Date that is a collection of software modules and an integrated view of the customers used by the SARS Business Intelligence Unit.
1.44 ‘Intellectual Property’ means all software, processes, methodologies, technologies, algorithms, techniques, designs, reports, works of authorship, video recordings, audio recordings, photographs, models, samples, substances, trade secrets, formulae, ideas, inventions, discoveries, programmer interfaces, computer programs, specifications, operating instructions, know-how, drawings, concepts, notes, manuals, documentation, training materials, and job aids, 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.
1.45 ‘Intellectual Property Rights’ means all intellectual or industrial property rights recognized in any jurisdiction in the world, including copyrights, mask work rights, moral rights, trade secrets, patent rights, design rights, rights in inventions, trademarks, trade names and service marks, as well as applications for, and registrations, extensions, renewals and re-issuances of, any of the foregoing, in whatever form such rights may exist and whether registered or unregistered.
1.46 ‘ISO’ means International Standards Organization, specifically in the implementation of quality standards and requirements in line with ISO 9001:2000 to increase and continually improve on operational efficiency. 
1.47 ‘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.
1.48 ‘Key Service Provider Positions’ means those positions on Service Provider’s management team that SARS and Service Provider agree are very important to Service Provider’s successful provision of the Services.  Except as set forth in Clause 5.1.1 of the Terms and Conditions, the Key Service Provider Positions shall be agreed by SARS and Service Provider on a Work Order by Work Order basis and be set forth in the applicable Work Order.  

1.49 ‘Licensed SARS Intellectual Property’ has the meaning given in Clause 6.2.2 of the Terms and Conditions.

1.50 ‘Licensed Service Provider Intellectual Property’ has the meaning given in Clause 6.3.2 of the Terms and Conditions.

1.51 ‘Losses’ means all losses, liabilities, and damages arising from claims (whether actual or threatened) and all related costs and expenses (including legal fees and disbursements and costs of investigation, litigation, settlement, judgment), fines, interest and penalties.
1.52 ‘Low (Severity Level 3) Problem’ has the meaning given in Clause 4.4.2(a)(iii) of Schedule J (Maintenance and Support).

1.53 ‘Maintained and Supported Deliverable’ has the meaning given in Clause 1.1.3 of Schedule J (Maintenance and Support).

1.54 ‘Maintenance and Support Services’ shall mean the Maintenance Services and Support Services.

1.55 ‘Maintenance and Support Services Term’ has the meaning given in Clause 1.2.2 of Schedule J (Maintenance and Support).
1.56 ‘Maintenance Services’ means the services required to provide preventive maintenance, corrective maintenance, emergency maintenance, minor enhancements and the design, development and/or implementation of Corrections and Updates for a Work Order Maintained and Supported Deliverable, including all of the tasks, functions and responsibilities set forth in Clause 2 of Schedule J (Maintenance and Support).
1.57 ‘Maintenance Windows’ means the periods during which Service Provider is entitled to take a Maintained and Supported Deliverable out of service for providing Maintenance Services other than emergency maintenance.  Maintenance Windows for such Deliverable shall be agreed by the Parties and set forth in the Work Order pursuant to which the underlying Maintenance and Support and/or operations Services are being provided.
1.58 ‘Material Errors or Deficiencies’ means any error in the operation of, or deficiency in the functionality of, an Operational Deliverable that potentially could have more than an immaterial impact on SARS.  
1.59 ‘MCIS’ has the meaning given in Clause 3.2.6 of the Terms and Conditions.

1.60 ‘Medium (Severity Level 2) Problem’ has the meaning given in Clause 4.4.2(a)(ii) of Schedule J (Maintenance and Support). 
1.61 ‘Minor Enhancement’ means development or enhancement work requested or approved by SARS that can reasonably be expected to require less than [y] hours to complete.   In determining whether the development and enhancement work requires less than [x hours] to complete, all work, from inception to Acceptance of the Deliverables, including the 
provision of Documentation, will be taken into account. 
1.62 ‘Minor Enhancement Cap’ has the meaning given in Clause 2.4 of Schedule J (Maintenance and Support).

1.63 ‘Monthly Maintenance Resource Charge’ means the monthly full time equivalent rate for each Deployable Maintenance and Support Resource with such Resource’s background and skills as set forth on Schedule G (Personnel Rates).
1.64 ‘Monthly Performance Report’ has the meaning given in Clause 5.7.1 of the Terms and Conditions.

1.65 ‘New Deliverable Charge’ means the sum of Service Providers’ Charges for all New Deliverables under a Work Order, except Charges for performing Maintenance and Support Services for such Deliverables.
1.66 ‘New Deliverables’ means Deliverables other than the Initial Key Deliverables.
1.67 ‘New Employer’ has the meaning given in Clause 17.2 of the Terms and Conditions. 
1.68 ‘New Systems’ has the meaning given in Clause 3.1.2(g) of the Terms and Conditions.

1.69 ‘Notice of Election’ has the meaning given in Clause 13.4.1 of the Terms and Conditions.

1.70 ‘Non-Operational Deliverables’ mean project plans, implementation plans, evaluations, gap analysis, business requirements documents including the SARS Business Requirements Document, proposals, Documentation and anything else to be delivered under a Work Order other than the Operational Deliverables, whether written or electronic, that are comprehensive and otherwise sufficient for the purposes for which they are intended.
1.71 ‘Operational Deliverables’ means software including source code and object code, data structures, interfaces, scripts, web applications, metadata, software libraries and changes thereto to be delivered under a Work Order.  If a Work Order requires the procurement, provision, and/or installation of equipment and Third Party Software for SARS to use the Operational Deliverable for its intended purpose, such equipment and Third Party Software shall be treated as part of the Operational Deliverable.  
1.72  ‘Party’ or ‘Parties’ has the meaning given in the Preamble of the Terms and Conditions.

1.73  ‘Pass-Through Expense’ means an expense charged by a Third Party service provider 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.  
1.74 ‘Pass-Through Expenses Basis’ means the procurement by Service Provider from a Third Party of good or services on SARS’s behalf, and the payment by SARS of Service Provider’s actual direct costs therefore without the addition of, or separate charge for any margin, mark-up, administrative or other similar fee.

1.75 ‘Payment Milestones’ has the meaning given in Clause 9.1.1 of the Terms and Conditions.
1.76 ‘Per Person Termination Fee’ has the meaning given in Clause 16.5.3 of the Terms and Conditions. 
1.77  ‘Performance Criteria’ means, individually and collectively, the quantitative and qualitative obligations and commitments contained in the SARS Business Requirements Document and the functional and technical specifications for each Operational Deliverable and all of its Related Deliverables contemplated under a Work Order that Service Provider will test during the Testing Stages. 
1.78 ‘Person’ means any natural or juristic person, including any trustee, company, close corporation, joint venture, partnership, association or Governmental Entity, or other governmental unit, agency or other body, including all public bodies and organs of State.
1.79 ‘Personnel Rates’ means labour rates by skill set to be used to determine Service Provider’s Charges for Services performed pursuant to Clauses 3.3 and 8.2.2 of the Terms and Conditions.  The Personnel Rates are set forth in Schedule G hereto.  For purposes of clarity, vacation time, sick leave, travel time, unexcused absences, and administrative time will not be taken into account when determining the number of hours chargeable on a time and materials basis.  Service Provider Personnel performing Services on a time and materials basis pursuant to Clause 3.3 of the Terms and Conditions, shall not perform more than forty (40) chargeable hours of work during a week unless requested by SARS.  Service Provider Personnel will produce and provide to SARS reasonably detailed contemporaneous time records in accordance with SARS’s instructions describing the time spent by each person performing such Services.  These records will identify the tasks being performed by each person during the month and time spent on each task.  Service Provider will not be entitled to charge for time for which such time records are not provided.
1.80 ‘Problem’ has the meaning given in Clause 2.2 of Schedule J (Maintenance and Support).

1.81 ‘Project Plan’ has the meaning given in Clause 1.3.4 of Schedule D (Stages) of the Agreement.
1.82 ‘Receiving Party’ means the Party receiving Confidential Information from the Furnishing Party.
1.83 “Refundable Hardware” means Third Party hardware acquired by SARS or by Service Provider on SARS behalf that is used by SARS in connection with the Deliverables and that SARS elects to transfer to the Service Provider under Clauses 16.1.2(b) and 16.3.1(b) of the Terms and Conditions. 
1.84 “Refundable Software” means Third Party software acquired by SARS or by Service Provider on SARS behalf that is used by SARS in connection with the Deliverables and that SARS elects to transfer to the Service Provider under Clauses 4.4.1(c), 16.1.2(b) and 16.3.1(b) of the Terms and Conditions.  Software listed on Schedule M (Software Provided by SARS) shall not be treated as Refundable Software.  
1.85 ‘Related Deliverables’ means all Deliverables under one or more Work Orders that are (a) required for Service Provider to produce the Initial Key Deliverables in accordance with the requirements of the Agreement; and (b) required for SARS to efficiently use each Deliverable for its intended purpose.  For this purpose, only Deliverables under Work Orders executed prior to the Acceptance of a Deliverable shall be taken into account; that is, the Acceptance of a Deliverable shall not be revisited as a consequence of the Parties executing additional Work Orders after a Deliverable and any Related Deliverables have been Accepted, unless such Work Orders specifically provide therefore. 
1.86 ‘Release Event’ means any of the occurrences specifically listed and described in Clause 4 of Schedule L (Source Code Escrow Requirements) that require the Escrow Agent to release the Source Code Materials to SARS. 
1.87 ‘Remedial Action Plan’ has the meaning given in Clause 10.5.1 of the Terms and Conditions.

1.88 ‘Renewal Maintenance and Support Term’ has the meaning given in Clause 1.2.2 of Schedule J (Maintenance and Support). 
1.89 ‘Required Consents’ means, with respect to Intellectual Property owned by Third Parties that is licensed to SARS directly, those consents and approvals necessary to enable Service Provider access to and use of such Intellectual Property required for Service Provider to perform the Services in accordance with the terms of the Agreement.
1.90 ‘Response Time’ has the meaning given in Clause 4.4.3(b)(iii) of Schedule J (Maintenance and Support). 

1.91 ‘Retained Responsibilities’ means, with respect to a Work Order, SARS’s obligations as specified in a Work Order in accordance with Clause 3.1.1 of the Terms and Conditions.

1.92 ‘SARS’ has the meaning given in the Preamble of the Terms and Conditions.
1.93 ‘SARS Beneficiaries’ means SARS’s Affiliates, SARS’s designees, and designees of SARS’s Affiliates including Third Party service providers.
1.94 ‘SARS Branches’ has the meaning given in Clause 4.4.3(b)(iv) of Schedule J (Maintenance and Support).  
1.95 ‘SARS Business Requirements Document’ means the document prepared by Service Provider, in consultation with SARS, that details the business strategy and requirements (including hardware configuration requirements) for each Operational Deliverable to be conceived of, designed, developed, implemented, coded, configured, modified, enhanced, procured, installed, integrated, tested, and remedied under a Work Order.  
1.96 ‘SARS Change Control Procedures’ means the procedures under the heading “SARS Change Control Procedures” set forth in Schedule K (Certain SARS’s Policies and Procedures).
1.97 ‘SARS Command Centre’ means the centralized service desk located at the SARS Facility in Brooklyn, South Africa that is managed by SARS and provides support for the information technology environment at SARS Facilities.   
1.98 ‘SARS Contract Executive’ means the one individual designated by SARS to whom all Service Provider communications concerning this Agreement will be addressed or his or her designee.  SARS may change the SARS Contract Executive from time to time during the Term upon notice to Service Provider. 
1.99 ‘SARS Data’ means all information that at any time during the Term was or is in SARS possession and that would constitute Confidential Information if it were furnished by SARS to Service Provider.  
1.100 ‘SARS Disaster Recovery Procedures’ means the procedures under the heading “SARS Disaster Recovery Procedures” set forth in Schedule K (Certain SARS’s Policies and Procedures).

1.101 ‘SARS Emergency Processes’ means the processes under the heading “SARS Emergency Processes” set forth in Schedule K (Certain SARS’s Policies and Procedures).
1.102 ‘SARS Facility’ means a campus, office or other physical location of SARS.
1.103  ‘SARS Resolution Management Processes’ means the procedures under the heading “SARS Resolution Management Processes” set forth in Schedule K (Certain SARS’s Policies and Procedures).

1.104 ‘SARS Resolution Management System’ means the incident tracking and management system provided by SARS to be used by Service Provider to track, monitor, resolve and escalate Problems and questions from SARS and its Third Party service providers.

1.105 ‘SARS Systems Integrator’ has the meaning given in Clause 5.2.1 of the Terms and Conditions. 
1.106 ‘SARS Intellectual Property’ means all Intellectual Property owned by or licensed to SARS as of the Effective Date and all Intellectual Property created under the Agreement whether by Service Provider, SARS or Service Provider and SARS including all Deliverables, and any derivative works thereof, other than any Third Party or Service Provider Intellectual Property embedded therein in accordance with the terms of Clauses 6.3.2 and 6.4.1 of the Terms and Conditions.
1.107 ‘SARS License Rights’ means perpetual, irrevocable, worldwide, royalty-free, fully paid-up, nonexclusive rights to use, copy, maintain, support, modify, enhance and create derivative works of Service Provider or Third Party Intellectual Property, whichever the case may be, but only for use by: (a) SARS and SARS Beneficiaries in the internal business or operations of SARS and SARS’s Affiliates; (b) SARS or SARS Beneficiaries to provide services to, or to make the Deliverables or any part of them available to, other national, provincial or local government bodies of the Republic of South Africa and of neighbouring countries; and (c) SARS and SARS Beneficiaries to otherwise use such Intellectual Property in the performance and achievement of SARS’s mandate or powers set out in the South African Revenue Services Act No. 34 of 1997.  
1.108 ‘SARS Oath of Secrecy/Solemn Declaration’ means the oath that is current as of the Effective Date set forth in Schedule H (Oath of Secrecy/Solemn Declaration), and which may change from time to time.
1.109 ‘SARS Problem Analysis Standards’ means the standards under the heading “SARS Problem Analysis Standards” set forth in Schedule K (Certain SARS’s Policies and Procedures).

1.110  ‘SARS Programme Manager’ means any person employed by SARS (or any of its Affiliates) and who is responsible for the relationship with Service Provider under this Agreement on a day-to-day basis.
1.111 ‘SARS Resources’ has the meaning given in Clause 3.1.1 of the Terms and Conditions.
1.112 ‘SARS Technology Strategy/Architecture’ means the standards under the heading “SARS Technology Strategy/Architecture” set forth in Schedule K (Certain SARS’s Policies and Procedures).
1.113  ‘SARS Work Order Coordinator’ has the meaning given in Clause 5.3.2 of the Terms and Conditions.

1.114 ‘Selected SARS Branches’ has the meaning given in Clause 4.4.3(b)(v) of Schedule J (Maintenance and Support).  
1.115 ‘Service Credit’ has the meaning given in Clause 4.3.1 of Schedule J (Maintenance and Support). 
1.116 ‘Service Level’ means the quantitative standards of performance of certain of the Services that Service Provider is required to satisfy under Clause 4 of Schedule J (Maintenance and Support).
1.117 ‘Service Level Default’ means in respect of a Service Level, Service Provider’s actual performance of the Services fails to meet or exceed such Service Level in the relevant month.
1.118  ‘Service Provider’ has the meaning given in the Preamble of the Terms and Conditions. 
1.119 ‘Service Provider CRM’ means the Key Service Provider Position that is the Customer Relationship Manager and responsible for the day-to-day operations of the Agreement and the performance of Services.

1.120 ‘Service Provider Intellectual Property’ means: (a) all Intellectual Property that Service Provider can establish was in existence and owned by Service Provider prior to the Effective Date; (b) all Intellectual Property that Service Provider can establish was created or acquired on or after the Effective Date but not in connection with the provision of the Services; and (c) any derivative work of either (a) or (b) created solely by Service Provider or a Third Party but not in connection with the provision of the Services.
1.121 ‘Service Provider Personnel’ means any staff employed by or on behalf of Service Provider (or any Affiliates or Subcontractors) that performs any of the Services including its contractors and consultants. 

1.122 ‘Service Provider Programme Manager’ means the Key Service Provider Position that is responsible for programme management and performing Services at SARS’s request.
1.123 ‘Service Provider Testing Leader’ means the Key Service Provider Position that is responsible for coordinating and scheduling Testing and performing Services at SARS’s request. 
1.124 ‘Service Provider Work Order Coordinator’ has the meaning given in Clause 5.3.2 of the Terms and Conditions.

1.125 ‘Services’ has the meaning given in Clause 3.1.2 of the Terms and Conditions.

1.126 ‘Software’ means the software owned by, or licensed by, a Third Party and used by Service Provider to perform the Services, or incorporated or embedded in any Deliverable, other than software that is SARS Intellectual Property.
1.127 ‘Source Code Material’ means the source code and object code (both magnetic media and printed versions), executable files, and all other programming materials; and all technical and functional specifications and training and user documentation, sufficient for SARS and/or its designee to be able to use, copy, maintain, support, modify, enhance, and create derivative works of the Software.
1.128 ‘SP Release Five’ means an Initial Key Deliverable that Service Provider is designing, developing and implementing for SARS, as described in Clause 3.2.6(c) of the Terms and Conditions and Exhibit F - 5.

1.129 ‘SP Release Four’ means an Initial Key Deliverable that Service Provider is designing, developing and implementing for SARS, as further described in Exhibit F - 4.

1.130 ‘SP Release One means an Initial Key Deliverable that Service Provider is designing, developing and implementing for SARS, as further described in Clause 3.2.6(a) of the Terms and Conditions and Exhibit F - 1.

1.131 ‘SP Release Six’ means an Initial Key Deliverable that Service Provider is designing, developing and implementing for SARS, as further described in Exhibit F - 6.

1.132 ‘SP Release Three’ means a set of Deliverables that Service Provider is to provide SARS in connection with Service Provider’s design, development and implementation of SP Release Five, as further described in Clause 3.2.6(b) of the Terms and Conditions and Exhibit F – 3.

1.133 ‘SP Release Two’ means an Initial Key Deliverable that Service Provider is designing, developing and implementing for SARS, as further described in Exhibit F - 2. 
1.134 ‘Stage’ means the Business Requirements and Planning Stage, Design Stage and Development and Implementation Stage in accordance with Schedule D (Stages) of the Agreement.

1.135 ‘Stage One Testing’ has the meaning given in Clause 1.4.1 of Schedule E (Testing) of the Agreement.

1.136 ‘Stage Two Testing’ has the meaning given in Clause 1.4.2 of Schedule E (Testing).  
1.137 ‘Stage Three Testing’ has the meaning given in Clause 1.4.3 of Schedule E (Testing).
1.138 ‘Standard Emulator’ has the meaning given in Clause 4.4.3(b)(vi) of  Schedule J (Maintenance and Support).

1.139 ‘Steering Committee’ has the meaning given in Clause 5.3.1 of the Terms and Conditions. 
1.140 ‘Subcontractor’ means a Third Party (including an Affiliate of Service Provider) to whom Service Provider subcontracts or otherwise delegates any Service Provider obligations to perform any of the Services (including contractors and subcontractors of a Subcontractor).
1.141  ‘Support Services’ means the services required to provide general and resolution management support for a Work Order Maintained and Supported Deliverable, including all of the tasks, functions and responsibilities set forth in Clause 3 of Schedule J (Maintenance and Support). 
1.142 ‘Taxpayer’ means a Person who is subject to the tax laws and regulations of the national or provincial governmental entities in South Africa.
1.143 ‘Team’ means groups of Service Provider Personnel, or Service Provider Personnel and SARS Personnel, in accordance with Clause 5.4 of the Terms and Conditions. 

1.144 ‘Team Leader’ means the Key Service Provider Position that is responsible for managing the performance of Services by a Team and each member thereof, whether such member is employed by Service Provider, a Subcontractor, SARS or a contractor of SARS. 

1.145 ‘Term’ has the meaning given in Clause 2.1.1 of the Terms and Conditions. 

1.146 ‘Test Plan’ means a detailed testing plan, developed in consultation with SARS, that details the specific mechanics of testing, schedules of testing activities and required resources, and proposed timelines to implement the objectives of the Testing Strategy Document for each Project under a Work Order.
1.147 ‘Testing’ means all of the testing activities that Service Provider is required to perform on an Operational Deliverable or Project as specified by the Work Order and the Testing Strategy Document. Such testing activities include unit, integration and stress testing. 
1.148 ‘Testing Stage’ means Stage One Testing, Stage Two Testing, and Stage Three Testing.
1.149 ‘Testing Strategy Document’ has the meaning given in Clause 1.1 of Schedule E (Testing).

1.150 ‘Third Party’ means an entity other than SARS, Service Provider, their personnel and their Affiliates.
1.151 ‘Third Party Intellectual Property’ means all Intellectual Property that is owned or licensed by a Third Party, other than SARS Intellectual Property. 
1.152 ‘Trader’ means individuals and entities importing goods to, and exporting goods from, South Africa: 
1.153 ‘Trainee’ has the meaning given in Clause 5.4.3 of the Terms and Conditions.
1.154 ‘Update’ means an upgrade or any new version of an Operational Deliverable including any Third Party software that is not listed on Schedule M (Third Party Software to be Provided by SARS) that is embedded, contained or otherwise part of an Operational Deliverable.
1.155 ‘Virus’ means any device, method or means, including any virus, Trojan horse, worm, lock-up, time bomb or disabling code, that:  
(a) causes the unplanned interruption of the Services or accessibility to any Operational Deliverables, software or computer hardware of Service Provider or SARS; 
(b)
alters, destroys or inhibits the use of any Operational Deliverables, software or computer hardware or SARS data contained therein; or 

(c)
otherwise blocks access to Operational Deliverables, software or computer hardware or interferes with the delivery of the Services to SARS;

1.156 ‘Warranty Period’ has the meaning given in Clause 11.1 of the Terms and Conditions.

1.157 ‘Work Order’ means a work order in the form of Schedule B describing in writing the details of the work to be performed under this Agreement, including the anticipated parameters and scope of the work including the project phase or project phase(s), the Non-Operational and Operational Deliverables to be provided by Service Provider as part of the work, the expected charges and the timeline for the completion of the work including the timeline for the completion of each Deliverable.  

1.158 ‘Work Order Commencement Date’ has the meaning given in Clause 2.1.2 of the Terms and Conditions.

1.159 ‘Work Order Maintained and Supported Deliverable’ has the meaning given in Clause 3.2 of Schedule B (Form of the Work Order).
1.160 ‘Work Order Term’ has the meaning given in Clause 2.1.2 of the Terms and Conditions.
�Buisness ro advise on the hours.





Master Turnkey Solution Agreement  
(Schedule A)

20 May 2007 v5

| 
|
Master Turnkey Solution Agreement 
(Schedule A)
8
20 May 2007 v5


|

