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1. Introduction

1.1 General

1.1.1 Subject to clause 3.1.2(m) of the Terms and Conditions, Service Provider shall perform the Services described in this Schedule J (Maintenance) in accordance with the Agreement (including its Schedules and Exhibits) and any Work Orders or Change Orders executed under this Agreement.  
1.1.2 Maintenance Services shall be provided to SARS on an Operational Deliverable by Operational Deliverable basis.  In addition, in the event SARS requests that Service Provider provide maintenance services to a SARS Affiliate, Service Provider shall in good faith negotiate a maintenance agreement to fulfill such request. 
1.1.3 The Maintenance Services described in this Schedule J (Maintenance) include preventive maintenance, corrective maintenance, emergency maintenance, minor enhancements, incident management, maintenance of certain Third Party software, and the design, development and/or implementation of Corrections and Updates for all Operational Deliverables, including any Third Party software that is not listed on Schedule M (Third Party Software Provided by SARS in Connection with Initial Key Deliverables) and that is embedded, contained or otherwise part of an Operational Deliverable, for which SARS elects to contract with Service Provider for Maintenance Services on a Work Order by Work Order basis (‘Maintained Deliverables’), set forth below in clause 2 of this Schedule J (Maintenance). 
1.1.4 Service Provider shall adhere to the Service Provider’s generally applicable policies and procedures except to the extent inconsistent with or in conflict with an applicable SARS’ policy or procedure.  In such case, Service Provider shall adhere to the applicable SARS’ policy or procedure.  For purposes of this clause 1.1.5, SARS policies and procedures shall include only those SARS policies and procedures that are contained in Schedule K (Certain SARS’ Policies and Procedures), or that a SARS Head of Strategy or his or her designee has communicated to a Service Provider Director or his or her designee.  Notwithstanding the generality of the foregoing, and subject to clauses 3.3 and 8.3 of the Terms and Conditions, Service Provider shall utilize SARS Change Control Procedures as they may change from time to time and are communicated to Service Provider. 
1.1.5 In the event of a conflict between the terms of this Schedule J (Maintenance) and one or more terms of the Terms and Conditions, the Terms and Conditions shall control unless the relevant provision of this Schedule J (Maintenance) references and specifically overrides a provision of the Terms and Conditions referenced therein. In the event of a conflict between the terms of this Schedule J (Maintenance) and other Schedules or Exhibits of this Agreement, the terms of this Schedule J (Maintenance) shall control if the conflict concerns the provision of Maintenance Services specifically or if the clause in Schedule J (Maintenance) references and specifically overrides the clause from the other document of this Agreement. A clause from this Schedule J (Maintenance) shall be deemed to reference and override the clause from the Terms and Conditions or the other document of this Agreement if it provides that it applies “notwithstanding” such clause.
1.1.6 Notwithstanding the provisions of clause 3.6 of the Terms and Conditions, Service Provider shall not be entitled to Downtime Costs that arise in connection with the performance of Services under this Schedule J (Maintenance).  However, if at any time, Service Provider is of the view that SARS’ delays are preventing Service Provider from utilizing its resources in a reasonably efficient manner, the SARS General Manager of Strategy, Modernization and Technology will make himself or herself promptly available to Service Provider to discuss Service Provider’s concerns.  Promptly following such discussions, the General Manager of Strategy, Modernization and Technology shall take such steps as are reasonably required to resolve Service Provider’s concerns.
1.1.7 Service Provider shall perform the Services in compliance with SARS’ architecture and design guidelines, including such guidelines for SARS Technology Strategy/Architecture and SARS Gate Processes under Schedule K (Certain SARS’ Polices and Procedures) of this Agreement. Service Provider shall maintain and certify compliance with such architecture and design guidelines as set forth in this clause 1.1.8 of Schedule J (Maintenance).   Without limiting the generality of the Parties’ audit rights under clause 10 of the Terms and Conditions, a Service Provider Director shall perform such internal inspections as are required to certify to SARS on  the date that is twelve (12) months after the date Service Provider first performs Maintenance Services, and on each sixth (6th) month anniversary thereof, that Service Provider is performing such Services in compliance with SARS’ architecture and design guidelines.  Service Provider shall perform its internal inspections sufficiently in advance of the semi-annual certifications so that if an inspection reveals a failure to so comply, such failure can be fully remedied by the date of the semi-annual certification.  If any such failure is not remedied by such date, Service Provider shall have breached the provisions of this clause 1.1.8 of Schedule J (Maintenance).
1.2 Term

1.2.1 Notwithstanding the terms of clause 2.1 of the Terms and Conditions, Service Provider shall provide Maintenance Services for a Maintained Deliverable for a period beginning on the day following the day on which the Warranty Period for such Deliverable expires and ending on the first (1st) anniversary thereof (the ‘Initial Maintenance Term’).
1.2.2 SARS may extend the Initial Maintenance Term at its sole election in one year increments (the ‘Renewal Maintenance Term’) on the same terms as are applicable during the Initial Maintenance Term, including pricing (as adjusted in accordance with Exhibit J-5 (Inflation Adjustment); provided, however, that Service Provider shall not be required to provide Maintenance Services for a Maintained Deliverable for more than five years following SARS’ Acceptance of such Deliverable.  The Initial Maintenance Term and the Renewal Maintenance Term shall be referred to herein as the ‘Maintenance Services Term’.

1.2.3 SARS renewal rights under clause 1.2.2 of this Schedule J (Maintenance) shall be without regard to whether Service Provider is performing other Services under the Agreement, and shall be exercisable by SARS upon giving notice to Service Provider no less than forty (40) Business Days prior to the then-existing expiration date of the Maintenance Services Term.  Without limiting the generality of the foregoing, SARS shall not be entitled to exercise its renewal rights under clause 1.2.2 of this Schedule J (Maintenance) unless all amounts due, owing and payable to Service Provider under this Agreement at such date, other than any amounts which SARS has disputed under clause 9.3 of the Terms and Conditions, are paid.
1.3 Resources

1.3.1 During the Initial Maintenance Term, the Parties contemplate that Service Provider shall provide substantially all of the personnel and all of the resources (i.e. hardware and software) necessary to perform the Maintenance Services. During any Renewal Maintenance Term, Service Provider shall use such number of SARS’ personnel to provide the Maintenance Services as SARS may elect in accordance with and subject to clauses 5.4 and 8.3 of the Terms and Conditions.  Service Provider shall provide sufficient resources with each resource having an appropriate background in, and knowledge of, the Initial Key Deliverables, and an appropriate degree of knowledge, skills, and experience in software maintenance services, to perform the Services in accordance with the terms of the Agreement including this Schedule J (Maintenance) (‘Deployable Maintenance Resources’) less the number of resources provided by SARS.
1.3.2 To the extent for any period during the Maintenance Services Term, SARS and Service Provider agree that Service Provider should be able to provide the Maintenance Services using fewer resources than the minimum number of full time resources provided by Service Provider and the number of resources provided by SARS under clause 1.3.1 of this Schedule J (Maintenance), the Parties shall reallocate the excess number of such resources on a mutually agreeable basis. 
1.4 Charges 
1.4.1 Subject to the adjustments set forth on Exhibit J-5 (Inflation Adjustment), Service Provider’s Charges for Maintenance Services for a Maintained Deliverable shall be determined on a monthly basis and shall be reduced by any credit owed by Service Provider to SARS for SARS Resources provided under clause 1.3.1 of this Schedule J (Maintenance).
(a) If the Maintained Deliverable is an Initial Key Deliverable, Service Provider’s monthly Charges for Maintenance Services for such Deliverable shall not exceed 0.517% (the ‘Maintenance Percentage’) of the Allocated Portion of the Fixed Price for such Deliverable determined pursuant to clause 3.1.1 of  Schedule B (Form of Work Order), or the provisions of the applicable Work Order that are materially identical to such clause.

(b) Subject to clause 1.4.1(d) of this Schedule J (Maintenance), if the Maintained Deliverable is a New Deliverable that is provided on a fixed price, Service Provider’s monthly Charges for Maintenance Services shall not exceed the Maintenance Percentage of the New Deliverable Charge for such Deliverable pursuant to the provisions of clause 3.1.2 of Schedule B (Form of Work Order), or the provisions of the applicable Work Order that are materially identical to such clause.

(c) Subject to clause 1.4.1(d) of this Schedule J (Maintenance), if the Maintained Deliverable is a New Deliverable that is provided on a time and materials basis, Service Provider’s monthly Charges for Maintenance Services shall not exceed the Maintenance Percentage of the total time and materials charges paid by SARS to Service Provider for such Deliverable (excluding any amounts attributable to maintenance and support of such Deliverable) pursuant to provisions of  clause 3.1.2 of Schedule B (Form of Work Order), or the provisions of the applicable Work Order that are materially identical to such clause.

(d) For purposes of clauses 1.4.1(b) and 1.4.1(c) of this Schedule J (Maintenance), with respect to New Deliverables other than any taxpayer address validation deliverable and any automated taxpayer processor deliverable, if Service Provider is able to establish to SARS’ reasonable satisfaction on a New Deliverable by New Deliverable basis: (i) that the architecture of, or technologies employed in, the New Deliverable is materially different from that of the Initial Key Deliverables; (ii) that as a consequence, the costs incurred by Service Provider to provide Maintenance Services are likely to be materially different from the costs of providing such Services with respect to the Initial Key Deliverables (the ‘Delta‘); and (iii) the amount of the Delta (collectively, the ‘Additionally Maintained Deliverables’), then Service Provider and SARS shall meet in a good faith effort to agree to an adjustment to the Maintenance Percentage applicable with respect to the Additionally Maintained Deliverable to reflect the Delta.

(e)  In the event that the Parties cannot agree to the amount of the adjustment under clause 1.4.1(d) of this Schedule J (Maintenance) for an Additionally Maintained Deliverable, and SARS still desires that Service Provider provide Maintenance Services with respect to such Deliverable, Service Provider shall provide such Services on a time and materials basis in accordance with Schedule G (Personnel Rates).
1.4.2 Service Provider’s Charges for Maintenance Services for all Deliverables shall not include any amounts paid for or otherwise attributable to hardware and/or Third Party software.
1.5 Invoicing and Payment
1.5.1 Subject to clauses 9.2.1, 9.3 and 9.4 of the Terms and Conditions, Service Provider shall invoice its Charges for Maintenance Services for the Initial Key Deliverables that are Maintained Deliverables on a monthly basis on the first Business Day of the month Service Provider is to perform such Services. 
1.5.2  Service Provider shall invoice its Charges for Maintenance Services for New Deliverables that are Maintained Deliverables in accordance with clause 1.5.1 of this Schedule J (Maintenance), unless, under the applicable Work Order, such Services are to be provided on a time and materials or similar basis. In such case, Service Provider shall invoice its Charges on a monthly basis in arrears.
1.6 Termination of Maintenance Services
1.6.1 Notwithstanding the provisions of clause 17.5 of the Terms and Conditions, SARS may terminate the provision of Maintenance Services by Service Provider for one or more Maintained Deliverables for convenience and without payment of a termination fee at any time by giving Service Provider at least sixty (60) Business Days’ prior notice (which notice may be given at any time on or after the Effective Date) designating the termination date.  
1.6.2 For purposes of clarity, the Parties specifically acknowledge and agree that:

(a) from and after the effective date of a termination under clause 1.6.1 of this Schedule J (Maintenance), SARS shall not be obligated to make any further payments for any Maintenance Services so terminated;

(b) no Work Order shall provide for any acceleration of Service Provider’s Charges for Maintenance Services upon a termination of Maintenance Services whatever the circumstances may be; and 

(c) Clause 17.7 of the Terms and Conditions shall apply to a termination of Maintenance Services.  
1.7 SARS Third Party Service and Product Providers

Service Provider acknowledges that, in its information technology environment, SARS utilizes or procures services or products provided by Third Parties, including infrastructure service providers, applications development and maintenance service providers, software licensors, and hardware service providers.  As an information technology service provider to SARS, Service Provider further acknowledges and agrees that it shall provide such Third Parties such cooperation and information as SARS or any such Third Party may reasonably request, including providing copies of Applications software code (including scripts, executables and source code) and Documentation in accordance with clause 3.9 of the Terms and Conditions.
2. Maintenance Services

Service Provider shall provide the Maintenance Services, including the tasks, functions and responsibilities set forth below in clause 2 of this Schedule J (Maintenance).  

2.1 Preventive Maintenance 
Service Provider shall be responsible for performing preventive maintenance, including providing Updates, with respect to the Operational Deliverables to improve the performance and reliability of such Deliverables, to prevent errors, and otherwise to minimize the need for corrective maintenance.  Service Provider’s obligations in this regard include:   
2.1.1 Performing configuration services, applications tuning, code restructuring, database indexing, database compaction, and other similar activities required to improve the efficiency, performance and reliability of the Operational Deliverables to the extent required for Service Provider to perform the Services in accordance with the terms of the Agreement including Schedule J (Maintenance);  
2.1.2 Providing technical and other information regarding the Maintained Deliverables as SARS or its Third Party service providers may reasonably request for input into the SARS Configuration Management Database (CMDB); and 
2.1.3 Performing other preventive maintenance functions reasonably required to maintain the Maintained Deliverables in good working order and as otherwise required to perform the Services in accordance with the terms of the Agreement including Schedule J (Maintenance).
2.2 Corrective Maintenance 
2.2.1 Service Provider shall be responsible for developing patches, fixes, maintenance releases and other corrections (’Corrections’) for all:  (i) errors, abnormal terminations, performance or operational issues, security holes or other vulnerabilities; and (ii) other issues arising from the operation, use, performance or functionality of the Maintained Deliverables (collectively, the ‘Problems’).  Whenever a Correction is introduced, Service Provider shall be responsible for promptly updating the Documentation as required to meet the requirements of clause 3.9 of the Terms and Conditions were it applicable.  Service Provider’s obligations in this regard shall include:  
(a) Service Provider shall resolve Problems in accordance with the applicable Service Level(s) set forth in clause 3 of this Schedule J (Maintenance);
(b) In the event that a Problem arises that is attributable to Third Party software and hardware not part of an Operational Deliverable, but somehow affects an Operational Deliverable, Service Provider shall work in collaboration with and provide all reasonable assistance to, SARS and its Third Party service providers to:  
(i) develop a plan for dealing with such Problem; and

(ii) design, develop and implement a Correction for such Problem in accordance with such plans, but only to the extent such Problem is attributable in whole or in part to the design of the Maintained Deliverable, and the integration of hardware and Third Party Software;
2.2.2 Service Provider acknowledges that in some cases resolving a Problem with a Maintained Deliverable may require changes to hardware and to Third Party software listed on Schedule M (Third Party Software Provided by SARS in Connection with Initial Key Deliverables) and/or to hardware and Third Party software that is not embedded, contained or otherwise part of the Maintained Deliverables (e.g., configuration changes to the operating system or hardware upgrades).  Service Provider’s responsibilities with respect to such changes shall be to: 
(a) work with SARS and its Third Party service providers and suppliers to identify and evaluate the Problem; 
(b) with such service providers and suppliers develop and present recommendations to SARS for correcting the Problem, but only to the extent such Problem is attributable in whole or in part to the design of the Maintained Deliverable, and the integration of hardware and Third Party Software; and 
(c) provide SARS and its Third Party service providers and suppliers such other assistance as they may reasonably request, with such service providers and suppliers developing and presenting recommendations to SARS for correcting the Problem, but only to the extent such Problem is attributable in whole or in part to the design of the Maintained Deliverable, and the integration of hardware and Third Party Software.
2.2.3 Notwithstanding the provisions of clauses 2.2.2 and 2.2.3 of this Schedule J (Maintenance), in order to avoid Service Provider being required to perform an excessive amount of work under such clauses, requests under clauses 2.2.2 and 2.2.3(c) must be approved in advance by a SARS Senior Manager (Operations).  Moreover, if notwithstanding the application of the prior sentence, Service Provider is of the view that it is being subject to unreasonable demands under clauses 2.2.2 and 2.2.3(c), the SARS General Manager of Strategy, Modernization and Technology will promptly make himself or herself available to Service Provider to address Service Provider’s concerns.

2.2.4 Unless otherwise agreed by SARS in its sole discretion, Maintenance Services, other than emergency maintenance Services described in clause 2.3 of this Schedule J (Maintenance), shall be performed during Maintenance Windows set forth in the applicable Work Order.    
2.3 Emergency Maintenance 
2.3.1 If SARS is of the view that a Problem rises to the level of an operational emergency with respect to an Operational Deliverable, Service Provider shall provide Maintenance Services on an urgent basis to rectify the emergency in accordance with SARS Emergency Processes.  Without limiting the generality of the foregoing, as part of emergency maintenance, Service Provider shall use Commercially Reasonable efforts to correct or restore data with respect to Operational Deliverables that is lost, incorrect or corrupted.  In addition, Service Provider shall provide SARS and its Third Party service providers and suppliers such assistance as they may reasonably request, to correct any problems with hardware and Third Party software that is not part of an Operational Deliverable but interfaces with or is otherwise associated with such Operational Deliverable, except as otherwise directed by SARS.  Service Provider shall coordinate with SARS and SARS’ Third Party service providers and suppliers, as applicable.  
2.4  Minor Enhancements 
2.4.1 As part of Maintenance Services, and without additional charge, Service Provider shall perform Minor Enhancements to Maintained Deliverables, without regard to whether such changes are Chargeable Changes under clause 8.2 of the Terms and Conditions; provided, however, that Service Provider shall not be required to perform Minor Enhancements’ with respect to a Maintained Deliverable during the Warranty Period for such Deliverable.  Notwithstanding the generality of the foregoing, but subject to clause 2.4.2 of this Schedule J (Maintenance), Service Provider shall only be obligated to allocate  to the performance of  Minor Enhancements during a calendar month a number of hours calculated as follows:  Sixty (60) hours * (the Service Provider’s total charges for Maintenance Services for all Maintained Deliverables under this Schedule J (Maintenance) during the prior month / ZAR 5,000,000)  (‘Monthly Minor Enhancement Cap’).  
2.4.2 SARS shall be entitled to carry over from one month (the ‘Cap Month’) to the next (the ‘Carry Over Month’) any such hours (the ‘Carry Over Hours’) that were not used to perform Minor Enhancements during the Cap Month.  For purposes of calculating the number of hours available for minor enhancements during a Carry Over Month, the Carry Over Hours shall be the first hours used during the Carry Over Month.   However, any of such Carry Over Hours not used by the end of the Carry Over Month shall be deemed used.
2.4.3 Minor Enhancements shall be performed in the order determined by SARS in its sole discretion; provided, however, in the case that any Service Provider Personnel providing Maintenance Services on a full time basis have excess capacity, such Personnel shall perform Minor Enhancements without regard to the Monthly Minor Enhancement Cap.  Upon receiving a request for a change to a Maintained Deliverable, Service Provider shall as promptly as is reasonably possible, but in any event within five (5) Business Days, either (a) inform SARS that it has performed a preliminary analysis of SARS request, and based on such preliminary analysis reasonably believes that the change is not a Minor Enhancement, or (b) propose for SARS’ review and approval a reasonable estimate of the number of hours of work required to complete such change and the date on which such change will be ready for Acceptance by SARS.  In the former case, Service Provider shall provide such estimate within fifteen (15) Business Days of the receipt of the request. 
2.5 Testing and Implementation of Corrections 
2.5.1 Prior to providing a Correction or Update to SARS or SARS’ Third Party infrastructure service provider for elevation into production:
2.5.2 Service Provider shall perform testing to demonstrate the capabilities and completeness of the  Correction or Update and any Maintained Deliverable modified thereby.  Notwithstanding the provisions of clauses 3.9(b) and 3.9(c) of Schedule E (Testing), such testing shall include all Stage One Testing and Stage Two Testing under Schedule E (Testing) except for load and stress testing for the Correction or Update, and any additional testing as reasonably required by SARS, including stress and load testing, as applied to Corrections and Updates.  In determining whether a request for additional testing is reasonable or not, all relevant factors shall be taken into account including those applicable to Service Provider (e.g., the number of Deployable Maintenance Resources and the skill sets of such Resources); and  
2.5.3 Notwithstanding the foregoing, in the case of an emergency Correction or Update, Service Provider may implement such Correction or Update on a temporary basis, performing only such testing as required by SARS Emergency Processes under the circumstances.  Before implementing an emergency Correction or Update, to the extent reasonably under the circumstances, Service Provider shall attempt to contact the SARS Senior Manager (Operations) to obtain SARS’ concurrence that the situation constitutes an emergency.
2.5.4 For each Correction and Update, Service Provider shall modify existing interfaces and develop any new interfaces between the Operational Deliverables and SARS’ other systems to the extent required in connection with, or as a consequence of,  the implementation of the Correction and Update.
2.6 Incident Management
2.6.1 In accordance with SARS Incident Management Procedures as they may change from time to time (provided Service Provide is made aware of any such change), Service Provider shall perform the tasks necessary to resolve Problems and answer questions relating to the Maintained Deliverables, whether raised by SARS or its Third Party service providers, including: 
(a) utilizing the SARS Incident Management System to track, monitor, resolve and escalate Problems and questions from SARS and its Third Party service providers once SARS has opened and submitted a trouble ticket to Service Provider;  
(b)  updating the status of each such trouble ticket on a timely basis.  Service Provider Personnel providing stand-by maintenance shall remotely log Problems and questions to the SARS Incident Management System on a timely basis. Service Providers shall monitor and update the status of each such trouble ticket until each such Problem has been resolved to the reasonable satisfaction of SARS;  
(c)  responding to, diagnosing and resolving or escalating Problems with respect to Maintained Deliverables in accordance with the Service Levels;
(d) providing SARS’ IT staff or its Third Party service providers “how to” advice and assistance to SARS’ Personnel or personnel of its Third Party service providers that are using the Operational Deliverables; and 
(e) on a quarterly basis, performing trend analysis on recurrent Problems and questions and developing for SARS’ review and approval plans to reduce the number of such Problems and questions.  Upon SARS’ approval, Service Provider shall implement such plans in accordance with clause 3.1.5 of this Schedule J (Maintenance). 
2.6.2 Service Provider shall provide a reasonable number of Service Provider Personnel on stand-by to provide Maintenance Services outside of Business Hours, including with respect to emergencies. In this regard, Service Provider shall: 

(a) monitor and keep current a list of such Personnel including contact information;

(b) require such Personnel to have mobile communications devices and PCs in their possession and require that such communications devices: (i) be turned on at all times during on-call; and (ii) have Remote Access Service (RAS) software installed sufficient to perform the Maintenance Services remotely; 

(c) require that such Personnel have  internet access from the sites at which they will spend substantially all of their time during on call; and

(d) dispatch such Personnel to SARS Facilities as SARS may reasonably request subject to clause 8.6 of the Terms and Conditions.  
2.7 Maintenance of Certain Third Party Software

2.7.1 With respect to Third Party software not listed on Schedule M (Third Party Software Provided by SARS in Connection with Initial Key Deliverables) that is embedded, contained or otherwise part of a Maintained Deliverable, Service Provider shall perform the following tasks, functions and responsibilities to address and resolve Problems affecting such Third Party software:

(a) taking from SARS or its Third Party service providers a call, email, or SMS message from reporting a Problem, and monitoring and updating a trouble ticket in the SARS Incident Management System in accordance with clause 2.6.1(b) of this Schedule J (Maintenance); and
(b) on a timely basis, escalating the Problem to SARS or its Third Party maintenance service provider as appropriate; 
(c) tracking resolution of such Problems; and
(d) otherwise managing the process for resolving such Problems with Third Party software, but only to the extent such software is not listed on Schedule M (Third Party Software to be Provided by SARS in Connection with Initial Key Deliverables) and is embedded, contained or otherwise a part of a Maintained Deliverable. 
3. Service levels and service credits
3.1 General

3.1.1 Service Provider shall perform the Maintenance Services for the Maintained Deliverables in accordance with the Service Levels set out in clause 3 of Schedule J (Maintenance).  Service Provider shall monitor its performance so as to enable it to establish to SARS’ reasonable satisfaction that Service Provider has satisfied the Service Levels.   Such monitoring shall be of Service Provider’s actual performance of such Services and not merely a sampling thereof.  Failure to monitor performance to the extent required under this clause 3.1.1 in any month with respect to any Service Level shall be deemed to be a failure of the underlying Service Level for such month.
3.1.2 Unless otherwise noted in this Schedule J (Maintenance), all Service Levels shall be measured and monitored, and Service Credits shall be calculated, on a monthly basis. 

3.1.3 Except as set forth in clause 3.5 of the Terms and Conditions, any failure to achieve a Service Level shall constitute a Service Level Default.  Service Level Defaults shall result in the issuance of a Service Credit to SARS on the terms and conditions set forth in this clause 3.3 of this Schedule J (Maintenance).  

3.1.4 For purposes of clause 3.4 of this Schedule J (Maintenance), Problems shall not include matters that are properly transferred to SARS or SARS’ Third Party service providers.  For this purpose, “properly transferred” requires Service Provider to transfer the call in accordance with all policies or procedures as determined by SARS.

3.1.5 For purposes of clause 3.4 of this Schedule J (Maintenance), a Problem shall be deemed to begin at the time that the Problem is first reported to, or otherwise discovered by, Service Provider.  

3.1.6 Service Provider shall provide a set of hard and soft copy reports to verify Service Provider’s performance of and compliance with the Service Levels, which, which without limiting the generality of SARS rights or Service Provider’s obligations hereunder, shall be subject to audit by SARS in accordance with clause 10 of the Terms and Conditions.  Such reports shall be delivered to SARS on the fifth (5th)  Business Day of the month immediately following the month to which the report relates.

3.1.7 Service Provider shall provide SARS detailed supporting information for each report in a format reasonably acceptable to SARS.  

3.1.8 The raw data, and all supporting information that supports the calculation of the Service Levels, shall be SARS Data and accessible by SARS on a 24/7/365 basis other than during Maintenance Windows.  Service Provider shall not have the right to use such data and information for the benefit of any entity other than SARS.

3.2 Root Cause Analysis

3.2.1 Promptly following the discovery of a Problem, Service Provider shall perform a root cause analysis in accordance with SARS Problem Analysis Standards, correct the Problem, and prepare for SARS review and approval a written plan for preventing the Problem from recurring.  With SARS’ approval, Service Provider shall implement such plan.  Service Provider shall keep SARS informed of the status of its efforts to investigate, analyze, correct and prevent the reoccurrence of the Problem to the extent SARS may reasonably request. 

3.2.2 Service Provider shall employ work-arounds on an interim basis where they are available and can be deployed more rapidly than a permanent solution; provided, however, Service Provider uses Commercially Reasonable Efforts to implement a permanent solution as soon as possible.
3.3 Service Credits

3.3.1 For any month during the Maintenance Term for each Maintained Deliverable, SARS shall be entitled to a credit against Service Provider’s Charges for Maintenance Services (‘Service Credits’) in an amount equal to the product of (a) twelve and one half percent (12.5%), (b) Service Provider’s charges for Maintenance Services in the prior month and (c) the number of the Service Levels set forth below that Service Provider failed in such prior month; provided, however, that in the case that Service Provider failed the Time to Resolve Service Level under clause 3.4.2, and the Problem that caused Service Provider to fail such Service Level was: 

(a) a High (Severity Level 1) Problem, then the Service Credit shall be determined by substituting twenty five percent (25%) for twelve and one half percent (12.5%); or
(b) a Low (Severity Level 3) Problem, then the Service Credit shall be determined by substituting six percent (6%) for twelve and one half percent (12.5%). 

3.3.2 If the same root cause for failure gives rise to two (2) or more Service Level Defaults in a single month and, but for such event, none of such Service Level Defaults would have occurred, SARS shall only be entitled to the largest of the Service Level Credits triggered.

3.3.3 In the event that for any month SARS assesses one (1) or more Service Level Credits, and Service Provider’s performance of the Services meets or exceeds such Service Levels and all other Service Levels during the three (3) consecutive month period commencing with the month following the month with respect to which such Service Level Credit was assessed, SARS shall refund to Service Provider such Credit or Credits, as the case may be.

3.3.4 Service Provider shall provide credits and SARS shall provide refunds on a net basis at the end of each quarter with the first quarter beginning on the first day of the first (1st) full month following the elevation into production of the first of the Operational Deliverables to be elevated to production.  

3.3.5 Service Provider specifically acknowledges and agrees that Service Credits are a price adjustment for the relevant period to reflect the reduced level of Maintenance Services performed by Service Provider and are not an estimate of the loss or damage that may be suffered by SARS as a result of the Service Level Default.  SARS use of Service Credits is without prejudice to, and shall not limit, any rights SARS may have to other remedies under the Agreement including the right to terminate the Agreement.  
3.4 Service Levels

3.4.1 Time to Respond. 
Service Provider shall respond to a Problem within the periods set forth on Exhibit J-1 commencing from the time that Service Provider receives a call, email or SMS message from SARS’ information technology personnel or a Third Party service provider’s personnel reporting a Problem, or Service Provider otherwise becomes aware of a Problem. 

3.4.2 Time to Resolve.
(a) Service Provider shall resolve the Problem within the periods set forth on Exhibit J-2 depending on the categorization of the Problem.  SARS shall categorize each Problem according to the following: 

(i) High (Severity Level 1), which is an incident causing a complete loss of critical functionality, or an incident impacting ten percent (10%) or more of SARS’ users, an entire site or a department under circumstances in which essential service delivery is interrupted, or any other circumstance in which essential service is interrupted.
(ii) Medium (Severity Level 2), which is an incident causing a complete loss of critical functionality that does not rise to the level of a High (Severity Level 1) Problem, or an incident causing a partial loss of critical functionality under circumstances in which essential service delivery is not interrupted but is impaired.
(iii) Low (Severity Level 3), which is an incident affecting non-critical application functionality under circumstances in which only minor inconvenience results and the customer’s day to day operations continue as normal. 

(b) For purposes of this clause 3.4.2 of Schedule J (Maintenance), the periods set forth on Exhibit J-2 shall not commence until the earlier of the time that: (a) SARS’ information technology personnel have reasonably communicated the nature of the Problem and the extent to which such Problem affects SARS’ operations; or (b) Service Provider otherwise becomes sufficiently aware of the nature of the Problem to commence resolution efforts (even if there is some risk that such efforts may be misdirected).
(c) A Problem shall not be deemed to be resolved until Service Provider has obtained SARS’ confirmation thereof.  SARS shall not unreasonably withhold or delay such confirmation.   Notwithstanding the foregoing, if Service Provider has implemented a workaround under clause 3.2.2 of this Schedule J (Maintenance), Service Provider shall be deemed to have resolved the problem when the workaround is first implemented and operational provided the work around provides SARS a reasonable level of systems performance and Service Provider deploys and makes operational a permanent solution as soon as reasonably possible.

(i) The applicable Work Order shall identify the level of SARS personnel which shall have the authority to, and be responsible for, providing confirmation under clause 3.1.5(c) of this Schedule J (Maintenance).
(ii) If Service Provider can establish to SARS reasonable satisfaction that during a specific period of time it was attempting to obtain confirmation under clause 3.1.5(c) but, despite reasonable efforts, could not reach any SARS personnel referenced under clause 3.1.5(c)(ii), such period shall not be taken into account for purposes of applying the Time to Resolve Service Level.
(d) If at any time Service Provider is of the view that SARS is repeatedly mis-categorizing incidents under this clause 3.1.5, the SARS Senior Manager (Operations) will promptly make himself or herself available to the Service Provider to address Service Provider’s concerns.  If Service Provider remains dissatisfied, SARS General Manager of Strategy, Modernization and Technology will promptly make himself or herself available to Service Provider for such purpose.  These sessions shall be in addition to the quarterly meeting under clause 5.6.2 of the Terms and Conditions.
3.4.3 End User Response Time. 

(a) The End User Response Time Service Level shall compare the Average Response Time achieved by the Service Manager Deliverable processing a Comparative Benchmark Transaction (defined below) from a reasonable number of SARS Branches determined by SARS to the Average Response Time achieved by a SARS standard emulator processing the same Comparative Benchmark Transaction from the same SARS Branches at the same time.  The Service Level is set forth in Exhibit J- 3. 
(b)  For purposes of applying this Service Level:

(i) Service Provider shall configure a user interface screen in the Service Manager Deliverable with the same data elements as the Comparative Benchmark Transaction; 
(ii) Service Provider shall develop for SARS review and approval, and configure in the Service Manager Deliverable, an orchestration process that displays the content of the user interface screen, but performs no other processing;

(iii) At each of the SARS Branches from which the tests will be run, SARS will select two workstations that SARS reasonably believes are representative of SARS workstations at such Branch and connect them to a single network access point at such Branch;

(iv) Service Provider will install the common user interface in the Service Manager Deliverable on one of the workstations and the standard emulator on the other workstation; and 

(v) Service Provider will measure the Average Response Time on each workstation at each Branch when processing the Comparative Benchmark Transaction using a measuring tool to be provided by SARS.  
(c) For purposes of performing the tasks under subclauses (i), (ii), (iv) and (v) of clause 3.4.3(b) of this Schedule J (Maintenance), Service Provider may use SARS’ personnel to provide reasonable assistance with such tasks, including performing any on site function.
3.4.4 Application Availability.
 Subject to clause 3.5 of the Terms and Conditions, the Application Availability Service Level shall measure the percentage of time during scheduled uptime that an Operational Deliverable is properly operating so as to enable proper execution of all transactions.  The Application Availability Service Level is set forth in Exhibit J-4 of this Schedule J (Maintenance).  
Exhibit J -1

Time to Respond
	Severity Level
	Service Level –Time to Respond in Minutes

	
	Business Hours
	High and Medium Problems During After Hours *

	High (Severity Level 1)
	Not more than 30 minutes for 95% of such Problems, and not more than 45 minutes for 5% of such Problems.
	Not more than 60 minutes for 95% of such Problems, and not more than 75 minutes for 5% of the Problems.

	Medium (Severity Level 2)
	Not more than 30 minutes for 95% of such Problems, and not more than 45 minutes for 5% of such Problems.
	Not more than 120 minutes for 95% of such Problems, and not more than 135 minutes for 5% of such Problems.

	Low (Severity Level 3)
	Not Applicable
	Not Applicable


*In the event that SARS reports, or Service Provider becomes aware of, a High (Severity Level 1) or Medium (Severity Level 2) Problem during After Hours, and the permitted time period to respond during After Hours is longer than the period between the report of such Problem and the commencement of Business Hours, the Problem shall be treated as if reported at the commencement of Business Hours, and Service Provider shall respond within the permitted time period during Business Hours.  Notwithstanding the foregoing, Service Provider shall use Commercially Reasonable Efforts to respond prior to the commencement of Business Hours.  

Exhibit J - 2
Time to Resolve

	Severity Level
	Service Level –Time to Resolve

	
	Business Hours
	High and Medium Severity Problems Reported During After Hours**

	High (Severity Level 1)
	Not more than 120 minutes for 95% of such Problems and not more than 132 minutes for 5% of such Problems.
	Not more than 180 minutes for 95% of such Problems and not more than 198 minutes for 5% of such Problems.  

	Medium (Severity Level 2)
	Not more than 240 minutes for 95% of such Problems, not more than 264 minutes for 5% of such Problems.
	Not more than 480 minutes for 95% of such Problems and not more than 528 minutes for 5% of such Problems.

	Low (Severity Level 3)
	Not more than 3600 minutes for 95% of such Problems and not more than 3636 minutes for 5% of such Problems, unless otherwise mutually agreed.
	Not Applicable


**  In the event that SARS reports, or Service Provider becomes aware of, a High (Severity Level 1) or Medium (Severity Level 2) Problem during After Hours, and the permitted time period to resolve during After Hours is longer than the period between the report of such Problem and the commencement of Business Hours, the Problem shall be treated as if reported at the commencement of Business Hours, and Service Provider shall resolve such Problem within the permitted time period during Business Hours.  Notwithstanding the foregoing, Service Provider shall use Commercially Reasonable Efforts to resolve such Problem prior to the commencement of Business Hours.  
 Exhibit J – 3
End User Response Time
The Service Level requires that the Average Response Time for the SP Release Two (Service Manager Release) shall be no more than one second slower than the Average Response Time achieved by a SARS’ Standard Emulator processing the same comparative benchmark transaction from the same SARS Branch at substantially the same time. 
Exhibit J – 4

Application Availability

An Operational Deliverable shall be properly operating so as to enable proper execution of all transactions ninety nine percent (99%) of the time.
Exhibit J-5
Inflation Adjustment

For purposes of calculating Service Provider’s charges for Maintenance Services (and for purposes of calculating the credit owed by Service Provider to SARS under clause 1.3.1 of this Schedule J), the time and materials rates on Schedule G shall be adjusted each year as of the Adjustment Date in accordance with the following formula: 
 (X) x (1+A) assuming:

X = the time and materials rate applicable as of the day before the Adjustment Date

Adjustment Date means the anniversary date thereof

‘A’ means the Actual Inflation on Adjustment Date.
‘Actual Inflation’ means the following formula: (the Index at the Adjustment Date – the Index at the immediately preceding Adjustment Date) / the Index at the immediately preceding Adjustment Date.  

 ‘Index’  means, as of the Adjustment Date, the last released Consumer Price Index (CPI excluding interest rates on mortgage bonds (CPIX) (historical metropolitan and other urban areas) published by Statistics South Africa, provided that in the event of the publication being discontinued or substituted with another index by Statistics South Africa, or of any change in the basis or computation of that index, the index substituted for the CPIX shall be the one closest thereto.  
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