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AIR CONDITIONING SUPPLY, INSTALLATION AND A 36-MONTHS MAINTENANCE FOR VARIOUS SARS OFFICES

[………..]
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………………………………………. 
Registration No: ……………………..

(hereinafter referred to as “the Service Provider”)



and



SOUTH AFRICAN REVENUE SERVICE

(a Public Entity established in terms of the 
South African Revenue Service Act, 1997 (Act No. 34 of 1997)

(hereinafter referred to as “the Customer”)
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1 [bookmark: _Toc411937323]INTERPRETATION

        	In this Agreement (as hereinafter defined) –

1.1 clause headings are for convenience and are not to be used in the interpretation hereof;

1.2 no provision shall be construed against or interpreted to the disadvantage of any Party by reason of such Party having or being deemed to have structured or drafted such provision; and    

1.3 	unless the context indicates a contrary intention, an expression which denotes –

1.3.1 any one gender includes the other genders;

1.3.2 a natural person includes a juristic person and/or trust and vice versa; and

1.3.3 the singular includes the plural and vice versa;

1.4 	the words “clause” or “clauses” and “Annexe” or “Annexes” refer to clauses of and annexes to this Agreement;

1.5 	any reference to “days” shall be construed as being a reference to calendar days unless qualified by the word “business” in which instance a “business day” shall be any day other than a Saturday, Sunday and/or a public holiday as gazetted by the Government of the Republic of South Africa from time to time;

1.6 any reference to time shall be based upon South African standard time being Greenwich Meantime plus 2 (two) hours;

1.7 the words “include”, “includes” and “including” means “include without limitation”, “includes without limitation”, and “including without limitation”. The use of the word “including” followed by a specific example/s shall not be construed as limiting the meaning of the general wording preceding it;


1.8 unless otherwise provided herein, a reference to “written” or “in writing” shall exclude any data message and “signed” or “signature” shall not include an electronic or advanced electronic signature. The terms “data message”, “electronic signature” and “advanced electronic signature” shall have the meanings assigned to them in the Electronic Communications and Transactions Act, 2002 (Act No. 25 of 2002), as amended;

1.9 any substantive provision, conferring rights or imposing obligations on a Party and appearing in any of the definitions in clause 2 or elsewhere within the Agreement, shall be given effect to as if it were a substantive provision within the body of the Agreement;

1.10 	defined terms appearing in the Agreement in title case shall be given their meaning as defined, unless the context otherwise indicates;

1.11 	terms other than those defined in the Agreement shall be given their plain English meaning (which in the case of defined terms appearing in lower case shall include the term as defined) and those terms known in the air conditioning maintenance and service industry shall be interpreted in accordance with their generally accepted meanings, unless the context otherwise indicates;

1.12 	unless specifically otherwise provided, any number of days prescribed shall be determined by excluding the first and including the last day or, where the last day falls on a Saturday, Sunday or public holiday, the next succeeding business day; 

1.13 	where figures are referred to in numerals and in words, and there is any conflict between the two, the words shall prevail, unless the context indicates a contrary intention;

1.14 unless inconsistent with the context or save where the contrary is expressly indicated no provision of this Agreement constitutes a stipulation for the benefit of any person who is not a party to this Agreement; and

1.15 termination shall not affect any of the provisions of this Agreement which operates after any such termination or which of necessity must continue to have effect after such expiration or termination, notwithstanding that the clauses themselves do not expressly provide for this.

2 [bookmark: _Ref358723185][bookmark: _Toc411937324]DEFINITIONS    
             
        	As used in the Agreement (including Annexure “A” attached hereto) the following words bear the following meanings:

2.1 “Agreement” means this Air Conditioning Maintenance and Service Agreement together with Annexure “A” and Annexure “B”, any schedules, annexes or appendices hereto;

2.2 “Amount at Risk” means the maximum amount, fixed at 10% in terms of this Agreement, of the Service Provider’s total monthly invoice that will be at risk should any Service Level Failures occur during any particular month.

2.3 “Applicable Laws” means any of the following, from time to time, to the extent  that it applies to a Party (including, as applicable, affiliates and Sub-contractors of a Party), or the Services (including the performance, delivery, receipt or use of the Services, as applicable and wherever occurring): 

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

2.3.2 South African common law; 

2.3.3 Any binding court order, judgment or decree; 

2.3.4 Any applicable industry code, policy or standard enforceable by law; and 

2.3.5 Any applicable direction, policy or order that is given by a regulator (other than the Customer’s directions or policies given as a customer of the Services);

2.4 “BBBEE” means broad-based black economic empowerment as defined in the Broad-Based Black Economic Empowerment Act, 2003 (Act No. 53 of 2003);

2.5 “Call Rate Average” is the average rate at which an air conditioner will break down per annum due to technical reasons.

2.6 “Confidential Information” means any information or data of any nature, tangible or intangible, oral or in writing and in any format or medium, which by its nature or content is or ought reasonably to be identifiable as confidential and/or proprietary to the Disclosing Party or which is provided or disclosed in confidence, which may come to the knowledge of the Receiving Party by whatsoever means, and includes “SARS confidential information” and “taxpayer information” as defined in the Tax Administration Act, 2011 (Act No. 28 of 2011). The Confidential Information of the Disclosing Party shall include confidential information even if it is not marked as being “confidential”, restricted or proprietary (or any similar designation).

            Confidential Information excludes information or data which –

2.6.1 is lawfully in the public domain at the time of disclosure thereof to the Receiving Party; 

2.6.2 subsequently becomes lawfully part of the public domain by publication or otherwise; 

2.6.3 is or becomes available to the Receiving Party from a source other than the Disclosing Party which is lawfully entitled without any restriction on disclosure, to disclose such Confidential Information to the Receiving Party; or 

2.6.4 is disclosed pursuant to a requirement or request by operation of law, regulation or court order but then only to the extent so disclosed and then only in the specific instance and under the specific circumstances in which it is obliged to be disclosed;

		Provided that – 

2.6.5 the onus shall at all times rest on the Receiving Party to establish that such information falls within such exclusions; 

2.6.6 the information disclosed shall not be deemed to be within the foregoing exclusions merely because such information is embraced by more general information in the public domain or in a Party’s possession; and 
 	
2.6.7 any combination of features shall not be deemed to be within the foregoing exclusions merely because individual features are in the public domain or in a Party’s possession, but only if the combination itself is in the public domain or in a Party’s possession.
           
            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, trademarks or otherwise.

2.7 “Effective Date” means XXXXXXXX notwithstanding the date of signature of this Agreement.

2.8 “Facilities Coordinator” means the person appointed by the Customer as the contact person in respect of the management of this Agreement. 

2.9 	“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.

2.10 “Maintenance Contractor” means the person appointed by the Service Provider as the contact person in respect of the management of this Agreement. 

2.11 “Parties” means the parties to this Agreement, being – 

2.11.1 [bookmark: _Ref358724799]“the Customer” being the South African Revenue Service, an organ of state established in terms of the South African Revenue Service Act, 1997 (Act No. 34 of 1997), together with its successors in title and assigns of 299 Bronkhorst Street, Nieuw Muckleneuk, Pretoria, 0181, which address it hereby selects as its domicilia citandi et executandi for the purposes of clause 28 and of Private Bag X923, Pretoria, 0001, and facsimile +27 12 422 4963, which aforegoing 2 (two) addresses it hereby selects as addresses for the purposes of receiving notices as contemplated in clause 28; and

2.11.2 [bookmark: _Ref358724815]“the Service Provider” being XXXXXXXXXXXXXXXXX, Registration Number: XXXXXXXXXXX, together with its successors in title and assigns, of XXXXXXXXXXXXXXXXXX which address it hereby selects as its domicilia citandi et executandi for the purposes of clause 28 below and of   XXXXXXXXXXXXXX, and facsimile +27 XXXXXXXXXXXXXX, which aforegoing 2 (two) addresses it hereby selects as addresses for the purposes of receiving notices as contemplated in clause 28;

2.11.3 “the Disclosing Party” being either of the Parties referred to in clauses 2.11.1 and 2.11.2 to the extent that it discloses any of the Confidential Information in terms of this Agreement; and

2.11.4 “the Receiving Party” being the Party, other than the Disclosing Party, that receives disclosure of any of the Confidential Information.

2.12 “Preventative Maintenance” means the care and servicing for the purpose of maintaining equipment and facilities in a satisfactory operating condition by providing for systematic inspection, detection, and correction of incipient failures either before they occur or before they develop into major defects. Maintenance, including tests, measurements, adjustments, and parts replacement, performed specifically to prevent faults from occurring.

2.13 “Reactive Maintenance” (also known as "breakdown maintenance") means repairs that are done when equipment has already broken down. Reactive maintenance focuses on restoring the equipment to its normal operating condition. The broken-down equipment is returned to working within service specifications by replacing or repairing faulty parts and components.

2.14 “Services” means the Supply, Installation and Maintenance required for the proper and safe operation of the air conditioning equipment located at the Customer’s SARS Offices provided by the Service Provider to the Customer as set forth in this Agreement. The Services include, without limitation: (i) General servicing and inspection of the air conditioning equipment; (ii) Reparation of system faults and/or replacement of defective air conditioning equipment; and (iii) Reactive maintenance upon request or if subsequent to a routine inspection, as more fully set-out in clause 8. The Services will be performed in accordance with SANS 10147 and 10173 standards and norms as set out in clause 6 of Annexure “A”.

2.15 “Service Level” means a qualitative standard of performance of the Services that the Service Provider is required to satisfy in its performance of the Services, as detailed in clause 8 and 9.

2.16 “Service Level Credit” means a penalty payable by the Service Provider to the Customer as a result of a Service Level Failure, which penalty is calculated in accordance with clause 9 as a percentage of the Amount at Risk. Service Credits will be calculated cumulatively on a monthly basis, but will not exceed the prescribed Amount at Risk. 

2.17 “Service Level Failure” means the Service Provider’s failure to meet a prescribed Service Level.

2.18 “Service Level Target” means the prescribed performance standards or response times as detailed in clause 9.

2.19 “Signature Date” means the date of the Party last signing affixing its signature to this Agreement.

2.20 “Staff” means any employee, independent contractor, agent, consultant, sub-contractor or other representative of either Party.

2.21 “Sub-contractor” means a third party (including an affiliate of a Party) to whom a Party subcontracts or otherwise delegates any of its obligations to perform any of the Services (including subcontractors of a subcontractor): Provided that such third party has been approved for such purpose by the Customer in accordance with this Agreement.

2.22 “Termination Date” means, unless terminated earlier by either Party in terms of this Agreement, xxxxxxxxxxxxxxxxx.

2.23 “Third Party” means a person other than the Customer or the Service Provider. 
                       
3 [bookmark: _Toc411937325]RECORDAL

3.1 The Customer requires the Service Provider to perform the Services. The Service Provider represents that it has the necessary know-how, qualifications and ability to undertake the work required in terms of the Services.

3.2 	The exact scope of such Services shall be as described in appendices hereto and/or in a document(s) headed “Scope of Work”, “Work Order” or any other similarly defined ad hoc document, the contents of which shall be agreed by the Parties and signed by their authorised representatives, whereupon such appendix and/or Scope of Work shall be deemed incorporated in, and governed by, the provisions of this Agreement.

3.3 	Upon signature by the Party signing last in time, this Agreement shall replace and prevail over all prior discussions, offers, agreements or other arrangements between the Parties as to its subject matter. Any services provided prior to such signature date by the Service Provider to the Customer shall be governed by this Agreement.

4 [bookmark: _Toc411937326]APPOINTMENT  
 
4.1 SARS issued a Request for Proposal under RFP ……. (hereinafter referred to as the “RFP” and attached hereto as Annexure A) for the supply, installation and maintenance of the air conditioners.

4.2 The Service Propvider submitted a proposal (hereinafter referred to as the “Service Provider’s Proposal” and attached hereto as Annexure B) to SARS and SARS has accepted the proposal following SARS’s procurement process for such Services.

4.3 	SARS hereby appoints the Service Provider on a non-exclusive basis, and the Service Provider hereby accepts such appointment to perform the Services to the highest standards existing in the air conditioning supply, installation and maintenance service industry for the Customer, upon the terms and conditions contained herein.

4.4 	SARS shall not be precluded from obtaining services that may be similar or identical to the Services from any other service provider.

5 [bookmark: _Toc411937327]NATURE OF RELATIONSHIP

5.1 The Parties act for all purposes in terms of the Agreement as independent contractors. Without limiting the aforegoing –

5.1.1 neither Party shall be entitled to contract on behalf of or bind the other Party in any manner whatsoever or to incur any liability or debt on behalf of the other Party; 

5.1.2 neither Party shall be authorised to publish or cause to be published any advertisement or other information relating to the other Party or the other Party’s business without the prior written approval of the other Party; and

5.1.3 neither Party may use the other’s logos, or any other service marks or trademarks which are intellectual property of the other Party.  

5.2 Without limiting the aforegoing, neither Party’s employees shall be deemed an employee of the other Party for any purpose whatsoever.

5.3 The Service Provider shall under no circumstances be or become a partner, joint venture partner, agent or employee of the Customer in the performance of its duties and responsibilities pursuant to this Agreement. All Staff used by the Service Provider shall be the Service Provider’s employees, contractors or agents, and the entire management, supervision, direction and control of all such persons shall be the responsibility of the Service Provider.

5.4 Should any dispute arise between the Service Provider and its Staff, such dispute is to be resolved by the Service Provider and it undertakes that any such dispute shall not in any manner affect the provision of the Services to the Customer in terms of this Agreement.

6 [bookmark: _Toc411937328]COMMENCEMENT AND DURATION 

	This Agreement shall commence on the Effective Date and shall endure for a period of 36 (thirty-six) months, until the Termination Date, unless terminated earlier by either Party in accordance with this Agreement. 

7 [bookmark: _Ref358728861][bookmark: _Toc411937329]GOVERNANCE

	The Parties shall each appoint a person as the contact person in respect of the management of this Agreement. These representatives shall communicate monthly to ensure that the Parties comply with their respective obligations in terms of the Agreement. 



8 [bookmark: _Ref358726426][bookmark: _Toc411937330]SERVICES

8.1 The Service Provider shall provide the Services in accordance with the provisions of this Agreement generally and in accordance with the specification in Annexure A.

8.2 The Services will comprise of the supply, installation and maintenance of air conditioners.

8.2.1 Supply and installation- 
The scope of this Agreement includes supply, delivery, installation, painting, testing commissioning and handing over contract guarantee.

8.2.2 Maintenance- 
The air conditioning system shall be maintained in accordance with the manufacturer recommendations and industry best practice and in line with the South African National Standards. Protection of a specific device(s) within the installed air conditioning system by means of physical repairs and replacement of parts and/or defective equipment, when required, by means of: 
(i) Planned Maintenance (“PM”) – Scheduled repairs;
(ii) Preventative Maintenance (“PM”) – Non-scheduled repairs; or  
(iii) Emergency Maintenance (“EM”) – Break-down repairs.

9 [bookmark: _Ref365467579][bookmark: _Toc411937331]SERVICE LEVELS

9.1 The Service Provider undertakes to achieve the following Service Level Targets: 

	
Service Level Target
	
   STANDARD
	Percentage of Amount 
at Risk if standard exceeded

	
Call Rate Average per unit per year
	less than 10 breakdowns 
per annum
	20%

	Response Time to breakdowns 
	within 120 min of receipt of call 
	20%



9.2 The Service Provider recognises that its failure to meet Service Levels may have a material adverse impact on the business and operations of the Customer and that the damage from the Service Provider’s failure to meet any service level is not susceptible to precise determination. Accordingly, in the event that the Service Provider fails to meet a Service Level, then in addition to all other remedies available to the Customer in law, the Customer may immediately recover a Service Level Credit from the Service Provider, calculated as a percentage of the Amount At Risk. Service Credits will be calculated by aggregating the total applicable percentage/s relating to any failure to meet a Service Level Target as set out in this clause 9 and applying this percentage against the Amount at Risk.

9.3 In the event of two or more Service Level Failures occurring within any calendar month, this shall be construed as a material breach of this Agreement. 

9.4 The Service Provider shall be excused from failing to comply with the Service Levels to the extent that non-performance or delayed performance is solely and directly attributable to -

9.4.1 an act or omission of the Customer or the Customer’s Staff; or 
9.4.2 circumstances of force majeure as referred to in this Agreement.
  
9.5 In the event that the Customer is entitled to a Service Level Credit under this Agreement, the amount of such Service Level Credit shall be set forth as a deduction on the Service Provider’s next invoice to the Customer. If there is no further invoice to be issued for the Services in terms of this Agreement, then the Service Provider shall, at the Customer’s election, either refund the amount of the Service Level Credit to the Customer or provide the Customer with a credit note for such amount. 

9.6 If the Service Provider fails to meet any Service Level, the Service Provider shall (i) investigate and report on the causes of the Service Level Failure; (ii) promptly correct the failure and begin meeting the Service Levels; (iii) advise the Customer, as and to the extent requested by the Customer, of the status of remedial efforts being undertaken with respect to such Service Level Failure; and (iv) take appropriate preventive measures to prevent the recurrence of the Service Level Failure.

9.7 The Service Provider shall be responsible for monitoring and measuring its performance of the Services against the Service Levels. Failure to measure performance with respect to a particular Service Level shall be deemed to be a failure to meet such Service Level. 
          
9.8 It is recorded that the Customer is entitled to reasonable access to all data in the Service Provider’s possession relating to Service Levels and service level performance.

9.9 The Service Provider shall provide the Customer with a soft-copy report on the Service Provider’s monthly performance against the Service Levels, and shall provide the Customer with detailed information in support of such report/s upon request. 

9.10 The payment of Service Credits by the Service Provider to the Customer will not preclude the Customer from instituting a claim against the Service Provider for damages which the Customer has suffered as a result of any Service Level Failures.

10 [bookmark: _Toc411937332]SERVICE PROVIDER’S GENERAL OBLIGATIONS

10.1 	For the duration of this Agreement, the Service Provider undertakes to-

10.1.1 Perform the Services with due care and diligence, in a professional, diligent and accurate manner, in conformance with industry best practice and existing industry codes, to the highest standards as established for such services in South Africa, in order to ensure a safe working environment; 
 
10.1.2 Exercise the utmost good faith towards the Customer both in carrying out its duties hereunder and also in all its dealings with the Customer;

10.1.3 Report to the Maintenance Contractor as may from time to time be reasonably necessary or desirable in connection with the Services; and

10.1.4 Exercise all reasonable skill, care and diligence in the discharge of its obligations in terms of this Agreement.

10.2 The Service Provider shall comply with and shall ensure that its Staff complies with all security measures imposed by the Customer regarding security and access to the Customer’s premises.
   
10.3 The Service Provider shall have sufficient contingency measures in place, shall at all times be responsible to the Customer for fulfilment of its obligation under this Agreement and shall not be allowed to subcontract any of its obligations to any other service provider without the Customer’s prior written consent, which consent may be granted or withheld at the Customer’s sole discretion.

10.4 The Service Provider shall ensure that it at all times adheres to, and complies with, all Applicable Laws, including without limitation, employment law legislation; health, safety and environmental legislation, as well as the South Africa National Standards pertaining to air conditioners. The Service Provider must inform the Customer in due time about progressive upgrading in accordance with any relevant new “essential health and safety requirements”. 

10.5 	The Service Provider undertakes to keep and maintain proper records of all Services rendered in terms of this Agreement, including duly completed timesheets, which are to be signed off by the Facilities Coordinator on site, as well as proof of all consumables, equipment, tools, parts, components and the like purchased in terms of this Agreement. The aforementioned documents must accompany all invoices submitted to the Customer for payment.

10.6 The Service Provider shall invoice the Customer for the Services rendered in accordance with the invoicing requirements, as more fully described in clause 11 below.

10.7 The Service Provider shall, upon request, supply the Facilities Coordinator with comprehensive management reports, documenting all the Services rendered and work performed and completed during a specified time period. 

10.8 The Service Provider will ensure that the Service Level Targets are achieved as set out in clause 9. In the event that the Service Provider fails to comply with the prescribed Service Level Targets, the Customer reserves the right to, at its discretion, make use of a third party service provider.


11 [bookmark: _Ref358727049][bookmark: _Toc411937333]FEES AND PAYMENT   

11.1 Fees and charges- 
	The fees and charges applicable to the Services are set out in Annexure “B” to this Agreement and are all inclusive and payable in South African Rand (ZAR) without adjustment for the change in the values of currencies. The Service Provider shall not be entitled to any additional fees or charges, including expenses, of whatsoever nature, unless agreed to in writing between the Parties and subject to the Customer’s internal procurement policies and procedures. 

11.2 Value Added Tax-
	All fees and charges set out in this Agreement are inclusive of Value Added Tax.

11.3 Invoicing and payment-
	The Service Provider shall invoice the Customer for the Services monthly in arrears. Payment of the Service Provider’s invoices shall be made by the Customer within 30 (thirty) days of receipt thereof by the Customer: Provided that such invoice is accurate and meets the Customer’s invoicing requirements and standards as communicated to the Service Provider from time to time. In this regard it is specifically recorded that the Service Provider shall disclose any mark-ups to the price of any parts and/or components supplied and/or installed by the Service Provider in terms of this Agreement.                         
               
11.4 Accountability- 
	The Service Provider shall maintain complete and accurate records of all amounts billed to and payments made by the Customer under the Agreement in accordance with generally accepted accounting principles applied on a consistent basis. The Service Provider agrees to provide the Customer with any information in respect of each invoice, as may be requested by the Customer to verify accuracy and compliance with the provisions of the Agreement.

11.5 Disputed amounts- 
		If the Customer disputes any invoiced amount (“the affected invoice”), then it shall, within 10 (ten) business days of receipt thereof, notify the Service Provider in writing, specifying the affected invoice, the particular disputed amount, and its reasons for such dispute. Such amounts shall not be regarded as ‘payable’ provided such dispute is bona fide. If the Parties are unable to resolve such dispute, it shall be referred for determination in accordance with the provisions of clause 27.                                                                                                     
12 [bookmark: _Toc411937334]ETHICAL BUSINESS PRACTICES 

12.1 The Customer has a policy of zero tolerance regarding corrupt activities. The Service Provider shall promptly report to the Customer and the relevant authorities any suspicion of corruption on the part of their Staff, 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).

12.2 [bookmark: _Ref282506312]If the results of any audit of the Services conducted by or on behalf of the Customer indicates the possibility of corrupt activities, improper or fraudulent practices or theft, the Customer shall, 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 Staff of the Service Provider or a third party and the Service Provider shall use all reasonable efforts to facilitate any such investigation or enquiry. In the event that an act of corruption, fraud or theft is proven, the Customer shall be entitled, on written notice to the Service Provider, to immediately terminate this Agreement without incurring any liability towards the Service Provider as a consequence of such termination. The Service Provider acknowledges that it is crucial that the Customer shall be entitled, without penalty, to ensure continued provision of the Services if for whatever reason this Agreement is terminated pursuant to the breach thereof by the Service Provider or its Staff, as the case may be.

13 [bookmark: _Toc411937335]COMPLIANCE WITH TAX LEGISLATION

The Service Provider represents and warrants to the Customer that at the Effective Date of this Agreement it is in compliance with, and throughout the term it shall remain in compliance with, all Applicable Laws relating to taxation in South Africa. The Service Provider further warrants to the Customer that it shall deliver to the Customer on the signature date of this Agreement and on each anniversary of the Effective Date during the term of the Agreement, a valid tax clearance certificate for the Republic of South Africa issued for the then current year. Failure to provide such a certificate shall entitle the Customer to terminate the Agreement without incurring any liability whatsoever towards the Service Provider for such termination.	



14 [bookmark: _Toc411937336]COMPLIANCE WITH CUSTOMER POLICIES  

14.1 The Service Provider shall comply with the procurement policies and procedures of the Customer, to the extent that it applies to any order or acquisition acquired on behalf of the Customer and/or as may be reasonably directed by the Customer from time to time.

14.2 [bookmark: _Ref358727476]The Service Provider shall ensure that it’s Staff at all times, when on the Customer’s premises-

14.2.1 Comply with all practices and procedures including (but not limited to) any security and access policies and procedures, as well as health, safety and environmental policies and procedures, which are of general application to the Customer’s Staff and/or as may be reasonably directed by the Customer from time to time.

14.2.2 Conduct themselves in accordance with the standards expected by the Customer of its own Staff as provided for in the Customer’s Disciplinary Code and Code of Conduct.

14.3 [bookmark: _Ref358727499]Should the Customer at any time have reason to believe that any of the Service Provider’s Staff is failing to comply with the provisions of clause 14.2 above; the Customer shall be entitled to deny such person access to the Customer’s premises and require the Service Provider to replace such person without delay. The Service Provider indemnifies the Customer against any claims that may be brought by any of the Service Provider’s Staff who may be affected as a result of the Customer exercising its rights under this clause 14.3.

15 [bookmark: _Toc411937337]SERVICE PROVIDER’S STAFF

15.1 [bookmark: _Ref365523736]Health, safety and security procedures and guidelines- 
15.1.1 [bookmark: _Ref358727580]The Service Provider shall ensure that the Service Provider’s Staff shall at all times, whilst on the Customer’s premises, adhere to the health, safety and security procedures and guidelines applicable to the Customer’s Staff, as such procedures and guidelines may be changed by the Customer from time to time. Should the Customer at any time have reason to believe that any member of the Service Provider’s Staff is failing to comply with such health, safety and security procedures and guidelines, the Customer shall be entitled to deny such Staff member access to the Customer’s premises and require the Service Provider to replace such Staff member without delay. The Service Provider shall not be relieved of its obligations under this Agreement as a result of such denial of access, and the Customer shall have no liability to the Service Provider with regard thereto. The Service Provider indemnifies the Customer against any claims that may be brought by any of the Service Provider’s Staff who may be affected as a result of the Customer exercising its rights under this clause 15.1.1.

15.1.2 The Service Provider shall register with the Compensation Commissioner as required by the Compensation for Occupational Injuries and Diseases Act, 1993 (Act No. 130 of 1993). Documentary proof of such registration and/or a letter of good standing from the Compensation Commissioner shall be made available to the Customer upon request.

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

15.1.4 The Service Provider hereby agrees and undertakes, in terms of Section 37(2) of the Occupational Health and Safety Act, 1993 (Act No. 85 of 1993), to ensure that the Service Provider and the Service Provider’s Staff comply with the aforesaid Act and 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, for the duration of this Agreement, including – 

(i)  	providing for the health and safety of the Service Provider’s Staff and ensuring that the Service Provider’s Staff at all times adhere to the Occupational Health and Safety Act, 1993 (Act No. 85 of 1993), and the terms and conditions of this Agreement; and 

(ii) 	ensuring that neither the Customer’s Staff nor any third party’s health and safety is endangered in any way by the Service Provider’s activities or conduct in providing the Services.



15.2 [bookmark: _Ref358727811][bookmark: _Ref365523753]Removal of Service Provider Staff-
	The Service Provider shall promptly remove from the Customer’s account any Service Provider Staff whose presence or involvement in the Customer’s account is determined by the Customer and/or Service Provider to be detrimental to the Services or to the Customer’s work environment. The Service Provider indemnifies the Customer against any claims that may be brought by any Service Provider Staff who may be affected as a result of the Customer exercising its rights under this clause 15.2.

15.3 Continuing Obligation to Perform-
	The Service Provider shall remain fully responsible for the provision of the Services in terms of the Agreement notwithstanding- 

15.3.1 Turnover of the Service Provider’s Staff; or 

15.3.2 The removal by the Customer and/or Service Provider of any of the Service Provider’s Staff, including under clauses 15.1, 15.2 and 15.5.

15.4 [bookmark: _Ref358727861]Acknowledgement by Service Provider’s Staff-
	Prior to the assignment of any of the Service Provider’s Staff to the performance of any duties under this Agreement, the Service Provider shall procure a written undertaking to the Customer from such Service Provider Staff, acknowledging that they are not employees of the Customer and the Service Provider hereby indemnifies the Customer against any claims which may arise from the Service Provider failing to comply with this clause 15.4.

15.5 [bookmark: _Ref358727825]Security vetting of Service Provider’s Staff-
15.5.1 The Customer reserves the right in its sole and absolute discretion to do a security check (vetting) on the Service Provider’s Staff involved with the performance of the Services.

15.5.2 The Service Provider shall procure from its Staff such documentation as may be reasonably requested by the Customer, to enable the Customer to conduct such security checks as aforementioned.

15.5.3 Where the Customer finds any of the Service Provider Staff to be a security risk, the Customer shall inform the Service Provider accordingly and the Service Provider shall immediately replace such person with a suitably qualified substitute. The Service Provider indemnifies the Customer against any claims that may be brought by any Service Provider Staff who may be affected as a result of the Customer exercising its rights under this clause 15.5.

15.6 Labour Relations-
15.6.1 The Service Provider hereby indemnifies the Customer against any Losses which the Customer may suffer or incur in relation to the Service Provider’s Staff which arose as a result of the conduct of the Service Provider. 

15.6.2 	It is the Parties’ understanding that section 197 of the Labour Relations Act, 1995 (Act No. 66 of 1995) shall not apply to the Service Provider’s Staff upon termination of this Agreement. However, in the event that the Customer suffers any Losses in relation to and/or arising from the operation of section 197 as aforementioned (collectively “Labour Claims”), the Service Provider hereby indemnifies and holds the Customer harmless in respect of and/or against all and any such Labour Claims. 

16 [bookmark: _Toc411937338]BROAD    BASED    BLACK    ECONOMIC    EMPOWERMENT    
             
The Service Provider shall annually within 30 (thirty) days of the anniversary of the Effective Date of the Agreement provide the Customer with a then current certificate confirming its BBBEE rating. The annual rating must be done by a reputable rating agency, acceptable to the Customer. The Service Provider further undertakes to maintain its BBBEE rating as provided in the Broad-Based Black Economic Empowerment Act, 2003 (Act No. 53 of 2003). Failure to provide such a certificate shall entitle the Customer to withhold payment or alternatively terminate the Agreement, without incurring any liability towards the Service Provider for such withholding of payment or termination. 	

17 [bookmark: _Ref358728414][bookmark: _Toc411937339]SALE OR CHANGE OF CONTROL OF SERVICE PROVIDER
		
17.1 In the event of a sale or other change of control of the Service Provider, the Customer may terminate this Agreement with immediate effect on written notice to the Service Provider, without the Customer incurring any liability whatsoever as a result of such termination.

17.2 	The Service Provider shall notify the Customer immediately upon becoming aware of any anticipated sale or change of control.
                                                                                                 
18 [bookmark: _Toc411937340]AUDITS 

	The Service Provider shall for the duration of this Agreement and a period of 5 (five) years after the termination of the Agreement, maintain a complete audit trail of all transactions under this Agreement, sufficient to permit a complete audit thereof. The Service Provider shall provide the Customer and the Customer’s auditors access at reasonable times to information, records and documentation relating to the Services for the purpose of performing audits, examinations and inspections of the Service Provider, in order to verify the Service Provider’s compliance with all of the terms of this Agreement and to enable the Customer to comply with the requirements of its regulators and governmental entities having jurisdiction.

19 [bookmark: _Ref358728031][bookmark: _Toc411937341]CONFIDENTIALITY 

19.1 The Service Provider shall execute the Customer’s standard Oath of Secrecy (as amended from time to time), and undertakes to ensure that all of its Staff involved in performing the Services in terms of this Agreement, or who may have access to the Customer’s Confidential Information, sign and are bound by the Customer’s standard Oath of Secrecy (as amended from time to time), prior to such Staff entering or gaining access to the Customer’s premises.

19.2 The Service Provider undertakes not to commit any act which in any manner prejudices the Customer’s Confidential Information, including any third party information which is in the custody of the Customer. The Service Provider further undertakes to implement measures to ensure that its Staff who has not signed the Customer’s Oath of Secrecy shall not have access to the Customer’s Confidential Information or the Customer’s premises.

19.3 The Service Provider may with the Customer’s prior written consent and subject to the provisions of this clause 19 disclose only such information as may be legally required by a regulatory or other competent authority.



20 [bookmark: _Toc411937342]SERVICE PROVIDER’S WARRANTIES  

20.1 General Warranties- 
		The Service Provider represents and warrants that it shall for the duration of this Agreement:

20.1.1 Use adequate numbers of qualified Staff who have suitable training, education, experience and skill to perform the Services;

20.1.2 Use and adopt any standards and processes required under the Agreement; and 

20.1.3 	Provide the Services with promptness and diligence and in a professional manner.
 
20.2 Warranties relating to Service Provider’s authority-
	The Service Provider represents and warrants that it: 

20.2.1 Has all the necessary licences, certificates, authorisations and consents required under the laws of the Republic of South Africa or under any other applicable jurisdiction for the provision of the Services; and

20.2.2 Shall comply with all legal requirements and with the terms and conditions of all licences, certificates, authorisations and consents required for the provision of the Services.

20.3 Product specific warranties-
	The Service Provider represents and warrants that it shall- 

20.3.1 	Ensure that all equipment, tools, components and/or parts used, supplied and/or installed in connection with the Services comply with the highest industry standards; and

20.3.2 	Replace, within a reasonable period of time and at no additional cost to the Customer, any and all defective equipment, tools, components and/or parts as aforementioned, provided that such defect appears within 12 (twelve) months of it being supplied and/or installed as such. For the purposes of this clause the word “defective” shall include, without limitation, a defect in material, design or workmanship.
	
20.4 Regulatory requirement-
	The Service Provider warrants that it is and shall remain for the duration of this Agreement, fully cognisant of and compliant with any relevant legislative or regulatory requirements 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 under the Agreement. The Service Provider shall promptly identify and notify the Customer of any relevant changes in law, legislative enactments and/or regulatory requirements and rulings or codes of any competent authority or industry body that may relate to or have an impact on the Service Provider’s provision of the Services. The Service Provider and the Customer shall co-operate to identify the impact of such changes on the provision of the Services by the Service Provider. The Service Provider shall be responsible for any fines and penalties arising from any non-compliance with any law, legislative enactment or regulatory requirement, code or ruling of any competent authority or industry body relating to the delivery or use of the Services.


21 [bookmark: _Toc411937343]INDEMNITIES

Without in any way detracting from the rights of the Customer in terms of the Agreement, the Service Provider hereby indemnifies and holds the Customer and its Staff harmless against any and all Losses which may be suffered as a result of any breach of the provisions of the Agreement by the Service Provider or its Staff.

22 [bookmark: _Toc411937344]LIMITATION OF LIABILITY

The Parties agree that, in the event of a breach of any of the provisions of the Agreement, the Customer shall not be liable to the Service Provider for any Losses, save for that arising out of wilful misconduct or gross negligence of the Customer or its Staff.

23 [bookmark: _Ref358728173][bookmark: _Toc411937345]INSURANCE AND RISK OF LOSS

23.1 [bookmark: _Ref261943035]Insurance: 
23.1.1 [bookmark: _Ref261943018][bookmark: _Ref263423916]The Service Provider shall, at its own cost and expense, for the duration of this Agreement have and maintain in force, to the reasonable satisfaction of the Customer, sufficient insurance cover to cover all of its obligations and liabilities under this Agreement, consistent with acceptable and prudent business practices, including:  

(i) 	Public Liability Insurance cover, to the value of a minimum of R1 000 000.00 (one million Rand) per incident, in order to cover the Service Provider’s potential liability in terms of this clause 23 and the Agreement in general; and

(ii) 	Such additional insurance cover as the Customer may from time to time during the currency of the Agreement reasonably require the Service Provider to obtain.

23.1.2 The Service Provider shall indemnify and hold the Customer harmless against all Losses (including legal expenses on a full indemnity basis) of whatsoever nature arising out of this Agreement or at Applicable Law in respect of injury or death of any person or loss of or damage to any person or property occurring by reason of the Service Provider’s wilfulness or negligence prior to, during or after its execution of the Services.  

23.1.3 The Service Provider shall report all incidents affecting, or which may affect, any of the terms and conditions of any insurance policy, including any of the Customer’s insurance policies becoming void or voidable, or whereby the insurance premiums for such insurance may be increased, immediately upon becoming aware of their occurrence.
[bookmark: _Ref263422787]
23.2 The Customer’s Right to Acquire Insurance in Certain Circumstances-
	Without limiting the generality of the Customer’s rights and remedies hereunder, in the event of a failure by the 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, the Customer may purchase the requisite insurance and deduct the costs thereof from any amounts owed to the Service Provider under this Agreement.

23.3 Risk of Loss-
	The Service Provider shall be responsible for risk of loss of, and damage to, any assets, equipment and/or tools in its possession or under its control. Any such items in the possession or control of the Service Provider’s Sub-contractors or agents shall be deemed to be under the control of the Service Provider.
23.4 Premium Reimbursement-
	The Service Provider shall on demand reimburse the Customer for the costs incurred by the Customer to insure the Customer’s assets, equipment and/or tools that the Service Provider uses in connection with the performance of the Services during the currency of the Agreement.

24 [bookmark: _Ref358728431][bookmark: _Toc411937346]BREACH AND TERMINATION

24.1 [bookmark: _Ref358728346][bookmark: _Ref133133947]Should a Party (“the defaulting party”) commit a breach of any of the provisions of this Agreement, then the other Party (“the aggrieved party”) shall be entitled to require the defaulting party to remedy the breach within 10 (ten) business days, or such other reasonable time as agreed to in writing by the aggrieved party, of delivery of a written notice requiring it to do so.  If the defaulting party fails to remedy the breach within the period specified in such notice, the aggrieved party shall be entitled to claim immediate payment and/or performance by the defaulting party of all of the defaulting party’s obligations due in terms of this Agreement, in either event, without prejudice to the aggrieved party’s right to claim damages. The aforegoing is without prejudice to such other rights as the aggrieved party may have at law: Provided always that the aggrieved party shall not be entitled to cancel this Agreement for any breach by the defaulting party, unless such breach is a material breach going to the root of this Agreement and is incapable of being remedied by a payment of money or, if it is capable of being remedied by a payment of money, the defaulting party fails to pay the amount concerned within 10 (ten) business days after such amount has been determined. 

24.2 Notwithstanding the provisions of clause 24.1 above, the Customer may immediately terminate this Agreement at any time by giving written notice of such termination to the Service Provider if:

24.2.1 The Service Provider is, other than for the purposes of amalgamation, placed under voluntary or compulsory liquidation (whether provisional or final) or under judicial management or under curatorship or under the equivalent of any of the aforegoing, including business rescue proceedings as envisaged in terms of the Companies Act, 2008 (Act No. 71 of 2008); 

24.2.2 	A final and unappealable judgment against the Service Provider remains unsatisfied for a period of 10 (ten) business days or more after it comes to the notice of the Service Provider; 

24.2.3 The Service Provider makes any arrangement or composition with its creditors generally or ceases to carry on business; 

24.2.4 The Service Provider undergoes a sale or change of ownership as envisaged in terms of clause 17 above; and/or

24.2.5 The Service Provider breaches any of confidentiality provisions, undertakings or warranties as set out in this Agreement.

24.3 [bookmark: _Hlt502635282]Any termination of this Agreement pursuant to the provisions of this clause 24 shall be without the Customer incurring any liability in connection with such termination, or prejudice to any claim which the Customer may have in respect of any prior breach of the terms and conditions of this Agreement by the Service Provider. 
                                                   
25 [bookmark: _Ref358728844][bookmark: _Toc411937347]FORCE MAJEURE
[bookmark: _Toc246485513][bookmark: _Toc248563127]      
25.1 Neither Party shall be liable to the other Party for any failure, delay or default in the performance of its obligations under this Agreement, if and to the extent that such failure, delay or default is caused by casus fortuitus, vis maior, act of God, lock-out, fire, riot, flood, drought, state of emergency, embargoes, export control, international restrictions, war (whether declared or not), civil disturbance, court order or any other circumstance beyond its reasonable control (collectively, “circumstances of force majeure”).

25.2 Following any circumstances of force majeure, the non-performing Party shall:

25.2.1 	As soon as reasonably possible after the event occurring, notify the other Party by whichever way is available and if possible thereafter, confirm it in writing;

25.2.2 Be released from further performance or observance of its obligation(s) so affected for so long as such circumstances of force majeure prevail;

25.2.3 Continue to endeavour to recommence performance or observance whenever and to whatever extent reasonably possible without delay; and 

25.2.4 Co-operate with the other Party in implementing such contingency measures as that other Party may reasonably require. 

25.3 Should any circumstances of force majeure continue for more than 30 (thirty) consecutive days, then either Party shall be entitled to terminate this Agreement by giving written notice to the other Party to that effect. 

25.4 If circumstances of force majeure substantially prevent or delay performance of the Services necessary for the performance of the Customer’s functions that the Customer reasonably believes to be critical at reasonable levels of service for more than 5 (five) consecutive days (or such longer period as the Customer may agree in its sole discretion), then at the Customer’s option, the Customer may-  

25.4.1 At its expense procure the Services from an alternate source, in which case the Customer shall be relieved of its obligation to pay the Service Provider for such Services for so long as the Service Provider’s performance is impaired;
	
25.4.2 Terminate the portion of the Agreement affected as of a date specified by the Customer, and the fees and charges shall be equitably reduced to reflect the termination of the terminated Services; 

25.4.3 If a substantial portion of the Services are affected, terminate the Agreement and/or other related agreement/s as of a date specified by the Customer in a written notice to the Service Provider; or,  

25.5 The Customer shall not be liable for the payment of any termination fees or have any other liability to the Service Provider for terminating the Agreement or any portion thereof in terms of this clause 25.

26 [bookmark: _Toc411937348]COMMUNICATION INTERFACES 

All routine and operational communications between the Service Provider and the Customer shall be addressed to their respective representatives appointed in terms of clause 7, or their alternates, in writing, which shall include fax and/or email.

27 [bookmark: _Ref358727182][bookmark: _Toc411937349]DISPUTE RESOLUTION
             
Any dispute arising from the Agreement shall be subject to the following dispute resolution procedures – 

27.1 [bookmark: _Ref358728978]Informal dispute resolution-
	Prior to the initiation of formal dispute resolution procedures, the Parties shall first attempt to resolve their dispute informally by referral of the dispute to a joint committee of their respective representatives and such senior Staff members as may be required from time to time, to consider and negotiate in good faith an amicable solution thereto. Proceedings in terms of this clause 27.1 shall not be construed to prevent a Party from instituting formal proceedings earlier to avoid the expiration of any applicable limitations period, or to preserve a superior position with respect to other creditors.

27.2 [bookmark: _Ref358729088]Arbitration-
	If the Parties are unable to resolve any dispute in the manner contemplated by clause 27.1, such dispute shall on written demand by either Party to the dispute be submitted to arbitration at the Arbitration Foundation of Southern Africa, in Sandton and in accordance with the rules thereof by an arbitrator or arbitrators agreed on by the Parties or should the Parties fail to agree on an arbitrator within 10 (ten) days after arbitration has been demanded, the arbitrator shall be nominated at the request of either Party to the dispute by the Arbitration Foundation of Southern Africa. The arbitration shall be held in the English language. Any Party may appeal the decision of the arbitrator within a period of 20 (twenty) days after the arbitrator’s ruling has been handed down by giving written notice to that effect to the other Party to the arbitration. The appeal shall be dealt with in accordance with the rules of the Arbitration Foundation of Southern Africa by a panel of 3 (three) arbitrators appointed by the Arbitration Foundation of Southern Africa. The decision of the arbitrator shall be binding on the Parties to the arbitration after the expiry of the period of 20 (twenty) days from the date of the arbitrator’s ruling if no appeal has been lodged by any Party or upon the issue of determination by the appeal panel, as the case may be. A decision, which becomes final and binding in terms of this clause 27.2 may be made an order of court at the instance of any Party to the arbitration.



27.3 Continued performance-
	Each Party agrees to continue performing its obligations under the Agreement while any dispute is being resolved except to the extent the issue in dispute precludes performance (dispute over payment shall not be deemed to preclude performance).

27.4 Rapid resolution of disputes- 
	The Parties shall use commercially reasonable efforts to resolve disputes arising under the Agreement as rapidly as possible.

27.5 Excluded relief- 
	This clause 27 shall not preclude either Party from seeking urgent relief from the High Court of South Africa or any other competent organs of state created for the specific purpose of regulating the business or industry activities in which the Parties are engaged.

27.6 Confidentiality of proceedings- 
	Any dispute resolution or arbitration process under this clause 27 shall be conducted in camera and the Parties shall treat as confidential and not disclose to any third party the existence of the dispute, details of the dispute, the conduct of the informal or formal dispute resolution proceedings or the outcome of the dispute resolution proceedings, without the written consent of the other Party, provided that the Parties shall be entitled to disclose such information to such persons as are necessary to enable them to conduct their case.

28 [bookmark: _Ref358724602][bookmark: _Toc411937350]NOTICES AND DOMICILIUM

28.1 Selection of addresses for receiving notices and selection of domicilia- 
	The Parties hereto select the 3 (three) addresses appearing in clauses 2.11.1 and 2.11.2 respectively as addresses for the purposes of receiving notices and select as their respective domicilia citandi et executandi the physical addresses appearing therein. The addresses and/or facsimile numbers may be substituted by written notice to the other Party to that effect. Such change of address and/or facsimile shall be effective 7 (seven) days after receipt of the notice of the change of domicilia.

28.2 Communication and notices- 
	All notices to be given in terms of this Agreement shall be in writing and-
28.2.1 If delivered by hand during business hours, being between 08:00 and 16:30 on business days, be rebuttably presumed to have been received on the date of delivery;

28.2.2 [bookmark: _Ref35081306]If sent by facsimile during business hours be rebuttably presumed to have been received on the date of successful transmission of the facsimile; 

28.2.3 Any facsimile sent after business hours or on a day which is not a business day shall rebuttably be presumed to have been received on the following business day.

	The Parties record that whilst they may correspond via email during the currency of this Agreement for routine operational reasons, no formal notice, demand or request required in terms of the Agreement may be given or concluded via email.

28.3 Notice actually received: Notwithstanding the aforegoing, any notice given in writing, including one sent by data message, actually received by the Party to whom the notice is addressed, shall be deemed to have been properly given and received, notwithstanding that such notice has not been given in accordance with the provisions of this clause 28. 

29 [bookmark: _Toc411937351]GENERAL 
	
29.1 Penalties-
Wherever a provision of this Agreement stipulates for, or operates as, a penalty in favour of the Customer, (i) the Service Provider waives, to the fullest extent permitted by law, any right it may have to claim a reduction of such penalty and (ii) the Customer shall be entitled to at any time claim damages in lieu of such penalty.

29.2 No assignment without consent-
	The Agreement shall be binding on the Parties hereto. Neither Party shall be entitled to assign or otherwise transfer the benefit or burden of all or any part of the Agreement without the prior written consent of the other Party.

29.3 No sub-contracting without consent-
	The Service Provider may not sub-contract its obligations under the Agreement without the prior written consent of the Customer. Should the Customer consent to such appointment, the Service Provider shall at all times be responsible to the Customer for fulfilment of all the Service Provider’s obligations under the Agreement and remain the Customer’s sole point of contact regarding the Services, including with respect to payment.

29.4 Severability-
	Should any of the terms and conditions of the Agreement be held to be invalid, unlawful or unenforceable, such terms and conditions shall be severable from the remaining terms and conditions which shall continue to be valid and enforceable. If any term or condition held to be invalid is capable of amendment to render it valid, the Parties agree to negotiate such an amendment to remove the invalidity.

29.5 Waiver-
	No change, waiver or discharge of the terms and conditions of the 	Agreement shall be valid unless in writing and signed by an authorised	representative of the Party against which such change, waiver or discharge is sought to be enforced, and any such change, waiver or discharge shall be effective only in the specific instance and for the purpose given. No failure or delay on the part of either Party hereto in exercising any right, power or privilege under the Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right, power or privilege preclude any other or further exercise thereof or the exercise of any other right, power or privilege.

29.6 No withholding of consents-
	Except where expressly provided as being in the sole discretion of a Party, where agreement, approval, acceptance, consent or action by either Party is required under the Agreement, such action shall not be unreasonably delayed or withheld. An approval, acceptance, consent or similar action by a Party under the Agreement shall not relieve the other Party from responsibility for complying with the requirements of the Agreement, nor shall it be construed as a waiver of any rights under the Agreement, except as and to the extent otherwise expressly provided in such approval, acceptance or consent.

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

29.8 Applicable law-
	The Agreement shall be governed by and construed in accordance with the law of the Republic of South Africa and all disputes, actions and other matters relating thereto shall be determined in accordance with such law. 

29.9 Whole agreement and amendment-
	The Agreement constitutes the whole of the agreement between the Parties relating to the subject matter hereof and no amendment, alteration, addition, variation or consensual cancellation shall be of any force or effect unless reduced to writing and signed by the Parties hereto or their duly authorised representatives.

29.10 Costs-
	Each Party shall bear and pay its own costs of or incidental to the drafting, preparation and execution of the Agreement.

SIGNED at PRETORIA for and on behalf of the SOUTH AFRICAN REVENUE SERVICE

1.         ………………	……………………………..

Signature 				_______________________ 
	Date signed 				_______________________ 

2. 	…………………			……………………………….
	Signature 				_______________________ 
	Date signed 				_______________________

[bookmark: _Toc200528157][bookmark: _Toc200766937][bookmark: _Toc173557859][bookmark: _Toc175976860][bookmark: _Toc175980767][bookmark: _Toc175984981][bookmark: _Toc189469094][bookmark: _Toc198603003]SIGNED at ________________ for and on behalf of xxxxxxxxx on this the        day of ______________ 2026
		____________________________
Name: ………………………………
	Capacity: …………………………...
Who warrants his/her authority hereto
As witnesses: 
1. ……………………………………
2. ……………………………………

ANNEXURE “……”
			Air-conditioning Maintenance and Service Schedule

The Service Provider shall be providing the following services to the Customer:
	
1. PREVENTATIVE MAINTENANCE 
The Service Provider must provide a written quote before proceeding, subject to the Customer’s prior written consent and the Customer obtaining prior internal procurement approval for such maintenance. 

Preventative Maintenance must be performed in accordance with the maintenance schedule for specified equipment as stipulated below. 

Mandatory Tasks and Associated Deliverables for Preventative Maintenance Schedule:
	A
	Revenue Building, PE

	1
	Split type AC units

	1.1
	Quarterly – Indoor Unit

	a)
	Check and clean all filter media packs, replace where necessary.

	b)
	Check condition of evaporator coil and report.

	c)
	Check operation and condition of fan and housing, clean & lubricate where applicable.

	d)
	Check drip pan and drains, clean and make sure no blockages can occur.

	e)
	Check for refrigerant leaks.

	f) 
	Check general operation of unit.

	g)
	Check operation of thermostats and control.

	h)
	Check heating and cooling cycles, record air temperatures.

	i)
	Generally clean equipment.

	j)
	Ensure that indoor unit is securely fastened to mounting brackets and not a danger to personnel and the public.

	
	





	1.2
	Quarterly – Outdoor Unit

	a)
	Check condition of condenser coil, comb damaged fins and clean if necessary.

	b)
	Check operation and condition of fans, clean and lubricate where applicable.

	c)
	Check for refrigerant leaks.

	d)
	Check operation

	e)
	Check and record running amps in both cooling and heating cycles with the indoor unit set at low, medium and high.

	f) 
	Check gas charge, recording gas pressures.

	g)
	Check clean equipment.

	h)
	Ensure that outdoor unit is securely fastened to mounting brackets.

	i)
	All ferrous metal components to be examined, any corrosion removed and touch up paint as required.

	j)
	Visually inspect interconnecting piping, cabling and insulation and report condition thereof.

	
	


	1.3
	Annual Major Service – Indoor Units

	a)
	As per minor service functions.

	b)
	Clean and replace broken and worn filter media packs.

	c)
	Check for worn bearings and advise replacement cost.

	d)
	Wash and clean evaporator coil.

	e)
	All ferrous metal components to be examined, corrosion removed and repainted to prevent further corrosion.

	f)
	Observe operation.

	g)
	Check all electrical connections and controls; make sure all connections are tight.

	
	

	1.4
	Annual Major Service – Outdoor Units

	a)
	As per minor service functions.

	b)
	Strip and pressure wash condenser.

	c)
	All ferrous metal components to be cleaned, corrosion removed and repainted to prevent further corrosion.

	d)
	Check worn fan motor bearings and advise replacement cost.

	e)
	Check and examine refrigerant pipe insulation for deterioration due to weathering, advise cost to replace with new part/s.

	f)
	Check compressor mounting springs.

	g)
	Check all electrical connections and controls and make sure all connections are tight.

	h)
	Starters, contactors and relays to be checked to ensure moving bridges slide freely and that all contact points are clean. Investigate for and rectify cause of excessive burning of contacts.

	i)
	Check and record overload settings.

	j)
	Observe operation.

	
	

	1.5
	Console AC units

	a)
	Checking of oil levels.

	b)
	Checking of oil pressure.

	c)
	Check compressor super heat.

	d)
	Check operating pressure and temperature.

	e)
	Check refrigerated circuits for leaks and repair.

	f)
	Top up of gas if it is required.

	g)
	Check operation of controls.

	h)
	Check operations of suction and discharge valves.

	i)
	Cleaning of condenser and evaporator coils.

	j)
	Clean and unblock condensate drains.

	k)
	Check fan belts, pulleys, motors and do adjustments if required in accordance with the Installation and Operations of Drives.

	l)
	Check all filters on a monthly basis.

	m)
	Check operation of condenser fan motors.

	n)
	Check and tighten switchboard electrical connections.

	o)
	Check and fasten all cover plates including and supply of screws.

	p)
	Reset the operating temperature if required.

	q)
	Supply of new parts and replacement of defective parts as per the tender price.

	
	


	
	Compile a monthly report on the status of the units which must indicate the following:

	a)
	Location of air conditioner (room no.);

	b)
	Serial no. of air conditioner;

	c)
	Type of air conditioner;

	d)
	Brand name of air conditioner;

	e)
	List of parts replaced;

	f)
	Defective parts to be replaced; and

	g)
	General condition of air conditioner and compressor.

	
	


	1.6 
	General Services

	Whilst undertaking the annual servicing, the Service Provider shall be required to carry out the following:

	a)
	Notify the Customer of intent to service the units at least 24hrs before the servicing is due to take place.

	b)
	Chemically clean and wash the condenser and evaporator coils (Panda Power – coil cleaner).

	c)
	Apply the specified coil treatment to the condenser coil. No other product will be entertained. (Coil Guard 2000 – Red or Blue dye on alternative years) ‘2002 – Blue’, ‘2003 – Red’.

	d)
	Wash, clean and suitably treat (scrape, wire brush, etc.) any signs of corrosion on the unit casing, base, compressor, fan mountings and wall sleeve. These items, once prepared, are to be painted with etching primer. (PA10 – Grey). In the case of newer units, where there is no sign of corrosion, the above mentioned items are to be sprayed with Tectyl 506 EH (Brown).

	e)
	Clean condensate trays and clear drains with compressed air / nitrogen.

	f)
	NB: It is expected that any condensate leaks occurring after the service will be addressed free of charge by the Service Provider unless the Service Provider identifies areas where the condensate infrastructure is inadequate.

	g)
	Check the installation (i.e. level, divider plates, weather seal, unit properly fastened, architraves, etc.) and operation of units (fan performance, air on/off coil ∆T, etc.) – Note and report faults and associated repair costs.

	h)
	Report and quote where there is no provision for condensate drainage.

	i)
	It is expected that the servicing of any one unit will take no more than one working day. If for some or other reason a unit cannot be replaced the same day, adequate security provisions must be made in order to secure the room from which the unit has been removed.

	j)
	Report where units are not connected to an isolator. At no time should any of the power supplies to the units have “block connectors” or taped joints.

	k)
	Verify and mark all units as per Certificate of Compliance standards with regard to air-con linked to a certain Circuit Breaker on Electrical Distribution Board.

	l)
	Complete all the information on the “Service Sticker” clearly in black ink and neatly apply the sticker to the front cover of the equipment and condensing units in the case of split systems.

	
	


	2.
	Electrical Panels

	2.1
	Annually

	a)
	Blow out all compartments.

	b)
	Clean exterior.

	c)
	Check for possible deterioration of electrical wiring. 

	d)
	Calibration of volt meters and ammeters.

	e)
	Overload operation and set points.

	f)
	Relays and contactor contacts.

	g)
	Motor amperages against manufacturing data.

	h)
	Operations and set points of seven day and star delta timers.

	i)
	Automatic start up and stopping sequence.

	j)
	All heater amperage to be recorded.

	k)
	Heater safety thermostat operation, auto and manual.

	l)
	Tightness of all electrical connections.

	m)
	Insulation resistance.

	n)
	Clean equipment.

	o)
	Earth impedance.

	p)
	Repair faulty labelling.


2. [bookmark: _Ref410040049]REACTIVE MAINTENANCE
Reactive Maintenance must be performed in accordance with the maintenance schedule.

2.1 Service Provider’s Normal Working and Response Times: 

Normal Service Time:

	NAME OF BUILDING
	WORKING DAYS/HOURS
[EXCLUDING 
PUBLIC HOLIDAYS]
	SITE ACCESSIBILITY

	……………………………………………..
	Monday to Friday
07:15 to 16:00
	Monday to Friday
O6H00 to 18H00



2.2 [bookmark: _Ref410125861]Guaranteed Service Response Time: 
	
i)  	Critical:  24 hours, 7 days a week (within 2 hours of receipt of call).
a) Failures that seriously affect occupation of the Customer’s operational effectiveness.
b) Failures that constitute a danger to personnel or equipment or health hazard.
ii) Less Critical: 7h00 to 18h00, Monday to Friday (within 4 hours of receipt of call). Failures that are not causing an immediate danger or health hazard.

iii) Non Critical:  7h00 to 18h00, Monday to Friday (within 12 hours of receipt of call)
Failures that affect operations, but do not seriously affect occupation or the Customer’s operational effectiveness.

The response time begins when the request is logged with the Service Provider’s call logging system and is stopped when the Service Provider logs the time of arrival and meets with the South African Revenue Service Facilities Management Representative.

2.3 Call Out and Service Procedure
i) Response
The Service Provider responding to the call must be capable of investigation, restoration, and only in the case of extreme circumstances incorporate temporary alternatives to bridge the breakdown problem.

ii) Service Logbooks
All call out times and comments shall be recorded on the call out work request form, complete with the fault condition and steps taken to remedy the problem as well as record of the name of the person who reported the problem. These logbooks shall be kept on site at the Facilities Offices and must be made available to the Service Provider on request.

3. GENERAL MAINTENANCE AND SERVICE

The Service Provider shall provide general maintenance which comprises of the following:

3.1 General  
i) General cleaning and up-keep of the equipment as stipulated in the Operating and Maintenance Manuals; 
ii) Cleaning of Units and filters; and 
iii) Call outs relating to equipment failures as and when required on the units.

3.2 Split Units

i) General cleaning and servicing of the equipment as stipulated in the Operating and Maintenance Manual; 
ii) Cleaning of filters; and 
iii) Call outs relating to equipment failures as and when required on the Air-con units where applicable.

3.3 Under ceilings, mid wall and cassette type units

i) General cleaning and servicing of the equipment as stipulated in the Operating and Maintenance Manual;
ii) Cleaning of filters; and 
iii) Call outs relating to equipment failures as and when required on the Air-con units where applicable.

3.4 Replacement / New Installations
 
The Service Provider may with the Customer’s prior written consent and subject to the Customer obtaining prior internal procurement approval for such installation, replace any particular unit or install a new unit during the duration of the service, on written request from the Customer. In this instance, the following will apply:

i) The old unit if applicable will be removed completely from site and the new equipment must be installed as per the relevant manufacturer’s specifications.
ii) If it occurs that there are added units and or the numbers of units are being reduced due to certain reasons and or circumstances the variation of the monthly accruals may be re-discussed and possibly be adjusted accordingly.
iii) New units will be treated part and parcel under the conditions as set in this documentation and agreement.
iv) Install new air-conditioning units in unconditioned areas, if required, on written request from the Customer. 


4. PROMPT CALL-BACK COVERAGE

4.1 An assigned technician and/or back up technician must be available as required from time to time to give prompt service as required at all times as stipulated in clause 2.

4.2 Arrangements for accepting incoming calls at the Service Provider’s premises must be based on available telephone lines 24 hours a day, 7 days a week. 

4.3 On receipt of a call, the Service Provider shall confirm to the Customer the estimated time of arrival of his Engineer / Technician. If there is a delay, the Service Provider shall maintain an update with the Customer’s Representative or re-allocate the call to ensure the attendance of another Engineer / Technician.

4.4 Where the Service Provider is requested to attend to the site outside the hours of 7:00am – 6:00pm on Monday to Friday including public holidays, the Service Provider shall carry out all repairs necessary to reinstate the equipment to working order and all costs associated with this service will be deemed to be included by the Service Provider. 

5. SERVICE PROVIDER RESPONSIBILITIES

5.1 The Service Provider undertakes to observe the on-going condition of the equipment with regard to its safe and correct operation. The Service Provider shall bring to the attention of the Customer of any specific areas where periodic adjustment exceeds normal provisions with the equipment.
 
5.2 In case of a dangerous situation, the appliance shall be temporarily put “out of service” by the Service Provider and shall then immediately bring it to the attention of the Customer and thereafter take appropriate corrective maintenance action.
 
5.3 All replacement materials and other spares and equipment which are necessary in fulfilling this agreement shall be of proper grade and quality for use in the installation. Parts that are replaced must be in accordance with manufacturer’s specifications.

5.4 All of the Service Provider’s site log cards, reports, records etc. shall be kept in an A4 lever arch file. The file and all the enclosures shall remain the property of the Customer. The following documents shall also be placed in the file: 
a. The log card with the following: 
0. - a schedule of maintenance visits (4 per annum); 
0. - a schedule of repairs; and  
- a schedule of call outs due to breakdown or malfunction,
b. Planned preventative maintenance schedule;  
c. Test Certificates; and.
d. A schedule of repairs done including spares used.
 			
5.5 The Service Provider is responsible for keeping the result of each intervention due to a failure of the appliance (in particular the type of failure) in document form, which record shall be available to the Customer on request.
 
5.6 The Service Provider shall guarantee that suitable spare parts shall be available throughout the duration of the contract within a specified time period, and to ensure that maximum downtime as contemplated in clause 2.2 is not exceeded. 

5.7 Where scheduled repairs, which are likely to take longer than one operating day (i.e. eight [8] working hours) are planned, approval shall be required from the Customer’s nominated representative prior to commencement of the repair work and the equipment taken out of service. In this instance, the Service Provider shall inform the Customer 24 hours in advance of the planned shut down.
 
5.8 Where there is unscheduled repairs as a result of a failure of equipment and it becomes clear that it will take longer than 8 hours to complete, the Customer’s Representative is to be informed immediately and a forecast shall be provided of the downtime which is anticipated.

5.9 Clean filters for all air-conditioning units on a monthly basis.

5.10 Service all air-conditioning units every three months (Total 4 services per year), the fourth service to be a major service.

5.11 Respond to call outs during the Customer’s working hours, in the event of breakdown or complaints.

5.12 During the service period, any air-conditioning units that require major repairs may with the Customer’s prior written consent and subject to the Customer obtaining prior internal procurement approval for such repairs, repair such unit on written request from the Customer. This is subject to the Service Provider providing a detailed cost breakdown of the intended repairs and receiving an order number before proceeding with such repairs. 

5.13 The response time for attending to specific equipment will have to be within 4 hours of the reporting. Should equipment / spares be required to rectify the problem a program indicating the repair procedure will be submitted within 12 hours of establishing the extent of the fault or failure. 

6. Standards and Norms

	Description
	Relevant Standard or Norm

	Adequate ventilation of plant rooms, refrigerant vapour alarms with routing of safety value outlet pipes to outside, and the installation of refrigeration piping in occupied spaces.
	SANS 10147

	Manufacturing of sheet-metal work for refrigeration
	SANS 1238

	Installation, testing and balancing of air conditioners
	SANS 10173

	Medium Duty Solvent detergent cover’s a concentrated alkaline liquid cleaning compound containing synthetic detergents and organic solvents, and that is intended for the cleaning of painted and unpainted surfaces, plastics surfaces, and the surfaces of equipment, walls and floors that are soiled with oil, grease and similar soils. The cleaning compound covered by this standard is not intended for the cleaning of carpets and fabrics. 
	SANS 1344 

	Labourers  and supervisors must have training in compliance with unit standards specified by South African Qualifications Authority SAQA
	116334, 116704, 116700, 116334

	All work must comply with Occupational Health and Safety regulations
	OCCUPATIONAL HEALTH AND SAFETY ACT, 1993 (ACT NO. 85 OF 1993)
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