

	Page 3.





SERVICE LEVEL AGREEMENT
(FOR SUPPLY OF SERVICES)


between:
[bookmark: FirstParty]
[INSERT CLEINT’S NAME]

(Registration No. [insert])

Hereinafter referred to as ("the Client")

Represented by [insert]
In his/her capacity as [insert]
being duly authorised thereto


and

[bookmark: SecondParty][INSERT NAME OF SERVICE PROVIDER]

[Registration Number: [insert]

hereinafter referred to as ("the Service Provider")
Represented by [insert]
In his/her capacity as [insert]
being duly authorised thereto
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RECORDAL
1.1 This Service Level Agreement records the agreement between the Client and the Service Provider relating to the rendering of Services. 
1.2 The Terms of Reference or Scope for the Services to be supplied by the Service Provider to the Client are those contained in the Request for Proposal Ref: [______________], and any additions or amendments thereto furnished to the Service Provider in the tender process. 
1.3  The Service Provider represents itself as having the necessary resources, expertise, staff, products, services and skill, technical knowledge and experience to fully meet the requirements of the Client in relation to rendering the Services.
1.4 In reliance on the above, the Client hereby to appoints the Service Provider to provide the Services to the Client and the Service Provider accepts this appointment on the terms and conditions set out in this Agreement.
1.5 The standard South African Government Procurement General Conditions of Contract (“GCC”) are incorporated into this Agreement by reference.
1.6 In the event of a conflict arising between the provisions of any of the terms of the GCC and this Agreement, the terms of this Agreement shall take precedence.
1.7 It is recorded that the schedule 1 forms part of this Agreement.



[bookmark: _Toc399232299]PARTIES

1.8 [bookmark: _Toc397007242][bookmark: _Toc397007716][Insert name and registration number of Client].
1.9 [bookmark: _Toc397007243][bookmark: _Toc397007717][Insert name and registration number of Service Provider].
[bookmark: _Toc399232300]INTERPRETATION
1.10 The headings to the clauses of this Agreement are for reference and convenience purposes only and shall not be used in the interpretation of or modify nor amplify the terms of this Agreement nor any clause hereof.
1.11 Unless inconsistent with the context, the words and expressions set forth below shall bear the following meanings and cognate expressions shall bear corresponding meanings:
	1.11.1 
	“Agreement”
	-
	means this Service Level Agreement entered into between the Client and the Service Provider including any schedules, and all documents incorporated by reference;

	1.11.2 
	“Business Day”
	-
	means any day, which is not Saturday, Sunday or any statutory public holiday in the Republic of South Africa;

	1.11.3 
	“Confidential Information”
	
	means the terms of this Agreement, any information concerning either party or its stakeholder and customer including its operation, business and financial affairs and all other matters which relate to the business of either party and in respect of which information is not readily available in the ordinary course of the business to a competitor of such party or in to any third party; 

	1.11.4 
	“Client Representative”
	
	means the person appointed by Client to liaise with the Service Provider on a day to day basis in respect of goods or products provided by the Vendor to Client in terms of this Agreement;

	1.11.5 
	“Effective Date”
	
	means[insert date] notwithstanding  the Signature Date;

	1.11.6 
	“Intellectual Property Rights”
	
	means any copyright, design rights, patents, inventions, logos, business names, service marks and trademarks whether registered or not, internet domain names, rights in databases, data, source codes, reports, drawings,  specifications, know-how, business methods and trade secrets;

	1.11.7 
	“Party/Parties”
	-
	means collectively the Service Provider and the Client a “Party” shall mean any of the Parties as the context requires;

	1.11.8 
	“Services”
	
	means the services to be rendered by the Service Provider to Client as set out in Schedule 1 of this Agreement;

	1.11.9 
	“Signature Date”
	-
	means the date of the signature of this Agreement by the signatory which signs it last;

	1.11.10 
	“Service Provider”
	-
	means [insert name], Registration Number: [insert];and [insert address];

	1.11.11 
	“Service Provider Representative”
	
	means the person appointed by Client to liaise with the Service Provider on a day to day basis in respect of goods or products provided by the Vendor to Client in terms of this Agreement;

	1.11.12 
	“the Client”
	-
	means [insert client’s name]

	1.11.13 
	“VAT”
	
	means Value Added Tax levied in terms of the Value Added Tax Act, 89 of 1991 (as amended or re-enacted from time to time).


1.12 If any provision in a definition contains a substantive provision conferring rights or imposing obligations on either Party, notwithstanding that it is only in the definition clause, effect shall be given to it as if it were a substantive provision of this Agreement.
1.13 Unless inconsistent with the context, an expression which denotes:
any one gender includes the other gender;
a natural person includes an artificial person and vice versa; and
the singular includes the plural and vice versa.
1.14 The schedules to this Agreement form an integral part hereof and words and expressions defined in this Agreement shall bear, unless the context otherwise requires, the same meaning in such schedules.
1.15 When any number of days is prescribed in this Agreement, same shall be reckoned inclusively of the first and exclusively of the last day unless the last day falls on a day which is not a Business Day, in which case the last day shall be the immediately following Business Day.
1.16 In the event that the day for payment of any amount due in terms of this Agreement should fall on a day, which is not a Business Day, then the relevant date for payment shall be the following Business Day.
1.17 Where figures are referred to in numerals and in words, if there is any conflict between the two, the words shall prevail.
1.18 Where any term is defined within the context of any particular clause in this Agreement, the term so defined, unless it is clear from the clause in question that the term so defined has limited application to the relevant clause, shall bear the same meaning as ascribed to it for all purposes in terms of this Agreement, notwithstanding that that term has not been defined in this interpretation clause.
1.19 Any reference to an enactment in this Agreement is to that enactment as at the Signature Date and as amended or re-enacted from time to time.
1.20 Any reference to any organisation, institution, office, body, department, organ or person vested with certain powers and authority shall include a reference to its successor(s) in title.
1.21 The rule of construction that the contract shall be interpreted against the Party responsible for the drafting or preparation of the Agreement, shall not apply.
1.22 The expiration or termination of this Agreement shall not affect such of the provisions of this Agreement as expressly provide that they will operate after any such expiration or 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
1.23 This Agreement shall be governed by and construed and interpreted in accordance with the laws of the Republic of South Africa.
[bookmark: _Toc161204697][bookmark: _Ref161555865][bookmark: _Ref163032849][bookmark: _Toc399232301]COMMENCEMENT AND DURATION
1.24 This Agreement will commence on the Effective Date and shall continue to remain in effect for a period of [insert years].
1.25 Notwithstanding the above, Client reserves the right in its sole discretion, to extend the duration of this Agreement for a further specified period as it deems fit and necessary.
1.26 No extension of this Agreement or anything else contained in this Agreement or any past practices of the Client, shall in any way confer upon the Vendor a right of renewal, or in any way create any expectation for future renewal of this Agreement. 
[bookmark: _Toc399232302]TERMINATION
1.27 [bookmark: _Ref192584221]This Agreement will commence on the Effective Date and shall continue to remain in effect for a period of [insert years].
1.28 Notwithstanding the above, Client reserves the right in its sole discretion, to extend the duration of this Agreement for a further specified period as it deems fit and necessary.
1.29 No extension of this Agreement or anything else contained in this Agreement or any past practices of the Client, shall in any way confer upon the Service Provider a right of renewal, or in any way create any expectation for future renewal of this Agreement. 
[bookmark: _Toc399232303]SCOPE OF SERVICES
1.30 The Service Provider shall provide the Services as contained in schedule 1, subject to the provisions of this Agreement.
1.31 The scope of services may be revised and/or varied by the Client in writing, through issuing of directives as contemplated in clause 7 of this Agreement.
1.32 Any directive issued by the Client in terms of clause 6.2 above shall form part of this Agreement.
[bookmark: _Toc399232304]VARIATION OF THE SCOPE OF SERVICES
1.33 The Client may in writing inform the Service Provider that the performance of a particular Service is no longer required, in which case that particular Service will cease to be part of the Services from the date that the Service Provider is so informed in writing to that effect.
1.34 The Client may in writing request the Service Provider that:
the performance of an additional service should become part of the Services;
a variation be made to a particular element of the Services or the performance of the Services to be changed or any part of the Services, in which case the Parties shall use their respective reasonable endeavours to consent to the variations, which consent shall not be unreasonably withheld;and
in the event of either party’s refusal to consent to a contract variation request in terms of clause 7.2.2 the other party may refer the matter for dispute resolution, set out in terms of this Agreement.
[bookmark: _Toc399232305]OBLIGATIONS OF THE SERVICE PROVIDER
1.35 During the performance of the Services, the Service Provider shall:-
 provide its own resources;
faithfully and diligently devote time to the service of the Client;
ensure that the Service shall be of a high standard, skill and executed by qualified personnel to the satisfaction of the Client;
at all times supply Services with promptness, diligence, in a professional manner and with all due care, skill and expertise and within the agreed timelines;
perform its obligations in a manner that does not infringe or constitute an infringement or misappropriation of any Intellectual Property or other proprietary rights of any third party; and
comply with all legal requirements and with the applicable necessary licences, certificates, authorisation and consents required under the laws of the Republic of South Africa.
[bookmark: _Toc399232306]OBLIGATIONS OF THE CLIENT
1.36 The Client shall provide the Service Provider with such information, documentation and other details requested in writing by the Service Provider to enable the Service Provider to fulfil its obligations in terms of this Agreement. If such documentation is not provided by the Client the Service provider shall indicate in writing which documentation is outstanding.  The Client shall only be obliged to provide that information or documentation which is relevant to this Agreement and which is in the possession of the Client.
1.37 The Client shall for the duration of this Agreement ensure that its personnel co-operate with the Service Provider and are made available to the Service Provider as reasonably required by the Service Provider where the co-operation with and availability of such personnel to the Service Provider is reasonably necessary and/or desirable for the effective and successful provision of the Services.
1.38 The Client shall have the overall authority, responsibility and accountability to monitor the delivery of the Services by the Service Provider in accordance with this Agreement. 
1.39 The Client shall grant the Service Provider access to all data, information, systems and facilities as reasonably required by the Service Provider to effectively perform its duties and obligations in terms of this Agreement, subject to Client’s security policies and procedures.
[bookmark: _Toc399232307]SERVICE AND SERVICE LEVELS
1.40 The Service Provider shall –
render the Services in accordance with the best practices and the highest professional standards; 
at all times exercise all reasonable skill, care and diligence in rendering the Services and in the performance of all its obligations in terms of this Agreement; 
observe and comply with all reasonable directives from time to time issued by Client in relation to the Services; and
observe and ensure compliance with all requirements and obligations as set out in the relevant Legislation and regulations of South Africa.
[bookmark: _Toc399232308]PERFORMANCE STANDARDS
1.41 The Service Provider acknowledges that the level of service expected indicated in clause 10 above, and without derogating from the specific provisions of this Agreement, the Service Provider acknowledges that its performance will be measured against the levels set out therein.
1.42 The Service Provider shall at all times adhere to any reasonable dates provided by the Client, whether such dates are indicated herein, or brought to the attention of the Service Provider by way of written notice.
1.43 It is specifically recorded that the Client reserves its rights to terminate this Agreement in the event that the Service Provider fails to meet the level of service expected as contemplated in clause 10.
[bookmark: _Toc399232309]FEES AND REMUNERATION
1.44 Any and all payments required to be made in terms of this Agreement shall be made in accordance with the rates set out in schedule 2.
1.45 The following provisions will apply:
fees must be pre-approved by the Client;
fees will be negotiated on an annual basis; and
fees must be presented by the Service Provider based on the daily, weekly or project fee basis.
1.46 The applicable prices or fees of the Services as stipulated in Schedule 1 respectively shall be inclusive of VAT, (where applicable) and include amongst other, but without limitation, overheads and all other costs and expenses of whatever kind.
1.47 The prices or fees shall remain valid and unchanged for a period of 12 (twelve) months from the Effective Date and thereafter no price variations shall take place unless mutually agreed in writing by the Parties. 
1.48 If the Service Provider wants to request a price or fee variation after that 12 (twelve) month period, the Service Provider shall provide the Client with a written request for the Price variation at least 2 (two) months prior to the anticipated effective date of the price variation.
1.49 Any adjustment to the prices will not exceed the percentage change in the year on year (July on July) Consumer Price Index (CPI) Headline Inflation Rate as published by Statistics South Africa minus 2%, or if the publication of such Index is discontinued, the most similar Index as compiled and published monthly by Statistics South Africa in a statistical news release or anybody authorised in its stead, in terms of the Statistics Act 1976 as amended (or any statute replacing such Act).
1.50 If Parties fail to agree on the proposed price variation under clause 12.5, then in such instance this agreement may be terminated without cause and without any liability herein by either party giving the other party 1 (one) month written notice.
[bookmark: _Ref160594807][bookmark: _Toc399232310]PAYMENT TERMS
1.51 The payments to the Service Provider for services rendered will be in South African Rand.
1.52 The Service Provider agrees to comply with all instructions and directives given by the Client with regards to payment, and will make all reasonable endeavours to ensure that it fully complies with all requirements of the Client payment systems, including, but not limited to, electronic payment systems.
1.53 The Parties agree that payment shall be made to the Service Provider on a monthly basis within 30 (thirty) days of receipt of the invoice from the Service Provider.
1.54 The Service Provider shall deliver to the Client an invoice in respect of the Services rendered; and a statement, reflecting all the previous invoices delivered to Client in the previous calendar months.
1.55 The Client does not allow advance payments to the Service Provider.
1.56 The payments made under this Agreement shall be remitted to the Service Provider’s bank account as follows:
[bookmark: _Toc397073460][bookmark: _Toc398816628][bookmark: _Toc398817170][bookmark: _Toc398817285][bookmark: _Toc398839319][bookmark: _Toc399232311]Name of account holder	: 
[bookmark: _Toc397073461][bookmark: _Toc398816629][bookmark: _Toc398817171][bookmark: _Toc398817286][bookmark: _Toc398839320][bookmark: _Toc399232312]Account number			: 
[bookmark: _Toc397073462][bookmark: _Toc398816630][bookmark: _Toc398817172][bookmark: _Toc398817287][bookmark: _Toc398839321][bookmark: _Toc399232313]Name of bank			: 
[bookmark: _Toc397073463][bookmark: _Toc398816631][bookmark: _Toc398817173][bookmark: _Toc398817288][bookmark: _Toc398839322][bookmark: _Toc399232314]Branch					:  
[bookmark: _Toc397073464][bookmark: _Toc398816632][bookmark: _Toc398817174][bookmark: _Toc398817289][bookmark: _Toc398839323][bookmark: _Toc399232315]Branch code			: 
[bookmark: _Toc399232316]PAYMENT DISPUTE
1.57 If at any time the Client, acting in good faith, disputes all or any of the prices or fees before payment of an invoice: 
the Client shall notify the Service Provider within 30 (thirty) days after the date of receipt of the invoice, specifying in reasonable detail the Client’s reasons for disputing the invoice;
the Client shall pay the Service Provider after the date of receipt of the relevant corrected invoice the amounts not disputed by the Client; 
if the Parties are unable to resolve the dispute within 30 (thirty) Business Days of notice given in accordance with clause 14.1.1, either Party may escalate the matter for resolution in accordance with the dispute resolution process as specified in clause 33 of this Agreement; and
Payment of an invoice shall not prevent the Client from subsequently disputing all or any of the fees in good faith whether during or after the term of this Agreement.
[bookmark: _Toc399232317]SET –OFF 
	The Client shall be entitled to set off any amounts owing by the Service Provider to Client against any amount due to the Service Provider under this Agreement.
[bookmark: _Toc399232318]REPORTING
1.58 Monthly reports will be prepared for Client by the Service Provider in respect of Services provided by the Client in terms of this Agreement.
1.59 Should the Client require an additional report, such a report shall be submitted within a mutually agreed and reasonable time frame of the Client’s request in writing. 
[bookmark: _Toc399232319]CONTRACT MANAGEMENT 
1.60 The Parties acknowledge the need for proper monitoring of their obligations in terms of this Agreement.
1.61 The Service Provider undertakes to at all times have a dedicated person assigned to the Client as a contact in respect of Contract Management issues relating to this Agreement.
1.62 To this end the Service Provider designates the following person(s) as ultimately responsible for the contract management of this Agreement. 
Name:
Tel. No:
E-mail: 

1.63 The Client designates the following person(s) as ultimately responsible for the Contract Management of this Agreement. 
Name:
Tel No:
E-mail: 
[bookmark: _Toc399232320]SUBCONTRACTORS AND CESSION OF RIGHTS

1.64 Unless the Client provides express prior written consent, the Service Provider may not:-
sub-contract any of its obligations or rights under this Agreement; or 
cede, delegate, assign or encumber all or any of its rights and/or obligations under this Agreement. 
1.65 Notwithstanding such consent granted in terms of clause 18.1, the Service Provider shall remain responsible for the actions of the sub-contractor(s), as if it was the Service Provider itself that performed the service or supplied delivered the Services.
[bookmark: _Toc399232321]SERVICE PROVIDER’S WARRANTIES AND INDEMNITIES
1.66 The Service Provider represents and warrants to the Client that:
the Service Provider and the signatory to this Agreement on behalf of the Service Provider have the necessary power and authority to sign this Agreement and to accept its terms and conditions on behalf of the Service Provider;
the Service Provider has the necessary skill and knowledge to perform the Services in accordance with this Agreement;
it is fully experienced in the rendering of the Services and other obligations substantially similar to rendering the Services and its employees possess and will apply the highest level of skill and expertise in the rendering of the Services and the performance of the Service Provider obligations in terms of this Agreement;
the rendering of the Services by the Supplier will not contravene –
any provision of the Service Provider’s constitutive documents;
any order or decree of any court or arbitration award which is binding on the Service Provider; or
any legal obligation which is binding upon the Service Provider.
No legal proceedings or other steps have been taken and not discharged for its winding-up or dissolution, or for it to be placed in business rescue or for the appointment of a business rescue practitioner, receiver, administrator, liquidator, trustee or similar office in relation to any of its assets or revenue.
[bookmark: _Toc399232322]COMPLIANCE WITH LAWS AND TAX OBLIGATIONS
1.67 At all material times, during the course of this Agreement, the Service Provider shall comply with all applicable laws and regulations of the Republic of South Africa.
1.68 The Service Provider must obtain and maintain all permits and/or permissions required for the purposes of providing the Services under this Agreement. The Service Provider indemnifies and holds the Client harmless against and from all the consequences of any failure to do so.
1.69 The Client shall at any time be entitled to request proof of such compliance from the Service Provider and the Service Provider shall be obliged to produce such proof, failing which the Client shall be entitled to terminate this Agreement forthwith.
1.70 If the Service Provider is registered as a South African value added tax vendor in terms of the VAT Act: the Service Provider guarantees that it will remain registered VAT in terms of the VAT Act 89 of 1991 as amended.  Invoices issued by the Service Provider will be original tax invoices, complying with the requirements of the VAT Act, before payment will be effected.  The name, address and VAT registration number of the Vendor will appear on all tax invoices.
[bookmark: _Toc399232323]CONFIDENTIALITY
1.71 The Parties herein agree, that in order to protect the Confidential Information that the Service Provider may be exposed to whilst providing services to the Client, the Service Provider undertakes, without limiting any other undertakings given in terms of this Agreement, that for the period of the duration of this Agreement and for a further period of 12 (Twelve) months after the termination of this Agreement: 
that the Service Provider will not, whether directly or indirectly, use any of the Confidential Information, or divulge or disclose such information to any other person whatsoever, without the prior written consent of the Client;
any written instruction, notes, memoranda or records of whatever nature relating to the Confidential Information which may have been provided to the Service Provider, or which may have come into the Service Provider’s possession shall be deemed to be property of the Client and shall be surrendered to the Client at the request or on demand thereof; and
the Service Provider shall not, during the currency of this Agreement, or after the termination thereof, be entitled, whether for its own benefit, or the benefit of others, to make use or avail itself of, or to derive, profit from any information or knowledge specifically related to the business affairs of the Client or the Confidential Information which it shall or may have acquired by reason of this Agreement.
[bookmark: _Ref236212146][bookmark: _Toc399232324]AUDIT
1.72 The Client may at its discretion and cost audit the Service Provider’s compliance with this Agreement (including audits of the Service Provider’s premises and systems) provided that any such audit is carried out with reasonable prior notice and in a reasonable way so as to cause as little disruption as is reasonably possible to the rendering of the Services and the Service Provider other business activities.
1.73 Where the Client has reasonable grounds to believe that the Service Provider is not complying with its obligations under this Agreement, an audit may be carried out with minimum prior notice.
1.74 The Service Provider shall provide all assistance reasonably requested by Client in relation to any audit, including access to the Service Provider’ personnel, records and premises.
[bookmark: _Toc399232325]CANVASSING, GIFTS, INDUCEMENT AND REWARDS
1.75 The Service Provider shall not under any circumstances offer, promise or make any gifts, payment, loan, reward, inducement, benefits or other advantage to any of the Client’s employees, consultants or subcontractors.
1.76 Such an act shall constitute a material breach of this Agreement and the Client shall be entitled to terminate the Agreement, without prejudice to any of its rights in terms of this Agreement.
[bookmark: _Toc399232326]INSURANCE
1.77 The Service Provider shall, for the continued duration of this Agreement, have and maintain sufficient insurance to cover its obligations and liabilities under this Agreement.  The Service Provider shall provide the Client with written proof of such insurance.
1.78 If the Service Provider or its personnel are involved in any occurrence which to their knowledge may give rise to a claim under any insurance policy effected by the Client, the Service Provider shall without delay:
notify the Client of the circumstances giving rise to such occurrence, the nature of the occurrence and the estimate of any loss or damage which may be suffered as a result of such occurrence; and
provide the Client and its insurance brokers with any assistance reasonably required in order to ensure that the Client is able to successfully prosecute such insurance claim.
[bookmark: _Toc399232327]CLIENT’S PROPERTY IN POSSESSION OF THE SERVICE PROVIDER
1.79 The Client’s property supplied to the Service Provider for the execution of this Agreement remains the property of the Client. Any such property in the possession of the Service Provider on completion of this Agreement will, at the Service Provider’s expense, be returned to the Client forthwith.
1.80 the Service Provider will be responsible at all times for any loss of or damage to the Client’s property in its possession, and if required the Service Provider will furnish such security for the payment of any such loss or damage as the Client may require.
[bookmark: _Toc399232328]INTELLECTUAL PROPERTY RIGHTS
	Nothing contained in this Agreement shall be construed to confer or be deemed to confer on either Party any rights or licences in the Intellectual Property of the other Party.
[bookmark: _Toc399232329]RELATIONSHIP BETWEEN THE PARTIES
1.81 Nothing in this Agreement shall create any relationship of agency, partnership or joint venture between the Client and the Service Provider and no Party shall hold itself out as agent or partner of the other or as being in a joint venture with the other.
1.82 No Party is entitled to contract on behalf of the other Party, nor shall it hold itself out to any Party as having the authority to contract on behalf of the other Party in any way.
[bookmark: _Toc399232330]BREACH AND TERMINATION
1.83 Should any Party breach any provision of this Agreement and fail to remedy such breach within 14 (fourteen) days after receiving a written notice requiring such remedy from the other Party, then the Party giving such notice shall, by further written notice, be entitled to, without prejudice to any of its other rights in law including any right to claim damages, to cancel this Agreement or to claim immediate specific performance of all of the defaulting Party’s obligations then due for performance.
1.84 The Client may terminate this Agreement for any reason whatsoever, without costs or liabilities by furnishing the Service Provider with 30 (thirty) days’ written notice of termination. 
1.85 The Client shall also be entitled to terminate this Agreement with immediate effect, without prejudice to any of its other rights in law including any right to claim damages, if: 
the Service Provider commits any act of insolvency, or being a natural person , assigns , surrenders, or attempts to assign or surrender his estate;
the Service Provider is liquidated, sequestrated or placed under judicial management or wound up, whether provisionally or finally; 
any ground justifying the liquidation or business rescue of the Service Provider comes about; 
any board resolution of the Service Provider to place or placing the Service Provider in business rescue is proposed or passed; 
any application or other proceeding to place the Service Provider in business rescue is brought or initiated; 
the Service Provider compromises with any its creditor/s or endeavours to attempt to do so;
the Service Provider breaches any warranty given by it to the Client; and
the Service Provider acts in any way that is referred to as an act of insolvency in terms of the Insolvency Act, 1936 or any amendment or replaced thereof; or being a partnership is dissolved or being a private company undergoes a substantial change in shareholding.
[bookmark: _Toc399232331]FORCE MAJEURE 
1.86 No Party to this Agreement shall be liable for any failure to fulfil its obligations hereunder where such failure is caused by circumstances outside the reasonable control of such Party, including, without limitation, any Act of God, insurrection or civil disorder, war or military operations, national or local emergency, acts or omissions of Government, labour disputes of any kind (whether or not involving the Party’s employees), fire, lightning or explosion caused by circumstances outside the reasonable control of such Party (each an “event of force majeure”).
1.87 The Party affected by the event of force majeure shall within 1 (one) day or as soon as possible notify the other Party in writing of the estimated extent and duration of such inability to perform its obligations.
1.88 Upon cessation of circumstances leading to the event of force majeure, the Party affected by such event of force majeure shall within 1 (one) day or as soon as possible notify the other of such cessation.
1.89 If as a result of the event of force majeure, the performance by either Party of such Party’s obligations under this Agreement is only partially affected, such Party shall nevertheless remain liable for the performance of those obligations not affected by the event of force majeure.
1.90 If the event of force majeure continues for a period of 14 (fourteen) days or less from the date of any notification thereof in terms of clause 29.2, any and all obligations outstanding shall be fulfilled by the Party who has been unable to perform due to the event of force majeure as soon as possible after cessation of the event of force majeure, save to the extent that such fulfilment is no longer practically possible or is not required by the other Party.
1.91 If the event of force majeure continues for more than 14 (fourteen) days from the date of any notification thereof in terms of clause 20.2 and notice of cessation in terms of clause 29.3 has not been given and such event of force majeure prevents the affected Party from performing its obligations in whole or in part during that period, the other Party shall be entitled (but not obliged) to terminate this Agreement by giving not less than 30 (thirty) days written notice to the affected Party after expiry of such 14 (fourteen) days period to that effect; provided that such notice shall be deemed not to have been given if a notice of cessation given in terms of clause 29.3 of the event of force majeure is received or deemed to be received by the unaffected party prior to the expiry of such 30 (thirty) days.
1.92 If this Agreement is not terminated in terms of the provisions of clause 29.6, any obligations outstanding shall be fulfilled by the party who is unable to perform due to the event of force majeure as soon as reasonably possible after the event of force majeure has ended, save to the extent that such fulfilment is no longer possible or is not required by the other party.
[bookmark: _Ref236212238][bookmark: _Toc399232332]DISPUTE RESOLUTION
1.93 [bookmark: _Ref211053119]Save as otherwise provided in this Agreement, should any dispute of whatever nature arise in regard to the interpretation or effect of, or the validity, enforceability or rectification (whether in whole or in part) of, or the respective rights or obligations of the Parties under, or a breach or termination or cancellation of, this Agreement, then the Parties shall meet as soon as possible after such dispute arises in order to attempt to negotiate an amicable settlement of such dispute.
1.94 Within 5 (five) days after a dispute has arose,  the Parties shall refer then dispute to a joint committee comprised of a single designated representative of each Party who shall have the authority of the Party he/she represents to settle the dispute.
1.95 Should the designated representatives, within 5 (five) days after the dispute has been referred to them, conclude in good faith that they are unable to settle the dispute or should either Party have failed to appoint a designated representative on the written request of the other within 5 (five) days after being requested to do so, then either Party may within 10(ten) days refer the matter for to the most senior executive of the Parties who shall endeavour to resolve this dispute.
1.96 If the Parties’ senior executives are unable to resolve such dispute, within 30(thirty) days of the dispute being referred to them, any party may refer the dispute to any court in the Republic of South Africa that has the jurisdiction to hear any legal proceedings connected with the Agreement.
[bookmark: _Toc399232333]DOMICILIUM
1.97 The Parties choose as their domicilia citandi et executandi for all purposes under this Agreement, whether in respect of Court process, notices or other documents or communications of whatsoever nature, the following addresses:
CLIENT
Physical address:
Postal address:
Telephone:	
Fax:
Client Representative:	
Email:
		SERVICE PROVIDER
		Physical address:
		Postal address:	
		Telephone:
		Fax:	
		Service Provider’s Representative:	
		Email:	

1.98 Any notice or communication required or permitted to be given in terms of this Agreement shall be valid and effective only if given in writing but it shall be competent to give notice by telefax.
1.99 Either Party may, by notice to the other, change the physical address chosen as its domicilia citandi et executandi to another physical address in the Republic of South Africa, or its telefax number, provided that the change shall only become effective on the 7th (seventh) day after receipt of the notice by the addressee. 
1.100 Any notice to a Party which is: 
sent by pre-paid registered post in a correctly addressed envelope to it at its domicilia citandi et executandi shall be deemed to have been received in the 5th (fifth) day after posting (unless the contrary is proven); or
delivered by hand to a responsible person during ordinary business hours at its domicilia citandi et executandi shall be deemed to have been received on the day of delivery; or
transmitted by telefax to its chosen telefax number (if any) stipulated in clause 31.1 above, shall be deemed to have been received on the day of transmission (unless the contrary is proven).
1.101 Notwithstanding anything to the contrary herein contained, a written notice or communication actually received by a Party shall be an adequate written notice or communication notwithstanding that it was not sent to or delivered at its chosen domicilia citandi et executandi.
[bookmark: _Toc398822846][bookmark: _Toc398838906][bookmark: _Toc399232334]GENERAL 
1.102 Entire agreement
This Agreement constitutes the whole agreement between the Parties and supersedes all prior verbal or written agreements or understandings or representations by or between the Parties regarding the subject matter of this Agreement, and the Parties will not be entitled to rely, in any dispute regarding this Agreement, on any terms, conditions or representations not expressly contained in this Agreement.  
1.103 [bookmark: _Ref220907503]Amendments
No variation of or addition to any clause of this Agreement consensual cancellation or novation of this Agreement and no waiver of any right arising from this Agreement or its breach or termination will be of any force or effect unless reduced to writing and signed by or on behalf of the Parties.
1.104 Waiver
No indulgence, leniency or extension of time which any Party may grant to the other Party shall constitute a waiver of or prejudice the rights of the Party granting the indulgence.
1.105 Severability
If any part of this Agreement is found to be invalid or unenforceable, it shall be severed from the remainder of the Agreement, which shall remain valid and enforceable.
1.106 Costs
Each Party shall bear its own costs of and incidental to the negotiation, preparation, settling, signing and implementation of this Agreement.
THUS DONE and SIGNED at ____________________ on this the __________ day of ____________________ 2014, in the presence of the undersigned witnesses:
AS WITNESSES:
1.  ____________________________
2.  ____________________________	_____________________________
		For and on behalf of the Client, he/she being duly authorised hereto
Name:	          ________________
Designation:   _________________

THUS DONE and SIGNED at ____________________ on this the __________ day of ____________________ 2014, in the presence of the undersigned witnesses:
AS WITNESSES:
1.  ____________________________
2.  ____________________________	_____________________________
		For and on behalf of the Service Provider, he/she being duly authorised hereto
Name:	          ___________________
Designation:     ___________________
[bookmark: _Toc399232335]
SCHEDULE -1-SCOPE OF WORK AND REMUNERATION OR FEES
[bookmark: _Toc398817199][bookmark: _Toc398817314][bookmark: _Toc398839348][bookmark: _Toc399232336]Drafting Note: Insert details, scope of work, specifications of the Services.
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