/ 5 1“
T/
g/

s

SERVICE LEVEL AGREEMENT
SMT10/21/22
Entered into by and between
SWELLENDAM MUNICIPALITY
(A Local Government Institution established in accordance with the laws of South Africa,
having its main place of business at 49 Voortrek Street, Swellendam, 6740, represented by

A.M Groenewald in his capacity as Municipal Manager, duly authorized hereto)

(Hereinafter referred to as “the Purchaser”)

And

R DATA (PTY) LTD

(A Private Company duly incorporated in terms of the laws of South Africa, having its main
place of business at Unit 22, Block B, M5 Park, Eastman Road, Maitland, Cape Town, 7405
with registration number, 1998/019111/07 represented herein by

D.N. Beukes in his capacity as Managing Director, duly authorized thereto)

(Herein referred to as “the Service Provider”)
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PREAMBLE

WHEREAS R Data (Pty) Ltd was appointed as Service Provider under reference
SMT10/21/22, for the provision of water and electricity meter reading software
on a mobile device for the period from 1 December 2021 to 30 November
2026;

WHEREAS The duration of this agreement is subject to the Purchaser following a section
33 process in ferms of the Municipal Finance Management Act, 2003. Should
the outcome of this process not be successful the duration will automatically

reduce to 3 years with the option to extend for a further period; and
WHEREAS R Data (Pty) Ltd accepted such appointment;
Now therefore the parties agree as follows:

1. INTERPRETATION
1.1 The terms and conditions contained in the General Conditions of Contract (GCC),
incorporated in the tender document forms part of the agreement between the

Parties.

1.2 In the event of any inconsistency between the provisions of this Service Level
Agreement and the terms and conditions contained in the GCC, the provisions of this
Service Level Agreement shall prevail over the tferms and condifions contained in the
GCC.

1.3 Inthis agreement the following expressions bear the meanings assigned to them below

and cognate expressions bear corresponding meanings: -

1.3.1 “Agreement” means this document, as part of the contract [inclusive of the
fender document; award submission; appointment letter), Government
Procurement — General Conditions of Confract and any other annexures hereto

and “this Agreement” or “the Agreement” shall bear the same meaning.

1.3.2 “By-Law” the Swellendam Municipality By-Law on Special Rating Areas;

1.3.3 “Data Subject” means the person to whom the personal information relates;

1.3.4 “Municipality” means the Swellendam Municipality.

1.3.5 “Operator” means a person who processes personal information for a responsible
party in terms of a contract or mandate, without coming under the direct

authority of that party.
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1.3.6 “Parties” means the Purchaser and the Service Provider, and each individually

shall be referred to as a “Party”.

1.3.7 “Personal Information” means:

i. Race, sex, gender, sexual orientation, pregnancy, marital status, nationality,
ethnic or social origin, colour, age, physical or mental health, well-being,

disability, religion, conscience, belief, cultural affiliation, language and birth;

i. Education, medical, financial, criminal or employment history;

iii. Names, identity number and/or any other personal identifier, including any
number(s), which may uniquely identify a Data Subject, account or client
number, password, pin code, customer or Data Subject code or number,
numeric, alpha, or alpha-numeric or configuration of any nature, symbol, e-
mail address, domain name or IP address, physical address, cellular phone

number, telephone number or any other particular assignment;

iv. Blood type, fingerprint or any other biomeftric information;

v. Personal opinions, views or preferences;

vi. Correspondence that is implicitly or expressly of a personal, private or
confidential nature (or further correspondence that would reveal the contents

of the original correspondence); and

vii. Corporate structure, composition and business operations (in circumstances
where the Data Subject is a juristic person) irespective of whether such

information is in the public domain or nof;

1.3.8 “Purchaser” means the Swellendam Municipality.

1.3.9 “POPIA” means the Protection of Personal Information Act, No. 4 of 2013, as

amended or substituted from time to time;

1.3.10“Processing” means any operation or activity or any set of operations, whether or
not by automatic means, concerning Personal Information including:
i. The collection, receipt, recording, organization, collation, storage, updating or
modification, testing of, retrieval, alteration, consultation or use;
ii. Dissemination through transmission, distribution or making available in any
other form by electronic communications or other means; or

iii. Merging, linking, blocking, degradation, erasure or destruction; and
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2.2

2.3

3.1
3.2

3.3
3.4
3.5

1.3.11"Process” has a corresponding meaning;

1.3.12 “Responsible Party” means a public or private body or any other person which,
alone in conjunction with others, determines the purpose of and means for

processing personal information;

1.3.13“Supplier” means the Service Provider.

Words and expressions defined in any clause shall, for the purpose of that clause, bear

the meaning assigned to such words and expressions in such clause.

APPOINTMENT AND COMMENCEMENT

The Purchaser hereby appoints the Service Provider for the for the provision of water
and electricity meter reading software on a mobile device for the period ending as 30
November 2024 as indicated in the letfter of award in accordance with the terms and
condifions as set out in this Agreement. The Service Provider will be responsible for

performing the tasks and duties outlined in Section 3 below.

The Service Provider accepts such appointment.

The Agreement shall commence on date of appointment being 01 December 2021

and shall, unless otherwise provided for in this Agreement, remain in force until

terminated on 30 November 2026 in accordance with the provisions of this Agreement.

SCOPE OF SERVICE

Setting up the system and importing the data into the R-Data system.

Configuring and commissioning of the mobile devices according to the project
specifications.

Training of all required municipal staff as and when required.

Maintaining the system for a period of (5) years.

Information to be made available by the Purchaser:

3.5.1 SAMRAS export file containing all available data in relation to its meters such as:

i Meter number
ii. Stand number

iii. Account number

iv. Account holder name
V. Street address
Vi. Meter type
vil. Meter position description
Viil. Meter reading history of (5) years
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iX. Any other available information which can assist the service provider to set

up the system

X. SAMRAS import file structure

Xi. Route numbers and meter reading sequence
Xii. Details of personnel to be trained
Xiii. Training facilities

3.6 Product and Database
The database and operational processor of the project must ensure that:
3.6.1 Accurate in-field datais collected timeously by the meter readers with integrity.
3.6.2 Data such as meter readings access problems are collected accurately and
recorded visually.
3.6.3 List of suggested handheld devices and features which can be chosen from by
the Purchaser.
3.7 Product and database must comply with specific features and modules as follows:
3.7.1 Link to any billing system
3.7.2 Management of data and personnel performance.
3.7.3 Well-defined, in-field quality assurance processes.
3.7.4 Live GPS tracking of mobile device and real-time progress monitoring.
3.7.5 Real-tfime exception reporting.
3.7.6 Well-defined, in-field quality assurance processes.
3.7.7 Date and time-stamped photos of all and any exception can be taken with the
device.
3.7.8 Date and time-stamped GPS coordinates of all actions in the background.
3.7.9 All data must be sent to the server in real-time ensuring no data is lost should the
handheld device break or stolen.
3.7.10 Link Google Earth and Google Maps to display data.
3.7.11 Routing module to generate new, split or combined routes.
3.7.12 Data to and from field via GPRS.
3.7.13 Not dependent on GSM reception to stay operational.
3.7.14 Web-based back-end to allow access from anywhere.
3.7.15 All data and reports are available in excel (export function).
3.7.16 No handheld specific.
3.7.17 Designed and display cell phone compatible.
3.7.18 Notepad functionality to enable meter readers to capture additional
information.
3.7.19 Must be able to indicate when meters are inaccessible and force to upload
picture as confirmation.
3.8 To comply with the specifications at all fimes

3.9 To submit a valid tax invoice for payment.
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4, TERMINATION OF APPOINTMENT

The Purchaser shall be entitled to terminate this agreement forthwith by written notice

if the Service Provider:

4.1.1
4.1.2

enters into insolvency;

commits a fraudulent or dishonest act;

4.1.3 is not performing its duties hereunder for a period exceeding one (1) month;

4.1.4 is guilty of any conduct, which is prejudicial fo the Purchaser’s interest;

4.1.5

Purchaser’s interest;
4.1.6
4.1.7

4.2

Non or poor performance; and

becomes legally and/or mentally incompetent.

if a judgment is entered against the Service Provider which is prejudicial to the

This agreement may be terminated at any time by either party without cause by giving

at least 90 days written notice to the other party of such decision to terminate the

agreement.

5. PAYMENTS:

5.1 The cost and relevant fees (VAT Inclusive) are as follows:

Water and Electricity Meter Reading Software UOM RAT5 SI.";CL' TOTAL (INCL. VAT)
Once-off Cost:

System setup sum R134 780,00
Training cost (1-10 people) sum R24 472,00
Meter reading units (Incl. SIM cards) 4 R9 200,00 R36 800,00

R196 052,00
Escalation (10%) p.a
Year 1
Rate (01 Year 2 Year 3 Year 4 Year 5
Water and Electricity Meter (Incl. Dec21 - (01 Dec22- | (01 Dec23- | (01 Dec24- | (01 Dec'25 -
Reading Software UuoMm VAT) 30 Nov'22 30 Nov'23 30 Nov'24 30 Nov'25 30 Nov'26

Monthly cost

Operational cost 60 R 230,00 | R13 800,00 R15 180,00 R16 698,00 R18 367,80 R20 204,58
Software licence (if

applicable) 60 R1 230,00 | R73 800,00 R81 180,00 R89 298,00 R98 227,80 | R108 050,58
Other 60
Total excluding Ad hoc cost R87 600,00 R96 360,00 | R105 996,00 | R116 595,60 | R128 255,16
Ad hoc Cost

On-site support (excluding
traveling cost) p/hour | R1 529,50 | R1 529,50 R1 682,45 R1 850,70 R2 035,76 R2 239,34
Traveling cost p/km RS5,70 R5,70 Ré,27 R6,90 R7.59 R8.35
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5.2

7.2

9.2

9.3

9.4

9.5

Payment shall be disbursed as per services delivered.

DELIVERABLES
The Service Provider will be responsible for the provision of water and electricity meter

reading soffware on a mobile device.

MONITORING, EVALUATION AND PENALTIES
The Service Provider will meet with the Director Financial Services or his / her delegate

providing feedback on activities performed, if and when reasonably required.

Penalties for poor or late performance will apply and may include retainment of a
percentage portion of payment as agreed at the time, considering the merits of each

situation.

COPYRIGHT / INTELLECTUAL PROPERTY RIGHTS
The Purchaser shall have all rights on its data, but all document templates generated
from the software will remain the property of the Service Provider, with user rights by the

Purchaser for the duration of this Agreement.

DUTIES OF THE MUNICIPALITY
The Purchaser hereby entrusts all such powers and duties to the Service Provider as are
required to enable the Service Provider to lawfully perform its duties in tferms of this

Agreement effectively and competently.

The Purchaser shall provide the Service Provider with timeous access to information

reasonably required by the Service Provider to perform its dufies as per this agreement.

The Purchaser shall advise the Service Provider as soon as reasonably possible of any
amendments to legislation or Regulations affecting the services provided by the Service

Provider.

The Service Provider shall not be liable for any regulatory non-compliance and/or any
penalties, claims or actions resulting there from due to the Purchaser not notifying the
Service Provider of any of the above amendments and/or new legislation and

Regulations.

The Purchaser shall be responsible for the management of the confract and

remuneration pertaining to the Service Provider.
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10. INDEPENDENT CONTRACTOR
10.1 The Service Provider is appointed as an independent confractor, and not as an
employee, and at all relevant times during the currency of this Agreement no

employer/employee relationship shall exist between the parties.

10.2 This Agreement replaces any other previous verbal or written agreement entered info

between the parties.

11.  ENTIRE AGREEMENT

11.1 This Agreement constitutes the entfire agreement between the Parties and no
amendment, alternation, addition or variation of any right, term or condition of this
Agreement will be of any force or effect unless reduced to writing and signed by the

parties to this Agreement.

11.2 The Parties agree that no other terms or conditions, variations or representations,
whether oral or written, and whether express or implied, or otherwise, other than those

contained in this Agreement.

12. WAIVER
12.1 No waiver of any of the terms and conditions of this Agreement shall be binding unless
expressed in writing and signed by the party giving the same, and any such waiver shall

be affected only in the specific instance and for the purpose given.

12.2 No failure or delay on the part of either party in exercising any right, power or privilege
precludes any other or further exercising thereof or the exercising of any other right,

power or privilege.

12.3 Noindulgence, leniency or extension of time which any party (“the Grantor”) may grant
or show the other party, shall in any way prejudice the Grantor or preclude the Grantor

from exercising any of its rights in ferms of this Agreement.

13. DISPUTE RESOLUTION

13.1 Without detracting from a party's right to institute action or motion proceedings in the
Western Cape High Court or other Court of competent jurisdiction in respect of any
dispute that may arise out of this agreement, the parties may, by mutual consent follow

the mediation and arbifration procedure as set out below.

13.2 Should any dispute of whatsoever nature arise between the parties out of or pursuant
to this Agreement, or should a deadlock occur, either party shall be entitled, by written
notice to the other party, to refer the dispute to a committee comprising two (2)
members appointed by each party who will resolve the dispute within fourteen (14)

days of receipt of the referral.
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13.3 If the committee is unable to resolve the dispute within the fourteen (14) days from date
of referral or in the event that the either party refuses or omits to attend the meeting of
the dispute committee, then either the committee or either Party may (but are not
obliged to) refer the dispute to mediation and/or arbitration procedures, as set out

below.

13.4 Mediation
13.4.1 Subject to the provisions above, the parties shall refer any dispute arising out

of this agreement without legal representation to a Mediator.

13.4.2 The dispute shall be heard by the Mediator at a place and time to be

determined by him or her in consultation with the parties.
13.4.3 The Mediator shall be selected by agreement between the parties.

13.4.4 If an agreement cannot be reached upon a particular Mediator within three
business days after the parties have agreed to refer the matter to mediation,
then the President for the time being of the Law Society of the Cape of Good
Hope shall nominate the Mediator within seven business days after the parties

have failed to agree.

13.4.5 The Mediator shall at his or her sole discretion determine whether the reference
to him or her shall be made in the form of written or verbal representations,
provided that in making this determination he or she shall consult with the
parties and may be guided by their common reasonable desire of the form in

which the said representations are fo be made.

13.4.6 The parties shall have seven business days within which to finalise their
representations. The Mediator shall within seven business days of the receipt of
the representations express in writing an opinion on the matter and furnish the

parties each with a copy thereof by hand or by registered post.

13.4.7 The opinion so expressed by the Mediator shall be final and binding upon the
parties unless a party is unwilling to accept the opinion expressed by the
Mediator. In such event, the aggrieved party must deal with the dispute in
terms of clause 13.5. The expressed opinion of the Mediator shall not prejudice
the rights of either party in any manner whatsoever in the event of it

proceeding to arbifration.
13.4.8 The cost of mediation shall be determined by the Mediator.

13.4.9  Liability for such cost shall be apportioned by the Mediator and shall be due

and payable to the Mediator on presentation of his or her written account.
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13.5 Arbitration
13.5.1 Subject to the provisions above, a party aggrieved by the opinion of the

mediator may demand to proceed to arbitration.

13.5.2  Arbifration shall be held in Cape Town informally and otherwise in accordance
with the provisions of the Arbitration Act, No. 42 of 1965, it being infended that,
if possible, it shall be held and concluded within ten days after it has been

demanded.

13.5.3 Save as otherwise specifically provided herein, the Arbitrator shall be if the
matter in dispute is:
(a)  primarily a legal matter, a practising Senior Advocate of the Cape bar;
(b) any other matter, an independent and suitably qualified person as may

be agreed upon between the parties to the dispute.

13.5.4 If agreement cannot be reached on whether the question in dispute falls
under 13.5.3(a) or 13.5.3(b) and/or upon a particular Arbitrator within three
days after arbitration has been demanded, then the President for the fime
being of the Law Society of the Cape of Good Hope shall:

(a) determine whether the question in dispute falls under 13.5.3(a) or
13.5.3(b); and/or
(b)  nominate the Arbitrator within seven days after the parties have failed

to agree.

13.5.5 The Arbifrator shall give his decision within five days after the completion of the
arbitration. The Arbitrator may determine that the costs of the arbitration are

to be paid either by one or the other or by both of the parties.

13.5.6 The decision of the Arbitrator shall be final and binding and may be made an
order of the Western Cape High Court upon the application by any party to

the arbitration.

13.6 Disputes between the parties shall be governed exclusively by, and setftled in terms of

this Service Level Agreement.

14. CONFIDENTIAL INFORMATION

14.1 Neither party shall, during the currency of this agreement, or at any time thereafter,
ufilise or cause to be utilised, and/or directly or indirectly publish or cause to be
published or otherwise disclose or cause to be disclosed to any third party, any of the

confidential information of the other party.

SMT10/21/22_SLA_R DATA (PTY) LTD_O1 DECEMBER 2021 — 30 NOVEMBER 2026 10



14.2 For purposes of this clause "Confidential Information" shall mean -

14.2.1  any information disclosed, revealed or exchanged and which pertains to, but
is not limited to, all intellectual property rights, all frade secrets, all agreements
(whether in writing or not) which exists at the time of revealing the content
thereof to the Service Provider, the content of all possible future agreements
which may be entered into with any other party, all knowledge obtained by
way of research and development, irespective of whether the
aforementioned information that is revealed is applicable to technical,
operational or financial aspects of the Purchaser, government in any other

sphere, or any government institution or organ of state;

14.2.2 any information of whatever nature, which has been or may be obtained by
the Service Provider, whether in writing or in electronic form or pursuant o
discussions between the parties, or which can be obtained by examination,
testing, visual inspection or analysis, including, without limitation, scientific,
business or financial data or information, know-how, formula, processes,
designs, sketches, photographs, plans, drawings, specifications, sample
reports, models, studies, findings, computer software, inventions or ideas;
analyses, concepts, compilations, studies and other material prepared by or
in possession or control of the Service Provider which contain or otherwise
reflect or are generated from any such information as is specified in this

definition;

14.2.3 all information which a third party has in terms of any agreement made
available to the Purchaser and which has become known to the Supplier in

the course of rendering the services; and
14.2.4 any dispute between the parties resulting from this Agreement;
14.3. The Service Provider shall -

14.3.1  use the Confidential Information only for the purpose of rendering the Services;
14.3.2 freat and safeguard the Confidential Information as private and confidential;
and

14.3.3 ensure proper and secure storage of all Confidential Information.

14.4 Any documents or records (including written instructions, notes or memoranda) relatfing
to the Services which are 1o be provided to the Service Provider or which come into the
Service Provider's possession during the currency of this Agreement, are deemed to be
the property of the Purchaser and shall be surrendered to the Purchaser on demand,
and in the event of the expiry or termination of this Agreement, the Service Provider will
not retain any copies thereof or extracts there from without obtaining the prior written

permission of the Purchaser.
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14.5 The Purchaser and the Service Provider —

14.5.1 acknowledges that he/she has carefully considered the provisions of the

clause;

14.5.2 agrees that this clause is, after taking all relevant circumstances into account,
reasonable and necessary for the proper protection of the infterests of the
Purchaser and the Government of the Republic of South Africa and that if
he/she should at any time dispute the reasonableness of this clause, then the

onus of proving such unreasonableness shall be on the Service Provider; and

14.5.3 acknowledges that he/she has entered into this Agreement freely and
voluntarily and that no circumstances exist and/or existed for him/her alleging,
either now or at any future time, that he was at a disadvantage in agreeing to
the restraints set out in this clause or was not in an equal bargaining position

with the Purchaser in agreeing thereto.

15.  Protection of Personal Information
15.1 The Service Provider undertakes to:
15.1.1  Only process personal Information in accordance with applicable laws, in
terms of this Agreement and in accordance with any instructions, requirements

or specific directions/purpose agreed to with the Purchaser;

15.1.2 Not to disclose or otherwise make available the personal information to any
third party other than authorised persons who require access to such personal
information for the Service Provider fo carry out its obligations under this
Agreement, unless the Purchaser has provided its prior written permission to do

so to the Service Provider;

15.1.3 Ensure that all employees and any other persons that have access to the
personal information are bound by appropriate and legally binding
confidentiality and non-use obligations in relation to the personal information

on substantially the same terms and conditions as set forth herein;

15.1.4 Take appropriate, reasonable, technical and organizational measures 1o
ensure that the integrity of the personal information in its possession or under
its conftrol is secure and that such personal information is protected against
unauthorized or unlawful processing, accidental loss, destruction or damage,
alteration, disclosure or access by having regard to:

a) any applicable requirement in law stipulated inappropriate industry rules
or in codes of conduct or stipulated by a professional body governing

the Service Provider; and
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b) generally accepted information security practices and procedures
which apply to the Service Provider and the Purchaser, as may be

appropriate to discharge its obligations in terms of this Agreement.

15.1.5 The Service Provider may only process personal information:
a) For a specific lawful, purpose strictly in accordance with the Data
Subject’s consent;

b) In a manner, that does not infringe the privacy of the Data Subject;

15.1.6 The Service Provider must ensure that it obtains and maintains the necessary
written consents from Data Subjects in respect of personal information;
regularly update the personal informatfion held by the Service Provider o

ensure the integrity of such personal information.

15.1.7 The Service Provider shall take appropriate, reasonable, technical and
organisational measures to ensure that the Personal Informatfion in its
possession or under its control remains available to the Purchaser as and when
it may be required. In addition, the Service Provider shall, on reasonable
written notice from the Purchaser, make all books and/or records, electronic
or otherwise, available for inspection by the Purchaser and the Service
Provider agrees to grant officers and/or employees of the Purchaser access to

the Service Provider premises for this purpose.
15.1.8 The Service Provider shall:

a) Notify the Purchaser immediately when it becomes aware of or has
reasonable grounds to believe that the personal information of a Data
Subject has been accessed or acquired by an unauthorised person and
take all appropriate steps to limit the compromise of personal
information and to restore the integrity of the affected information

systems as quickly as possible;

b) As soon as reasonably possible thereafter, assist the Purchaser to report

all relevant facts relating to the compromise;

c) Provide the Purchaser with details of the personal information affected
by the compromise, including but not limited to, the identity of Data
Subjects, the nature and extent of the compromise, and, where possible,
details of the identity of the unauthorised persons who are known to or
who may reasonably be suspected of, having accessed or acquired the

personal information;

15.1.9 The Service Provider agrees that it shall not process the personal information

whether for its account or any third party, for any reason or purpose
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whatsoever, unless such is being done in compliance with POPIA and the

lawful directions of the Purchaser;

15.1.10 The Service Provider understands that any processing of the personal
information confrary to the POPIA requirements may cause irreparable loss,
harm, and damage to the Purchaser, the Purchaserclient(s) (or the other Third
Party whose informatfion has been processed by the Service Provider).
Accordingly, the Service Provider indemnifies and holds the Purchaserand the
Purchaser’s client(s) (and the third party whose information has been
processed by the Service Provider) harmless against any loss, action, expense,
claim, harm or damage; of whatever nature, suffered or sustained by the
Purchaseror the Purchaser's client(s) (or the third party whose information has
been processed by the Service Provider) according to a breach by the

Service Provider of this Agreement.

15.1.11 The Service Provider shall noft:
a) Transfer any personal information to any third party in a foreign country
and/or across any country’'s border (having similar data protection

legislation or safeguards) without the written consent of the Purchaser;

b) Transfer any personal Information to any third party in a foreign country
and/or across any country's border without similar data protection

legislation or safeguards; and

c) Retain any personal information for any longer than is necessary for

achieving the purpose in terms of this Agreement.

16. NOTICES AND DOMICILIUM
16.1 The Parties hereto select as their respective domicilia citandi et executandi the
following physical addresses, and for the purpose of giving or sending any notice

provided for or required hereunder:

PURCHASER: SERVICE PROVIDER:
Swellendam Municipality R Data (Pty) Ltd

49 Voortrek Street Unit 22, Block B
Swellendam M5 Park, Eastman Road
6740 Maitland, Cape Town
wbekker@swellenmun.co.za 7405

dbeukes@rdata.co.za

or such other address or electronic mail as may be substituted by notice given as herein

required. Each of the parties shall be entitled from time to tfime by written notice to the
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16.2

16.3

SIGNED AT

other, to vary its domicilium to any other address within the Republic of South Africa

which is not a post office box or poste restante.

All notices to be given in terms of this Agreement shall be given in writing and be

delivered via electronic mail to the party’s chosen domicilium citandi et executandi.

If delivered by hand, a nofice shall be presumed to have been received on the date
of delivery, or, if sent by electronic mail, be presumed to have been received on the

same business day on the date of sending.

ON THIS DAY OF 2021

THE PURCHASER

AS WITNESS:

SIGNED AT

ON THIS DAY OF 2021

AS WITNESS:

1.

THE SERVICE PROVIDER

2.
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