
                                                                         

ICAS STANDARD TERMS AND CONDITIONS 

 

1. DEFINITION 

1.1 “Agreement" shall mean the Services 

Agreement entered by ICAS and its 

Customer. 

1.2 “Business” shall mean the business of the 

Customer at the Commencement Date. 

 

1.3 “Business Day” shall mean Monday to Friday 

between the hours of 08:00 to 17:00, 

excluding Saturdays, Sundays or a day which, 

from time to time, is proclaimed a public 

holiday in the Republic of South Africa; 

1.4 “Confidential Information” shall mean any 

information or data which by its nature or 

content is identifiable as sensitive, 

confidential and/or proprietary to the 

Disclosing Party and/or any third party, or 

which is provided or disclosed in confidence 

and which the Disclosing Party or any person 

acting on its behalf may disclose or provide 

to the Receiving Party or which may come to 

the knowledge of the Receiving Party by 

whatsoever means. Disclosing Party's 

Confidential Information shall include (i) 

information relating to strategic objectives 

and planning for both its existing and future 

needs; (ii) information relating to either 

Party’s business activities, business 

relationships, products, services, clients and 

all employees of the Parties; (iii) technical, 

scientific, commercial, financial and market 

information and trade secrets; (iv) 

Intellectual Property that is proprietary to a 

Party or that is proprietary to a third party and 

in respect of which the Disclosing Party has 

rights of use or possession; (v) Disclosing 

Party’s plans, designs, drawings, functional 

and technical requirements and 

specifications; (vi) information concerning 

faults or defects in either Party’s systems, 

hardware and/or software or the incidence 

of such faults or defects; (vii) agreements to 

which either Party is a party. Without limiting 

the generality of the aforesaid, the 

Customer’s Confidential Information shall 

include personal information of the 

Customer’s Staff and their immediate 

household. 

       Confidential Information excludes 

information or data which (a) is lawfully in the 

public domain or already in the possession of 

the Receiving Party from a source other than 

the Disclosing Party at the time of disclosure 

to the Receiving Party; or (b) subsequently 

becomes lawfully part of the public domain 

by publication or otherwise; or (c) 

subsequently 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; or (d) 

is disclosed pursuant to a requirement or 

request by operation of law, regulation or 

court order; provided that the onus shall at 

all times rest on the Receiving Party to 

establish that such information falls within 

such exclusions and provided further that the 

information disclosed in terms of this 

Agreement will 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. The determination of 

whether information is Confidential 

Information shall not be affected by whether 

or not such information is subject to, or 

protected by, common law or statute 

related to copyright, patent, trade or 

otherwise; 

1.5 “Customer” shall mean the Party 

making use of any ICAS Services(s). 

1.6 "CPI" shall mean the percentage 

escalation of the Consumer Price Index 

for the month preceding the 

anniversary of the Effective Date, as 

published by Statistics South Africa (or its 

successor in title) from time to time, 

provided that if publication of the CPI 

ceases at any time, a substitute index 

shall be applied which reflects the 



 2 

 

 
 

 

general rate of inflation in the Republic 

of South Africa. Should there be a 

dispute as to which index or agency is 

to be used, the index or agency will be 

determined by the Service Provider’s 

auditors, which auditors shall act as 

experts; 

1.7 “Data” shall mean statistical information 

captured through the Service Provider’s 

operating systems for the purposes of 

rendering the Services.  

1.8 “Data Protection” shall have the same 

mean as contained in any law that 

governs the protection of personal 

information and more specifically 

detailed in Annexure “B” of this 

Agreement. 

1.9 “Eligible Employees” shall mean: all 

permanent employees of the 

Customer, to whom Services shall be 

made available. Eligible employee shall 

include contractors/fixed term 

employees paid via payroll and learners 

but excludes pensioners, employees no 

longer working as a result of disability, 

PFA (Personal Finance Advisory) field 

staff Pensioners (active and inactive), 

secondees and independent 

contractors;  

1.10  “Event of Default” shall mean an event 

of default as set out in clause 9.1. 

1.11 “Force Majeure Event” shall mean any 

event beyond the reasonable control 

of either Service Provider or Customer 

including, without limitation to, acts of 

God, war, riot, civil commotion, 

malicious damage, compliance with 

any law or governmental order, rule, 

regulation or direction or any overriding 

emergency procedures, accident, fire, 

flood, and storm, acts or omissions of 

any persons for whom either Party is not 

responsible, strikes or any industrial 

action affecting the provision of the 

Services, which are not reasonably 

foreseeable, not reasonably 

preventable and are outside the 

control of the Party relying on the Force 

Majeure Event. 

1.12 “Immediate Families” shall mean the 

spouse, partner, children and/or any 

person residing in the same household 

with the Eligible Employees. 

1.13  “Intellectual Property” shall include any 

copyright, design rights, patents, inventions, 

logos, business names, service marks and 

trademarks, internet domain names, moral 

rights, rights in databases, data source codes, 

reports, drawings, specifications, know how, 

business methods and trade secrets including 

applications for registration, the right to apply 

for registration for any of these rights and all 

other intellectual property rights or similar 

forms of protection existing anywhere in the 

world and belonging to either the Service 

Provider or the Customer or which the Service 

Provider or the Customer may adopt from 

time to time. 

1.14 “Service Fee” shall be the amount payable by 

the Customer for the Services; 

1.15 “Service Provider” shall mean ICAS Employee 

and Organisation Enhancement Services 

Southern Africa (Pty) Ltd, a company 

incorporated in the Republic of South Africa, 

registered and accredited by the Employee 

Assistance Programme Association (“EAPA”), 

which provides independent behavioural risk 

management services, which has an extensive 

national network of approved and managed 

professional counsellors.   

1.16 “Services” shall mean the provision of an 

Employee Wellness Programme, Verification 
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Services, Occupational Health Services, First 

Day Absence as set out in the proposal or 

Agreement entered by ICAS and the 

Customer. 

1.17  “VAT” shall mean value added tax, 

levied under the provisions of the Value 

Added Tax Act, 1991. 

 

2 PAYMENT 

2.1 In consideration for the Services, the 

Customer shall pay the Service Provider 

the Service Fee on a monthly basis.  

2.2 The Service Fee shall be paid by the 

Customer to the Service Provider in 

monthly instalments, in arrears within 30 

days of receipt of invoice for the 

duration of the Term. 

2.3 Interest calculated at 2 (two) per cent 

per month shall accrue on balances of 

all amounts due and payable but 

unpaid by the Customer from time to 

time in terms of this Agreement, 

provided that such interest shall be 

calculated from a date falling 20 

(twenty) days after the due date of 

each such overdue amount to the date 

of payment thereof.  

3. SERVICE PROVIDER'S OBLIGATIONS 

3.1 In addition to any other obligation of 

the Service Provider elsewhere 

contained in this Agreement, the 

Service Provider shall for the duration of 

this Agreement – 

3.2 render the Services diligently and 

timeously, subject to the terms and 

conditions set out in this Agreement; 

3.3 allocate such number of individuals on 

a part time/full time basis (as and when 

required during normal business hours 

(in the Service Provider’s reasonable 

discretion) for the purpose of rendering 

the Services;  

3.4 within 48 (forty-eight) hours 

acknowledge receipt and, within 7 

(seven) Business Days, or such period as 

agreed to with the Customer, consider 

and respond to all communications, 

proposals, requests, documents and 

other information relating to the 

Services submitted to the Service 

Provider by the Customer; 

3.5 not do anything that may bring the 

Customer in disrepute or reflect 

adversely on the business and integrity 

of the Customer; 

3.6 report to the Customer in respect of the 

Service Provider’s activities pursuant to 

this Agreement as and when the 

Customer reasonably requests from 

time to time; 

3.7 The Service Provider is obliged to 

provide the EWP to the Customer’s 

Eligible Employees.  In doing so, the 

Service Provider is obliged to render the 

Services as contemplated in this 

Agreement and is obliged to fulfil all its 

obligations to the Customer and the 

Customer’s Eligible Employees in terms 

of the provisions of this Agreement. 

3.8 The Service Provider shall furthermore 

ensure that its counsellors: 

3.8.1 are professionally qualified for 

the purposes of providing the 

Services and other specific work 

expected from them; 
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3.8.2 are duly registered and 

otherwise accredited, as 

required by the HPCSA and/or 

otherwise in law; 

3.8.3 strictly abide with any 

professional Codes of Ethics and 

Practice as set by the HPCSA 

and; 

3.8.4 diligently provide the Services to 

the Customer with the highest 

professional care and skill 

throughout the Term and in a 

manner consistent with the 

provisions set out in the 

Annexures "A". 

3.9 The Service Provider acknowledges that 

it shall be responsible and liable for all 

acts done by any of its counsellors 

pursuant to the terms of this Agreement, 

acting within the course and scope of 

their employment with the Service 

Provider, or as representatives of the 

Service Provider. 

 

4. TERMINATION 

4.1 Without prejudice to ICAS’s rights on 

the Customer’s default, ICAS shall be 

entitled to suspend or terminate part or 

all Services by giving notice to the 

Customer. ICAS shall be entitled to 

terminate the Agreement without 

liability to the Customer at any time if: - 

4.1.1the Customer makes any voluntary 

arrangement with its creditors or 

(being a company) becomes subject 

to an administration order or goes into 

liquidation (otherwise than for the 

purpose of reconstruction or 

amalgamation) or 

4.1.2an encumbrancer or heritable 

creditor takes possession or a redeliver 

is appointed of any of the property or 

assets of the Customer or 

4.2 the Customer ceased or threatens to 

cease carrying on business. 

5. SECRECY 

5.1 The Services are provided on the 

understanding that all the Service 

Provider’s contact with the Eligible 

Employees and their Immediate 

Families is confidential and consistent 

with professional codes of ethics and 

practice as set by the Health Professions 

Council of South Africa and/or other 

related statutory and regulatory 

provisions.  Details shall not be fed back 

to the Customer that identify an 

individual user of the Services, unless 

with the  written consent of such 

individual user of the Services or where, 

in the reasonable opinion of the Service 

Provider, there is a threat to life or a 

major threat to property and/or the 

business of the Customer.  In such 
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circumstances the details of the said 

individual user of the Services shall only 

be given on a “need to know” basis 

and only if the information is judged by 

the Service Provider to be of 

significance. Clear clinical procedures 

exist in such circumstances and shall be 

communicated to all users of the 

Services at the outset. 

 

5.2 Subject to clause 12, neither Party shall at 

any time during or after the Term divulge 

or allow to be divulged to any 

unauthorised person, any confidential or 

secret information concerning the 

business affairs of the other (which 

expression shall include without limitation 

computer programme software 

processes, inventions, trade secrets, 

accounts, financial dealings, renewal, 

Customer commercial strategy and 

objectives or other confidential 

information) which either Party may 

receive or obtain during the Term without 

the other Party’s written consent. 

5.3 Subject to clause 12, the Service Provider 

may use unidentifiable, quantitative and 

qualitative data derived from the 

Customer’s use of the Service Provider’s 

services for research purposes, subject to 

obtaining the Customer’s prior written 

consent. Such use of data will in no way 

breach confidentiality in terms of clause 

5.1. 

5.4 If the other Party so requests, the 

Customer or the Service Provider, as the 

case may be, shall cause or procure any 

of its personnel, counsellors, agents, 

representatives or employees to enter 

into confidentiality undertakings directly 

with the other Party in a form satisfactory 

to the Parties. 

6 RESTRAINT 

6.1 The Service Provider shall not without the 

prior written consent of the Customer 

during, or for a period of 1 (one) year 

after the termination of this Agreement 

(howsoever terminated) either on their 

own account or for or in conjunction with 

any other person, firm or company, 

directly or indirectly, endeavour to entice 

away or enter into any contract of 

employment with, or engage under any 

agreement for services, any person who 

is, or was at any time within 1 (one) year 

prior to the termination of the Services, an 

Employee of the Customer. 

6.2 The restraint set out in clause 6.1 above 

shall apply only to the type of services 

offered by the Service Provider to its 

Customers, and shall not apply to general 

human resource consultancy services or 

to any other services. 

 

7 INTELLECTUAL PROPERTY 

7.1 The Customer:  

7.1.1 acknowledges that the Intellectual 

Property of the Service Provider, 

whether registered or unregistered, 

relating to the design and preparation 

of any materials whatsoever used in 

connection with the provision of the 

Services hereunder shall remain the 

possession of the Service Provider; 

7.1.2 acknowledges that the Service 

Provider’s Intellectual Property is 

owned by the Service Provider; 

7.1.3 acknowledges, and will not contest, 

the rights of the Service Provider in and 

to the Service Provider’s Intellectual 

Property; 
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7.1.4 not use any intellectual property 

which is the same as or confusingly 

similar to the Service Provider’s 

Intellectual Property or which is likely to 

be associated with such Intellectual 

Property or where such use would take 

unfair advantage of or be detrimental 

to the distinctive character or the 

repute of the Service Provider’s said 

Intellectual Property; 

7.1.5   agrees to provide such co-operation 

as the Service Provider may request in 

the institution and prosecution of any 

legal action, including without 

limitation, its co-operation in 

compiling and presenting evidence 

and being named as a party to any 

legal proceedings in this regard.  The 

Service Provider shall exercise control 

over the conduct of any action and 

shall pay all legal expenses and costs 

which may arise from the joining of the 

Customer as a party, save such legal 

expenses and costs which the 

Customer may incur by taking 

separate legal action; 

7.1.6 will not at any time do or cause to be 

done any act or thing contesting or in 

any way impairing or tending to impair 

any part of the exclusive right, title or 

interest of the Service Provider in and 

to the Service Provider’s Intellectual 

Property and will not in any way 

represent that it has any rights of any 

nature in respect of such Intellectual 

Property or in any registrations thereof 

other than as provided for in this 

Agreement and all use of the Service 

Provider’s Intellectual Property will 

ensue to the benefit of the Service 

Provider; 

7.1.7 shall not register any of the trademarks 

comprising the Intellectual Property, or 

any part of them, or any trade mark 

which is deceptively or confusingly 

similar to the trademarks comprising 

the Intellectual Property as part of its 

company name or the name of any 

subsidiary company or corporation 

with which it is associated directly or 

indirectly and if it does so, shall 

procure that such company or 

corporation name is changed upon 

demand by the Service Provider. 

7.2 The Service Provider:  

7.2.1 acknowledges, if applicable, that any 

Intellectual Property of the Customer, 

whether registered or unregistered, 

relating to the design and preparation 

of any materials whatsoever used in 

connection with the provision of the 

Services hereunder shall remain the 

possession of the Customer; 

7.2.2 acknowledges that the Customer’s 

Intellectual Property is owned by the 

Customer; 

7.2.3 acknowledges, and will not contest, 

the rights of the Customer in and to 

the Customer’s Intellectual Property; 

7.2.4 not use any intellectual property 

which is the same as or confusingly 

similar to the Customer’s Intellectual 

Property or which is likely to be 

associated with such Intellectual 

Property or where such use would take 

unfair advantage of or be detrimental 

to the distinctive character or the 

repute of the Customer’s said 

Intellectual Property; 

7.2.5 agrees to provide such co-operation 

as the Customer may request in the 

institution and prosecution of any 

legal action, including without 
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limitation, its co-operation in 

compiling and presenting evidence 

and being named as a party to any 

legal proceedings in this regard.  The 

Customer shall exercise control over 

the conduct of any action and shall 

pay all legal expenses and costs 

which may arise from the joining of the 

Service Provider as a party, save such 

legal expenses and costs which the 

Service Provider may incur by taking 

separate legal action;  

7.2.6 will not at any time do or cause to be 

done any act or thing contesting or in 

any way impairing or tending to impair 

any part of the exclusive right, title or 

interest of the Customer in and to the 

Customer’s Intellectual Property and 

will not in any way represent that it has 

any rights of any nature in respect of 

such Intellectual Property or in any 

registrations thereof other than as 

provided for in this Agreement and all 

use of the Service Customer’s 

Intellectual Property will ensue to the 

benefit of the Customer; 

7.2.7 shall not register any of the trademarks 

comprising the Intellectual Property, or 

any part of them, or any trade mark 

which is deceptively or confusingly 

similar to the trademarks comprising 

the Intellectual Property as part of its 

company name or the name of any 

subsidiary company or corporation 

with which it is associated directly or 

indirectly and if it does so, shall 

procure that such company or 

corporation name is changed upon 

demand by the Customer. 

7.3 No warranty, expressed or implied, is 

given by the Parties with respect to the 

validity or incontestability of any of the 

Parties’ Intellectual Property. 

7.4 All Intellectual Property belonging to 

either Party prior to the execution of this 

Agreement shall remain vested in that 

Party.  None of the Intellectual Property 

Rights in the Parties’ respective 

trademarks and brands shall be used by 

either Party without the other Party’s 

prior written consent.  Where there are 

modifications to pre-existing material 

which are inseparable from the pre-

existing material, then the Party which 

owns the pre-existing material will own 

the modifications. 

7.5 The provisions of this clause 7 shall 

survive the termination of this 

Agreement. 

 

8 FORCE MAJEURE 

8.1 Neither Party shall be liable to the other 

Party for any breach of this Agreement 

where the breach is caused by a Force 

Majeure Event. 

8.2 If either Party is prevented, hindered or 

delayed from or in performing any of its 

obligations under this Agreement by a 

Force Majeure Event then: 

8.2.1 that Party’s obligations under this 

Agreement shall be suspended for as 

long as the Force Majeure Event 

continues and to the extent that such 

Party is so prevented, hindered or 

delayed;  

8.2.2 as soon as reasonably possible after 

commencement of the Force 

Majeure Event that Party shall notify 

the other Party in writing of the 

occurrence of the Force Majeure 

Event, the date of commencement of 

the Force Majeure Event and the 

effects of the Force Majeure Event on 



 8 

 

 
 

 

its ability to perform its obligations 

under this Agreement; 

8.2.3 that Party shall use all reasonable 

efforts to mitigate the effects of the 

Force Majeure Event upon the 

performance of its obligations under 

this Agreement;  

8.2.4 as soon as reasonably possible after 

the cessation of the Force Majeure 

Event, that Party shall notify the other 

Party in writing of the cessation of the 

Force Majeure Event and shall resume 

performance of its obligation under 

this Agreement and the steps taken to 

overcome or mitigate such effects; 

8.2.5 if the contract Force Majeure Event 

continues for a period of more than 30 

(thirty) days, either Party may 

terminate the contract, subject to 

providing 14 (fourteen) days written 

notice to the other Party. 

8.3 It is agreed that the Services rendered 

under this Agreement will continue, 

despite Covid- 19 and that no party 

shall be entitled to rely on the 

pandemic as a Force Majeure Event 

 

9 EVENTS OF DEFAULT 

9.1 An Event of Default shall occur if: 

9.1.1 either Party fails to pay any sum 

due by it to the other Party in 

terms of this Agreement on due 

date for payment thereof and 

either Party continues such failure 

for more than 5 (five) business 

days; or 

9.1.2 either Party commits an act of 

insolvency as defined in the 

Insolvency Act, 1936 (as 

amended) or an act defined in 

terms of the Companies Act, 2008 

(as amended); or 

9.1.3 either Party is unable or ceases for 

any reason whatsoever to 

conduct its normal line of business 

in the ordinary and regular 

manner; or compromises with its 

creditors in a manner that is likely 

to result in a material adverse 

change.  A material adverse 

change is regarded as a 

significant event that may 

negatively affect a Party’s 

operations over time.  The 

significance of such event will be 

determined objectively; 

9.1.4 either Party compromises or 

attempts to compromise 

generally with its creditors; or 

9.1.4 any assets of either Party are 

attached under writ of execution 

and either Party fails within 14 

(fourteen) days of such 

attachment to take the 

necessary steps to have such 

attachment set aside and 

thereafter pursue such steps with 

due diligence; or 

9.1.5 either Party sells, transfers or 

otherwise disposes of, in any one 

transaction or a series of related 

transactions, a material portion of 

its undertaking or changes its 

asset structure, except in the 

normal course of business and as 

a result of the disposal either Party 

would in the reasonable opinion 

of the other Party be unable to 

perform or observe its obligations 

in terms of this Agreement; or 
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9.1.6 any order of court (whether 

provisional or final), unless 

pursuant to a reorganisation, 

reconstruction or amalgamation 

consented to by either Party is 

granted for the winding up of 

either Party; or 

9.1.7 the members of either Party 

effectively resolve, otherwise than 

pursuant to a reorganisation, 

reconstruction or amalgamation 

consented to by the other Party, 

to voluntarily wind up either Party; 

or 

9.1.8 a judicial manager, receiver or 

similar officer is appointed in 

respect of either Party or in 

respect of all or any material part 

of its assets; or 

9.1.9 any representation, covenant, 

warranty or statement made by 

either Party in connection with this 

Agreement is breached or is 

untrue or incorrect in any material 

respect or if either Party has failed 

to disclose any fact or defect 

which, in the opinion of the other 

Party, is material to this 

Agreement. 

9.2 Subject to clause 10, either Party may, 

upon or at any time after the 

occurrence of an Event of Default, by 

written notice to the other Party, cancel 

this Agreement without prejudice to 

such other rights as such Party may 

have at law. 

9.3 Following termination of this Agreement 

for any other reason other than those 

mentioned in this Clause 9, the Service 

Provider may, at the instance of the 

Customer, complete any course of 

counselling with an individual Employee 

which commenced prior to the date of 

termination of this Agreement, subject 

to the Service Provider charging the 

normal face-to-face tariff as prescribed 

by the HPCSA for such Services. 

9.4 If the Customer terminates this 

Agreement, the Service Provider shall 

be entitled to be paid all amounts due 

to the Service Provider at the date of 

termination.  

 

10 DISPUTE RESOLUTION 

10.1 If a dispute between the Parties arises 

out of or is related to this Agreement, 

including any matter relating to the 

breach of any of the provisions of this 

Agreement, the Parties shall meet and 

negotiate in good faith to attempt to 

resolve the dispute.  If the dispute is not 

resolved within 30 (thirty) days from the 

date upon which the dispute was 

declared by a Party in terms of a written 

notice to the other Party, the subject 

matter of such dispute shall be 

determined in accordance with the 

following provisions of this clause 10. 

10.2 Save in respect of those provisions of this 

Agreement which provide for their own 

remedies which would be incompatible 

with arbitration, or in the event of either 

Party instituting urgent action against 

the other in any court of competent 

jurisdiction, any dispute arising from or in 

connection with this Agreement will be 

finally resolved by arbitration as follows: 

10.2.1 the arbitrator shall be a practising 

attorney or practising advocate of not 

less than 15 (fifteen) years standing.  

The Party calling the dispute (“the 
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referring Party”) shall nominate in 

writing, 3 (three) arbitrators of its 

choice to determine the dispute and 

shall furnish such nomination to the 

other Party.  The other Party shall, 

within 14 (fourteen) days after receipt 

of the nomination, nominate 1 (one) 

out of the 3 (three) arbitrators 

nominated to act as an arbitrator as 

contemplated in this clause10.  In the 

event that the other Party fails to 

nominate or fail to agree on the 

arbitrator to be appointed as 

contemplated herein, the referring 

Party shall, in its sole discretion, be 

entitled to request the then President 

of the Arbitration Foundation of South 

Africa (“AFSA”) to appoint 1 (one) out 

of the 3 (three) arbitrators nominated 

to act as an arbitrator as 

contemplated herein; 

 

10.2.2 the arbitration shall be held at 

Sandton;  

10.2.3 the arbitration shall otherwise be held 

in accordance with the rules of AFSA, 

or if AFSA shall not be in existence, in 

accordance with the formalities and 

procedures settled by the arbitrator 

agreed to by the Parties, which shall 

be in an informal and summary 

manner, that is, it shall not be 

necessary to observe or carry out 

either the usual formalities or 

procedure or the strict rules of 

evidence, and the provisions of the 

Arbitration Act, 1965; 

10.2.3.1 investigate or cause to be 

investigated any matter, fact or 

thing which he/she considers 

necessary or desirable in 

connection with any matter 

referred to him/her for decision; 

10.2.3.2  make such award, including an 

award for specific performance, 

an interdict, damages or a 

penalty or the costs of 

arbitration or otherwise as 

he/she in his/her discretion may 

deem fit and appropriate; and 

10.3 the arbitration shall be held as quickly 

as possible after it is demanded, with a 

view to it potentially being completed 

within 30 (thirty) days after it has been 

so demanded. 

10.4 This clause 10 will be severable from the 

rest of this Agreement so that it will 

operate and continue to operate 

notwithstanding any actual or alleged 

voidness, voidability, unenforceability, 

termination, cancellation, expiry, or 

accepted repudiation, of this 

Agreement. 

10.5 Neither Party shall be entitled to 

withhold performance of any of their 

obligations in terms of this Agreement 

pending the settlement of, or pending a 

decision in any dispute arising between 

the Parties and each Party shall in such 

circumstances continue to comply with 

their respective obligations in terms of 

this Agreement. 

 

11.  VALUE ADDED TAX 

11.1 All sums payable under this Contract 

unless otherwise stated are exclusive 

of VAT. 

11.2 Any VAT payable in respect of such 

sums shall be payable in addition to 

such sums by the Customer. 
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12 GOVERNING LAW AND JURISDICTION 

The entire provisions of this Agreement 

shall be governed by and construed in 

accordance with the laws of the 

Republic of South Africa.  Furthermore, 

the Parties hereby irrevocably and 

unconditionally consent to the non-

exclusive jurisdiction of the South 

Gauteng High Court, Johannesburg in 

regard to all matters arising from this 

Agreement. 

13 NOTICES 

Any notice required in accordance with 

the Contract shall be in writing 

addressed to the recipient at the 

address shown in the Order and shall be 

deemed to have been received 48 

hours after posting a hard copy by 

recorded delivery post or equivalent. 

14 GENERAL 

14.1 This document contains the entire 

agreement between the Parties 

regarding the subject matter hereof. 

14.2 No Party shall be bound by or have 

any claim or right of action arising from 

any express or implied term, 

undertaking, representation, 

warranty, promise or the like not 

included or recorded in this document 

whether it induced the contract 

and/or whether it was negligent or 

not. 

14.3 No variation, amendment or 

consensual cancellation of this 

Agreement or any provision or term 

hereof or of any agreement, bill of 

exchange or other document issued 

or executed pursuant to or in terms of 

this Agreement and no settlement of 

any disputes arising under this 

Agreement and no extension of time, 

waiver or relaxation or suspension of 

any of the provisions or terms of this 

Agreement or of any agreement, bill 

of exchange or other document 

issued pursuant to or in terms of this 

Agreement shall be binding or have 

any force and effect unless reduced 

to writing and signed by or on behalf 

of the Parties.  Any such extension, 

waiver or relaxation or suspension 

which is so given or made shall be 

strictly construed as relating strictly to 

the matter in respect whereof it was 

made or given. 

14.4 No extension of time or waiver or 

relaxation of any of the provisions or 

terms of this Agreement or any 

agreement, bill of exchange or other 

document issued or executed 

pursuant to or in terms of this 

Agreement, shall operate as an 

estoppel against a Party in respect of 

its rights under this Agreement. 

14.5 It is agreed between the Parties, that 

notwithstanding the provisions of 

Section 12 of the Electronic 

Communications and Transactions 

Act, 2002, any amendment to this 

Agreement shall only be effective if it 

is reduced to writing on paper and 

signed by all the Parties. 

14.6 No failure by any Party to enforce any 

provision of this Agreement shall 

constitute a waiver of such provision or 

affect in any way such Party’s right to 

require the performance of such 

provision at any time in the future, nor 

shall a waiver of a subsequent breach 

nullify the effectiveness of the provision 

itself. 
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14.7 If any clause or term of this Agreement 

should be invalid, unenforceable, 

defective or illegal for any reason 

whatsoever, then the remaining terms 

and provisions of this Agreement shall 

be deemed to be severable therefrom 

and shall continue in full force and 

effect unless such invalidity, 

unenforceability, defect or illegality 

goes to the root of this Agreement. 

14.8 The Parties undertake at all times to do 

all such things, to perform all such acts 

and to take all such steps and to 

procure the doing of all such things, the 

performance of all such actions and the 

taking of all such steps as may be open 

to them and necessary for or incidental 

to the putting into effect or 

maintenance of the terms, conditions 

and import of this Agreement. 

 



 

 

 


