—

buiy i_-ej;sééééhga;g{e;em oy M ob Nl
in his capaclty as Aetmg Chief [‘Jirectnr. Transversai.ﬁamracﬂng of the Depar‘ment of
Natlonal Treasury '
Duly authorised tne‘;r'et_‘o fo sign thi’s_ Agréement
oAb
Company Name: {({,\f\i WA MINOLTA SOUTH MFRIA fbo Bovest ofrce (m; Ly

Company Registration Number [Glct 1 / 2109 Ha / o7

({Hereinafter refarred to s “Service Provider”)

Duly represented hereln by
MRRC Prirhd *a,y LYNRE APRICA

In his/her capacity as CHEF BXELITIVE DEFLER § (HiEE BinandfL OFF 2k

Buly authorised thereto to sign this Agreemeri
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# hY

LiST OF AEBRE\HAT{ONS

MTA - 07 | Master Transversa! Agreement
OEM 7 1 Original Equnpmeni Manufacturer
RFE Request for Bid g

REA | Republic¢f So_u_th Aftica
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(B)' The Servme Prowder responded to the bid- and has accordmgly been appolnted by S
. the Gustomer to prowde Ofﬁce Automation So!utions to all Partlclpants

AG) Tha Serwce Prowder and the Gustomer enter mto th[s Agreement in ordet to glve_
-effect to such appomtmeni and 1o enable Pammpants to procure from the Sefvice
Provider in accordance wath the terms and conditions set out in thls Agreement
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nent (MTA) .
nd shall not

gréeméntf(MTA)iand ;

- between the hours

o TRSAS

SaLurdays Sundays

518 Qeneraily canducted“
16:30 excludlng"
,holldays |n the‘_ s

- |.Contract Clreular

| 'means the Ciroular attached ’fo the Agreement outlmmg
all awarded Service Providers as appclnted under RT3-
2022;.

Copy Charge / Cost

_means the cons:deration payable by the Partlclpant to'
| the Service Provider for each monochrome of colour

capy that iz produced by the Office Au‘comatlon Solution
as stipulated In the Schedule to the Participation

. Agre_emem It Is caleulated by multiplying the total

monechrome or colour copies praducad menthly by the
charge payabls;

per Gopy

( . Copy Charge Print
- Coverage
Cusiomer

means the number of pages z printer can produce
before needing another cartridge replacemer:t whers
these page vield ratings are based on standard prints
ranging within 5%-to-7%-page coverags;

means the Department of National Treasury as
established in terms of section 5 of the Public Finance
Management Act, 1998 (Act 1. of 1999);

Extension Period for
leases

means the lease period beyond the iniiial lease period
o a maxmum of 24 {tweniy-four) months as to be
stipulaied In the Schedule to the Participation
Agresment;

Financial Ssrvice
Provider

means registered Financial Service Providers or thelr
Asset Financler Partners and state institutions
ostablished for the express purpose of providing
funding te businesses (Service Providers) and entities;
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{means a satuation resutting -from ar

act of God,fire,

' .-exclusmn conSIdere

jon” Solutions -and |

o

| means a'caléndar month

: Nntice Pei‘md

means ihe perrod betwean ™ ths
nforms the Service va!der oF Vice: versa of aty action

-requxred and the tlme ‘:hat Et st happen or be

comple’red

ilrne the | ,Par’ucipan’[ =

Ofﬁ'ce'_Automaﬁéﬁ
Solution - '

*| means all or any of the equ;pmem which are'a subject
' maﬁer of this Agresment (Monochrome Colour Multi-

Functional Printers, Large Format Prsnters, D;gltal
Dup[icatcrs Paper Shredders) suppited as setoutin the
Contract Circular,

means the eguipment above {ogether with all or any of
the models such as Rental plus Copy Charge,
Managed Print Services and Pay for Use (Managed
Document Services),

means the above models that encompasses all
services or any of the services such as basic software,
basic service, consumables, advanced software, and
advanced service;

Quiright Purchase

means the full payment of the purchase price amount
payahle for the Office Automation Solution such as
either Digital Duplicators or Paper Shredders;

Participation
Agreeinent

means an Agreement belween the Service Provider
and a Participant who has obtained consent from the
Gustomer to participate an this Agreement;
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~ [ Particlpant

means "'ahy: '
, .Agreement

1:4
1.5

1.6

1.7
1.8

1.9

meané 6fﬂce"
) dep[oyment

Prowd_e‘r to th_e Pa f
and '

'Sﬂbcontlractdrz. T means a company other than the Servrce F’rovrder that
Lo carrles out the downstream actwat:es in ‘terms of thrs

Agreement

any. reference in thls Agreement to "date of 5|gnature hereof shall be read as meamng
a reference to the dato of the last signature of this Agreement

any reference fo an enac‘rmant is {o that enactment as at the date of signature hereot
and as amended or re-anacted from time to time,

when any number of days is preseribed in this Agreement, same shall be reckonad
exclusively of the first and inclusively of the last day unless ihe last day falis on a
Saturday, Sunday, or public holiday, in which case the last day shall be the next
sticceeding day which is not a Saturday, Sunday ar public holiday in the RSA,

where figures are referred to In numerals and in words, !f there Is any conflict between
the two, the words shall prevail,

expressions defined in this Agreement shall bear the same meanings in Annexures
to this Agreement which do not themselves coniain their own definitiong,

where any term is defined within the context of any particular clause in this
Agreement, the term so defined, unless It is clear frem the clause In guestion that the
term so defined has limited application to the relevant clause, shall bear the meaning
ascribed tg it for all purposes in terms of this Agresment, notwithstanding that term
has not besn defined In this interpretation clause,
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21

211
21.2
2.1.3
2.1.4

2.2

2.21
222
223
2.2.4

unless the context othe
Agreemant Qb__iectiva'ly_.

'STRUCTURE

In the svent of any conflict batween the provisions of this Agreement the following
shall be the order of precedence {(highest lavel of precedence first):

Regarding Cffice Automation Solution specific ralated matters:-

Schedule to the Parlicipation Agreement,
Participation Agreement,

Master Transversal Agreement, and

Bid documents.

Regarding &fl other matiers:-
Master Transversal Agreement,

Parlicipation Agreement,

Schedule 1o the Participation Agreement, and
Bid documents.
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5. TRANSVERSAL CONTRAGT DURATION

L. The temination or expiry of this Agres all alro fy terminats all
- Parlicipatioh: Agresments ‘coréluded in ferms ot this “Agreement. Only those
Scheddles that are stil effective at tha tima of the termination ‘or the expiry of this
Agresimerit or the relevant Participation Agreement shall continue to be in force untl
their expiry and this Agreement‘and the relevant Participation Agreemenit shall be
deemed to be sffective for the sole purpose of the sald Scheduls(s) until termination

or expiry of the said Schedule(s).
3.2 ' Parti éipaiiu_h Agreement for Lease

321 Notwithstanding the date of signature of a Pariicipation Agreement, a Participation
o Agreement for lease shall commence on the first day of the monih following the
(. delivery, instaltation, and commissioning of the Office Automation Sciufion and shall
endure until explry of this Agresment unless extended for a further period or
terminated on an earlier date in accordance with the provision of this Agresment.

3.22. A Pariicipation Agreement may be concluded any time during the existence of this
Agreement, however none may subsist for a pertod beyond the expiry or fermination
of this Agreement, unless such Participation Agreement falls within the ambit of
clause 3.1.3 above, nor may any Participation Agreement be condluded afier the
explry or termination of this Agraement,

3.2.3. A Paricipation Agreement whose conclusion and/or execution does not comply with
the terms and provisions of this Agraatmsnt shall be deemed to not form part of this

Agreement.

3.2.4, Nothing in this Agreement or in the Participation Agreement shall prevent the )
Participants from entering inio multiple Participation Agreements with other Service g
Provider/s as appolnted by the Customer under RT3-2022 nor shall anything prevent
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pants under this Agresment.

© . the Service Providers from entefing int6 multple Pattidipation Agresrints with otfier

tion ﬂéi"ééméﬁ:t for Qutright Purcha

dresment shall prevert the
s from entering info multipls Participation Agréements with other Service:
-as gppointed by the Customey under RT3-2022 nor shall anything prevent

the Sekviée Providers from entering info t_ﬁ__u!fipléfPéﬁiCipa’tidh' Agresments with other

- Participants under this Agraement.

3.35. The Parficipant agrees upon signature of the Participation Agresment that they

' accept that the move of the Office Automatian Salution from the original defivery site

to another, the Service Provider réserves the right to be notified of such a move for
maintenance purposes of the Office Automation Solution,

34 Lease Bchedule

= 3.4.1. Al orders for Office ‘Automation Solutions {multi-function prinfers, large format
printers, digita! duplicators, and paper shredders) shall be recorded in terms of a
Schedule completed and signed off by both Participant and Service Provider. The
Participant may have more than 1 {one) Scheduie under this Agresment. The Service
Provider acknowledges that this Agreement is on an “as and when required baslis” at
ine sale discretion of the Participant. The Service Provider acknowledges further that
the Participant cannot and shall not guarantee a number of Schedules that it
concludes with the Service Provider as this will depend on the needs of the
Participants as well as the performance of the Service Provider.

3.4.2.  Allleases will run for 36 (thirty-six) months from the first day of @ menth to the end of

the 36th monihs.

34.3.  Alease in this Agreement is an operating lease as risks and rewards incldental to / *
ownership are not substantially transferred from the Service Provider to the /
Particlpant. The Participant is allowed and enfitied o exercise its right to use the C/

Office Automation Solution offered by the Service Provider for an agreed perlod of
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fs. The risks and fewards in, and to, the Office -

- 35,2,

3.8.3.

3.5.4.

3.5.5.

Schedule under

t. The Service Provider acknow| : nentis.on an"as -
when required basis® at the sole discretion of the Parti ipant, The Service

: Pk&yld:ar acknowledges further that the Participant cannot and shall riot guarantes a

number of Schedules that it will conclude with the Service Provider as this will depend
on the ngeds of the Pariicipants as well as the performance of the Servics Provider.
No extension period for outright purchassd Office Automation ‘Solution shafl bs
applicable thereof, : L T

Maintenance for outrlght purchases shall commerice on the date of délivery of the
Office Automation Solutions and shalt be far a period of 48 (forty-eight) months.

Ownership of any Office Automation Solution shall only pass to the Pariiclpant upon
payment of the full purchass price to the Service Provider in respect of the Office
Autornation Sofution in question,

All Schedules shall be attached to the Participation Agresment as an Annexure.

The Sarvice Provider shall ensure that it follows all reasonable instructions appearing
on the Scheduls regarding ths delivery and maintenance of Office Automation
Solution. Submission of involce must be sirictly adhered to and under no
circumstances should the Service Provider deviate from the Schedule agreed with
the Parficipant; unless otherwise such instruction cannot be carried out, in which case
the Service Provider shall adviss the Participant accordingly and the Parties shall
attempt to reach an amicable resolution of the matter.
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of 36 (thirty .

Y

4.5,

4.6

4.7.

4.8,

: ékténded 0% (zero parcant) monthiy lease persod Wllllbe up to- 31 March 2028. Ih]S

means the part:c;pants will enjoy a 24 (twenty—four) months 0% (zero percent)
month}y Iease or proportionately 8s per the stamng month of the Iease

Al Eeases commencmg in the third year of this. Agreement (l.e.; 01 Apnl 2024 to 31
March 2025) Irrespectwe of the starting month wﬁhm the third year, the exterided 0%
{zera percent) mcnthly lease period will be up to 31 March 2028. This means the
participants will enjoy a 12 (twelve) monthe 0% {zera percent) monthiy lease or
propartionately as per the starting month of the lease.

All leases commencing in the fourth and final year of this Agreement {i.e., 01 Apri
2025 to 31 March 2026) irrespective of the starting month within the fourth (4% year,
wili not have the extension period. This means the participants will not enjoy the 0%
(zero percent) monthly lease ot proportion theteof. It means all the leases
commenging in the fourth (4") year of this Agreement irrespective of the starting

maonth within the fourth (4%) year will anly be for the initial period of 38 {thirty-six}
months.

The Partles to the Particlpation. Agreement must put a notice period to either Party in
writing or system generated 60 (sixty) days prior to the expiry of the Initial 36 {thirty-
six} months lease period to effect the new lease extension.

If an insurable occurrence oceurs and the Offics Automation Solution is unfixable ot
demaged duting the extansion period, the Office Automation Solution should be

upgraded, or a suitable second-hand Office Autornation Solution shall be used as a
replacement.
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1 In the Contract

o -.'..:’re hhlcal specif" catlons ﬂgreed to by the Partle nd the' terms"and condltlons set R ——
outin ,the Con’rract chular R '

5.8

8.7

£.8

5.8

'.in consultat:on wnth the Par’uclpant conduct at ne cost o the Partlclpant a needs
.analysls ofthe prlntlng enviranment and prowde a wrltten adwce on the correct Office

Adtomation Solution suitable to the needs of the Partnmpant Notwithstanding the

- foregolng, the selection of the Office Automaﬂon Prmtmg Solutlon should remaln
-Partlcapant’s sole responstblhty :

in consultation with the Particlpant, condust at no cost fo the Parttclpant a needs
analysis of the paper shredding environment and provide a written advice on the
corract Office Automation Solution suitabls fo the needs of the Participant.
Notwithstanding the foregoing, the seléction of the Office Automation Salution should
remain Participant’s sale responsibility.

Enstre that it does not provide or recomimend an Office Automation Sclution that is
not provided for in terms of this Agreement. Such an action by the Service Provider
shall be regarded as a matstlal breach of this Agreement and the Customer
accordingly reserves its right to terminate this Agreement in its entirsty or the relevant
Particlpation Agreement. This right shall be at the sole discrefion of the Customer to
sliminate irregular expenditure for the Participant(s).

Further assist Participanis in customizing the printing policy fo suit the Participant's
environment at the cost published on the relevant Coniract Gircular Annexure. The
Service Provider shall use the provided Annexure to the Contract Circular as basis

for this exercise, Such a policy shall thereafter be adopted and implemented by the

Participant.
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A0 Modei Changes 3 -

3 Semce F’rowder shal
-.prov;des the Parhc;pants wil

)

B.11.2.

~

5142 -

5.42.1.

512.2.

5.12.3.

e {flﬁy-one percent) Blaok'Dwn'ed

The Customer reserves the rsght to venfy and/or term nate the Agreement when this

requlrement is not fulfilled, should the Ser\nce Prov:der fall to remedy the breach in

: acccrdance with clduse 12 pelow.

!n_sura_nce

The Office Automation Solution rendsred under this Agreemsnt shall be

comprehensively insured for all insurable risks for an amount equal fo the full
insurable value.

The Service Provider shall keep fhe QOffica Automation Soiution insured against loss
of whatever nafure including but not limited {0 accident; theft; fire; damage of
whatever nafure provided it is noi as a result of the Participant or ifs official’s
negligence; riot and civil uprising damage; and any and all other insurahle risks for

the duration of this Agresment, the Participation Agreement as well as the applicabla
Schedule,

insurance will not be applied where there ‘are powsr surges expetienced due to
infrastructure issues orif it is found that Office Autometion Solutions are plugged into
an exiension cord as all Office Automation Solufions are supplied with lightning
protection kits and must be pliigged diractly into a red plug.
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* . RESPONSIBILITY 0

4277 Keep the Office Aliton

85

8.6

8.7

8.8

8.9

8.10

8.11

- ipremises in accordance with- : . _ Sl
~-.applies in- respect of |ts own assefs: ancl any wrute ructlons of the Servnce SN R
Provider, ; e R

" Ensure that the Installatlon area access ways, dedlcated elec’tricaE supply and where

relevant, the information technology - confi guration ‘of s premfses and othar
equipment or any network are suitable for the installation, passage and electricalior

- electronic conneciion of the Ofﬁce Automation SaIutlon when it is deliverad for
_ mstallatmn and thereafter

' '_'Sup"p]y all assistance, doeumentation, and other informriation 'nécessary for Service
- Provider to diagnose or remedy any fault and to dsliver the Office Automation

Solutions,

Maintain backups of ell data and adsquate virus protection systems for Its institution.

Allow the Service Pravider access to the locations at any time as may be reasonably
required by the Service Provider to carry out any Services and/or maintenance to be
provided and to assess whether the Participant is complying with its abligations in
terms of the Participation Agresment.

Be responsible for the cost io repair or replace any Office Automation Solution should
it be damaged due to abuse or misuse thereof,

Inform the Servics Provider of any circurnstances which arise, within Its knowledge,
because of which the environmenti or the lecation of the Office Automation Sofution
becomes, to & matarial extent, unsuitable for use.

Acknowledges that the Office Automation Solution is movable preperty and will not
accede o of become permanently atfached to the locations or any other property
asset.
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2. .In cases where a F’artimpant
S Solutlon i pfaced'

hers the OfF ice Automatlon_'ﬁ

7.1.8.

- The Serwce Pre\nder shail conduct 8 regular and routlne prevenﬂve mamtenance of

the Office Automation Soiutlon to ensire that the Off ce Automation Soiutron remains
in a eatisfactory operatmg condlﬁon and o avoid breakdowns or malfunctlcns by
providing for systematic lnspectlon deLectlon and’ correctxon of early fallures sither
before they ocotr o bafore they develop 1nto major defects

This malntenance shall include but.rmt limited to -run_r_ung'-teste, measurements,

adjustments, parts replacement, and cleaning performed specifically to prevent fauits
from occurring. ‘

Where the Service Provider imports its Ofiice Automation Solution, it shall ensurs
that sufficient spare parts are held In South Africa o ensure that the Equipment are
kept in an accspiable working condition for the duration of this Agreemert,

The Seivice Provider shall maintain the Office Automation Soiutian throughout this
Agreement period with specific reference to the duration of the Schedule.

The Service Provider shall ensure that it has the capacity to view the Office
Automation Salution remotely {o ensure that at no stage during this Agreement period
is the Office Aufomation Soiution in a no working condition. Service Providers and
Farticipants must set up an email service on the Office Automation Solufion to allow
ramois monitering of the printing snvironment,

If Paricipanis do not allow Service Providers fo remotely monitor the printing
enviranment, Parficipants wili have {0 log calls for all servicas raquired.
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i Mamtenanc:e Exclus ns

7.2.6.

7.27.

7.2.8.

7.3

7.3.1.

7.3.2.

caused hy the use of defec’nve ar mappmpnate consumables

caussd by the faliure of, or changes to, or connectlon or. dlsconnectlon from any
extemal device or system,

excluded by the relevant OEM’s s_oftw’are m_ainténa'nc,é: terms and conditions; or

Where the Service Provider reasoniably con31ders tha’( the Office Automation Solution
cannot be economically repaired because parts are no longer available from the
applicable OEM or the Office Automation Solution are of excessive age, wear or
detetiorefion, the Service Provider shall in fhis Instance, replace the Office
Automation Selutlon with suitable Equipment that meets ali technical specifications.

Office Automation Solution Support

The Service Provider shall from fime {o time to the extent that Is reasonably necassary
or reguired by the Participant for proper utliization of the Office Automation Solution
provide advice, assistance, reports, and data relevant fo the usage of the Office
Automation Solution.

The Paricipant may instali agcess key conirol devices on the relevant Offiee
Automation Sclution provided that these davices have been tested and approved by
the Service Pravider, The Service Provider shall provide all necessary assistance to
ensure the proper integration of the access key control devices with the Office
Auvtomation Solutlon however such assistance may be chargeabls.
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7.3.7.

~—

8.1.

8.2.

8.3.

1t in the lnstal[aﬂon of any copy
Office Autornation Solution

used to achleve a working solu’ﬂon by the support

.- Office. -Automation—S Solutlan ‘lcomponent -ean ‘_be wapped “out;a -loan-Office~ |
= _Automat:on Solutnon of the same capabllmes brovide any other me’{hod gan'be :-.

dline. Service i in {erms ofthe:

support is fnftiated by the loggmg of a-call (efther by the. Particlpant ar automated by -

the Servlce Prowder) and allowing fhe -Bervice| Provider access to the Ofﬁce
Automation Soiutlon and o .

Tha hard disk drive embedded in the Off‘ ice Automatlon So[u’uon be removed by the
Service Provider and handed over to Parflc:panta 80 that they can be disposed aof
safely and preferably by physmally dastroymg or crashlng ther. The hard disk drive
needs to be removed for as long as the Offlce Auiomat[on Solution leaves the

Participant pramises for any reason such as off-site rea,pa[r replacement, schedule
expiry, elc.

FEES AND PAYMENTS

For the provision of Office Automation Sofution rendered by the Service Pravider, the
Participant shall pay the Service Provider the fees and charges inclusive of Value

Added Tax and alf applicable taxes as provided for in this Agreement and pariicularly
the Contract Clroular,

The biliing for leases should start on the first day of the month foliowing the delivery,
installation, and commissioning of Office Automation Sclution to the last day of ths
month and subsequent months in line with the leass that should run for 36 (thirty-six)
maonths from the first day of a month to the end of the 36th months.

The payment for outright purchase of Office Automation Solution should be at the
procurament of ths Office Automation Solution prior to delivery.
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: The F’articzpant shall ay ali Valld mvmces re‘ eived from the ciate ‘of the Stpplier's

"Ali amounts ( _ | ‘ )

- in South’ African '-Rand-wwlthout deducflon of :set—_off.for whatever reason by way of o

-~ electronic funds transfer to a bank account &s selectad by the Service Provider. The
Particspant will not be enhtied to Withhoid payment of any amounts payabie to the
Service Provider in terms of this Agreement G- satasfy any cla|m of the Parhcrpan‘t
arising from this Agreement :

8.10. The Customer indemnlﬂes and holds the Sewlce F’rowder harmless against any
losses or damages suffered by the Participant as a result of the suspension of any of
the Services or such partion thereof of Office Automa‘uon Solution jn accordance with
this Agreement. The Participant agrees that any lossas and/for damages suffered in
relation therelo would be as a consequence of Its failure to comply fully with the terms

( - of this Agreamert, including but not iimited to this clause 8.
a, TRANSVERSAL CONTRACT PRICE ADJUSTMENTS
a.1. The transversal contract price adjustments shall be applied on & bl-annual basis from

commencement date of this Agresment as published by the Customer on its website.

92 The transversal confract price adjustments will only be applicable 16 new or additional
Office Automation Solutions leases, copy charges, outright purchase, accessaries,
and consumables procured after the fransversal contract price adjustment has been
implemented. The Service Provider shall be nofified by the Customer of the adj usted
prices.

8.3. No transversal contract price adjustment will be allowed on the manthly lease amount

concludad during the Schedule pariod of 36 (thiry-six) months, however the monthly
lease is linked fo prime and escalate or decrease as prime fluctuates.
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10.4

10.8

10.5.1,
10.5.2.
10.5.3.

10.5.4,
10.5.5.

10.6,

.spemﬁc and/or tim o
shall promptly noisfy the Partlclpant in wrmng of that fact the [lkely dura’uon and/or Its
cause(s). As soon as practicable after recelp‘t of thé Semce meders notlce the
Partlclpant shatl evaluate the situation and may, atits dlscretlon axiend the Service
Provider's fime for del[very without i mposnng of pena]ties in which case the extension
shall be ratified by the Partles by amendment of the rslevant Schedule(s) in wntmg

Notwithstanding the aforesaid where the reasan for the delay is due to any act or

~ omission on the part of the Participant or anyone under thelr control, the Serwce

Provider's non-performance shall be excused, and the Service Provider's
potformance shall he extended on a reas?}lable basls in proportion to the prejudice
caused by such a delay.

Excusable detay is where any Party, its ayent, appointed third pary or sub-
contractors;

Does not provide access to a required and necessary person, place ar thing
fimeously; or

Does not provide any information required, or does not provide such information in
the format required; or

Changes & materlal decision which it has previously communicated to the other Party;
ar

Unrsasonably withholds an acceptance or consent; or

Fails to act In terms of this Agreement as required therein or acts contrary fo the
terms of this Agreement.

Where the Service Provider's performance is affected by an event of force majeure
same shall consiitute an excusable delay.
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;Delay or failure.fo compiy Wlth or breach of any of the 'terms and conditions of_.thls" S

o~

11,

114

113

12,

121

AMENDMENT )
Thts Agreement constftutes the whole Agreemsnt between ’she Parties re atmg to the

subject matter hereof.

No amendment of cansensusl cancellation of this Agreement or any provision or term
hereof or other document jssued or executed pursuant {o or in terms of this
Agreement and no settlerent of any dispuies arising under this Agreement and no

extenslon of time, walver or relaxation or suspension of any of the provisions orterms

of this Agreement or of any Agreement, or other document Issued pursuant to or in
terms of this Agreement shail be binding unless recorded in a writisn document
signed by tha Parties.

To the exient permissible by taw no Parly shall be bound by any express or impliad

term, representation, warranty, promiise or the like not recorded herein, whather it
inducad the Agresment and/or whether it was negligent or net.

EREACH

Either Party shall be in breach of this Agresment if it fails fo comply with any of iis
obligations in terms of this Agreement and having been given 39 (thirty) catendar
day's written rotice to remedy such non-compliance.

The Setvice Provider shall be in breach of this Agreement i It fails perform its
ohligations as set out in this Agresment.
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: 12,5 [n the event .of the Serwoe Prowder bemg' i materlal breaoh of ‘& Parttt:lpatlon, .
Agreement and falllng o remedy such breach for the perlod that the Service Prowder_
remains in breach the Partlclpant may claim against the Serwoe Provider for any

losses subject to the terms of this Agreaiment suffered durmg the period of such
breach ‘

12.6

12.7

12.8

12.9

12.10

‘The Partaclpant shall be In breach of this Agreemant should it fail to make payment
- of the Invoice to the Service Provider as stlpuiated in this Agreement.

In no event shall either Party ot its staff be liable for any indirect, Incidental, spscial,
or consequential damages or lasses (whether foresseable or unforeseeable) of any
kind (including, without limitation, loss of profits, goodwill, reputation, lost or damaged

data or softwars, loss of use, downiime, or costs of substitute praducts) arising from
this Agreemsnt.

Neither Party shall be liable for any loss or damage of whatsoever nature suffared by
the other Party arising out of or In connection with, and fo the exient of, any breach
of this Agresment by the other Party or any act, misrepresentation, error, or omission
made by or on bahalf of the oiher Party or its staif,

Notwithstanding the above, nsither Party sxcludes or restricts in any way its liability
for death or personal injury resulting from lte own negligence or the negligerice of its
employees or agenis acting in the course of thelr employment or agency or for
fraudulent misrepresentation or for any other cause that cannat be excluded under
applicable law,

Notwithstanding the form (whether in contract, delict, or otherwise) in which any legal
action may be brought, the Service Provider's maximum flability to compenisate the
Participant for direct damages for any breach, penaity, act, or omission arising out of
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131 This Agresment wil terminate Undér the following circumstghcest = -

13.1.1 At expiry of t"he Agrsement in ia_rms_'oi’ clause 3.1.1 above, or

13.1.2. Where a Party fails to perform on its obligation(s) andfor breaches & materlal term of '

tha Agreement in terms of clause 12 above, or
13.1.3. A winding-up order or a resolution is made or passed, ar

13.1.4. Either Party commits an act which, if committed by an Individual, would constiiuie an
act of Insolvency In ferms of Section 8 of the Insslvenagy Act of 1936, or

13.1.5. Either Parly convenes a meeting for the purpases of passing a special resclution for
its voluntary winding up (solvent or insolvent) for fifing with the Companies and
Intellectual Property Commission or similar regutatory body in any other jurisdiction
where such petson is domiciled, ar

13.1.6. Either Parly fails to satlsfy a judgment debt or to take steps to have any judgment

agalnst i set aside within 30 (thirly) days after such judgment hes come to the
gttention of such Party, or

13.1.7. The other Party is sequesirated or liguidated, as the case may be;-

13.1.7.1. in the event that any third-party license agresment (beiween the Participant or
Service Provider and a third-party licensar for any software in respect of which
the Setvices are provided, or which are necessary for the provision of the
Services, terminates for whatever reason, or if any other grounds arise making
it ohjsctively impossible to provide the Services; in each case other than for
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13.1.12.

breaches a matena] term of the Partrclpatlon A and or a Schedute the
Participant shall piovide ihe Servica Provider wrth 30 (thirty) days wntten notice to
'remedy ‘the breach falling which the Participant shal termrnate the F'az't!clpatlon
. Agreement and! or the relavant Schedule on 90 (ninsty) days written notice. -

On terminatlon of this Agresment or the Participation Agreement for any reason, all
amauints payable for Semces rendered shall become dun and payab%e even if they
have not been invoiced. Such amounts may not be witiheld for any reason and must

be pald within 30 (thirty) days following receipt of an Invoice from the ‘Service
Provider.

13.1.13. Termination of this Agreement shall not affect the enforceability of the provisions

which are intended to operate afier such expiry or termination.

13.1.14. Should the Customer terminate the Agreement, termination charges equivalent to the

14,

14,1

14.1.1

monthly lease charge muitiplied by the number of months remaining in the unexpired
lease pericd will be pplicable in the svent of unrescived disputes by Parficipants.

INDEMMNITY

The Supplier hershy indemnifies, holds harimless and agrees to defend the other
Party and its officers, employees, agenis and successors against all claims or iosses
arising from or in connection with, any of the following: -

Third party claims atiributable to any breach of the provisions of this Agreement,

14.1.2. Third party claims attributable to theft, fraud, or other uniawiul activity or any

.r\
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16,3

6.

16.1
1/‘\‘

16.2

18.3

=terma'of this Agreemem

t;lt‘h'aés‘fhe

The supply of OfF ice Automatlon Solution shall ba rendered in person by suoh'

authotizad representatwe(s)lpersz}nnel af the Servsce Provider, who shall adhers io
the terms of thig Agreement

iMTELLECTUAL PROPERTY RIGHTS

Al rights, titles, and interests In, and all intellectual properiy relating o, and products
owned by, the Parties, their vendors or Service Providers, and the software used fo
implement such Office Automation Solufion, shall at all fimes remain the property of
such Parligs, their vendors, or Ssrvice Providars.

The intelleciual properly rights in every work or any part thereof created by the
Service Provider or any person periorming work on behalf of the Service Provider in
the exscution of this Agreemenit shall vest in the Participant and such works or part
thareof may only be reproduced or disclosed to another person with the written
consattt of the Particlpant.

The Pariicipant shall be entitled to use, fraz of chargs, for its own purposes, all
inteliectual property products of the Service Provider that have been incorporated in
the systems of the Participani.
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175 The Parties agree that ihe med&ator sha[l ba an advocate of 8. Tshwa Assoclate
- of Advocates of not Iess than 10 (ten) years in pragfice in the- Bvent that the dispuie
relates to. the mterpretattcn ‘and application of this Agresment and .a Chartered
Accauntant of not less than 10 {ten} years’ experience in the event that the dispute
relates 10 calcuiat]ons reiatlng io the Office Automation Solutlon cost Shoulci the
F’anfles not be able to agree on the mediator, then the medlator shall ba selected by
the chalrman at the time bemg of the Arb:tratlcn Foundaﬂon of Southem Africa. Such
mediation shall be held in E_ngi_lsh in Pretona oras agreed ioin wntlng by the Parties
and In sccordance with the t‘ul_es"deienmmd by the mediator and the timeframes
agreed 0 by the Parties and the mediation.

( ‘ 17.6  Either Parly reserves the right, if not satisfied with any of the processes In this dause
" 17, to refer the dispuie to any compstent court for resalution.

17.7  Adispute in terms of this Agreement shall not relieve the Parties from their respective
obligations in terms of the Agreement and the Parfies therefore shall not, for the

duration of the dispute, abdicate any of thelr obligations or duties in terms of the
Agresment,

Dispite between the Service Provider and the Participant

17.8  The Parfies to a Participation Agreement shall first attempt to resolve any dispute
arising from a Participation Agresment, within 7 (seven) business days of either Party
sending a wiitten nolice of dispule by way of mutual consultation between the

designated representatives and/or a joint comimitiee of the Pariies that may be
established for this purpose.
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Fali

:tarmlnaﬁcn thereof -

to ke‘e’p conﬁdehtial al informaﬁ'on whether written (including information contained

in e]ectromc format} or-oral, conceming the business affairs of the other Party that it

obtains o receives from the other Party or any thlrcl party, (“the Information™; this

_does not preclude a Sefvice Provider from furnishing information o potential

18.1.2.

Finan clal Service Providers to whom the Agresment may be ceded or from accessing

and processing credlt data

riot 1o, without the other Party's prior wiltten consent, which consent shall not be
unreasonably withheld disclose the Information In whole or in part to any person, save
its employess, agenis, coniractors and/or consultants invelved in the implementation
of thls Agreement, and who have a need to know, and

18.1.3. 1o ussths Information solely in connection with the Implementation of this Agreement

18.1.4.

18.1.4.1.
18.1.4.2,
18.1.4.3.

18.1.5.

and not for its own beneiit or that of any third party.

The provisions of clause 18.1 above shall not apply io all or any Information whish
-
slready known to the reciplent without an obligation of confidence: or
publicly aveallable without breach of this Agreement; or
required o be disclosed in response to a valld order of cowrt or ofher
govarnmental agency or if disclosure thereof is otherwise required by law.

The Service Provider undertakes o ensure thet all #ts officials supplying Office
Automatlon Solution In terms of this Agreement shall adhere to the Proteciion of
Personal Infarmation Act (Act 4 of 2013), only to the extent that the Service Provider
processes persanal daia while providing iis Office Automation Solutions.
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mutua]iy agreed upon between the Service Prov[der'an the tf _lr_ _p_arty‘ '_ e

19.2 Where the Ser\nce Prcrwcier has obtained fundmg fo procure Oﬁ" ice Automatlon
Soiutions from a third party to lease to Participanis of 1hts Agreement-

18.2.1. ‘The Semce F‘rowder is the cedent and the Finance Semce Pro\nder is ihe
c:essiunary whereas the cessionary seérves purely as capital fundar or financisr with
cession being limited to the monthly lease payments as deta:led in Scheduls( (s),
herem further; all stipulated performance requirements, warranties and services
undertakings as set ouf in this Agreement and all accompanying Annexures remain
. unceded and solely part of the agreed undertaki ings by the Service Provider.

18.2.2. The Service Provider remains the Service Provider that continues to supply the Office
Autornatien Solution as per this Agresment, the Service Provider may cede {transfer)
its right to be paid for the delivered, installed, and commissioned Office Automation
Solution in terms of this Agreement to a third party. This means that the Service
Provider deliverad, instalied, and commissioned the Office Automation Solution to &
Participant, while the Participant pays for the monthily leasing of the Office Automation

Solution rendered to a third party instead, most commonly, s Flnancla! Service
Provider or its Asset Financler Pariner.

10.2.3. The application of cession on this Agresment is imited only in favor of registered
Financial Services Providers or their Asset Financier Partners and state institutions

established for the express purpose of providing funding fo businesses and enfities
{State Institution).
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Nexther Party shali assxgn any of :ts o'bhga _ ot

- Adreement
ter Df tl'us”f S

ThIS Agreement supersedes all and any agreéménts between the F‘artles oh the .
.subject matter. : S

20.2 Gweming Law_

: ThiS Agreement w:]l be governed by, and construed in accordance with, the laws of
the RSA and all disputes, actions and other matters relating thereto will be
determingd in accordance with such laws.

20.3  Severability

(_ . Any term aof this Agreement held o be Invalid or unenforceable, shall be severable
from this Agresment and becomes pro non script,

20.4 Survival

Noiwithsianding termination of this Agresment, any clausa which, from the context,
contemplates on-going righis and obligations of the Parfies, shall survive such
termination, and continue to be of ull force and effect,

20.5  Indulgence

Any fallure or detay by either Parfy in exarcising any right ar remedy will not constitute
a waiver of such right or remedy.
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Comer 240 Madiba and Thabo Sehume
Streéts - o
Pretoria CBD

ooo1 -

Private Bag X 118
Pretoria '
0001

(b)  Forthe Senvice Provider

35 WopuLugs RORD PO Box 2134
Ofuoniog COUTH OBLE
TheTa X TeEN SN &

TOrANNES Buls Tovaines Buld
iyt RS

I-noflces,
ollowling :

21.2.  Any Parly may change its domicifium cifandi et executandi by means of a wriiten
notice to the other Party, provided that such domicitium shall be an address within
the Republic of South Africa.
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_ Any notse Interms oftis Agreement shall o

P

* transmission or e—mall shall be adequate wrliien notsce ar communlcatlon tc the Party
ik "{:oncemed i . : R :
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E}(ECUTION ! S!GNATURES{

' : -U\&h‘ MDW’Q Desagn for
(Duly authonsed thereto)

W:tness N

2, Bﬂ&ﬂdﬁ« mg%;h ne. %\w\»{b—e

Name & Sumame Szgnature

o FORTHE SERVIGE PROVIDER

SIGNED AT Ufa‘f"ﬂ‘*W@Mﬁ onthisthe 1% govor Ockobes 2022

Signature % @}fo e

Name H_MC ﬂ?c’lﬂ?’i Liswe ARG ca Designation {_EQ § (FO

(Duly authorised thereto)
f
Witness: /
3. kone.d WAL L o, o

Nams & Surname Sig;'l!ra%ﬁrer’

4, Hoxerre Yicuger
Name & Surname
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