.nat:onal treasury

; "Da,ﬁariment LT
5/ - National Treasury,~ . W
# REPUB

THE DEFARTMENI OF NATIBNAL TREASUR‘{
‘ (Heremafter referred to as “the Customer” )

| Duly represented hereln by M Mothyshl Moifo
in his capacity as Actlng Chief Director: Transversal Contracting of the Departmant of
National Treasury

Duly authorised thereto to sign this Agreement

AND
Company Name: KONICA WINOLTA SOutH MFRIA Koo BIDVEST ofFce (Pri) 1

Company Registration Number Hc‘ i / 9109 e / o1

(Hereinafter refarred o as “Servics Pravider")

_ Duly represented hereln by
MrRe Pk ¢ - p%m: AERIA

in his/her capactty as CHIEF EXELITIVE DEFICER € Usiel PiNANCAL OFEiLEE.

Duly authorised thereto to sign this Agreement
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: rtlcspatlon Agreement for Lease

.-Transvérsal Céntrac’r Pnce Adjustment and' Forrn

LIS 1 OF ABBREWAT}ONS

MTA | Master Transversal Agreement
OEM ' Original Equipment Manufacturer
RFB . " | Request for Bid

RSA Republic of South Africa
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| ™ The Cusiomer having denified the need to prostre the Offize Autoriation Solutions

; - effectively and efficiently, issued @ Request for Bid {"RFB") for the provision of the

‘ _ _same for Government of the Repubiic of South Africa (RSA} under the RFB number
RT3-2022. -

{B) The Se.rvice_ Provider responded to the bid and has accordingly baen appointed by

the Customer to provide Office Automation Solufions to all Participants.

(C) The Service Provider and the Gustomer enter Info this Agreement In order to give
effect to such appoiniment, and to enable Participants to procure from the Service
Provider in accordance with the terms and conditions set out in this Agreement.
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4 DEFINITIONS AND INTERPRETATION

5=
It ha

lauses in this Master Transversa

‘purpose of convenience and reference

only and shall not

greerent -(MTA) ~

-_}_ne,ans this Mﬁst.er'TF&DSV?!S%'_AQKG@M?M..(MTA) and | -
| allits Annexures; . T LT

| Business Days

| Saturdays, Sundays, and officiel public holidays In the

‘means days on whigh'_b_usings‘# j;éf'géﬁééé"if cdﬁdﬁcted
| betwsen the hours_.of 08:00.and 16:30 excluding

1TRSA;

Coﬁtract .Circﬁ!_a_r

means the Circular_aﬁa_c'hed fo fhe'Agreement outlinifg
all awarded Service Providers as appaintsd under RT3-
2022, :

Copy Charge / Cost
per Copy

means the consideration payable by the Partlelpant to
the Service Provider for each monochrome o coloyr
capy thatis produced by the Office Automation Solution
as stipulafed in the Scheduls to the Participation
Agresment. If Is calculated by multiplying the total
monochrome or colour copies producsd maonthly by the
charge payable;

Copy Chargs Print
Coverage

means the number of pages a printer can produce
before needing ancther cartridge replacement where
these page vield ratings are based on standard prints
ranging within §%-t0-7%-page coverage:

Customer

means the Depariment of Nafional Treasury as
established in terms of section 5 of the Public Finance
Management Act, 1999 (Act 1. of 1 299y

Extension Period for
feases

means the lease pariod beyond the initial leass period
to a maximum of 24 (bwenty-four) months as to be
stipulated in the Schedule to the Participation
Agreement;

Finaneia! Service
Provider

means registered Financial Service Providers or their
Asset Financler Pariners and siate institutions
estabilshed for the express purpose of providing
funding to busiresses (Service Froviders) and entities;
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- I Force Majeurs™

I means a situation resulting from en act of God, fire,
o _explosmn earthquake_
- =|.conditions; war, re
_.str:kes or any czrcumst

or .other- adverse weather _

B '_eﬁ" cient operatmg cond_l ]
| In accordance with the written tec:h' al speclﬁcatlons,

1zintain the Offic

t herem and

_apphcable to the Ofﬂce Ay } Solutinns and

| exclusion considered; . .o

Month . '

| means a calendar month

Natice Pariod

medns the pefiod between ;he ‘ume the Parhcnpan’c
informe the Service Pravider or vice versa of any action
required and the fime that it must happen or ba
completed;

Office Automation
Solution

means all or any of the equipment which are a subject
matter of this Agreement (Mionochrome, Colour Muli-
Functional Printers, Large Format Printers, Digital
Duplicators, Paper Shredders) supplied as setoutin the
Contract Circular,

means the equipment above together with all or any of
the models such as Rental plus Copy GCharge,
Managed Print Services and Pay for Use (Managed
Document Services),

means the above modsls that encompasses &l
services or any of the services such as hasic software,
basic setvice, consumahles, advanced sofiwars, and
advanced service;

Outright Purchase

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

Participation
Agresment

means an Agreement between the Service Proavider
and a Participant who has obfained censent from the
Custemer to parlicipate on this Agreement;
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Pt

[Parficipant ~

1.4
1.5

1.6

1.7
1.8

1.8

| Services . ' means offica automation

iG:

e
ice Provider;

ns | _ ceg which . includss
deployment of:_software - to. manage - the - Office
Automation Sofution to be' rendered by the Service
Provider to the Particlpants in terms of this Agreement;
L . and . SRR __ _
Subtontractor msans & company other than the Service Provider that
carries aut the downstream activities In terms of this
Agreement.

| Solution(s) to bs offare

any reference in this Agreement to "date of signature hereof shall be read as meaning
a refarence to the date of the last signature of this Agreament,

any refersnce to an enactment is to that snactment as at the date of signafure hereof
and as amended or re-enacted from time {o time,

when any number of days is prescribed in this Agreement, same shall be reckoned
exclusively of the first and inclusively of the last day unless the last day falis on a
Ssturday, Sunday, or pubilc holiday, in which case the last day shall be the next
succeeding day which is not a Saturday, Sunday ar public heliday in the RSA,

where figures are referred to In numerals and in words, if thers is any conflict batween
the two, the words shall prevail,

expressions defined in this Agreemant shall bear the same meanings in Anhexures
to this Agreement which deo not themselves contain their own definitions,

where any term is defined within the context of any parficular clause in this
Agreement, the term so defined, unless it is clear from the clause in question that the
term so defined has limited application to the relevant clause, shall bear the meaning
ascribed to it for 2l purpases in terms of this Agreement, notwithstanding that term
has not been defined in this interpratation clauss,
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- sequesrated, be applicable als to anid bin
+ asthscasemaybe

Qrééfﬁéhi_ to:

s liquidator or fristse,

 raference to a statute or its provision includes such :_‘s’rat@xtér §_r provisian as might be

~.amended from time to time, and any statute or provision which amends, extends;

consolidates, or replaces the same, and shall also inclyde any orders, regulations,

" instruments, oF other subordinate legislation made under the relevant statute, and

1.16

2.1

211
21.2
2.1.3
214

2.2

2.21
222
2.2.3
2.2.4

unless the context otherwise indicates, the Parties shall interpret any provision of this
Agrsement objectively,

STRUCTURE

In the event of any confict betwean the provisions of this Agreement ihe following
shall be the order of precedence (highest leve| of precedence first):

Regarding Office Automation Solution specific related matters;-

Schedule to the Participation Agresment,
Participation Agreement,

Master Transversal Agreement, and

Bid documents,

Regarding all other matters;-
Master Transversal Agreament,
Participation Agreement,

Schedule to the Participation Agreement, and
Bid documents.
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. TRANSVERSAL CONTRACT DURATION =

allPartiolpafion

chedules issued under fhe
ated in the extending

: Agreem ts that are concluded he
sald Participation Agresments urless  of
rdoencum, .

a4

Thé::_,terrz_ﬁihéﬁéh or expiry of this Agreement sh

- Bchedules that are still effective at the time of the terril

Agresment or the relevant Participation Agreement shail
their expiry and this Agreement and the relevant Parfic

utomatically terminate  all
“Agreemerit. Only those
nation of the expiry of this
continue to ba in force until
ipation Agresment shali be

dasmed to bé effective for the sols purpase of the said

Schedule(s) until termination

or expiry of the said Schedule(s).

3.2 Participation Agreement for Lease

3.21. Notwithstanding the date of signature of a Participation Agreement, a Participation
Agreement for lease shall commence on the first day of the monih following the
delivery, installation, and commissioning of the Office Automation Solution and shall
sndure untii expiry of this Agreement unless extended for a further period or
terminated on an earlier date in accordance with the provision of this Agresment.
3.22. A Particlpation Agreement may be concluded any time during the existence of this
Agrsement, howsever none may subsist for a period beyand the expiry or termination
of this Agreement, unless such Participation Agresment falls within the ambi of
clause 3.1.3 above, nor may any Participation Agreement be concluded after the
expiry or termination of this Agreement.

3.2.3. A Participation Agreement whoss conclusion and/or execution does not comply with
the terms and provistons of this Agresment shall be desmed to not form part of this
Agresment,

Nothing in this Agreement or in the Participation Agreement shall prevent the
Participants from entering into multiple Participation Agresments with other Service
Provider/s as appainted by the Customer under RT3-2022 nor shall anything prevent

3.2.4,
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_the Serwce Providers fram entering into mu!’cllpie P
- Partlcnpants under this Agreement

Fartimpat:on Agreement far Outrlght Purch

icipation Agresments with other

3.34

3.3.4.

34

3.4.1.

34.2,

Agreemsnt

. Nothlng in thls Agreement or in the Pamospatlon Agreement ‘shall prevent the

Parhcnpants from entering into multiple Participation Agreements with other Service
F’rovrderfs as appomted by the Custemer under RT3- 2022 nor shall anything prevent

the Serwce F’rowders from enterlng into multiple Participation Agreeaments with other
Part;clpan‘ts under this Agreement,

The Part!mpant agrees upon signature of the Participation Agresment that they
accept that the move of the Office Automation Salution from the ariginal delivery site
to another, the Service Provider reserves the right to be notfiied of such a move for
maintenance purposes of the Office Automation Solution.

L.ezse Schedule

All orders for Office "Automation Solutiens (muiti-function printers, large format
printers, digital duplicators, and paper shredders} shall be recorded in terms of 5
Schedule completed and signad off by both Participant and Service Provider. The
Participant may have more than 1 (one) Schedule under this Agreement. The Service
Provider acknowledges that this Agreement is on an “as and when required basis” st
the sole discretion of the Participant. The Service Provider acknowladges further that
the Participant cannot and shali not guarantee a rumber of Schedules that it
concludes with the Service Provider as this will depend on the nseds of the
Participants as well as the performance of the Service Provider.

All leases will run for 36 (ihirty-six) months from the first day of a morith to the end of
the 36th months.

A lease In this Agreement is an operating lease as risks and rewards incidantal to
ownership are not substantially transferred from the Service Provider to the
Participant. The Particlpant is allowed and entitied to exercise its right o use the
Office Automation Solution offered by the Service Provider for an agreed period of
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. time in return for a serles of payments. "T"h"e'. risks drewards in, and 1o, fhe Office
- Automation Soluitlon shall only pass to the Particifant Upon delivery £ or

by, the Partiopert.

Provider shall ensure that|
Schedule regarding the delivery

Outright Purchase Schedule

3.5.1. Al Qrdér’s_ﬂ_forf@fﬁpe Automation Soltitions (digifal duplic tors and pépéféhr’epld_ers)
- shallbe recorded in terms of & Schedule completed and sighed off by both Participant

and Servics Provider, The Participant may have ore than 1 (one) Schedule Urider

. this Agreemeint. The Service Providsr acknowlsdges that this Agreement s on an “as
+ . and when required basis” at the sole discrstion of the Pariicipart, The Service
Provider acknowledges further that the Participant cannot and shall not guarantee a
number of Schedules that it will conclude with the Service Provider as this will depend

on: the needs of the Participants as well as the performance of the Service Provider,

- No extension peried for outright purchased Office Automation Solution shalt be

applicable thereof,

3.52. Maintenance for outright purchases shall commence on' the date of déli\_{ery of the
Office Autemation Solutions and shall be for 2 period of 48 {forty-eight) months.

3.8.3.  Ownership of any Office Automation Solution shall only pass to the Parilcipant upon
(. payment of the full purchase price to the Service Provider in respeci of the Office
Automation Solution in question,

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

3.5.5. The Service Pravider shall ensure that it follows all reasanable instructions appearing
on the Schedule regarding the defivery and maintenance of Office Automation
Solution. Submission of invoice must be sfrictly adhered fo and under no
circumstances should the-Service Provider deviate from the Schedule agresd with
the Participant; unless otherwise such instruction cannot be carried ouf; in which case
the Saervice Provider shall adviss the Participant accordingly and the Pariies shall
attermpt fo reach an amicable resolution of the maiter.
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E}(TENSIQN Q'F LEASES

March 2023} ;rrespectwe of the sfartmg month wi he first year, the extended D%

- (zero. percent) monthly legse perlod will be forap d"of 24 {twenty-four) months or

- upto 31 March 2028, whichiever comes ﬂrst “This means tha participants will enjoy 2
full 24 (twenty -faur) months extens:on atno cost (l}% month[y lease payments)

4.4, Al ieases commencmg in the second year of thls Agreement (i.e,; 01 Aprn 2023 to
' 31 March 2024) irrespective of the starting month wa’chm the seconci year, the
extended 0% (zero percent) monthly lease period will be up fo 31 March 2028. This
means the participants will enjoy a 24 ({twenty- four) months 0% (zero percent)
monthly Iease or proportlonately as per the starting month of the lease.

4.5, All leases commencing in the third year of this Agreement (i.e., 01 April 2024 fo 31
March 2025) irespective of the starting month within the third year, the extended 0%
{zero percent) monthly lease period will be up to 31 March 2028. This means the
participants will enjoy a 12 {iwslve) months 0% (zera percent) monthly Jease or
proportionately as per the starling month of the lease.

R

4.6, All leases commencing in the fourth and final year of this Agreement (i.e., 01 April ' {“
2025 to 31 March 2026) imespective of the starting month within the fourth (4%} year,
will rot have the extension period. This means the participanis will not enjoy the 0%
{zero perceni) monthly lease or proportion thersof. It means sil the leases
commencing in the fourth (4%) year of this Agresment irrespective of the starting

month within the fourth (4% year will only be for the initial period of 38 {thirty-six)
maorths.

4.7. The Partiss to the Participation Agreement must put a notice period to either Pariy in
writing or system generated 60 (sixiy) days prior to the expiry of the initial 36 (thirty-
six} months leass period to effect the new lease extension.

4.8, if an insurable oceurrence ogeurs and the Office Automation Solution is unfixable or .
damaged during the extension period, the Office Automation Solution should be 4
upgraded, or a suitable second-hand Ofiice Automation Solution shali be used as 5 /
replacement L7
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5.6

57

58

5.8

RESPDNS!B%LIT[ES OF THE SERVICE PROVIBER .

-med e to the Pafucspan’t the Dﬁme -Automation Solution -as set out In the Contract '
" Cireular,

'Undertake fo prov:de the Office Automattan Solution In the qua[tty, _standards and

- technical specif' cations agreed to by the Part:es under the terms and c:ondmons set
out in the Con’tract Clrcular : : U S 2

'fn c;onsuitatlon with the Partlclpant conduct at no cost to the Paﬁ[clpan‘f 4 needs

analy3|s of the, printing envirenment and prowc!e a wntten advice on the coirect Office
Automatlon Solution sultable to the needs of the Partwipant Notw;thstandlng the
foregomg, the selection of the Office Automation Printing Solu’uon should remain
Partitipant's sole responsibility.

In consultation with the Participant, conduci at no cost to the Participant a needs
analysis of the paper shredding environmant and provide a written advice on the
correct Qffice Automafion Solution suitable fo the needs of the Participant.
Notwithstanding the foregoing, the selection of the Office Automation Salution should
remain Parficipant's sals respansibility.

Ensure that it does not provide or recommend an Office Automation Solution that is
not provided for in terms of this Agreement. Such an action by the Senvice Provider
shall be regarded as a matsral breach of this Agreement and the Customer
accordingly reserves its right to terminate this Agreement in its enfirety or the relevant
Particlpation Agreement. This right shall be at the sols discretion of the Customner to
elitninate irregular expendiiure for the Participani(s).

Further assist Participanis in customizing the printing policy 1o suif the Pariicipant's
environment at the cost published on the relevant Confract Circular Annexure, The
Service Provider shall use the provided Annexure to the Confrast Circular as basis

for this exercise, Such a policy shall thereafter be adopted and implemented by the
Farticiparit.
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MédeiChahges e e

0.1 —'i:The Servmce Prowder shall ensure th

ure.that it
lution that '

nterprise Semce Prcv

' ;reqmred to subcon’tract and cbntlnuously add subcontractors whilst the Agreement i .
: :\fa]:d who wﬂl sibcontract a minimurn of 30% (thlrly pe ent) ora feambie percentage -

oﬁered by the Service Pravidet of the transversal cerﬁrac:t value to be accumulated
dunng the Agreement perlod ioa new or exmtmg subcontractor(s} who |s an:

814111, Exempted Micro Enterpnse ! Quahfymg Small Enterprlse ihat Is &t Ieast 51%

5.11.2

N

5.2

5.12.1.

5.12.2.

5.12.3.

" (fifty-one perceit) Black Owned.

The Customer reserves the right fo verify and/or terminate the Agraement when this
requirement is not fulfilled, should the Service Provider fail to remedy the breach in
accordance with clause 12 below. A

insurance

The Office Automation Solution rendered under this Agreement shall be

comprehensively insured for alf insurable risks for an amount eguat to the full
insurable value.

The Servica Provider shall keep the Office Automafion Solution insured agsinst loss
of whatever nafure Including but not limited fo accident; theft; fire; damage of
whatever nature provided it is not as a result of the Participant or its official’s
negligence; riot and civit uprising damags; and any and all other Insurable risks for

the duration of this Agreement, the Participation Agreement as well as the applicable
Schedule.

[nsurance will not be applied where there ‘are power surges experienced due to
infrastructurs issues or if it is found that Offlce Automation Sclutions gre plugged into
an extension cord as all Office Automation Soluflons are supplied with lightring
protection Kits and must be plugged directly info a red plug.
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. ’RESF'DNSIB!LITY OF THE PARTICIPANT

: ff-The Partlcipant shaJl

——
“

64

85

8.6

8.7

8.8

6.9

8.10

6.11

ight pUtchases ~
nterms of thls =

j -Keep the Ofrlce Automaticn Soluticns In its pcssessmn “GU ,ody, ‘and control at its
~premises in accordance with the same pchc[es and procedures that the Participant -

5 apphes in respect of rts cwn assetc and any wntten mstruc’cons cf the Serwce )
"Prowder : : L

Ensure that the lnstallaticn area, access ways dedlcatecl electrlcal suppiy and where
relevant, the information - technology confguratlon of its premises and other
equlpment or any network are suitable for the installation, passage and electrical/or

- electronic connection of the Office Autemation Sc|utlcn when it is delivered for
_ installation and thereafter.

Supply all essistance, documentation, and other Information necessary for Service
Provider to diagnose or remedy any fault and fo defiver the Office Automation
Solutfons,

fMaintain backups of all data and adequats virus protection systems for Its institution.

Aliow the Service Provider access fo the locations af any time as may be raasonably
requlred by the Service Provider to cany ouf any Services andfor maintenance to ba
provided and to assess whether the Participant is complying with its abligations in
terms of the Participation Agreemerit,

Be responsible for the cost o repalr or replace any Office Autornation Solution should
it be damaged due to abuse or misuse thereof.

inform the Service Provider of any clicumstances which arise, within its knowledge,
because of which the environment or the location of the Office Automation Solutien
becomes, to a material extert, unsuitable for use.

Acknowledges that the Office Aufomation Solufion is movable property and will not
accede 10 or become permanently aftached {o the locations or any other property
aseat,
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¢ in cases whare a Partlclpant IS Ieas:ng A property whera_th C}ff ics Automatlon:

—
I N

" Not damage thé’fdfﬁge-Autom_ation Salufion supplied by the Service Provider. ~©

7.1.4.

: 'Agreeme'nt

MAINTENANGE AND SUPBORT © -

- Preventative Maintenance

The Service Frovider shall conduct a regutar and routine preventive maintenance of
the Office Automaticn Solution to ensure that the Office Automation Solution remains
in a satlsfactory operating condttion and to avoid breakdowns or malfunctions by
providing for systematic inspection, detection, and cotrection of early failures either
before they ocour or before they develop into major defects.

This maintenance shalt include but not limited to running tests, measurements,

adjustments, parts replacsment, and cleaning performed specifically to prevent faults
from oceurring.

Where the Service Provider imports its Office Autornation Solution, it shall ensure
that sufficient spare parts are held in South Africa to ensure that the Equipment are
kept in an acceptable working condition for the duration of this Agreement.

The Service Provider shall maintain the Office Automation Solufion throughout this
Agreement period with specific reference te the duration of the Schedute.

The Service Provider shall ensure that it has the capacity to view the Office
Automation Salution remotely to ensure that at no stage during this Agreement period
is the Office Automation Sclution in & no working condition. Service Providers and
Participants must sat up an emall service on the Office Automation Salufion to allow
remote monitoring of the printing environment.

If Perticipants do not allow Service Providers to Temotaly monitor the printing
environment, Parficipants will have ta log calls for all services required.
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r2d
. fother than the Semce Prowder, e

7.2.5.
7.2.8,

7.2.7.

7.2.8.

7.3

7.3.1.

7.3.2.

-caused by the relocaﬂon of the Office Automatron Solutlon buth on sfte and to another

Maintenance Exclusions

caused by ihe alteratlon ar 'mod;ﬂcatlnn of Oﬁ‘ ce Automation Sotuilon by any party . |

location by any party other than the Semce Prnwder, B
caused by the uss caf defecuve ar inappropriate censumables R

caused by the faflure of, or changes to, or connsction ér disconnection from any
externa! device or sysiem,

excluded by the relevant OEM's software maintenance terms and conditions; or

YWhere the Service Provider reasonably considers that the Office Autamation Solution
cannot be sconomically repaired because parts ars no longer available from the
applicable OEM or the Office Automation Solution are of excessive age, wear or
deteticration, te Service Provider shsll In this instance, replace the Office
Automation Solution with suitable Equipment that mests all technical specificatians.

COffice Automation Sclution Support

The Service Provider shall from time 1o ime to the extent that is reasonably necessary
of raguired by the Particpant for proper utilization of the Office Automation Salufion
provide advice, assistance, reporis, and data relevant to the usage of the Office
Automation Solution.

The Participant may install access key control devices on the relevant OQffice
Automation Selution provided thaf these devices have been tested and approved by
the Service Provider, The Service Provider shall provide all necsssary assistance to
ensure the proper integration of the access key control devices with the Cffice
Automation Solution however such asslstarice may be chargeabls.
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~ The Service Provider shal further asslst thé Partimpant'fln the Installation of any copy = -
. control dewces and copy management devices on ths. Office AUtOﬁ"I&tiOI‘l Salutionas .- .

- 7.3.8;

7.3,7.

8.1.

8.2.

8.3,

‘Par’slmpant's bremises, th
" Soiuilon

Thes support bund!ed W|th all Ofﬂce Automatlon Soluﬂon 1nciudes an on-sﬁe service
with & specified tumaround time Repairs can either be completed on-site, the fau[ty
Office Automation Solution /component can -be’ swapped out, a loan Office
Automation Sofution of the samie capabilities prowded ‘or-any other method can be
used to achleve a workmg solution by the support deacllme Servics in terms of the
support is intiated by the logging of a ¢all {aither by the Partlclpant or automated by

the Service Provider) and allowing the Service Provider sccess to the Office
Automation Solufion; and

The hard disk drive embedded in the Office Automatioh Solution be removed by the
Service Provider and handed over fo Participants so that they can be disposed of
safely and preferably by physically destroying or crashing them The hard disk drive
needs to be removed for as long as the Office Autcmat;on Solution leaves the

Participant premises for any reason such as off-site repalr, replacement, schedule
expiry, elc.

FEES AND PAYMENTS

For the provislon of Office Automation Solution rendared by the Service Provider, the
Participant shall pay the Service Provider the fees and charges Inclusive of Value

Added Tax and all applicabie taxes as provided for in this Agreement and particularly
the Contract Circular.

The billing for lsases should start on the first day of the month foliowing the delivery,
installation, and commissioning of Office Automationt Solution to the last day of the
month and subsequent months in line with the lease that should run for 36 (thirty-six)
manths from the first day of a month o the end of the 36th months.

The payment for autright purchase of Office Automation Solution should be at the
procurement of the Office Aufomation Solutien priar to delivery.
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8.10.

9.1,

8.2,

9.3.

_ Invoice wnthm 30 _(thzrty) calendar. days ef recelp

Payments sha!l be made by the Part;c:pani against an mvolce where there has been o

_in’ Satith African Rand without deducflon or set-off for whatever reason by way of

The Partictpant shali pay a[! valtd mvonoes recelved from the date of the Suppi[efs

suspend the prowsnon of Services ‘or sugh Wborhon ',er'eof of Oﬂ‘ ce Automatlon R
Solut:on untll an undlspu‘red payments i arrears _have benn pald in full

Al amcun‘rs due and payable by the Part; crpant shall be pa[d e Ser\nca Pm\nder“ B

slactronic funds transfer to a bank account as selected by the Service Provider. The
Participarit will not be enfitled to withhold payment of any amounts payable to the
Service Provider in terms of this Agreement to satisfy any claim of ths Participant
arlsing from this Agreement.

The Customer indemnifies and holds the Serwce Provider harmless against any
losses or damages suffersd by the Partimpant s a result of the suspension of any of
the Services or such portion thereof of Office Automatmn Solution In accordance with
this Agreement. The Pariicipant agress that any losses and/or damages suffered in
relation thereto would be as 2 consequence of lts failuire to comply fully with the terms
of this Agreement, including but not limited to this clause 8.

TRANSVERSAL CONTRACT PRICE ADJUSTMENTS

The transversal contract price adjustments shall be applied on a bi-annual basis from
commencemeant date of this Agreement as published by the Customer on Its website.

The transversal contract price adjustiments will only be applicable to new or additional
Office Automation Solutions leases, copy charges, outright purchase, accessorles,
and consumables procured after the ransversal contract price adjustment has been

imptemented. Ths Service Provider shali be notified by the Customer of ihe adjusted
prices.

No transversal contract price adjustment wilt be allowed on the monthly lease amount

concluded during the Schedute perlod of 36 (thirty-six) months, however the monthly
lsasa is linked to prime and escalate or decrease as prime fluctuates.
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DELAYS, UNSATISFACTGRY PERFORMANCE OR FORCE MAJEURE

The SGI'ViGe F’ 7_

10.3

10.4

10.5

i0.5.1.

10.5.2.

10.5.3.

10.5.4.
10.5.5,

10.6.

F’rowcier at teast theﬁ ead t[m > as md:cated on th
' another Serwce Provsder S cow

If- at any time durlng the supp!y of the Office Automatlon Solu’uon the Serwce_
Provider, its agents of subcontrac’cor(s) should “shcounter ccndxtlons impeding
specific and/or tlme!y delfivery of Office Automatron Solution, the Servwe Provider -

shall promptly nofify the Participant In wri’ﬂng of that fact the likely duration andlor its
cause(s). As soon as practicable siter receipt of the Service Provider's notice, the
Participant shall evaluate the sttuation and may, at its discretion, extend the Service
Provider's time for delivary without imposing of penalties, in which case the extension
shall be ratified by the Parties by amendment of the relevant Schedule(s) in writing.

Notwlthstanding the aforesald, where the reason for the delay is due to any act or
omission on the part of the Participant or anyone under their contral, the Service
Provider's non-performance shall be excused, and the Service Provider's

performance shall be exisnded on a reas?)nable basis in proporiion o the prejudics
caused by such a delay.

Excusable delay Is where any Party, s a\gent, appointad third parly or sub-
contractors:

Does net provide access to a required and necessary person, place or thing
fimeously; or

Doses not provide any information required, or does not pravide such Irformation in
the format required; or

Changes a material decision which it has previously communicated to the other Party;
or

Unreasonably withholds an acceptance or consent; or

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

Where the Service Provider’s performance is affected by an event of force majeure
sama shall constitute an exgusable delay.
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- 10.7. Delay or faliure to comply W|th or breach of any of the terms and c;ond[’dons ef thls': "
vl Agreement lf occasroned 0y force-majeure; will ot bé .;deemed fo'bea breach‘of th '

; :Agreement n ubjec:t elther Party to an‘ i bll[ty o the other T_he arty S

'Agrsement) _’on wrztten notrce to the other Part : wntheut ulncumng a_ny damegee or‘_,___ .
Ilabslzty, (save ‘ sttiement of the Lease payments) Netwithsiandmg the above,
the Gustomer reserves the nght to term:nate a Partlmpetion Agreement shouild the )

foree majeure persist beyond the 60 (srxty) calendar days or- any other pened $0
agreecf ' ,

11. AMENDMENT

i1.1 This Agreement constitutes the whole Agresment between the Parties relating to the
subject matter hereof.

11.2 Nao amsndment or consensual cancellaiion of this Agreement or any provision or term
hereof or other document issusd or sxscuted pursuant to or In terms of this
Agresment and no setttement of any disputes arising under this Agreement and no

— extension of fime, waiver or relaxation or suspension of any of the provisions arterms

' ( ' : of this Agreemment or of any Agreement, or other document issued pursuant to orin

terms of this Agreement shall be binding unless recorded in a written document
signed by the Parties.

11.3  To the exten{ pemissible by law no Parly shall be bound by any express or implied
term, representation, warranty, promise or the like not recorded herein, whether it
induced the Agreemsnt and/or whether it was negligent or not.

12, BREACH

1241 Either Pariy shall be in breach of this Agresment if if fails o comply with any of iis
obligations In terms of this Agreement and having bsen given 30 (thirty) calendar
day's written notice to remedy such non-compliance.

12.2  The Service Provider-shall be in breach of this Agreement i it fails perform its
chligations as set out in this Agreement.

7
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The Service Provider shall be In breach of this Agreement if it:-

o 284

12.4 - Either Party shali-in any instance of breach, ‘be-entitied, in ‘addition” and without -
prejudice to'any other right it may have in law pursuant to this Agresmenit, fo &ither
~enforce specific performance or terminate the Agresment and/or claim damages. -

12.6  In the event of the Service Provider being In materlal breach of a Participation
Agreement and failing o remedy such breach, for the period that the Service Provider
remains in breach, the Participant may claim against the Service Provider for any

losses subject to the terms of this Agreement suffered during the period of such
breach. '

12.6  The Parficipant shall be in breach of this Agreement should it fail to make payment
of the Involce o the Sarvice Provider as stiputated in this Agreement.

127  Inno event shall either Party or its staff be liable for any indirect, incidental, special,
or consequential damages or losses (whether foreseeable or unforeseeable) of any
kind (Including, without limitation, loss of profits, goodwill, reputation, lost or damaged

data or software, loss of use, downtime, or costs of substifute products) arising from (v)
this Agresment.

SN

12.8  Neither Party shall be liable for any loss or damage of whatsoever nature suffered by
the other Pary arising out of or In connection with, and to the extent of, any breach
of this Agreement by the other Parly or any act, misrepresentafion, etror, or omission
made by ar on behalf of the oither Party or its staif.

12.8  Notwithstanding the above, neither Party excludes or restricts in any way its liabllity
for death or personal injury resulting from its own negligence or the negligence of its
employees or agenis acling in the course of their employment or agency or for

fraudulent misrepresentation or for any other cause that cannot be excluded under
applicable law. '

12.10  Notwithstanding the form (whether in contract, delict, or otherwise) in which any legal
action may be brought, the Service Provider's maximum lability to compensate the
Participant for direct damages for any breach, penalty, act, or omisslon arising out of
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13,
3.1
13.1.1

13.1.2.

13.1.3.

13.1.4.

~)

13.1.5.

13.1.8.

13.1.7.

“in terme'of the month!y lease peyable under thrs Agreement at any-tlme

13.1.7.1.

) thle Agreement ehall net exceed the amount of the total fees aiready pard by the _'

'TERMiNATIDH

© This Agreement thl terminate under the fo[lowmg circurnstances -

At expiry of the Agresment in terms of c:lause 3.1.1 above, ar

Where a Party fails to perform on its obiigaﬁoh(s) and/or breaches a material term of
the Agreemert in terms of clause 12 abave, or

A winding-Up order or a resofution is made or passed, or

Either Party commifs an act which, if committed by an individual, would constitute an
act of insolvency in terms of Section 8 of the Insclvency Act of 1636, or

Either Party convenes a mesting for the purposes of passing a special resolution for
its voluntary winding up (solvent or insolvent) for filing with the Comparies and
inteflectual Property Commission or similar regulatory body in any other jurisdiction
where such person is domiciled, ar

Either Party fails to satisfy a judgment debt or to take steps to have any judgment
against it set aside within 30 (thirty) days after such judgment has come to the
attention of such Party, or

The other Party is sequestrated or liquidated, as the case may be;-

In the event that any third-parily license agreement (betwesn the Participant or
Service Provider and a third-party licensar for any software in respect of which
the Services are provided, or which are necessary for the provision of the
Services, terminates for whatever reason, or if any other grounds arise making
it objectively impossible to provide the Services; In each case other than for
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breach by a Party ef thet agreement or third party Intellectual property nghts '

‘131 10 The Pa_,lclpan_(s),s ail settle al] undisputed outstendmg invoices -of: the -Sennce' :
- . .- Providerwithin 30 (thlrty) work:ng days cf the date of termmatlon of Agreement and

will settle all lease paymen’ts fo the Service Provider for the remainder of the initial
lease permd :

13.1.11. Where the. Service Prowder falls fo pen‘orm on its material obhgahon(s) and/or
breaches a materlal term of the Participation Agresment and or a Schedule, the
Participant shall provide the Sefvice Provider with 30 {thirty) days written notice fo
remedy the breach, failing which the Participant shall terminate the Participation
Agreement and/ or the relevant Schedule on 80 {ninety) days writien notice.

13.1.12. On termination of this Agreement or the Participation Agreemenit for any reason, all
amaunts payable for Services rendered shall become dus and payable even if they
have not been invaiced. Such amounts may not bg withheld for any reason and must

be paid 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 after such expiry or terminafion.

13.1.14: Should the Customer terminate the Agresment, termination charges equivalent to the
‘ monthly lease charge multipiied by the number of months remalning in the unexplred
lease pariod will be applicable in the event of unresolved disputes by Participants.

14, INDEMNITY

14.1 The Supplier hereby indemnifies, holds harmless and agrees ic defend the other
Party and its officers, employees, agents and successors against all claims or [osses

| arising from or In connection with, any of the following: -

1441 Third party claims atiributable to any breach of the provisions of this Agreement,

14.1.2. Third parly claims aitributable to theft, fraud, or cther unlawful activity or any
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| _.;en'ors and/or om|ssxons or infrmgement of 1nte[
, __"m!tted by same, or '

152"

16.3

16.

16.1

16.2

6.3

- - Thie Service Provider warrants that it has the resources, bllity, skill, an

J-lappropriate'.to supply the Oﬁ;ce ‘Autormation Solutlon and to perfcrm all Serwces-'
- related to tha Ofﬁce Automaiion Solution. .

: Each Party Warrants’ that lt has and wil compiy with all laws, by-laws: regulations and

to obtain whatever- permits and ilcenses that are necessary to fulfill its obhgatmns In
terms of this Agreem eni,

The supply of Office Autornation 'So_lut!on'shall be rendered in person by such
authorized representative(s)/personnel of the Ssrvice Provider, who shall adhere-to
the terms of this Agresment.

INTELLECTUAL PROPERTY RIGHTS

All rights, titles, and interests In, and all intelleciual property relating o, and products
owned by, the Parties, thelr vendars or Service Providers, and the sofiware used to
implement such Office Autornation Sclution, shall at &l fimes remain the property of
such Parties, their vendors, ar Service Providers.

The iniellectual properly rights in every work or any part thereof created by the
Service Provider or any person performing work on behalf of the Service Provider In
tha exacufion of this Agreement shall vest in the Participant and such works or part
thereof may only be reproduced or disclosaed to ancther person with the written
consent of the Participant.

The Participant shall be entitled to use, frea of chargs, for its own purposes, all
intellectual property products of the Service Provider that have been incorporated in
the systems of ihe Participant.
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EDISPUTE RESOLUTION

474

17.8

17.8

17.7

17.8

for media’uon as the Partles may agres In'wr ng

-The Parties shai! by agreement to be reached wnthm A0 (ien) Business Days
followmg the referral of the dzspute to mediation, -appoint a third party fo act as a _
—-mediator; and not as an arbitrator, o medjate in the' resolutmn of the dlspute

The F_’artles agree that t1e mediator shall be an advocate of the Tshwane A’sspciate
of Advocates of not less than 10 {ten) years in practice in the event that the disputs
relates to the interpretation and application of this Agresment and a Chartered
Accountant of not less than 10 {ten} years’ experience in the event that the dispute
relates to calculations relating to the Office Automation Solution cost. Should the
Parties not be able io agree on the mediator, then the madtator shall be selected by
the chalrman at the time being of the Arbifration Foundation of Southern Africa. Such
mediation shall be held In English in Pretoria, or as agreed to in writing by the Parties
and in accordance with the rules determined by the mediator and the timeframes
agresd 0 by the Parties and the mediation.

Either Party reserves the right, if not safisfied with any of the processes in this clause
17, to refer the dispuie to any competent court for resolution.

A dispute in terms of this Agreement shall not relieve the Parties frorn thelr respective
obligations in terms of the Agreement and the Parties therefore shall not, for the

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

Dispute between the Service Provider and the Participant

The Parlies {o a Participation Agreement shall first attsmpt to resolve any dispute
arising from a Participation Agreement, within 7 {seven) business days of either Party
sending a written notice of dispute by way of mutual consultation between the

designaled representatives andfor a joint committee of the Parties that may be
established for this purpose.

e
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484 E

18.1.1

18.1.2.

18.1.3.

18.1.4.

18.1.4.1.
18.1.4.2.
18.1.4.3.

18.1.5,

- CONDIFENTIALITY

Each Pafcy undertakes to the other Party, for the duradon of thls Agreement aﬂd afier
-termmaticn thereof - : _ , L _ .

fo keep'ocnﬂden‘ﬂat_ all information, whether written (including information contained
in electronic formaf) or oral, corcerning the business affairs of the other Party that it
obtains of receives from the other Party or any third party, ("the Information”); this
doss not preclude a Service Provider from fumishing information to potential
Financlal Service Providers to whom the Agreement may be ceded or from accessing
and processing cradit data,

not o, without the other Pariy’s prior written consent, which consent shall not be
unreasonably withheld disclose the Information in whole or in pari to any person, save
its employees, agenis, contractors and/or consultants invelved in the implementation
of this Agreemant, and who have & need {o know, and

{o use the Information solely in connection with the Implementation of this Agreement
and not for its own benefi{ or that of any third party.

The provisions of clause 18.1 above shall not apply to all or any Information which
-
already known to the recipient without an obligat]on of confidence; or
publicly available withoui breach of this Agresment; or
required fo be disclosed In response to a valid order of court or other
govarmmental agency or If disclosure thereof Is otherwise required by law.

The Service Provider underiakes to ensure that all tis officials supplying Office
Automation Solution in terms of this Agreement shall adhers to the Protection of
Personal Information Act {Act 4 of 2013), only to the extent that the Service Provider
processas personal data while providing its Qffice Automation Solutions.
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The Serwce Prcwder shall notlfy the Gustomer within a T bletlme of any

rise to,-such -

18.1.2..

1913,

19.2

18.2.1.

19.2.2.

19.2.5.

The Serv;ce Prowder has recewed an uncondlt:onal written undertaking from the third

. party fo supply the Office Auiamatlon Solution for the duration of this Agreement as

per t the pmwsmns of this Agreement and
All ﬁnanma! and supply arrangements for Oﬁ' o] Automatlon SOIUtiQﬂS have been
‘mutually asgiéed upon batween the Service Provider and the thlrd party

Where the Service _Provider has obtained funding to procure Office Automation
Solutions from a third party to lease to Participants of this Agreement-:

The Service Provider is the cedent and the Finance Service Provider is the
cesslonary whereas the cessionary serves purely as capital funder or financier with
cession being limited to the monthly lease payments as dstailed in Scheduls(s),
herein further, all stipulated performance requirements, warrantios and services
undertakings as set out in this Agreement and all accompanying Annexures remain
unceded and solely part of the agreed undertakings by the Sarvice Provider.

The Service Provider remains the Service Provider that continues o supply the Office
Automation Solution as per this Agreement, the Service Provider may cede (transfer)
Its right to be paid for the delivered, instalted, and commissioned Offica Automation
Solution in terms of this Agreement to a third party. This means that the Service
Provider delivered, instalied, and commissioned the Office Automation Solution to a
Parficipant, while the Participant pays for the manthly leaging of the Office Automation

Solution rendered fo a third party inetead, most commonly, a Financlal Service
Provider or its Assef Financler Partner,

The application of cession on this Agreement is limited only In favor of registered
Financial Services Praviders or their Asset Financler Partners and state Institutions

established for the express purposs of providing funding to businessss and entities
(State Institution).
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20.2

20.3

20.4

20.5

A Ent:re Agreement

ERALT je_ms:ﬁ; { a’:e;t:éwér_rsciﬁs =

‘ 1This Agreement together w1th its Annexures constltutes the whole Agreement
"'betwean the Parties and no term or condition retatlﬁg“to the subject- -matter of this
-_Agreemem not mcorporated in this Agreement shall be binding on any of the Parfles,

This Agreement supersedes all and any agreemenis betwes‘x the F’art[es on the
stibject matter.

Governing Law

This Agreement will be governed by, and construed in accordarios with, the laws of
the RSA and all disputes, actions and other matiers relafing thersto will be
determined in accordance with such laws.

Severability

Any term of this Agresment held to be invalid or unenforceable, shall be severable
from this Agreement and becomss pro non script.

Surviva!

Noiwithstanding termination of this Agreement, any dlause whieh, from the context,
contemplaies on-going rights and obligations of the Parlies, shall survive such
termination, and continue to be of full force and effect,

Indulgence

Any failurs or delay by either Parly in exercising any right or remedy wili not constitute
a waiver of such right or remedy.
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206 -

‘Good Faith

el

w2140 L
: __correspondence and all purposes pursuant to th|s Agreement the fot[owmg
_ addresses - :

@

(b)

21.2

.Fé Cﬂ_sﬁemer -

NOTICES AND pOMm’:UU_M :

The: Partles choose as their domfcma ciftandi ef. execuz‘and; for all. notices'

Corner 240 Madiba and Thabb Sehume | Private Bag X 118

Streets Fretotia
Pretoria CBD 0001
0001

For the Service Provider

35 Wopuus RoAD PO Box 2121
Ovionog COUTH DALE
TheT1a EXTENSWN €

ToEHNNES BuRs Totrernl neS bule,
2041 NS

Any Party may change its domicllium citandi ef executandi by means of a wriiten
notics to the other Party, provided that such domiaifivm shall be an address within
the Republic of South Africa.
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Any notrce in terms of this Agreement shaﬂ elth

Del Nered by hand to the physrcal address'm
normet busrness houre of the reclpsent ar

unless

aven,:be.considered

: _wnﬁen no‘tlce or commumeatlon actuel!y recewed'by either Party, through the F’ar‘ues :
; deelgna’ted représentatives in terms of this. Agreement mc-]ud:ng by way. of facelmlle

“transmission or e-mall, shall be adequate wr[iten noﬂee or o m_munleatlon tothe F’arty"
cancemsd.- ' RE :

P

e i
g
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EXECUTION / SIGNATURES

ITNESS WHEREOF the Partles have executed thi_

1 dete o st
mgna’ture herem under S T

OR THE CUSTONIER .

iName - MD"'D\U@‘M MB\\") Desagna‘aon k/. (s WAz L? @\fﬂb’i‘a‘*

(Duly au’chorzsed thereto)

IV - S

-Witness: - - -—= .
Name & Sirname. = Signatire
Braqng‘ mgﬁk e %\@5%—0
Name & Sumame Signature =
o  FORTHE SERVICE PROVIDER
SIGNED AT TDM&"“J“Q%WE on this the ! the day of Dckobes 2022

Signature f%ﬂ @G e

Narme MMLC £ iLti’L‘ff‘i LMige AR Designation CLoO ¢ (0
(Duly authorised thereto)

Witness: //
3. !\funej}wmﬂgym Z [P

Narme & Surndame Sigh

4 Hoxaere Thavlier %ﬁ%\’ .
Name & Surname S'iinjtkrﬂ
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DocuiSign Exvelope 1D: BBOS0SAS-E2D3-431 [-9380-3ADAE8B04797

- BIDVEST OFFICE PRDPRIETARY LIMITED
Registratlon

lT WAS RESOLVED THAT

ST Konlca Msnol’ca Sourh Afnca (“KMSA") a leISEOh of the Company, submit a proposal : e B
B e Natlonal Treasury, in’ response o the above tender : T

2! Lynne Afrtca and Marc Stanley P:I!ay in their’ capacmes as Auihonsed:S[gnatones
: be @nd.aré hereby authorised to sign all documents relating to the above tender, for
and on behalf of KMSA, a division of the Company. :

3. This resolution shall be effective from date of passing, noiwithstanding date of
signature hereof.

DocuSignad by: DocuSigned by;

(. GC MCMAHOR e AN NGCUKA e

('DocuSlgned byt

KB WAKEFORD

Bidvest Office (Pty) Lid - LRO86| - KMSA - National Treasury Tendsr
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