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MASTER TRANSVERSAL AGREEMENT 
FOR 
SHREDDERS AND FRANKING MACHINES

ENTERED INTO
BY AND BETWEEN

THE DEPARTMENT OF NATIONAL TREASURY
(Hereinafter referred to as “the Customer”)

Duly represented herein by 						

In his capacity as Acting Chief Procurement Officer of the Department of National Treasury
Duly authorised thereto to sign this Agreement


AND

Company Name: 					

Company Registration Number 				
 (Hereinafter referred to as “Supplier”)

Duly represented herein by 
												

in his/her  capacity as 	____________			__________________ 
Duly authorised thereto to sign this Agreement
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	B-BBEE
	Broad-Based Black Economic Empowerment

	BEE
	Black Economic Empowerment

	CPI
	Consumer Price Index

	CSD
	Central Supplier Database

	EME
	Exempted Micro Enterprise

	GCC
	General Conditions of Contract

	MTA
	Master Transversal Agreement

	PFMA
	Public Finance Management Act, 1999 (Act 1 of 1999)

	PPPFA
	Preferential Procurement Policy Framework Act, 2000 (Act 5 of 2000)

	QSE
	Qualifying Small Enterprise

	RFP
	Request for Proposal

	RoE
	Rate of Exchange

	RSA
	Republic of South Africa

	SITA
	State Information Technology Agency

	SARS
	South African Revenue Services

	SBD
	Standard Bidding Document

	SCC
	Special Conditions of Contract

	TCBD
	Transversal Contracting Bidding Document

	TCO / TRCC
	Total Cost of Ownership / Total Rental Contract Cost

	VAT
	Value Added Tax
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(A) The Customer after having identified the need to use the Office Automation Solution issued a bid for the supply, delivery, installation, commissioning, and maintenance of Office Automation Solution for the Government of the Republic of South Africa under bid number RT3.  

(B) The bid was issued by the Customer inter alia, to improve the Government of the Republic of South Africa’s service delivery and to adopt an agile, modern and enterprise centric approach to Office Automation Solution.

(C) Bidders that will respond to the bid will be selected and appointed by the Customer to provide the Office Automation Solution to all Participants who opt to participate in this transversal contract by submitting Participating Letters.

(D) Appointed Suppliers and the Customer will enter into this Agreement to give effect to such appointment, and to enable the Customer and Participants to order Services and Equipment from the appointed Suppliers in accordance with the terms and conditions set out in this Agreement.





























(Bidders of Franking Machines are requested to provide content for either leasing or purchasing the franking machines)  
1. [bookmark: _Toc19133958]DEFINITIONS AND INTERPRETATION

The headings of the clauses in this Master Transversal Agreement (MTA) “Agreement” are for the purpose of convenience and reference only and shall not be used in the interpretation of nor modify nor amplify the terms of this Agreement nor any clause hereof.  Unless a contrary intention clearly appears.

1.1 words introducing – 
1.1.1 any one gender include the other gender;
1.1.2 the singular include the plural and vice versa;  and
1.1.3 natural persons include created entities (incorporated or unincorporated) and the State and vice versa.

1.2 the following terms shall have the meanings assigned to them hereunder and similar expressions shall have corresponding meanings, namely –

	Agreement 
	means this Master Transversal Agreement and all its Annexures;

	Business Days
	means days on which business is generally conducted between the hours of 08:00 and 16:30 excluding Saturdays, Sundays and official public holidays;

	Contract Circular
	means the Circular attached to the Agreement outlining all awarded bidders as issued under RT3

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

	Equipment / Goods
	means all or any of the goods which are a subject matter of this Agreement (Shredders and Franking Machines) supplied as will be set out in an Annexure of the Contract Circular;

	Force Majeure
	means a situation resulting from an act of God, fire, explosion, earthquake, or other adverse weather conditions, war, revolution, or other civil strife, riot, strikes, or any circumstances of like or different nature beyond the reasonable control of the Party so failing;

	Maintenance
	means the obligation by the Supplier to maintain the shredding solution or franking machine in a proper and efficient operating condition on terms set out herein and in accordance with the written technical specifications applicable to the shredding solution or franking machine and exclusion considered;

	Month
	means a calendar month;

	Notice Period
	means the period between the time the Participant informs the Supplier or vice versa of any action required and the time that it must happen or be completed;

	Outright Purchase
	means the full payment of the purchase price amount in cash;

	Participation Agreement
	means an Agreement between the Supplier and a Participant who has obtained consent from the Customer to participate on the Master Transversal Agreement;

	Participant 
	means any State institution participating on this Agreement and having concluded a Participation Agreement with a Supplier(s);

	Parties
	means the Department of National Treasury and the Supplier collectively;

	Rate of Exchange
	means the value of one currency for the purpose of conversion to another. It has two components, the domestic currency and a foreign currency and can be quoted either directly or indirectly;

	RT3
	means the Transversal Contract for the Supply, Delivery, Installation, Commissioning and Maintenance of Office Automation Solutions to the State as issued by the Customer;

	Shredder
	means a machine or Equipment for shredding either paper or any other object; 

	Franking Machine 
	Means a Postage Meter machine which is used to print a barcode on to a letter or parcel in place of a traditional stamp;

	Service Schedule 
	means the order(s) issued by the Participant and accepted by the Supplier in terms of a Participation Agreement outlining the Equipment or services to be rendered by the Supplier; 

	Services
	means services to be rendered by the Supplier to the Participants in terms of this Agreement;

	Subcontractor
	means a company other than the Supplier that carries out the downstream activities as will be outlined on an Annexure to the Contract Circular; and

	Supplier
	means a business organization (Service Provider) appointed under this Agreement to supply the Goods and render the Services to Participants  as  will be outlined on an Annexure to the Contract Circular.



1.3 any reference in this Agreement to "date of signature hereof shall be read as meaning a reference to the date of the last signature of this Agreement;

1.4 any reference to an enactment is to that enactment as at the date of signature hereof and as amended or re-enacted from time to time;

1.5 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 falls on a Saturday, Sunday or public holiday, in which case the last day shall be the next succeeding day which is not a Saturday, Sunday or public holiday;

1.6 where figures are referred to in numerals and in words, if there is any conflict between the two, the words shall prevail;

1.7 expressions defined in this Agreement shall bear the same meanings in Annexures to this Agreement which do not themselves contain their own definitions;

1.8 where any term is defined within the context of any particular clause in this Agreement, the term so defined, unless it is clear from the clause in question that the term so defined has limited application to the relevant clause, shall bear the meaning ascribed to it for all purposes in terms of this Agreement, notwithstanding that that term has not been defined in this interpretation clause;

1.9 the expiration or termination of this Agreement shall not affect such of the provisions of this Agreement as expressly provided that they will operate after any such expiration or termination or which of necessity must continue to have effect after such expiration or termination, notwithstanding that the clauses themselves do not expressly provide for this;

1.10 the rule of construction that the Agreement shall be interpreted against the party responsible for the drafting or preparation of the agreement, shall not apply;

1.11 references to a Party include references to its successors, permitted assigns and transferees of its rights and/or obligations (immediate or otherwise) of that Party;

1.12 any reference in this Agreement to a Party shall, if such party is liquidated or sequestrated, be applicable also to and binding upon that Party's liquidator or trustee, as the case may be.

1.13 reference to a statute or its provision includes such statute or provision as might be amended from time to time, and any statute or provision which amends, extends, consolidates or replaces the same, and shall also include any orders, regulations, instruments or other subordinate legislation made under the relevant statute;

1.14 unless the context otherwise indicates, the Parties shall interpret any provision of this Agreement objectively.
2. [bookmark: _Toc19133959]STRUCTURE

	In the event of any conflict between the provisions of this Agreement the following shall 	be the order of precedence (highest level of precedence first):

2.1 Regarding shredding solution service specific related matters;
2.1.1 Service Schedule to the Participation Agreement;
2.1.2 Participation Agreement;
2.1.3 Master Transversal Agreement; and
2.1.4 Bid documents.

2.2 Regarding all other matters;
2.2.1 Master Transversal Agreement;
2.2.2 Participation Agreement;
2.2.3 Service Schedule to the Participation Agreement; and
2.2.4 Bid documents. 
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3.1 This Agreement

3.1.1 Notwithstanding the date of signature of the Agreement, this Agreement shall commence on 01 April 2022 and shall endure for a period 48 (forty-eight) months terminating on 31 March 2026 unless terminated on an earlier date in accordance with the provision of this Agreement.

3.1.2 This Agreement may be extended to a further period as determined by the Parties by mutual agreement. Such an extension shall be in writing as per the provisions of this Agreement. 

3.2 Participation Agreement

3.2.1 All Participation Agreements shall commence on the date of the first purchase of the shredding solution or franking machine with that Supplier as recorded on the Service Schedule to the Participation Agreement notwithstanding the date of signature of the Participation Agreement.

3.2.2 The Participation Agreement shall endure for a period up to 31 March 2026 as the expiry of this Agreement unless extended for a further period or terminated on an earlier date in accordance with the provision of this Agreement. 

3.2.3 A Participation Agreement may be concluded any time during the existence of this Agreement however, none may be concluded post expiry of this Agreement.  

3.2.4 The Participant agrees upon signature of the Participation Agreement that they accept that the move of the Equipment from the original delivery site to another, the Supplier reserves the right to be notified of such a move for maintenance purposes of the Equipment.

3.3 Service Schedule

3.3.1 All orders for Equipment shall be made in terms of a Service Schedule. All Service Schedules for maintenance shall commence on the date of delivery of the Equipment and shall be for a period of 36 (thirty-six) months. No extension period shall be applicable thereof.

3.3.2 All Service Schedules shall be attached to the Participation Agreement as an Annexure.
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4.1 The Supplier shall provide to the Participant the Goods and/or Services as set out in the Contract Circular.
 
4.2 The Supplier undertakes to make available such resource(s) as required to supply the Goods and perform the Services as indicated in the Contract Circular.

4.3 The Supplier undertakes to provide the Goods and Services in the quality, standards and technical specifications agreed to by the Parties, under the terms and conditions set out in the Contract Circular.

4.4 The Supplier shall ensure that it does not provide or recommend a shredding solution or franking machine that is not provided for in terms of this Agreement. Such an action by the Supplier shall be regarded as a material breach of this Agreement and the Customer accordingly reserves its right to terminate this Agreement in its entirety or the relevant Participation Agreement. This right shall be at the sole discretion of the Customer. 
 
4.5 Delivery

4.5.1 The delivery of shredding solution or franking machine conforming exactly to the description of the requirements as specified and agreed with the Participant and to be inserted in Service Schedule;
4.5.2 The provision of either accessories or additional services or a combination thereof on new Equipment;
4.5.3 The delivery of new and unused shredding solution or franking machine at the location selected by the Participant;
4.5.4 The assurance that the shredding solution or franking machine is delivered in good condition and working order.

4.6 Model Changes 

4.6.1 The Supplier shall ensure that throughout the existence of this Agreement it provides the Participants with the latest technology of the Goods and/or Services that meets the approved technical specification in terms of this Agreement. 

4.6.2 Where there is a need for a model change, the Supplier shall ensure that it provides the Participants with latest technology of the Goods and/or Services that meets the approved technical specification in terms of this Agreement at the same price of the discontinued model.

4.7 Training of Participants

4.7.1 On installation of the shredding solution or franking machine, the Supplier shall provide at most 2 (two) training sessions to the personnel of the Participant at no additional charge. 

4.7.2 Any further training as may be required by the Participant from time to time will be charged as per the published Contract Circular.

4.7.3 Instruction manuals or videos shall also be provided by the Supplier free of charge for all shredding solution or franking machine purchased in terms of this Agreement. The instruction manuals or videos shall contain, but not be limited to, the following information:

4.7.3.1 Defining the capabilities of the Shredding Solution or Franking Machine (technical specification);
4.7.3.2 Describing the technical operations of the Shredding Solution or Franking Machine; and
4.7.3.3 Describing the use criteria of the Shredding Solution or Franking Machine.
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The Participant shall:

5.1 Co-operate and assist the Supplier in performing its obligations in terms of this Agreement;

5.2 Sign the Participation Agreement together with the first Service Schedule(s) within fourteen (14) days after delivery of the Shredding Solution or Franking Machine;

5.3 Use the Shredding Solution or Franking Machine for the purpose that it is intended and in accordance with the original Equipment manufacturers’ instructions and user manual as to the use thereof;

5.4 Allow the Supplier or its representative’s reasonable access to inspect the shredding solution or franking machine on prior written notice;

5.5 Supply all assistance, documentation and other information necessary for Supplier to diagnose or remedy any fault and to deliver the Goods and/or Services;

5.6 The Participant agrees that ownership of the Shredding Solution or Franking Machine shall at all times remain the property of the Participant. 

5.7 The Supplier shall be entitled to access to the locations at any time as may be reasonably required by the Supplier to carry out any Services and/or maintenance to be provided and to assess whether the Participant is complying with its obligations in terms of the Participation Agreement.

5.8 Should the Equipment be damaged due to abuse, use or misuse thereof by the Participant, the Participant shall be responsible for the cost to repair or replace such Equipment.
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6.1 Preventative Maintenance 

6.1.1 The Supplier shall conduct a regular and routine preventive maintenance of the Equipment to ensure that the Equipment remains in a satisfactory operating condition and to avoid breakdowns or malfunctions by providing for systematic inspection, detection, and correction of early failures either before they occur or before they develop into major defects.
 
6.1.2 This maintenance shall including but not limited to running tests, measurements, adjustments, parts replacement, and cleaning performed specifically to prevent faults from occurring.

6.1.3 Where the Supplier imports its Equipment, 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. 

6.1.4 The maintenance of all Equipment shall include but is not limited to:
· Response to all service calls, repairs and replacement of all defective parts; and
· Provision of all spare parts and all other consumables, including oil or oil sheets and bags.

6.1.5 The Supplier shall maintain the Equipment throughout this Agreement period with specific reference to the duration of the Service Schedule. 

6.2 Maintenance Exclusions

	Maintenance and Support shall not include the correction of any fault that is:-

6.2.1 caused by the Participant’s failure to maintain a suitable environment for the Equipment at the site in accordance with the manufacturer’s or licensor’s written specifications including failure to maintain a constant power supply, air conditioning or humidity control;

6.2.2 caused by the Participant’s neglect or misuse of Equipment including operating the Equipment outside design technical specification or failure to operate them in accordance with the manufacturer’s or licensor’s instruction manuals;

6.2.3 caused by the alteration or modification of Equipment by any party other than the Supplier;

6.2.4 caused by the use of defective or inappropriate consumables;

6.2.5 Where the Supplier reasonably considers that the Equipment cannot be economically repaired because parts are no longer available from the applicable manufacturer or the Goods are of excessive age, wear or deterioration. The Supplier shall in this instance, replace the Equipment with suitable Equipment that meets all specifications.

6.3 Equipment Support

6.3.1 The Supplier  shall from time to time to the extent that is reasonably necessary or required by the Participant for proper utilization of the Equipment provide advice, assistance, reports and data relevant to the usage of the Equipment.

6.3.2 Where the Supplier or any of its employees, agents or independent contractors (“Representatives”) accesses the premises of the Participant pursuant to this Agreement, the Supplier and its Representatives shall abide by and comply with the safety, health and environmental policies and procedures and other lawful directions of the Participant.

6.3.3 The Supplier shall repair the Equipment within 2 (two) working days of notification by the Participant. Should the Supplier be unable to repair the Equipment within 2 (two) working days as provided herein, the Supplier shall provide the Participant with a loan Equipment that is in a good working condition with the same performance and functionality as the faulty Equipment.

6.3.4 Provide temporary loan equipment to the Participant of substantially the same nature as the Equipment if the fault in the Equipment cannot be repaired, or is not expected to be reasonably repaired, within the period as set out in clause 6.3.3 of this Agreement;

6.3.5 Make available  an adequate number of qualified technicians and personnel on a full-time basis for as and when required basis to perform the maintenance required under this Agreement;

6.3.6 Make available the services of a fully qualified technician from 08h00 to 16h30 each working day for as and when required basis to carry out preventative maintenance on the shredding solution; 

6.3.7 On exceptional cases make available the services of a fully qualified technician as may be requested by the Participant’s circumstances over non-business days, which may be at an additional cost.
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7.1 General clause

7.1.1 For the Goods purchased and/or Services rendered by the Supplier, the Participant shall pay the Supplier the fees and charges inclusive of VAT as provided in this Agreement and the Schedule(s).

7.1.2 The Participant shall pay all proper invoices received from the Supplier within 30 (thirty) calendar days of receipt thereof.

7.1.3 Payments shall be made by the Participant against an invoice, where there has been delivery of the Goods and performance of the Services as agreed between the Supplier and Participant. 

7.1.4 All disputed invoices shall be dealt with in terms of clause 27 (twenty-seven) of the General Conditions of Contract (GCC).

7.1.5 Notwithstanding the aforesaid, in the event that the Participant wishes to dispute an invoice, the Participant shall be obliged to do so within 7 (seven) working days of the receipt of the said invoice, failing which the Participant shall be deemed to have accepted the amount owing in respect of such invoice.

7.2 Contract Price Adjustments

7.2.1 The contract price adjustments shall be based on Rate of Exchange (RoE) fluctuations that will be calculated by the Customer every 6 (six) months from the end of the six (6) months of this Agreement. The contract price adjustments will only be applicable to new or additional Equipment or consumables procured after the contract price adjustment has been implemented. The Supplier shall be notified by the Customer of the adjusted prices indicating the applied RoE.

7.2.2 Since the six (6) monthly contract price adjustments are based on exchange rate fluctuations, this could result in either an increase or decrease in price(s) in Contract Circular Annexures.

7.2.3 Contract price adjustments will be based on the RoE and Consumer Price Index (CPI) where applicable, on the month immediately preceding the new adjustments period. The contract price adjustment periods and formula shall be as per the Annexure of this Agreement.

7.2.4 RoE based price adjustments shall only be applicable to the imported component of all new Equipment as well as all on-going costs such as consumables. The local component, as well as other prices with labour and transport components shall only be adjusted based on CPI.

7.2.5 The Customer shall publish the calculated contract price adjustments on its website for the Participant and the Supplier’s attention. The Suppliers shall therefore not be required to submit any request for price adjustments. 

7.3 Ordering and Payment procedure

7.3.1 All orders shall be placed by the Participant and not by the Customer unless the Customer is ordering in its capacity as a Participant in line with the provisions of this Agreement.
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8.1 The Supplier shall, at all times, ensure that it supplies the Goods and/or renders the Services in accordance with the technical specifications set out in an Annexure of the Contract Circular, and shall ensure that the Goods are supplied and the Services are rendered within the delivery or lead times or periods set out by the Parties in the Contract Circular.

8.2 In the event of any delay and/or failure to perform in accordance with technical specifications as set out in this Agreement, and where an emergency situation arises, and/or where the Participant deems it necessary to obtain the Goods and Services not readily available from selected Supplier, the Participant reserves the right to procure such Goods and Services from another Supplier within this Agreement. The Participant needs to have document to illustrate and prove that it has allowed the Supplier at least the lead time as indicated on the Contract Circular before selecting another Supplier.

8.3 If at any time during the supply of the Goods and performance of the Services, the Supplier, its agents, or subcontractor(s), should encounter conditions impeding specific and/or timely delivery of Goods and/or Services, the  Supplier shall promptly notify the Participant in writing of that fact, the likely duration and/or its cause(s). As soon as practicable after receipt of the Supplier’s notice, the Participant shall evaluate the situation and may, at its discretion, extend the Supplier’s time for delivery and provision of the Services without imposing of penalties in line with GCC, in which case the extension shall be ratified by the Parties by amendment of the Service Schedule(s) in writing. 

8.4 Notwithstanding the aforesaid, where the reason for the delay is due to any act or omission on the part of the Participant or anyone under their control, the Supplier’s non-performance shall be excused and the Supplier’s performance shall be extended on a reasonable basis in proportion to the prejudice caused by the delay and Supplier may charge for any additional costs incurred in order to execute the Services, maintenance and/or supply of Goods.

8.5 The Supplier is only allowed to supply the Goods and provide the Services as awarded on this Agreement. Any delivery of Goods and Service rendered by the Supplier that differs materially from the specifications set out in the Contract Circular, shall not be regarded as a delivery and/or service in terms of this Agreement and the Participant, having so indicated to the Services Provider in writing, shall not be liable for any consideration in relation to such delivery and/or service.

8.6 Delay or failure to comply with, or breach of any of the terms and conditions of, this Agreement, if occasioned by force majeure, will not be deemed to be a breach of this Agreement, nor will it subject either Party to any liability to the other. The Party plagued by force majeure shall inform the other Party in writing and the Party concerned shall continue to perform its obligations under the Agreement as far as is reasonably practical, and shall seek all reasonable alternative means for performance not prevented by the force majeure.

8.7	Should either Party be prevented from carrying out its contractual obligations as a result of a force majeure event lasting for a continuous period of 30 (thirty) calendar days, or such period as may be agreed to between the Parties, either Party shall be entitled, after due consultation with the other Party in an effort to come to a mutually acceptable arrangement, to terminate either the affected part of the Services or the entire Agreement (where it is not feasible to maintain the Agreement), on written notice to the other Party, without incurring liability. Notwithstanding the above, the Customer reserves the right to terminate a Participation Agreement should the force majeure persist beyond 30 (thirty) days or any other period so agreed.
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9.1	The Parties may at any time during the subsistence of this Agreement amend any 	provision herein, including any Annexure attached hereto or referred to as published 	with the Contract Circular, and no such amendment shall be of any force and effect 	unless agreed and reduced into writing by the Parties.

9.2 This Agreement constitutes the whole Agreement between the Parties relating to the subject matter hereof.

9.3 No amendment or consensual cancellation of this Agreement or any provision or term hereof or of any Agreement, or other document issued or executed pursuant to or in terms of this Agreement and no settlement of any disputes arising under this Agreement and no extension of time, waiver or relaxation or suspension of any of the provisions or terms of this Agreement or of any Agreement,  or other document issued pursuant to or in terms of this Agreement shall be binding unless recorded in a written document signed by the Parties (or in the case of an extension of time, waiver or relaxation or suspension, signed by the Party granting such extension, waiver or relaxation). Any such extension, waiver or relaxation or suspension which is so given or made shall be strictly construed as relating strictly to the matter in respect whereof it was made or given;

9.4 No extension of time or waiver or relaxation of any of the provisions or terms of this Agreement or any Agreement, or other document issued or executed pursuant to or in terms of this Agreement, shall operate as an estoppel against any party in respect of its rights under this Agreement, nor shall it operate so as to preclude such Party thereafter from exercising its rights strictly in accordance with this Agreement;

9.5 To the extent permissible by law no Party shall be bound by any express or implied term, representation, warranty, promise or the like not recorded herein, whether it induced the Agreement and/or whether it was negligent or not.
10. [bookmark: _Toc19133967]BREACH 

10.1 Either Party shall be in breach of this Agreement if it fails to comply with any of its obligations in terms of this Agreement, and having been given 30 (thirty) calendar day’s written notice to remedy such non-compliance.

10.2 The Supplier shall be in breach of this Agreement if it fails to render the Services as set out in this Agreement.

10.3 The Supplier shall be in breach of this Agreement if it—

10.3.1 fails to comply with the prescribed licensing requirements, and/or if it fails to comply with any applicable legislation in relation to the Goods and/or Services; or
10.3.2 becomes bankrupt or otherwise insolvent, provided that this will not affect any right of action or remedy which has accrued or will accrue thereafter to the Customer; or
10.3.3 compromises or makes an assignment for the benefit of, or attempts to compromise or make such assignment with, its creditors; or
10.3.4 without the prior written consent of the Customer, undergoes a change in shareholding or member’s interest so that a new person owns the majority of its voting share capital or members interest.

10.4 Either Party shall, in any instance of breach, be entitled, in addition and without prejudice to any other right it may have in law pursuant to this Agreement, to either enforce specific performance or terminate the Agreement and/or claim damages.
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11.1 This Agreement will terminate under the following circumstances:

11.1.1 At expiry of the Agreement in terms of clause 3.1.1 above; or 
11.1.2 Where a Party fails to perform on its obligation(s) and/or breaches a material term of the Agreement.

11.2 In the instance where a Party in breach fails to remedy a breach as contemplated in clause 10 above, the innocent Party may terminate the Agreement by giving 30 (thirty) calendar days’ written notice of termination of this Agreement and may claim damages suffered as a result of the breach and/or specific performance without prejudicing any of its rights in law. 

11.3 The Parties hereby agree that this Agreement shall be terminated with immediate effect by written notice in the event that the Customer is of the opinion that serving of the notice period may be detrimental to its security in any manner as an institution. 

11.4 The Participant will settle all undisputed outstanding invoices of the Supplier within 30 (thirty) working days of the date of termination of Agreement.

11.5 Where the Supplier fails to perform on its material obligation(s) and/or breaches a material term of the Participation Agreement and or a Service Schedule, the Participant shall provide the Supplier with 30 (thirty) days written notice to remedy the breach, failing which the Participant shall terminate the Participation Agreement and/ or the relevant Schedule on 60 (sixty) days written notice. In the event of such termination, the Participant shall enter into a service agreement with a third party authorised by the manufacturer or its official distributor to provide the maintenance services.

11.6	Termination shall be without prejudice to any right or remedy available to either Party, including claiming damages suffered as a result of the breach and/or specific performance.
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12.1 Indemnity/Limitation of Liability 

12.1.1 Liabilities will be kept in proportion to the value of the purchase as per the Participation Agreement.
 
12.1.2 Any and all loss of or damage to tangible property shall not exceed R1 000 000.00 (one million Rands), and

12.2 Liability exclusions:

12.2.1 loss of profits;
12.2.2 loss of revenue;
12.2.3 loss of or depletion to goodwill;
12.2.4 loss or damage suffered by the Participant as a result of an action brought against the Participant by a third party that does not flow directly from the negligence of the Supplier;  

12.2.5 any special, indirect or consequential loss; regardless of whether or not any such losses were foreseeable and/or the Supplier had been advised of the possibility of the Participant incurring such losses.

12.2.6 The Supplier shall perform its obligations in terms of this Agreement in a manner that does not infringe or constitutes an infringement or misappropriation of any intellectual property of third parties, arising out of this Agreement and indemnifies the Participant against a breach of the aforesaid.

12.2.7 The Supplier shall indemnify a Participant against any claim from a third party for any liability, loss, or damage that the Participant incurs, suffers or becomes liable for as a result of receipt, possession of the Equipment or Service in terms of the Participation Agreement entered into. 

12.2.8 Risk of damage to the Equipment due to negligence, Participant abuse and/or abnormal power surges shall pass to the Participant on delivery and signing off of the Equipment at the original premises of the Participant.

12.2.9 The Supplier hereby undertakes at its own expense, to take out and keep in force in terms of this Agreement a public liability insurance policy providing cover with a limit of not less than R 3 000 000.00 (three million Rands) for any one occurrence of an insured peril in any year and a maximum of R15 000 000 (fifteen million Rands) in the aggregate in respect of more than 1 (one) such occurrence in any year.

12.2.10 Where an indemnity is given by the Supplier (as the "Indemnifying Party") to the Participant (as the "Indemnified Party"), such indemnity shall be conditional upon:

12.2.10.1 the Indemnified Party promptly notifying the Indemnifying Party in writing of any claim which arises as a result of the indemnity;

12.2.10.2 the Indemnified Party ensuring that no admission as to fault or liability or any settlement or compromise of any such claim is made without the prior written consent of the Indemnifying Party;

12.2.10.3 the Indemnifying Party being entitled, upon request and at its cost and expense, to assume exclusive conduct of such claim (which shall include the right to conduct any proceedings or action in relation to, negotiate the settlement of, and to conduct all discussions and dispute resolution efforts in connection with such claim, provided that no settlement of a claim which would prejudice any rights of the Indemnified Party, or involve any admission of fault or liability on the part of the Indemnified Party, shall be entered into without the Indemnified Party’s written consent, not to be unreasonably withheld or delayed); and

12.2.10.4 the Indemnified Party ensuring the Indemnifying Party is given all reasonable assistance in the defence of such claim and/or the negotiation of any settlement, at the Indemnifying Party’s cost.

12.2.11 Notwithstanding the form (whether in contract, delict, or otherwise) in which any legal action may be brought, the Supplier’s maximum liability to compensate the Participant for direct damages for any breach, penalty, act or omission arising out of this Agreement shall not exceed the amount of the total purchase fees already paid by the Participant to the Supplier in respect of such Service Schedule(s) to which the breaches relates. Such maximum amount shall be an aggregate amount for all claims arising out of such Participation agreement during the currency thereof.

12.2.12 In no event shall either the Supplier nor the Participant or its staff be liable for any indirect, incidental, special or consequential damages or losses (whether foreseeable or unforeseeable) of any kind arising from this Agreement;

12.2.13 The Supplier shall not be liable for any loss or damage of whatsoever nature suffered by the Participant arising out of or in connection with any breach of this Agreement by the Participant or any act, misrepresentation, error or omission made by or on behalf of the Participant or its staff;

12.2.14 Notwithstanding the above, neither Supplier nor Participant excludes or restricts in any way its liability for death or personal injury resulting from its own negligence or the negligence of its employees or agents acting in the course of their employment or agency or for fraudulent misrepresentation.
13. [bookmark: _Toc19133970]WARRANTY, SUPPLY OF GOODS AND PERFORMANCE OF SERVICES

13.1 Supplier shall pass through to the Participant the benefits of any warranties which it receives from the manufacturers and / or distributors of any third-party products and services, to the extent permitted.

13.2 The Supplier warrants that it has the resources, ability, skill and experience appropriate to supply the Goods, render the Services and to perform all functions related to the Goods and/or Services.

13.3 The Supplier warrants that it will comply with all laws, by-laws and regulations, and to obtain whatever permits and licenses that are necessary to fulfill its obligations in terms of this Agreement.

13.4 The supply of Goods and/or Services shall be rendered in person by such authorized representative(s)/personnel of the Supplier, who shall adhere to the terms of this Agreement.
14. [bookmark: _Toc19133971]CONFIDENTIALITY

14.1 Each Party undertakes to the other Party, for the duration of this Agreement and after termination thereof – 

14.1.1 to keep confidential all information, whether written (including information contained in electronic format) or oral, concerning the business affairs of the other Party that it obtains or receives from the other Party or any third party, (“the Information”); this does not preclude a Supplier from furnishing information to potential financial institutions to whom the Agreement may be ceded or from accessing and processing credit data;

14.1.2 not to, without the other Party’s prior written consent, which consent shall not be unreasonably withheld disclose the information in whole or in part to any person, save its employees, agents, contractors and/or consultants involved in the maintenance of this Agreement, and who have a need to know; and

14.1.3 to use the Information solely in connection with the implementation of this Agreement and not for its own benefit or that of any third party.

14.2 The provisions of clause 14.1.1 shall not apply to all or any Information which is – 
14.2.1 already known to the recipient without an obligation of confidence; or
14.2.2 publicly available without breach of this Agreement; or
14.2.3 required to be disclosed in response to a valid order of court or other governmental agency or if disclosure thereof is otherwise required by law.

14.3 The Supplier undertakes to ensure that all its officials supplying Goods and rendering Services in terms of this Agreement shall adhere to the Protection of Personal Information Act (PoPI), 2013 only to the extent that the Supplier processes personal data while providing its Goods and/or performing its Services.

14.4 Notwithstanding the aforesaid, nothing in the Agreement shall be construed as precluding or limiting in any way the right of the Supplier to provide the same or similar Goods and/or Services provided in terms of this Agreement to any person or entity as the Supplier in its sole discretion deems appropriate. The Supplier may employ, modify, disclose, and otherwise exploit the Supplier’s Intellectual Property (including, without limitation, providing services or creating programming or materials for other clients or itself, services which are competitive with deliverables provided to the Participant, irrespective of their similarity to such deliverables).

14.5 The Supplier shall notify the Customer within a reasonable time of any activities or circumstances which give rise to, or could potentially give rise to, such conflict of interest, and to include in such notice a detailed plan to the satisfaction of the Customer on how the Supplier will address such conflict.
15. [bookmark: _Toc19133972]DECLARATION OF THIRD PARTIES

15.1 Where the Supplier has procured the Goods and Services in terms of this Agreement from a third party, the Supplier declared as follows, that-:

15.1.1 The Supplier has informed the third party of the terms and conditions of this Agreement and the third party is acquainted with such;

15.1.2 The Supplier has received an unconditional written undertaking from the third party to supply the Goods and/or Services for the duration of this Agreement as per the provisions of this Agreement; and

15.1.3 All financial and supply arrangements for Goods and/or Services have been mutually agreed upon between the Supplier and the third party.

16. INTELLECTUAL PROPERTY RIGHTS

16.1 	All rights, titles and interests in, and all intellectual property relating to, and products owned by, the Parties, their vendors or suppliers, and the software used to implement such products, shall at all times remain the property of such Parties, their vendors or suppliers.

16.2	The Participant shall be entitled to use, free of charge, for its own purposes, all 	intellectual property products of the Supplier that have been incorporated in 	the systems of the Participant.
17. [bookmark: _Toc19133973]CONTRACT MANAGEMENT

17.1	Post Award Communication

17.1.1 	The Customer will communicate any matter regarding this Agreement to the Supplier and Participants.

17.1.2 	The Participant will communicate firstly through the analysis questionnaire with the Supplier and throughout the conclusion of the transaction which will lead to a Participation Agreement and a Service Schedule(s).

17.1.3	The Supplier and Participant will engage the Customer on any clarity seeking matter regarding this Agreement and/or the Participation Agreement.

17.1.4	where the Supplier is in a position to subcontract will communicate with the Participant on the provision of any of the downstream activities that will be performed by the Sub-Contractor.

17.2	Risk Assessment

17.2.1 	There will be a need by Parties to conduct continuous risk analysis and assessment of the implementation of this Agreement throughout the Transversal Contract period in order to effectively manage the risks that may arise.

17.2.2	Risks to the Transversal Contract may include such issues as:

· lack of capacity of the Supplier, particularly if there are significant increases in demand;
· an event which causes an increase in the total of the price to the Participant; 
· Supplier staff changes; 
· changes to the Supplier’s business objectives; 
· deterioration in the Supplier’s financial standing; 
· demand changes that cannot be met by the Supplier; 
· force majeure issues; and 
· market fluctuations for commodities. 

17.2.3	When a risk is anticipated or perceived by either Party, its management involves the Parties working together to identify where the responsibility for it lays, methods of minimising it and how the risk will be managed. Issues to consider for effective management to succeed include: 

· establishing a binding process to encourage early warning of issues such as those mentioned above, as soon as either a Supplier or the Customer becomes aware of them;

· identifying the Party best able to control the situation leading to the risk occurring;

· identifying the Party best able to control the risk and this may include the Customer and Participant;

· identifying who should be responsible if the risk cannot be controlled; and

· establishing whether, if the risk is transferred to the Supplier, the cost to the Participant will fall, whether new risks will arise and transfer to the Participant, and the legal position of any transfer. 

17.2.4	Care should also be taken to ensure, in any long-term partnership based on openness and trust where the Supplier is responsible for risk management, that the Supplier fulfils its obligations effectively and comprehensively.

17.2.5	Furthermore, the Participant should ensure that risk is not transferred back to the Participant as a result of a level of co-operation exceeding the scope of the contractual requirements by the Participant’s own representatives.
 
17.2.6	Business risk cannot be transferred to the Supplier and the ultimate responsibility will remain with the Participant for any failure in fulfilment of the Participation Agreement to the Agreement.

17.3	Reporting

17.3.1	Contract management reporting is essential in tracking the achievement of these Agreement goals by both Parties. Reporting of the shredding solutions deployed within Government, they types of shredding solutions, the value of those shredding solutions, optimization plans deployed (where feasible), empowering of sub-contractors (where feasible) are amongst the reporting requirement by Suppliers on this Agreement.

17.3.2	Quarterly meetings will be held by the Customer with the Suppliers and the reporting requirements are outlined on Annexure 4 of this Agreement.
[bookmark: _Toc19133974]18. 	GENERAL TERMS AND CONDITIONS

18.1	Entire Agreement

This Agreement together with its Annexures constitutes the whole Agreement between the Parties and no term or condition relating to the subject-matter of this Agreement not incorporated in this Agreement shall be binding on any of the Parties. This Agreement supersedes all and any agreements between the Parties on the subject matter. 

18.2	Governing Law

This Agreement will be governed by, and construed in accordance with, the laws of the Republic of South Africa (RSA) and all disputes, actions and other matters relating thereto will be determined in accordance with such laws.

18.3	Severability

Any term of this Agreement held to be invalid or unenforceable, shall be severable from this Agreement and becomes pro non scripto.

18.4	Survival

Notwithstanding termination of this Agreement, any clause which, from the context, contemplates on-going rights and obligations of the Parties, shall survive such termination and continue to be of full force and effect.

18.5	Indulgence

Any failure or delay by either Party in exercising any right or remedy will not constitute a waiver of such right or remedy.

18.6	Good Faith

Each Party to this Agreement agrees that it has negotiated and concluded this Agreement in good faith. 





18.7	Jurisdiction
 
The only law governing the interpretation and application of this Agreement shall be the laws of Republic of South Africa, and the parties hereby accept the jurisdiction of a competent court in respect of all matters and or disputes arising from this Agreement.  

18.8	Cession and Assignment

Neither Party shall assign any of its obligations in whole or in part in terms of this Agreement. Neither Party shall cede any of its rights under this Agreement in whole or in part, except with the other Party’s prior written consent.
[bookmark: _Toc19133975]19. 	NOTICES AND DOMICILIUM

19.1	The Parties choose as their domicilia citandi et executandi for all notices, correspondence and all purposes pursuant to this Agreement the following addresses:

0. For the Customer

	Physical address
	Postal Address

	Corner 240 Madiba and Thabo Sehume Streets
Pretoria CBD
0001
	Private Bag X 116
Pretoria 
0001



0. For the  / Supplier

	Physical address
	Postal Address

	
	





19.2	Any Party may change its domicilium citandi et executandi by means of a written notice to the other Party, provided that such domicilium shall be an address within the Republic of South Africa.

19.3	Any notice in terms of this Agreement shall either be:

19.3.1	Delivered by hand to the physical address indicated in clause 19.1 during normal business hours of the recipient; or

19.3.2	Sent by prepaid registered post to the postal address indicated in clause 19.1.

19.4	A notice in terms of this Agreement shall, unless the contrary is proven, be considered to be duly delivered:

19.4.1	On the date of delivery, if delivered by hand; or

19.4.2	Seven (7) business days after the date it was posted, if sent by prepaid registered post.

19.5	Notwithstanding anything to the contrary contained or implied in the Agreement, the written notice or communication actually received by either Party, through the Parties’ designated representatives in terms of this Agreement, including by way of facsimile transmission or e-mail, shall be adequate written notice or communication to the Party concerned.





































EXECUTION / SIGNATURES

IN WITNESS WHEREOF the Parties has executed this Agreement on the date of last signature herein under:


· FOR THE CUSTOMER

SIGNED AT ___________________ on this the ______ day of __________________ 2022

Signature						

Name 					Designation					
(Duly authorised thereto)

						Witness:
1. 						
Name & Surname		Signature


2. 						
Name & Surname		Signature



· FOR THE SUPPLIER

SIGNED AT ___________________ on this the ______ day of __________________ 2022

Signature						

Name 					Designation					
(Duly authorised thereto)

						Witness:
3. 						
Name & Surname		Signature


4. 						
Name & Surname		Signature
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