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Information Technology Maintenance Agreement

INFORMATION TECHNOLOGY MAINTENANCE AGREEMENT

DATED THIS DAY OF 20

BETWEEN: Company Pty Ltd a company incorporated in Cape Town and having its
registered office at 1 Angus Close Cape Town 2000 (the “Service

Provider”);

estern Provence

erg 7000 (the

AND: Other Company Pty Ltd a company incorporated in
and having its registered office at 1 Smith Stre

“Customer”).
RECITALS ﬁb
A. The Service Provider has presented a proposal salf)"o the Cus‘t%m for

the provision of maintenance and support fg informatio hnology
Services and
er 11 of the

n@a%ourse of the

requirements (the “Services”). The Propos visions of,

has been prepared based upon an inspectt Service P

Customer’s Business conducte

er’s Prem1$§.$
B. The Proposal has als fter a fu% @lete disclosure (the

n@ d&qmrements in respect of

“Disclosure”) by
ents of the %(om usiness.

C. s_g\o re & respectively Schedule One and
ement ‘13{3- Q\
D. and the Cuq;pme@re entered into this Agreement to set out

ch the Serv@ Pr r will maintain and support the Customer’s
on Technolog %‘Sulr$p
EMENT@: ES AGREE AND DECLARE AS FOLLOWS

ITIONS (3 q‘%‘

1.
These words and p s have the following meanings:

Agreement m %?agreement together with any amendments or modifications that might
at any time be made to it and includes all Schedules and other attachments to it.

Business means the business currently conducted by the Customer at the Premises.
Confidential Information means:

(a) all the Customer’s information of whatsoever kind or nature that is expressed to be

29 (13 29 (13

confidential either by the use of words such as “private”, “in confidence”, “strictly
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Information Technology Maintenance Agreement

confidential”, “not to be disclosed,” and all other information which is by its nature is
confidential, including but not limited to business records, employment records,
agreements or arrangements with customers, suppliers and/or contractors and advices
and/or reports to the Customer;

(b) all information of whatsoever kind or nature relating to the affairs of third Parties in
the possession of the Customer and to which the Service Provider may have access to

at any time during the Term.

Confidential information excludes all information which is or bec ny time in the

public domain except where such information comes into the public domain a nsequence

of any act or omission by a Party constituting a breach of thi
Customer means the company or individual named a
Agreement and includes all his or her or its lawful Qg'-

S
Three whi e Customer

. MR
Information Technology means al are, programé,z‘sy {& electronic
document retention, storage and retri and all oth or@bn technology of
whatsoever kind or nature r i by the mer«a order to efficiently
conduct the Business and nal informa 1"""‘tec{ﬁ’ﬁ%ogg,y which the Customer
may acquire, develop off€reatgiduring@ithe Term a %ic@ Service Provider agrees in

writing to maintain under this Agre feitf, Qf

all of the int@f'gal@,}\gty of the Customer.

e laws thatx@ anb%y govern or regulate the terms of this
done or te@wﬂi Qﬁnder it. Law includes all relevant statutes,
of practice a%f@by-@s together with all amendments.

ogram m@‘a i&r m prepared by the Service Provider to provide the
Servic ng regard foythe %ess, the Proposal and the Disclosure, and includes any
agreed amendment Qag%diﬁcation to the Maintenance Program made during the Term.

Party means %""\ y to this Agreement and includes, its, his or her lawful successors or
assignees.

Premises means 1 Smith Street Pietersberg 7000 or such other place to which the Customer
may move the Business at any time during the Term of this Agreement.

Schedule means a schedule to this Agreement.

Service Provider means the company or individual named and described as such as a Party

to this Agreement and includes all its lawful successors, or assigns.
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Services means all the maintenance, support, advice and consulting services to be provided
by the Services Provider to the Customer during the Term pursuant to the Proposal in respect
of the Information Technology requirements.

Term means the period set out in Item Two of Schedule Three commencing from the date
hereof provided that the Term may be a shorter period if this Agreement has been lawfully
and properly terminated by a Party pursuant to this Agreement.
2. APPOINTMENT OF SERVICE PROVIDER

2.1.  The Customer hereby appoints the Service Provider to pro ervices for the

Term and the Service Provider hereby accepts its appoimtment and a to provide
that the expxcss
ts and obhg&lons

to each other and no terms shall be impliedia nt unless @:aw they

the Services to the Customer during the Term. B

provisions of this Agreement shall govern all of,

cannot be excluded.

2.2. The Customer acknowledges that the

g r@ into this

re made by the Customex\ ¢ Disclosure

of the needs and r@} n@sof the Customer

© &
3. THE SERVICES ‘}% q}
3.1.  The Service Pro 0 days o%éf&ﬁat@eof prepare the Maintenance
Program an it it to the Cus '&r feﬁﬂproval. The Customer shall be

ved the Mal ce quram if no objection or request for a

Agreement relied upon the Dis
fully and comprehensively set

in respect of the Informagion Techn

14 days of h nance Program being provided to it.
nee* Program a@.\set & the basis upon which the Services will be
y the Serv1ce{;*§>1der® the Customer during the Term.

erwise sta@n

attend th mi uring ordinary office hours at least once per month to

3.2.
th intenance Program the Service Provider will:

perfoq; the Services including any pre-emptive maintenance of the
I‘l ation Technology;

(b) in cases of emergency breakdowns use its best endeavours to attend the
Premises within 24 hours of the next working day (in ordinary office hours)
after being required by the Customer by telephone or email to do so. The
Customer must when reporting the breakdown provide the Service Provider
with all reasonable details and information required by the Service Provider of

the breakdown.
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3.4.

3.5.

3.6.

3.7.

3.8.

3.9.

Initial:

The Service Provider may (but is not obliged) from time to time make
recommendations, directions and/or give advice to the Customer in respect of
upgrades or uses of Information Technology, hardware, componentry, software
generally, and any available alternatives for the use and /or storage of electronic
information.

The Service Provider may use employees or consultants to provide the Services.

responsible for all the acts, omissions and conduct o
Where the Customer acquires upgrades, new so
computer componentry without consulting the
may refuse to maintain such new ele

Agreement, or may increase the Fees

N
ts employees tha@ pqﬁﬂted users of its
ained andé' @use or recklessly or

requirements.
The Customer must ensure t
Information Technolo

negligently damage

ice Provide@‘xf;e @el in having to travel a greater distance to
rvices, ter@ﬁte % Agreement by giving the Customer three months’
en notice @at f& . A termination of this Agreement under this clause
t constltufé-bre@b the Agreement and will not entitle the Customer to any
compensaqugr damages whatsoever.

The Sem@growder will from time to time as reasonably requested by the Customer
conduct acceptance testing of all Services, namely such tests as either Party may
reasonably require to ensure that the Information Technology continues to meet with
the Customer’s requirements. In the event that acceptance testing is unsuccessful, the
Service Provider will remedy the fault/s pursuant to the Services set out in this clause.
Acceptance testing will form part of the Fees. In the event that the Service Provider is

unable to remedy any fault within a reasonable period, the Customer may terminate
Page 4 of 14
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this Agreement by giving one month’s prior written notice to that effect. Such
termination will not entitle either Party to claim damages or compensation from the
other.

4. ACCESS TO PREMISES AND CO-OPERATION

4.1. The Customer must give the Service Provider, its employees and consultants all
reasonable access required to the Premises and the Information Technology during

ordinary business hours on work days to enable the Service Provid@r to carry out and

provide the Services. The Customer acknowledges that ess may cause

interruption and disruption to the Business whilst such naintenance 1S{being carried

N
lm&he

out.

4.2.  If requested by the Service Provider (acting re wn or not U

whole or any part of its Information Tech the Seryioe=Provider
to provide the Services, then the Customg ' shut down @ cease using
the Information Technology until permitted ice Provi 1’3’@ reilgge use.

4.3.  The Customer must ensure tha erviceProvider, its
employees and consultants at rovide therr@h a,&qt:'asonable support
and assistance as may b ":s'-\b

4.4. The Customer must ure that th m% are safe for the Service
Provider, its emp d consultants to p@{ﬁé the@avices.

4.5.  Any refusal onable access to &ﬁreg’é’s’ in ordinary office hours on work
days to vider, its em es @Q@onsultants or any refusal or failure to

reasonableﬁ.,s.yppo (% assistance will for all purposes of this
each of am@“c?nt' rm of this Agreement and will be regarded as
repudiation b «e CLQ?mer of this Agreement.
D PAYM 3
ustomer witkpay ervice Provider the Fees for the Services in accordance
with the rate@pqgciﬁed in Item One of the Schedule Three. The Fees must be paid by
the Cus within 14 days of receipt of a tax invoice from the Service Provider
setting out the Fees charged, the Services provided and the date the Services were
provided.
5.2.  The Service Provider must promptly and from time to time and at least monthly
render to the Customer a tax invoice for the Services provided. A tax invoice that has
been posted to the Customer will be deemed received by the Customer two (2) days

after posting (whether or not it is in fact received). The Service Provider may also fax
Initial: Page 5 of 14
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5.3.

5.4.

7.2.

Initial:

or email the tax invoice as well as posting it. In the case of faxing or emailing the tax
invoice, it will be deemed received on the date of faxing, emailing (even if posted as
well).

The Service Provider will charge the Customer and the Customer will be liable to pay
any and all bank, merchant and other fees and charges incurred by the Service

Provider arising from any dishonoured payments from the Customer.

decreasing the Fees to reasonably reflect any changes j 1 he Service
Provider must give the Customer 30 days’ prior wri variation m-@e

Fees. The Customer may within that time if it variation by";iotlce

in writing to the Service Provider, terminatg Such te 1on will
take effect immediately and will not b 1S Agreem@ From such
termination, the Customer will cease to be any further e%v ttggst pay all

nation. Thl@ E}@ ill continue

to be enforceable notwithstan

EXCLUSIVITY

E:)
e Semdice Provider \Ten’ hﬁ'erm for the provision of

entialiferm of this éé n@

without the e_z;{)%s written consent of the Service

The Customer will @

person t&&rfesq\wnh alter or change the Information

Sl

err} time to time give reasonable advice and/or
er c?’rovider Recommendations”) as to the use, storage

e @rmation Technology and as to the acquisition of software

and new op@%g systems. The Customer must ensure that it and its employees

promptl_}_;& llow any such advice and carry out the Service Provider

Recommendations.

If the Customer does not promptly follow the Service Provider Recommendations

then after 30 days of such recommendations being given, the Service Provider may at

its absolute discretion and at its sole option:

(a) suspend the Services until the Service Provider Recommendations are

followed; or
Page 6 of 14
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(b)  terminate this Agreement by giving the Customer written notice to that effect;
or

(©) increase the Fees for the Services by giving the Customer written notice to that
effect setting out the new Fees for the Services; or

(d) continue to provide the Services for the same Fees.

7.3. If the Service Provider elects to increase the Fees pursuant to Clause 7.2(c), the

Customer may within 14 days of receiving the notice of the increasglof Fees terminate
this Agreement by giving the Service Provider notice in wri at effect. This

Agreement will be terminated on the date of receipt

Provider. The Customer will be liable for all outsta
of such termination and this liability will be enf

7.4.  The Customer may from time to time requigg ider to givegd-vice and

Technology and the Service Provider wil

respond to such Request for Ad

7.5.  The Service Provider will no

le for any loss o@naﬁ%at the Customer

of any Se Pr r Recommendations

eing follo@ eﬁ%@ey were made recklessly
giyand ¢ wrong. Q{}Qf @
8.  CONFIDE NG

LY &

8.1.  The Se ist keep a nﬁd@tial Information it becomes aware of

might sustain as a direcfgor indirec

or responses to Reg

nd must n w1th e express prior written consent of the

isclose su ? n to any third Party.

Wse Confidential Information of which it becomes

he proper %q( te purposes of carrying out the Services. In so doing

rovider

rvice Pro e all reasonable steps to ensure that such Confidential

Information Q_'?cure and that no third Parties can directly or indirectly access such

Conﬁde_lk nformation.

8.3.  Where the Service Provider by act or omission places at risk any Confidential
Information of the Customer or places at risk any intellectual property of the
Customer or the intellectual property of any third Party, then the Customer may take
all reasonable steps, including refusing access to the Premises (without being in
breach of this Agreement) and including seeking injunctive relief to protect such

Confidential Information and/or such intellectual property. In the event of the
Initial: Page 7 of 14



Information Technology Maintenance Agreement

Customer seeking injunctive relief, the successful Party will be entitled, in addition to
such relief and notwithstanding any other provision of this Agreement limiting
liability, to the benefit of any consequential costs order in its favour.

9. LIMITATION OF WARRANTIES AND LIABILITY

9.1.  To the fullest extent permitted by Law, the Service Provider makes no representation

or gives any warranty in respect of the provision of the Services except that it will

9.2. To the fullest extent permitted by Law, the Service Pr.
implied warranties and conditions, including witho

to merchantability, fitness for purpose of the

third Party intellectual property in carrying s, except@lere such

9.3.  The Customer expressly acknowledges tha giVice Provide ﬁotclgj)le to the

Customer for any loss or dam, i i of proﬁts)\ﬁ‘ wh. ver kind or
der atten %ﬁg th{&cﬁremlses to fix any

(a) any delay in Servic
breakdowns ‘}
any failu)Q rovider tc@%\y down

nature and however arising fro

e Customer to g‘i@s tlggfbrmatlon Technology;

1nterfere 1th.che Business as a direct or indirect

the Serv1oq§fbem€)\'}rrled out or provided.

94. ider will n@'be ¢ for any costs, expenses, loss, liability or

hether d1rec%&®0ns@entlal) of any kind suffered by the Customer due

@

any of thé?om@an Technology being properly in the possession or control

of th ?flce Provider;

(b) t‘l ormation Technology failing to operate at any time or times during the
Term for whatever reason;

(c)  any non-deliberate inaccuracy, error or omission on the part of the Service
Provider in carrying out the Services including without limitation inaccuracies,
errors or omissions as a result of the Service Provider’s negligence;

(d) any delay, failure or error in the provision of the Services because of any

circumstance beyond the Service Provider’s reasonable control including,
Initial: Page 8 of 14



Information Technology Maintenance Agreement

9.5.

9.6.

without limitation, failure of any communications network or system or
electronic power surges, overloads, failures or black outs.
To the fullest extent permitted by Law, the Service Provider excludes all liability for
indirect and consequential loss including without limitation the loss or corruption of
the Information Technology, loss of revenue, loss of profits, failure to realise expected

profits or savings and any other commercial or economic loss of any kind arising from

The Customer acknowledges that:
(a) it does not rely upon any prior statement, unde
or given by or on behalf of the Service P
entered into;

(b) it is fully aware of the contents_g@

d condlt@in and all
rtunity be@ signing this
on its term Q theggms of all

&

QD
by, law the Cus@ @Ves any cause of

y time h ter, b the extent that any
r under an \T ca@\ne excluded, the Service
d to either; q{(/ ‘b

of the Serv1ces;2b_i{@e ‘@&é Provider under these terms and
ent of the vx@rmg another person provide again to the
mer s1m11$\.'§e & as the Services supplied by the Service

documents referred to herein and

Agreement to obtain independent 16§

other related documents;

(©) to the fullest extent

actions or rightsgit may ha

liability of th

(i)

rovider u «thes erms and conditions.
o

hat if any stance act or omission (the “Event”) occurs which

g
% but for m@ons or exclusions of liability in this clause entitle the

Initial:

Customer to % a claim against the Service Provider, then that Event will entitle the
Custom forthwith by written notice to the Service Provider terminate this
Agreement. In such circumstances the Term will be at an end on the Service Provider
receiving such Notice and neither Party will be entitled to claim any compensation
from the other. Provided however where there are any outstanding Fees, the
Customer must at the time it serves such notice also pay all such outstanding Fees.

The obligation to pay outstanding Fees is not affected by termination.
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10.
10.1.

10.2.

10.3.

11.
11.1.

11.2.

Initial:

DEFAULT

In addition to any other provision in this Agreement, the occurrence of any one or

more of the following events constitute a default (an “Event of Default”):

(a) failure to pay any sum (including Fees) within fourteen (14) days after written
notice being given by the Service Provider to the Customer to the effect that

such payment has not been received by the Service Provider;

(b) breach of any other provision of this Agreement where Sich breach is not

Where a breach is incapable of remedy and wher

material and irreparable damage or loss to the o not in breac‘f}\may,
notwithstanding anything elsewhere in thi ediately t@-cr%te this
Agreement by written notice to that effect i in defaultc'i&'
Upon the occurrence of an Event of Defat y not in dg(f’ m?gjt its sole
option, exercise any or all of th. owing remedies: ‘Z‘ (_‘f’

(a) demand in writing that

(b) where the Part

NS
in default remedy@brq@:

Custome@(@qu@he provision of the
O

Services unti en remedi

NN
(©) where th the Serv'Q%rov@g suspend the payment of the

10ns 1 Eke@d;,\&l im d fi he P '
ations 1n t@A I ent claim damages from the Party in
ko

de . *~..:,.~‘.“"" S
(e) isc'@lien over anﬁ}olzﬁﬁ‘of the Party in default in the possession of the
Wt in defe@@ segure compliance with this Agreement by the Party in
ault. Q@ {:‘ii@

NMENTG(J q‘%-

If the Servi ?ovider assigns its Business or a majority shareholder in the Service

(d)

Provide_rl_,‘\ sfers its shares in the Service Provider to a third Party or if there is a
change in the constitution of the board whereby the control or management of the
Service Provider has shifted to newly appointed directors or managers, then the
Customer may by written notice to the Service Provider terminate this Agreement.

The rights of either Party are not assignable without the prior written consent of the
other Party, which consent may be refused without the other Party being required to

give any reason. A change in ownership or control of a Party shall be deemed to
Page 10 of 14
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constitute an assignment.

12 EARLY TERMINATION

12.1. Notwithstanding anything elsewhere contained, if the Customer ceases to carry on the
Business it may terminate this Agreement by giving the Service Provider three (3)
months’ prior written notice or immediately by written notice and paying to the

Service Provider an amount equal to three months’ Fees.

12.2. The Service Provider may terminate this Agreement at any time B% giving notice in

writing to the Customer in the event of the Customer breacht its obligations
under this Agreement or failing to pay any of the Feesgwhen due an Customer

failing to remedy that breach or make such payment ¥ being requ%@

by notice in writing from the Service Provider t
13.  WARRANTIES BY THE CUSTOMER {é}-
13.1. The Customer warrants to the Service 1nformat1(ﬁb%h1ch it has
d subsequ% ere d which
the Service Provider has reaso i assessing 3@1 ; making the
Proposal or giving estimate souxces necessary@per the Services is
accurate, complete and y way.
13.2. The Customer wa Pr0V1der \’1t h@ot withheld any material

information abo n Techn 2? Business and that all the

Qﬁmon Technology in the Business

xperienced Kﬁgultw trained in using the Information
D ACCE.@%’O

ords and acczf@ﬂdes{&) any of the Information Technology at all times
us

sole and

Customer’s ployees who use tﬁ
are co
Technolog

14.

roperty of the Customer and must not be used or

ed by théérv @rowder except for the proper and lawful purposes of

providing thq@_q?\llces

14.2. Notw1tlli@ ing anything elsewhere contained, on termination of this Agreement the
Service Provider must disclose and handover to the Customer all passwords, access
codes that it has or knows and which are reasonably required by the Customer to use
or access the Information Technology.

14.3. Notwithstanding any other provision of this Agreement, the Service Provider must not

claim any lien over any access codes or passwords.
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15. INTELLECTUAL PROPERTY

15.1. The Parties acknowledge and agree that nothing in this Agreement confers any right
or interest whether at Law or in equity in the Intellectual Property of the other Party.

15.2. The Customer acknowledges and agrees that no aspect of the Services performed by
the Service Provider which involves the development of any products or systems may
be altered, reproduced, reverse engineered, stored in a retrieval system or transmitted

to any third Party by the Customer or any contractor, employee, a or related entity

of the Customer.
15.1 The Customer acknowledges and agrees that the ServiceProvider own intellectual
property created by the Service Provider to enable it
16. NOTICES
16.1. All notices under these terms and conditions
personally, all notices must be addresse

Agreement or as otherwise noted in cordance W'Qh thig=provision.

(Wo days aften\f&c&@&!if mailed in
ice gent by facsirr@br e@onically shall be
sending. é‘b ‘\.‘b

iting if sent 0s oﬁy any form of electronic

¥ '
ly date s <Iﬁ%d % hich produces an electronic

record of t e time of sendil_}ﬁﬁlclggg without limitation emails and

facsimi 153"
S AR
17. GENERA ~ G’.}
17.1. No right or r y @"be effective unless in writing and shall not
pera a waiver of @ight{e; remedy or any other right or remedy on a future
NI
N O

provision élhesq%rms and conditions is intended to be severable and the

Notices shall be deemed to hav.
accordance with these terms.
deemed received on the
16.2. A notice shall be d

communication

17.2.
deletion, ianl?lty or unenforceability of any provision does not affect the
enforcea and validity of any other provision.

17.3. If any term or provision is illegal, invalid, or unenforceable there shall be added
automatically as a part of these terms and conditions a provision as similar in terms as
necessary to render such provision legal, valid and enforceable.

17.4. Nothing in these terms and conditions shall be deemed or construed to constitute or
create a partnership, association, joint venture, employment relationship or agency

between the Parties.
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17.5. Neither Party will be responsible for any failure to comply with the terms of this
Agreement or any loss or damage to the other where such failure, loss or damage is
unforeseen and due to causes beyond its reasonable control. These causes include but
are not limited to terrorism, acts of terror, fire, storm, flood, earthquake, explosion,
accident, interruption to services, industrial disputes, war, rebellion, insurrection and

acts of God.

The Parties acknowledge that the provisions of this Agreement represcfit and contain the

whole of their agreement in respect of the subject matter of the Ag d that no prior

representations, undertakings and understandings shall be cons

any term into this Agreement. All implied terms that c

Parties are hereby expressly excluded.
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SIGNED as an AGREEMENT by the Parties on the day and year first mentioned.

SIGNED BY )
Company Pty Ltd )
in the presence of: )
) Director
Print Name:

Signature of Witness

Print Name:
Director/Secretary
Print Name:

SIGNED BY
Other Company Pty Ltd
in the presence of:

Signature of Witness

Print Name:
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SCHEDULE ONE
PROPOSAL:
[If you as Service Provider have previously provided the Customer with a formal proposal,
replace this page with a copy of that proposal and insert the words ‘SCHEDULE ONE” at the
top of the page]
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SCHEDULE TWO
DISCLOSURE:
[If the Customer has previously provided you as the Service Provider with a formal

disclosure, replace this page with a copy of that disclosure and insert the words
‘SCHEDULE TWO?” at the top of the page]
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SCHEDULE THREE
ITEM ONE: FEES & RATES:
R100 per hour and an ongoing monthly fee of R5000 per month.

ITEM TWO: TERM:
2 Years



