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Information Technology Maintenance Agreement

INFORMATION TECHNOLOGY MAINTENANCE AGREEMENT

DATED THIS DAY OF 20

BETWEEN Company Pty Ltd ACN 111 222 333 a company incorporated in NSW and
having its registered office at 1 Sydney Street Sydney 2000 (the “Service
Provider”);

AND Other Company Pty Ltd ACN 333 222 111 a comp
QLD and having its registered office at 1 Brisb

incorporated in
Brisbane 7000

(the “Customer”).

RECITALS

the Custonkgfor

informatio @nolo gy

requirements (the “Services”). The Propos f ovision of ervices and
has been prepared based upon an inspec Service Pro@r oﬁ:iall of the
computer hardware and softwar: gstomer in t 1naé(00urse of the
Customer’s Business conduct ustomer’s Premis Q

B. The Proposal has also bgen prepar disclosed @ds ( fg%)lsclosure”) of the
Customer of all ofgi equlreme&g\ n r@tzct of the Information
Technology requit€ stomer’s E@pes@

sal and the Dlscl(@%’ ngespectlvely Schedule One and

ggegement. SH}

rand the C@er hé@ entered into this Agreement to set out

A. The Service Provider has presented a proposal

the provision of maintenance and support for the

ich the Serv@}\'i‘ro will maintain and support the Customer’s

chnology @ulre%&
EMENT S@PA&@ES AGREE AND DECLARE AS FOLLOWS

ITIONS Q{;}
These Words <E.'bhrasesﬁlave the following meanings:
Agreement meaye) 1s 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

confidential”, “not to be disclosed,” and all other information which by its nature is
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Information Technology Maintenance Agreement

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 becomesf¥@t any time in the

public domain except where such information comes into the public a consequence
of any act or omission by a Party constituting a breach of this Agreement.

Customer means the company or individual named and d

s a Party totlis
&

e which t@astomer

)
mbgylectronic

Agreement and includes all his or her or its lawful succ
Fees means the fees and rates set out in Item O
must pay to the Service Provider for the provisio

Information Technology means all current programs,

S
73
atl

chnology of

whatsoever kind or nature reasonab red by the Cust(@i er to efficiently

formation, fe¢hno, which the Customer

erm and \@1 th@wice Provider agrees in
& oD
Agreeme Q %

all of the intellesﬁl'gi’prgtéy

conduct the Business and incl

may acquire, develop or

of the Customer.

e or to be @ne vﬁhr it. Law includes all relevant statutes,
ice and/or:.@qgw cther with all amendments.

ogram means @togr@ prepared by the Service Provider to provide the
egard to @ﬁsin&s, the Proposal and the Disclosure, and includes any
agree ment or mgrdj ca@to the Maintenance Program made during the Term.

Party means a Parqft;;I this Agreement and includes its, his or her lawful successors or
assignees. __,‘\{}

Premises means 1 Perth Street Perth 5000 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.

Services means all the maintenance, support, advice and consulting services to be provided
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Information Technology Maintenance Agreement

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 provide th& Services for the

provisions of this Agreement will govern all of thei and obligat@s
to each other and no terms will be implied intQgthi nless by La%ut ey
cannot be excluded. {éﬁa

2.2.  The Service Provider represents to the CUS 2 n and wil orm all the

Services competently throughout the Te nce with t e'@r cl and the

that the Cuq\lgél’eb (é(és upon this
representation in entering into cement. QI-Q QQ"-
3.  THE SERVICES G Q‘Q)

ays of theé@% 0 N

Kﬁ;}s Agreement prepare the

Proposal. The Service Provi cknowledge

3.1. The Service Provi

o
Maintenance P t it to th&({é(ﬁto for approval. The Service
Provider wil th the Custome_r_kagut K@ange required by the Customer
to the ogfam. If t @Uston{s\r 1s not reasonably satisfied with the

after such@nsu%ﬁ)n then the Customer may terminate this

ing writte@%{i eﬁ' the Service Provider to that effect. Such

n will not be a@ach @hls Agreement and neither Party will be entitled to
damages @om cgtion from the other in respect of such termination.

%Qgﬂ n(ﬁﬁ‘any way affect either Party’s rights to be paid any monies

then outstan@g and owing by the other Party.

3.2. The Mai

erminatio

ance Program as approved by the Customer will set out the basis upon
which the Services will be provided by the Service Provider to the Customer during
the Term. It is an essential term of this Agreement that the Service Provider complies

with the Maintenance Program at all times during the Term.
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Information Technology Maintenance Agreement

3.3.

3.4.

3.5.

3.6.

Initial:

Unless otherwise stated in the Maintenance Program the Service Provider will:

(a) attend the Premises during ordinary office hours at least once per month to
perform the Services including any pre-emptive maintenance of the Information
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 e to do so. The

Customer must when reporting the breakdown provi rvice Provider

with all reasonable details and information requir
the breakdown.

»

The Service Provider shall from time to tim, dations, dir%jbtlons

and/or give advice to the Customer in respe r uses of, rmation

ally and y available

formation. %’? cg;

The Service Provider may us onsultants t&‘ﬁovi e((ﬁ’le Services.

or consultar@) c@‘out the Services,

are all co ent@erienced, trained and
ices. The 1ce@vider will be exclusively

Technology, hardware, componentry,

Where the Service Provider u

the Service Provider m

otherwise suitable tg
~ etorgon

responsible for all¥ ns and co of fts*€mployees and consultants.

| from time to ti S ably requested by the Customer

tifig of all %@Eestatqmely such tests as either Party may
h

ensure thatq;np nt@ation Technology continues to meet with
. N
ulrements\@"‘th

the@ult/s pursuant to the Services set out in this clause.

&t that acceptance testing is unsuccessful, the

of the Fees. In the event that the Service Provider is

to remed f&within a reasonable period, the Customer may terminate
this Agreemq;_tq)oy giving one month’s prior written notice to that effect. Such
terminat_'@gill not entitle either Party to claim damages or compensation from the

other.
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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 Provider to carry out and
provide the Services. The Customer acknowledges that such access may cause
interruption and disruption to the Business whilst such maintenance is being carried

out.

4.2.  If requested by the Service Provider (acting reasonably) to or not use the

whole or any part of its Information Technology so as tozallow the Se Provider to
cease usin
resume usé‘k The

hut down@g’Sewice
are neces@o allow the

ology as Qd@? ai.?yacticably

& Q{.‘f’

staff co-operate v@the @Vlce Provider, its

provide @1 w@l reasonable support
W

provide the Services, then the Customer must prom
Information Technology until permitted by the
Service Provider acknowledges that in the gi
Provider must do all things promptly and

Customer to resume use of its Informa

possible.
4.3.  The Customer must ensure th

employees and consult at all t1

and assistance that g required. ‘:‘:} @
44. The Customer i ensure th Q%é P es are safe for the Service
Provider, its nd consultants t Vi’{ Services

y the Servi'c;‘e}ro
ified in Ite@ne Qﬁ\'e Schedule Three. The Fees must be paid by
within 28@% O‘Q}aceipt of a tax invoice from the Service Provider
the Fees&@rge&&h Services provided and the date the Services were
ed. Gt-’ qQ"

5.2.  The Sewice@%ider must promptly and from time to time and at least monthly

(qthe Fees for the Services in accordance

render t&@ 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
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).
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5.3.  Where there is a change in the Business or a change in the Information Technology
during the Term, the Service Provider may at its discretion vary by increasing or
decreasing the Fees to reasonably reflect any changes in the Services. The Service
Provider must give the Customer 30 days’ prior written notice of any variation in the
Fees. The Customer may within that time if it does not accept that variation by notice
in writing to the Service Provider, terminate this Agreement. Such termination will

take effect immediately and will not be a breach of this Agredfent. From such

termination the Customer will cease to be liable for any furt

Fees rendered and unpaid up to the date of termination.gThis provisiofiwill continue
to be enforceable notwithstanding termination.

6. EXCLUSIVITY

6.2. The Customer must not without the exp written co s§ %gp Service

Provider permit any other per o interfere

, alter or.@hng&@”nformatlon

Technology.

E:),Q‘b

7. RECOMMENDATIO

: N

7.1.  The Service Provi ime to ti 1ve\'%asonable advice and/or
recommendatio , Storage @’ m@enance of the Information
Technology acquisition of E&ﬂare ew operating systems.

7.2.  The Cu me to t1 u1rthe Service Provider to give advice and

G

jons as to aqx_ asp f the Information Technology and the

will promq@ ‘@‘etently and professionally respond to such

NTIALI&K\‘(’ -&-QQ,

ervice Proéﬂr tr@‘ eep any Confidential Information it becomes aware of

strictly conf@_ ntial and must not without the express prior written consent of the

Custom Q or disclose such information to any third Party.

8.2.  The Service Provider must only use Confidential Information of which it becomes
aware for the proper and legitimate purposes of carrying out the Services. In so doing
the Service Provider must take all reasonable steps to ensure that such Confidential
Information is secure and that no third Parties can directly or indirectly access such

Confidential Information.
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8.3.

9.2.

9.3.

94.

9.5.

Initial:

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 Customer seeking

injunctive relief, the successful Party will be entitled, in additio such relief and

notwithstanding any other provision of this Agreement limiti , to the benefit
of any consequential costs order in its favour.
WARRANTIES AND UNDERTAKINGS

that it has 'gﬂ the

ide the Se@ees to the
hat any de&Q fa%ma to carry

timely manfier is llkely@ %6_, e Customer
substantial damage and loss. QI-Q QQ"-

The Service Provider ertakes ises to t@ust@& to carry out all the
Services properly a
The Service Pr ing ou use its best endeavours to

The Service Provider warrants and represents
necessary skills, competencies, training and.g
Customer throughout the Term and that i

The Service Provider acknowledges to the

out the Services properly or i

minimise an to the Business &m g out the Services.
er beco arquf any inadequacy of the Information
ents of th Custo@g?mvmg regard to the Business then the

ust promp@\nf ¢ Customer and make recommendations to

er as to what @qmr@tto remedy those inadequacies.

ition to anyy he@bvmon in this Agreement, the occurrence of any one or

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

10.1.1. ff;& 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;

10.1.2. breach of any other provision of this Agreement where such breach is not

remedied within fourteen (14) days of a written notice being given by the Party

not in default to the Party in default requiring such breach to be rectified.
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10.2.  Where a breach is incapable of remedy and where the breach by one Party causes
material and irreparable damage or loss to the other then the Party not in breach may,
notwithstanding anything elsewhere in this Agreement, immediately terminate this
Agreement by written notice to that effect to the other Party in default.

10.3.  Upon the occurrence of any Event of Default, the Party not in default may at its sole
option, exercise any or all of the following remedies:

(a) demand in writing that the Party in default remedy the breac

(b)  where the Party in default is the Customer, suspend the of the Services
until the breach has been remedied;

(c) where the Party in default is the Service Provi

end thie payment ofsthe
)

c.-:\

ages from@ arty in
S

default in %@)S@on of the

compliance With this Ag{\&men the Party in

S &

11.  ASSIGNMENT G ‘_-}Q)

11.1. If the Service Provi siness or a \jori%&areholder in the Service
Provider transft s in Service Qﬁfder@&h third Party or if there is a

n of the boarq_kv@re y(z&‘é control or management of the

shitfted to ne\&‘ appoited directors or managers, then the

itten notice tQ.;he SeShl:e Provider terminate this Agreement.

r Party ar@}, a qﬁ?able without the prior written consent of the

, which cons any} refused without the other Party being required to

Fees until the breach has been remedied;
(d) subject to any limitations in this Agreeis
default;
(e) exercise a lien over any property of
Party not in default to se
default.

11.2.

eason. A\b ng wnership or control of a Party shall be deemed to

ute an assiéﬂen%%

12.  WARRAN BY THE CUSTOMER

12.1. The Cu&t@ler warrants to the Service Provider that all information which it has
provided to the Service Provider in the Disclosure and subsequent thereto and which
the Service Provider has reasonably relied on in assessing any quotation, making the
proposal or giving estimate of the resources necessary to perform the Services is

accurate, complete and not misleading in any way.
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12.2. The Customer warrants to the Service Provider that it has not withheld any material
information about the Information Technology or its Business and that all the
Customer’s relevant employees who use the Information Technology in the Business
are competent and experienced and suitably trained in using the Information
Technology.

13. PASSWORDS AND ACCESS CODES

13.1. All passwords and access codes to any of the Information Techfi@logy at all times
remain the sole and exclusive property of the Customer a ot be used or

disclosed by the Service Provider except for the prgper and law

providing the Services.

is Agreem%‘ht the

all passv@“::s:'z1I access
ired by the @

13.2. Notwithstanding anything elsewhere contained,
Service Provider must disclose and handoyg
codes that it has or knows and which are omer to use

or access the Information Technology. %’Q'- cg;

of this Agréement, the S@be P(?(der must not

claim any lien over any access Q QQ“'
14. INTELLECTUAL P 'éb Q‘Q

ERTY
14.1. The Parties ackno at nothm@h .@eement confers any right
or interest whet ity in the é‘sﬁec@’roperty of the other Party.

13.3. Notwithstanding any other provi

14.2. dges and agrees tﬂ no aééct of the Services performed by

A

1nv01ves eve.]kpment of any products or systems may

d, reverse en.gyleer ored in a retrieval system or transmitted

ge agrees that the Service Provider owns all intellectual

y created @be @vce Provider to enable it to perform the Services.

15. NOTICES 9

15.1. All noti @gnder these terms and conditions must be in writing. Unless delivered
personally, all notices must be addressed to the appropriate addresses noted in this
Agreement or as otherwise noted in writing in accordance with this provision.
Notices shall be deemed to have been received two (2) days after the posting if mailed
in accordance with these terms. Any notice sent by facsimile or electronically shall be

deemed received on the day after the day of sending.
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15.2. A notice shall be deemed to be in writing if sent by post or by any form of electronic
communication that is electronically date stamped or which produces an electronic
record of the date and time of sending, including without limitation emails and
facsimiles.

16. EARLY TERMINATION

16.1. If for whatever reason after the expiry of six (6) months from the date hereof the

Customer elects to terminate this Agreement, it may do so by givifig ninety (90) days

prior written notice to the Service Provider to that effe terminate the

Agreement immediately by giving such notice and payi

such notice an amount equal to the total of the Fee ustomer b&@e
Service Provider over the preceding three mont
16.2. If the Service Provider fails to carry out the

time to th@ac%onable

ervices pr ly then the

n notice to é’l@er&gp Provider
& Q{.‘f’

e Services in an Qﬁ @?operly interferes

with the Business then gaotwithsta ything el ere ained, the Customer

may by giving wi e Service @ld %rmmate this Agreement
immediately. %
16.4. If the Servi becomes insolvgn allég/prowde the Services, refuses to
i r

fuses to fo@ﬁ ambreasonable direction of the Customer,

satisfaction of the Customer or fails to

Customer may by giving one (1) month’s ¥}

terminate this Agreement.

16.3. If the Service Provider in pr

t occurrin h C er may by giving written notice to the

rminate th@gree@?lt immediately.
‘l\ Q»

of any r'@*or dy will be effective unless in writing and will not
easa waiébf @ngh‘[ or remedy or any other right or remedy on a future

Q‘

17.2. Every p_@?lon of these terms and conditions is intended to be severable and the

17

occasion.

deletion, invalidity or unenforceability of any provision shall not affect the
enforceability 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.
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17.4.

17.5.

17.6.

Initial:

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.

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, eartiguake, explosion,

accident, interruption to services, industrial disputes, war, r surrection and

acts of God.

The Parties acknowledge that the provisions of this

t repggsent and coptdin
8

the whole of their agreement in respect of the e Agreemé‘&t and

that no prior representations, undertakings_aa shall be rued as

implied t@@ that can be
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SIGNED as an AGREEMENT by the Parties on the day and year first mentioned.

SIGNED AS A DEED BY
Company Pty Ltd
ACN 111 222 333

N N N N

pursuant to Section 127 of the Corporations Director
Act 2001 in the presence of: Print Name:

Signature of Witness Director/Secretary
Print Name: Print Name:

SIGNED AS A DEED BY
Other Company Pty Ltd
ACN 333222 111

N N N N

pursuant to Section 127 of the Corporations
Act 2001 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]




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]




SCHEDULE THREE

ITEM ONE: FEES & RATES:

$100 per hour

ITEM TWO: TERM:

2 Years




