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Terms and Conditions: 
 
1. PREAMBLE 
1.1. IQ Retail and or the Licensors Kerridge Commercial Systems Group of Companies (together referred to as IQ Retail) are the owners 

of the Software and the Customer wishes to obtain the right to use the Software; and 
1.2. The Customer has accepted the fees detailed in the Price List (which is available on request). 
1.3. Where Customer has previously bought a license to use the Software (“Initial License”), Customer now agrees to vary the terms of 

the Initial License so that the Customer’s use of the Software is in accordance with the terms of this Agreement including the Term 
and Termination clauses therein; 

1.4. IQ Retail therefore agrees to license such Software to the Customer on the following terms and conditions. 

2. DEFINITIONS 
Unless the contrary is clearly indicated, the following terms shall have the meanings assigned to them below: 

 
2.1. 3rd Party Integrators means companies other than IQ Retail that offer bespoke or specific services to the Customer, in addition to 

the services received from IQ Retail 
2.2. Agreement means this document (including the Support Fee Price List, shown in Schedule 1 and all other written appendices, 

annexures or amendments attached to it from time to time); 
2.3. Anniversary Date means the 1st March every year; 
2.4. Business Partner means the Company that sells IQ Retail (Pty) Ltd products to Customers, other than IQ Retail itself; 
2.5. Confidential information means all information (in whatever form held) including (without limitation) all: 
 2.5.1. formulae, designs, specifications, drawings, know-how, manuals and instructions; 
 2.5.2. customer lists, sales, marketing and promotional information; 
 2.5.3. technical or other expertise; and 
 2.5.4. any dispute between the Parties in terms of this Agreement; 
2.6. Copyright means all rights of Copyright whether existing now or in the future in and to the Software and Documentation; 
2.7. Customer means the Company or person using IQ Retail (Pty) Ltd products; 
2.8. Documentation means any manuals containing instructions relating to the use of the Software; 
2.9. eCommerce Processes means the buying and/or selling of products through an electronic medium, not supported by IQ retail, but 

rather through a 3rd Party Integrator chosen by the Customer 
2.10. Effective Date means the date of acceptance of this Agreement by the Customer, as is reflected on the cover page of this 

Agreement; 
2.11. EFT means Electronic Funds Transfer; a system of transferring money from one bank account to another, without paper money 

changing hands. An example is Credit Card switching transactions 
2.12. End User Licence Agreement means the online version of this Agreement that a Customer accepts when installing the Software 
2.13. Hosting Providers means companies providing IT Server, Network, Data backup and Facilities services to Customers, who require 

such services 
2.14. Initial Period means 24 months from the next Anniversary date. This period cannot be less than 24 months.   
2.15. Installation Date means the date on which the Software is physically loaded onto the Customer’s designated computers or servers; 
2.16. IQ Retail Personnel means the personnel of IQ Retail and/or any of its sub-contractors; 
2.17. Intellectual Property Rights means all present and future rights in the Software and Documentation including, but not limited to, 

Copyright; 
2.18. Licence means a limited, non-transferable and non-exclusive right granted by IQ Retail to the Customer to use the Software and 

Documentation in terms of this Agreement; 
2.19. Mobile Networks means a cellular or mobile network, over which eCommerce transactions may take place 
2.20. Parties means the Customer and IQ Retail collectively, and Party means any one of them, as the context may require; 
2.21. Price means the amount reflected in Schedule 1 – Support Fee Price List for all the items listed, plus value-added tax (“VAT”) thereon 

at prevailing rates; 
2.22. Professional Services means any training or advisory services and any and all work performed by IQ Retail, whether on-Site or off-

Site but excluding helpdesk support; 
2.23. Registered Workstation means the person (or persons) that has (or have) been granted a unique login and password to access the 

Software; 
2.24. Renewal Period has the meaning given to it in 4.2; 
2.25. Schedule 1 means the information detailing IQ Retail’s prevailing licence fees and rates for use of the Software as well as Support 

Services, contained herein; 
2.26. Site means any location at which any equipment is located upon which the Software is installed; 
2.27. Software means any software provided by IQ Retail to the Customer, as may be amended and/or updated from time to time; 
2.28. Support Fee means the fee for the provision of the Support and Update Agreement (SUA); as outlined in section 9.; 
2.29. Support Services means the support services in relation to the Software to be performed by IQ Retail in terms of 9 below; and 
2.30. Third Party Software means the software to be supplied as part of this Agreement, but which is under a licence agreement directly 

between a third-party licensor and the Customer. 
2.31. LMS (Learner management Service). By selecting the LMS option in the “Pricing and Product Selection” section of this agreement 

and agreeing to this agreement, you’re also agreeing to the Learning Management System Agreement and Schedule Agreement 
For End Users. (also available on request at any point in time directly from IQ Retail) 

 
3. GRANT OF LICENCE 
3.1. IQ Retail herewith grants a Licence to the Customer to operate the Software for its intended function for the benefit of the Customer 

and to use the Documentation for the duration of this Agreement. 
3.2. The Licence shall be used only by not more than the maximum number of Registered workstations purchased by the Customer; 
3.3. The Customer shall not sub-license the Software or grant access to, or use of, the Software or Documentation to any third party. 
3.4. The Customer shall not modify, de-compile, disassemble or otherwise reverse-engineer, reproduce or adapt the Software or any 

part thereof, or attempt to do any of these. 

https://1drv.ms/b/s!AuzRnHhjYkrxoQrzjVfGoqEU6EEc?e=umvWhx
https://1drv.ms/b/s!AuzRnHhjYkrxoQrzjVfGoqEU6EEc?e=umvWhx
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3.5. The Customer may make such copies of the Software as is reasonably necessary for operational security and use. Such copies and 
the media on which they are stored shall be the property of IQ Retail and/or its licensors and the Customer shall ensure that all 
media is kept safe and secure at all times. 

3.6. The Customer shall allow IQ Retail, upon reasonable notice, access to its premises to conduct a reasonable audit of the Customer’s 
compliance with this Agreement. 

4. TERM 
4.1. This Agreement shall commence on the Effective Date and shall endure until the expiry of the Initial Period. 
4.1. Initial Period of contract is 24 months from anniversary date (01 March) 
4.2. Immediately after the expiry of the Initial Period, unless terminated in accordance with 5 below, this Agreement shall on each 

Anniversary Date renew automatically for a further period of one year (each such further one-year period is a Renewal Period). 

5. TERMINATION 
5.1. The Customer may terminate this Agreement: 
 5.1.1. upon the expiry of the Initial Period by giving notice in writing to IQ Retail not less than 60 days prior to the expiry of 

the Initial Period; or 
 5.1.2. In the event of termination of this Agreement for whatever reason, IQ Retail reserves the right to recover all fees due 

from date of cancellation to end of initial period or the further renewal period (whichever is applicable) as per 4.2 
above. 

6. FEES 
6.1. All fees are billed in advanced, either monthly or annually, whichever is agreed to by both parties and need to be paid by means of 

debit order unless otherwise agreed to by IQ Retail. 
6.2. The Price, inclusive of the cost of any bespoke Software, shall be payable by the Customer upon placement of the order with IQ 

Retail, unless otherwise agreed in writing by IQ Retail. 
6.3. The Customer shall pay to IQ Retail the Support Fee and other charges arising hereunder. 
6.4. Payment of the first year’s Support Fee (which is outlined in Schedule 1 – Support Fee Price List) shall be made upon registration of 

the order with IQ Retail and, unless otherwise agreed in writing by IQ Retail or by accepting the terms and conditions, when 
installing the Software. 

6.5. Thereafter IQ Retail shall be entitled to issue invoices up to 30 days prior to the commencement of the next Anniversary Date, and 
payment shall be paid by the Customer to IQ Retail by no later than the said Anniversary Date. 

6.6. If payment is overdue, IQ Retail reserves the right, in addition to any other rights it may have, to suspend its contractual obligations 
under this Agreement until such payment is made by the Customer and has been received by IQ Retail. 

6.7. The Customer will bear the cost of all travelling time and expenses of IQ Retail’s personnel attending Site(s) based on IQ Retail’s 
rates prevailing at the time. Flights, mileage, rail fares and overnight accommodation will be for the Customer’s expense. Such costs 
will be additional to the Price and Support Fee unless expressly stated otherwise in Schedule 1. 

6.8. IQ Retail shall be entitled to charge for all Report writing, Stationery setup and Development services rendered. Invoiced amounts 
for these shall be payable in full in advance by the Customer to IQ Retail, unless otherwise agreed in writing between the Parties. 

6.9. IQ Retail reserves the right to increase the Support Fee, but only with effect from the first day of any Anniversary Date, with an 
inflationary related rate for every subsequent year that follows. 

6.10. IQ Retail is called upon (from time to time) to assist the Business Partner to resolve issues experienced on the Customer’s system 
that the Business Partner cannot resolve. IQ Retail reserves the right to quote the Customer for this Support, as and when deemed 
necessary 

6.11. The IQ SAAS (Software As A Service) is a rental solution. The system is licensed on a month to month basis. If payment is not 
received, the IQ SAAS system becomes unlicensed and cannot be utilized. Debit order payment cancellations require 30 working 
days, before the debit order process can be cancelled. Failing to make payment, will result in the immediate termination of the 
service level agreement. IQ Retail reserves the right to, at any given time, cancel the service level agreement, and refund any 
payments already received for future monthly premiums, from the date of cancellation. 

6.12. By agreeing to this agreement, you also agree that IQ Retail can add to your debit order fee, upon written agreement at the time 
of, for ad-hoc services and additional terminals and/or services purchased. 

7. CUSTOMER RESPONSIBILITIES 
7.1. Subject always to IQ Retail conforming to all reasonable security and safety requirements of the Customer, the Customer shall 

afford to IQ Retail’s personnel reasonable access to the Site(s) at all reasonable times for the purpose of IQ Retail’s performance 
under this Agreement. 

7.2. The Customer shall promptly supply information to IQ Retail and grant IQ Retail’s personnel access to the Customer’s staff, 
equipment, data and items supported hereunder, in order to enable IQ Retail to perform its obligations hereunder. 

7.3. For the purposes of IQ Retail providing the Support Services and during any period of such support: 
 7.3.1. the Customer will appoint contact persons as the points of contact through which IQ Retail will co-ordinate support 

activities for the Customer. Only those contacts have authority to require support and assistance under this Agreement. 
The Customer shall ensure that the contacts are sufficiently trained in use of the System to enable proper liaison between 
IQ Retail and the Customer; 

 7.3.2. the Customer shall not during any period of Support Services by IQ Retail allow any supported item to be interfered with 
or modified or added to without the prior written agreement of IQ Retail; 

7.3.3.    it is the Customer’s responsibility to operate supported items in accordance with instructions issued by IQ Retail and/or 
the manufacturer and to retain sufficient trained staff to operate it in a proper manner; 

 7.3.4. the Customer shall have an error-correcting fully operational modem or internet access at each Site to enable IQ Retail 
to directly link to any CPU upon which any Software resides. IQ Retail will charge such call costs monthly to the Customer. 
IQ Retail also recommends the use of an uninterruptible power supply (UPS) at each Site; 

 7.3.5. it remains the Customer’s responsibility to keep all its computers updated with virus protection software; 
 7.3.6. all telephonic connections to the Customer’s equipment shall be maintained, and all costs relating thereto shall be 

borne, by the Customer; and 
 7.3.7. the Customer shall carry out regular back-ups to an approved backup solution and carry out other normal system 

housekeeping routines. IQ Retail shall not be liable for any loss or damage sustained or incurred by the Customer or any 
third party through loss or spoiling of data resulting from any maintenance activity by IQ Retail required or performed 
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under this Agreement. IQ Retail will use reasonable endeavours to put right any such loss of data or programs, but 
reserves the right to charge for such. 

 7.3.8. to select only suitably trained and skilled staff in dealing with the products of the Company. 
 7.3.9. to institute all new releases within version and error fixes and versions in line with the Company’s recommendations 

and to keep machine operating systems up to date and pay all costs associated therewith. 
 7.3.10. the Customer shall carry out regular back-ups to an approved backup solution and carry out other normal system 

housekeeping routines. 
 7.3.11. To keep master copies of the products and documentation in a safe location. 
7.4. The Customer undertakes that neither it nor any entity with which it is directly or indirectly interested, engaged or concerned in 

any capacity, shall, for the duration of this Agreement, and for a period of 12 months thereafter, directly or indirectly, without the 
specific prior written consent of IQ Retail, employ any IQ Retail personnel, nor encourage or entice or persuade any IQ Retail 
personnel to terminate their employment with IQ Retail 

7.5. For the purposes of Remote Support, the Customer will ensure that Team Viewer is installed by the Business Partner or Remote 
Desktop/Terminal Services with dynamic DNS is pre-configured 

8. INTELLECTUAL PROPERTY RIGHTS 
8.1. Any and all of the Intellectual Property Rights used or embodied in or in connection with the Software and Documentation are and 

will remain the sole property of IQ Retail. 
8.2. The Customer shall not question or dispute the ownership of such rights at any time during the term of this Agreement or thereafter. 
8.3. IQ Retail warrants that, to the best of its knowledge, the Software does not infringe any third-party patent, copyright, trademark or 

any other intellectual property rights. 
8.4. The Customer shall notify IQ Retail in writing immediately if it becomes aware of any infringement and/or unauthorised use of the 

whole or any part of IQ Retail’s Intellectual Property Rights by any third party, and shall provide all reasonable assistance required 
by IQ Retail in any action it deems fit to bring an end to such infringement and/ or unauthorised use. The decision to take any action 
and the nature of any action taken shall be at IQ Retail’s sole discretion. 

9. SUPPORT SERVICES 
9.1. Unless otherwise expressly agreed by IQ Retail, Support Services will be provided during South African business hours from 7.00am 

to 6.00pm from Monday to Friday, excluding public holidays. 
9.2. IQ Retail warrants that it shall use all reasonable endeavours to carry out the Support Services in a professional manner and shall 

at all times maintain the items supported in good working order. As our products and services are developed, managed, marketed 
  and sold by various companies within the Kerridge Group, we treat information about our Customers (as well as Customer-specific 

data) as confidential, consistent with all requirements of the Protection of Personal Information Act (No. 4 of 2013). 
9.3. Periodic updates provided under support for the Software may include legislative updates, the scope of which can vary 

considerably. Where major legislative changes take place, IQ Retail reserves the right to charge an additional fee. Such updates are  
 deemed to be outside of the Support Fee cost. New updates of software due to changing legislation must be agreed by the Parties 

prior to accepting additional charges. 
9.4. Software support: 

IQ Retail will use all reasonable endeavours to respond to any request for support in connection with the Software by the Customer 
within 48 hours of receiving notification of such request from the Customer. Error correction is provided on a reasonable effort 
basis, and IQ Retail does not guarantee correction of any error within any given timeframe. The Customer shall endeavour to provide 
written notification and appropriate examples supporting any error found. If major errors are found in the Software and brought 
to the attention of IQ Retail by the Customer in writing, then IQ Retail will supply any correction of same by restoring data from the 
Customer’s last backup, which has been performed on an approved backup solution. 

9.5. New releases and updates: 
 9.5.1. IQ Retail shall provide updates and releases from time to time to the Software. 
 9.5.2. It is the Customer’s responsibility to install corrections, updates and releases to the Software and for ensuring that its 

staff have the capability of doing so. 
 9.5.3. IQ Retail shall have the right to charge additionally for services, which are required due to the Customer failing to install 

such items correctly. 
 9.5.4. Where IQ Retail has to carry out Site visits for support, it reserves the right to charge over and above the annual Support 

Fee. 
9.6. IQ Retail reserves the right not to deal with, or to charge additionally for reported errors in connection with the Software which: 
 9.6.1. are the result of failure of equipment or other software not covered by this Agreement; 
 9.6.2. result from faults in mains, electrical supplies or operator error;  
 9.6.3. result from, or could be reasonably construed to result from, a lack of knowledge of the Software; 
 9.6.4. are caused by air conditioning, humidity or other environmental conditions; 
 9.6.5. are caused by the accident, negligence, neglect or misuse of the Customer or any third party; 
 9.6.6. result from any attempt by any person, other than IQ Retail, to modify or maintain the Software otherwise than in the 

case of only trained Customer staff carrying out normal system functions; or 
 9.6.7. are caused by cable or connector malfunctions. 
 9.6.8. are caused by 3rd party integrators, ecommerce processes, mobile networks, EFT activities, hosting providers, and the 

like 
9.7. Supported equipment: 

Support is provided during the hours set out in 9.1 and on the items listed in Schedule 1; which the Customer so chooses. On receipt 
of a telephone call or email request for support for an item, IQ Retail will log the call and endeavour to identify the problem as  
either an engineering problem or a software problem or an operating system/software problem. IQ Retail will, if appropriate to the 
problem reported, dispatch a consultant to the Site concerned. IQ Retail will use all reasonable endeavours to ensure that IQ Retail’s 
consultant will respond within 48 hours. IQ Retail reserves the right to charge additionally at its standard rates at the relevant point  
in time where its consultants are called out because of faults which result from: (i) accident, theft, unauthorised transportation, 
alteration, neglect or misuse of the Software; or (ii) the failure of the Customer to provide and maintain a suitable operating 
environment as recommended by IQ Retail and/or the manufacturer. IQ Retail shall not be liable for any item, which fails due to 
the manufacturer’s design or inherent defects. Nor shall IQ Retail be liable to perform any work, which is in the opinion of IQ Retail, 
impractical to perform owing to non-standard use or location. The Customer shall be responsible for all operating materials and for 
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all consumables, including but not limited to the Central Processing Unit (CPU), operating Third Party Software, print heads, laser 
cartridges, ribbons, toners, fuser and developer kits, all of which shall fall outside the scope of the Support Fee. 

9.8. Charges for additional services: 
The Support Fee does not include, and IQ Retail shall charge additionally for: 

 9.8.1. repair or support in respect of any data corruption and in respect of software support arising from such data corruption; 
 9.8.2. the Customer allowing access by a third party to a supported item where IQ Retail has agreed to perform corrective 

activities. This provision shall in no way limit the rights and/or obligations recorded in 7.3.2 and 9.6.6; and 
 9.8.3. installation and implementation of new or upgraded versions of Software. 
9.9. Remote or local transfer of programs and/or data will be charged to the Customer at IQ Retail’s prevailing rates. Any Site visits 

carried out by IQ Retail in respect of support outside that covered by the Support Fee shall be carried out at IQ Retail’s discretion 
and shall be chargeable at IQ Retail’s current daily rate for such service together with the reasonable costs of accommodation, 
travelling time and travelling expenses, all of which shall be over and above the Support Fee. 

9.10. Period of support: 
 9.10.1. The Support Services shall commence on the Effective Date and shall endure for the term of this Agreement.  
 9.10.2. The Customer shall not move any supported item reflected in Schedule 1 either from one Site to another Site or within 

the same building or between different buildings without the prior written consent of IQ Retail, as such can affect the 
ability of IQ Retail to support it. IQ Retail shall have the right to vary the Support Fee or to terminate support in respect 
of such item or items. 

9.11. IQ Retail provides a full support plan for all clients by way of the following: 
 9.11.1. Telephonic Support 
 9.11.2. Email Support 
 9.11.3. Remote Access Support 
 Additional support may be obtained through IQ Retail’s Independent Business Partners. Business Partner support does not fall 

within the scope of this contract. 
 Exceptions will be made at IQ Retail’s discretion. Subject to Terms and Conditions as per IQ Retails Service and Update Agreement. 
9.12. Due to the nature of software support and the involvement of Business Partners in our distribution network, the following details 

outline the nature and scope of support that the end-user can expect from IQ Retail, hereafter referred to as the Company. This 
agreement shall be in place and valid only for the period defined in the service agreement. 

9.13. All IQ Retail Business Partners are independent consultants acting in their own capacity. Business Partners are NOT agents of IQ 
Retail and as such IQ Retail will NOT be held liable for any misrepresentation, false claims, any information given, or any action 
performed by a Business Partner, whatsoever. 

9.14. When sending us a support question via telephone or email, please be sure to include the following information: 
 9.14.1. Your support contract and account number. 
 9.14.2. Your name and contact details as well as your company name. 
 9.14.3. The exact version number of the IQ system that you are running. 
 9.14.3. Operating system being used (Windows XP, 2003 Server, etc.) 
 9.14.4. If you are experiencing an error, the complete error message  
 IQ Retail reserves the right for its Technical Support Staff to decide which method of support (Telephonic Support / Email Support 

/ Remote Support / Business Partner Support) is deemed the appropriate method of support to solve the relevant query. 
9.15. Inclusions: 
 9.15.1. The Company shall use reasonable endeavours to support the products during the term of this agreement by providing support 

during working hours (07:00am-18:00pm) of a working week (Monday – Friday). 
 9.15.2. Methods of communication considered reasonable are telephonic (within South Africa) and e-mail. 
 9.15.3. If the Company cannot effect any corrections telephonically, the Company, or qualified BP, upon receipt of written 

authorisation from the customer, may attend the customer’s premises to effect the correction, in which such attendance 
together with travelling time, all expenses and billable time Page 3 of 6 on- site shall be charged to the Customer by the 
Company or the BP. Failure to settle these fees will lead to immediate suspension of the support / service agreement 
until settled in full. 

 9.15.4. The Customer shall keep up-to-date backups at all times for use in correction of errors if so deemed necessary by the 
Company. 

 9.15.5. The Customers obligations are: 
 

   - To keep master copies of the products and documentation in a safe location.  
   - To appoint a manager as contact person in all dealings with the Company.  
   - To select only suitably trained and skilled staff in dealing with the products of the Company.  

 - To institute all new releases within version and error fixes and version in line with the Company’s recommendations 
and to keep machine operating systems up to date and pay all costs associated therewith.  

   - Not to reverse engineer, disassemble, translate, decode or modify the Company’s products.  
 - Not to loan, rent, assign, sub-lease or in any other manner or form transfer the product to any unauthorized third 

party.  
 - To ensure, for the purposes of Remote support, that Team viewer is installed by the Business Partner or Remote 

Desktop / Terminal Services with Dynamic DNS pre-configured. 
  Failure to adhere to the above obligations may result in termination of the contract. 
9.16. Exclusions: 

The IQ Retail Client Services unfortunately does not perform IQ Upgrades and IQ Rebuilds/Recalculations nor Installations.  
Report Writing and Stationary Setup is not part of the scope and will be subjected to consent from the client or BP with an accepted 
quotation. This must be performed via the accredited IQ Retail BP.  
IQ Retail Client services does not perform any financial audits without consent from the client and business and will be subjected to a 
quotation as this does not form part of Service Update Agreement (SUA). 
SUA Exclusions are done by Business Partner’s but can be done by IQ Retail at a fee.  

 9.16.1. Any type of Hardware support including all hardware and peripheral devices and POS units. These units are supported by the 
vendor of that specific hardware solution. 

 9.16.2. Accounting support or services or auditing or balancing of accounts. 
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 9.16.3. All Stationery setup. 
 9.16.4. All Report setup and Report Writing. 
 9.16.5. Incident reporting and Enhancements are not considered support and these reports will be handled outside of the scope 

of any support / service agreement. 
 9.16.6. Operating system functions and procedures, e.g. deleting, moving or copying of files, restoring backup’s, creating shortcuts, 

mapping network drives, windows explorer. 
 9.16.7. The use of external or third-party software. 
 9.16.8. Terminal Services printing. 
 9.16.9. On-site support and training. 
 9.16.10. Data corruption of any form. 
 9.16.11. Travel and accommodation expenses. 
9.17. Support Conditions: 
 9.17.1. The customer hereby acknowledges that a full set of current backups of both the software applications and the data shall be 

kept by the customer at all times. 
 9.17.2. IQ Retail shall not be responsible for any loss or damage caused to any property or person of the customer or any third 

party as a result of any defect. 
 9.17.3. The customer hereby relieves IQ Retail of all responsibility for the loss or damage of any data or software applications 

by any cause whatsoever. 
 9.17.4. All service level agreement fees are subject to an annual increase of up to 10%. 
 9.17.5. The service level agreement will automatically be renewed on the anniversary date, for every subsequent year that 

follows. Cancellation of any service level agreement must be done so, in writing, and according to the terms set out in 
this contract. 

10. WARRANTIES 
10.1. IQ Retail makes no representation and gives no warranties, whether expressed or implied, as to the suitability and operability of 

the Software for the Customer’s needs, its quality or functionality or its fitness for any purpose whatsoever and IQ Retail does not 
represent or warrant that the operation of the Software will be uninterrupted or without error. 

10.2. IQ Retail warrants that for the duration of this Agreement, all Documentation and Support Services provided shall be reasonably 
accurate, effectively conducted in a professional manner and provide adequate support for the use of the Software. 

10.3. In the event that the Documentation and Support Services referred to in 10.2 fails to meet the warranted standards, then IQ Retail 
shall at its own expense and election, depending on the circumstances, provide such additional or replacement services or 
Documentation so that the Software is capable of being used as intended. 

10.4. The warranties set out in 10.2 and 10.3 shall not apply in the event that: 
 10.4.1. the breach of warranty is a result of a force majeure event as set out in 16; or the Documentation and/or Support Services have 

been subject to misuse, neglect or unauthorised alteration by the Customer. 

11. LIMITATION OF LIABILITY 
11.1. IQ Retail is excluded from incurring any liability under this Agreement: 
 11.1.1. if the Software is not used in accordance with the Documentation; 
 11.1.2. if any defect or liability is caused by the Customer, by a modification or adaptation (other than a modification or 

adaptation made by IQ Retail which is provided through Support Services) or by Third Party Software; 
 11.1.3. if any harm or damage to the Customer or any third party arises from inherently dangerous or unauthorised use of the 

Software; 
 11.1.4. if the Software and/or Support Services are obtained by the Customer from any source or Supplier other than IQ Retail 

without IQ Retail’s prior written consent; or 
 11.1.5. arising from the actions or requirements of any governmental authority. 
11.2. Notwithstanding anything contained in this Agreement, except for damages resulting from unauthorised use or disclosure of 

confidential information or death or personal injury arising from either Party’s gross negligence or wilful misconduct, IQ Retail shall 
not be liable under any circumstances, regardless of the nature of any claim for special, incidental, consequential, or indirect 
damages, loss of goodwill or business profits, work stoppage, data loss, data spoilage, computer failure or malfunction, arising out 
of or in connection with the Software or the delivery, installation, implementation, modification, servicing, execution, performance 
or use of the Software in combination with any other computer software, or arising out of or in connection with the provision of 
the Support Services by IQ Retail to the Customer. 

11.3. The Customer must initiate a cause of action for any claim(s) arising out of or relating to this Agreement and its subject matter 
within one year from the date when the Customer knew, or should have known after reasonable investigation, of the facts giving 
rise to the claim(s), failing which the Customer shall be precluded from initiating the applicable claim(s). 

12. BREACH 
12.1. Should the Customer commit a breach of any of the provisions of this Agreement, then IQ Retail shall be entitled to give the 

Customer 14 days written notice to remedy the breach. If the Customer fails to comply with such notice, IQ Retail shall be entitled 
to terminate this Agreement and/or claim immediate payment and/or specific performance by the Customer of the Customer’s 
obligations then in default, without prejudice to IQ Retail’s rights to claim damages. 

12.2. Should IQ Retail commit a breach of any of the provisions of this Agreement, then the Customer shall be entitled to give IQ Retail 
14 days written notice to remedy the breach. If IQ Retail fails to comply with such notice, the Customer shall be entitled to terminate  

 this Agreement and/or claim immediate payment and/or specific performance by IQ Retail of IQ Retail’s obligations then in default, 
without prejudice to the Customer’s rights to claim damages 

12.3. Any claim for damages which the Customer may bring pursuant to a breach on the part of IQ Retail shall be subject to the provisions 
of 0. 

12.4. If the Customer is in default in respect of the payment of any sum owing to IQ Retail, then IQ Retail shall be entitled to appoint a 
debt collector or any attorney to collect the sum owing to IQ Retail and any penalties charged thereon on IQ Retail’s behalf. 

13. CONFIDENTIALITY 
13.1. Unless otherwise agreed, the Parties shall at all times during and after the continuance of this Agreement, hold confidential and 

not disclose to any third party, the terms and conditions of this Agreement or any pricing contained herein, any Confidential 
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Information, report on documents received by it or pursuant to, or in the course of the negotiations leading to this Agreement and 
any calculations, conclusions or determinations thereon, except as may be required by law. 

13.2. Each Party shall take reasonable steps to keep all Confidential Information strictly confidential. 
 
 
14. GOVERNING LAW 

This Agreement shall be governed in all respects by and shall be interpreted in accordance with the laws of South Africa. 

15. NOTICES 
15.1. The Parties choose as their address for service and execution (domicilia citandi et executandi) for all purposes under this Agreement, 

whether in respect of court process, notices or other documents or communications of whatsoever nature (including the exercise 
of any option), the address and/or e-mail address as stipulated on the cover page of this Agreement, when registering the Product. 

15.2. Any notice or communication required or permitted to be given in terms of this Agreement shall be valid and effective only if in 
writing but it shall be competent to give notice by e-mail. 

15.3. All notices and communications under this Agreement shall be in writing and shall be deemed given when (i) delivered personally 
by hand (with written confirmation of receipt); or (ii) when sent by e-mail. 

15.4. Any Party may by notice to any other Party change the physical address chosen as its domicilium citandi et executandi vis-à-vis that 
Party to another physical address in South Africa, and e-mail address, provided that the change shall become effective vis-à-vis that 
addressee on the 7th (seventh) day from the receipt (or deemed receipt) of the notice by the addressee. 

16. FORCE MAJEURE 
Notwithstanding anything contained in this Agreement, any delay or non-performance of any provision of this Agreement (other 
than for the payment of amounts due hereunder) caused by conditions beyond the reasonable control of a Party (including, but 
not limited to, war, riots, natural disasters and labour unrest) shall not constitute a breach of this Agreement, and the time for 
performance of such provision, if any, shall be deemed to be extended for a period equal to the duration of the conditions 
preventing performance. 

17. SEVERABILITY 
Any provision in this Agreement which is or may become illegal, invalid or unenforceable in any jurisdiction affected by this 
Agreement shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability and shall be treated as 
if it had never been written (pro non scripto) and severed from the balance of this Agreement, without invalidating the remaining 
provisions of this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction. 

18. WHOLE AGREEMENT, NO AMENDMENT 
18.1. This Agreement constitutes the whole agreement between the Parties relating to the subject matter hereof and supersedes any 

other discussions, agreements and/or understandings regarding the subject matter hereof. 
18.2. 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 or agreement not to enforce or to suspend or postpone 
the enforcement 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. 

18.3. 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. 

18.4. 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. 

19. NO CESSION OR ASSIGNMENT 
The Customer shall not be entitled to cede or assign any of its rights or delegate any of its obligations under this Agreement to any 
third party without the prior written consent of IQ Retail, which consent shall not be unreasonably withheld. 

20. EXECUTION IN COUNTERPARTS AND ONLINE ACCEPTANCE 
20.1. By accepting the terms and conditions of this agreement whilst (either) installing the IQ Retail software or by clicking the checkbox 

‘I have read and accept the terms and conditions outlined in the IQ Retail SUA Terms & Conditions in the download button’ on this 
website, you warrant your authority to do so. 

21. IQ API (APPLICATION PROGRAMME INTERFACE) & DATA EXTRACTION 
21.1. The IQAPI & DATA EXTRACTION utility serves as an integration layer for third party integrators to interact with the IQ Retail software 

package and database.  
21.2. There is a once off setup fee for IQAPI & the DATA EXTRACTION utility. This cost to be paid to your IQ Business Partner. The cost of 

the installation and setup of the IQAPI & DATA EXTRACTION UTILITY module will need to be obtained from the reseller beforehand. 
21.3. The IQAPI & DATA EXTRACTION utility is based on a license to use basis. If payment is not received, the IQAPI & DATA EXTRACTION 

utility become unlicensed and cannot be utilized. 
21.4. The client is required to be on the latest version of the IQ Retail Software and all Software Terms and Conditions apply. 
 


