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1. INTERPRETATIONS & DEFINITIONS

1.1. The clause headings in this agreement have been inserted for convenience only and not
for interpretation purposes; any reference to the singular includes the plural; any reference
to natural persons includes legal persons and any reference to one gender includes
reference to the other, if and where applicable.

1.2. In this agreement, unless inconsistent with or otherwise indicated by the contrary, the
following terms shall have the following meanings:

1.2.1.
1.2.2.

1.2.3.

1.2.4.
1.2.5.

1.2.6.
1.2.7.
1.2.8.
1.2.9.
1.2.10.

1.2.11.

1.2.12.
1.2.13.

“Agent” means a person who markets and sells the Services to End Users

“Commencement Date” means the date upon which both Parties have signed this
agreement;

“Dealer” means persons who are technically proficient to supply End Users of the
Service with technical, support and maintenance services and complies with the
Dealer Qualifications;

“Dealer Qualifications” means the qualifications detailed in Annexure D;

“ECT Act” means the Electronic Communications and Transactions Act 25 of
2002, available from http://www.polity.org.za/pdf/ElectronicCommunications.pdf;

“End User” means a user or subscriber of the Services;

“Licensed Rights” means the non-exclusive and non-transferable right to:
“Parties” mean Gbackup and the Agent / Dealer;

“Territory” means South Africa;

"Service Documentation” means any documentation, guidelines, instructions
and/or notes, in whatever format, distributed by Gbackup and used by the Agent /
Dealer and/or End Users to install and operate the Software correctly and provide
the Service; and

"Service” means mean automated and remote data backup services provided by
Gbackup and fully described in Annexure A,

"Software” means the computer software underlying the Service;

"Term” means a period of 12 (twelve) months, calculated from the
Commencement Date.

1.2.13.1. install the Software at end-user facilities;
1.2.13.2. market and advertise the Service;
1.2.13.3. sell the Service;

1.2.13.4. support and maintain the Service;

1.2.13.5. use the Gbackup trade name and service mark for the purposes
detailed herein; and

the abovementioned rights shall apply equally to the Service Documentation,
upgrades and/or updates thereof, where practically applicable;

2. BACKGROUND & INTRODUCTION

2.1. Gbackup has developed the Service and wishes to appoint the Agent / Dealer as a Agent
/ Dealer of the Service; and
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2.2. The Agent / Dealer is willing and able to act as an Agent / Dealer of the Service in the
Territory.

3. APPOINTMENT, TRANSFER OF RIGHTS AND TERM

3.1. Gbackup hereby appoints the Agent / Dealer as a Agent / Dealer of the Service in the
Territory for the Term and on a non-exclusive and non-transferable basis;

3.2. Gbackup hereby licenses the Licensed Rights to the Agent / Dealer in the Territory for
the Term on a non-exclusive and non-transferable basis; and

3.3. This agreement shall commence on the Commencement Date and terminate after
completion of the Term unless terminated in terms of clause 8 or with 1 (one) month’s
prior written notice by Gbackup.

4. RELATIONSHIP BETWEEN THE PARTIES

4.1. For the avoidance of doubt, the Parties record and agree that pursuant to the implementation
of this agreement Gbackup shall at all times act as an independent contractor; and

4.2.Nothing in this agreement shall constitute an employer/employee relationship or an agency or
a partnership in any shape or form between the Parties nor authorise either of the Parties to
incur any liability on behalf of the other of them, save to the extent expressly provided for
herein.

5. COSTS AND COMMISSIONS

Costs and commissions related to the appointment of the Agent / Dealer are detailed in Annexure
B.

6. DUTIES AND RESPONSIBILITIES OF THE PARTIES

6.1. The related duties and responsibilities of the Parties are detailed in Annexure C hereto.

7. WARRANTIES

7.1. Gbackup makes no warranties or representations regarding the Service or Software,
whether express or implies and all such warranties are reserved; and

7.2. The Agent / Dealer warrants that it shall not copy, reverse engineer, disclose or use the
Software or Service outside the scope of this agreement.

8. INTELLECTUAL PROPERTY RIGHTS

8.1. Subject to clause 3.2, Gbackup owns and/or are the licensed rights holder to all copyright
and related intellectual property in the Service and Software and reserves all such rights;
and

8.2. The Agent / Dealer shall not, without prior written permission or to the extend detailed in
this agreement, use, copy, modify, adapt or distribute any of Gbackup’s intellectual
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property assets, including but not limited to, copyright, trademark(s), domain name(s),
patent(s), design(s) and/or know-how.

9. BREACH OF CONTRACT & DISPUTE RESOLUTION

9.1.

9.2.

9.3.

9.4.

9.5.

If any of the Parties (the aggrieved Party) alleges that the other Party (the defaulting
Party) is in breach of any of the provisions of this agreement and the defaulting Party has
failed to remedy such breach within 5 (five) South African business days after receipt of a
written, including e-mail, notice given by the aggrieved Party requiring of the defaulting
Party to remedy such breach, the aggrieved Party shall, without prejudice to any other
right which it may have, be entitled to specific performance or cancellation of this
agreement with or without a claim for damages;

Any dispute of whatsoever nature arising in respect of a matter regulated by this
agreement, or the implementation of this agreement, shall within 7 (seven) days of a
written request by either of the Parties to such dispute, be referred to the Arbitration
Foundation of South Africa for confidential arbitration in terms of the expedited rules and
procedures of the said forum. Without affecting the validity of this clause such rules may
be downloaded from: http://www.arbitration.co.za/Pages/docs/expedited_rules.pdf

The arbitration proceedings shall be held in Cape Town in English and the decision shall
be final and binding on the Parties;

The unsuccessful Party shall pay the costs of the successful Party on the scale as
between attorney and own client; and

Nothing in this clause shall prevent a Party from approaching a court of competent
jurisdiction in South Africa for urgent or interim relief, where applicable.

10. LIMITATION OF LIABILITY

10.1.

10.2.

Gbackup shall not be liable for any damage, loss, liability or destruction suffered by the
Agent / Dealer, End Users or third parties related to the installation, use and/or
maintenance and support of the Service and / or Software unless such damage, loss,
liability or destruction was caused by Gbackup’s gross negligence and/or illegal actions;
and

Gbackup’s total liability in terms of this agreement and/or in terms of loss, damage,
liability or destruction be limited to the full contractual value of this agreement calculated
proportionally from the commencement date to the date upon which such loss, damage,
liability or destruction occurred.

11. CONFIDENTIALITY AND NON-DISCLOSURE

11.1.

The Agent / Dealer records, acknowledges and agree that:

11.1.1. during the course of this agreement, it shall become acquainted with, gain
personal and in-depth knowledge of and have direct access to strategic,
sensitive and confidential information of Gbackup (including, but not limited
to technical and business know-how, trade secrets, confidential information,
software, goodwill and proprietary intellectual property hereinafter
collectively referred to as “the Trade Secrets”) which is not readily available
to a competitor of Gbackup;
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11.2.

11.3.

11.4.

11.1.2. the Trade Secrets are of crucial importance to the business of Gbackup and
it accordingly has a legitimate proprietary and commercial interest therein
which it is entitled to protect;

11.1.3. should any of the Trade Secrets become available to a competitor of
Gbackup, it could cause considerable financial loss; and

11.1.4. the only effective and reasonable manner in which Gbackup’s legitimate
proprietary and commercial interests in the Trade Secrets could be
protected so as to avoid financial loss, is by way of the confidentiality
undertakings provided for in clause 11.2 below.

In consideration of the benefits accruing to the Agent / Dealer in terms of this agreement
and in the interest of the protection and maintenance of Gbackup’s Trade Secrets, the
Agent / Dealer:

11.2.1. shall not during the course of this agreement or for 2 (two) years thereafter,
either itself utilise and/or directly or indirectly divulge and/or disclose to any
third party (except as required by the terms and nature of this agreement)
any of the Trade Secrets, without the prior written permission to do so;

11.2.2. shall not the course of this agreement or for 2 (two) years thereafter, derive
any benefit, whether directly or indirectly, from the Trade Secrets in any
manner whatsoever, without the prior written permission to do so; and

11.2.3. shall not the course of this agreement or for 2 (two) years thereafter, employ
or attempt to employ, in any manner whatsoever, any employees,
contractors, agents or dealers of Gbackup; and

For the purposes of this clause the term “Trade Secrets” shall also include any part
thereof whether verbal, in writing or in electronic format; and

This clause 11 shall survive the termination of this agreement for any reason
whatsoever.

12. DOMICILIUM

12.1.  The Parties choose as their domicilium citandi et executandi for all purposes under this
agreement, whether in respect of court process, notice, or other documents or
communication of whatsoever nature the addresses given on the face of this agreement;

12.2. The Parties agree that electronic communication via electronic mail shall be valid
communications for purposes of all notices, permissions and other communications
between the Parties.

12.3. The deeming provisions detailed in Chapter 3 Part Il of the ECT Act shall apply to all
electronic communications between the Parties.

13. GENERAL
13.1. This agreement constitutes the whole agreement between the Parties and supersedes all

prior verbal or written agreements or understandings or representations by or between
the Parties regarding the subject matter hereof and the Parties will not be entitled to rely
in any dispute regarding this agreement, or any terms, conditions, or representations not
expressly contained in this agreement;
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13.2. No amendment, change or consensual cancellation of this agreement shall be binding
unless recorded in a written document and signed by the Parties; and

13.3. No extension of time or waiver or relaxation of any of the provisions or terms of this
agreement by any Party shall operate so as to preclude such Party thereafter from
exercising its rights strictly in accordance with this agreement.

14. GOVERNING LAW

The laws of South Africa and the South African courts shall govern the validity and interpretation
of this agreement.

SIGNED at .....oevviiiiiiiiiiiins onthe .......... day of ... 2007
AS WITNESSES: GBACKUP

1.

2.

- who warrants his/her authority to sign

SIGNED at ..o onthe ......... day of .o 2007
AS WITNESSES: AGENT / DEALER

1.

2.

- who warrants his/her authority to sign
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ANNEXURE A

SERVICE SPECIFICATIONS

Gbackup is a state of the art online backup system, incorporating numerous technologies to ensure reliability and
efficiency, at a great price. By reselling the Gbackup solution it will allow you peace of mind with regards to your
client’s data as well as generate recurring revenue for your business.

Back up laptop computers, desktops and Servers off site online, no matter where you are located. As long as
your computer is switched on and has internet connectivity your backups will work.

We have evaluated a lot of different companies and software packages out in the market and found that Gbackup
to be the appropriate online off-site backup environment for the South African market. The software is used in 63
other countries with enormous success.

We have invested heavily in the software and equipment to provide a world-class service. A huge amount of
market research was done and found an enormous need for this product in the South African market.

Automatic, Unattended Online Backups

Works over the Internet or local network

Assists with HIPAA Compliance

Extreme Compression - Up to 90%

Automatic File Selection

Activity Reports

Easy, Quick Restores

Keeps Multiple File Versions

Point in Time Restores

Configurable Retention Period

Pre-configured for simple installation

Secure data storage - Up to 448-Bit Variable Key Blowfish Encryption
E-mail notifications of incomplete or failed backups

Local notifications of missed backups

Minimal maintenance required

Bit-backup technology

High compression ensures maximum bandwidth efficiency
No tapes, no hassles
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ANNEXURE B

COSTS AND COMMISSIONS

COSTS
AGENT No initial costs.
DEALER R1000.00 initial cost for training and examination; or

Subscription to five or more licenses for internal use.
COMMISSIONS

TURNOVER DEALER AGENT DEALER

REQUIREMENT COMMISSION COMMISSION COMMISSION ON
AGENTS

BRONZE R 0 - R 5000 4% 3% 1%
SILVER R 5001 — R 25 000 6% 4.5% 1.5%
GOLD More than R 25 001 8% 6% 2%

Gbackup will calculate and pay commissions to Agents / Dealers on a regular basis.

«1 backup



ANNEXURE C

DUTIES AND RESPONSIBILITIES

AGENT 1. Market and sell the Service to potential End Users;
Conclude Service Agreements with End Users; and

3. Refer sale leads to Gbackup.

DEALER 1. Comply with the Dealer Qualifications;

2. Employee of the Dealer must complete Gbackup training and pass the relevant
practical and theoretical examination;

3. Install the Software at End Users (Agents) and make full backup onto CD, DVD,
hard drive or other common backup media;

Deliver backup media to Gbackup for archiving;
Configure the Software to meet End User’s exact needs;

Do End User data restoration when necessary; and

N o o &

Upload and maintain the End User’s records in the online management system.

GBACKUP

=

Install the Software at End Users (Agents) and make full backup onto CD, DVD,
hard drive or other common backup media;

Configure the Software to meet the End User’s needs;
Do End User data restoration when necessary;
Upload and maintain the End User’s records in the online management system;

Prepare and provide the Service Documentation; and

2R

Provide the Software and Services to Agents, Dealers and / or End Users as the
case may be.
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ANNEXURE D

DEALER QUALIFICATIONS

The Dealer Qualifications include the technical and practical competency to:

1.

2.

Install the Gbackup software;

Modify batch files;

Complete a full backup onto backup media;

Add the Gbackup Software to the End User’s desktop or program menu;

Install, maintain and troubleshoot high speed modems, routers, wireless connectivity; and

Connect modems to phone systems and switches.
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