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AGREEMENT FOR SOFTWARE SALE AND SOFTWARE MAINTENANCE 

 

 

THIS AGREEMENT made as of 25
th

 Day of April, 2009 between Softech Systems (Private) 

Limited, as a company incorporated under the Companies Ordinance, 1984 and having its 

registered office at 955-L, Phase 2, Johar Town, Lahore – 54770 Pakistan (herein referred to as 

“Softech” which term shall include its successors and permitted assigns) of the “FIRST PART” 

 

AND 

 

Rahat Securities Limited a company incorporated under the Companies Ordinance, 1984 and 

having its registered office at Room No 617-618, Lahore Stock Exchange Building, 19 

Khayaban e Aiwan e Iqbal Road, Lahore, Pakistan,  (hereinafter referred to as the “Client” 

which term shall include its successors and permitted assigns) of the “SECOND PART”   

 

(Softech and the Client are hereinafter collectively referred to as the “Parties” and individually 

also referred to as a “Party”) 

 

WHEREAS 

 

a. Softech is a software development company engaged in development of software 

 products and has also developed and owns the BACKCONNECT software (herein 

 referred to as “Software”). 

 

b. The Client wishes to acquire a license to deploy the Software at their premises. 

 

c. Softech has agreed to deliver to the Client, and install on the Client’s Computers the 

 Software, and to grant to the Client a non-exclusive perpetual license to the Software and 

 its associated documentation.      

 

d. The Client also desires Softech to develop more software’s that shall be used and 

 deployed in addition to the current Software.   

 

e. Softech will provide installations, training, documentation, application enhancements, 

 and project management services to the Client on the Software and Softech will also 

 provide other services in accordance with the terms and conditions of this Agreement. 

 

f. The Client also wishes to acquire Softech’s services for Software Maintenance upon 

 expiry of warranty period and fulfilment of the terms and conditions given herein under.  

 

NOW IT IS AGREED as follow: 

 

1. RULES OF INTERPRETATION 
 

In this Agreement unless the contrary intention appears: 
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a. Softech is a sol1u.-are developrnent
producls and l"ras also developerl
(herein reibred to as "Sol'lware").

b. The Client wishes to acquire a license to deploy the So{twar"e at their prelres!s.

c. Softech has agreed to rleliver to rhe Client. ar-rd install or the Clicnl's c:oilrlluLllr
the Sottu,are, and to grant to the Ciient a non-excir-rsiye perpeluai lice:icc io lht
Software anci its associated docurncnl.irtion.

d. The Client also desires Sr:ftech to develop more soliwares thal shall hc LLs;ri rurri

deployed in addition to the current SoftN,are.

e. Softech rvill provide installation, h:aining, documentation, :,rppiicatiol
enhancements. and prcrjeci n'lanagement services to the CUent ox tlie Soilr,r,at'e ancl

Softech rviil also provide other services in accorrlarce u'ith lhc lcrttt.r rnil
cr:nr1i tro;'ls o I th i: ;\greerncr':1.

i. Thc Cl,ient also.,vishes tro acclrire Sofltech's seryiccs lor Sollu.ari: Nlrrrriciri;.;r'
tupon erpiry clwan'ant)- perlo.l and iirl{rhlcnt of ihe tenns and clt:dilioiri,; ui,;;-
here inunder.

NOW IT IS AGRRED as iollows:

1. RUI,IIS OF TT.{TERPRETATION

In this Agreement uniess tlre contrarf inientior"r appears:

company engaged iri cievelopit-tcnl o1' soiir^. urc

and owns tlie BACKCOhTXS{l? slrl'.r.t:',-
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2.

1.1.

1.2.

1.3.

Itt.+.

A relerence to an article or schedlrle is areference to all article of or a scitedLrlc to
this Agleement

A reference to this Agreement or anothe: instrument inclades ary vai'ialiolr or
replacemcnt of eilher olthem,

The singular inclucles the plLrral anci vice versa;

lf a period of time is specified aiid it is lionr a given day or t1.:c clal, ol-iir.r acl li'
event, it is to be calculated exclLrsive of that day.

1.5. The use of headings in the Articles in this Agreement is lor convenience onl1, an,"i

shall not aflect the construction of the individLlal Articles or limit. alter or af1bc1

the meaning of this Agreement as a'rvhole.

1.6. The waiver of any breach oi or failure to enfbrce, any term or corrditir:n o1'this
Agreement shall r-:ot bc construed as a rvaiver of any othcr brcach c1'thc slnrr rr'
any other tenn or condition of this Agreement. No r.vaiver shall be valid unless ii
is in rvriting ancl signed on behalf of the Party nrakilg tl':e rvair.er.

1.7" The Annexures heleof shall form ar': integral part o1'this Agreelnenl.

PROJECT DELTVERABL[S

2.1. The Softr,vare product shal1 have the lb11or.ving deliverables:

2.2. Delivery of the Solir.vare(ModLrles/firnctionalities listcd in lhe atlachecl appendir)

2.i. Documentatior:

2.3.1. Use: Manuals

2.3.2. Installatioir anci Adminislration Manual

2.3.3. Hardware sizing

2.3.1. Software licensing reqlJrements

2.,1. Insta I lation/Con figuration

2.4.1. lnstallation of the software on the Client-suppiied hardxare, setliiru
various configuration options of the system, high level veriilcaticn th31.

systen is funclional on the Client-supplied hardware and Operating Syslenr

IM?LEMENTATION'

3.1" The installation of the Sofhvare w'ill be carried out by So11ec1: starting on r daic
agreed with the Client. The soltr,vare inslallation will be considered as cornpletcd
on the date of retum olthe Soflech's installation team from lhe Clie:rt site, or irr

case oi an extended trip, r,vithin two weeks liorn the date of arril al o1' ther

irtstallatioa team at the Clierrt site.

3.2. After instaliation of Lhe software, the Cliell shall have one rnonth to perl'on'n :l'l
acceptance tesl. if a:ry Softrvare leatures.tre rlot worliing properly" thcf will 1rr

3.
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notified to Softech by the Client on a daily basis, and tl-reir fixcs will be sertl br
Sollech or a daily basis, so that bolh. tl-re Client ancl Soflech ,iointl1, nralcc al
effor: to achieve the one-month acceptance test deadline. In c;rse Sallccit
drastically delays fixing of client-reporled bugs, lhe Client shall notiiy Sofiech in
writing, w:ith blg reporting and fixing dates. In case lhe Cllient does not idenrilv'
bugs within the acceptance testing period, the Softrvare will be iissLtilcd lc bc

accepted by the Client on passing of the one-month deadline.

3.3. The Client, afterthe cotnpletion of initial installation. rra_v rt att_\, time cllrring titis
Agreement request in rvliting :ury changes, aclditions or delctior-is to any featurc.

In such case Sofltech shall advise the Client in r,r,r'iting or the possibilitl, to
implement the requested rnodificatiorrs and also the price and delivery tiri.rcliirc l1
such a recluest. SLrch change reqrcsts sha1l not be co:rsidered for the pr"rrpcrsc of
acceptance of the soilu,are. and r,vi11 rot have any inrpact on the acccptancc iilie
of the software. The softr,r,are wiil bc deemed as accepted, even i1' sitch chatrsc

requests are still pending, and srch change requests r,vill be can'icd ou1 onl,, ii'
agreed by borh parties.

4. TRAIf,lll{C

4.1. Softech shall provitle the Client trzrining on the usage of the Soltrvare. The ('lient
shal1 nominate one person- to the project u4ro shall be responsibli' 1c, .ts-i'i
Softech in tire installation ald implementation of the Softr,vare at the Clic:rt sile ,

4.2. T'he Ciient will assign at leasl or":e full-tirne 1T persor: to be trainecl to ntatrauc lhc

day-to-day technical operations on the systenr, suclr a.s DB iracl<ups. appiicat.rLrit

naintenance at user end etc.

4.3. The Client will assign bLrsiness/operational stalf lor each r:roduie that r,r,ill bc

trained on the syslem usage and i:s lbatures.

4.4. Softech hereby agrees to provide the Client r,r,ith user manuals for the st.ttootit

operation and usage of the systern.

5. O\,VNERSI"']P RIGHTS

5.1. Sofllech rvarrants tliat ownership o1'and title in and to all intcllcctLt:ii itropcrl.r'
rights. including patent, tradentarl<, sen,ice mark, copytiglrt, and trade scclcl
rigirts, ir: the Softr,vare are held by antl shal1 renrain irt So{1ech.

5.2. Subject to, and in exchange ibr fullpaymert of the Softrvare cost, Sol'lech gi-attts

the Client a licelse to dep1o1, the Software, ar-:d sn non-exclrsive perpetual anrl

non-transferable license to use the Softll'are and rclated uratet"ral on Lln\

processor owned or contlolled by the Client.

5.3. Softech shall deliver to the Client one copy of the plodr:cl and ustr
documentation. The Client is allowed to maintain one additional copy lbr hacli-
up purposes only at any other suilable iocation other tharr its oli,'n premiscs.



5.4. The Client organizalion is not authorized to sell or provide, for use or otherrvisc.
a copy of ths software to any otlrer organizatia* whether a separate contpany.
subsidiary or group corrpany of the Client organization.

5.5. As a fully orvned prod;ct, Softech reserves the right to sell the base soilwarc, as

well as al1 modules subsequently developed, to any other clients.

5.6. As a special exception to clause 5.1 above, a parlicr"rlar client may engage r,r,ith

Soflech in the development of cedain highly confldeltial and exclr,rsive moclules.
u,hich r,vili not be sold to any other client. Such developnrent n:rsl be precederi

b1, an explicit and separate w:ittcn corrfidentiality and cxclusivity agreernent

between the Client and Softech regarding such modules.

6. SOFTWARE MODULES AND PRICING

6.1. Product Costs

The Software product is priced according to the various components that the Clicnl
intends to inrplen-rent. The Software modules and their price is as ibllow's:

SOFTWARE MODULES AN} PRICE

\,

l. Back-Office Base Product l,icense
(Appticatian Components)

. Equity Modulc

: Custody Module

. General Ledger

r Risk Managen:ent

r Authority Managemettt and

Trail Systeru

. CFS

Ary nur-nber cf broker blartches can be

connected
r Desktop Tradirrg T'etn'rinal

r Online Risk Managenrent Syslcnr

r LSE FeedlMessage Server

. LSE CW Server'

Branch restrictions

2. STP Trading S_vstem License

3. Implementation Technical Services:

t ln"iplementation and Onsite Support during
Setup Phase

t Technical and System Adrrrinistration
Training

o Application Training

a Documentation



. Test Supporl (Reconciliation on Live Data)

i Business Analysis Support (Validate with
client the business process implernented in
the product)

I Porting opening balances

Total Cost (Back-oflice with online
trading system)

\-
7.

6.2. Personal Costs

The Client wiilbear cost of air travei, boardrng/lodging and Rs. 1000 per iiay as out oi
pocket expenses per person for any out of city visits. These r,vi1l be billed on actual basis.

PAYNIENT SCHIDULE

7.1. Sirrce the product is a matrire and well-tested ploduct already irrstalled and

running at several other clier:t sites, it is expected to function well from tl"re inilial
installation date. The payme_nt schedule is therefore as b11ows.

7 .2. 7't installnrent: 25 oA advance upon signing of the contract

73" 2ndinstalhnent:25CIhonemonthlromcleliveryofthesollr.vare,subjectLoclaLrse
i.l

7.4. The remaining amount in 12 equal monthly instalhnents of Rs. 58,i31 each due

first week of every subsequent monlh liom the p:rymenl of second insiaiirrenl.

7.5. ,{1l pay'ments under this Agreement are inclusive of taxes and payable u,ithin 2-
weeks of raising the invoice.

WARRANTY

8.1. The warrantyperiod is 6 months from the date of installation of the sollware.

8.2. Waranty consists of fixes of bugs or errors in the software, and technical
support, which is perlomed fi'ee of cost during wan'arrty period.

8.3. Wan'anty does not include changes in the soltrvare requested by the Client. fbr
which lhe Client wi11be charged separately.

ANNUAL MAINTENANCE

9.1. The annual rnainlenance f'ee is will be Rs. 150,000, and is chargeable at the cnd
of the waranty period.

8.

9.



9.2. Annual Maintenancc ccnsists o1' fixes of trags or errors in the so{tu.'arc, utd
technical suppoft, which is perlbmed fi-ee of cost cluring the maitrtenancc pcliod.

9.3. Annual maintenance does not include system enhancernents or upclates, rlr othct'

chargeable services, as given in Section 10, hor,vever, Softech m;-r_r .rr it:
discretior': provide certair: updates free of cost to Client. the details of lvhich ri'i1i

be sent to the Client on case to case basis.

9.4. Maintenance pal.rnelrt will be payable on annual basis rvjthilt tlre first lrt,o u'eelis

of lhe stan of the m;riltenance period.

9.5. Softech rvill make every reasonalrle ellbrl to reso]ve all critical soflrvare errors or
issues as quickly as possible, howeveL, the Client is expeclerl to realizc that sirtcc

the operation and calculations ol the software are extremely cotrplex. s,
sometimes it is not hr-rmanly possible to resolve or find the cause o{'e\ e i \ i.\sur'

or eror on tl-re same day. or within a shorl period of linre.

9.5. Softech reselves the right io increase the anrr-:al maintenance paynenl b,v up tc
10% per altnunt, or rrp to lhe rormal inflation rate in the counlrl,'. rn tlr:it:lll
agrecnent *'ith the Client

9.7" Either parly reserue the right to lernrinate the mainlcnance-reiated cl:u"ises oi'lhi.r
agreement through adr,'ance u,riaae:r notice to the olher par1y, cl1' to antenrl lltr:
tenns and conditions of the maintenance-related clauses of this agrcen'tcn1 in

mutual agreerl-lent with the other par1y. If the n-iaintenancc clauses iire t.
lemtinated or amenriecl. the rest of this ag:eenrent sirall rernain int*cl :uicl in
fbrce. For the period until such vu,ritten ilotice is rcceived, p:,r){lctlt lirr
maintenauce shall be dr-ie.

10. ENHANCEMENTS AND O'I'I{ER CHARGEABLE SORV}CES

10.1. The Client may request cl.ranges in the exisling functionahtv in the

software, ol addition olnerv modules or functionality in the system. Ibr r.rhielr

the Client rvill be charged separately. In tliis case, Softech will providc r:.r

eslimate of the number of days of development ef-foft, and the cos:. lvhich rvi11 b*

mutually agreed be fore starting the developmetrl.

Soliech may, from time to title, issue ntajor or minor enhancenteilts10.2.

(defined as design and development of new moduies, new't"eatures, or rn5,nrjor
or nrinor improvement in so{iwarc, such as improvemell in soflrvare specr-l *nrl
efficiency. {irnctionality, relia}ility etc). In such evcnt. Softech shall apprrsc t}ri:
Client of such nrajor or mir:or cnhancement, and the price and terrns and

corditions to acquire and mairTtain lhe right to Lrse such enhamccilcnls
Accluisition of any such enhancements by the Cliert shall bc optional. so thal l.hc

Client may or may not purchase sr:ch r-rpdates. Horvevcr. ir-r ccrtlil
circumstances, purchase ola previous update may be required as a pre-colriiitioir
before purchase and installation ofa subsequent update.

10.3. Softech wil1, if requested by the Client, perfbr:rr re-training ol'neu, Clicni
personnel il case of Client staif tLrmover, in order to inrpror.,e the e1'hcrene r .rl



functioning of new Client staff. Tl'ris effort will be chargeable at a daily rate {br

the nurnber of days of training agreed

10.4. Softech will, if requested by the Client, perform requirements analt,sis or

consultancy on major new modules and functionality required by tlre Clierrt.

whjch will be chargeable at a daily rate flor the number of days of requircnrcrrt

analysis ol consultancy elibrt.

10.5. Soltech will, if requested by the Client, depule an on-site suppofi persorr

dedicated for the Client, Ibr an extended period beyond lhe tromrai instaliation
and training period olthe CIient, wliiclr will be chargeable at a clail;, rate fbr the

number ofdays agreed.

11. GENERAL TERMS AND CO|'IDITIONS
.1 1lI I I. The above price is for lhe base Software, and the modules mentionccl

along with the prlce.

11.2. The warranty period is six months

I1.3. The warranty period covers fi-ee

bug fixes.

Softech will respond immediately for all emergency maintenauce and

from date of installation.

ren':ote (phone/faxlemail) supporl, and

U

T1.4.
support calls and make best effort to resolve issues related to the request.

I I "5. The Client will bear cosl of economy class air traveling, re;rsclnirblc

boalding/lodging and out oipccket expenses (Rs. 1000 per person per day) ibr
any out of city visits, payable to Softech on raisilg invoicc.

I I.6. Any runtime tools (such as operating systenr, database. otlrer reqLrireii

tools etc.) will be the responsibilityof the Client, and is not part of the cost of thc

application.

r2. CONFIDENTIAI,ITY

12.1. Both parties and their respective nffiliates and sr.rbsidiaries shali 1<cc1:

confidential and not disclose, publish, sell, trade or disse'nrinate in ao!' matuler 13

any third party any technical information, data, business or trade sect'ets. other
proprietary infomation or other similar inlormation ("Colfidential Infor:lation)
provided by either party to the other during the course of this Agreentent rvithout

written.consent from the parly which has provided the Confidential hlornration.

12.2. The Confidential lnfonnation is the property of the party providing tlie
same and if possible, shall be returned to the other party, or destroyed upol
termination of this Agreement.

12.3. The Cor-rfidential Infonnalion shall be used by either parly fbr their mutual
benefit during Jhe course oi this Agreement. This clause shall surrvive ihc
expiry/termination of th:is Agreement and sha1l continue in lorce lor five years

after the terminalion of this Agreement.



12.4. NON-COMPETITION - The Client must r.varrant that durirrg the period u:

r,r,hich he has the Software installed ai his site, ald can run anri exatrtitle tl nl

detail. he shall not uncleflal<e the development of a contpeling in-hou:r
developeci software system lor his own usage. Developlrent of suclt a crrittpL-liir:,

system b-v the Client shall constitute a major violation of the confidentialitv arrd

intellectual property righrs of Soliech, prosecutable in the cour-t of law.

12.5. The Client, Itow'ever. is allor,ved to deveiop certain add-on confldential

modules of his orvr:, which depend on, and work in conjunclion i,vith the softr,r'arc

provided by Softech, br-rt which mnst not have the capability to l:kc ovcr lhc

complete lunctionality of the provided softw'are. or replace ihe prol'irleli

softx,are.

12.6. NON-I-iiRING - Both parlics agree that they rviil no1. either dilcctlv r:r
indirectll, or tl"rror-rgh a third party, solicit or cntploy lllv
progran'rlnersiconsultanls iltroduced or exposed to thenr, b1, each olitcr" lor ri

period of 2 years after suirmission or contplelion of a contract 1u,'irichclcr is

longer).

13. TEST SES.VER

13.1. The Client r.vill setup Soitware Tesl Server and provide orline acccss to

Softech l'or diagrosis and tror:bieshooting. The Client is requested to proritic
rentote corrnectivity {iorn the begi:rning of the project when Soliech tenttt itt'i'irc-*

for deploymenl" and training.

13.2. Tire Test Seruer that shall be physically prese:"rt at the Clienl's prcttris..
with Softech having remote access 1o it. Whenevel troubli'shootirtg o1'the lir'c
database is reqr-rired, Softech personnel will access a copy o1'the livc r-latah*sr

restored on lhe tesl senzer, through remote access, in supenrisiotl r:1' L'licill
personnel.

I J.J. Whenever a new palch is inlroduced or a nriuorlmajor charlgc is rllrCc"

Soflech's technology expert rvill initially carry out the citanges on lhe lcsl

machine. O:rce both pa$ies are iir agrcenrent as 1o the new p;ttch .r tilc ehrllgc-r.

the same rvill be tlanslerred to the live machine lcept al tlie CIient's prenlisrs.

Softech erpressiy agrees to use lhe remole access granted to ther:r oniy 1o" thc

pllrpose ntenlioned i:bove and not to nrisuse the access ilt any r,vay thalso*t,er.

14. ASSIGNNIENT

14.1. Neither pxfiy may, wi:}rout the prior written consent of the otirct' purlr'.

assign or transler this Agreemerl or any rigi:t obtained or oltligaliott tncLtn'':ii

herennder, ercepl by rtrerger, rcorganizatiorr. consolidation, or salc ol' all or'

substantially all oisuch pa(y's assets. Any attempl lo do so it"l cotttravctrtiott of'
this Section shall be void and of no fbrce and effect" This Agrcement sir:ill ht
binding upon and shail inure :o the benefit of the palties hereto and thcir
respective sllccessors and permitted assigns.



I 5. TAXES

15.1. Each Pafiy shall be liable for its own taxes. The prices quoted in this

Agreentent are inclusive oltaxes.

I6. NOTICO

16.1. Any notice, demand, request or communication required or pertnitled to bc

given under the Agreement shall be in writing. Such notice shail be considerecl

sufficiently given when it is delivered in person or by couriel or by fix or email.

17. ENTIRE AGREEMENT

17.1. This Agreement sets forth the complete and exclusive agreentcnl of till
parties regarding the subject matter of this Agreement ald supercedes all prior'

agreements, understandings and communications, oral or rnritten, belweerl ihe

parlies regarding the subject matter of this Agreemenl. Tie parties herclr:

expressly agree and confirm that this Agreement is e.xecuted without reliance otr

any oral or written statements, represenlations or promises of aly kinds, i,r,hich

are not expressly contained in this Agreement. This Agreemeitt is nol; lrowever.

intended to limit any rights that the parlies may have under trade secret, cr:p1'

right, patent or other laws that may appiy to the subject matter of this Agt'eetltcllt

both during and after the term of this Agreement.

18. DISPUTE RESOLUTION

18.1. A11 disputes arising between the Pafiies hereto as to any ntatter or thirlg

arising fi'om or in any manner connected with this Agreement shall be rel'ererl to

arbitration at Lahore in accordance with the Arbitralion Act 1940 or ariy

amendment or re-enactment thereol, to be conducted by a sole arbitrator to bc

appointed by lhe mutual consent of the Parties hereto. The Arbitrators' clecisiol

shall be final and binding on all tl-re parties.

19. GOOD FAITH

19.1. The Padies undertake to act in good faith with respect to each other's

rights rinder tiris Agreernent and to aclopt all reasonable measures to ensitre lhc

realization of the objeclives of this Agreement.

20. SEVERANCE

2Al. In the event olany one or lnore of the provisions olthis Agreenrent shall

for any reason be held invalid, illegal or unenforceable, the renraining pror isir-,rrs

of this Agreemenl shall be unimpaired and the invalid, illegal and unenforceable



22"

provision(s) shall be replaced by rnutually acceptable provision(s), which being
valid, legal and er:forceable come(s) nearest to the intention olthe partics.

21. BINIDING EFFECT

21.1. it is acknowledged and agreed that this Agreement constitutes the lega1.

valid and binding obligation of the parties hereto and shali be binding upon and

inure the benefrt of each party's respective successors and assigns. I-his
Agreement shall sun'ive lhe termiriation of any negotiations or discLrssions

between the parlies hereto and may not be moclified or ternririateci" in whole or in
part. and no :elease hereunder shall bc eflective except by means ol a lr,iterr
instrunenl execnted i:y tt.:e pa:-tics heretr:. No failure or delay by eitirer prrlr iir
exercising any rights, power or privilege under this Agreenreni shall operate as :i
waiver ol such right, power or privilege; nor shall any singie or parlial exelcis,--
of that righ:, power or privilege preclude any other or future exercise thereof.

AUTHORITY

22.1. Each signatory hereto represents and wanants to the other that he or shc is
the appoirrted representative of the pafty on whose behalf he or she has signed
this Agreement and has the actual and unconditional aLrthority and is riLrl1,

authorized to sign for and bind that pa*y.

CHOICE O!'LAW
23.1. This agleement sl-rall be govenred by and constructed in accordn:cc l,ilh

the laws of Pakistan.

24. TERMII\ATION

24.1. Tltis agreer:rent shall commence on the date of signing and shall continuc
untii temrinated by either pa:1y giving to the other not lcss than 3 months rr rittcn
notice"

?t

lir



IN WITNESS WHE,REOF
their attorneys/Authorized
written

the Parties hereto have executed this Agreement through
Representatives on the day, month and year first above

j l&*
For and Behalf of

Softech Systems (Pvt) Ltd

(Dr. Salman lqhal, CEO)

Rahat Securities Lim

(Afzal Rahat, CEO)

Witnesses:

l)
( A<*f*n klvtg*, u

t)
(

1t
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