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The following Terms and Conditions of Digital Services apply to all website, digital, production and related services provided by 
Agar & Associates CC t/a Groundworx (Pty) Ltd and associated brand marks and their authorised representatives hereinafter 
named as “the Agency”. 
Agreement is between the Agency and business or individual identified hereinafter as “the Client”.
All website, digital, production and related services are carried out by the Agency on the understanding that the Client has 
agreed to these Terms and Conditions of Service. 
The Client is engaging the Agency, as an independent contractor for the specific project, hereinafter referred to as “the Project” 
for an on behalf of the Client. 

1. This Agreement:
1.1. This agreement defines the terms and conditions of working relationship 
between the Agency and the Client. All website, digital, production and 
related services and projects that the Agency may be contracted to produce 
or provide for the Client will be subject to the following:

2. Privacy Policy:
2.1. The Agency understands and fully appreciates the sensitivity of the 
information Client shares with the Agency. The Agency will maintain best 
efforts possible that the information is used only for purposes of the Clients 
order and to contact Client regarding working requirements. To further 
emphasis Agency’s interest to safeguard Client’s sensitive information a 
mutual Non-Disclosure Agreement can be endorsed. The Non-Disclosure 
Agreement is available through the Agency by the Client’s request. 

3. Project Acceptance:
3.1. The placement of an order for design and/or any other services offered 
by the Agency and validated by the Client signature on the estimate or 
quotation form, constitutes acceptance of the estimate or quotation and 
agreement to comply fully with all the Terms and Conditions of Service and 
forms a Contract between the signatory (the Client) and the Agency.

4. Working/Billing Phases:
4.1. Based on the Agency’s experience with long-term design projects, the 
Agency has found that it is mutually advantageous to handle each project in 
logical working/billing phases. Concept revisions, extensive alterations, or a 
switch in marketing objectives sometimes makes it impossible to accurately 
estimate in advance the total cost of a Project. Planning the work, cost 
estimating, and billing in several phases permits the Agency or the Client 
to adjust for such revisions/or halt work before completion if a Project is 
postponed or cancelled.
4.2. Any cancelled Project is billed only through phases and/or portions of 
phases that were actually completed by the Agency. For each Project, the 
Client will receive a proposal/estimate outlining the project specifications 
and proposed scope of services and working/billing phases. 
4.3. Each proposal estimate will contain a Project budget, which includes 
estimated fees for professional services and separate itemised costs for 
anticipated out-of-pocket expenses. All out-of-pocket expenses must be 
paid in full by the Client prior to the engagement and/or appointment of the 
out-of-pocket service to be rendered. 

5. Payment:
5.1. Charges for services to be provided by the Agency will be set out in the 
written estimate or quotation that is provided to the Client. At the time of the 
Client’s acceptance of this estimate or quotation, indicating acceptance of 
the Terms & Conditions of Service, a non-refundable deposit of 50% of the 
quoted fee will become immediately due. 
5.2. Work on the Project will not commence until the Agency has received 
this amount.
5.3. Unless otherwise specified, all subsequent balances due are payable in 
terms of the working schedule agreed between the Agency and the Client. 
5.4. Interest at the rate of Prime plus two per cent will be levied against any 
late payments as determined by the working schedule.
5.5. We reserve the right to refuse completion or delivery of work until past 
due balances are paid.
5.6. Upon completion of the project the Client will be provided with an 
Approval Form and Invoice prior to final delivery. At this time the remainder 
of any amount due will become payable and the Client will also be required 
to sign and return the Approval Form to the Agency. Payments may be made 
by cash or electronic funds transfer.
5.7. Publication and/or release of work done by the Agency on behalf of the 
Client, may not take place before the cleared funds (100% of the quoted 
amount) have been received. The Agency reserves the right to consider an 
account to be in default in the event of a returned payment. 

6. Default: 
6.1. An account shall be considered default if it remains unpaid for thirty (30) 
days from the date of invoice, or following a returned payment. The Agency 
shall be considered entitled to remove the Agency’s and/or the Client’s 
material from any and all computer systems and/or any location with the 
product has been presented, until the amount due has been fully paid. 

This includes any and all unpaid amount due for services, including, but not 
limited to, hosting, domain registration, search engine submission, design 
and maintenance, sub-contractors, printers, photographers and libraries. 
6.2. Removal of such materials does not relieve the Client of its obligation to 
pay the due amount. Clients whose accounts become default agree to pay 
the Agency reasonable legal expenses and third party collection agency fees 
in the enforcement of these Terms and Conditions of Service on the scale as 
between Attorney and own Client.

7. Charges For Additional Services:
7.1. Charges for any additional services over and above the estimated 
design, will become fully payable (100% of the quoted amount) at the time of 
estimate or quotation acceptance.

8. Estimate:
8.1. Billing will reflect the actual costs incurred. Client requested changes 
will be billed additionally. The Client will be notified of any budget changes. 
Estimated design charges are applicable for a maximum of two rounds 
of changes or corrections. An addition to the estimate will be made on 
subsequent corrections or changes made by the Client. However, this 
always will be negotiated separately. Estimates are based on information 
provided by the Client and may be inappropriate if additional information 
is forthcoming or Project specifications change. Estimates are valid for one 
week from the given date.

9. Overtime:
9.1. Estimates are based on a reasonable time schedule, and may be revised 
to take into consideration the Client’s “Priority Scheduling” requests requiring 
overtime and weekends. Knowledge of the Client’s deadlines is essential to 
provide an accurate estimate. In addition, outside suppliers charge a 100% 
to 200% mark-up on overtime after regular business hours and weekends. 

10. Out-Of-Pocket Expenses:
10.1. Fees for professional services do not include outside purchases such as, 
but not limited to, photography, photo royalties, colour prints, illustrations, 
shipping and handling or courier service. 
10.2. Expenses are itemised on each invoice. 
10.3. If consultant or supervisory services are required in out-of-town 
locations, the Agency invoices lodgings, meals, and transportation at cost. 
Reimbursement for mileage is calculated at current allowable rates.
10.4. All out-of-pocket expenses are payable by the Client on presentation 
of invoice and must be paid in full prior to engagement on incurring the 
expense.

11. Rights of Access:
11.1. The Client agrees to allow the Agency all necessary access to computer 
systems, locations as required, and any other programs needed for this 
Project, in order to complete Project and until all due funds are cleared, 
including the necessary read/write permissions, usernames and passwords. 
The customer also agrees to allow the Agency access to any computer 
systems, usernames and passwords required to remove data and/or sites 
for failure to comply with these Terms and Conditions of Service. 
11.2. The Client agrees to supply the Agency with all necessary materials, 
electronic, or otherwise, required to create and complete the project, and to 
supply them in a timely manner.

12. Revisions & Alterations:
12.1. New work requested by the Client and performed by the Agency after a 
proposal/estimate has been approved is considered a revision or alteration. 
The Client agrees that changes required over and above the estimated work 
or required to be carried out after acceptance of the draft design will be 
liable to a separate charge. 
12.2. The Client also agrees that the Agency holds no responsibility for any 
amendments made by any third party, before or after a design is published. 
If the job changes to an extent that substantially alters the specifications 
described in the original estimate, we will submit a request for a budget 
revision, and a revised additional fee must be agreed to by both parties 
before further work proceeds.
12.3. Once design is complete, the Agency will provide the customer with 
the opportunity to review the resulting work. The Agency will make one set 
of minor changes at no extra cost within fourteen (14) days of the start of 
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the review period. Minor changes include small textual changes and small 
adjustments to placement of items on the page. It does not include changes 
to images, colour schemes or any navigation features. Any minor changes 
can be notified to the Agency by eMail. 
12.4. The Agency will consider that the Client has accepted the original draft, 
if no notification of changes is received in writing from the Client, within 
fourteen (14) days of the start of the review period.

13. Errors/Omissions:
13.1. It is the Agency’s responsibility to check lay outs carefully for accuracy 
in all respects, ranging from spelling to technical illustrations. The Agency is 
not liable for errors or omissions. Client approval (written or oral) or approval 
of the Clients authorised representative is required on all mechanicals or 
artwork prior to Project launch. The Agency is not responsible for any errors, 
omissions or extra costs resulting from faults in the telephone, mobile 
phone, eMail, cable network, satellite network or from incompatibility 
between the sending and receiving materials. 

14. Production Schedules:
14.1. Production schedules will be established and adhered to by both the 
Client and the Agency, provided that neither shall incur any liability, penalty or 
additional cost due to delays caused by a state of war, riot, civil disorder, fire, 
labour trouble or strike, accidents, energy failure, equipment breakdown, 
delays in shipment by suppliers or carriers, action of government or civil 
authority, and acts of God or other causes beyond the control of the Client 
or the Agency. Where production schedules are not adhered to by the Client, 
final delivery date or dates will be adjusted accordingly.

15. Copyrights & Trademarks:
15.1. Original project content specifically requested by the Client and 
designed under work for hire shall be the intellectual property of the Client 
once final payment under this agreement and any additional charges 
incurred have been paid. 
15.2. By supplying text, images and other data to the Agency for inclusion for 
the Client’s use, the Client declares that it holds the appropriate copyright 
and/or trademark permissions.
15.3. The ownership of such materials will remain with the Client, or rightful 
copyright or trademark owner. Any artwork, images, or text supplied and/or 
designed by the Agency on behalf of the Client, will remain the property of 
the Agency and/or its suppliers. Copyright is retained by the Agency on all 
design work including words, pictures, ideas, visuals and illustrations unless 
specifically released in writing and after all costs have been settled.
15.4. By supplying images, text, or any other data to the Agency, the Client 
grants the Agency permission to use this material freely in the pursuit of the 
design. Should the Agency, or the Client supply an image, text, audio clip 
or any other file for use in a website, screensaver, desktop picture, online 
advertisement or any other project medium believing it to be copyright and 
royalty free, which subsequently emerges to have such copyright or royalty 
usage limitations, the Client will agree to allow the Agency to remove and/or 
replace the file on the project. 
15.5. The Client agrees to fully indemnify and hold the Agency’ free from 
harm in any and all claims resulting from the Client in not having obtained all 
the required copyright, and/or any other necessary permissions.

16. Licensing:
16.1. Any design, copy-writing, drawing, idea or code created for the Client 
by the Agency, or any of its contractors, is licensed for use by the Client on a 
one-time only basis and may not be modified, re-used, or re-distributed in 
any way or form without the express written consent of the Agency and any 
of its relevant sub-contractors.
16.2. All design work - where there is a risk that another party make a claim, 
should be registered by the Client with the appropriate authorities prior to 
publishing or first use or searches and legal advice sought as to its use. The 
Agency will not be held responsible for any and all damages resulting from 
such claims. The Agency is not responsible for any loss, or consequential 
loss, non-delivery of products or services, of whatever cause. The Client 
agrees not to hold the Agency responsible for any such loss or damage. Any 
claim against the Agency shall be limited to the relevant fee(s) paid by the 
Client.

17. Data Formats:
17.1. The Client agrees to the Agency’s definition of acceptable means 
of supplying data to the Agency. Text is to be supplied to the Agency in 
electronic format as standard text (.txt), rich text format (.rtf), MS Word 
(.doc), or CD/DVD disk, or via eMail.
17.2. Images which are supplied in an electronic format are to be provided 
in a format as prescribed by the Agency via CD/DVD disk, or via eMail. 
Images must be of a quality suitable for use without any subsequent image 
processing, and the Agency will not be held responsible for any image quality 
which the Client later deems to be unacceptable. The Agency cannot be 
held responsible for the quality of any images which the Client wishes to be 
scanned from printed materials.
17.3. Additional expenses may be incurred for any necessary action, 
including, but not limited to, photography and art direction, photography 
searches, media conversion, digital image processing, or data entry services. 

18. Project Duration:
18.1. Any indication given by the Agency of a Project’s duration is to be 
considered by the Client to be estimation. 
18.2. The Agency cannot be held responsible for any Project over-runs, 

whatever the cause. Estimated Project duration should be deemed to be 
from the date that cleared funds are received by the Agency for the initial 
payment or by date confirmed in writing by the Agency.

19. Project Completion:
19.1. If a choice of design is presented, only one solution is deemed to be 
given by the Agency as fulfilling the contract. All other designs remain the 
property of the Agency, unless agreed in writing that this arrangement has 
been changed. The Agency considers the Project complete upon receipt of 
the Client’s signed Approval Form. Other services such as coding, animations, 
website uploading, search engine optimisation etc. either contracted on the 
Clients behalf constitute a separate work and can be treated as a separate 
charge.

20. Design Credits: 
20.1. The Client agrees to allow the Agency to place a small credit on any 
project completed for use in its own publicity.

21. Hosting Websites: 
21.1. The Agency does not offer in-house hosting services if otherwise 
agreed. The Agency can only suggest possible sub-contractors and does not 
guarantee continuous service and will accept no liability for loss of service, 
whatever the cause. The Agency may request that Clients change the type 
of hosting account used if that account is deemed by the Agency to be 
unacceptable because of poor service, lack of bandwidth or in any other way 
insufficient to support the website.
21.2. Fees due to the hosting organisation are the responsibility of the Client 
and the Agency is not liable for their payment.

22. Domain Registration:
22.1. The Agency cannot guarantee the availability of any domain name. 
Where the Agency is to register a domain name on behalf of a Client it 
will endeavour to do so but the Client should not assume a successful 
registration.

23. Search Engine Submission:
23.1. Due to the infinite number of considerations that search engines 
use when determining a site’s ranking, the Agency cannot guarantee 
any particular placement. Acceptance by any search engine cannot be 
guaranteed and when a site is accepted, the time it takes to appear in search 
results varies from one search engine to another. Rankings will also vary as 
new sites are added. Rankings can be improved by a separate Search Engine 
Optimisation project.

24. Inspection of Books:
24.1. Upon reasonable notice, any and all invoices from the Agency’s vendors, 
time sheets and other documentation relating to the Client’s Project will be 
available to the Client.  

25. Property & Supplier’s Performance:
25.1. The Agency will take all reasonable precautions to safeguard the 
property the Client entrusts to us. In the absence of negligence on the 
Agency’s part, however, the Agency is not responsible for loss, destruction 
or damage or unauthorised use by others of such property. The Agency 
will use best efforts possible to ensure quality and timely delivery Project 
material. Although the Agency may use best efforts to guard against any 
loss to the Client through the failure of the Agency’s vendors, media, or 
others to perform in accordance with their commitments, the Agency is not 
responsible for failure on their part. If the Client chooses to use own vendors, 
other than those recommended by the Agency, the Client may request that 
the Agency coordinates their work. 
25.2. If at all possible, the Agency will attempt to do so, but the Agency 
cannot in any way be held responsible for quality, price, performance or 
delivery. All materials or property belonging to the Client, as well as work 
performed, may be retained as security until all just claims against the Client 
are satisfied. 

26. Rights of Ownership:
26.1. Once a Project has been delivered by the Agency and is fully paid for 
by the Client, the Agency will assign the reproduction rights of the design 
for the use(s) described in the proposal. The rights to all design and art 
work, including but not limited to photography and or illustration created 
by independent photographers or illustrators retained by the Agency, or 
purchased from a stock agency on Client’s behalf, remain with the individual 
designer, artist, photographer or illustrator. 
26.2. Unless a purchase of “All Rights” (A Buyout) is negotiated with the 
Agency and/or the Agency’s authorised representative, the Client may not 
use or reproduce the design or the images therein for a purpose other 
than the one(s) originally stipulated. If the Client wishes to use the design 
the Agency has created and/or the images within it for another purpose 
or project, including a reprint or exhibition, the Client must contact the 
Agency to arrange the transfer of rights and any additional fees before 
proceeding. If other implementation is done through the Client’s vendors, 
the Client agrees to return to the Agency all original lay outs and artwork 
(images, slides, drawings, etc.) within fourteen (14) days, and to provide the 
Agency with printed samples of each project. Unless otherwise agreed, the 
Agency reserves the right to photograph and/or distribute or publish for 
the Agency’s promotional and marketing needs any work we create for the 
Client, including mock-ups and comprehensive presentations, as samples 
for the Agency portfolio, website, newsletter, brochures, slide presentations 
and similar media. 
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26.3. The Agency agrees to store mechanical boards and computer disks 
for a period of six (6) months beyond the delivery of a job. Thereupon, we 
reserve the right to discard them. 

27. Cancellation:
27.1. Cancellation of orders may be made initially by telephone contact, or 
eMail, however, following this, the Agency will need formal notification in 
writing to the company’s eMail address. The Client will then be invoiced for 
all work completed over and above the non-refundable deposit that will have 
been made at the time of first ordering. The balance of funds due must be 
paid within thirty (30) days. 
27.2. Please note: any cancellation which is not formally confirmed in writing 
and received by the Agency within fourteen (14) days of such instruction 
being issued, will be liable for the full quoted cost of the Project.
27.3. Groundworx reserves the right, at its sole and absolute discretion, to 
cancel this Agreement by written notification issued to the client. 
28. Term & Termination of Agreement:
28.1. The term of this agreement will continue for work in progress until 
terminated by either of the Agency upon thirty (30) days written notice. If 
the Client should direct the Agency at any time to cancel, terminate or “put 
on hold” any previously authorised purchase, the Agency will promptly do 
so, provided the Client holds the Agency harmless for any cost incurred as 
a result.
28.2. Upon termination of this agreement, the Agency will transfer to the 
Client all the Client’s property and materials in the Agency’s control and for 
which the Client has paid. The Client will indemnify and hold the Agency 
harmless for any loss or expense (including attorney’s fees), and agree 
to defend the Agency in any actual suit, claim or action arising in any way 
from the Agency’s working relationship. This includes, but is not limited to 
assentation’s made against the Client and any of its products and services 
arising from the publication of materials that the Agency prepares and the 
Client approves before publication.

29. Disclaimer:
29.1. The Agency makes no warranties of any kind, express or implied, for any 
and all products and/or services that it supplies. The Agency will not be held 
responsible for any and all damages resulting from products and/or services 
it supplies. The Agency is not responsible for any loss, or consequential loss 
of data, or non-delivery of products or services, of whatever cause. While 
we take reasonable steps to investigate the materials we recommend, we 
accept no responsibility for the performance or quality of materials or any 
consequential loss arising from their failure. The Client agrees not to hold 
the Agency responsible for any such loss or damage. Any claim against 
the Agency shall be limited to the relevant fee(s) paid by the Client. The 
Agency reserves the right to use the services of sub-contractors, agents 
and suppliers and any work, content, services and usage is bound by their 
Terms and Conditions of Service. The Agency will not knowingly perform any 
actions to contravene these and the Client also agrees to be so bound. 
29.2. The Agency does not warrant that the online functions contained in the 
Project will be uninterrupted or error free. 
29.3. The entire risk as to the quality and performance of the Project is with 
the Client. In no event will the Agency be liable to the Client or any third party 
for any damages, including, but not limited to service interruptions caused 
by Acts of God or any other circumstances beyond the Agency’s control, 
any lost profits, lost savings or other incidental, consequential or special 
damages arising out of the operation of or inability to operate this Project, 
failure of any service provider, of any telecommunications carrier, of the 
Internet backbone, of any Internet servers, Client’s or site visitor’s computer 
or Internet software, even if the Agency has been advised of the possibility 
of such damages. 

30. Amendment:
30.1. This agreement may be modified or amended if the amendment is 
made in writing and is signed by both parties.

31. Waiver of Contractual Rights: 
31.1. The failure of either party to enforce any provision of this agreement 

shall not be construed as a waiver of limitation of that party’s right to 
subsequently enforce and compel strict compliance with every provision of 
this agreement.
32. Additional Provisions & Severability: 
32.1. The validity and enforceability of this agreement will be interpreted in 
accordance with the laws of the Republic of South Africa. 
32.2. This agreement is the Agency’s entire understanding and may not be 
modified in any respect except in an additional or executed agreement. 
If we must retain third parties to collect the Agency’s invoices, we will be 
entitled to reasonable third party fees and court costs at the maximum rate 
permitted by law. 
32.3. If any provision of this agreement shall be held to be invalid or 
unenforceable for any reason, the remaining provisions shall continue to be 
valid and enforceable. If a court finds that any provision of this agreement 
is invalid or unenforceable, but that by limiting such provision it would 
become valid and enforceable, then such provision shall be deemed written, 
construed, and enforced as so limited.

33. Notices: 
33.1. Any notice, direction or other communication given under this 
Agreement shall be in writing and given by sending it via eMail or via regular 
mail. In the case of eMail, valid notice shall only have been deemed to have 
been given when an electronic confirmation of delivery has been obtained by 
the sender, in the case of notice to the Agency to paula@groundworx.co.za 
or authorized representative, in the case of notice to the Client, at the eMail 
address provided by the Client in this agreement. Mail shall be sent to PO Box 
10264, Fourways East 2055 and to the Client at the mailing address provided 
in this agreement or as updated in writing. Any eMail communication shall 
be deemed to have been validly and effectively given on the date of such 
communication, if such date is a business day and such delivery was made 
during regular business hours and otherwise on the next business day. Any 
communication sent via regular mail shall be deemed to have been validly 
and effectively given seven (7) business days after the date of mailing. 

34. Publicity:
34.1. The Agency, Inc. shall have the right to use Client’s name for the 
purpose of publicising, advertising or marketing the Agency’s business and 
to this end, may exploit information regarding Client’s purchase of services 
from the Agency in such manner as the Agency deems necessary in its sole 
discretion. 
34.2. Client agrees that on the main credits of all Materials edited by the 
Agency and in all advertising and publicity issued by or under the control of 
Client in connection with such Materials, it will display the phrase “Designed 
by Groundworx.” 

35. Surety:
35.1. In the event that the Client is a legal person the signatory hereto binds 
himself as surety and co-principal debtor for the due payment of all invoices 
issued by the Agency to the Client mentioned herein.
36. National Credit Act:
36.1. It is expressly recorded that Groundworx is not a credit provider as 
defined by the National Credit Act and as a result the Act is not applicable to 
this contractual relationship. 

37. General:
37.1. These Terms and Conditions of Service supersede any previous Terms 
and Conditions of Service distributed in any form. The Agency reserves the 
right to change any rates and any of the Terms and Conditions of Service at 
any time and without prior notice.
37.2. Groundworx retains the right to display graphics and other Web 
content elements as examples of their work in their portfolio and as content 
features in other projects. Groundworx also retains the right to place a text 
link on the bottom of every page of sites designed for Clients. 
37.3. These Terms and Conditions (http://www.Groundworx.co.za/terms-
conditions/) are legally binding in accordance with the publishing date 
hereof, as incorporated on Groundworx own website , and date of signing a 
product and/or service delivery Agreement(s) with Groundworx.


