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Terms of Business 

Company Name Intuit Technologies Pty Ltd 

ABN 48 104 443 352 

Registered Address 39 Sandy Bay Road, Hobart TAS 7000, Australia 

Contact Email accountmanager@itechnologies.com.au 

Phone +61 3 6281 5600 

Website www.itechnologies.com.au 

Effective Date DD/MM/YYYY 

Version v2.0 

 

1. Purpose 

These Terms of Business govern the provision of goods and/or services by Intuit Technologies Pty Ltd 

("we", "us", "our") to its clients ("you", "your"). They apply to all transactions unless otherwise agreed in 

writing. 

2. Parties to the Agreement 

This Agreement is entered into between: 

Provider: Intuit Technologies Pty Ltd, ABN 48 104 443 352, a company incorporated in Australia with its 

registered address at 39 Sandy Bay Road, Hobart TAS 7000, Australia, including its subsidiaries and 

affiliates (collectively referred to as “Provider”). 

Client: [Client Name], ABN [Client ABN], a company incorporated in Australia with its registered address 

at [Client Address].  

Where more than one individual or entity is listed as the Client, each is jointly and severally liable for all 

obligations under this Agreement. References to “Client” shall be construed accordingly. 

3. Agreement Formation 

This Agreement becomes legally binding on the parties when any of the following occurs: 

• Both parties have signed this document; 

• If applicable, the Client signs the Credit Application having been provided with a copy of 

these Terms; or 

• The Provider delivers the Services to the Client, having been provided with a copy of these 

Terms. 

4. Retrospective Application 

If the Provider commenced providing Services or Deliverables to the Client prior to this Agreement 

becoming binding under clause 3, the parties agree that this Agreement applies to those Services and 

Deliverables retrospectively from the date on which the Provider first commenced providing them. 

5. Scope of Services 

The Provider agrees to provide the services described in the applicable Statement of Work, Proposal, or 

Order Form. 

6. Goods and Equipment Supply 

The Provider agrees to supply Goods to the Client in accordance with the Scope of Work. The following 

terms apply to the delivery, installation, acceptance, faults and refunds relating to Goods: 
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6.1 Delivery of Goods 

• The Provider will use reasonable endeavours to deliver Goods to the Site at the time agreed 

between the parties. 

• Delivery will be deemed to have occurred when the Goods arrive at the Site. 

• Risk in the Goods passes to the Client upon delivery. 

• Title in the Goods remains with the Provider until the Client has paid all amounts owing under 

this Agreement. 

6.2 Installation of Goods 

Where installation services are included: 

• If the Provider is unable to install the Goods due to any act or omission of the Client, including 

failure to meet Client obligations: 

– Risk in the Goods passes to the Client; 

– The Goods will be deemed delivered; and 

– The Provider may store the Goods, and the Client will be liable for all related costs and 

expenses. 

6.3 Failure to Accept Delivery 

If the Client is unavailable or fails to provide necessary instructions, documents, licences, or 

authorisations: 

• Risk in the Goods passes to the Client; 

• The Goods will be deemed delivered; and 

• The Provider may store the Goods, and the Client will be liable for all related costs and 

expenses, including storage, insurance, and redelivery. 

6.4 Faults and Acceptance 

• The Client is responsible for testing the Goods upon delivery. 

• If no written notice of deficiency is provided within five (5) days, the Goods will be deemed 

accepted. 

• If the Goods are found to be faulty and the Client has acted reasonably, the Provider will 

rectify the fault within a reasonable time at its own expense. 

• Minor deviations from the Scope of Work do not entitle the Client to reject the Goods. 

• If the fault arises from the Client’s direction to change the Goods, rectification will be at the 

Client’s expense. 

• Nothing in this clause limits the Client’s rights under the Australian Consumer Law. 

6.5 Refunds 

• The Provider may withhold delivery of Goods if its suppliers fail to procure them. 

• The Client will be notified in writing of any undelivered Goods. 

• The Client will not be liable for undelivered Goods and will be entitled to a refund for any 

amounts paid. 

• The Provider does not offer refunds for Client-initiated cancellations of orders or deliveries, 

except where required by law. 

7. Equipment Hire, Lease and Rental 

Where the Client hires, leases, or rents Equipment from the Provider, the following terms apply in 

addition to the Scope of Work: 
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7.1 Ownership and Dealings 

• The Provider retains title to all Equipment, and the Client holds it as bailee only. 

• Equipment remains the property of the Provider even if the Client enters an Insolvency Event 

during the Hire, Lease or Rental Period. 

• The Client must not sell, assign, sub-let, mortgage, pledge, or otherwise deal with the 

Equipment except as permitted under this Agreement. 

• Equipment will not be deemed a fixture under any circumstances. 

7.2 Equipment Breakdown 

If Equipment becomes unsafe or breaks down for reasons not caused by the Client: 

• The Client must immediately stop using the Equipment and notify the Provider. 

• The Client must take all reasonable steps to prevent injury, further damage, or misuse. 

• The Client must not attempt to repair the Equipment without written consent from the Provider. 

• The Provider will take reasonable steps to repair or replace the Equipment as soon as 

practicable. 

• No fees will apply for the period during which the Equipment is unusable due to breakdown, 

provided the Client is not at fault and has complied with all of its obligations under this 

Agreement in relation to the Equipment. 

7.3 Hire, Lease or Rental Period 

• The Hire, Lease or Rental Period is indefinite and ends when the Equipment is returned to the 

Provider’s control or possession, or otherwise in accordance with this Agreement. 

• The period includes weekends and public holidays. 

• A minimum hire period may apply to certain Equipment, as advised by the Provider. 

• If Equipment is returned early, the Client must pay all charges for the minimum hire period. 

• Except to the extent required by law, the Provider makes no warranty as to the suitability of 

Equipment for the Client’s intended use. 

7.4 Equipment Use and Maintenance 

The Client must: 

• Use the Equipment only for its intended purpose. 

• Keep the Equipment in good condition and follow all manufacturer and Provider instructions. 

• Not alter, tamper with, or repair the Equipment without written consent. 

• Not remove or deface any identifying marks or safety information. 

• Store the Equipment securely and return it in good working order during business hours. 

• Notify the Provider as soon as reasonably practicable after becoming aware that any 

Equipment has been lost, stolen or damaged. 

7.5 Insurance 

• The Client must maintain insurance that covers damage to or loss of Equipment during the Hire, 

Lease or Rental Period. 

• Evidence of insurance must be provided upon request by the Provider. 

7.6 Loss, Damage or Theft 

If Equipment is damaged, soiled beyond fair wear and tear, or lost due to the Client’s acts or omissions 

or those of its personnel, contractors or Authorised Users: 

• The Client will be liable for the cost of recovery, repair, replacement, and/or cleaning. 

• The Client will also be liable for any fees payable during the period in which the Equipment is 

being recovered, repaired, or replaced. 
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8. Service Delivery and Access 

8.1 Timeframes 

Any timeframe provided by the Provider for the delivery of Deliverables is indicative only and not 

binding unless expressly confirmed in writing by the Provider. 

8.2 Service Trials 

Where Services are provided without charge (e.g., trial access), such use is at the Provider’s sole 

discretion and subject to the terms of this Agreement. 

8.3 Licence to Use Services 

The Provider grants the Client a non-transferable, non-exclusive, and revocable licence to access and 

use the Services, subject to the terms of this Agreement and for the term of this Agreement. 

8.4 Setup and Installation 

The Client and Provider are responsible for the installation and setup of the Deliverables only as 

described in the applicable Scope of Work. 

8.5 Service Availability and Maintenance 

Access to the Services may be disrupted or limited from time to time without notice, including for 

emergency maintenance. The Provider will use reasonable endeavours to restore access as soon as 

practicable. The Provider may also schedule non-emergency maintenance with at least five (5) days’ 

notice, during which access may be temporarily unavailable. 

8.6 Support and Maintenance 

The Provider will deliver support and maintenance services in accordance with the Scope of Work. 

Additional support outside the agreed scope may be quoted separately or agreed under a separate 

arrangement. 

8.7 Additional Work 

If additional work is required due to the Provider’s fault or error, the Client will not be charged. If the 

Client requests work outside the scope of the Agreement, the Provider may issue a quote or agree 

separate charges. 

8.8 Acceptance Criteria 

Acceptance of Deliverables shall be based on mutually agreed test criteria as outlined in the 

applicable Statement of Work. 

8.9 Warranty Period 

The warranty period for Deliverables shall be limited to three (3) months from the date of acceptance, 

unless otherwise specified in the applicable Statement of Work, Proposal or Order Form. This clause 

does not limit any ongoing support, maintenance or managed services to be provided by the Provider 

during the term of this Agreement or any applicable Statement of Work 

8.10 Technical Information Disclaimer 

Any technical information provided by the Provider in connection with the Services is for general 

informational purposes only. The Client acknowledges and agrees that: 

• Such information is used or relied upon at the Client’s own risk; 
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• Except to the extent required by law or expressly provided in this Agreement, the Provider 

makes no representations or warranties regarding the accuracy, completeness, or fitness for 

purpose of the technical information; 

• The Provider may correct errors in technical or administrative content without prior notice. 

9. Term of the Agreement 

This Agreement becomes binding in accordance with clause 3 and continues until terminated in 

accordance with its provisions or any applicable Statement of Work, Proposal, or Order Form. 

If the applicable Statement of Work refers to a Minimum Term, the Provider will supply the Deliverables 

to the Client for that Minimum Term following the formation of this Agreement. 

If the Agreement is terminated prior to the expiry of the Minimum Term, the Client remains liable for all 

Fees payable for the remainder of the Minimum Term, in addition to any liability arising under clause 

25.1. 

Upon completion of the Minimum Term, or if no Minimum Term is specified, the Provider will continue to 

supply the Deliverables to the Client under consecutive Rolling Terms. 

This Agreement will automatically renew for each Rolling Term unless: 

• terminated in accordance with the provisions of this Agreement; or 

• either party provides written notice of permanent cancellation to the other party more than 

the Cancellation Period prior to the end of the current term. 

The Provider shall notify the Client regarding cancellation in accordance with the above in writing at 

least 30 days prior to the renewal date. 

Cancellation will take effect at the end of the term in which notice was given. 

10. Updates to Terms 

The Provider reserves the right to update these Terms of Business to reflect changes in services, 

operational practices, legal requirements, or industry standards. 

Any such updates will be communicated to the Client in writing at least 60 days prior to the end of the 

current Rolling Term and will take effect in the following term. 

Where updates require mutual agreement, both parties will act reasonably and in good faith. Consent 

to such changes must not be unreasonably withheld by either party. 

If the Client does not accept the proposed changes, it must notify the Provider in writing before the 

commencement of the next Rolling Term (if applicable). Such notice will cancel the automatic renewal 

of the Agreement, and the Agreement will terminate at the end of the current term. 

Continued use of the Services after the commencement of a new Rolling Term constitutes acceptance 

of the applicable updated Terms. 

11. Provider Obligations 

The Provider agrees to cooperate reasonably and in good faith with the Client to support the delivery 

of the Services. This includes, without limitation, the obligation to: 

• Deliver the Services with due care, skill, and diligence, in accordance with the terms of this 

Agreement and any applicable Statement of Work. 

• Ensure that personnel assigned to deliver the Services are appropriately qualified and 

experienced. 
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• Comply with all applicable laws and regulations in connection with the delivery of the Services. 

• Notify the Client promptly of any material issues, delays, or risks that may affect the delivery of 

the Services. 

• Maintain appropriate insurance coverage relevant to the Services provided. 

• Take reasonable steps to protect the confidentiality and security of any Client data accessed 

or processed in connection with the Services. 

• Escalate any unresolved delivery issues through the agreed escalation process, where 

applicable. 

• Ensure that any subcontractors or third parties engaged in the delivery of the Services comply 

with the relevant obligations under this Agreement.  

12. Client Obligations 

 The Client agrees to cooperate reasonably and in good faith with the Provider to support the delivery 

of the Services. This includes, without limitation, the obligation to: 

• Inform the Provider of all matters necessary for the provision of the Deliverables. 

• Provide timely access to personnel, systems, premises, sites, files, and data as reasonably 

required to deliver and, where applicable, install the Deliverables. 

• Provide directions or instructions upon request by the Provider. 

• Respond promptly to the Provider’s inquiries related to the Deliverables. 

• Perform any tasks reasonably required to enable the Provider to deliver the Services in a timely 

and safe manner. 

• Provide any licences, approvals, or consents necessary for the Provider to deliver the Services 

and ensure they are maintained for the duration of the Agreement. 

• Ensure that all information provided to the Provider is accurate, complete, and not misleading, 

and notify the Provider of any changes. 

• Comply with all applicable laws and regulations in connection with the use of the Services. 

• Promptly notify the Provider of any issues, risks, or concerns relating to the Services. 

• Ensure that all maintenance, alteration, or servicing of any Equipment is performed by the 

Provider or its authorised representatives. Where such activities are not covered by the 

Agreement, they will be deemed outside the Scope of Work. 

• Take reasonable steps to protect the confidentiality and security of any data or systems 

accessed by the Provider in connection with the Services. 

• Escalate any unresolved concerns or disputes through the agreed escalation process, where 

applicable. 

12.1 Authorised Users 

The Client may designate Authorised Users in accordance with the mechanisms provided by the 

Deliverables. The Client is responsible for ensuring that all Authorised User information is accurate and 

that Authorised Users comply with the Agreement. 

12.2 Acceptable Use 

The Client undertakes to: 

• Use the Services only as intended; 

• Not interfere with or damage the Provider’s network or other Clients’ use; 

• Avoid unsolicited or excessive communications; 

• Not disable or circumvent security mechanisms; 

• Not install or store software without written permission; 

• Not use the Services for offensive, indecent, or harmful conduct; 

• Not store or operate malicious code, pornographic material, or pirated software. 
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• Ensure that all electronic communications sent via the Services include a functional 

unsubscribe mechanism and comply with the SPAM Act 2003 (Cth) and relevant Privacy Laws. 

The Client is responsible for any breach of these undertakings, including those caused by security 

breaches. 

12.3 External Relationships and Third-Party Management 

The Client authorises the Provider to communicate and liaise with third-party service providers, vendors 

and platform operators on the Client’s behalf to facilitate the provision of the Services. This 

authorisation does not appoint the Provider as the Client's legal agent and does not grant the Provider 

authority to enter into contracts or incur liabilities on the Client's behalf unless expressly agreed in 

writing.  

12.4 Third-Party Services and Accounts 

The Services may rely on infrastructure or platforms controlled by third parties. The Client acknowledges 

that certain functions (e.g., data backup, disaster recovery, payment processing) may be outside the 

Provider’s control. 

If the Client requests the opening of a Third-Party Account, the Provider may do so at its discretion and 

subject to Third Party Terms. The Client agrees that access may be revoked if those terms are breached 

and must notify the Provider of any known breaches. 

13. Insurance Requirements 

The Client and the Provider must each maintain adequate insurance coverage to support their 

respective obligations under this Agreement and to mitigate risks associated with the delivery and use 

of the Services. 

13.1 Client Insurance Obligations 

The Client is responsible for maintaining, at its own cost, insurance cover appropriate to its business 

activities, assets, and risk profile. To the extent permitted by law, the Provider is not liable for any loss, 

damage, cost, or expense that would ordinarily be recoverable under insurance that the Client elects 

not to obtain or maintain.: 

• Property and Equipment Insurance covering loss, theft, or damage to any Equipment provided 

by the Provider, for an amount sufficient to cover the full replacement value of the Equipment 

or such other amount specified in the applicable Statement of Work.  

• Public and Product Liability Insurance covering bodily injury and property damage arising from 

the Client’s operations. 

• Professional Indemnity Insurance covering errors, omissions, or negligence in the Client’s 

performance of its obligations. 

• Cyber Liability Insurance covering data breaches, cyberattacks, and other information security 

incidents, including costs related to notification, remediation, and regulatory fines. 

The Client must: 

• Provide certificates of currency of insurance upon request by the Provider. 

• Notify the Provider promptly of any cancellation, material change, or lapse in coverage. 

• Ensure that all policies include a waiver of subrogation rights against the Provider, to the extent 

permitted by law. 

Failure to maintain adequate insurance will be considered a material breach of this Agreement. 
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13.2 Provider Insurance Obligations 

The Provider must obtain and maintain, at its own cost, the following insurance policies with reputable 

insurers for the duration of the Agreement: 

• Public Liability Insurance covering bodily injury and property damage arising from the 

Provider’s operations. 

• Professional Indemnity Insurance covering errors, omissions, or negligence in the delivery of 

Services. 

• Cyber Liability Insurance covering data breaches, cyberattacks, and other information security 

incidents related to the Provider’s systems and services. 

The Provider must: 

• Provide certificates of currency of insurance upon request by the Client. 

• Notify the Client promptly of any cancellation, material change, or lapse in coverage. 

Failure to maintain adequate insurance will be considered a material breach of this Agreement. 

14. Fees and Payment Terms 

14.1 Fees 

The Client will pay the Provider the fees for the Deliverables as set out in the applicable Statement of 

Work, Proposal, or Order Form. All fees are exclusive of GST unless expressly stated otherwise. The Client 

is responsible for any applicable taxes, duties, or levies, including GST, in connection with the provision 

of the Deliverables. 

14.2 Invoicing and Payment 

The Provider will invoice the Client in accordance with the terms outlined in the Credit Application or 

Statement of Work, Proposal or Order Form, unless otherwise agreed in writing. Invoices will be issued 

monthly in arrears, unless otherwise specified.  

• Payment is due within fourteen (14) days of the invoice date.  

• Payment is deemed received when cleared funds are deposited into the Provider’s nominated 

bank account. 

14.3 Disputed Amounts 

The Client must pay all undisputed amounts in accordance with this Agreement. A bona fide dispute in 

relation to part of an invoice does not relieve the Client of its obligation to pay the undisputed portion 

of that invoice. 

14.4 Additional Costs 

Any additional costs incurred by the Provider in delivering the Services (e.g., travel, accommodation, 

third-party expenses) may be charged to the Client, provided they are pre-approved or reasonably 

incurred. 

14.5 Failure to Pay 

If the Client fails to pay any amount under this Agreement by the due date, the Provider may, without 

liability and until all overdue amounts are paid in full: 

• Suspend the delivery of Goods and/or Services; 

• Charge interest on the overdue amount on a day-by-day basis from the due date at a rate of 

5% per annum above the Reserve Bank of Australia’s official cash rate;  

• Suspend the Client’s access to any or all Services; 
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• Terminate the Agreement in accordance with clause 25 without obligation to refund any 

prepaid fees, even if the contractual term has not expired; 

• Initiate legal proceedings to recover the overdue amount, notwithstanding any dispute 

resolution clause; 

• Recover all costs incurred in pursuing payment, including reasonable legal fees and 

disbursements on a full indemnity basis. 

14.6 Duties and Taxes 

The Client is responsible for all applicable duties, taxes, levies, and charges in connection with the 

Agreement and the Deliverables, including any stamp duties, fines, or penalties arising from non-

compliance. These obligations apply regardless of whether such costs are expressly itemised in the 

Statement of Work or Proposal. 

14.7 Set-Off Rights 

The Provider may, following a demand for payment of any overdue amount, apply any payment 

received from the Client against: 

• Costs and disbursements incurred in recovering the overdue amount; 

• Accrued interest; and 

• The principal amount outstanding. 

The Provider may set off any amount owed by the Client against any amount the Provider may owe to 

the Client, whether under this Agreement or otherwise, provided that prior written notice is given to the 

Client detailing the set-off amount and reason. 

15. Annual Price Adjustment 

Pricing under this Agreement, and any applicable Statement of Work, Proposal or Order Form is subject 

to annual adjustment in line with the Australian Consumer Price Index (CPI), as published by the 

Australian Bureau of Statistics (ABS). 

Adjustments will be applied on the anniversary of the Effective Date using the following formula: 

New Amount = Old Amount + (Old Amount × CPI Change) 

Where: 

• New Amount means the updated fee, price, or daily rate to be applied from the relevant 

adjustment date, rounded to the nearest whole dollar. 

• Old Amount means the fee, price, or daily rate applicable immediately prior to the adjustment 

date. 

• CPI Change means the “Year-ended percentage change” CPI figure published by the ABS for 

the measurement quarter preceding the adjustment date, expressed as a percentage (e.g., a 

CPI value of 2.1 means 2.1%). 

Negative adjustments will not be applied under this clause. 

The Provider will give the Client at least thirty (30) days’ written notice prior to the annual CPI-based 

price adjustment. 

Unavailability of CPI 

If the ABS discontinues or delays publication of the CPI, or if the CPI is otherwise unavailable at the time 

of adjustment, the most recent available CPI figure will be used. If no suitable CPI figure is available, the 

parties will agree in good faith on an alternative index or method of adjustment that reasonably 

reflects changes in economic conditions. 
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16. Credit and Disclosure 

16.1 Credit Assessment 

The Client authorises the Provider to: 

• Disclose and obtain credit-related information from other providers or agencies; 

• Use such information to assess creditworthiness and collect payments; 

• Disclose information where required by law or public duty. 

17. Confidentiality 

17.1 General Obligations 

Each party agrees not to disclose the other party’s Confidential Information without prior written 

consent, except where: 

• Disclosure is required by law; or 

• Disclosure is made to related entities, solicitors, auditors, insurers, or accountants, provided they 

are under a duty of confidentiality. 

Each party must take all reasonable steps to ensure that its employees, agents, and subcontractors do 

not make public or disclose the other party’s Confidential Information. 

17.2 Privacy Obligations 

Where the Provider handles personal information on behalf of the Client, it must comply with the 

Privacy Act 1988 (Cth) and the Australian Privacy Principles (APPs). This includes obligations to: 

• Collect, use, store, and disclose personal information lawfully and transparently. 

• Take reasonable steps to protect personal information from misuse, interference, loss, 

unauthorised access, modification, or disclosure. 

• Notify the Client of any data breach involving personal information as soon as practicable. 

• Cooperate with the Client in responding to privacy complaints or regulatory inquiries. 

17.3 PPSA Disclosure Restrictions 

To the extent permitted by the Personal Property Securities Act 2009 (Cth) (PPSA), the Client must not 

disclose information of the kind referred to in section 275(1) of the PPSA to any interested person or third 

party. The Client waives any right it may have under section 275(7)(c) to authorise such disclosure. 

Any exercise of rights, powers, or remedies by the Provider under this Agreement is not to be taken as 

an exercise under the PPSA unless expressly stated. This clause does not apply to rights or remedies that 

can only be exercised under the PPSA. 

17.4 Survival 

These confidentiality and privacy obligations survive termination of the Agreement. 

18. Data Protection and Privacy 

18.1 Data Access and Disclosure 

The Provider may access, review, copy, disclose, or transfer Client Data or Personal Information to third 

parties only to the extent reasonably required to: 

• Deliver the Services or operate its business, including through third-party service providers and 

related bodies corporate. 

• Fulfil contractual obligations to third parties. 
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• Facilitate a sale or restructure of the Provider’s business. 

• Recover overdue fees via debt collection agencies or legal advisers. 

• Verify compliance with this Agreement. 

• Comply with applicable laws, regulations, or lawful requests from government or regulatory 

bodies. 

18.2 Privacy Compliance 

The Provider will handle Personal Information in accordance with the Privacy Act 1988 (Cth) and the 

Australian Privacy Principles (APPs). The Client consents to the Provider’s collection, use, and disclosure 

of Personal Information as outlined in the Provider’s Privacy Policy 

(https://www.itechnologies.com.au/privacy-policy/), which may be updated from time to time with 

reasonable notice. 

The Client must not take any action that would cause the Provider to breach its Privacy Policy or 

applicable privacy laws. 

18.3 Data Storage and Security 

• Data may be stored offsite or in cloud environments, provided such storage remains within the 

legal jurisdiction of Australia, unless otherwise agreed in writing. 

• The Provider will take reasonable steps to protect Data from loss, corruption, unauthorised 

access, or disclosure. 

• The Provider makes no warranties regarding the retention or continued accessibility of Data 

and is not liable for any loss or damage resulting from Data loss or inaccessibility. 

• At the Client’s request, the Provider will take reasonable steps to delete stored Data, where 

appropriate. 

18.4 Third-Party Access 

Third-party service providers engaged by the Provider may access Client Data in connection with: 

• Routine operations such as backups, virus scans, spam filtering, and system maintenance. 

• Urgent troubleshooting or restoration of services. 

• Legal compliance or removal of illegal or policy-violating content. 

18.5 Privacy Law Changes 

The Provider may make changes to the Services as reasonably required to comply with privacy laws or 

guidance issued by the Office of the Australian Information Commissioner (OAIC). The Provider will 

notify the Client of any such changes. 

18.6 No Privacy Warranty 

The Provider makes no warranty that the Services will meet the Client’s specific privacy compliance 

obligations. It is the Client’s responsibility to assess whether the Services are appropriate for its 

circumstances. 

19. Security and Cybersecurity 

19.1 Provider Security Obligations 

The Provider will implement and maintain appropriate administrative, technical, and physical 

safeguards to protect the Services, systems, and data from unauthorised access, use, disclosure, 

alteration, or destruction. These safeguards will be aligned with industry standards, including but not 

limited to: 

• Encryption of sensitive data at rest and in transit using protocols such as AES-256 and TLS; 
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• Multi-factor authentication (MFA) for administrative access; 

• Regular vulnerability assessments and patching of systems; 

• Access controls based on the principle of least privilege; 

• Monitoring and logging of system activity for security auditing purposes. 

19.2 Incident Response 

In the event of a suspected or actual cybersecurity incident affecting the Services or data, the Provider 

will: 

• Notify the Client as soon as reasonably practicable; 

• Investigate, contain, and remediate the incident; 

• Cooperate with the Client in any required regulatory reporting or notification; 

• Take reasonable steps to prevent recurrence. 

19.3 Client Security Responsibilities 

The Client is responsible for: 

• Keeping all usernames, passwords, and access credentials secure; 

• Ensuring that only Authorised Users access the Services; 

• Promptly notifying the Provider of any suspected unauthorised access or misuse of its account; 

• Implementing reasonable internal security measures to protect its systems and data when 

interfacing with the Services. 

19.4 No Guarantee 

While the Provider will take reasonable steps to secure the Services, the Client acknowledges that no 

system is immune to cyber threats and that the Provider does not guarantee uninterrupted or error-free 

security. 

20. Use of Artificial Intelligence (AI) 

20.1 Application 

The provisions of this clause apply where the Provider or its personnel develop, deploy, or use Artificial 

Intelligence Systems (AI Systems) in connection with the delivery of the Services or Deliverables. 

20.2 AI Governance and Responsible Use 

The Provider will: 

• adopt and maintain governance, risk management, and operational practices that support 

the responsible use of AI Systems; 

• take reasonable steps to ensure that AI Systems are developed and deployed in a manner 

consistent with applicable laws, industry standards, and recognised principles of responsible AI 

use; and 

• review and update its governance arrangements from time to time to ensure they remain 

appropriate to the nature and risk profile of the Services. 

20.3 Use of Client Data in AI Systems 

Without limiting any other provision of this Agreement relating to Client Data: 

• The Provider will not use, or permit any third party to use, Client Data to train, fine-tune, or 

otherwise improve any AI System or model, unless expressly agreed in writing by the Client. 

• Where AI Systems are used in connection with the Services, the Provider will take reasonable 

steps to ensure that:  

– Client Data is processed securely and in accordance with this Agreement; 
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– access to Client Data is limited to authorised personnel; and 

– any storage or processing of Client Data complies with the Data Storage and Security 

provisions of this Agreement. 

20.4 Transparency and Disclosure 

The Provider will: 

• take reasonable steps to identify where AI Systems materially contribute to the creation of 

Deliverables; and 

• where reasonably relevant, disclose to the Client that a Deliverable incorporates AI-generated 

output at the time of delivery. 

The Provider will, upon reasonable request, provide general information regarding its use of AI Systems 

in delivering the Services, subject to confidentiality and security obligations. 

20.5 Human Oversight and Accountability 

• The use of AI Systems does not limit or reduce the Provider’s obligations under this Agreement. 

• The Provider remains responsible for all Deliverables, including those incorporating AI-

generated output. 

• The Provider will take reasonable steps to ensure that Deliverables incorporating AI output are 

reviewed by appropriately qualified personnel prior to delivery, where it is reasonable to do so 

having regard to the nature of the Services. 

20.6 Record Keeping 

Where AI Systems are used in connection with the Services, the Provider may retain appropriate records 

of inputs and outputs to the extent reasonably necessary to: 

• support service delivery; 

• investigate incidents or issues; and 

• meet legal, regulatory, or contractual obligations. 

20.7 AI System Performance 

To the extent that any Deliverable incorporates AI-generated output: 

• such output may be subject to inherent limitations associated with AI Systems; and 

• the Provider does not warrant that AI-generated content will be error-free or suitable for all 

purposes. 

This does not limit any obligations of the Provider under this Agreement, including obligations to 

exercise due care and skill. 

21. Data Ownership and Intellectual Property 

21.1 Client Data 

• All Client Data remains the exclusive property of the Client at all times. 

• The Provider will not access, copy, or use Client Data beyond what is required to deliver the 

Services, unless express written consent is provided by the Client. 

• Metadata associated with the Client account may be retained by the Provider for operational 

and compliance purposes, in accordance with its Privacy Policy. 

• Client Data will not be disclosed to third parties except where required by law or law 

enforcement under valid legal authority. 

• All Client Data will remain within the legal jurisdiction of Australia, unless otherwise agreed in 

writing. 
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• The Provider may permit access to Client Data by its personnel located outside Australia, 

including offshore employees or Australian-based staff temporarily working overseas, solely for 

the purpose of delivering the Services. Such access will be subject to: 

– Appropriate contractual and technical safeguards to ensure compliance with the 

Australian Privacy Principles (APP); 

– Reasonable steps taken to ensure offshore personnel do not breach the APPs in 

relation to the Client Data; 

– Secure access controls, encryption, and audit logging to protect the confidentiality 

and integrity of the Data. 

• The Client is responsible for backing up Client Data unless a dedicated backup service has 

been purchased. The Provider is not liable for data loss where no backup service is in place. 

• If the Provider becomes aware of a compromise or suspected breach involving Client Data, 

the Client will be notified in writing as soon as practicable, in accordance with applicable data 

breach notification laws. 

• The Client undertakes that, where it stores or processes any Personal Information using the 

Services, it will notify the relevant individuals that such information may be accessible to the 

Provider for the purposes of delivering the Services. 

21.2 License Over Client Data 

• The Client grants the Provider a non-exclusive, irrevocable, worldwide,  assignable, sub-

licensable, fully paid-up and royalty-free licence, for the period reasonably required to provide, 

maintain and support the Services and to comply with the Provider’s legal obligations, to use, 

copy, modify, create derivative works of, distribute, publish, retain, process, analyse, and 

otherwise utilise Client Data solely for the purpose of delivering, improving, and supporting the 

Services, excluding the training or enhancement of AI Systems unless expressly agreed in writing 

by the Client. 

• This licence does not permit the Provider to sell or disclose Client Data to third parties except as 

required by law or with the Client’s express written consent. 

21.3 Provider Data and Intellectual Property 

• All data, documentation, processes, methodologies, software, scripts, configurations, and 

other intellectual property created, developed, or provided by the Provider in the course of 

delivering the Services, excluding Client Data, shall remain the sole property of the Provider. 

• This includes any Provider Data, which refers to operational data, system configurations, 

templates, tools, and other materials used or generated by the Provider before, during, or after 

the engagement. Provider Data is not considered Client Data and does not become the 

property of the Client under any circumstances. 

• Where ownership of any Product IP does not automatically vest in the Provider, the Client 

agrees to assign such rights to the Provider and to take all necessary steps to ensure full legal 

transfer of ownership. 

21.4 License to Use Provider Materials 

• The Client is granted a limited, non-exclusive, non-transferable, and revocable licence to use 

Provider Materials solely for the duration and purpose of the Agreement. 

• This licence permits use only to the extent necessary to receive and benefit from the Services. It 

does not include any rights to reproduce, distribute, modify, sublicense, or use the materials 

outside the scope of the Agreement or any associated Statement of Work, unless expressly 

authorised in writing by the Provider. 

• The licence will automatically terminate upon expiry or termination of the Agreement. 
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21.5 Client Undertakings Regarding Provider IP 

The Client warrants that it will not, and will ensure that any person under its control does not: 

• Copy, reproduce, adapt, or translate any part of the Product IP except as required for ordinary 

use of the Services under the Agreement; 

• Incorporate any part of the Product IP into other websites, applications, or formats; 

• Sell, license, sublicense, lease, rent, distribute, disclose, or transfer any part of the Services to 

third parties, whether for profit or otherwise; 

• Reverse engineer, decompile, disassemble, or otherwise attempt to derive source code, 

architecture, or algorithms from the Services or related documentation. 

21.6 Data Storage by Third Parties 

The Provider may subcontract the storage of Data to one or more third-party service providers without 

prior notification to or consent from the Client. Such subcontracting will be subject to appropriate 

safeguards consistent with the Provider’s obligations under this Agreement. 

21.7 Backup Services 

Backup services will only be provided where explicitly included in the Scope of Work. 

The Provider makes no warranties or guarantees, express or implied, regarding the retention, integrity, or 

accessibility of any backups unless a dedicated backup service has been purchased. 

The Client acknowledges that the Provider has recommended the Client take reasonable steps to 

back up its Data independently from the Services. 

21.8 Data Management Post-Termination 

Upon termination of the Agreement, the Provider will delete Client Data within thirty (30) business days, 

unless otherwise agreed in writing. 

Notwithstanding the above, the Provider may retain and delete Data at any time within a three (3) 

month retention period following termination. 

During the Retention Period, the Client may request a copy of its Data, subject to: 

• Payment of any outstanding fees owed to the Provider; and 

• Prepayment of reasonable costs incurred by the Provider in facilitating the transfer. 

The Provider is not obliged to return Data until these conditions are met. 

22. Restraints on Engagement and Solicitation 

During the term of this Agreement, and for a period of twelve (12) months following its expiry or 

termination, the Client (including its directors, officers, employees, and related entities) must not, 

without the Provider’s prior written consent: 

a. Directly or indirectly solicit, engage, or attempt to engage any employee, contractor, or 

subcontractor of the Provider; 

b. Induce, encourage, or attempt to induce or encourage any employee or contractor of the 

Provider to leave their engagement, regardless of whether such departure would breach their 

contract; 

c. Solicit, canvass, or approach any person who is or was a customer, client, or supplier of the 

Provider with whom the Client had contact in the twelve (12) months prior to termination, for 

the purpose of obtaining their business in a competing or similar business; 

d. Interfere with the relationship between the Provider and its customers, clients, suppliers, or 

employees; 
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e. Counsel, procure, or assist any person to do any of the above. 

22.1 Restraint Periods and Geographic Scope 

The parties agree that the following cascading restraint periods and geographic scopes are 

reasonable and intended to apply to the maximum extent permitted by law: 

Restraint Periods – Twelve (12) months, or if unenforceable, then six (6) months, three (3) months, or one 

(1) month. 

Geographic Scope – Australia, or if unenforceable, each State and Territory in which the Provider 

operates, or each city in which the Provider has an office. 

If any part of this clause is found to be unenforceable, the parties agree that it shall be read down to 

the extent necessary to make it valid and enforceable. The restraints contained in this clause are 

separate, distinct, and severable, so that the unenforceability of any part does not affect the 

remainder. 

22.2 Investment Holdings Exception 

Nothing in this clause prevents the Client from holding up to 5% of the issued share capital of a publicly 

listed company that carries on a competing business, provided such holding is for passive investment 

purposes only. 

23. Modern Slavery 

23.1 Compliance with Modern Slavery Laws 

Each Party warrants that, to the best of its knowledge, neither it nor its personnel engage in conduct 

that contravenes any applicable Modern Slavery Laws. Where risks are identified within its operations or 

supply chains, the Party has taken reasonable steps to mitigate and remediate those risks. 

23.2 Ongoing Obligations 

Each Party must, in connection with the performance of this Agreement: 

a. avoid conduct that may contravene Modern Slavery Laws; and 

b. take reasonable steps to identify, assess, and address modern slavery risks in its operations and 

supply chains. 

23.3 Notification and Cooperation 

Each Party must: 

a. promptly notify the other if it becomes aware of a potential or actual breach of Modern 

Slavery Laws; 

b. cooperate in good faith to investigate and address any such breach; and 

c. provide reasonable assistance and information required to support compliance with Modern 

Slavery Laws, including the preparation of any required modern slavery statements. 

24. Environmental, Social and Governance (ESG) 

The Provider and the Client acknowledge the importance of responsible business conduct and agree 

to support Environmental, Social and Governance (ESG) principles throughout the duration of this 

Agreement. 

24.1 ESG Principles 

Each party agrees to conduct its operations in a manner that reflects the following ESG principles: 
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Environmental Responsibility – Striving to reduce environmental impact through sustainable practices, 

including energy efficiency, waste reduction, and responsible resource use. 

Social Responsibility – Promoting fair treatment of personnel, ethical labour practices, diversity and 

inclusion, and respect for human rights. 

Governance Integrity – Upholding ethical conduct, transparency, and accountability in decision-

making, including compliance with anti-bribery, anti-corruption, and fair competition standards. 

24.2 Cooperation and Communication 

Each party agrees to: 

• Cooperate in good faith on ESG-related initiatives or improvements that may arise in 

connection with the Services. 

• Communicate any known ESG-related risks or incidents that may materially affect the delivery 

or reputation of the Services. 

• Consider ESG factors in procurement, subcontracting, and other operational decisions where 

practicable. 

25. Termination 

25.1 Termination for Convenience by Client 

The Client may terminate this Agreement for convenience by providing the Provider with at least ninety 

(90) days’ prior written notice. Termination will take effect on the last day of the calendar month 

occurring ninety (90) days after notice is given, provided that all outstanding invoices have been paid 

in full. 

During the Notice Period: 

• The Agreement will remain in full force and effect. 

• The Client will remain liable for all Fees and charges incurred up to the effective termination 

date. 

Upon termination: 

• The Client will remain liable for all Fees payable up to and including the effective date of 

termination. 

• If this Agreement is terminated prior to the expiry of the Minimum Term, the Client remains liable 

for all Fees payable for the remainder of the Minimum Term in accordance with clause 9. 

• Subject to any other term of this Agreement, the Client will receive a pro-rated refund of any 

prepaid amounts relating to Services not yet delivered beyond the termination date. 

Fixed-Term and Third-Party Commitments 

Where the delivery of a solution under this Agreement involves: 

• The procurement of third-party products, subscriptions, or licenses with fixed-term commitments 

(e.g., 36-month software licenses), or 

• The provision of Services under a fixed-term or prepaid arrangement (including but not limited 

to discounted long-term engagements), 

the Client acknowledges and agrees that: 

a. Termination for convenience does not apply to any fixed-term or prepaid agreements, 

including those where pricing has been structured based on the full term of the engagement; 
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b. The Client remains liable for the full cost of any non-cancellable third-party commitments or 

fixed-term arrangements entered into by the Provider on behalf of the Client, unless otherwise 

agreed in writing; 

c. The Provider will make reasonable efforts to disclose and obtain prior written approval from the 

Client for any such commitments before procurement or commencement of Services. 

25.2 Termination for Convenience by Provider 

The Provider may terminate this Agreement for convenience by providing the Client with at least ninety 

(90) days’ prior written notice. Termination will take effect on the last day of the calendar month 

occurring ninety (90) days after notice is given, provided that all outstanding invoices have been paid 

in full. 

During the Notice Period: 

• The Agreement will remain in full force and effect. 

• The Client shall remain liable for all Fees and charges incurred up to and including the effective 

termination date. 

Upon termination: 

• Subject to any other term of this Agreement the Client will receive a pro-rated refund of any 

Fees paid in advance for Services not yet delivered beyond the termination date, excluding 

any non-cancellable third-party costs. 

• The Provider will work with the Client to ensure a smooth transition of Services, including the 

provision of reasonable handover assistance, subject to applicable Fees and any agreed 

scope of transition support. 

Fixed-Term and Third-Party Commitments 

Where the delivery of a solution under this Agreement involves: 

• The procurement of third-party products, subscriptions, or licenses with fixed-term commitments 

(e.g., 36-month software licenses), or 

• The provision of Services under a fixed-term or prepaid arrangement (including but not limited 

to discounted long-term engagements), 

the Client acknowledges and agrees that: 

a. Termination for convenience does not apply to any fixed-term or prepaid agreements, 

including those where pricing has been structured based on the full term of the engagement; 

b. The Client remains liable for the full cost of any non-cancellable third-party commitments or 

fixed-term arrangements entered into by the Provider on behalf of the Client, unless otherwise 

agreed in writing; 

c. The Provider will make reasonable efforts to disclose and obtain prior written approval from the 

Client for any such commitments before procurement or commencement of Services. 

25.3 Termination for Cause 

Either Party may terminate this Agreement for cause by providing written notice in the following 

circumstances: 

a. If the other Party is in material breach of this Agreement and fails to remedy the breach within 

five (5) business days of receiving written notice. 

b. If the Client fails to maintain the prerequisites required for service delivery, as specified in an 

applicable Statement of Work. 
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c. If the other Party suffers an Insolvency Event, including but not limited to liquidation, 

administration, or inability to pay debts as they fall due. 

d. If a Force Majeure event prevents service delivery for more than sixty (60) consecutive days. 

e. If the other Party engages in conduct that materially damages the reputation, operations, or 

business interests of the terminating Party. 

If the Client terminates under this clause, the Provider shall refund any prepaid Fees for Services not yet 

delivered beyond the termination date, subject to clause 9 and any liability arising under clause 25.1, 

unless the termination arises from a breach by the Client. 

26. Business Disposal and Insolvency Events 

The Client must promptly notify the Provider in writing of any of the following events: 

• An intention to sell or transfer its business (including stock-in-trade), with notice provided at least 

fourteen (14) days prior to completion; 

• Any proposal or actual appointment of a receiver, administrator, liquidator, or official 

manager; 

• Any circumstances reasonably likely to result in such an appointment. 

In such events, the Client must: 

• Segregate any goods or assets subject to the Provider’s Security Interest from other property; 

• Inform relevant parties (e.g., purchaser, insolvency practitioner) of the Provider’s rights over 

such goods; and 

• Either return the goods to the Provider or grant access for the Provider to reclaim them, at the 

Provider’s discretion. 

27. Suspension of Services by Provider 

The Provider may, upon giving reasonable written notice, limit or suspend the Client’s access to the 

Deliverables, or remove any data or content uploaded by the Client, if: 

• The Client is in breach of any material obligation or undertaking under this Agreement; or 

• Suspension is necessary to prevent harm to the Provider’s systems, data, or other clients. 

Suspension under this clause will remain in effect until the breach is remedied to the Provider’s 

reasonable satisfaction or the risk is mitigated. The Provider will not be liable for any loss or damage 

suffered by the Client as a result of a lawful suspension under this clause. 

Where applicable, the Provider will make reasonable efforts to notify the Client of the suspension and 

the steps required to restore access. 

28. Limitation of Liability 

28.1 Exclusion of Indirect Loss 

To the maximum extent permitted by law, neither Party shall be liable for any indirect, incidental, 

special, or consequential loss or damage, including loss of profits, revenue, goodwill, or anticipated 

savings, arising out of or in connection with this Agreement. This includes losses resulting from third-party 

failures, data loss or corruption, security breaches, reliance on technical advice, or delays in service 

delivery. 

28.2 Cap on Liability 

The total aggregate liability of the Provider under this Agreement shall not exceed two (2) times the 

total Fees paid by the Client within the twelve (12) month period immediately before the date of the 
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event giving rise to the claim, except that this limitation does not apply to liability arising from the 

Provider’s fraud, wilful misconduct or liability that cannot lawfully be excluded or limited. 

28.3 Non-Excludable Conditions 

All limitations and exclusions in this Agreement apply to the fullest extent permitted by law and are 

subject to any Non-Excludable Conditions. Where such conditions apply, the Provider’s liability is 

limited, at its option, to: 

a. in the case of goods – replacement, repair, or payment of the cost of replacement or repair; 

and 

b. in the case of services – re-supply of the services or payment of the cost of re-supply. 

28.4 Client Responsibilities 

The Client is responsible for ensuring the accuracy of information provided, maintaining appropriate 

backup and continuity measures, and reviewing Deliverables in a timely manner. 

28.5 Third Party Claims 

The Provider is not liable for claims made against the Client by third parties arising from the Client’s use 

of the Services or Deliverables, except to the extent caused by the Provider’s breach of this 

Agreement. 

29. Exclusion of Warranties 

To the maximum extent permitted by law, the Provider makes no express warranties or guarantees in 

relation to the Services, Deliverables, or Technical Information. This includes, without limitation, any 

warranty or guarantee that: 

• The Services will be accessible at all times, uninterrupted, or error-free; 

• The Services are free from bugs, viruses, or other harmful components; 

• Any Technical Information provided is complete, accurate, or without error; 

• The Services are immune to unauthorised access, intrusion, or security breach; 

• Any Data will be retained, recoverable, or continuously accessible. 

This clause does not limit any Non-Excludable Conditions under applicable law, including the Australian 

Consumer Law. 

30. Indemnities 

30.1 General Indemnity 

The Client indemnifies the Provider and its personnel against all costs, claims, damages, liabilities, and 

expenses (including legal fees on a full indemnity basis) arising directly or indirectly from: 

a. the Client’s breach of this Agreement; 

b. the Client’s use of the Services or Deliverables; 

c. any claims, damages, or expenses arising from third-party actions related to the Client’s use of 

the Deliverables; 

d. any negligent or unlawful act or omission by the Client. 

30.2 Intellectual Property and Privacy 

Without limiting Clause 18 (Data Protection and Privacy) and Clause 21 (Data Ownership and 

Intellectual Property), the Client indemnifies the Provider against any claim, cost, or liability arising from: 

a. the infringement of third-party Intellectual Property Rights or Moral Rights by the Client or its 

authorised users; 
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b. the Client’s breach of applicable Privacy Laws or the Clause 18 (Data Protection and Privacy) 

of this Agreement; 

c. any claim resulting from the Client’s storage or handling of Data in connection with the 

Services. 

30.3 Conditions of Indemnity 

Each indemnity in this Agreement is a continuing obligation, separate and independent from other 

obligations, and survives termination of this Agreement. The Provider may make a claim under an 

indemnity before incurring the relevant cost or making a payment. 

31. Dispute Resolution 

31.1 Initiation of Dispute 

If a dispute, controversy, or claim arises out of or in connection with this Agreement, either Party may 

initiate the resolution process by delivering a written notice to the other Party. The Resolution Notice 

must include full and detailed particulars of the Dispute and be delivered within fourteen (14) days of 

the circumstances giving rise to the Dispute. 

31.2 Negotiation and Escalation 

Within fourteen (14) days of receiving a Resolution Notice, senior representatives of both Parties (with 

authority to resolve the Dispute) must meet and attempt to resolve the matter in good faith. 

31.3 Mediation 

If the Dispute is not resolved within thirty (30) days of the initial meeting, either Party may refer the 

matter to mediation administered by the Australian Disputes Centre, or another mutually agreed body. 

Mediation shall be conducted in accordance with the rules of the selected body. 

31.4 Arbitration or Legal Proceedings 

If mediation does not resolve the Dispute within thirty (30) days of submission (unless extended by 

mutual agreement), either Party may initiate legal proceedings or submit the matter to final and 

binding arbitration in accordance with the rules of the Institute of Arbitrators & Mediators Australia. Any 

legal proceedings shall be subject to the jurisdiction specified in Clause 35 (Governing Law). 

31.5 Costs 

Each Party shall bear its own costs in connection with the dispute resolution process. Costs payable to 

the mediation or arbitration body shall be shared equally unless otherwise determined by the mediator 

or arbitrator. 

31.6 Urgent Relief 

Nothing in this clause prevents either Party from seeking urgent injunctive, interlocutory, or declaratory 

relief from a court of competent jurisdiction. 

31.7 Continued Performance 

Despite the existence of a Dispute, both Parties shall continue to perform their respective obligations 

under this Agreement to the extent reasonably practicable, unless the Agreement has been validly 

terminated. 

31.8 Debt Recovery Exclusion 

This clause does not apply to disputes relating solely to the recovery of unpaid Fees or other debts 

owed under this Agreement. 
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32. Force Majeure 

32.1 Scope 

Neither Party shall be liable for any failure or delay in performing its obligations under this Agreement to 

the extent that such failure or delay is caused by a Force Majeure Event.  

32.2 Notification and Mitigation 

The affected Party must notify the other Party in writing as soon as reasonably practicable after 

becoming aware of the Force Majeure Event. The affected Party shall use reasonable efforts to 

mitigate the impact of the Force Majeure Event and to resume performance of its obligations as soon 

as reasonably possible. 

32.3 Extended Force Majeure 

If a Force Majeure Event continues for more than sixty (60) consecutive days and materially affects the 

ability of either Party to perform its obligations, either Party may terminate this Agreement by providing 

at least fourteen (14) days’ written notice to the other Party. 

32.4 Payment Obligations 

The occurrence of a Force Majeure Event does not relieve the Client of its obligation to pay Fees for 

Services performed prior to the commencement of the Force Majeure Event. 

33. Relationship of Parties 

The Parties are independent contractors and nothing in this Agreement creates a partnership, joint 

venture, agency, or employment relationship. Neither Party may bind the other or incur obligations on 

their behalf without prior written consent. This Agreement is non-exclusive, and both Parties may 

engage with third parties for similar services. Public statements about the relationship require written 

approval, unless required by law. 

34. Communications 

All communications under this Agreement must be in writing. 

Unless otherwise agreed, communications may be delivered by email to the designated email address 

of the receiving party. A communication sent by email will be deemed received 24 hours after it is sent, 

unless the sender knows or reasonably ought to suspect that the email was not delivered to the 

recipient’s designated email system. 

Each party must ensure that its designated email address is kept up to date and monitored regularly. 

35. Governing Law 

This Agreement is governed by and construed in accordance with the laws of the State of Tasmania, 

Australia. The parties submit to the exclusive jurisdiction of the courts of Tasmania and any courts 

competent to hear appeals from those courts. 

36. General and Interpretation 

36.1 Further Assurances 

Each party agrees to do all things reasonably necessary to give full effect to this Agreement. 

36.2 Entire Agreement 

This Agreement, including any documents incorporated by reference, constitutes the entire agreement 

between the parties. No representations or statements outside this Agreement have been relied upon. 
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36.3 Counterparts 

This Agreement may be executed in counterparts, each of which will be deemed an original and 

together will constitute one legal instrument. 

36.4 Waiver 

No provision of this Agreement will be waived unless the waiver is in writing and signed by the waiving 

party. 

36.5 Severability 

If any provision of this Agreement is found to be invalid or unenforceable, it will be severed only to the 

extent necessary, and the remainder of the Agreement will continue in full force. 

36.6 Binding on Successors 

This Agreement is binding on the parties and their respective successors, permitted assigns, and legal 

representatives. 

36.7 Expenses 

Each party will bear its own costs in preparing and executing this Agreement. 

36.8 Interpretation 

Unless the context requires otherwise: 

• References to a party include its successors, permitted assigns, and legal representatives. 

• References to a trustee include any substituted or additional trustee. 

• Quoted terms are interpreted as industry-specific language. 

• “Including” and similar terms do not limit the scope of the clause. 

• Defined terms apply to all grammatical forms of the word. 

• Headings are for convenience only and do not affect interpretation. 

• Singular includes plural and vice versa. 

• “$” refers to Australian dollars (AUD). 

• References to documents include amendments and updates. 

• Referenced documents do not override the Agreement unless stated. 

• Legislative references include any amendments or replacements. 

• Non-functional URLs do not invalidate associated rights or obligations. 

• Digital resources may be substituted with equivalent copies. 

• References to conduct include acts and omissions. 

• Discretion granted to a party is sole and absolute. 

• “Anything necessary” includes executing legal instruments. 

37. PPSA and Security Interests 

This Agreement constitutes a Security Agreement for the purposes of the Personal Property Securities 

Act 2009 (Cth) (PPSA). The following terms apply to all Goods and Equipment supplied, hired, leased, 

rented, or otherwise made available to the Client by the Provider. 

37.1 PPSA Contracting Out 

To the extent permitted by the PPSA: 

• The Provider and the Client agree to comply with all mandatory provisions of the PPSA. Any 

provisions that may be contracted out of will be subject to mutual agreement and reasonable 

notice. 
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• The Client waives its right to receive any notice or statement under the PPSA, including notices 

of verification statements. 

• The Client must not disclose information of the kind referred to in section 275(1) of the PPSA to 

any interested person or third party and waives any right under section 275(7)(c) to authorise 

such disclosure. 

• Any exercise of rights, powers, or remedies by the Provider under this Agreement is not to be 

taken as an exercise under the PPSA unless expressly stated. This clause does not apply to rights 

or remedies that can only be exercised under the PPSA. 

37.2 Grant of Security Interest 

• The Client grants to the Provider a Security Interest in all Goods and Equipment sold, leased, 

rented, bailed, consigned, or otherwise made available under this Agreement, including: 

– The Goods and associated items; 

– The proceeds of any sale of Goods by the Client; 

– Any interest in book debts relating to the Goods. 

• Until the Client’s total indebtedness to the Provider is discharged, the Client holds the Goods as 

bailee for the Provider. 

• If the Client sells the Goods before full payment is made: 

– The Client assigns to the Provider the benefit of any claim against the third-party; 

– Holds the proceeds of sale on trust for the Provider; and 

– Must account fully to the Provider for those proceeds. 

37.3 Enforcement and Default 

If the Client defaults on any payment or obligation under this Agreement, the Provider may: 

• Demand immediate payment of all amounts owed, whether due or not; 

• Recover all Goods or Equipment supplied, whether paid for or not; 

• Re-sell or dispose of recovered Goods or Equipment and apply proceeds to the Client’s debt; 

• Cancel any contract with the Client without refund; 

• Enforce any Security Interests granted under this Agreement. 

To effect recovery, the Provider’s agents may: 

• Enter the Client’s premises (or any premises under the Client’s control); 

• Use reasonable force without liability for trespass or resulting damage. 

37.4 Registration and Authorisation 

• The Client consents to the Provider registering its Security Interests on the PPS Register. 

• The Client will execute all documents and do all things necessary to give effect to the grant of 

Security Interests. 

• The Client irrevocably appoints the Provider’s authorised representatives as its attorney for the 

purpose of registration. 

• The Client agrees to indemnify the Provider for reasonable costs directly related to registration, 

enforcement, and perfection of the Security Interests, provided such costs are proportionate 

and documented. 

38. Assignment and Novation 

38.1 Client Restrictions 

The Client must not assign, novate, or otherwise transfer any of its rights or obligations under this 

Agreement without the prior written consent of the Provider, which may be withheld at the Provider’s 

sole discretion. 
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38.2 Provider Rights 

The Provider may assign, novate, or otherwise transfer any of its rights or obligations under this 

Agreement to a related body corporate or purchase of all or substantially all of the Provider’s business 

or assets without the prior consent of the Client. Where required to give effect to such a transfer, the 

Client agrees to execute any documents reasonably requested by the Provider. The Provider may 

otherwise assign, novate or otherwise transfer this Agreement to any other third party with the Client's 

prior written consent, which must not be unreasonably withheld or delayed. 

38.3 Notice of Transfer 

The Provider will use reasonable efforts to notify the Client of any assignment or novation that materially 

affects the delivery of the Services or the Client’s rights under this Agreement. 

39. Inconsistency 

In the event of any inconsistency between this Agreement and any Statement of Work, Proposal, Order 

Form, or other incorporated document, the terms of this Agreement will prevail to the extent of the 

inconsistency, unless otherwise expressly agreed in writing. 

40. Definitions 

Acceptable Use – The permitted use of the Services by the Client and its Authorised Users, requiring 

compliance with laws and avoidance of harmful, unlawful, or disruptive conduct. 

Agreement – This Terms of Business document, including any referenced Statement of Work, Proposal, 

Order Form, or Credit Application, and any amendments agreed between the parties. 

Artificial Intelligence System (AI System) – any software-based system that can generate outputs such 

as content, predictions, recommendations, or decisions based on data inputs, including machine 

learning or generative AI tools. 

Australian Consumer Law – The law set out in Schedule 2 of the Competition and Consumer Act 2010 

(Cth), which provides consumer protections including guarantees that apply to goods and services 

supplied under this Agreement. 

Australian Consumer Price Index (CPI) – A quarterly measure published by the Australian Bureau of 

Statistics (ABS) that tracks changes in the cost of a representative basket of household goods and 

services, used to assess inflation and adjust pricing under this Agreement. 

Authorised Users – Individuals designated by the Client to access and use the Services under this 

Agreement. Authorised Users may include employees, contractors, or other personnel, provided they 

are granted access credentials and comply with the terms of this Agreement and any applicable 

Acceptable Use policies. 

Cancellation Period – The minimum notice period required for either party to cancel the Agreement 

before the end of a Rolling Term, as specified in the Statement of Work or elsewhere in this Agreement. 

Client – The individual or entity engaging the Provider, whose details are recorded on the execution 

page of this Agreement. 

Client Data – Any data, content, or information provided by the Client to the Provider in connection 

with the Services, including but not limited to business records, system access credentials, and 

operational inputs. 

Credit Application – A form completed by the Client to request credit terms from the Provider, which 

may be subject to approval and additional conditions. 
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Data – Any digital or physical information, files, or content accessed, stored, processed, or transmitted 

by the Provider in connection with the delivery of the Services, including Client Data and Personal 

Information. 

Deliverables – The tangible or intangible outputs, products, or results provided by the Provider to the 

Client under this Agreement. 

Dispute – Any disagreement, controversy, or claim arising out of or in connection with this Agreement, 

including its interpretation, performance, breach, or termination. 

Effective Date – The date on which this Agreement is deemed to commence, as specified in the 

header of this document or determined by the Agreement Formation clause. 

Environmental, Social and Governance (ESG) – A set of principles guiding responsible business conduct 

across environmental sustainability, social responsibility, and ethical governance. ESG considerations 

may include practices related to energy use, waste reduction, labour standards, diversity and inclusion, 

anti-corruption, and transparency in decision-making. 

Equipment – Any hardware, devices, tools, or machinery provided by the Provider to the Client for use 

under this Agreement, whether supplied, hired, leased, or rented. 

Force Majeure Event – Any circumstance beyond the reasonable control of a Party, including but not 

limited to acts of God, war, terrorism, civil unrest, pandemics, natural disasters, government restrictions, 

or failure of suppliers, subcontractors, or utilities. 

Goods – Any physical items, products, or materials supplied, delivered, installed, hired, leased, or rented 

by the Provider to the Client under this Agreement, including associated components and accessories. 

Hire, Lease or Rental Period – The duration during which the Client holds Equipment provided by the 

Provider under hire, lease, or rental arrangements, commencing upon delivery and ending when the 

Equipment is returned to the Provider’s control or possession. 

Minimum Term – The initial fixed period during which the Provider agrees to supply the Deliverables to 

the Client, as specified in the Statement of Work. 

Modern Slavery – Has the meaning given in the Modern Slavery Act 2018 (Cth) and includes slavery, 

servitude, forced labour, human trafficking, and other forms of exploitation as defined under 

applicable legislation. 

Modern Slavery Laws – All laws applicable in Australia relating to Modern Slavery, including the Modern 

Slavery Act 2018 (Cth) and any supplementary regulations or guidelines. 

Non-Excludable Conditions – Any guarantees, conditions, or warranties that cannot be excluded, 

restricted, or modified under applicable law, including those under the Australian Consumer Law. These 

conditions apply to the Agreement to the extent required by law and override any inconsistent 

provisions. 

Notice Period – The minimum duration of written notice required by one Party to terminate this 

Agreement or any Statement of Work. All obligations, including payment of Fees, continue until the final 

day of the Notice Period, unless otherwise agreed in writing. 

Order Form – A formal request or agreement signed by the Client to purchase specific services or 

deliverables from the Provider, subject to these Terms. 

Personal Information – Information or an opinion about an identified individual, or an individual who is 

reasonably identifiable, as defined under the Privacy Act 1988 (Cth). 
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Privacy Policy – The Provider’s published statement outlining how Personal Information and Client Data 

are collected, used, stored, disclosed, and protected in connection with the Services. The Privacy 

Policy forms part of this Agreement and may be updated from time to time in accordance with 

applicable privacy laws. 

Product IP – Any intellectual property created or owned by the Provider in connection with the Services, 

excluding Client Data and materials supplied by the Client. 

Proposal – A document prepared by the Provider that sets out a recommended solution, scope, and 

pricing for services or deliverables offered to the Client. 

Provider – Intuit Technologies Pty Ltd, ABN 48 104 443 352, the entity supplying the Deliverables under 

this Agreement. 

Provider Data – Information, tools, and materials created or used by the Provider in delivering the 

Services, excluding Client Data. Provider Data remains the property of the Provider at all times and is 

not considered Client Data. 

Resolution Notice – A written notice issued by one Party to the other to formally initiate the dispute 

resolution process. It must include full and detailed particulars of the Dispute and be delivered within 

the timeframe specified in the Dispute Resolution clause. 

Retention Period – The period of up to three (3) months following termination of the Agreement during 

which the Provider may retain Client Data before permanent deletion. 

Return Costs – The reasonable costs incurred by the Provider to transfer Client Data to the Client upon 

request, including hardware, labour, and other incidental expenses. 

Rolling Term – A recurring period (e.g., monthly, quarterly, annually) following the Minimum Term during 

which the Agreement automatically renews unless terminated in accordance with its terms. 

Scope of Work – A document or section within a Statement of Work, Proposal, or Order Form that 

outlines the specific Deliverables, timelines, responsibilities, and service parameters agreed between 

the Client and the Provider. 

Security Interest – An interest in Goods or Equipment provided under this Agreement that secures 

payment or performance of an obligation, as defined under the Personal Property Securities Act 2009 

(Cth). 

Services – The professional services, support, or solutions provided by the Provider to the Client as 

described in the Statement of Work, Proposal, or Order Form. 

Site – The physical location designated by the Client for the delivery, installation, or use of the Goods or 

Equipment, or where Services are to be performed. 

Statement of Work – A document issued by the Provider that outlines the specific services, deliverables, 

timelines, and commercial terms applicable to a particular engagement. 

Technical Information – Any specifications, documentation, instructions, diagrams, or other technical 

content provided by the Provider in connection with the Services or Deliverables, whether in physical or 

digital form.   
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Execution 

This Agreement is executed in accordance with section 127 of the Corporations Act 2001 (Cth). 

 

 

Signed for and on behalf of the Provider: 

Intuit Technologies Pty Ltd 

ABN: 48 104 443 352 

Registered Address: 39 Sandy Bay Road, Hobart TAS 7000, Australia 

Signature:   Signature:   

Name:   Name:   

Title: Director  Title: Director/Company Secretary  

Date:   Date:   

 

 

Signed for and on behalf of the Client: 

[Client Name] 

ABN: [Client ABN] 

Registered Address: [Client Address] 

Signature:   Signature:   

Name:   Name:   

Title: Director  Title: Director/Company Secretary  

Date:   Date:   
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Execution 

This Agreement is executed by the parties through their duly authorised representatives and is not 

executed in accordance with section 127 of the Corporations Act 2001 (Cth). 

 

 

Signed for and on behalf of the Provider: 

Intuit Technologies Pty Ltd 

ABN: 48 104 443 352 

Registered Address: 39 Sandy Bay Road, Hobart TAS 7000, Australia 

Signature:   Signature:   

Name:   Name:   

Title:   Title:   

Date:   Date:   

 

 

Signed for and on behalf of the Client: 

[Client Name] 

ABN: [Client ABN] 

Registered Address: [Client Address] 

Signature:      

Name:      

Title:      

Date:      
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