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SYNERTY SOFTWARE LICENCE AND
SUPPORT AGREEMENT

Schedule

This Agreement sets out standard terms for the supply of Services. Parties and

commercial details are in the Commercial Engagement (and Proposal, where applicable).

Definitions

Capitalised terms have the meanings below and in each Commercial Engagement.

Term Meaning

we, us or our Synerty AU Pty Ltd (ABN 47 644 443 283), 65 Gilbert St, Adelaide SA 5000,
Australia. Email: contact@synerty.com

you or your The person or entity named in the Commercial Engagement

Proposal A written proposal, quote, or offer we issue

Commercial
Engagement

Binding commercial terms for the Services (typically our accepted
Proposal, or a purchase order we accept that references our Proposal or
this Agreement). See clause 3

Software Synerty software specified in the Commercial Engagement, including Peek
and/or AttuneOps and related modules or plugins

Software Licence The licence under clause 6

Support Services Support under the Support Level in the Commercial Engagement, subject
to clauses 7 and 8

Support Level Enterprise Support or Business Support (clause 7). Peek: Enterprise only.
AttuneOps CE: no support

Support Term The period Support Services are provided, as set out in the Commercial
Engagement
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Term Meaning

Licence Fee Fees for the Software Licence as set out in the Commercial Engagement
(Peek: as stated; AttuneOps Business/Enterprise: annual subscription
fees)

Support Fees Fees for Support Services as set out in the Commercial Engagement

Fees Licence Fee, Support Fees, and other amounts in the Commercial
Engagement, as adjusted under this Agreement

Services Software, Support Services, Managed Services, and Other Services as set
out in each Commercial Engagement

Other Services Installation, implementation, training, integration, and similar work if
specified in the Commercial Engagement

Managed Services Ongoing operation of the Software application stack if specified in the
Commercial Engagement (distinct from Support Services)

Deployment Model Customer Premises, Customer Cloud, or Synerty Cloud, as set out in the
Commercial Engagement

Customer Meter
Count

Number of customer meters (or equivalent connection points or
premises) managed by an ADMS on a deployment.

AttuneOps Node Runtime host where AttuneOps is installed and runs (server, VM,
container host, or similar). Not a target machine that AttuneOps
automates or manages

AttuneOps CE AttuneOps Community Edition. Best-effort only. No paid Support Services

Multi-Utility
Hosting

You run the Software and allow Authorised Third-Party Utilities to use it,
subject to clause 6

Authorised Third-
Party Utility

A utility or organisation (other than you) that uses the Software on a
deployment you operate under Multi-Utility Hosting

Production
Environment

Environment used by business users for live operations.

PeekMon The process under clause 8 by which Peek Metrics (and related Peek
health telemetry) are submitted to us. PeekMon applies only to Peek, not
AttuneOps

Peek Configuration Settings and setup of Peek for your environment (for example maps,
screens, menus, layers, integrations, and similar configuration). Not the
source code of the Software

(continued from previous page) software licence and support agreement
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Term Meaning

Peek Customer
Content

Business or operational content held, displayed, or processed in Peek for
your use (for example jobs, documents, attributes, and similar content
you load or create), other than Peek Configuration, Peek Logs, and Peek
Metrics

Peek Logs Application and system log files produced by Peek servers

Peek Metrics Health and performance telemetry from Peek (for example service status,
queues, resource counts, and similar operational indicators, and technical
identifiers for the environment). Not Peek Customer Content or full ADMS/
network model datasets

Customer Plugins Plugins or extensions you develop (or your Personnel or non-Synerty
contractors develop). Not work we develop for you

Your Data Data and materials you or your Personnel input into or generate through
the Services, including Personal Information we handle under this
Agreement. For Peek, this includes Peek Configuration, Peek Customer
Content, Peek Logs, and Peek Metrics. Not Analytics or internal back-end
outputs of ours

Agreement These terms, each Commercial Engagement, and documents attached or
referred to

Analytics Aggregated anonymised statistics under clause 14

Business Day A day banks are open for general banking business in Brisbane, Australia,
excluding weekends and public holidays

Commencement
Date

The date this Agreement is accepted

Term From the Commencement Date until terminated under this Agreement

Confidential
Information

Information disclosed in connection with this Agreement relating to a
party’s business or to this Agreement, whether or not marked confidential

Consequential
Loss

Consequential, special, or indirect loss, and loss of profit, revenue,
business, goodwill, opportunity, savings, reputation, use, or data, however
arising. Your obligation to pay Fees is not Consequential Loss

Consumer Law
Rights

Has the meaning in clause 17

CPI Consumer Price Index (All Groups) for Australia published by the ABS for
the 12 months ending on the last quarter before the adjustment date (or
a replacement index), or 2% per annum if greater

(continued from previous page) software licence and support agreement

Synerty — Commercial in Confidence 5 / 22



Term Meaning

Disclosing Party /
Receiving Party

The party disclosing or receiving Confidential Information

Force Majeure Event An event beyond a party’s reasonable control, including natural
disaster, war, terrorism, government action, epidemic, pandemic,
or widespread utility failure

Intellectual Property /
Intellectual Property
Rights

Copyright, designs, patents, trade marks, know-how, trade
secrets, software, source code, and related rights, registered or
not, worldwide

Intellectual Property
Notice

Copyright, proprietary, or confidentiality marking

Laws Applicable laws, regulations, and binding directions of authorities

Liability Any cost, loss, claim, demand, proceeding, or similar, however
arising

Moral Rights As in the Copyright Act 1968 (Cth) and similar rights elsewhere

Payment Terms Payment terms in the Commercial Engagement

Personal Information /
Sensitive Information

As in the Privacy Act 1988 (Cth) and similar privacy laws that
apply to you

Personnel A party’s employees, consultants, suppliers, subcontractors, or
agents. Your Personnel does not include us

System IT systems used by a party

ACL or Australian
Consumer Law

Schedule 2 of the Competition and Consumer Act 2010 (Cth)

RPO Recovery Point Objective: the maximum intended data loss
measured in time (for example, how far back the last usable
backup may be)

RTO Recovery Time Objective: the maximum intended time to restore
service after an outage or failure

Parties

This Agreement is between Synerty AU Pty Ltd (ABN 47 644 443 283) (we, us, our) and

you. Together, the Parties.

(continued from previous page) software licence and support agreement
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1. Acceptance

You accept this Agreement by the earliest of:

issuing a purchase order that references this Agreement, our standard terms, or a

Proposal that incorporates this Agreement;

signing and returning this Agreement or a Commercial Engagement;

confirming acceptance (including by email, our website, or other electronic means); or

paying Fees in part or in full.

2. Services

If you pay the applicable Licence Fee, we grant the Software Licence (clause 6).

If you pay Support Fees, we provide Support Services (clauses 7 and 8).

You must give reasonable cooperation, information, and access, back up Systems before

work that may affect them, and notify relevant parties of planned outages. If you do not,

performance may be affected. To the maximum extent permitted by law, and without

affecting your Consumer Law Rights, we are not liable for issues arising from that failure.

Support targets under clause 7 are commercially reasonable endeavours only, and

depend on your cooperation under clauses 7 and 8.

If Services include an API, use it only as documented.

3. Commercial Engagement

A Commercial Engagement is formed when commercial terms are accepted, including

when you accept our Proposal, we accept your purchase order that references this

Agreement or our Proposal, or we agree terms in writing.

Each Commercial Engagement is under this Agreement. For fees, quantities, scope,

Support Term, and payment timing, the Commercial Engagement prevails. Otherwise this

Agreement prevails if inconsistent.

Terms in your purchase order that conflict with this Agreement or the Commercial

Engagement do not apply unless we agree in writing.

• 

• 

• 

• 
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4. Third parties

Third parties you engage (for example for install or integration) are independent of us.

You are responsible for them. We are not liable for them unless we agree otherwise in

writing.
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5. Variations

Variations must be agreed in writing. Pricing follows our rates or as reasonably agreed.

We need not follow an instruction we treat as a variation until agreed.

6. Software Licence

6.1 Grant

We grant a non-exclusive, non-transferable, non-sublicensable Software Licence if you

pay any applicable Licence Fee, comply with this Agreement, and stay within the

Commercial Engagement.

Product Licence

Peek Perpetual for the licensed quantity. Support is separate
(clause 7)

AttuneOps Business /
Enterprise

Annual subscription for licensed nodes while Fees are paid

AttuneOps CE Best-effort under CE terms. No paid Licence Fee

The Software is proprietary. Synerty HQ Pty Ltd owns it (clause 12). It is not open source.

6.2 Permitted use

You may:

install, access, and use the Software;

copy it for backup and disaster recovery;

develop plugins and extensions (ownership: clauses 12 and 13);

run it on your infrastructure (including with your ADMS); and

carry out Multi-Utility Hosting (clause 6.3), subject to clause 6.4.

6.3 Multi-Utility Hosting

You may allow Authorised Third-Party Utilities to use the Software on your deployment

for their utility operations. You may charge them. That does not transfer the Software

Licence or ownership, and does not reduce quantities or Fees. You remain responsible to

us for the deployment, including their use.

6.4 Quantity

Unless the Commercial Engagement states otherwise, the following defaults apply.

Peek: Licensed quantity is the full Customer Meter Count for the ADMS on the

deployment, including all utilities whose network is managed in that ADMS. Licensed

features apply across that full count. Multi-Utility Hosting does not reduce the count.

1. 

2. 

3. 

4. 

5. 
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AttuneOps:

Edition Rule

CE Best-effort. No paid Support. No commercial node quota under this Agreement

Business Annual subscription. Do not run more Business Nodes than licensed for the year

Enterprise Annual subscription with additional product features. Do not run more Enterprise
Nodes than licensed for the year

An AttuneOps Node is the runtime host only, not targets AttuneOps manages. There is

no PeekMon or equivalent product monitoring obligation for AttuneOps under this

Agreement.

Business and Enterprise Fees are annual and will increase by reference to CPI and

commercial factors (as set out in the Commercial Engagement or on written notice

before renewal). Support Fees for commercial AttuneOps are annual as set out in the

Commercial Engagement.

If a Business or Enterprise node is not paid or not renewed, it reverts to CE. It continues

to run automation and schedules under CE. Paid features and Support end for that node.

6.5 Hosting another party’s licensed features

If we license features to another organisation, you may host that use only as the

relevant Commercial Engagements allow. Clause 6.4 still applies.

6.6 Source code

Where the Commercial Engagement includes source code (including for Peek), we

provide source code under the Software Licence. Source code is our Confidential

Information. You must not distribute or publish it outside your organisation. Multi-Utility

Hosting does not include giving source code to Authorised Third-Party Utilities unless we

agree in writing. Keep our Intellectual Property Notices on copies.

6.7 Restrictions

You must not:

share or publish the Software outside your organisation, except Multi-Utility Hosting

access under clause 6.3;

use or modify it to create competing products or separate applications (except

permitted plugins);

use it to provide services to third parties except Multi-Utility Hosting as allowed;

remove Intellectual Property Notices;

use it unlawfully or in a way that infringes rights or creates civil or criminal liability;

use it for security breaches or network disruption;

1. 

2. 

3. 

4. 

5. 

6. 
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use it to send defamatory, offensive, abusive, indecent, menacing, harassing, or

unwanted material;

reverse engineer, decompile, or disassemble it where source is not already provided;

rent, lease, sublicence, or transfer it (Multi-Utility Hosting access is not a transfer of

the Software Licence); or

use it for service bureau, outsourcing, reselling, concurrent use of a single user login,

or time-sharing, except as this Agreement allows.

6.8 Customer AI training

If you (or anyone on your behalf) will use operational, technical, or diagnostic

information from the Software to train or fine-tune machine-learning or generative AI

models, notify us in writing first. Include: the data areas involved, the technical

approach, the business purpose, and any third party that will assist.

That notice does not authorise use otherwise prohibited by this Agreement, transfer our

IP, or allow disclosure of our Confidential Information beyond this Agreement.

Ordinary use that does not train or fine-tune models does not require notice.

6.9 Survival

This clause 6 survives termination or expiry.

7. Support Services

7.1 Levels

If you purchase Support Services, we provide them during the Support Term at the

Support Level in the Commercial Engagement.

Product Support

Peek Enterprise Support only (applies unless the Commercial
Engagement states otherwise)

AttuneOps Business /
Enterprise

Business Support (applies unless the Commercial Engagement
states otherwise) or Enterprise Support

AttuneOps CE No support

Targets in this clause 7 are commercially reasonable endeavours and depend on clauses

7.5 and 8.

7.2 Coverage

AttuneOps CE: no support.

7. 

8. 

9. 

10. 
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Feature
Business

Support

Enterprise

Support

Weekday coverage (Brisbane business hours on Business
Days)

Yes Yes

Online tickets Yes Yes

Screen share and phone (Business Day) Yes Yes

Next Business Day response (all severities) Yes

Weekend coverage (Level 1 only; Fri 07:00 UTC to Mon
02:00 UTC unless the Commercial Engagement states
otherwise)

Yes

Mission-critical targets (clause 7.3) Yes

24/7 on-call (clause 7.5) No Yes

Senior engineer staffing / development escalation priority Yes

Enterprise Support is per licensed server or other unit in the Commercial Engagement.

Tickets, email, chat, and Teams do not start 24/7 on-call.

7.3 Response and target resolution

AttuneOps CE: no support.

Production means a Production Environment.

Response is first substantive contact after the issue is properly raised. Target

resolution is a commercially reasonable endeavours target to restore service or provide

a workaround (or close Level 4). It is not a warranty of a permanent fix within that time.

Enterprise Support

Severity Response
Target

resolution

Level 1 Critical (production down / critical impact, many
users blocked, no workable workaround)

15 minutes 4 hours

Level 2 High (production heavily degraded; limited work
still possible)

30 minutes 8 hours

Level 3 Medium (partial or non-critical production impact) 4 hours 3 Business
Days

Level 4 Low (non-production, questions, minor items) 1 Business
Day

5 Business
Days

(continued from previous page) software licence and support agreement
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For Enterprise Level 1 (and out-of-hours Level 2 where applicable), the 24/7 response

clock starts only on a phone call under clause 7.5.

Business Support (AttuneOps only)

Severity Response Target resolution

Level 1–2 Next Business Day Next Business Day

Level 3 Next Business Day 3 Business Days

Level 4 Next Business Day 5 Business Days

No out-of-hours or 24/7 entitlement under Business Support.

7.4 Includes and excludes

Support includes incident troubleshooting, root cause analysis, help with install/upgrade

issues, bug reporting, configuration guidance, integration with other Synerty products

we supply, and (for Peek only) PeekMon under clause 8.

Support does not include: no valid Support Term; EOL/beta/dev releases (except as we

agree); modified product code (except Customer Plugins, which need a further

agreement if we support them); general development how-to; third-party apps/plugins

we do not supply; end-user support; training; non-English support; professional services

(tuning, capacity planning, project install/upgrade); or 24/7 under Business Support.

If a published support policy conflicts with this Agreement or a Commercial Engagement,

this Agreement and the Commercial Engagement prevail.

7.5 24/7 on-call (Enterprise only; phone only)

24/7 on-call applies only to Enterprise Support.

Triggered only by telephone call to the on-call number we publish. Email, tickets,

Teams, and chat do not trigger it.

For Level 1 and Level 2 on Production Environments as in clause 7.3.

Requires VPN access under clause 8.

Log a ticket for tracking when you can; the ticket alone does not start 24/7 clocks.

7.6 Maintenance and quality

We may perform reasonable scheduled and emergency maintenance. Support may be

temporarily suspended. To the maximum extent permitted by law, we are not liable for

those interruptions.

Software is provided “as is”. Subject to Consumer Law Rights and to the extent

permitted by law, we do not warrant it is error-free or uninterrupted. If you have Support

1. 

2. 

3. 

4. 
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Services, we will use reasonable endeavours to correct material defects under Support

terms.

8. Remote access, PeekMon, and AI

8.1 VPN and access

During the Support Term you must maintain secure remote access we specify, including

VPN (or another method we accept in writing), to environments where the Software runs.

Why VPN is required: Effective Support (including 24/7 on-call) needs us to log in,

inspect running systems, and apply fixes. Without working access, investigation is slow

or impossible and clause 7 targets may not be met.

You must keep credentials current (including MFA where used), support the access

method, allow periodic test logins so access still works on a callout, assist to maintain

access, and not restrict access except for reasonable security needs with prior notice

and a workable alternative.

8.2 PeekMon (Peek only)

PeekMon applies only to Peek. It does not apply to AttuneOps.

PeekMon is mandatory for Peek under Support Services. Each licensed Peek server must

submit Peek Metrics to us: at least every 1 minute for Production Environments and

every 5 minutes for non-production.

Each licensed Peek production server must submit 24 hours of Peek Logs to us once

every 24 hours, ideally between midnight and 05:00.

We retain submitted Peek Metrics for years (typically multi-year operational history for

support, trend analysis, and product improvement under this Agreement).

We retain submitted Peek Logs for up to one week. If we find a problem and create a

support issue, we may retain the relevant lines from those logs with that support issue

for as long as needed to investigate and resolve it (and as required by law or this

Agreement).

Why PeekMon is required: We design and maintain Peek. Peek Metrics are product-

specific health signals we interpret as the vendor. Generic host or network monitoring

does not give the same view. Peek often sits below the ADMS in operational priority;

without continuous product-level metrics, issues can persist longer. Clause 7 targets for

Peek depend on PeekMon operating as required.

Peek Metrics are product health telemetry, not Peek Customer Content and not a copy of

your ADMS or network model. Personal information in related diagnostics is handled

under our Privacy Policy.
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If PeekMon, required Peek Logs submission, or VPN is not maintained, detection and

response may be delayed and clause 8.5 applies.

8.3 What we may collect

We may collect operational, technical, and diagnostic information (logs, metrics,

configuration extracts, PeekMon metrics where applicable, error reports, and similar) to

provide Support, monitor health, diagnose issues, use AI under clause 8.4, and improve

the Software and Support.

8.4 AI-assisted support

We may use AI and machine-learning models to analyse operational, technical, or

diagnostic information from support, Managed Services, or Synerty Cloud hosting. We

use agents we host. We may use local models or third-party frontier models for harder

analysis.

Why we use AI: Support work requires rapid review of logs, metrics, and diagnostics

across customer environments. AI helps us find defects, anomalies, and causes faster,

including scheduled analysis (for example overnight log review), so we can raise tickets

and fix product issues.

We analyse that information. We do not train or fine-tune models on it (ours or a third

party’s) without your prior written consent. Third-party model providers act as our

suppliers under clause 14 and must not train on that material.

Uses: incident diagnosis, health monitoring, defect detection, tickets, improving Software

and Support, and Analytics (clause 14). This does not expand our rights to use your

production OT or network operational datasets beyond clause 10.2.

Personal information is handled under our Privacy Policy and clause 15.

8.5 Liability for access and monitoring

To the maximum extent permitted by law, without affecting Consumer Law Rights, we

are not liable for issues arising from: your failure to maintain VPN or (for Peek) PeekMon

and required Peek Logs submission; your network or access controls; our good-faith

remote support, monitoring, or AI analysis (including via third-party model providers as

our suppliers); or third-party access to your Systems.

9. Payment

Pay Fees under the Payment Terms.

If late, we may after 5 Business Days stop Services and recover reasonable extra costs,

and/or charge interest at the Reserve Bank of Australia cash rate plus 2% per annum,

calculated daily and compounding monthly.

software licence and support agreement
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If we refer you to a third party, we may receive a referral fee.

10. Your obligations

10.1 Personnel and cooperation

You are responsible for your Personnel. You must comply with this Agreement and Laws,

give reasonable assistance and access, keep information accurate, make System

changes reasonably needed for Services, back up before risky work, notify planned

outages, and notify us of your breach or suspected breach within 48 hours of becoming

aware.

Failure may affect results. To the maximum extent permitted by law, without affecting

Consumer Law Rights, we are not liable for issues from that failure.

10.2 Deployment and Managed Services

Deployment Model and Managed Services are in the Commercial Engagement.

Model Control Managed Services

Customer Premises You Optional; application layer if purchased

Customer Cloud You Optional; application layer if purchased

Synerty Cloud We host Included

Without Managed Services on Customer Premises or Customer Cloud, you handle

infrastructure, platform, OS, security, backups, and availability. Support alone does not

make us the operator.

With Managed Services (and always on Synerty Cloud), we operate the managed

application stack within the agreed scope. You keep business ownership of Your Data. On

Customer Premises and Customer Cloud you also keep the cloud account or site

environment outside our managed application scope (including identity providers and

network/OT integration you control), unless the Commercial Engagement expands our

role.

No RPO, RTO, restore time, or backup frequency applies unless stated in the Commercial

Engagement.

Changing Deployment Model requires written agreement. Scope and fees then follow

that agreement.

Ownership and handling of Your Data and your OT/network operational data are set out

in clause 13. Hosting location does not transfer ownership to us or a cloud provider.
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10.3 Use of Services

You are responsible for Your Data and for anyone you allow to use the Services. They

must not break Laws, infringe rights, transmit unlawful or abusive material, or interfere

with the Services.

11. Warranties

Each Party warrants it has capacity and authority to enter this Agreement, and that this

Agreement is binding on it.

You warrant information you give us is true and complete, you are not insolvent, and if

you are a trustee you have power and a right of indemnity from the trust assets for

liabilities under this Agreement.

We will use reasonable efforts so work is done by competent Personnel. We warrant we

have rights from Synerty HQ Pty Ltd (ACN 642 922 718) needed to grant the Software

Licence (excluding third-party services).

12. Our intellectual property

Synerty HQ Pty Ltd (ACN 642 922 718) owns all Intellectual Property Rights in the

Software. The Software is proprietary and is not open source.

We own Intellectual Property Rights in the Services (other than Your Data and Customer

Plugins), including feedback and improvements to the Services.

Plugins, extensions, or modifications we develop (including work we deliver for you

under a Commercial Engagement or Other Services) remain ours or Synerty HQ’s.

Delivery of that work is not an assignment of IP to you unless the Commercial

Engagement assigns it in writing. You may use that work only under the Software

Licence and this Agreement.

Your right to use the Software is only the Software Licence in clause 6.

Without our prior written consent you must not:

reverse engineer the Software except as clause 6 allows;

use unauthorised modified versions of the Services to build competing software or gain

unauthorised access;

rent or sublicence the Services except as permitted (Multi-Utility Hosting);

compromise our Intellectual Property Rights; or

remove proprietary or confidentiality notices.

This clause 12 survives termination or expiry.

1. 

2. 

3. 

4. 

5. 

software licence and support agreement

Synerty — Commercial in Confidence 17 / 22



13. Your intellectual property

13.1 Ownership

You own:

Your Data (including, for Peek: Peek Configuration, Peek Customer Content, Peek

Logs, and Peek Metrics);

Customer Plugins; and

your production OT and network operational data.

We claim no ownership of those.

13.2 No general right to take or use

We do not acquire a general licence to use, copy, store, or process Your Data (including

Peek Configuration, Peek Customer Content, Peek Logs, or Peek Metrics), or your

production OT or network operational datasets, for our own purposes.

Peek Configuration and Peek Customer Content remain in your environment unless you

choose to provide extracts or the Commercial Engagement requires hosting under

Synerty Cloud or Managed Services.

13.3 Limited handling only when

We only hold or handle such material when:

you choose to provide it (for example support tickets, diagnostics, Peek Logs under

clause 8, or Peek Metrics via PeekMon); or

we must hold it to deliver Synerty Cloud or Managed Services (including backups) as

set out in the Commercial Engagement,

and then only for that purpose (support, security, or delivering that hosted or managed

service).

For Peek under Support, clause 8 requires submission of Peek Metrics (PeekMon) and

production Peek Logs as stated there. That is customer-submitted operational material

for Support, not a general right to take Peek Customer Content or Peek Configuration.

AI analysis of support material is as set out in clause 8.4.

13.4 Protection

When we hold material under clause 13.3, we protect it with appropriate security

controls, including encryption in transit and at rest where applicable, access limited to

personnel who need it, and retention only as needed for that purpose or as required by

law or this Agreement. Submitted Peek Metrics and Peek Logs are retained as stated in

clause 8.2 (metrics typically for years; logs up to one week, or longer for relevant lines

tied to an open support issue).

• 

• 

• 

1. 

2. 
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If you or your Personnel have Moral Rights in material you provide for those purposes,

you consent (and will procure consent) to our handling of that material as this clause 13

allows.

You warrant that material you choose to provide under clause 13.3 is provided with all

rights needed for us to handle it for that purpose.

This clause 13 survives termination or expiry.

14. Analytics

We may compile aggregated anonymised Analytics about use of the Services (including

via clause 8.4 where output is aggregated and anonymised). Analytics is not a licence to

use Your Data. We and our licensors own Analytics. We may publish Analytics only if it

does not identify you and is not compiled from a sample small enough to re-identify Your

Data.

15. Confidential Information

Each Receiving Party must:

not disclose the other’s Confidential Information except as this clause allows;

protect it from unauthorised disclosure;

disclose it only to Personnel who need it for this Agreement and who are bound to keep

it confidential (including, for us, suppliers such as infrastructure and AI model

providers under clause 8.4), on terms no less protective in substance; and

use it only to perform this Agreement (including Support, Managed Services,

monitoring, AI analysis under clause 8.4, and Analytics under clause 14).

This clause does not apply to information that must be disclosed to perform this

Agreement, is authorised for disclosure, is public other than by breach, or must be

disclosed by Law (with prior notice where permitted).

Monetary damages may be inadequate. A party may seek an injunction or other

equitable relief. This clause 15 survives termination.

1. 

2. 

3. 

4. 
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16. Privacy

Each Party must comply with the Australian Privacy Principles under the Privacy Act 1988

(Cth) and other privacy laws that apply. You must not cause us to breach privacy laws.

Our Privacy Policy describes how we handle personal information.

17. Australian Consumer Law

Nothing excludes Consumer Law Rights where they apply. Subject to those rights and to

the extent permitted by law, we provide Services without further warranties except as

set out in this Agreement.

18. Liability

Despite anything else, but subject to Consumer Law Rights and to the maximum extent

permitted by law:

neither Party is liable for Consequential Loss;

liability is reduced to the extent the other Party caused or contributed to it (including

failure to mitigate);

for non-consumer supplies, our liability for failure to comply with Consumer Law Rights

is limited (at our option) to resupply of Services or the cost of resupply; and

our aggregate liability is limited to the amount stated as a liability cap in the

Commercial Engagement, or if none the Fees you paid us in the 24 months before the

event, or AU$1,000 if you have paid no Fees.

This clause 18 survives termination or expiry.

19. Term and termination

This Agreement runs for the Term.

Either Party may terminate immediately if the other materially breaches and does not

remedy within 10 Business Days of notice, or becomes insolvent.

On termination or expiry:

we may retain material we hold under clause 13.3 for 30 days (Retention Period), then

securely delete it except as required by law or IT backup procedures (handled under

clause 15);

without limiting Consumer Law Rights, there are no refunds for unused Services except

where you terminate under this clause for our breach;

you pay amounts due for Services provided;
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if we terminate for your breach, you also pay our reasonable additional costs arising

directly from termination; and

accrued rights continue.

If we terminate this Agreement, current Commercial Engagements end. If you terminate

this Agreement, outstanding Commercial Engagements continue under their terms until

complete unless otherwise agreed.

This clause 19 survives termination or expiry.

20. GST and tax

If GST is payable, the recipient pays GST in addition to Fees on a tax invoice. Adjustment

events require corresponding adjustments and an adjustment note if required. If the

recipient reimburses an expense, the amount is reduced by any input tax credit the

supplier is entitled to. GST terms have the meanings in the A New Tax System (Goods

and Services Tax) Act 1999 (Cth).

Overseas VAT and similar taxes are your responsibility as applicable. If withholding is

required from a payment to us, you gross up so we receive the full amount, provide

evidence of withholding paid, and we reimburse any related credit we actually receive.

21. General

Amendments must be in writing executed by the Parties.

No assignment without prior written consent (not unreasonably withheld), except we

may assign debts you owe us to a collector or similar.

Counterparts are permitted.

Disputes: written notice, then good-faith meeting within 10 Business Days. If unresolved

within 20 Business Days: for Australian parties, mediation in Brisbane with a mediator

appointed by the Queensland Law Society under its mediation guidelines; otherwise

ACICA arbitration in Brisbane before one arbitrator in English under the ACICA Arbitration

Rules. Urgent injunctive or equitable relief remains available.

Force Majeure excuses delay other than payment of amounts due; if a material

obligation is prevented for more than 60 days the other Party may terminate on notice.

Governing law: Queensland. Exclusive jurisdiction: courts of Queensland and courts

hearing appeals from them.

Notices in writing by post or email to the last notified address (post: 48 hours; email: on

transmission).
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Services are not legal, financial, medical, due diligence, or risk-management advice.

Publicity about the engagement only with your prior written consent.

No partnership, employment, or agency.

Waiver must be in writing. If a provision is void or unenforceable it is read down or

severed without affecting the rest.

22. Interpretation

Unless the context requires otherwise: references include amendments, novations, and

permitted assigns; legislation includes instruments under it and re-enactments; a person

includes a natural person, company, and other legal entity; a party includes executors,

administrators, successors, and permitted assigns; joint covenants bind jointly and

severally; time is Brisbane local time; and $ is Australian dollars unless stated otherwise.
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