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Key terms at a glance
A plain-English summary of the terms customers ask about most often. This summary
is provided for convenience only and does not form part of the Agreement — the
numbered clauses that follow are what govern our relationship.

Who we are LevelUP Solutions Pty Ltd (ABN 28 610 244 981, ACN 610 244 981), North
Lakes, Queensland.

What this document does Sets the standard terms for every service we supply. The specific services,
prices and term are set out in your Proposal and any Service Schedule.

Payment terms 14 days from the date of invoice, by electronic funds transfer or direct
debit. All prices exclude GST unless stated otherwise. A $15 late fee
applies to overdue invoices, and interest from 30 days overdue (clause
9.10).

Minimum term As stated in your Proposal. After the Initial Term the Agreement continues
month to month.

Ending the agreement Either party may end a Service on 30 days' written notice. Ending a Service
inside its Initial Term attracts an early termination charge (clause 15.5).

Price changes We give at least 30 days' written notice. If a change is materially
detrimental to you, you may end the affected Service without an early
termination charge (clause 12.3).

Your data You own it. We will return it to you on request when the Agreement ends
(clauses 18.1 and 15.7).

If something goes wrong Talk to us first — support@levelup.solutions. Our complaints process is at
clause 22. Telecommunications customers can also contact the
Telecommunications Industry Ombudsman.

Your consumer rights Nothing in this Agreement takes away rights you have under the Australian
Consumer Law. You may be a "consumer" with the benefit of the consumer
guarantees even though you buy for business purposes (clauses 20.1 to
20.3).

Governing law Queensland, Australia.
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This Master Services Agreement sets out the standard terms on which LevelUP Solutions Pty Ltd
supplies goods and services to you, whether we supply them as principal, as a reseller, or as
agent for another supplier. It applies together with each Proposal you accept.

1.1 Definitions

In this Agreement, unless the context requires otherwise:

ACL means the Australian Consumer Law set out in Schedule 2 to the Competition and Consumer
Act 2010 (Cth).

Agreement means these standard terms together with each accepted Proposal, each Service
Schedule, and the Policies, as varied under clause 12.

APPs means the Australian Privacy Principles in Schedule 1 to the Privacy Act.

Business Day means a day other than a Saturday, Sunday or public holiday in Brisbane,
Queensland.

Charges means the amounts payable by you for the Services and any goods, as set out in the
Proposal or otherwise notified to you under this Agreement. Charges exclude GST unless
expressly stated otherwise, and may include recurring charges, usage charges, professional
services charges, one-off charges and pass-through charges.

Confidential Information means information disclosed by or on behalf of a party that is by its
nature confidential, is designated as confidential, or that the receiving party knows or ought
reasonably to know is confidential, including the terms of this Agreement, pricing, technical
information, network configuration and Customer Data.

Connected means that a Service has been provisioned to the point at which you are able to use
it.

Customer Data means data, content and information owned or supplied by you, or generated on
your behalf, that is stored in, transmitted through or processed by the Services, including
Personal Information.

Force Majeure Event has the meaning given in clause 24.4.

GST has the meaning given in the A New Tax System (Goods and Services Tax) Act 1999 (Cth).

Initial Term means the minimum term for a Service stated in the applicable Proposal,
commencing on the date that Service is Connected.

P A R T  A

About this agreement A

Interpretation and definitions1

PA RT  A  —  A B O U T  T H I S  AG R E E M E N T
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Non-Excludable Rights means rights, guarantees, warranties, conditions or remedies conferred
by the ACL or any other law that cannot lawfully be excluded, restricted or modified by
agreement.

Our Equipment means equipment, cabling, licences and other items supplied, installed or
retained by us and used to deliver the Services, whether located at the Premises or elsewhere, in
which title has not passed to you.

IPND means the Integrated Public Number Database maintained under the Telecommunications
Act 1997 (Cth).

Personal Information has the meaning given in the Privacy Act.

Privacy Act means the Privacy Act 1988 (Cth).

Policies means our Acceptable Use Policy, Privacy Policy and any other policy we publish at
levelup.solutions and notify to you as applying to the Services.

PPSA means the Personal Property Securities Act 2009 (Cth).

Premises means each location at which we supply Services, install Our Equipment, or perform
work for you.

Proposal means a proposal, quotation, statement of work, order form, service definition
document or similar document issued by us and accepted by you (including by email or through
a portal we provide) that records the goods or services to be supplied, the Charges and the Initial
Term.

Service Schedule means a schedule of additional terms applying to a particular category of
Service, including service levels.

Services means all or any part of the goods and services we agree to supply to you under this
Agreement, including any subsequent additions or variations.

Software means software we provide, licence or sublicense to you for the purpose of accessing
or using the Services.

Supplier means a carrier, carriage service provider, vendor, licensor, data centre operator,
subcontractor or other third party whose products or services we use in, or resell as part of, the
Services.

Term means the period from the commencement of this Agreement until it is terminated in
accordance with clause 14.

TIO means the Telecommunications Industry Ombudsman.

Your Equipment means equipment, systems, software and cabling owned, leased or controlled
by you and used in connection with the Services.

we, us, our means LevelUP Solutions Pty Ltd ABN 28 610 244 981.

you, your means the customer identified in the Proposal.

PA RT  A  —  A B O U T  T H I S  AG R E E M E N T
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1.2 Rules of interpretation

Headings and the "key terms at a glance" summary are for convenience only and do not affect
interpretation.

1.2.1

The singular includes the plural and the reverse, and a gender includes all genders.1.2.2

"Includes" and "including" are not words of limitation.1.2.3

A reference to legislation includes any amendment to, re-enactment of or replacement of it.1.2.4

A reference to a party includes that party's successors and permitted assigns.1.2.5

A reference to dollars is to Australian dollars.1.2.6

If a payment or act must occur on a day that is not a Business Day, it must occur on the next
Business Day.

1.2.7

No rule of construction applies to the disadvantage of a party because that party prepared this
Agreement.

1.2.8

Structure of the agreement and order of precedence2
This Agreement is made up of: (a) each Proposal you accept; (b) each applicable Service
Schedule; (c) these standard terms; and (d) the Policies.

2.1

If there is any inconsistency, the order of precedence is the order listed in clause 2.1, except that
a Proposal or Service Schedule only overrides these standard terms where it expressly states
that it does so and identifies the clause it varies.

2.2

The Policies are published at levelup.solutions. We will notify you of any material change to a
Policy in accordance with clause 12.4.

2.3

Where you acquire other goods or services from us that are governed by their own terms and
conditions, those terms apply to those goods or services. Where those terms do not address a
matter, these standard terms apply to fill the gap.

2.4

Terms in a purchase order, portal submission or other document issued by you do not apply and
are not binding on us, even if we acknowledge or act on that document.

2.5

Commencement and term3
Each Proposal is an offer capable of acceptance by you. A Proposal signed or accepted by you is
subject to our acceptance. On acceptance we will countersign and provide you with a copy by
email.

3.1

Once we have accepted a Proposal, we will begin supplying the relevant Services within the
timeframe agreed in writing or, if no timeframe is agreed, within a reasonable timeframe.

3.2

PA RT  A  —  A B O U T  T H I S  AG R E E M E N T
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If we begin supplying goods or services to you before a Proposal is signed, and you accept or use
those goods or services, this Agreement is taken to apply to that supply from the date supply
began.

3.3

Each Service continues for its Initial Term and then continues on a month-to-month basis until
ended in accordance with clause 14.

3.4

We will use reasonable endeavours to notify you at least 30 days before the end of an Initial
Term that the Service is due to roll over.

3.5

This Agreement continues for as long as any Service is being supplied, and clause 15.8 identifies
the provisions that survive its end.

3.6

PA RT  A  —  A B O U T  T H I S  AG R E E M E N T
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P A R T  B

Delivering the services B

Our commitments to you4
We will supply the Services with due care and skill, using personnel who hold the qualifications,
skills and competencies reasonably required to perform them.

4.1

We will comply, and will ensure our employees and subcontractors comply, with the rules,
regulations and policies applicable to the Premises that you have notified to us, and with
applicable work health and safety laws.

4.2

Our personnel will only access the Premises, Your Equipment and your systems to the extent
reasonably required to perform the Services or as otherwise authorised by you.

4.3

We will respond to and endeavour to remedy faults within the response and restoration targets
set out in the applicable Service Schedule or Proposal or, where none is stated, within a
reasonable time.

4.4

We may need to restrict, suspend or interrupt a Service to perform maintenance or for other
operational reasons. We will give you as much notice as is reasonably practicable and will
endeavour to schedule planned work outside normal business hours. Where the work is an
emergency, is required to protect people, property or network integrity, or arises from events
beyond our reasonable control, we may not be able to give notice in advance, but we will inform
you as soon as reasonably practicable.

4.5

If a Service is unavailable for a continuous period of more than 24 hours as a result of a failure of
Our Equipment or of a service supplied by us, we will, on request made within 60 days of the
outage, credit the portion of the recurring Charges for that Service covering the period of
unavailability. This clause does not apply where the unavailability is caused by Your Equipment,
your acts or omissions, a Force Majeure Event, or work carried out with your agreement.

4.6

We will assist you in making a warranty claim against the manufacturer or licensor of any goods
we have resold to you, during the applicable warranty period.

4.7

Risk in goods supplied under this Agreement passes to you on delivery to the Premises or to your
nominated carrier, whichever occurs first. Title in goods passes to you when we have received
payment in full for those goods and all other amounts then owing by you to us.

4.8

Where we notify you of an unsafe practice, or you notify us of an unsafe practice by our
personnel at the Premises, we will take all necessary steps to cause that practice to cease
immediately and will report to you on the remedial and preventative action taken.

4.9

We may subcontract the performance of any part of the Services. We remain responsible to you
for work performed by our subcontractors as if we had performed it ourselves.

4.10

PA RT  B  —  D E L I V E R I N G  T H E  S E RV I C E S
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A B O U T  S E R V I C E  A V A I L A B I L I T Y

Clauses 4.11 to 4.14 reflect the practical realities of networks and the internet. They are subject
to clause 20.1 — nothing in them limits any right you have that cannot be excluded by law.

You agree that you will:

Because of the nature of telecommunications and computing, no service can be guaranteed
fault-free. We do not warrant that your use of the Services, our network, Software or
infrastructure will be uninterrupted, secure or error-free.

4.11

The Services can be adversely affected by matters including radio interference, atmospheric and
geographic conditions, network congestion, maintenance, faults or outages on other networks
and provider platforms, cyber attacks, and the configuration or limitations of Your Equipment or
a recipient's equipment. This may mean you do not receive some or all of the Services in certain
places or at certain times.

4.12

We are not responsible for delays, delivery failures, or loss or damage resulting from the transfer
of data over communications networks and facilities, including the internet, and you
acknowledge that our infrastructure is subject to the limitations, delays and other problems
inherent in the use of those facilities.

4.13

The quality and coverage of the Services depends partly on Your Equipment, partly on Our
Equipment, and partly on the networks and platforms of Suppliers to which our network
connects.

4.14

Your commitments to us5

not use, and not permit any person to use, the Services in a way that is unlawful, abusive,
harassing, defamatory, or that causes harm or damage, or that breaches our Acceptable Use
Policy or any specific terms of use notified to you for a Service;

5.1

not use, and not permit any person to use, the Services in a way that could interfere with or
damage our network, a Supplier's network, or the network of any other operator;

5.2

use the Services only for the purposes for which they are supplied, and follow our reasonable
instructions about their use;

5.3

ensure that the information you give us is accurate and complete, and promptly tell us if it
changes — including changes to your Premises, postal or email addresses, billing contacts,
authorised representatives and legal entity details;

5.4

be responsible for use of the Services by you and by any person who accesses them through
your account or Your Equipment, whether or not authorised by you, except to the extent that the
unauthorised use is caused by our breach of this Agreement or our negligence;

5.5

obtain, if we reasonably ask you to, any third-party authorisation, licence or consent that we
reasonably require in connection with supplying the Services, including landlord, body corporate
and building access consents;

5.6

PA RT  B  —  D E L I V E R I N G  T H E  S E RV I C E S
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5.15 Non-solicitation of our personnel

not resell, sublicense or otherwise make the Services available to any third party, and not assign
your right to receive the Services, except under a separate written wholesale or partner
agreement with us;

5.7

ensure that Your Equipment connected to our network or to Our Equipment complies with all
applicable technical standards and labelling requirements made or applied by the Australian
Communications and Media Authority, and is installed in accordance with our reasonable
specifications;

5.8

follow our reasonable directions about modifications you may need to make to Your Equipment
so that you can use the Services;

5.9

provide safe, timely and sufficient access to the Premises, together with adequate power,
environmental conditions, cabling pathways and containment, for us to install, maintain, support
and remove Our Equipment;

5.10

make all requests for work involving our personnel through our service desk or your nominated
account manager, and not directly to individual personnel or subcontractors;

5.11

maintain the security of any PIN, password, token, certificate or other credential used to
authenticate your account, and notify us immediately if you suspect it has been compromised;

5.12

hold and maintain all licences required for any third-party software you ask us to install, host or
support, and provide evidence of those licences on our reasonable request; and

5.13

ensure your personnel who use the Services comply with your obligations under this Agreement.5.14

You acknowledge that we invest significantly in recruiting and training our personnel. During the
Term and for 12 months after it ends, you must not, without our prior written consent, solicit for
employment or engagement any of our employees or contractors who have been materially
involved in supplying the Services to you.

5.15.1

Clause 5.15.1 does not prevent you from employing a person who responds to a general public
advertisement not specifically directed at our personnel, or who approaches you on their own
initiative without solicitation.

5.15.2

If you breach clause 5.15.1, you must pay us, as a genuine pre-estimate of our recruitment and
training loss, an amount equal to 30% of the annual total remuneration package offered to that
person. This is our sole monetary remedy for that breach.

5.15.3

PA RT  B  —  D E L I V E R I N G  T H E  S E RV I C E S
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Our equipment6
Our Equipment may be installed at the Premises as part of the Services. Title to and ownership
of Our Equipment remains with us at all times, and you must not: 

6.1

remove Our Equipment from the Premises without our prior written consent;(a)

sell, lease, dispose of, charge, lend, or otherwise part with possession of or encumber Our
Equipment;

(b)

deface, obliterate or remove any label or mark identifying our ownership of Our Equipment;(c)

allow Our Equipment to be exposed to detrimental environmental conditions,
electromagnetic or electrical interference or power fluctuations;

(d)

attempt to repair, modify or reconfigure Our Equipment, or allow any third party to do so; or(e)

do or allow anything that may prejudice our ownership of Our Equipment.(f)

You must provide a safe and secure operating environment for Our Equipment and must
maintain insurance over the Premises that covers loss of or damage to Our Equipment while it is
at the Premises.

6.2

You are responsible for loss of or damage to Our Equipment at the Premises (including by fire,
theft, vandalism or misuse), except to the extent caused by fair wear and tear, a defect in Our
Equipment, or our negligence. You must notify us immediately of any such loss or damage.

6.3

You must provide access and all reasonable assistance to enable us to inspect, maintain, replace
and, on termination, collect Our Equipment.

6.4

If you relocate the Premises, we may charge you our reasonable costs of de-installing,
transporting and re-installing Our Equipment, notified to you in advance.

6.5

Where a Service relies on Our Equipment being shared between multiple customers for disaster
recovery or business continuity purposes, and unless a Service Schedule states otherwise: (a)
activation operates on a first-come, first-served basis; (b) the first customer to activate has first
choice of the capacity they wish to engage; and (c) further activations are handled on a best-
efforts basis.

6.6

Where a widespread disruption event occurs — being a civil emergency, natural disaster, or
failure of essential civil infrastructure such as power, water or transport affecting a suburb or
larger area — the Services will be supplied on a best-efforts basis for the duration of the event.

6.7

Your equipment7
You must ensure that all of Your Equipment connected to our network or to Our Equipment
complies with applicable Australian technical standards and is installed in accordance with our
reasonable specifications.

7.1

You must follow our reasonable instructions about modifications to Your Equipment that are
necessary for you to use the Services.

7.2
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If Your Equipment causes a fault in a Service, you must, if we ask you to, pay our reasonable
costs of investigating and restoring that Service, charged at our standard rates.

7.3

We may decline to support, or may suspend support for, Your Equipment that is unsupported by
its manufacturer, out of warranty, materially non-compliant with our specifications, or that
presents a security risk. We will tell you if we intend to do so and, where practicable, discuss
options with you first.

7.4

Carriers, vendors and other suppliers8
Some Services rely on, or are resold from, products and services supplied by Suppliers. Where
we notify you that specific Supplier terms apply to a Service, those terms apply to your use of
that Service and you must comply with them.

8.1

You must not bring any claim against a Supplier (or its officers, employees, contractors or
agents) in connection with the Services or your use of our network. We hold the benefit of this
clause on trust for each Supplier, and this clause may be enforced by us on their behalf.

8.2

If a Supplier varies, withdraws or ceases to supply a product or service on which a Service
depends, we may vary or withdraw the affected Service by giving you as much notice as is
reasonably practicable and in any event not less than 30 days where the Supplier's notice to us
allows. If the variation or withdrawal is materially detrimental to you, you may terminate the
affected Service on notice to us without incurring an early termination charge.

8.3

We will pass through to you the benefit of any Supplier warranty in respect of goods or services
we resell to you, to the extent we are permitted to do so.

8.4

PA RT  B  —  D E L I V E R I N G  T H E  S E RV I C E S

LevelUP Solutions Pty Ltd · ABN 28 610 244 981 · Master Services Agreement v2.0 12



P A R T  C

Commercial terms C

Charges, invoicing and payment9
You must pay the Charges for the Services, whether or not you are the person who ultimately
uses them.

9.1

All Charges are exclusive of GST unless expressly stated otherwise. Where GST is payable on a
supply we make to you, you must pay us, at the same time and in the same manner as the
Charges, an additional amount equal to the GST payable. We will issue a valid tax invoice.

9.2

Charges for a Service apply from the date that Service is Connected, unless the Proposal states
otherwise.

9.3

Recurring Charges are ordinarily invoiced monthly in advance. Usage Charges, professional
services Charges and pass-through Charges are ordinarily invoiced in arrears.

9.4

Where charges are received late from a Supplier, we may invoice those Charges in arrears,
provided we do so within six months of the date the relevant Service was used.

9.5

We issue invoices electronically in PDF format to the email address you nominate. You must pay
each invoice in full, in cleared funds, within 14 days of the date of the invoice, without set-off,
counterclaim or deduction.

9.6

A minimum invoice value of $10 (excluding GST) applies per month. Where the total Charges for
a month are less than that amount, we may apply a top-up charge to bring the invoice to the
minimum value.

9.7

Part payment of an invoice does not amount to full and final settlement unless we have agreed
to that in writing.

9.8

Where you are entitled under a Proposal to a discount from our standard labour rates, that
discount applies on the terms recorded in that Proposal.

9.9
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If you do not pay an invoice by its due date: 

No late payment fee or interest applies to an amount that you have disputed in good faith in
accordance with clause 10. 

9.10

we may apply a one-off late payment fee of $15 to your next invoice, to cover the
administrative cost of following up the overdue amount;

(a)

if the amount remains unpaid more than 30 days after its due date, we may charge interest
on the overdue amount at 5% per annum above the Commonwealth Bank of Australia's
published commercial overdraft reference rate, calculated daily from the 31st day after the
due date until payment is made in full; and

(b)

you must reimburse us for the reasonable costs we incur in recovering the amount,
including debt collection agency fees and legal costs on a solicitor and own client basis.

(c)

We may vary the Charges for a Service by giving you at least 30 days' written notice. If a variation
increases the Charges for a Service other than as a direct pass-through of a change in a
government charge, levy or tax, you may terminate that Service by written notice given before
the variation takes effect, without incurring an early termination charge.

9.11

If a new or increased tax, levy, industry charge or regulatory cost applies to a Service, we may
pass that amount through to you from the date it takes effect, on written notice to you.

9.12

Disputed invoices10
If you believe an invoice is incorrect, you must notify us in writing within 14 days of the date of
the invoice, identifying the disputed amount and the reason for the dispute.

10.1

You must pay any undisputed portion of the invoice by its due date.10.2

We will investigate and respond to a disputed amount within 15 Business Days. If the dispute is
not resolved, either party may escalate it under clause 22.

10.3

If a disputed amount is resolved in your favour, we will credit it to your next invoice or, if no
further invoice will be issued, refund it within 14 days. If it is resolved in our favour, you must pay
it within 14 days of our notifying you of the outcome.

10.4

Credit, security and the PPSA11
We are not obliged to begin supplying Services until we are reasonably satisfied of your ability to
pay the Charges. If we receive an unsatisfactory credit assessment after supply has commenced,
we may require security under clause 11.3 and, if that security is not provided, suspend or
terminate the affected Services on reasonable notice.

11.1

You consent to us obtaining and using a commercial credit report about you and, where you are
an individual or sole trader, consumer credit reporting information from a credit reporting body
such as Equifax, for the purposes permitted by Part IIIA of the Privacy Act 1988 (Cth). Our
Privacy Policy sets out the information we may disclose to credit reporting bodies, how it may be
used, and how you can access or correct it or make a complaint.

11.2
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We may require you to make an advance payment, pay a bond, or provide another reasonable
form of security for amounts payable under this Agreement. We will return any security not
required to cover outstanding amounts within 30 days after this Agreement ends.

11.3

You acknowledge that this Agreement creates a security interest in favour of us under the PPSA
in all goods and equipment supplied by us in which title has not passed to you, and in their
proceeds. You must do all things reasonably required to enable us to register and maintain that
security interest.

11.4

To the extent permitted by the PPSA, you waive your right to receive any notice or statement
under sections 95, 118, 121(4), 130, 132(3)(d), 132(4) and 135 of the PPSA, and you and we
agree that sections 142 and 143 do not apply. You waive your right under section 157 to receive
notice of a verification statement.

11.5

You must not grant a security interest in Our Equipment or in goods supplied by us in which title
has not passed, and you must notify us at least 14 days before you change your name, ABN, ACN
or trading structure.

11.6

Where we have required a guarantee from a director or principal as a condition of credit, that
guarantee is given under a separate written instrument and is not affected by this clause.

11.7
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P A R T  D

Change, suspension and ending D

Changes and variations12
Changes to the scope of the Services must be recorded in a new or varied Proposal, or in a
written change request accepted by both parties, before we are obliged to perform them.

12.1

We may make changes to a Service that do not materially reduce its functionality, performance
or availability without notice, including changes required for security, maintenance or regulatory
compliance.

12.2

We may vary these standard terms, a Service Schedule, or the Charges by giving you at least 30
days' written notice. If a variation is materially detrimental to you, you may terminate the
affected Service or this Agreement by written notice given before the variation takes effect,
without incurring an early termination charge, and we will refund any Charges you have paid in
advance for the period after termination.

12.3

We will publish the current version of these standard terms and of the Policies at
levelup.solutions. Where we change a Policy in a way that materially affects your use of a
Service, clause 12.3 applies to that change.

12.4

Except as set out in this clause 12, no variation of this Agreement is binding unless it is in writing
and signed by an authorised representative of each party.

12.5

Suspension and restriction13
If an undisputed amount remains unpaid after its due date, we may suspend or restrict any or all
Services by giving you not less than five Business Days' written notice. We will restore the
Services promptly after the overdue amount is paid.

13.1

We may suspend or restrict a Service immediately, and without prior notice, where: 

Where we suspend under this clause we will notify you as soon as reasonably practicable and
tell you what you need to do to have the Service restored. 

13.2

we reasonably believe the Service is being used unlawfully or in breach of the Acceptable
Use Policy;

(a)

suspension is necessary to protect the integrity or security of our network, Our Equipment,
or another customer's service, or to respond to a suspected security incident;

(b)

we are directed to do so by a Supplier, a court, a regulator or an emergency services
organisation; or

(c)

continuing to supply would expose us or any person to a risk of harm or to legal liability.(d)
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Charges continue to accrue during any suspension arising from your act or omission. Charges do
not accrue during a suspension made for our own operational convenience.

13.3

We may charge a reasonable reconnection fee, notified to you in advance, to restore a Service
suspended under clause 13.1 or 13.2.

13.4

Suspension is in addition to, and does not limit, our other rights under this Agreement.13.5

Termination14
After the Initial Term for a Service has expired, either party may terminate that Service, or this
Agreement, by giving the other at least 30 days' written notice.

14.1

You may terminate a Service before the end of its Initial Term by giving us at least 30 days'
written notice. Early termination charges apply under clause 15.5.

14.2

We may terminate a Service or this Agreement for convenience by giving you at least 30 days'
written notice. No early termination charge applies where we terminate under this clause, and
we will refund Charges you have paid in advance for the period after termination.

14.3

We may withdraw a Service from general availability, or replace it with a successor service, by
giving you at least 30 days' written notice. No early termination charge applies.

14.4

Either party may terminate this Agreement or any affected Service immediately by written notice
where the other party: 

14.5

commits a material breach that is incapable of remedy;(a)

commits a material breach that is capable of remedy and does not remedy it within 30
days of written notice requiring it to do so;

(b)

commits three or more material breaches, each notified in writing, within any 12-month
period;

(c)

has a receiver, receiver and manager, administrator, controller or liquidator appointed over
it or any of its assets;

(d)

enters into liquidation, bankruptcy, administration, receivership or an arrangement with
creditors, or it becomes reasonably apparent that any of those events is likely to occur; or

(e)

is deregistered, or steps are taken to deregister it, under the Corporations Act 2001 (Cth).(f)

We may also terminate a Service immediately by written notice where we are entitled to
suspend it under clause 13.2 and the circumstance giving rise to the suspension is not resolved
within 14 days.

14.6

You may terminate a Service without incurring an early termination charge where you are
entitled to do so under clause 8.3, 9.11, 12.3 or 14.5.

14.7

Termination of one Service does not terminate any other Service or this Agreement unless the
notice says so.

14.8
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Consequences of termination15
On termination of a Service, that Service will be discontinued and any network-based
components will be disconnected on the effective date of termination.

15.1

All Charges incurred up to the date of termination become due and payable in accordance with
clause 9.

15.2

Each party must promptly return to the other, or securely destroy at the other's direction, any
equipment, records or other property of the other party in its possession.

15.3

You must provide access and reasonable assistance to enable us to collect Our Equipment
within 30 days after termination. If we are unable to gain access within that period, we may
invoice you for the reasonable replacement cost of Our Equipment, being the cost of an item of
equivalent specification that is commercially available to us at that time, less depreciation.

15.4

You acknowledge that the Charges for some Services are set on the basis of the Initial Term you
have committed to. If a Service is terminated before the end of its Initial Term under clause 14.2
or 14.5 (where we are the terminating party), you must pay us an early termination charge equal
to: 

This amount is a genuine pre-estimate of our loss and not a penalty. 

15.5

80% of the recurring Charges that would have been payable for that Service from the date
of termination to the end of the Initial Term, that discount reflecting the costs we avoid by
no longer supplying the Service; plus

(a)

the unamortised balance of any hardware, installation or setup subsidy, credit or discount
we have applied to your account for that Service.

(b)

Any credit balance remaining on your account after termination will be applied against amounts
you owe us. Any remaining balance will be refunded to you within 30 days.

15.6

For 30 days after termination you may request the return of Customer Data held by us. We will
provide it in a commonly used, machine-readable format, and will provide reasonable transition
assistance charged at our standard professional services rates. Unless you direct otherwise or
we are required by law to retain it, we will securely delete Customer Data from our production
systems within 60 days after termination, and from backups in accordance with our ordinary
backup retention cycle.

15.7

Clauses 1, 9, 11, 15, 16, 17, 18, 19, 20, 21, 22, 23 and 24 survive termination of this
Agreement, together with any other clause that by its nature is intended to survive.

15.8

Termination does not affect any right, obligation or liability that has accrued before the date of
termination.

15.9
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P A R T  E

Information, IP and risk E

Confidentiality and publicity16
Each party must keep the other party's Confidential Information confidential and must not
disclose it to any third party, other than: 

16.1

as reasonably required to perform its obligations or exercise its rights under this
Agreement;

(a)

as required by law, by a regulator, or by the rules of a securities exchange;(b)

to its employees, professional advisers, subcontractors and Suppliers who need to know it,
on terms no less protective than this clause;

(c)

where the information is already in the public domain other than through a breach of this
clause; or

(d)

with the other party's prior written consent.(e)

Each party must use the other's Confidential Information only for the purposes of this
Agreement, and must protect it using at least the standard of care it applies to its own
confidential information of like importance.

16.2

Neither party may issue a press release or public statement about this Agreement, or use the
other party's name or logo in marketing material, without the other party's prior written
approval.

16.3

Each party must, on request after termination, return or securely destroy the other's Confidential
Information, except to the extent it is required to retain it by law or is held in routine backups
that are not readily accessible.

16.4

Privacy and personal information17
Compliance. Each party must comply with the Privacy Act and the APPs in relation to Personal
Information handled in connection with this Agreement, whether or not that party is otherwise
bound by the Privacy Act. Where we supply a carriage service, we must also comply with Part 13
of the Telecommunications Act 1997 (Cth).

17.1

Our Privacy Policy. We collect, hold, use and disclose Personal Information in accordance with
our Privacy Policy, published at levelup.solutions. It explains what we collect, why, who we
disclose it to, the countries in which overseas recipients are likely to be located, how you can
access or correct the information we hold, and how to make a privacy complaint to us and to the
Office of the Australian Information Commissioner.

17.2
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Information about your people. Where you disclose to us Personal Information about a director,
partner, principal, employee or contact person, you warrant that: 

17.3

you are authorised to make that disclosure;(a)

you have made that person aware of the matters set out in our Privacy Policy, including
that we may use the information for purposes connected with supplying the Services,
verifying identity, assessing creditworthiness and providing support; and

(b)

you have obtained any consent required for us to handle that information as contemplated
by this Agreement.

(c)

Marketing to you. We may send you information about products and services related to those
you receive from us. You may opt out at any time using the unsubscribe facility in the message or
by contacting us. We will not use your Personal Information for unrelated direct marketing
without your consent, and we comply with the Spam Act 2003 (Cth) and the Do Not Call Register
Act 2006 (Cth).

17.4

Your marketing use of the Services. If you use the Services to send commercial electronic
messages or make telemarketing calls, you must comply with the Spam Act 2003 (Cth), the Do
Not Call Register Act 2006 (Cth) and the applicable ACMA industry standards, including their
consent, sender identification, unsubscribe, calling hours and caller line identification
requirements. Clause 21.1 applies to any breach of this clause.

17.5

Handling Personal Information on your behalf. Where Personal Information forms part of
Customer Data, we handle it only to supply the Services, on your reasonable instructions, and we
will not use or disclose it for our own purposes except as permitted by this Agreement or
required by law. You are responsible for having a lawful basis for providing it to us and for giving
any notice or obtaining any consent required from the individuals concerned.

17.6

Overseas disclosure. Some Services are supplied using platforms, carriage, support or storage
located outside Australia, and supplying them may require Personal Information to be disclosed
to overseas recipients. Our Privacy Policy identifies the countries in which those recipients are
likely to be located. Where we make such a disclosure we will take the steps required by APP 8.1
or rely on an exception in APP 8.2, and we acknowledge that section 16C of the Privacy Act may
continue to hold us accountable for the acts of those recipients. You authorise those disclosures
to the extent necessary for us to supply the Services.

17.7

Access and correction. If we receive a request for access to, or correction of, Personal
Information that forms part of Customer Data, we will refer it to you promptly rather than
responding to it ourselves, unless we are required by law to respond, and we will give you
reasonable assistance to respond within the time allowed by APPs 12 and 13.

17.8

Automated processing. We use automated systems in supplying the Services, including for
credit assessment, fraud and abuse detection, provisioning, call routing and AI-assisted call
handling. Where those systems use Personal Information to make, or to do something
substantially and directly related to making, a decision that could reasonably be expected to
significantly affect an individual's rights or interests, we describe that use in our Privacy Policy in
accordance with APP 1.7 from the date that principle commences.

17.9
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Telecommunications information. Where we supply a carriage service, information that comes
into our possession about the contents or substance of a communication, the carriage services
supplied or intended to be supplied, or the affairs or personal particulars of any person, is
protected under Part 13 of the Telecommunications Act 1997 (Cth). We will use or disclose that
information only where an exception in Part 13 applies, and will keep records of disclosures
where sections 306 and 306A require it. Nothing in clause 18.1 permits us to use that
information in a way Part 13 does not allow.

17.10

Public number directories and the IPND. Where we supply you with a telephone number, we
are required to provide certain customer information to the IPND. You authorise us to do so and
warrant that you have the authority of any individual whose details you give us for that purpose.
Information in the IPND is used for purposes including emergency call handling, law
enforcement and national security, directory assistance and public number directories. You may
tell us at any time whether you want your details listed or unlisted, and we will give effect to that
election.

17.11

Emergency service address information. You must give us accurate service address information
for each telephone number we supply and keep it current, because that information is used to
route and locate emergency calls to Triple Zero.

17.12

Retention required by law. Some information must be retained for minimum periods under laws
including Part 5-1A of the Telecommunications (Interception and Access) Act 1979 (Cth) and
taxation law. Where we are required to retain information we will do so despite any request for
deletion under clause 15.7, and will continue to protect it in accordance with this Agreement for
as long as we hold it.

17.13

Your data and information security18
As between you and us, you own all Customer Data. You grant us a non-exclusive licence to host,
copy, transmit, process and display Customer Data to the extent reasonably required to supply
the Services, and to produce aggregated, de-identified statistics that do not identify you or any
individual.

18.1

You warrant that you have the right to provide Customer Data to us, and that our handling of it in
accordance with this Agreement will not breach any law or third-party right.

18.2

We will take such steps as are reasonable in the circumstances to protect Customer Data from
misuse, interference and loss, and from unauthorised access, modification or disclosure,
including by implementing technical and organisational measures appropriate to the nature of
the Services and the state of industry practice.

18.3

You acknowledge that no security control is capable of preventing all unauthorised access. We
do not warrant that information transmitted over the internet, our network or third-party
systems will be secure at all times, and we make no representation about the security or content
of data passing over networks we do not control.

18.4

You are responsible for backing up Customer Data, except where you have purchased a backup
or disaster recovery Service from us, in which case our obligations are those set out in the
applicable Service Schedule.

18.5
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We are not responsible for harm caused by malware or other malicious code that infiltrates Your
Equipment, except to the extent caused by our breach of this Agreement or our negligence.
Charges applied to your account as a result of the operation of such code remain payable, unless
the code entered the Services as a result of our breach or negligence.

18.6

If either party becomes aware of a data breach, or of reasonable grounds to suspect a data
breach, affecting Customer Data or Personal Information handled under this Agreement, it must
notify the other without undue delay and in any event within 72 hours of becoming aware. The
parties must then cooperate in good faith to contain and remediate the breach and to complete
any assessment required within 30 days under section 26WH of the Privacy Act. Where an
eligible data breach requires notification under Part IIIC of the Privacy Act, the party that holds
that obligation will make the notification. Neither party may issue a notification or public
statement that identifies the other party without that party's prior written approval, unless it is
required by law to do so.

18.7

We may rely on the correct provision of a PIN, password or other agreed credential as evidence
of a person's authority to access your account and to request changes, and are not required to
make further enquiry, unless you have notified us that the credential is compromised.

18.8

We will destroy or de-identify Personal Information we hold that is no longer needed for any
purpose permitted under this Agreement, unless we are required by law or a court or tribunal
order to retain it.

18.9

Intellectual property19
Each party retains ownership of all intellectual property rights it owned or developed before the
commencement of this Agreement, or that it develops independently of this Agreement,
including documentation, standards, methodologies, templates and business systems.

19.1

Unless a Proposal expressly states that you are paying us to develop material for the purpose of
transferring ownership to you, all intellectual property rights in code, software, configurations,
documentation and other material we create in supplying the Services remain our property.

19.2

We grant you a non-exclusive, non-transferable licence to use material referred to in clause 19.2
for your internal business purposes for as long as you receive the relevant Service and have paid
the applicable Charges.

19.3

Software we supply is licensed, not sold. Your use of Software is subject to the licence terms of
its owner, which we will make available to you on request.

19.4

We will indemnify you against loss you suffer from a third-party claim that the Services, as
supplied by us, infringe that third party's Australian intellectual property rights. This indemnity
does not apply to the extent the claim arises from Customer Data, Your Equipment, material you
supply, use of the Services other than as permitted by this Agreement, or modifications not
made by us.

19.5

If a claim under clause 19.5 arises, we may at our option procure the right for you to continue
using the affected Service, modify or replace it so that it is non-infringing, or terminate the
affected Service and refund Charges you have paid in advance for it.

19.6
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R E A D  T H I S  C L A U S E  C A R E F U L LY

This clause limits our liability to you. It does not, and cannot, take away rights you have under the
Australian Consumer Law or any other law that cannot be excluded by agreement. Where the two
conflict, those rights win.

P R E S C R I B E D  C O N S U M E R  G U A R A N T E E S  S T A T E M E N T

Our goods and services come with guarantees that cannot be excluded under the Australian
Consumer Law. For major failures with the service, you are entitled:

to cancel your service contract with us; and

to a refund for the unused portion, or to compensation for its reduced value.

You are also entitled to choose a refund or replacement for major failures with goods. If a failure
with the goods or a service does not amount to a major failure, you are entitled to have the
failure rectified in a reasonable time. If this is not done, you are entitled to a refund for the
goods and to cancel the contract for the service and obtain a refund of any unused portion. You
are also entitled to be compensated for any other reasonably foreseeable loss or damage from a
failure in the goods or service.

You indemnify us against loss we suffer from a third-party claim that Customer Data or material
you supply to us infringes that third party's rights.

19.7

If you give us feedback or suggestions about the Services, we may use them without restriction
or obligation to you.

19.8

Liability and consumer guarantees20

Non-Excludable Rights prevail. Nothing in this Agreement excludes, restricts or modifies any
Non-Excludable Right. Every other provision of this Agreement, including this clause 20 and
clauses 4.11 to 4.14, 18.4 and 21, is read subject to this clause. To the extent a provision would
otherwise exclude, restrict or modify a Non-Excludable Right, that provision does not apply.

20.1

You may be a consumer even though you are a business. Under section 3 of the ACL a person
acquires goods or services as a consumer if the amount payable for them is $100,000 or less, or
if they are of a kind ordinarily acquired for personal, domestic or household use or consumption,
regardless of price. Many of the goods and services we supply fall within that description, so the
consumer guarantees in Division 1 of Part 3-2 of the ACL are likely to apply to your acquisition
even though you acquire them for business purposes.

20.2

Statement required by the Australian Consumer Law. Where this Agreement or a Service
Schedule contains a warranty against defects — including any commitment to rectify a fault or to
credit Charges for a service interruption — the following statement is required by law and
applies:

20.3

1. 

2. 

Warranties are additional. Any warranty, service credit or service level we give you is in addition
to, and does not limit or replace, your Non-Excludable Rights. Those rights may continue to apply
after any warranty period we or a manufacturer give has expired.

20.4
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Limitation permitted by section 64A. Where the goods or services we supply are not of a kind
ordinarily acquired for personal, domestic or household use or consumption, and to the extent
section 64A of the ACL permits, our liability for failure to comply with a consumer guarantee is
limited, at our election, to: 

We will not rely on this limitation where it would not be fair and reasonable for us to do so. 

20.5

in the case of services — supplying the services again, or paying the cost of having them
supplied again; and

(a)

in the case of goods — replacing the goods or supplying equivalent goods, repairing the
goods, or paying the cost of doing any of those things.

(b)

Goods and software we resell. Where we supply goods or software manufactured or licensed by
someone else, the consumer guarantees apply to us as the supplier regardless of the terms on
which the manufacturer or licensor supplied them to us. Any manufacturer's or licensor's
warranty is additional to, and does not limit, your Non-Excludable Rights. Subject to clause 20.1,
we give no warranties in respect of those goods or software beyond the warranties expressly
given in this Agreement and those given by the manufacturer or licensor.

20.6

Other warranties. Subject to clause 20.1, warranties, conditions and terms that would
otherwise be implied into this Agreement are excluded to the extent the law allows them to be
excluded. Nothing in this clause is intended to represent, and should not be read as
representing, that you have no rights or remedies other than those set out in this Agreement.

20.7

Consequential loss. Subject to clauses 20.1 and 20.10, neither party is liable to the other for
any loss of profit, loss of revenue, loss of anticipated savings, loss of business opportunity, loss
of goodwill, or any indirect or consequential loss, however arising, whether in contract, tort
(including negligence), under statute or otherwise.

20.8

Cap on liability. Subject to clauses 20.1 and 20.10, each party's total aggregate liability arising
out of or in connection with this Agreement in any 12-month period is limited to the total
Charges paid or payable by you under this Agreement in the 12 months immediately preceding
the first event giving rise to the liability.

20.9

What the exclusion and cap do not cover. Clauses 20.8 and 20.9 do not apply to: 20.10

liability for death or personal injury caused by a party's negligence;(a)

liability arising from fraud or wilful misconduct;(b)

your obligation to pay the Charges and any early termination charge;(c)

a party's breach of clause 16 (Confidentiality);(d)

the indemnities in clauses 19.5, 19.7 and 21.1; or(e)

any liability that cannot lawfully be limited or excluded, including liability under section 18
of the ACL for misleading or deceptive conduct.

(f)

Our Equipment. Subject to clause 20.1, our liability in respect of Our Equipment is limited to
replacing it with an item of reasonably equivalent quality and specification that is commercially
available to us at the time replacement is required.

20.11
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Mitigation and contribution. A party's liability is reduced to the extent that the other party's act,
omission or breach caused or contributed to the relevant loss, and each party must take
reasonable steps to mitigate its loss.

20.12

Representations. You acknowledge that you have not relied on any representation about the
fitness for purpose, suitability or features of a Service except a representation recorded in the
Proposal, a Service Schedule or this Agreement. This clause does not limit or exclude any
liability either party has for misleading or deceptive conduct under section 18 of the ACL.

20.13

Suppliers. Subject to clause 20.1, and to any right you have directly against a manufacturer or
importer under Part 3-5 or sections 271 to 273 of the ACL, no Supplier (or its officers,
employees, contractors or agents) is liable to you for loss or damage of any kind arising from
your use of the Services. We hold the benefit of this clause on trust for each Supplier.

20.14

Indemnities and insurance21
You indemnify us against loss, damage, cost and expense (including reasonable legal costs) that
we suffer as a result of a third-party claim arising from: 

This indemnity is reduced to the extent that our act, omission or breach caused or contributed to
the loss. 

21.1

your use of the Services other than as permitted by this Agreement;(a)

your breach of this Agreement or of any law; or(b)

a failure by you to meet an obligation you owe to us or to a third party in respect of the
Premises, including a work health and safety obligation.

(c)

A party seeking to rely on an indemnity in this Agreement must promptly notify the other of the
claim, must not admit liability or settle without the other's consent (not to be unreasonably
withheld), and must allow the indemnifying party to conduct the defence and provide reasonable
assistance in doing so.

21.2

We maintain public liability, professional indemnity and workers' compensation insurance
appropriate to the nature and scale of the Services. We will provide certificates of currency on
your reasonable written request.

21.3

You must maintain insurance over the Premises covering loss of or damage to Our Equipment
located there, and must provide evidence of that insurance on our reasonable written request.

21.4
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P A R T  F

Resolving issues and general F

Complaints and dispute resolution22
If you are unhappy with any aspect of the Services, please contact us at
support@levelup.solutions or on the number published at levelup.solutions. We will
acknowledge your complaint within two Business Days and aim to resolve it within 15 Business
Days, keeping you informed if more time is needed.

22.1

If a dispute arises under this Agreement, the party claiming the dispute must give the other
written notice describing the nature of the dispute. The parties must then use reasonable
endeavours to resolve it by discussion and negotiation.

22.2

If the dispute is not resolved within 10 Business Days of that notice, each party must refer it to a
senior representative with authority to settle it, and those representatives must meet (in person
or remotely) within a further 10 Business Days.

22.3

If the dispute is still not resolved within 20 Business Days after the senior representatives meet,
either party may refer it to mediation administered by the Resolution Institute in Brisbane, in
accordance with that body's standard mediation rules, with the parties sharing the mediator's
costs equally.

22.4

Neither party may commence court proceedings in relation to a dispute until it has complied
with clauses 22.2 to 22.4, except to seek urgent interlocutory or injunctive relief.

22.5

Both parties must continue to perform their obligations under this Agreement, including your
obligation to pay undisputed Charges, while a dispute is being resolved.

22.6

Nothing in this clause limits your right, in relation to a telecommunications service, to refer a
complaint to the Telecommunications Industry Ombudsman at tio.com.au or on 1800 062 058,
once you have first given us a reasonable opportunity to resolve it.

22.7

Notices23
A notice under this Agreement must be in writing and, unless a clause requires otherwise, may
be given by email.

23.1

Notices to us must be sent to support@levelup.solutions, or delivered to our registered office.
Notices of termination or of a dispute must also be copied to accounts@levelup.solutions.

23.2

Notices to you may be sent to the email address you used to accept this Agreement, the email
address nominated in the Proposal, or the last email address you used to correspond with us.

23.3
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A notice sent by email is taken to be received at the time it enters the recipient's information
system, unless the sender receives an automated message that delivery failed. If that time is
after 5:00pm or on a day that is not a Business Day, the notice is taken to be received at 9:00am
on the next Business Day.

23.4

General provisions24
Entire agreement. This Agreement records the entire agreement between the parties about its
subject matter and supersedes all earlier discussions, representations and agreements about
that subject matter.

24.1

Assignment. Neither party may assign or otherwise deal with its rights or obligations under this
Agreement without the other's prior written consent, which must not be unreasonably withheld
or delayed. We may assign this Agreement to a related body corporate, or in connection with a
sale or reorganisation of our business, on written notice to you.

24.2

Subcontracting. We may subcontract performance of the Services, and remain responsible for
the acts and omissions of our subcontractors.

24.3

Force majeure. Neither party is liable for a failure or delay in performing an obligation (other
than an obligation to pay money) to the extent it is caused by an event beyond that party's
reasonable control, including natural disaster, fire, flood, pandemic, war, terrorism, industrial
action, failure of a public telecommunications or power network, or an act of a government or
regulator (a Force Majeure Event). The affected party must notify the other as soon as
practicable and use reasonable endeavours to minimise the effect. If a Force Majeure Event
continues for more than 30 days, either party may terminate the affected Service on written
notice, without early termination charges.

24.4

No waiver. A delay or failure by a party to exercise a right or remedy is not a waiver of that or any
other right or remedy. A waiver is only effective if given in writing.

24.5

Severability. Each provision of this Agreement is separately binding. If a provision is or becomes
unenforceable, it is to be read down to the extent necessary, or severed, and the remaining
provisions continue in full force.

24.6

Relationship. Nothing in this Agreement creates a partnership, joint venture, employment or
fiduciary relationship between the parties. Neither party may bind the other, except where we
act as your agent in acquiring a Supplier service on your behalf and have told you in writing that
we are doing so.

24.7

Counterparts and electronic execution. This Agreement may be executed in counterparts and
by electronic signature, and a counterpart or electronic signature has the same effect as an
original.

24.8

Governing law. This Agreement is governed by the laws of Queensland, Australia. The parties
submit to the non-exclusive jurisdiction of the courts of Queensland and of the courts competent
to hear appeals from them.

24.9
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Questions about these terms? Talk to your account manager or email 
support@levelup.solutions. We would rather explain a clause before you accept it than
argue about it afterwards.

Document history

V E R S I O N D A T E S T A T U S S U M M A R Y  O F  C H A N G E

1.0 March
2022

Superseded Original master services agreement.

2.0 August
2026

Current Full restructure; Australian law alignment; new privacy, data,
security, PPSA and complaints provisions.

Acceptance25
This Agreement does not require signature. It becomes binding on you on the earliest of: 25.1

your signing, or electronically accepting, a Proposal that refers to this Agreement;(a)

your instructing us in writing to proceed with the supply of a Service; and(b)

your use, or the use by any of your personnel, of a Service after we have made this
Agreement available to you.

(c)

The person who accepts a Proposal or instructs us to proceed on your behalf warrants that they
are authorised to bind you.

25.2

We make the current version of this Agreement available at levelup.solutions and provide a copy
with each Proposal. Changes to it are made under clause 12.3.

25.3

If you do not agree to this Agreement, you must not accept a Proposal or use the Services, and
you should tell us before supply begins.

25.4
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