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1. DEFINITIONS

1.1 Definitions

In this Agreement, unless the context otherwise requires:

Agreement means this Master Services Agreement, as amended from time to time.

Agreement Date means the earliest of;

(a) the date the Client signs this Agreement;

(b) the date the Client accepts any SOW, proposal, quotation or invoice;

(c) the date the Client instructs Wild Lion to commence Services;

(d) the date Wild Lion commences Services; or

(e) the date the Client pays its first invoice.

Business Day means a day other than a Saturday, Sunday or public holiday in Melbourne, Victoria.
Client means any person or entity receiving Services from Wild Lion.

Commencement Date means the earlier of:

(a) the date Services commence; or

(b) any date specified in a SOW.

Confidential Information has its usual commercial meaning and includes all non-public business, financial, technical and operational information of a
party, excluding information that is public, independently developed, or lawfully obtained.
Deliverables means any work product supplied by Wild Lion.

Fees means all amounts payable under this Agreement, including Subscription Fees, Fixed Fees, Expenses and termination fees.
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Force Majeure means events beyond reasonable control including acts of God, outages, war, pandemics, or third-party failures.

GST has the meaning given under Australian law.

Intellectual Property means all intellectual property rights worldwide.

Proprietary Technology means all systems, code, frameworks, processes, plugins, configurations and tools owned or used by Wild Lion.
Services means all services provided by Wild Lion.

SOW means any proposal, quote, invoice, email instruction or scope accepted by the Client.

Subscription Fee means recurring fees payable in advance.

Third Party Licence means any plugin, software, hosting, subscription or licence used in delivering Services.

2. TERM AND FORMATION

21Term

This Agreement continues until terminated in accordance with its terms.

2.2 Binding Agreement

This Agreement becomes binding on the Client from the Agreement Date, whether or not signed.
2.3 No Signature Required

The Client acknowledges that:

(a) no signature is required to be bound;

(b) requesting, accepting or paying for Services constitutes acceptance;

(c) this Agreement applies automatically upon engagement,
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24 Availability
This Agreement is available upon request. The Client is responsible for requesting and reviewing it prior to engaging Services.
2.5 Existing Arrangements

This Agreement applies to any existing or prior work performed by Wild Lion.

3. SERVICES

3.1Scope

Services may be defined in a SOW. Any accepted quote, invoice or instruction constitutes a SOW.
3.2 Services

Services may include web design, development, hosting, SEO, domains, apps and related services.
3.3 Out of Scope

Work outside scope requires approval and additional Fees.

4, TECHNOLOGY AND LICENSING

4.1 Ownership
All Wild Lion IP remains the property of Wild Lion.
4.2 Limited Licence

The Client receives a limited licence to use Deliverables for its business only.




4.3 Restrictions

The Client must not copy, resell, reverse engineer or commercialise Wild Lion IP.
44 Third Party Licences

The Client acknowledges that:

plugins, themes, software and licences are owned by Wild Lion or third parties;
payment does not transfer ownership;

Wild Lion is not required to provide licence keys, accounts or access.

45 No Licence Transfer

Wild Lion has no obligation to transfer, assign or provide any Third Party Licence to the Client.

5. ACCEPTANCE

5.1 Review
The Client may review Services and notify defects within a reasonable time.
5.2 Rectification

Wild Lion will rectify valid defects within a reasonable timeframe.

6. CHANGE REQUESTS

6.1 Approval Required
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All Change Requests must be appraved by Wild Lion.
6.2 Additional Fees

Additional work is charged at Wild Lion's rates.

/. RELATIONSHIP

Wild Lion acts as an independent contractor and not as an employee or agent.

8. SUBCONTRACTING

Wild Lion may engage subcontractors without approval and remains responsible for their work.

9. FEES AND PAYMENT

9.1 Fees

The Client must pay all Fees as invoiced.

9.2 Subscription Fees

Recurring Services are billed in advance.

9.3 Payment Terms

Invoices are payable within 7 Business Days unless otherwise stated.

9.4 Suspension
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Wild Lion may suspend Services for non-payment.
9.5 Interest

Overdue amounts accrue interest at 10% per annum.
9.6 Recovery

The Client must pay all recovery costs.

10.GST

GSTis payable in addition to Fees.

11. CONFIDENTIALITY

Each party must keep Confidential Information secure and only use it for the Agreement.

12. INTELLECTUAL PROPERTY

121 Wild Lion IP
Wild Lion retains ownership of all systems, tools, plugins, frameworks and technology.
122 Client IP

The Client retains ownership of its own materials.
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12.3 New Work
Client receives rights to final deliverables only upon full payment.
124 Exclusions
The Client does not own:
(a) plugins or licences;
(b) backend systems or frameworks;

(c) hosting systems;

(d) proprietary tools or processes.

13. PRIVACY

Both parties must comply with Privacy Law.

14, LIABILITY

Liability is limited to re-supply of Services or cost of re-supply to the extent permitted by law.

15. FORCE MAJEURE

Neither party is liable for delays caused by Force Majeure.




16. DISPUTES

Disputes must first be resolved by negotiation, then mediation before court proceedings.

17. NOTICES AND ASSIGNMENT

Notices may be given electronically. Wild Lion may assign rights without consent.

18. TERMINATION

18.1 For Cause

Either party may terminate for breach, insolvency or extended Force Majeure.
18.2 By Wild Lion

Wild Lion may terminate with 30 days' notice.

18.3 By Client

The Client must provide 30 clear days' written notice.

18.4 Strict Notice Requirement

For recurring Services, notice must be received at least 30 days before the next billing date.

18.5 Late Notice
If notice is late;

(a) the next billing cycle is payable in full;
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(b) this is in addition to the termination fee.

18.6 Termination Fee

The Client must pay a termination fee between $699 and $1,200 + GST, determined by Wild Lion acting reasonably, based on:
complexity

workload

file handling

transition effort

client conduct

18.7 Nature of Fee

The fee covers wrap-up, administration, file preparation, handover and transition work.
18.8 Upfront Payment

The termination fee is:

mandatory

non-negotiable

payable upfront

18.9 No Release Without Payment

Wild Lion is not required to release any:

files

websites

10



access
credentials

backups

documents

until all amounts are paid in full, including:
termination fee

outstanding invoices

any additional billing cycle due

18.10 Applies Regardless of Signature

These obligations apply whether or not the Client has signed this Agreement.

18.11 Survival

Payment, IP, confidentiality and termination clauses survive termination.

19. GENERAL

19. Precedence

SOW prevails over this Agreement where inconsistent.
19.2 Governing Law

Victoria, Australia.

19.3 Severability
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Invalid clauses are severed.
19.4 No Waiver

Rights are not waived unless in writing.
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