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User Terms and Conditions  

1. Effect of Terms 

(a) These user terms and conditions (Terms) govern the terms on 

which you may access and use the MSL Scoring App 

(Software) and all associated documentation 

(Documentation) and constitutes a binding contract between 

you (User or you) and MSL Solutions Limited ACN 120 815 

778 (MSL Solutions, us or we).  

(b) If you are agreeing to these Terms on behalf of a business 

entity, you represent to us that you have legal authority to 

bind that entity. 

(c) By placing an order for or otherwise downloading the 

Software, or by accessing, logging on or otherwise using the 

Software, you confirm you have read, understood and agree 

to these Terms. 

2. Grant of Licence  

2.1 Licence  

(a) In consideration for agreeing to abide by these Terms we 

grant you a non-exclusive and non-transferrable licence to 

access and use the Software solely on these Terms (Licence). 

(b) We grant a non-exclusive, non-transferrable licence to use any 

Documentation in support of the use permitted under this 

clause 2.1. 

2.2 Restrictions   

Except as expressly set out in these Terms or as permitted by law, 

you undertake:  

(a) not attempt to make any copy of the Software; 

(b) not to sell, transfer, rent, lease, sub-license, loan, translate, 

merge, adapt, vary, alter, modify or reverse engineer, the 

whole or any part of the Software nor permit the Software or 

any part of it to be combined with, or become incorporated 

in, any other materials or similar products; 

(c) not to provide, or otherwise make available, the Software in 

any form, in whole or in part to any person without our prior 

written consent;  

(d) not to introduce or upload anything to the Software that 

includes viruses or other malicious code;  

(e) to use the Software only for the purpose for which it has been 

developed; and  

(f) not to modify or create copies of the Documentation. 

3. Data  

(a) You are responsible for the content, accuracy and 

completeness of any data you provide to us under these 

Terms or inputted using the Software, including personal 

information in relation to your personnel and customers (User 

Data).  

(b) We may copy, reproduce, use, store, communicate or adapt 

any User Data for the purposes of licencing the Software (and 

any related or ancillary services) and otherwise on the terms 

set out in our privacy policy which is available on our website. 

(c) You acknowledge and agree that certain services provided to 

you may require User Data to be stored overseas. 

(d) You are responsible for obtaining any consents or permissions 

required with respect to User Data and complying with any 

applicable laws, including all Privacy Laws in respect of that 

information.  

4. Support Services  

(a) During the Term we will provide the Support Services to you 

with respect to the Software.   

(b) Our obligation to provide the Support Services shall only 

apply to you, and you acknowledge that we shall have no 

obligation to provide the Support Services to your customers 

or any other third parties.  

(c) Your right to receive the Support Services, including all 

Updates and Upgrades of the Software is conditional upon the 

payment of all fees in accordance with clause 6. 

(d) You acknowledge and agree that the timeframes given by us 

in relation to the supply of the Support Services are estimates 

only and are not binding on us;  

(e) You agree to: 

(i) provide us, or our authorised third party suppliers, with 

any information and assistance reasonably necessary 

to enable us, or our authorised suppliers to provide the 

Support Services; and 

(ii) have all resources necessary to receive the Support 

Services, including hardware, software, 

telecommunication resources and internet access 

acceptable to us.  

5. Intellectual Property Rights  

5.1 Licence  

You agree and acknowledge that: 

(a) the Intellectual Property Rights in the Software and the 

Documentation shall remain the property of us and we reserve 

the right to grant a licence to use the Software and the 

Documentation to any other party or parties;  

(b) you must do all things that we reasonably require to perfect 

our right, title and interest in and to the Intellectual Property 

Rights in the Software and the Documentation;  

(c) you shall use reasonable endeavours to prevent any 

infringement of our Intellectual Property Rights in the 

Software and shall promptly report to us any such 

infringement that comes to your attention; and  

(d) you have no right to have access to the Software in source 

code form other than as expressly provided in these Terms.  

5.2 User Data  

All Intellectual Property Rights in the User Data remain the property 

of you or relevant third parties and nothing in these Terms shall be 

construed as giving us any rights to such Intellectual Property Rights. 

6. Fees  

You agree to pay to us any fees agreed between us in relation to the 

provision of the Software, including all installation and subscription 

fees relating to the Software. The monthly subscription fee will be 

invoiced following download of the Software, and for monthly 

periods thereafter during the Term, unless otherwise agreed in 

writing with you.  

7. Term and Termination  

7.1 Term  

This document commences on the Commencement Date and 

continues for the Initial Term unless terminated earlier in accordance 

with this clause 7. 

7.2 Termination on expiry of Initial Term  

(a) Either party may terminate this document at the conclusion of 

the Initial Term by giving at least 90 days’ written notice to the 

other party before the expiry of the Initial Term. 



 

 

 

 

 

 

 Terms and conditions 2 

(b) If neither party terminates the document at the conclusion of 

the Initial Term in accordance with clause 7.2(a), it will, subject 

to clause 7.3 be automatically extended for consecutive 

periods of 12 months (each such period a Rollover Period).  

7.3 Termination or suspension for cause  

We may at any time terminate or suspend the Licence and your 

access to the Software immediately by giving written notice to you 

if: 

(a) you commit a material breach of these Terms and (if such 

breach is remediable) you fail to remedy that breach within a 

period of 14 days after being notified in writing to do so; 

(b) you repeatedly breach these Terms in such a manner as to 

reasonably justify the opinion that your conduct is 

inconsistent with you having the intention or ability to give 

effect to these Terms; or 

(c) you suffer an Insolvency Event. 

7.4 Obligations on termination of Licence  

On termination or expiry of the Licence, you must as soon as 

reasonably practicable: 

(a) pay in full any Fees that are unpaid as at termination (whether 

or not then due) in relation to the balance of the Initial Term 

or any Rollover Period; and  

(b) cease all further use of the Software, whether in tangible or 

intangible form,  

provided that if you are required by any law, regulation, or 

government or regulatory body to retain any documents or 

materials containing the Software, you must notify us in writing of 

such retention, giving details of the documents and/or materials that 

you must retain. 

7.5 Data retention on termination of Licence  

(a) In the event that we terminate the Licence for any reason, we 

will retain your data for no more than 7 days after termination 

(Retention Period). 

(b) If you send us a written request for a copy of your data during 

the Retention Period, we will extract it from our systems and 

provide it to you, subject to payment of any reasonable costs 

incurred in doing so. 

(c) At the end of the Retention Period, if we have not granted you 

a new licence to use the Software during the Retention Period, 

we may delete any data that you uploaded to our systems 

while using the Software. 

8. Limited Warranty 

We warrant that:  

(a) we have the right to enter into this document and to grant to 

you a licence to use the Software as contemplated by this 

document; and 

(b) the Software will, when properly used within an operating 

system for which it was designed, perform substantially in 

accordance with the functions described in the 

Documentation. 

9. Disclaimer  

(a) Except as set out in this document, the Software and 

Documentation are provided “as is,” and we do not guarantee 

the functionality of the Software or a particular result from the 

use or integration of the Software. 

(b) We make no representations as to the availability of the 

Software. 

(c) To the extent permitted by law, we expressly disclaim any 

responsibility for the loss or damage, including personal injury 

or death, resulting from the use of the Software or any 

unauthorised access of User Data. 

(d) To the extent permitted by law, we expressly disclaim all 

warranties, express or implied, including without limitation, 

implied warranties of merchantability, fitness for a particular 

purpose, title, compatibility, security, accuracy or non-

infringement. Any content and material downloaded or 

otherwise obtained through the use of the Software is done at 

your sole risk and you will be solely responsible for any 

damage to your computer system or loss of data that results 

from the download of any such product, offering, content or 

material.   

(e) Neither party will be liable to the other or any other person 

for any loss of use, lost or inaccurate data or data corruption, 

non-compliance with any statutory or legal obligation or 

deadline, lost profits, failure of security mechanisms, 

interruption of business, delays or any direct, indirect, special, 

incidental, reliance or consequential damages of any kind, 

regardless of the form of action, whether in contract, tort 

(including negligence), strict liability or otherwise, even if 

informed of the possibility of such damages in advance.  

10. Warranties and indemnities  

(a) You warrant and represent that you will not use the Software 

in a manner which infringes the rights of any other person or 

breaches any applicable law or regulation.  

(b) You indemnify MSL Solutions in respect of any loss or damage 

we incur as a result of any breach by you of your obligations 

under these Terms or as a result of any use of the Software. 

11. Confidentiality  

11.1 Obligations of confidence 

Each party agrees to keep confidential, and not to use or disclose 

other than as permitted by these Terms any Confidential Information 

of the other party provided to or obtained by that party before or 

after entry into these Terms.  

11.2 Exclusions 

The obligations of confidence in clause 11.1 do not apply to 

Confidential Information: 

(a) that is required to be disclosed by applicable law, or under 

compulsion of law by a court or government agency; 

(b) that is in the public domain except as a result of a breach of 

these Terms or other obligation of confidence; or 

(c) that is already known by, or rightfully received, or 

independently developed, by the recipient of that Confidential 

Information free of any obligation of confidence. 

11.3 Restriction on disclosure 

(a) Each party may use and disclose Confidential Information of 

the other party only: 

(i) with the prior written consent of the other party; or 

(ii) to that party’s directors, agents, professional advisors, 

employees, contractors and permitted sub-contractors 

solely for the exercise of rights or the performance of 

obligations under these Terms.  

(b) If either party discloses Confidential Information under clause 

11.3, that party must ensure that the information is kept 

confidential by the person to whom it is disclosed and is only 

used for the purposes of performing the obligations under 

these Terms.   

12. Privacy  

(a) Both parties must comply with all applicable requirements of 

the Privacy Legislation.  
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(b) Without prejudice to the generality of clause 12(a), you must 

ensure that you have all necessary and appropriate consents 

and notices in place to enable lawful transfer of any personal 

data to us for the duration and purposes of these Terms so 

that we may lawfully use, process and transfer the personal 

data on your behalf. 

13. General 

(a) We may amend or vary these Terms at any time by notice to 

you.  You may elect to terminate this licence rather than 

agreeing to the updated Terms, but continued use of the 

Software will be subject to agreeing to the updated Terms, 

and if you continue to use the Software after receiving notice 

of the updated Terms. 

(b) We may transfer our rights and obligations under these Terms 

to another organisation. We will always tell you in writing if 

this happens and we will ensure that the transfer will not affect 

your rights under these Terms. 

(c) You may only transfer your rights or your obligations under 

these Terms to another person if we agree in writing. 

(d) Each of the clauses in these Terms operates separately. If any 

court or relevant authority decides that any of them are 

unlawful, the remaining clauses will remain in full force and 

effect. 

(e) These Terms constitute the entire agreement between you 

and us on the subject matter, and merges and supersedes all 

other or prior understandings, purchase orders, agreements 

and arrangements.  

(f) A right under these Terms may only be waived in writing 

signed by the party granting the waiver, and is effective only 

to the extent specifically set out in that waiver. 

(g) These Terms shall be governed by the laws of the state of 

Queensland, Australia and each party irrevocably submits to 

the non-exclusive jurisdiction of the courts of Queensland and 

courts competent to hear appeals from those courts. 

14. Communications  

(a) If you wish to contact us in writing, or if any condition in these 

Terms requires you to give us notice in writing. We will confirm 

receipt of this by contacting you in writing, normally by email. 

(b) If we have to contact you or give you notice in writing, we will 

do so by email or by pre-paid post to the address you provide 

or confirm to us. 

15. Defined terms & interpretation 

In these Terms: 

(a) Commencement Date means the date of acceptance of these 

Terms.  

(b) Confidential Information of a party mean any information: 

(i) relating to the business and affairs of a party; 

(ii) relating to the customers, clients, employees, sub- 

contractors or other persons doing business with that 

party; 

(iii) which is by its nature confidential; 

(iv) which is designated as confidential by that party; or 

(v) which the other party knows or ought to know, is 

confidential, 

(vi) and includes all trade secrets, knowhow, financial 

information and other commercially valuable 

information of that party. 

(c) Initial Term means a period of 36 months from the 

Commencement Date, unless otherwise agreed between the 

parties.  

(d) Insolvency Event means any of the following events 

concerning a party: 

(i) if an administrator, liquidator, receiver, receiver and 

manager or other controller is appointed to, or over, any 

of the property or undertaking of the party; 

(ii) if the party is unable to pay its debts when they become 

due and payable; 

(iii) if the party ceases to carry on business; or 

(iv) if any event happens in Australia or any other country 

or territory in respect of a party that is similar to any of 

the events or circumstances referred to in this definition. 

(e) Intellectual Property Rights means all industrial and 

intellectual property rights throughout the world, whether 

registered, unregistered or unregistrable, including all 

copyrights, patents, trademarks, service marks, designs, 

confidential information, trade secrets, know how, data and 

databases, systems and domain names. 

(f) Privacy Legislation means: 

(i) the Privacy Act 1988 (Cth); 

(ii) the Australian Privacy Principles (or APPs) contained in 

schedule 1 of the Privacy Act 1988 (Cth); and 

(iii) all other applicable laws, regulations, registered privacy 

codes, privacy policies and contractual terms in respect 

of the processing of personal information.  

(g) Rollover Period has the meaning set out in clause 7.2(b).  

(h) Support Services means MSL Solutions’ standard support 

and maintenance services for the Software as amended from 

time to time and which may be acquired by you pursuant to 

these Terms, together with any support services agreed 

between the parties.  

(i) Term means the Initial Term and any Rollover Period (if 

applicable).  

(j) Update means a subsequent release, correction or revision of 

the Software which we makes available as part of the Support 

Services. 

(k) Upgrade means a subsequent release of the Software 

containing improvements or additional functionality, which 

we make available as part of the Support Services. 

(l) User Data has the meaning set out in clause 3. 

 
 


