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         TERMS & CONDITIONS
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TerraPages™ Online Services Agreement

This Agreement is made between TerraPages Pty Ltd (ABN xxx xxx xxx) of  Suite 112 Jones Bay Wharf   19-21 Pirrama Road Pyrmont NSW 2009, and the Customer. 

This Agreement authorises the Customer to request Services via a Referral URL from its Customer Product to a TerraPages™ online service and provides that TerraPages will enable WWW Clients accessing the Customer Product to access (by means of a Hyperlink) to TerraPages VAR products on the terms and conditions of this agreement. 

TerraPages is a Location Based Services and mobile applications company that is in the business of developing products to rapidly and seamlessly provision and activate online Web Map Services and other geographic based Web Services.

Standard Terms & Conditions

1. Definitions

1.1 “Access Fee” means the amount payable by the Customer for the use of the TerraPages VAR Products in accordance with these terms & conditions.

1.2 “Best Effort Support” means a support level with no guaranteed minimum response turnaround and based on a 8 hrs x 5 days per week. The support staff will undertake repairs and fixes as soon as possible.
1.3 “End User” means an end user of the Customer Product who is entitled to use any part of the TerraPages VAR Product in accordance with these terms & conditions.

1.4 “End User Solution” means an online application or service that the End User deploys that makes use of the TerraPages VAR Products in accordance with these terms & conditions.

1.5 “Geospatial Data” means any raster map data (bit-map rendered map images) that depicts the location or the geographic distribution of real world objects or features and excludes PSMA vector data.

1.6 “Attribute Data” means any textural data that is associated with database objects or features supplied as part of the TerraPages VAR Products.

1.7 “Derived Data” in relation to the TerraPages VAR Product made available to the End User means any geospatial and or attribute data that has been derived or combined from any TerraPages data sources.

1.8 “TerraPages VAR Products” means the web service applications owned by TerraPages and that may use geospatial data supplied by multiple suppliers under license arrangements. 

1.9 “VAR Product Data” means any Geospatial, Attribute or Derived Data supplied as an integral part of the TerraPages VAR Product.

1.10 “Intellectual Property Rights” means all intellectual property rights including rights of any kind in:

(1) inventions, discoveries and novel designs (whether or not registrable as patents or designs);

(2) copyright (including future copyright) in all literary works, artistic works, computer software and other work or subject matter in which copyright subsists or may in the future subsist;

(3) any database protection rights whether arising under statute or otherwise
(4) trade secrets; or

(5) trade and service marks (whether registered or unregistered);

1.11 “Quarter” means a period of three months commencing on 1 January, 1 April, 1 July and 1 October each year.

1.12 “URL” means a Universal Resource Locator address which the internet uses to locate individual web server host computers

1.13 “VAR Product Usage” means a method for monitoring and charging for the service provided by the VAR Product.

1.14 “Referral URL” means a Universal Resource Locator address that identifies the customer product as a unique web server host computer.

1.15  "Customer Product" means the product, accessible via a Customer Webserver using the referral URL.

1.16 "Customer Webserver" means a Customer HTTP server which utilises HTTP to receive requests from, connect to and transfer HyperText Documents to WWW Browser Clients across the Internet.

1.17 "GST" has the same meaning as in the A New Tax System (Goods and Services Tax) Act 1999.

1.18 "HTTP" means HyperText Transfer Protocol, a protocol for moving HyperText Documents across the Internet.

1.19 "Hyperlink" means a hyperlink (graphic, text or otherwise) which enables the customer product  or a person using a WWW Client to contact, connect to or transfer data from one WWW Page to another WWW Page.

1.20 "HyperText Document" means a document containing text, hyperlinks, graphics or other forms of data, coded by use of the HyperText Markup Language.

1.21 "HyperText Markup Language" means a language being the mechanism by which links are created between HyperText Documents on the Internet to enable client and server applications to communicate between HyperText Documents.

1.22 "Interactive Map Image" means a Map Image served when the Customer Product is accessible generally to people accessing the internet.

"TerraPages™ Server" means a TerraPages HTTP server (running on one or more TerraPages platforms) which utilises HTTP to receive requests from, connect and transfer HyperText Documents to, WWW Clients across the Internet.

"WWW Client" means a computer program which when operated by an end user, among other things, utilises HTTP to contact, connect to and transfer HyperText Documents and other forms of data from HTTP servers across the Internet.

1.23 "WWW Page" means a HyperText Document  which is posted on and managed by a HTTP server and is capable of being transferred across the Internet to a WWW Client.


2. TerraPages VAR Products

2.1 The Customer may not, combine the TerraPages VAR Product and Data with other data and/or software programs owned by the Customer  for the purpose of creating web enabled End User Solutions without first purchasing the appropriate access rights from TerraPagees.

2.2 TerraPages does not warrant or represent that the TerraPages VAR Products or any part thereof will be free from errors or omissions or suitable for any particular purpose. In addition, the Customer acknowledges that TerraPages may not make available further updates of, or any technical support for, the TerraPages VAR Products.

2.3 TerraPages Shall

(1) Establish and maintain the TerraPages VAR product on a TerraPages Server.

(2) Provide WWW clients accessing the Customer Product with access via a Hyperlink to the TerraPages VAR Product(s).

(3) Use reasonable endeavours to ensure that the Terrapages VAR product(s) delivers to WWW Clients in accordance with the Hyperlink specifications for the VAR product.

2.4 The Customer is entitled to access the TerraPages VAR Product using a URL (universal Resource Locator) that conforms to the interface specifications provided in the TerraPages VAR product user guide.

2.5 TerraPages may withhold access to a TerraPages VAR product if it considerers it necessary to do so for any reason including the following:

(1) WWW clients are attempting or actually downloading a substantial  part of the TerraPages VAR product or data sets provided as part of the VAR product.

(2) WWW clients are attempting to change or tamper with the intended functionality of the TerraPages VAR product.

(3) WWW clients are creating unusually high demand on a TerraPages VAR product such that it constitutes a “Denial of Service” attack.

The customer shall provide TerraPages with any assistance reasonably required by TerraPages to withhold such access.

2.6
The customer shall only use the TerraPages VAR product for Approved Use in accordance with this agreement in relation to the Customer Product. Any other use of the TerraPages VAR product is subject to written permission from TerraPages.

3. Hyperlink

3.1 The Customer shall establish and maintain a Hyperlink from the Customer Product to the TerraPages VAR product, in a form and in a manner from time to time agreed between the parties

3.2 The parties shall agree on any communication protocols which may need to be adopted in order to facilitate the operation of the Hyperlink referred to in clause 3.1 and the delivery of data from the TerraPages VAR Product upon request by the Customer Product for the relevant data.

3.3 Interactive map images which are generated by virtue of the customer’s use of the TerraPages VAR Products must be displayed in the form which they are served from the TerraPages Server. The customer may not modify or alter the form and must not mask any branding, trademarks or logos which are imbedded in the map image.

4. Prohibited Use of PSMA Data and TerraPages VAR Products

4.1 The Customer must not:

(1) use and or distribute or make available the TerraPages VAR Product to a End User or other third party for direct marketing purposes;

(2) reproduce the TerraPages VAR Product (except for temporary reproduction in RAM or internet browser and one back-up copy against loss of original); and

(3) create, use or distribute the TerraPages VAR Product except in accordance with these terms & conditions.

5. Access Levels

5.1 The Customer acknowledges that TerraPages provides access rights for End Users to access the TerraPages VAR Products as follows:

(1) PSMA data access – Embedded Access. This means the PSMA Geospatial data layers are only provided in an online and raster format for use within the VAR Product.

(2) End user solution access – A TerraPages supplied User Account Name and password may be required before connection to a TerraPages VAR product is allowed.

(3) End User WWW clients using the Customer Product to access the TerraPages VAR product(s) must use the registered  Referral URL that has been activated by TerraPages for the Customer Product. 

6. Access Fees 

6.1 Access fees are set out in for each TerraPages VAR Product included in these terms & conditions.

6.2 Payments of Access Fees may be different for each VAR Product and are supplied on request by the TerraPages sales team but shall be one of the following categories:

(1) Monthly, Quarterly or Annual subscription fee. A subscription fee that enables access to the VAR Product.  

(2) Transaction fee. A monthly charge for the actual VAR Product usage as monitored by TerraPages. 

7. Hard Copy Products

7.1 The Customer can make hard copy reports from the VAR Products for its personal use or use in the ordinary course of its business or that it Supplies free of charge.

8. Contract Term & Termination

8.1 The Customer shall purchase each VAR Product services on a minimum annual contract (“term”) irrespective of the type and form of Access Fees.

8.2 This agreement commences on the date of signing by TerraPages and, subject to termination in accordance with this clause, continues from the Effective Date for an initial term of 12 months and any subsequent term as provided for in this clause ("Term").

8.3 After expiry of the initial 12 month term of this agreement, or any subsequent 12 month term following renewal pursuant to this clause, this agreement automatically renews for successive 12 month terms unless terminated earlier in accordance with this agreement.

8.4 Either party may terminate this agreement by providing not less than 90 days written notice to the other party

8.5 TerraPages may terminate this agreement immediately by notice to the Customer in the event that the Customer fails to pay any amount due under this agreement within 30 days of date of invoice or fails to rectify this within 7 days of being provided an overdue notice by TerraPages.

9. Intellectual Property Rights

9.1 The Customer agrees that in relation to any of the data provided via the TerraPages VAR Product, that:

(1) no Intellectual Property Rights in the data or services provided are held or will be held by the Customer and;

(2) there is no transfer of title or ownership of the VAR Product to the Customer and;

(3) all Intellectual Property Rights relating to the data remain vested with the original owners (Data Custodians) of that data
9.2 TerraPages warrants to the Customer that it has the right to permit or licence the use by the Customer of all relevant copyright,trade marks and other intellectual property to the extent contemplated by this agreement.

10. Indemnity

10.1 The Customer indemnifies TerraPages and its representatives against all claims, liability, loss, damage, costs and expenses (including but not limited to legal costs on a solicitor and own client basis), other than such as arise from a breach of the warranty in clause 2.2, which may be directly or indirectly incurred or suffered by TerraPages or its representatives arising out of or in connection with:

1) the establishment of the Hyperlink under clause 3.1;

2) any error or inaccuracy in or omission from address data contained in the Customer Product; and

3) the access or use by any person of any maps or other information obtained by that person by accessing the TerraPages VAR Product through the Customer Product.

11. Acknowledgement

11.1 The Parties acknowledge that the TerraPages VAR Product data does not constitute Personal Information.

11.2 The Customer acknowledges that any PSMA Geospatial data provided by the VAR Product will be provided in raster format (or as a bit map) and not vector format (or as geometric elements defined by coordinate data) for the area of data accessed.

11.3 The Customer acknowledges that the Customer does not rely and it is unreasonable for the End User to rely on the skill or judgment of TerraPages as to whether the VAR Product data is reasonably fit for any purpose for which it is being licensed.

12. Limitation Of Liability

12.1 Notwithstanding anything in this agreement or at law but subject to clause 12.2:

a) TerraPages shall not, in any circumstances, be liable to the Customer for loss of profits, business, anticipated savings or for any indirect or consequential loss; and
b) the liability of TerraPages to the Customer under or in connection with this agreement at any time in respect of all occurrences or circumstances giving rise to liability, whether for breach or failure to comply with this agreement, in tort (including negligence) or otherwise, is limited to an amount equal to the total of one quarterly amount paid by the Customer to TerraPages under this agreement..
12.2
The Trade Practices Act 1974 and certain corresponding state legislation implies terms, conditions and warranties into some contracts for the supply of goods or services and prohibits the exclusion, restriction or modification of such terms (Prescribed Terms). Except as provided by Prescribed Terms or as otherwise expressly provided in this agreement:

1) all terms, conditions and warranties express or implied by law in any way relating to services supplied by TerraPages under this agreement are hereby excluded;
2) without limiting paragraph (1), TerraPages expressly disclaims any warranty as to the availability, accuracy, completeness, quality or fitness for purpose of the TerraPages VAR product or any map or other data contained in the TerraPages VAR product; and
3) the liability of TerraPages for breach of a Prescribed Term implied into this agreement is limited, at the option of TerraPAges, to the resupply of the services. 
13. Terms & Conditions

13.1 TerraPages does not guarantee the accuracy or completeness of the VAR Product data.

13.2 TerraPages does not guarantee the performance of the VAR Products for response times. 

13.3 TerraPages will provide a Best Efforts Support service for the VAR Products based on an 8 hrs x 5 days per week.

13.4 The Customer agrees that TerraPages have no liability (including liability in negligence) to the End User for any loss or damage, consequential or otherwise, suffered or incurred by the End User caused by or resulting directly or indirectly from any failure, defect or deficiency of any kind in the VAR Product Data and/or advice, recommendation, information or services provided to the Customer by TerraPages.

14. Payment terms 

14.1 All monthly subscription fees are invoiced on a Quarterly basis and in advance.

14.2 All transaction fees are invoiced Quarterly and in arrears and are based on TerraPages web logging records. A pre-paid option attracting a discount is also available.

All TerraPages services are expected to be paid within 14 days of issue of invoice.

14.3 If GST is imposed on any supply made by TerraPages pursuant to this agreement the customer must pay to TerraPages, in addition to any other amount payable by the Customer under this agreement, an additional amount for the supply calculated by multiplying the prevailing GST rate by the consideration for the relevant supply payable (without any deduction or set-off) by the customer under any clause in this agreement..
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