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0 1  /  S E C T I O N

How this Agreement works

This Master Services Agreement sets the standing terms between Software Co and the

Client. Sign it once, and we use it for every project we build together.

It is intended to operate as the legal and commercial framework that governs the relationship. Each individual

engagement is then commissioned under its own Statement of Work, and every Application we build moves into

our Application Support and Maintenance framework on go-live.

1.1 How the documents fit together

Every project Software Co delivers operates on three layers:

I N  P LA I N  E N GL I S H

Sign this once. We commission each project with a short SOW. When a project goes live, your Application

moves into our Support framework by default — because custom software always needs ongoing care. The

Support Agreement is a separate document, signed alongside or before go-live, with a 12-month minimum

commitment that starts when development completes.

1.2 Order of precedence

If there is any inconsistency between the documents, they apply in this order: (a) a signed Statement of Work, but

only to the extent it expressly modifies this Agreement for that project; (b) this Master Services Agreement; (c)

the Application Support and Maintenance Agreement, which governs post-go-live operations only.

1.3 Term

This Agreement begins on the Effective Date and continues until terminated under Section 11. Termination of this

Agreement does not automatically terminate live Statements of Work or any signed Application Support and

Maintenance Agreement — see Sections 11.4 and 12.

The Master Services Agreement — this document. The legal and commercial framework that governs the

relationship.

The Statement of Work — issued for each project or phase. Describes what is being built, the team involved,

the timeline, the cost, and any project-specific terms. The SOW template is at Schedule 1.

The Application Support and Maintenance Agreement — referenced at Schedule 4 and provided as a

separate signature-ready document. The standing terms for keeping each Application healthy, secure, and

current once it is live. Support is the default mode of operation for every Application delivered under this

Agreement and activates on completion of core development.
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0 2  /  S E C T I O N

Definitions

Capitalised terms used in this Agreement carry the meanings below. The Application

Support and Maintenance Agreement has its own definitions that apply within that

document.

Application Any custom software product, system, integration or component built by Software

Co for the Client under a Statement of Work.

Business Day Monday to Friday, excluding public holidays in New South Wales, Australia.

Client Materials Any content, data, designs, brand assets, source materials or other information

the Client provides to Software Co for use in delivering the Services.

Confidential Information Non-public information disclosed by one party to the other that is marked

confidential or that a reasonable person would consider confidential in the

circumstances. It does not include information that is or becomes public other

than through breach of this Agreement, was already lawfully held by the recipient,

or is independently developed without reference to the disclosed information.

Deliverables The software, code, documentation and other outputs produced and accepted

under a Statement of Work.

Effective Date The date shown on the Parties page, or the date of last signature, whichever is

later.

Fees Amounts payable by the Client under a Statement of Work or under this

Agreement.

GST Goods and Services Tax under the A New Tax System (Goods and Services Tax)

Act 1999 (Cth).

Personnel Employees, contractors, agents, and authorised representatives of a party.

Services The design, development, configuration, integration, deployment and related

professional services provided by Software Co under a Statement of Work.

Software Co IP Software Co's pre-existing and independently developed intellectual property,

including its development frameworks, internal libraries, accelerators, design

system components, methodology, processes, tools, templates and know-how.

Schedule 3 sets out the principal Software Co IP, but is illustrative — Software Co

IP is not limited to what is listed there.
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SOW A Statement of Work issued under this Agreement and signed by both parties, in

substantially the form of Schedule 1.

Support Agreement The Application Support and Maintenance Agreement that governs ongoing

support and maintenance of each Application after go-live, as described in

Section 12 and Schedule 4.

Third Party Software Any third-party software, library, service or component that is incorporated into or

required to operate an Application — for example, open-source libraries, SaaS

products, cloud services, or commercial SDKs.

2.1 Interpretation

Singular includes plural and vice versa.

References to legislation include any replacement or amending legislation.

"$" and "dollars" mean Australian dollars unless stated otherwise.

"Including" and similar words are not words of limitation.

Headings are for convenience and do not affect interpretation.
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0 3  /  S E C T I O N

Engaging Software Co

Every engagement begins with a Statement of Work agreed between the parties.

3.1 How projects are commissioned

A Statement of Work takes effect when signed by both parties and incorporates the terms of this Agreement by

reference. Software Co will commence the Services for that SOW from the start date stated in it, subject to

receipt of any initial fee.

3.2 What a Statement of Work typically covers

3.3 Changes during a project

Software development is iterative. Changes to scope, timeline or team composition are managed under the

change-control process set out in the relevant SOW (typically: written change request, impact assessment from

Software Co, agreed change order). Minor adjustments that do not affect cost, scope or timeline can be handled

by the agreed working teams without formal change control.

I N  P LA I N  E N GL I S H

If a change moves the dial on price, timeline, or what you're getting, we write it up and you approve before we

proceed. We don't surprise you.

The Application or work to be delivered.

Scope, key features and assumptions.

Indicative timeline, key milestones and any release plan.

Team composition and rate card (or fixed-price arrangement).

Payment schedule and any specific commercial terms.

Acceptance criteria for the Deliverables.

Any third-party costs or known dependencies.

Confirmation of the support package that will apply post-launch.
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0 4  /  S E C T I O N

How we deliver

Software Co operates an iterative, agile delivery methodology refined across many

enterprise-grade engagements. The methodology is part of Software Co's IP — see Section

7 and Schedule 3.

4.1 Working in sprints

Unless a SOW specifies otherwise, work is organised into sprints of one to four weeks. Each sprint includes

planning, build, internal QA, demonstration to the Client, and a review. The Client's representative attends sprint

ceremonies and is empowered to make decisions about priorities and acceptance.

4.2 Roles

Each engagement has:

4.3 Acceptance

Software Co will demonstrate completed work at the end of each sprint. The Client Representative may accept the

work, defer items back to the backlog, or raise specific items for rework. Items not specifically raised within ten

(10) Business Days of demonstration are deemed accepted. Using a Deliverable in a production environment is

also deemed acceptance of that Deliverable.

4.4 Acceptance criteria

Acceptance criteria are defined per item and agreed before development begins. Where the parties have agreed

acceptance criteria, those criteria — not subjective preference — determine whether work is accepted.

4.5 Methodology not for resale

Software Co's methodology, processes, templates and ways of working are confidential and proprietary. The Client

may use them in connection with the engagement but may not adopt them as the Client's own methodology for

use outside the engagement, document them for internal reuse beyond the engagement, or share them with third

parties.

A Software Co Engagement Lead — the primary point of contact for the Client across delivery and

commercial matters.

A Software Co delivery team — engineers, designers, analysts and QA scaled to the work.

A Client Representative — a single person empowered to provide direction, prioritise work, accept

deliverables, and approve changes on the Client's behalf.
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0 5  /  S E C T I O N

Your role

Software development is a partnership. Our commitments depend on the Client meeting the

following responsibilities.

Where the Client's delay or non-cooperation causes Software Co to incur additional cost or to be unable to

progress work, Software Co may (a) re-plan the affected sprint or release, (b) reallocate the affected team during

the delay, and (c) recover reasonable additional cost actually incurred as a result of the delay, with prior notice to

the Client.

Appoint a Client Representative who is empowered to make decisions and attend sprint ceremonies.

Provide timely access to information, systems, accounts, and stakeholders that Software Co reasonably needs.

Provide Client Materials in a usable form and with the rights necessary for Software Co to use them in the

Application.

Respond to questions and acceptance requests within agreed timeframes (typically five (5) Business Days).

Procure and pay for any Third Party Software, hosting, cloud services and licences required for the Application

unless the SOW expressly states otherwise.

Pay Software Co on time.
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0 6  /  S E C T I O N

Fees and payment

6.1 Fees

Fees for each engagement are set out in the relevant SOW, calculated at the rates in Schedule 2 unless the SOW

agrees a fixed price or a different rate. Software Co reviews its standard rates annually; updated rates apply to

new SOWs from the date of update and do not affect rates in SOWs already underway. Post-launch support fees

are set out in the Support Agreement and Schedule 4.

6.2 Invoicing and payment terms

6.3 Disputed invoices

If the Client disputes any part of an invoice in good faith, the Client must (a) pay the undisputed portion by the

due date, and (b) notify Software Co of the disputed portion within seven (7) Business Days of the invoice date

with specific reasons. The parties will resolve the disputed portion in good faith; if not resolved within twenty (20)

Business Days, either party may escalate under Section 13.

6.4 Late payment

Invoices that remain unpaid more than fourteen (14) days past their due date may attract interest at the Reserve

Bank of Australia cash rate plus four per cent (4%) per annum, calculated daily. Software Co may, on seven (7)

days' written notice, suspend Services where invoices remain unpaid more than thirty (30) days past their due

date. Suspension does not relieve the Client of payment obligations and does not extend project timelines.

6.5 Credit card payments

Where the Client elects to pay by credit card, Software Co may pass on processing fees up to two-point-four per

cent (2.4%) of the invoice value.

Software Co invoices monthly in advance for time-and-materials engagements, or on agreed milestones for

fixed-price engagements.

Invoices are payable within fourteen (14) days of the invoice date.

All amounts are exclusive of GST, which is payable in addition where applicable.

Out-of-pocket expenses (travel, accommodation, specific licences) are billed monthly in arrears with

reasonable evidence and only where approved in writing.
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0 7  /  S E C T I O N

Intellectual property

This is the most important commercial provision in the Agreement. It is structured to give

the Client clear ownership of what they paid Software Co to build, while protecting Software

Co's frameworks, libraries and methodology that make it possible to deliver enterprise-

grade software efficiently.

7.1 Client Materials

The Client owns the Client Materials. The Client grants Software Co a non-exclusive, royalty-free licence to use the

Client Materials to deliver the Services for the duration of the engagement and for any post-engagement support.

7.2 New IP created for the Client

Subject to Sections 7.3 and 7.4 and to the Client having paid all Fees due for the relevant Deliverables, Software Co

assigns to the Client, on a worldwide and irrevocable basis, all intellectual property rights in the bespoke, Client-

specific elements of the Deliverables — meaning the parts that are designed and developed specifically for the

Client and that meaningfully embody the Client's confidential business logic, brand or domain-specific

functionality ("Client-Specific IP").

I N  P LA I N  E N GL I S H

You own the unique parts of your software — the business logic we built for you, your designs, your data

models, your brand-specific elements. That's yours, forever.

7.3 Software Co IP

Software Co retains full and exclusive ownership of all Software Co IP, including:

Software Co IP is illustratively described in Schedule 3, but Schedule 3 is not exhaustive. Software Co IP includes

everything matching the description above whether or not specifically listed.

Software Co's development frameworks, internal libraries, accelerators, and reusable components — even

where embedded in or relied upon by a Deliverable.

Software Co's design system foundations, component libraries, and style frameworks.

Software Co's methodology, processes, project templates, scaffolding, build tooling, deployment pipelines, and

DevOps configurations.

Software Co's know-how, techniques, patterns, and engineering practices developed across many

engagements.

Improvements, enhancements, generalisations, and abstractions that Software Co develops to its own libraries,

frameworks or accelerators in the course of any engagement.
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7.4 Licence of Software Co IP embedded in Deliverables

Where Software Co IP is embedded in or relied upon by a Deliverable, Software Co grants the Client a perpetual,

worldwide, royalty-free, non-exclusive licence to use, modify, host, deploy and run the Software Co IP solely as

embedded in or as required to operate the Deliverable for the Client's own internal business purposes. This

licence:

I N  P LA I N  E N GL I S H

Behind every project we deliver are years of refined frameworks, libraries and tooling. You get the full use of

them in your application — for as long as you want, with whoever you want maintaining your code. We just

keep ownership of the frameworks themselves, because they power every client we serve.

7.5 Third Party Software

Third Party Software incorporated into an Application is licensed to the Client under its own terms. Software Co

will identify material Third Party Software in the relevant SOW or release documentation and will not knowingly use

Third Party Software with terms that are inconsistent with the Client's permitted use of the Application. Open-

source software is acceptable provided it is used under licences compatible with the Client's intended use.

7.6 Residual knowledge

Nothing in this Agreement prevents Software Co's Personnel from retaining and applying general knowledge,

skills, ideas, concepts and techniques that they retain in unaided memory as a result of working on an

engagement, provided this does not breach Software Co's confidentiality obligations under Section 8.

7.7 Moral rights

To the extent permitted by law, each individual author of Deliverables consents to Software Co and the Client

(within their respective rights under this Section 7) doing or omitting to do any act that would otherwise infringe

their moral rights.

7.8 Reference and portfolio rights

Software Co may identify the Client as a customer and describe the engagement at a high level in marketing

materials, case studies, awards submissions and credentials documents, using the Client's name and logo,

provided that no Confidential Information is disclosed. The Client may withdraw this permission by written notice.

Permits the Client to maintain, modify, and have third parties maintain or modify the Deliverable in the future.

Does not permit the Client to extract Software Co IP from a Deliverable in order to use it independently, to

incorporate it into other products, to re-sell or sub-license it, or to make it available as a service.

Does not permit reverse engineering of Software Co IP except where required by law.
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0 8  /  S E C T I O N

Confidentiality and data

8.1 Confidentiality obligations

Each party will keep the other's Confidential Information confidential, use it only for the purpose of this Agreement

and any SOW, and apply at least the same standard of care it applies to its own confidential information.

Confidentiality obligations survive termination for five (5) years.

8.2 Permitted disclosures

A party may disclose Confidential Information (a) to its Personnel and professional advisers on a need-to-know

basis under equivalent confidentiality obligations, (b) where required by law or regulatory authority (with notice to

the disclosing party where lawful), and (c) with the disclosing party's written consent.

8.3 Personal information

Software Co handles personal information accessed in connection with the Services in accordance with the

Privacy Act 1988 (Cth) and the Australian Privacy Principles. Where the engagement involves processing of

personal information at scale or of a sensitive nature, the parties will sign a Data Processing Addendum that

supplements this Agreement.

8.4 Data security

Software Co operates information security practices appropriate to the nature of the Services, including access

controls, encryption in transit and at rest where appropriate, secure development practices and incident response

procedures. Software Co will notify the Client without undue delay (and within seventy-two (72) hours where

feasible) of any actual or suspected security incident materially affecting Client Materials or Confidential

Information.
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0 9  /  S E C T I O N

Warranties

9.1 Software Co warrants that

9.2 Remedy for warranty defects

If a Deliverable fails to substantially conform to its acceptance criteria during the Warranty Period, Software Co

will, at its option, repair, replace or re-perform the affected work at no additional cost. This is the Client's sole

remedy for breach of the warranty in Section 9.1(b), except for rights that cannot be excluded under law.

9.3 Limitations

Software Co does not warrant that any software (whether developed by Software Co or otherwise) will be error-

free, free of viruses, operate without interruption, or be compatible with hardware, software or data not supplied

or approved by Software Co. To the maximum extent permitted by law, all implied warranties (including

merchantability and fitness for purpose) are excluded.

9.4 Client warrants that

9.5 Mutual

Each party warrants that it has the corporate power to enter into and perform this Agreement, and that doing so

does not breach any other obligation it owes to a third party.

9.6 Consumer guarantees

Nothing in this Agreement excludes, restricts or modifies any consumer guarantee, right or remedy under the

Competition and Consumer Act 2010 (Cth) or any other law that cannot lawfully be excluded. Where Software Co

is liable for failure to comply with a consumer guarantee that can be limited, Software Co's liability is limited (at

Software Co's election) to re-supplying the affected Service or refunding the Fees paid for that Service.

It will provide the Services with the care, skill and diligence expected of an experienced enterprise software

development firm.

The Deliverables will substantially conform to the agreed acceptance criteria for thirty (30) days following

acceptance (the "Warranty Period").

To the best of its knowledge, the Deliverables (excluding Client Materials and Third Party Software) will not

infringe the intellectual property rights of any third party.

Software Co holds all professional indemnity, public liability and cyber insurance reasonable for a business of

its size and activity, and will produce evidence of currency on request.

The Client Materials do not infringe third-party rights, and the Client has the rights to provide the Client

Materials to Software Co for the purpose of the Services.

The Client is responsible for the acts and omissions of its Personnel and authorised third parties.

The Client will comply with all applicable laws in its use of the Deliverables.

S O F T W A R E   C O M A S T E R   S E R V I C E S   A G R E E M E N T   /   v 4 . 0

C O N F I D E N T I A L   /   S O F T WA R E   C O   P T Y   L T D   /   A B N   9 2   6 7 2   6 0 9   2 3 7

14 / 32



1 0  /  S E C T I O N

Liability and indemnity

10.1 Liability cap

Subject to Section 10.3, each party's total aggregate liability under this Agreement and all SOWs in any twelve

(12) month period is capped at the greater of (a) the Fees paid by the Client to Software Co in that twelve-month

period, or (b) AUD $250,000.

10.2 No indirect loss

Neither party is liable for indirect, consequential, special, incidental or punitive loss, including loss of profit,

revenue, business opportunity, anticipated savings, goodwill, or data — even if the party was advised of the

possibility of such loss.

10.3 Exclusions from the cap

The liability cap in Section 10.1 does not apply to (a) liability for death or personal injury caused by negligence, (b)

liability for fraud or wilful misconduct, (c) liability arising from breach of Section 8 (confidentiality) involving wilful

disclosure, (d) the Client's obligation to pay Fees properly invoiced (including any Break Cost payable under the

Support Agreement), or (e) liability that cannot be limited under law.

10.4 Software Co IP indemnity

Software Co indemnifies the Client against third-party claims that the Client's use of the Deliverables (as

delivered by Software Co and used as intended) infringes an Australian intellectual property right, provided the

Client (a) notifies Software Co promptly, (b) gives Software Co sole control of the defence and settlement, and (c)

provides reasonable assistance. This indemnity does not apply to claims arising from Client Materials, Third Party

Software, modifications by anyone other than Software Co, or use of the Deliverables in combination with software

not approved by Software Co. Where a claim arises, Software Co may at its option modify the Deliverable to make

it non-infringing, procure the Client the right to continue using it, or, if neither is commercially reasonable,

terminate the affected SOW and refund Fees paid for the affected Deliverable.

10.5 Client indemnity

The Client indemnifies Software Co against third-party claims arising from the Client Materials, the Client's use of

the Deliverables in breach of this Agreement, or the Client's breach of Section 9.4.

10.6 Mitigation

Each party will use reasonable efforts to mitigate any loss for which the other party may be liable.
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1 1  /  S E C T I O N

Term, suspension and termination

11.1 Term of this Agreement

This Agreement starts on the Effective Date and continues until terminated under this Section.

11.2 Termination for convenience

Either party may terminate this Agreement (but not an active SOW or signed Support Agreement) for

convenience on sixty (60) days' written notice. An active SOW may be terminated for convenience by the Client on

thirty (30) days' written notice; the Client must pay for Services performed up to the termination date and

reasonable wind-down costs. Termination of any signed Support Agreement is governed by the terms of that

document, including any minimum-commitment and break cost provisions.

11.3 Termination for cause

Either party may terminate this Agreement, any SOW, or any Support Agreement immediately on written notice if

the other party:

11.4 SOWs and Support Agreements survive MSA termination

Termination of this Agreement for convenience does not automatically terminate active SOWs or signed Support

Agreements. These continue under the terms of this Agreement until they complete or are separately terminated

in accordance with their own terms. Termination of this Agreement for cause terminates all active SOWs and

Support Agreements, subject to any Break Cost or wind-down obligations in the affected documents.

11.5 On termination

On termination of this Agreement or a SOW:

Materially breaches this Agreement, a SOW, or the Support Agreement and fails to remedy the breach within

fourteen (14) days of written notice.

Becomes insolvent, has an administrator, liquidator or receiver appointed, or enters an arrangement with

creditors generally.

Fails to pay an undisputed invoice more than thirty (30) days past its due date.

Software Co will deliver to the Client all Deliverables paid for, including current source code, in a usable form.

The Client will pay all Fees due for Services performed up to termination, plus any non-cancellable third-party

costs already committed, and any Break Cost payable under a Support Agreement that is also being

terminated.

Each party will return or destroy the other's Confidential Information within thirty (30) days, except where

retention is required by law or for legitimate audit purposes.

Licences of Software Co IP granted under Section 7.4 in respect of Deliverables already paid for survive

termination.

Sections 7 (IP), 8 (Confidentiality), 9.6 (Consumer guarantees), 10 (Liability), 11.5 (On termination), 13 (Dispute

resolution) and 14 (General) survive.
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11.6 Handover support

On request and on payment of Fees at the standard rates, Software Co will provide reasonable handover support

for up to sixty (60) days following termination, including knowledge transfer to the Client or to a successor

supplier.
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1 2  /  S E C T I O N

Post-launch support

12.1 Default position

Custom software requires ongoing care to remain secure, compliant and current. On that basis, every Application

built under this Agreement is presumed to be supported by Software Co under the Support Agreement from the

point at which core development is complete. The Support Agreement is provided as a separate signature-ready

document and forms part of the Software Co engagement package together with this MSA and each SOW. Each

SOW will identify the support package that will apply post-launch.

I N  P LA I N  E N GL I S H

Software we ship is software we stand behind. Every Application we build moves into our Support framework at

go-live by default — because that's what enterprise software needs. You don't have to opt in; you'd have to

opt out. And we recommend you don't.

12.2 Opting out

Where the Client elects not to engage Software Co for post-launch support (for example, because the Client

intends to operate the Application with an internal team or a different supplier), this election must be made in

writing in the relevant SOW or by amendment to it before the start of the relevant development work. Where the

Client opts out, the Client acknowledges that:

12.3 Activation

The Support Agreement is activated for each Application by signature of that document (or an order form

referring to it) by both parties. Activation should occur at, or before, the point at which core development is

complete. Once activated, the Support Agreement governs the support and maintenance of that Application, with

this MSA continuing to govern the overall relationship between the parties.

12.4 Commitment and break cost

The Support Agreement operates on a minimum twelve (12) month commitment for each Application from the

date the first month of support commences (typically completion of core development). Early termination by the

Client during that minimum period, other than for sustained service-level failure or material breach by Software

Co, attracts a Break Cost equal to the balance of unpaid support fees for the remainder of the term. Full terms are

set out in the Support Agreement.

Software Co will not be responsible for ongoing security patching, platform compliance, dependency

upgrades, or other proactive maintenance after go-live.

Software Co's warranty obligations under Section 9 are unaffected but are time-limited as set out in that

Section and do not extend to issues arising from the absence of ongoing maintenance.

Software Co recommends the Client adopt an equivalent support arrangement to keep the Application healthy.
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12.5 Conflicts

Where any term of the Support Agreement conflicts with this MSA in respect of support and maintenance, the

Support Agreement prevails for that subject matter. This MSA continues to govern the overall relationship,

intellectual property, confidentiality, liability and other matters not specifically dealt with in the Support

Agreement.
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1 3  /  S E C T I O N

Dispute resolution

If a dispute arises, the parties commit to resolving it constructively before resorting to

formal proceedings.

1. Working-team escalation: The Client Representative and Software Co Engagement Lead attempt to resolve

the dispute within ten (10) Business Days.

2. Executive escalation: If unresolved, the dispute is escalated to a senior executive of each party (CEO or

equivalent), who attempt to resolve it within a further ten (10) Business Days.

3. Mediation: If still unresolved, the parties refer the dispute to mediation administered by the Resolution

Institute (or another mediation body agreed in writing), with costs shared equally.

4. Litigation: A party may commence court proceedings only after the mediation process has concluded or thirty

(30) days have passed since mediation was requested, whichever is earlier. Nothing in this Section prevents a

party from seeking urgent injunctive relief at any time.

During a dispute, each party will continue to perform its obligations under this Agreement and any SOW, except

where doing so is the subject of the dispute.
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1 4  /  S E C T I O N

General terms

14.1 Notices

Notices under this Agreement must be in writing and sent by email to the addresses listed by each party. Software

Co's notice email is admin@softwareco.com. Notices are deemed received on the next Business Day after sending

if sent during business hours, or otherwise on the following Business Day.

14.2 Assignment

Neither party may assign or novate this Agreement without the other's prior written consent, which must not be

unreasonably withheld. Either party may assign to a related body corporate or in connection with a sale of all or

substantially all of its business on written notice.

14.3 Subcontracting

Software Co may subcontract performance of the Services, but remains responsible for the acts and omissions of

its subcontractors as if they were its own.

14.4 Force majeure

Neither party is liable for failure to perform due to events beyond its reasonable control (including natural

disasters, acts of government, cyberattacks not caused by negligence, and widespread infrastructure outages).

The affected party will notify the other promptly and use reasonable efforts to mitigate. If a force majeure event

continues for more than sixty (60) days, either party may terminate the affected SOW on written notice.

14.5 Independent contractors

The parties are independent contractors. Nothing in this Agreement creates a partnership, joint venture, agency

or employment relationship.

14.6 Non-solicitation

During the term of this Agreement and for thirty-six (36) months afterwards, neither party will solicit for

employment any Personnel of the other party who has been materially involved in delivering or receiving the

Services. General advertising not specifically targeted at the other party's Personnel does not breach this Section.

If a party breaches this Section, the breaching party will pay the other a recruitment fee equal to one hundred per

cent (100%) of the recruited person's annual salary as liquidated damages, which the parties agree is a genuine

pre-estimate of loss.

14.7 Entire agreement

This Agreement (together with each SOW, the Schedules, and any signed Support Agreement) is the entire

agreement between the parties on its subject matter and supersedes any prior agreements, proposals or

representations on the same subject.
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14.8 Variation

Variation of this Agreement must be in writing signed by both parties. Variation of a specific SOW follows the

change-control process in that SOW. Variation of the Support Agreement is governed by the terms of that

document.

14.9 Waiver

A failure or delay to exercise a right is not a waiver of that right. A waiver is only effective if in writing.

14.10 Severance

If any provision is held invalid or unenforceable, the rest of this Agreement continues in effect, and the parties will

replace the invalid provision with a valid one that gets as close as possible to the original commercial intent.

14.11 Counterparts and electronic execution

This Agreement may be signed in counterparts (including by electronic signature via DocuSign or an equivalent

platform), each of which is an original, and which together form one instrument.

14.12 Governing law

This Agreement is governed by the laws of New South Wales, Australia. The parties submit to the non-exclusive

jurisdiction of the courts of New South Wales.

14.13 Costs

Each party pays its own costs of negotiating and entering into this Agreement.
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1 5  /  S E C T I O N

Signing

By signing below, the parties agree to be bound by this Master Services Agreement and its

Schedules.

The Agreement may be signed electronically via DocuSign or an equivalent platform; electronic signatures are

valid and binding. The Application Support and Maintenance Agreement is a separate document and is signed

separately at, or before, completion of core development on each Application.

F OR  THE  PR OV I DER

Software Co Pty Ltd

S I GNATURE

NAME

T I T LE

DATE

F OR  THE  CL I ENT

[Client Legal Name]

S I GNATURE

NAME

T I T LE

DATE

If signed by an attorney, the attorney by signing warrants that they have no notice of revocation of the power under which they

sign.
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SCHEDUL E  1

Statement of Work template

Each engagement is commissioned under a Statement of Work substantially in the form

below.

SOWs are issued by Software Co, agreed and adjusted in conversation, and signed by both parties before work

begins.

SOW header

SOW Reference [SOW-YYYY-NNN]

Project Name [Project name]

Start Date [DD Month YYYY]

Indicative End Date [DD Month YYYY]

Engagement Lead [Software Co engagement lead]

Client Representative [Client representative]

Post-launch support package [Essential / Growth / Scale — Support Agreement to be signed separately.

Opt-out, if any, recorded here.]

Sections to include

1. Background and objectives — why we're building this and what success looks like.

2. Scope — what is in scope; what is explicitly out of scope; key assumptions.

3. Deliverables and acceptance criteria — what will be delivered, and how acceptance is measured.

4. Approach and methodology — sprint cadence, ceremonies, environments, tooling, release approach.

5. Team and roles — Software Co team composition; Client team and Representative; any specialist external

resources.

6. Timeline and milestones — indicative schedule with key delivery points.

7. Fees — fixed-price, time-and-materials, or hybrid; payment schedule; rate card variations from Schedule 2.

8. Third Party Software — known dependencies and which party procures and pays.

9. Change control — process for handling scope, timeline and cost changes within this SOW.

10. Post-launch support — confirmation of the support package selected and target activation date; or, if opting

out, written confirmation per Section 12.2 of the MSA.

11. Project-specific terms — any variations to the MSA that apply only to this SOW.
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12. Sign-off — signature blocks for both parties.

Once signed, the SOW operates under the Master Services Agreement. Any term in the SOW that varies the MSA only applies

to that specific SOW.
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SCHEDUL E  2

Standard rates

Standard time-and-materials rates for Software Co Personnel, current as at the Effective

Date.

Rates are exclusive of GST. Software Co reviews these rates annually; updated rates apply to new SOWs from the

date of update.

ROLE ON-SITE  (AUD/HR) OFF-SITE  (AUD/HR)

Chief Technology Officer $550 $350

Development Manager / Tech Lead $450 $250

AI / Data Engineer $350 $250

UI / UX Designer $250 $160

Project / Product Manager $250 $160

Business Analyst $250 $160

Front-End / Web Developer $250 $160

Back-End / API Developer $250 $160

Mobile Developer (iOS / Android) $250 $160

DevOps / Cloud Engineer $250 $160

QA / Software Tester $180 $100

Project Administration $120 $85

Notes on rates

On-site rates apply when Personnel are working at Client premises or another location nominated by the Client.

Off-site rates apply when Personnel are working from Software Co's premises or remotely.

Time is billed in 15-minute increments, rounded up.

Travel time outside greater Sydney is chargeable at 50% of the applicable rate; reasonable travel costs are

reimbursable at cost with prior approval.

Specialist or senior consultants outside the roles listed will be quoted separately in the relevant SOW.
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Post-launch support is priced separately under the Application Support and Maintenance Agreement — see

Schedule 4 for indicative package pricing.
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SCHEDUL E  3

Software Co IP

The frameworks, libraries and tooling that we bring to every project.

This Schedule illustrates the principal categories of Software Co IP that Software Co retains under Section 7.3 of

the Agreement. It is not exhaustive: Software Co IP includes everything matching the description in Section 7.3

whether or not specifically named below.

I N  P LA I N  E N GL I S H

This is the toolbox we bring to every project — the frameworks, libraries, and patterns we've refined across

many engagements. They make your build faster, more secure and more reliable. You get full operational use

of them in your software; we keep ownership of the toolbox itself.

3.1 Frameworks and architectural patterns

3.2 Code libraries and reusable components

3.3 Development accelerators

Software Co's modular application architecture framework (multi-tenant ready, scalable, secure by default).

Software Co's reference architecture for web, mobile, API and AI-enabled applications.

Software Co's domain-driven design patterns and microservice scaffolding.

Software Co's event-driven architecture and integration patterns.

Software Co's internal libraries for authentication, authorisation, role-based access control and single sign-on.

Software Co's UI component library and design system foundations.

Software Co's data layer libraries — ORMs, caching layers, query optimisation utilities, and audit logging

modules.

Software Co's notification, communication and messaging libraries (email, SMS, push, in-app).

Software Co's payment, billing and subscription management libraries.

Software Co's AI and machine-learning integration libraries, including prompt management, context handling,

vector storage utilities, and AI agent orchestration patterns.

Software Co's reporting, analytics and dashboarding components.

Software Co's project bootstrapping scaffolds and starter templates for web, mobile and API projects.

Software Co's CI/CD pipeline templates and deployment configurations.

Software Co's environment provisioning, infrastructure-as-code modules, and cloud configuration templates.

Software Co's code generation tools, schema builders and API scaffolding utilities.

Software Co's testing frameworks, fixtures, mocks and quality gates.
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3.4 Methodology, process and know-how

3.5 Tools and internal platforms

3.6 What this means for the Client

Under Section 7.4, the Client receives a perpetual, royalty-free licence to use any Software Co IP that is embedded

in or required to operate the Client's Deliverable. The Client can:

What the Client cannot do is extract Software Co IP from the Deliverable to use it independently (for example,

lifting Software Co's authentication library to embed in another product), or to make Software Co IP available as a

separate product, service or open-source release.

Software Co's agile delivery methodology, ceremonies, artefacts and templates.

Software Co's discovery, design, and architecture workshop frameworks.

Software Co's product backlog templates, estimation techniques and release-planning approaches.

Software Co's quality, security and accessibility checklists.

Software Co's runbooks, operational playbooks and incident response procedures.

Software Co's internal product and project management platforms.

Software Co's monitoring, alerting and observability tooling configurations.

Software Co's internal knowledge base and engineering documentation.

Run, host and deploy the Deliverable, including all embedded Software Co IP, without further fee.

Modify the Deliverable themselves or engage any third party to modify it.

Continue using the Deliverable indefinitely, including after this Agreement ends.
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SCHEDUL E  4

Application Support framework

The Application Support and Maintenance arrangement that applies by default to every

Application built under this Agreement.

The full operative terms are set out in the separate Application Support and Maintenance Agreement (the

"Support Agreement"), which is provided alongside this MSA as a signature-ready document.

I N  P LA I N  E N GL I S H

Custom software needs ongoing care to remain secure, compliant and current. Every Application we build

moves into our Support framework at go-live by default — because that's what enterprise software needs. The

Support Agreement is a separate, short document signed at or before completion of core development.

4.1 Default position

Software Co's standard approach is that every Application built under this MSA is supported by Software Co

under the Support Agreement from completion of core development. The applicable support package (Essential,

Growth or Scale) is identified in the relevant SOW based on the size, complexity and risk profile of the Application.

4.2 Activation

The Support Agreement is activated for each Application by signature of that document (or an order form

referring to it) by both parties. Activation should occur at, or before, the point at which core development is

complete.

4.3 Minimum 12-month commitment

Each activation of the Support Agreement carries a minimum twelve (12) month commitment, commencing on

completion of core development. Early termination by the Client during the minimum period, other than for

sustained service-level failure or material breach by Software Co, attracts a Break Cost equal to the balance of

unpaid support fees for the remainder of the term. Full terms — including how the Break Cost is calculated, how

the Support Agreement renews, and the exit paths available to the Client at no cost — are set out in the Support

Agreement.

4.4 Opting out

Where the Client elects not to engage Software Co for post-launch support, this election must be made in writing

in the relevant SOW or by amendment to it before the start of the relevant development work. Where the Client

opts out, the consequences in Section 12.2 of this MSA apply.

4.5 What the Support Agreement covers

At a high level, the Support Agreement provides:
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4.6 Indicative pricing

FEATURE ESSENTIAL GROWTH SCALE

Monthly Hour Pool Up to 10 hrs Up to 25 hrs Up to 60 hrs

Service Hours Mon–Fri 9–6 Mon–Fri 9–6 8–8 + S1 on-call

Severity 1 Response Within 2 service hrs Within 1 service hr Within 30 min, 24×7

Minimum Commitment 12 months 12 months 12 months

Indicative Monthly Fee From $2,500 From $5,500 From $12,000+

Full package detail, severity definitions, escalation paths, onboarding processes and break cost terms are in the Support

Agreement document.

I N  P LA I N  E N GL I S H

You don't sign the Support Agreement now — it comes later, at or before completion of core development.

Schedule 4 simply records that support is the default arrangement for every Application we build.

Proactive maintenance — dependency upgrades, security patching, Apple App Store and Google Play

compliance, browser compatibility, performance monitoring.

Reactive support — incident response, defect resolution, end-user assistance, configuration changes,

against defined Service Level commitments.

Three support tiers (Essential, Growth, Scale) with scaling Hour Pools, response targets and proactive

cadence.

Severity-based SLAs (S1 Critical through S4 Low/Service Request) with response and resolution targets, and

service credits for sustained underperformance.

Monthly service reporting and quarterly service reviews.
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A I - NAT I V E  P RO DU C T  &  V E N T U R E  S T U D I O

End of Master Services
Agreement.
The next document is your project's Statement of Work.

SYDNEY

300 Barangaroo Avenue

M EL B OURNE

727 Collins Street

SA N  F RA NC I SCO

415 Mission Street
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