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ENTREPRENEURIAL BOARDROOM ALLIANCE PROGRAM TERMS AND CONDITIONS

We are a membership service, and by joining our Program, you are agreeing to an ongoing commitment to our
Program. A Minimum Term (the minimum period requirement for membership of the Program) applies to your
membership, as set out in the Order Form;

Either party may terminate these Terms with 30 days’ notice to the other Party after the Minimum Term has finished;
To the maximum extent permitted by law, we limit our aggregate liability for any Loss or Claim in connection with
these Terms, to the price of the Services;

We may receive a benefit (which may include a referral fee or a commission) should you visit certain third-party
websites via a link on the Site or for featuring certain products or services on the Site.
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2.1

Introduction

(a) This website (Site) is operated by Nacre Consulting Pty Ltd (ABN: 73 592 400 501) (we, our or us). These terms and
conditions (Terms) are between us and you, the client or person placing an order for membership to the
Entrepreneurial Boardroom Alliance Program (Program) and the associated board meetings, business training and
resources (together with the Program, the Services). If you are using the Site on behalf of your employer or a business
entity, you, in your individual capacity, represent and warrant that you are authorised to act on behalf of your
employer or the business entity and to bind the entity and the entity’s personnel to these Terms.

Definitions and Interpretation

Definitions

In these Terms:

(a)

(b)

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

Business Day means a day on which financial institutions are generally open for business in Victoria, not including
a Saturday or Sunday.

Claim includes any claim, including a notice, demand, debt, account, action, expense, damage, loss, cost, lien,
liability, proceeding, litigation (including reasonable legal costs), investigation or judgment of any nature, whether
known or unknown.

Client Content means all means all documents, files, records, images, recordings, instructions, specifications,
codes, requirements, samples, measurements and other information and materials provided by you to us in
relation to the performance of the Services.

Company Content means all documents, files, records, images, instructions, specifications, codes, requirements,
samples, measurements and other information and materials provided by us to you in relation to the performance
of the Services.

Consequential Loss means any consequential loss, indirect loss, real or anticipated loss of profit, loss of benefit,
loss of revenue, loss of business, loss of goodwill, loss of opportunity, loss of savings, loss of reputation, loss of use
and/or loss or corruption of data, whether under statute, contract, equity, tort (including negligence), indemnity
or otherwise.

Default Rate means 10% per annum.




‘ @ ' nacre ENTREPRENEURIAL BOARDROOM ALLIANCE PROGRAM

TERMS & CONDITIONS

4

5

(h) Intellectual Property Rights means all current and future registered and unregistered rights and all renewals and
extension of those rights in respect of copyright, marks, trade secrets, know-how, confidential information, patents,
inventions and discoveries and all other intellectual property as defined in Article 2 of the Convention establishing the
World Intellectual Property Organisation 1967.

(i) Loss means any damage, loss, liability, expense or cost whether direct or indirect, consequential or incidental. (j)
Minimum Term means the minimum period requirement for membership of the Program as set out in the Order
Form (k) Order Form means the online order form which sets out the Services you request us to provide.
(1) Price means the price paid by you in respect of each monthly membership fee as set out in the Order Form.

(m)  Security Interest means any interest or right which secures the payment of a debt or other monetary obligation or
the compliance with any other obligation and includes a security interest within the meaning of section 12(1) of
the Personal Property Securities Act 2009 (Cth).

(a) We agree to supply the Services to you on these Terms.

(b) We will provide the Services in a professional manner, with due care, skill and diligence.

(c) We will provide the Services on either a retainer or lump sum basis as agreed on the Order Form.
(

d) We will provide you with updates in connection with the Services on, at least, a monthly basis or at such other
intervals agreed in the Order Form. Any delivery time or milestone that we give you is only an estimate. We are
not liable to you for any Loss or Claim arising from late delivery.

Use of the Site
(a) You accept these Terms by placing an order via the Site.
(b) You must not use the Site and/or place an order for Services through the Site unless you are at least 18 years old.
(c) When using the Site, you must not do or attempt to do anything that is unlawful or inappropriate, including:
(1) anything that would constitute a breach of an individual’s privacy or any other legal rights;
2) using the Site to defame, harass, threaten, menace or offend any person;
3) using the Site for unlawful purposes;
4) interfering with any user of the Site;

(
(
(
(5) tampering with or modifying the Site (including by transmitting viruses and using trojan horses);
(6) using the Site to send unsolicited electronic messages;

(

7) using data mining, robots, screen scraping or similar data gathering and extraction tools on the Site; or (8)
facilitating or assisting a third party to do any of the above acts.

Membership

(a) In consideration of your payment of the Price on the Site, we will deliver the Program and Services in accordance with
these Terms.

(b) Any order placed by an Order Form for our Program is an offer by you to purchase the Program for the Price. For online
orders, you must pay us the Price at the time you place your order.

(c) Itisyour responsibility to verify what you request to book including details of the Program you have selected and
pricing before you complete the Order Form. Subject to your Consumer Law Rights, our Program is non-refundable for
change of mind or other circumstances.

(d) We will send you a confirmation email if we accept your request for our Program which results in a separate binding
agreement between you and us for the supply of Services in accordance with these Terms.

(e) We reserve the right to refuse any request for Services for any reason (including due to our lack of availability or your
unsuitability for our Program).

(f) You must ensure that any personal information you give to us when completing the Order Form is accurate and up-to-
date. All personal information that you give to us will be treated in accordance with our Privacy Policy.
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Price and payments

(a)

(b)

(c)

(d)

(e)

(f)

(g)

(h)

i)

(k)
(1)

You agree to pay the Price as set out on the Order Form throughout the term of these Terms in order to access the
Program and Services.

Unless your membership is suspended or terminated in accordance with these Terms, your membership will continue
for the Minimum Term and then will roll over on an ongoing monthly basis until terminated by either party with 30
days’ notice.

You must not pay, or attempt to pay, the Price by fraudulent or unlawful means. If you make a payment by debit card
or credit card, you warrant that you are authorised to use the debit card or credit card to make the payment.

The payment methods we offer are set out on the Site. We may offer payment through a third-party provider. You
acknowledge and agree that we have no control over the actions of the third-party provider, and your use of the third-
party payment method may be subject to additional terms and conditions.

We do not store any credit card details, and all payment information is collected and stored through our third-party
payment processor.

Any additional works undertaken by us at your request (whether express or implied) and that are not included in the
Services, will be quoted and mutually agreed before the additional works are commenced.

Unless the Parties agree otherwise in writing, we are entitled to be reimbursed for any out of pocket expenses
reasonably incurred in connection with the performance of the Services under these Terms. Out of Pocket expenses
incurred by us are in addition to, and do not form part of the total cost of the works disclosed in the Order Form, unless
otherwise expressly stated.

In addition to clause 6(a) and (g), unless stated in the Order Form, you must pay all social and search engine marketing
disbursements or budgets in advance, together with any other third-party disbursements specified as requiring pre-
payment in the Order Form.
If you owe any money to us, we may, in our sole discretion and without prejudice to any other rights:

(1) withhold all future delivery of the Program and Services until that amount has been paid in full;

(2) set-off that amount again any amount owing by us to you; and/or

(3) immediately demand all amount due and payable by these Terms.
If an amount due under these Terms is paid after the due date, you must pay us, in addition to the overdue amount,
interest at the Default Rate and all costs and expenses incurred by us in the collecting the overdue amount:

(2) interest at the Default Rate calculated based on a 365-day year from the date of the default until the date

the amount (together with all accrued interest) is paid in full; and

(2) all costs and expenses incurred by us in collecting the overdue amount.
Your obligation to pay an amount owing applies notwithstanding any delay in the delivery of the Services.
You agree to make payment using the payment method specified on the Order Form. If you agree to make payment by
way of direct debit, we are authorised by you to directly debit from your nominated bank account or credit card any
amount due and payable in accordance with these Terms and any additional terms and conditions from our third-party
payment provider. By authorising us to directly debit, you authorise the payment solution provider nominated by us to
continually debit your account on behalf of us for the price of the Service or relevant part thereof, and at time or
frequency, as specified in the Order Form until your membership is terminated in accordance with these Terms. If
required, you agree to complete a direct debit request form and/or direct debit request service agreement which may

be provided by us to a third-party provider on our behalf. You must ensure your chosen payment method has sufficient
funds to pay the price for the Services on the relevant billing dates.

Your Obligations

(a) To enable us to perform and provide the Services you must, at your own cost, promptly:

(b)

(2) provide us with all Client Content which is to be used in the performance or provision of Services;

(2) provide us with access to all relevant information regarding the Services and the Program, you and your
business processes, which is to be implements, included or reflected in the provision of the Services; and

(3) provide us with reasonable access to your facilities and personnel familiar with the Program as we may
reasonably require from time to time. (b) You warrant to us that:

You warrant to us that:
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(1) you will comply with all laws in connection with your business and the Program;
(2) you have all necessary approvals in connection with the Program;
(3) your Client Content does not infringe any third-party Intellectual Property Rights.

(c) If we suspend work due to your failure to provide Client Content, we may increase the contract price to cover any
extra expense or cost incurred (including a proportional adjustment for fixed costs and profit).

(d) You agree to maintain strict confidentiality with respect to the Program delivered by us and of any information
shared and discussed by any or all of the Program members. Confidential Information includes but is not limited to
computer program, software, forms and documents, training manuals, business methods and operating systems,
products, services, the identities of current, past and prospective customers and/or other Program members,
business marketing and sales plans, business plans, financial information and any other commercially sensitive
information which we or Program members designate as proprietary. This clause applies both during the course of
these Terms and after its termination. Any breach of confidentiality will be considered an extremely serious matter
and may result in removal from the Program.

8 Change and Cancellation

8.1 Cancellation
(a) Subject to clause 6(i) and 11 of these Terms, neither party may suspend or cancel performance of these Terms
without the consent of the other party.

8.2 Change

(a) Either party may request a change to any matter related to the Services, including the performance of any
additional services by you. However, neither party will be obliged to accept any change request.

(b) If a change request is accepted, any matter identified in the relevant change request as being affected by that
change request (e.g. the scope of the Services) shall be deemed to be immediately amended in the manner
specified in the change request.

(c) If a change request is not accepted and negotiations concerning it ensue between the parties which resultin an
agreed change, the matter identified in the relevant change request as being affected by that change request shall
be deemed to be immediately amended, as so agreed, with effect from the date of the written agreement to the
change.

(d) Until any change has been effected as specified in clause 8.2 (a) to (c) inclusive, both parties will continue to fully
perform obligations per these Terms as if the requested change had not been made. After a change has been
effected as specified in this clause 8, both parties shall continue to fully perform their obligations per these Terms
as varied only in accordance with that change.

9 Limitation of Liability and Indemnity
(a) You acknowledge that any business insights given in the course of the Services are based upon our industry
experience only. You should obtain independent financial and legal advice on any potential transactions and/or
business decisions and return on investment from any strategies proposed by us.

(b) Subject only to clause 3(b), we make no express or implied warranties under these Terms in relation to the
Services.

(c) To the maximum extent permitted by law, we limit our aggregate liability for any Loss or Claim in connection with
these Terms, to the price of the Services.

(d) To the maximum extent permitted under the Australian Consumer Law, our liability for breach of a Consumer
Guarantee, if the Consumer Guarantees apply at law, is limited to any one of more of the following, at the
Company’s election:

(1) the supply of the Services again;
(2) the payment of the cost of having the Services supplied again by an alternative supplier.

(e) Our liability in connection with the Services is reduced proportionately in the event that you contributed to any
Claim or Loss.
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To the maximum extent permitted by law, neither party will be liable for Consequential Loss.

Subject to this clause 9, you indemnify and hold us harmless to the full extent permitted by law for any loss or
damage whatsoever arising in connection with the supply of the Services to you.

Despite anything to the contrary, to the maximum extent permitted by law, we will not be liable for, and you
waive and release us from and against any liability caused or contributed to by, arising from or connected with any
event or circumstance which is beyond our reasonable control including but not limited to, acts of God including
fire, hurricane, typhoon, earthquake, landslide, tsunami, mudslide or other catastrophic natural disaster, civil riot,
civil rebellion, revolution, terrorism, insurrection, militarily usurped power, act of sabotage, act of a public enemy,
war (whether declared or not) or other like hostilities, ionising radiation, contamination by radioactivity, nuclear,
chemical or biological contamination, any widespread illness, quarantine or government sanctioned ordinance or
shutdown, pandemic (including COVID-19 and any variations or mutations to this disease or iliness) or epidemic.

10 Intellectual Property

10.1 Ownership of Intellectual Property Rights:

Unless specified otherwise in these Terms or otherwise agreed by the parties in writing:

(a)

(b)

(c)

Intellectual Property Rights owned by you in Client Content will remain the property of you, and we acknowledge
that nothing in these Terms transfers title in or ownership of any Client Content to us;

Intellectual Property Rights owned by us in the Company Content will remain the property of us, and you
acknowledge that nothing in these Terms transfers title in or ownership of any Company Content to you; and
Intellectual Property Rights owned by any and all Program members will remain the property of said Program

member, and you acknowledge that nothing in these Terms transfers title in or ownership of or use of any
Program members' content to you.

10.2 Licence of Client Content

You agree to grant us a revocable, non-exclusive, non-transferable, royalty free licence to make such use of the Client
Content as is, in your reasonable opinion, necessary to provide the Services as set out in these Terms.

10.3 Licence of Company Content

We grant you a revocable, non-exclusive, non-transferable, royalty free licence to make such use of the Company Content
as is, in our reasonable opinion, necessary to complete the Program.

11 Termination:

11.1 Events of Default:

Each of the following events is an Event of Default, namely:

(a)

if you fail to pay any amount due and payable under these Terms (as outlined on the Site) on the due date for
payment and such failure continues for more than 5 Business Days;

either party fails to perform or observe any of the provisions of these Terms and (if capable of remedy) such
default continues for more than 10 Business Days after notice from the non-defaulting party requiring remedy for
the breach;

if you fail to behave and participate in the Program in a manner satisfactory to us;
if you sell or close your business without written notice to us;
if either party suffers an insolvency event;

where you are a partnership, and the partnership is dissolved, threatens or resolves to dissolve or is in jeopardy of
dissolving; or

where you, being a natural person, die.
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11.2 Termination Rights

(a) Either party may terminate within 30 days’ notice to the other Party after the Minimum Term has finished. If an
Event of Default occurs, the non-defaulting party may at its option:

(1) by proceeding with appropriate court action, either at law or in equity, enforce performance of the
applicable terms and provisions of these Terms or recover damages for the breach concerned; and/or

(2) terminate these Terms.

12 Sub-contracting

(a) We may subcontract the performance or provision of any part of the Program and our related Services without
obtaining your prior written consent. If we subcontract the performance or any provision of any part of our Program or
Services, we acknowledge and agree that:

(1) we will be responsible for ensuring the suitability of any subcontractor appointed by us and that the work
performed by such subcontractor meets the requirements of these Terms;

(2) we will be liable for any conduct, omission or neglect by any subcontractor appointed by us as fully as if
such conduct, omission or neglect was the conduct of us being the Company, our employees or agents.

13 General
(a) These Terms constitute the entire understanding between the parties and supersedes all prior agreements,
understandings and communications, whether written or oral. These terms may only be varied in writing by the parties.
Except where these Terms expressly state otherwise, it does not create a relationship or employment, trust, agency or
partnership between the parties.

(b) Except as required by law, the parties must not disclose to any person without the other’s prior written consent the
existence of, or details in, these Terms or any other Client Content or Company Content which is confidential and not
otherwise in the public domain. We will otherwise deal with your personal information in accordance with our Privacy
Policy available at www.nacre.com.au.

(c) You may not, without our prior written consent, assign, transfer or grant any Security Interest over, your right, title or
interest to these Terms to any person (or agree or purport to do so). We may, without your prior written consent,
assign, transfer or grant any Security Interest over, our right, title and interest in or to the Terms to any person (or
agree or purport to do so).

(d) If any provision of these Terms is illegal or unenforceable in any jurisdiction, it must be enforced to the maximum
extent possible, and if unenforceable may be severed for the purposes of that jurisdiction, without affecting its
enforceability in any other jurisdiction or the enforceability of any other part of these Terms.

(e) All waivers must be in writing. A single or partial exercise or waiver by a party of a right relating to these Terms does
not prevent any other exercise of that right or the exercise of any other right.

(f) Clause 2, 3(d), 8, 9 and any indemnities survive termination or expiration of these Terms.
(g) These Terms are governed by and is to be construed in accordance with the laws applicable in Victoria, Australia.

(h) The Site may contain links to websites operated by third parties. Unless we tell you otherwise, we do not control,
endorse or approve, and are not responsible for, the content on those websites. We recommend that you make your
own investigations with respect to the suitability of those websites. If you purchase goods or services from a third party
website linked from the Site, such third party provides the goods and services to you, not us. We may receive a benefit
(which may include a referral fee or a commission) should you visit certain third-party websites via a link on the Site
(Affiliate Link) or for featuring certain products or services on the Site. We will make it clear by notice to you which (if
any) products or services we receive a benefit to feature on the Site, or which (if any) third party links are Affiliate Links.
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For any questions and notices, please contact us at:

Nacre Consulting Pty Ltd (ABN: 73 592 400 501)

Email: info@nacre.com.au

Last update: 21 February 2022

© LegalVision ILP Pty Ltd



http://www.legalvision.com.au/

