Subscription Terms & Conditions
The Onero Programme

These Terms and Conditions of Use (Terms) govern your agreement with The Bone Clinic
Pty Ltd ACN 603 418 757 (TBC, us and we, as applicable). For the purposes of these terms
you means the Subscriber.

These Terms are important and you should ensure that you read them carefully and contact
TBC with any questions before you agree to these Terms. You can contact TBC on
licence@theboneclinic.com.au if you have any queries.

TBC may, in its absolute discretion, modify or amend these Terms from time to time and
those modifications or amendments will be binding on you once displayed on the Site. We
will endeavour to notify you of any material change to these Terms by either sending an
email notice or by placing a notice on the Site. You have the right to terminate the
Subscription on thirty (30) days notice should you not agree to any modification or
amendment to these Terms.

By subscribing to and/or using the Site you acknowledge and agree that you have had a
sufficient chance to read and understand these Terms and you agree to be bound by them.
If you do not agree to these Terms your use of the Site and the Onero Programme will not
be approved or authorised and TBC will not be obliged to provide any services to you.

1. SUBSCRIBERS

1.1 TBC will provide Subscriber Services to approved Subscribers subject to these
Terms and the features and the policies and guidelines of TBC published from time
to time.

1.2 A Subscriber will only become an approved Subscriber if all of the following
prerequisites and conditions are met:

121 The Subscriber is:

(@)  an individual who is over the age of eighteen (18) years, a
physiotherapist or exercise physiologist and operates as a sole
trader; or

(b)  a physiotherapy or exercise physiologist clinic with up to five (5)
physiotherapists;

(c)  alarger clinic, groups, learning institution, or hospital approved by
TBC; and

122  The Subscriber has:

(@) public liability insurance for an amount of not less than $20 million
dollars;

(b)  professional indemnity insurance for an amount of not less than $5
million dollars; and

() Works compensation insurance.

1.2.3  The Subscriber provides details of each nominated Coach (depending on

the Subscription Level) as required by TBC from time to time.
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126  The Subscriber has Premises which meet TBC’s current operational
requirements for provision of the Onero Programme to patients/clients.

1.3 Upon being granted access to the Site by TBC, the Subscriber will be issued with an
account name and password which provides the Subscriber access to the Site.

1.4 The Subscriber is responsible for ensuring the security of the Subscriber's computer
and maintaining the confidentiality of the Onero Programme, the Onero Materials,
any issued user-id and password to the Site and of the Subscriber's data and User
Content.

THE ONERO PROGRAMME

The Subscriber must at all times:
3141
3.1.2

3.14

only run the Onero Programme from its Premises;

prescribe, deliver and administer the Onero Programme in the exact form
as described in the Training Programme and Onero Materials, without any
amendment, omission or addition, and strictly within the limits and
according to the instruction, training and protocols provided by TBC from
time to time;

ensure that the Onero Programme is administered by or under the direct
supervision of a physiotherapist or exercise physiologist (who holds
current registration by the appropriate professional body and complies with
all statutory requirements in that regard) who is the Subscriber and/or a
Coach;

ensure that the Onero Programme is delivered:
(@)  byaCoach;and

(b)  to no more than eight (8) clients / patients per one (1) certified
Coach;

maintain Premises:

(@) in accordance with the requirements of TBC as set out in clause
1.2.6;and

(b) thatare suitable and safe, and comply with all statutory obligations
relating to the use of the Premises and the activities conducted in
them;

maintain insurance against all reasonable risks in connection with the
Premises and business of the Subscriber as set out in clause 1.2.2;

without the prior written consent of TBC, not be involved or interested,
either directly or indirectly, in the development, manufacture, production,
importation, sale or advertisement of any other exercise programme which
is like or comparable to the Onero Programme in any manner which might
compete, conflict or interfere in any way with the use of the Onero
Programme;

promptly deal with and professionally manage all inquiries and activities
relating to the Onero Programme;

report to TBC all details of complaints received by the Subscriber (or a
Coach) which relate to the Onero Programme;

observe all directions and instructions given by TBC in relation to the sale,
distribution, exploitation or conduct of the Onero Programme, and in the
absence of any such directions or instructions in relation to any particular
matter, to actin such manner as is reasonably the most beneficial to TBC's
interests;

not assign, transfer, charge or deal with, in any manner, any of its rights
under this Agreement without the prior written consent of TBC;




3.1.16

not be a party to the doing of any act, matter or thing whereby the
Intellectual Property may be prejudicially affected or challenged, and must
immediately bring any improper or wrongful use of the Intellectual Property
of which it becomes aware to the attention of TBC;

3.1.17  not copy, reproduce, vary or adapt in any way, either in whole or in part,

the Onero Programme or the Onero Materials;

3.1.18

keep true and accurate compliance records using the Compliance
Database. These compliance records are required by TBC for research
purposes;

not make any representations or give any warranties in relation to the
Onero Programme, other than those authorised by TBC;

3.3
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For compliance and quality assurance purposes, upon one (1) day’s written notice,
the Subscriber agrees to allow the authorised officers of TBC to:

3.3.1  have access to the Premises at all reasonable times to inspect the
Premises, equipment, compliance records and processes used in delivery

of the Onero Programme; and

to observe the operation of the Subscriber's business and to ensure
compliance with quality and competency standards and the provisions of
these Terms.

TBC may, in its sole discretion, require Subscribers and/or Coaches to undergo
additional training, at the Subscriber’s cost, where TBC is of the opinion that the
Subscriber and/or its Coaches require additional training in the Onero Programme.

The Subscriber must disclose details of any other premises of the Subscriber where
the Subscriber conducts its business and intends to conduct the Onero Programme.

THE SITE - ONERO ACADEM

4.2
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The Subscriber acknowledges and agrees that TBC at all times retains all right and
title to all of TBC’s content on the Site (Content). For clarity, Content includes the
Onero Programme and all related Onero Materials.

The Subscriber is not authorised to copy or reproduce the Content in any way.

The Subscriber must not add to, remove or vary any Content unless permitted by
TBC.

41

The Subscriber acknowledges and agrees that:

4111  The Subscriber must not allow any other person other than a Coach
access to the Subscriber's issued user-id and password and the
Subscriber will be responsible for all the Subscriber’s account information
(if any) and use of the Subscriber's account by anyone other than the

Subscriber;

411.2  The Subscriber must notify TBC immediately if the Subscriber becomes
aware of any unauthorised use of the Subscriber’s issued user-id and/or

password;

4113  The Subscriber's use of the Site is the Subscriber's responsibility and is

entirely at the Subscriber's own risk and the Subscriber accepts full

412

4.13

responsibility for all and any information that the Subscriber transmits via
the Subscriber’s access to the Site;

4.11.4  The Subscriber must not use the Site in a way that breaches any of these
Terms or any laws, regulations, standards or codes as enacted or modified

from time to time;

4.11.5 The Subscriber must not use, reproduce, sell, resell or otherwise exploit
any of the Content or any part of it for commercial purposes other than in
accordance with these Terms. In particular, the Subscriber agrees that,
subject to the law, the Subscriber will keep confidential any information of

an employee or associate of TBC which forms part of the Content;

4116  The Subscriber must not modify, copy, adapt, distribute, translate or create

derivative works of any kind whatsoever of any of the Content;

411.7 TBC retains complete editorial control over the Site and may change,
modify, alter, amend, delete any of the Content or cease the operation of

the Site at any time in its sole discretion;

4118 The Site will not operate on a continuous basis, and may be unavailable

from time to time (including for maintenance purposes);

411.9 The Site will not be error free and TBC does not guarantee that the Site
will be free from external intruders (hackers), virus or worm attack, denial

of service attack, or other persons having unauthorised access to the Site;

4.11.10 The Subscriber is responsible for acquiring and maintaining all equipment,
services and software necessary to access the Site. The Subscriber is
responsible for all telecommunication fees or charges incurred as a result

of connecting to the Site.

The Subscriber acknowledges that it has reviewed the terms of TBC’s Privacy Policy
and Disclaimer as set out on the Site.

The Subscriber grants to TBC permission to publicise that the Subscriber is a
subscriber of TBC.

SUBSCRIBER SITE CONTENT

Where the Subscriber contributes to the Site in any way or provides TBC with
information, the Subscriber agrees and warrants that:

5141 any and all information supplied by the Subscriber is true, accurate, current
and complete and the Subscriber either owns or has right to supply the
information supplied (including any photographic material);

51.2  the Subscriber will not:

(@)  harvest or collect email addresses or other contact information of
other users of the Site by electronic or other means for the
purposes of sending unsolicited emails or other unsolicited
communications;

(b)  unless otherwise agreed with TBC, use automated scripts to collect
information from or otherwise interact with the Site;

(c)  take any action that imposes or may impose an unreasonable or
disproportionately large load on the Site or the Site infrastructure of
TBC;

(d)  impersonate any person or entity, or falsely state or otherwise
misrepresent itself, its age or its affiliation with any person or entity;

(e)  solicit personal information from anyone under the age of eighteen
(18) or solicit passwords or personally identifying information for
commercial or unlawful purposes;

f intimidate or harass another; use or attempt to use another’s
account, service or system without authorisation from TBC, or
create a false identity on the Site.

51.3  the Subscriber will not upload, post, transmit, share, store or otherwise

make available:

(@)  any content that TBC deems to be harmful, threatening, unlawful,
defamatory, infringing, abusive, inflammatory, harassing, vulgar,
obscene, fraudulent, invasive of privacy or publicity rights, hateful,
or racially, ethnically or otherwise objectionable;

(b)  any unsolicited or unauthorised advertising, photos, solicitations,
promotional materials, junk mail, spam, chain letters, pyramid
schemes, or any other form of solicitation;

(c)  publicly on the Site any private information of any third party,
including, addresses, phone numbers, email addresses and credit
card numbers;

(d)  any material that contains software viruses or any other computer
code, files or programs designed to interrupt, destroy or limit the
functionality of any computer software or hardware or
telecommunications equipment;

(e)  content that would constitute, encourage or provide instructions for
a criminal offence, violate the rights of any party, or that would
otherwise create liability or violate any local, state, national or
international law;

(U] content that, in the sole judgment of TBC, is objectionable or which




5.7

58

5.9

6.2

6.3

6.4

6.5

restricts or inhibits any other person from using or enjoying the Site,
or which may expose TBC or its users to any harm or liability of any

type;

56.1 is not responsible for any User Content or the content on websites
operated by parties other than TBC;
56.2  does not assert any ownership over the User Content. The Subscriber

retains full ownership of all of its User Content and any intellectual property
rights or other proprietary rights associated with its User Content.

The Subscriber agrees to abide any User Content Policy that may be implemented
by TBC from time to time. Any User Content Policy will be located for access by the
Subscriber on the Site.

If the Subscriber has any complaints or objections to material or content posted on
the Site or if the Subscriber believes that material or content posted on the Site
infringes a copyright that the Subscriber holds, the Subscriber should contact TBC
immediately.

TBC will investigate any complaints or objections referred to in this clause and will,
where appropriate, use all reasonable endeavours to remove any inappropriate or
illegal content from the Site within a reasonable time after investigation.

INTELLECTUAL PROPERTY RIGHTS

TBC owns or has the rights to use the Onero Programme, the Onero Materials, the
Site and the Content.

Nothing in these Terms constitutes a transfer of any intellectual property rights to the
Subscriber.

Except as permitted by the Copyright Act 1968 (Cth), no part of the Onero
Programme, the Site or the Content may be modified or reproduced by any process
without the specific written permission of TBC.

If the Subscriber develops any Improvements, the Subscriber shall notify TBC of the
nature of the same and the mode of carrying out the Improvements with practical
effect, prior to implementing or trialing such Improvements on any client. If TBC
approves such Improvements, then they shall be implemented by TBC and as TBC
directs. No changes or Improvements will be implemented without the approval of
TBC.

The Subscriber hereby assigns to TBC all right, title and interest to all Improvements

72

and irrevocably grants to TBC the right to apply for any incident of Intellectual
Property available in respect of such Improvements.

WARRANTIES & INDEMNITIES

The Subscriber represents and warrants to TBC that:
7141
712

it has the legal capacity and authority to enter into these Terms; and

it meets and will maintain the requirements set out in clause 1.2 for the
Term and any extension of the Term.

The Subscriber will, at its own expense, indemnify and hold harmless TBC, its
affiliates, successors and assigns, and its and their directors, officers, employees,
agents and other licensees, against any claim, demand, cause of action, debt,
expense or liability (including attorney’s fees and costs) arising out of or in
connection with this Agreement, including the following:

721 any breach of these Terms by the Subscriber or its directors, officers,

employees, agents and other licensees;
722
723

any use of the Intellectual Property not in accordance with these Terms;

the Subscriber’s information and images contained in any business listing
placed by the Subscriber;

7.24  any non-compliance with these Terms by the Subscriber, its officers or

employees;

725  use of the Site by persons other than the Subscriber using the Subscriber's

issued user-id and/or password;

726  the Subscriber's use of the Site which is negligent or infringes the rights of

any third party;
727
728

the User Content; and

any claim, demand, cause of action, debt, expense or liability resulting from
the use or administration of the Onero Programme, whether administered
in accordance with TBC'’s instructions or otherwise.

DISCLAIMER
The Subscriber acknowledges that:

8.1.1  TBC gives no warranties as to and does not vet, authorise or endorse the
accuracy, currency, suitability, completeness or relevance of any
information contained or accessed through the Site including the Content

and User Content (Information);

TBC takes no responsibility for the currency, accuracy, completeness or
relevance of the Information or for programming bugs or computer viruses,
faults or errors in the Site or the Information;

TBC does not examine, determine or warrant the certification, licensing,
competence, insurance, solvency or information of any business listed on
the Site. TBC relies on its Subscribers to provide accurate information.
TBC assumes no responsibility for verifying the information provided.

Use of the Site and the Information is voluntary and to the extent permitted
by law, TBC will not be liable for any damages to any user of the Site for
the selection of businesses or listings or for the services provided by such
businessesllistings;

The Subscriber will not rely solely on the Information in determining
whether to use the Site and the Subscriber will make its own enquiries as
to the suitability of the Information;

TBC may, without notice to the Subscriber, and at any time, modify or
discontinue the Subscriber’s access to the Site;

8.1.7  TBC does not warrant or represent that:

(@)  anyContent, User Content message posted, uploaded or otherwise
transmitted to or from the Site has not been altered in transmission;

(b)  any message posted, uploaded or otherwise transmitted to or from
the Site will be received by the intended recipient; or

()  any information downloaded or otherwise transmitted to the
Subscriber from the Site is free from viruses, faults or errors;

TBC may, in its sole discretion and without notifying the Subscriber, elect

to allow other parties which the Subscriber would consider and/or class as

being in competiion with the Subscriber to link and/or place

advertisements on the Site.

LIABILITY
The Subscriber understands and agrees that:

TBC is not liable to pay or reimburse the Subscriber for any claims for any
expenses incurred by the Subscriber in the performance of its functions
and duties under these Terms and in providing the Onero Programme to
its clients or patients;




9.2

9.3

9.4

10.
10.1

10.2

10.3
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11.
11.1

9.1.3  TBC is not responsible for any acts or defaults of the Subscriber or of the
Subscriber's employees or representatives;

9.14  TBC will not have any liability to the Subscriber or others for any
unauthorised transactions made using the Subscriber's password or
account;

9.1.5  the use or non-use of the Subscriber’s services by third parties referred to
through the Site; and

9.1.6  the unauthorised use of the Subscriber's password or account could cause
the Subscriber to incur liability to both TBC and other users.

Any act or omission which, if it were an act or omission of the Subscriber, would be
a breach of these Terms on its part, is taken to be such an act or omission for which
the Subscriber is responsible if the act is done or omitted:

9.21 by any corporation or association which is controlled directly or indirectly
in any manner by the Subscriber, or

9.22 by any firm or unincorporated body of which the Subscriber is a partner or
member.

To the full extent permitted by law TBC excludes:

9.3.1  all liability in respect of loss of data, interruption of business or any
consequential or incidental damages; and

9.3.2  allrepresentations, warranties or terms (whether express or implied) other
than those expressly set out in these Terms.

These Terms are to be read subject to any legislation which prohibits or restricts the
exclusion, restriction or modification of any implied warranties, conditions or
obligations. If such legislation applies, to the extent possible, TBC limits its liability in
respect of any claim to, at its option:

9.4.1  inthe case of goods:
(@)  the replacement of the goods or the supply of equivalent goods;
(b)  the repair of the goods;

(c)  the payment of the cost of replacing the goods or of acquiring
equivalent goods; or

(d)  the payment of having the goods repaired, and
942  inthe case of services:

(@)  the supply of the services again; or

(b)  the payment of the cost of having the services supplied again.
TERMINATION

The Subscription (and these Terms) will terminate automatically if, for any reason,
TBC ceases to operate the Site.

Either party may terminate the Subscription (and these Terms) upon thirty (30) days
written notice to the other party.

TBC may otherwise terminate the Subscription (and these Terms) immediately, on
notice to the Subscriber, if the Subscriber has:

10.3.1  breached these Terms in any way (including a failure to pay);

10.3.2  suffered an Insolvency Event;

10.3.3  ceased carrying on its business;

10.3.4  brought the reputation of TBC into disrepute.

On termination of these Terms:

10.4.1  the Subscriber and any Coach must immediately cease using the Onero
Programme and the Onero Materials;

10.4.2 the Subscriber must immediately cease using any Intellectual Property,
information, materials or knowledge of TBC acquired pursuant to these
Terms for any purpose (including the Onero Programme and the Onero
Materials); and

104.3  the Subscriber must immediately return to TBC all Intellectual Property,
property, information and materials it holds to the extent that it is possible
to do so.

INTERPRETATION

For the purposes of these Terms:

11.1.1  Annual Fee means the annual subscription renewal fee set by TBC from
time to time;

11.1.2  Certificate of Completion means a certificate issued by TBC to the
Subscriber and/or Coach for completion of the Training Programme;

11.1.3 Coach means an individual Subscriber or person employed by the
Subscriber to train clients in the Onero Programme and who has been
certified by TBC as having completed Training Programme with TBC and
has received a Certificate of Completion;

11.1.4  Compliance Database means an electronic database designed to collect

attendance and performance information relating to the Onero
Programme;

11.1.5

11.1.6

117

11.1.8

11.1.9

11.1.10

11.1.11

11.1.12

11.1.13

11.1.14

11.1.15

Confidential Information means all information, in any form, written or
unwritten, including trade names, trade secrets, domain names, client lists,
client information and contact details, logos, methods described in patent
applications, software, hardware, source code, methodologies, advice,
processes, procedures, inventions, ideas, know-how, technical expertise
or concepts, which is provided or made available by TBC or its associates
to the Subscriber (whether orally or in writing) or to a related entity or a
related body corporate, including in relation to TBC's business, the Onero
Programme or any Intellectual Property of TBC but excluding information
already in the public domain, except where that information has become
available by virtue of a breach of this agreement;

Course Training Fee means the fee for undertaking and completing the
training in the Onero Programme;

GST means a tax, impost or duty on goods, services or other things
imposed by any fiscal, national, state, territory or local authority or entity
and whether presently imposed or novel, together with interest or penalties
either before or after the date of these Terms;

Improvement means any variation to the Onero Programme or the
Intellectual Property, conceived of or developed by either TBC or the
Subscriber, which could improve them in any way;

Insolvency Event means any of the following events in respect of either

party:

()  An application is made to a court for an order, or an order is made
appointing a liquidator or provisional liquidator in respect of the
party (or proceedings are commenced or a resolution passed or
proposed in a notice of meeting for any of those things);

(d)  Proceedings are initiated with a view to obtaining an order for the
winding up or similar process of the party or an order is made or
any effective resolution is passed for the winding up of the party;

(e)  The party enters into, or resolves to enter into, a scheme of
arrangement, deed of company arrangement or composition with,
or assignment for the benefit of, all or any class of its creditors or it
proposes a reorganisation, moratorium or other administration
involving any class of its creditors;

(f) A controller is appointed to take over or takes possession of all or
a substantial part of the assets or undertakings of the party;

(9)  The party is or is deemed or presumed by law or a court to be
insolvent;

(h)  The party takes any step to obtain protection or is granted
protection from their creditors under any applicable legislation or an
administrator is appointed to the party;

(i) Anything analogous or having a substantially similar effect to any
of the events specified above happens in respect of the party under
the law of any applicable jurisdiction;

Intellectual Property means:

(a)  all proprietary rights (including the right to make application for such
rights) which relate, refer or pertain to the Onero Programme, any
Improvements, the Confidential Information or the business of TBC,
which are provided under patent law, copyright law, trademark law,
design patent and industrial design law, or any other applicable
statutory provision or common law principle, including trade secret
law, that may provide a right in ideas, formulae, algorithms,
concepts, inventions, know-how, trade names, trade dress or
business reputation, or the expression or use thereof, and including
all past, present, and future causes of action, rights of recovery,
and claims for damage, accounting for profits, royalties, or other
relief;

(b)  all applications, registrations, licenses, sublicenses, agreements,
or any other evidence of a right in the Onero Programme;

(c)  registered trade mark 1694648, and
(d)  registered trade mark 1713210,
and any Improvement to any of the above.

Monthly Subscription Fee means the ongoing monthly fee for the
Subscription Services;

Onero Materials mean all the materials, information, manuals, templates,
brochures, equipment lists, databases and other like made available to the
Subscribers as part of the Onero Programme;

Onero Programme means the exercise programme, which implements
the treatment of a bone disorder which is delivered by a Coach and as set
out in the Training Programme;

Premises means the premises of the Subscriber’s business as notified to
TBC and from where the Onero Programme will be provided to clients, and
any other premises that are agreed in writing by the parties from time to
time to be the Premises;

Site means the TBC’s website for the provision of the Onero Programme




12.

which includes the Onero Programme, the Training Programme and the
Onero Materials and also known as the Onero Academy;

11.1.16 Subscriber means a third party who has a Subscription on these Terms;

11.1.17 Subscriber Services mean the licence of the Onero Programme by TBC
by way of Subscription to a third party subscriber at a chosen Subscription
Level on these Terms;

11.1.18 Subscription means the licence granted by TBC to the Subscriber to use
the Onero Programme, the Onero materials and the Site on these Terms;

11.1.19 Subscription Fee means the fees for the subscription by a Subscriber to
the Subscriber Services and includes the:

(@)  Course Training Fee;

(b)  Monthly Subscription Fee;

(c)  Annual Fee (if applicable); and

(d)  Any other fee payable by the Subscriber to TBC.

Unless stated otherwise, all Subscription Fees as GST exclusive.

11.1.20 Subscription Level means the category of Subscriber Services chosen
by a Subscriber;

11.1.21 Training Programme means the Onero Programme training program as
provided via the Site.

GENERAL

12.2
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12.5
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12.7

12.8
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12.10

12.11

TBC makes no representation or guarantee as to the effectiveness of the Onero
Programme, the Onero Materials, any advertising, affiliation or business listing on
the Site.

The Subscriber must not assign, sublicense or otherwise deal in any other way with
any of the Subscriber’s rights under these Terms.

The Subscriber must keep all material (including confidential information, material
and technology, disclosed provided and/or transmitted to the Subscriber)
confidential.

If a provision of these Terms is invalid or unenforceable it is to be read down or
severed to the extent necessary without affecting the validity or enforceability of the
remaining provisions.

TBC is not liable for any delays in performing any obligation under these Terms
caused by circumstances beyond its reasonable control, including but not limited to
catastrophes, fire, internal or external strike, wars, terrorists acts, internal or external
breakdowns or failure, and, in general, any failure of a Subscriber to act in a timely
or appropriate way.

These Terms embodies the entire agreement between the parties and supersedes
all previous agreements, understandings, negotiations, warranties and
representations.

These Terms will, so far as possible, be interpreted and construed so as not to be
invalid, illegal or unenforceable in any respect, but if a provision, on its true
interpretation or construction is held to be illegal, invalid or unenforceable:

12.8.1  that provision will, so far as possible, be read down to the extent that it may
be necessary to ensure that it is not illegal, invalid or unenforceable and
as may be reasonable in all the circumstances so as to give it a valid
operation; or

12.8.2  if the provision or part of it cannot effectively be read down, that provision
or part of it will be deemed to be void and severable and the remaining
provisions of these Terms will not in any way be affected or impaired and
will continue notwithstanding that illegality, invalidity or unenforceability;

Each party must at its own expense do everything reasonably necessary to give full
effect to these Terms and the events contemplated by it.

These Terms are governed by the laws of Queensland, Australia and each party
submits to the jurisdiction of the courts of Queensland, Australia.

Any additional terms and conditions that appear on the Site will govern the
Subscriber’s use of, and access to, certain sections of the Site where they appear
(Additional Terms). Since these Additional Terms form part of the Terms the
Subscriber is bound by them and should review them wherever they are relevant to
the Subscriber when using the Site.




