STANDARD TERMS AND CONDITIONS
1. INTERPRETATIONS & ACKNOWLEDGEMENT
1.1 “Agreement” means these Terms and Conditions; the applicable charges notified to You from time to time; and the <Franchisee Name> Application. 
1.2 “Application” means the application form signed by You setting out Your details and the services that You request that We provide to You. 
1.3 “Terms and Conditions” means these terms and conditions and may also be referred to as “Standard Terms and Conditions” (or “Standard Form of Agreement”). We may vary these Terms and Conditions at any time without express written notice to You. You are deemed to be bound by the most current version at any time and You can access our current Terms and Conditions on our Website:  <Franchisee Website Address>.
1.4 “Services” mean telecommunication services and related products and services that are made available to You, by us or our agents, from time to time (including the telecommunications services nominated or assumed to be nominated by You on the Application and other services We may agree to provide to You from time to time); and Services includes any products or goods (“Goods”) that we may supply to You. 

1.5 “Supplier” means facilities and services of other carriers, telecommunications service providers and/or equipment suppliers.

1.6 “We” mean <Franchisee Name> (Company Number XX XXX XXX) that will provide You, our Customer, with services in accordance with the Agreement and “us” and “our” has a corresponding meaning.
1.7 “Website” means <Franchisee’s Website Address>.
1.8 “You” mean our Customer as per the Application and “your” has a corresponding meaning.
1.9 You expressly warrant that:
(a) You have authority to sign this Agreement for and on behalf of and to bind You. 
1.10 You expressly acknowledge and agree that:
(a) to the extent that You request additional products and/or services from us; the terms of this Agreement shall apply to those additional products and/or services; and
(b) We may decline your Application and/or any request for additional products and/or services or provide restricted Services at our discretion and We do not have to disclose our credit criteria or the reason for any of our decisions to You or to anyone else.
2. PROVISION OF SERVICES 
2.1 Services: We will provide the Services using our facilities and services, or those of other Suppliers and We will provide You with the Services in accordance with the terms of this Agreement. If You fail to nominate telecommunication services on the Application, You acknowledge that We will assume You wish to select us as Your default carrier for local, national and international long distance calls and calls to mobile services. Services will only be provided if You are either a residential customer, a small to medium business customer or a corporate customer.
2.2 Provision of Services: We endeavour to provide quality Services but you acknowledge that because of the nature of telecommunications, it may not be possible for us to provide fault-free Services at all times. We will provide You with the Services for all Your local, national and international long distance calls and calls to mobile services (as applicable) unless You dial another override code for local, long distance, international calls or calls to mobile services (as applicable) on a call by call basis. We will provide the Services using our facilities and services and/or those of other Suppliers and We do not make any warranty as to the quality or accuracy of any equipment that You may use or access with respect to our Services and where Services are supplied by Suppliers or third parties, We do not endorse their products or services nor do We accept responsibility for the quality or nature of their products or services.

2.3 Variations: We may modify, change or remove our Services, change a Supplier or its products or vary our charges from time to time, with or without written notice to You but We will endeavour to post such changes on our Website. If We introduce new or substitute Services and it requires new or upgraded equipment, You will be responsible for obtaining that new or upgraded equipment at your cost.
3. CHARGES FOR SERVICES

3.1 Invoicing: We will bill You monthly for the Services in accordance with our current charges as posted on our Website from time to time. We may vary invoice frequency at our discretion. 

3.2 Method of Billing: Unless otherwise expressly stated in this Agreement, We will generally bill You in advance for periodic charges, connection and service fees (where applicable) and in arrears for usage charges, although this may vary in certain cases. We will endeavour to bill You within the next normal billing period for charges billed in arrears, but We reserve the right to bill You for those charges in later billing periods. We will not bill charges older than 190 days from the date that the charge was incurred by You. 

3.3 Time for Payment: All charges must be paid by the due date shown on the invoice and you acknowledge that you are responsible to pay all charges no matter who incurred them or how they were incurred. 

3.4 We may debit amounts directly from your nominated bank or credit card account as they become owing where You have chosen that method of payment. In any event, if You have provided Your bank account or credit card details, where amounts remain outstanding after 30 days We may debit those amounts from Your nominated bank or credit card account without further notice unless We have received written notice from You of a bone fide dispute of those amounts. If a direct debit fails or is rejected, We reserve the right to pass on any charges that We may incur due to the failure or rejection. 

3.5 Our charges to You: We may pass on any charges another Supplier charges to us (including increases and special or one-off charges) without notice to You. 

3.6 Other Charges: You will pay us in accordance with clause 3.5 any charge which any other Supplier or other person renders to us: 

(a)   if You approach that other Supplier or person directly (or otherwise than through us); or 

(b) for connection or initiation of any Service or for cancellation of any Service. 

3.7 Billing from other Suppliers: If You use an override code to access services offered by another Supplier, You will be billed by that Supplier for charges You incur unless We have a separate arrangement in place for the Supplier to charge us directly, in which case We will pass on the charges to You in accordance with clause 3.5. 

3.8 Interest: We reserve the right to charge interest on any part of the charges not paid to us by the due date. Interest, calculated daily, will be charged from the due date until payment at a rate of 5% above our prime lenders overdraft rate published on the first working day of each calendar month. 

3.9 Suspension: We reserve the right to suspend provision of Services to You, where charges owing to us or any amount owing under this clause 3 remain outstanding after 30 days, unless: We have received written notice from You of a dispute of those charges and We are of the opinion, in our sole discretion, that You have raised a bona fide dispute. If We suspend or terminate the Services for unpaid charges or any other reason, subsequent reconnection may incur a reconnection fee payable by You. Suspension does not constitute Termination.
3.10 Barring: We reserve the right to bar provision of Services to You, where charges remain outstanding past the due date as stated on your invoice; or your unbilled calls exceed your credit limit with us; or We become aware of unusual calling patterns. 

3.11 Unclaimed Amounts: In the event that your account is terminated and monies are owed to You by us, We will notify You of these amounts. In the event that You do not claim those monies within 3 months of being notified We will retain the money and You agree that You will have no further claim in relation to those monies. 

3.12 Costs incurred in Recovery of Overdue Amounts: If We incur costs in recovering overdue amounts from You, including (without limitation) solicitor and own client costs, mercantile agents' costs, disconnection of services costs, costs incurred in commencing legal action such as service fees and search fees and costs incurred in exercising any of our legal rights, We reserve the right to recover all these amounts from You in addition to the overdue amounts and interest. 

3.13 Dishonoured Cheques: We reserves the right to terminate the Agreement without notice to You in the event that: 

(a)  You have not paid amounts owing to us in accordance with this clause; and 

(b) a cheque provided by You in payment of that invoice is dishonoured without a valid explanation being provided by You. 
We may charge You a dishonour fee if a cheque used to pay a bill, is dishonoured.

3.14 Security Bond: We may require You to lodge a security bond as a condition of us providing Services to You. You authorise us to deduct from that bond any amounts that remain owing to us 30 days after the date of an invoice. If You have paid all of our invoices on time for 12 consecutive months, We may either refund the bond to You or credit it to your account. The amount of the security bond will be no greater than the credit limit described in clause 3.15. 

3.15 Credit Limit: We may from time to time set a credit limit for the provision of the Services to You. You will be notified of this credit limit and any variation thereof. 

3.16 GST: Unless expressly stated otherwise, the charges payable for the Services under this Agreement are inclusive of GST. Where the charges are expressed to be exclusive of GST, You must pay to us in addition to the charges for the Services, an amount equal to any GST payable on the supply of the Services. That additional amount is payable at the same time as any part of the charges for the Services is payable. We will issue a tax invoice to You for the supply of those Services at or before that time. 

3.17 Mistakes: If You believe that there is a mistake with respect to any charges on any monthly invoice, please inform us immediately, by written notice. You may withhold payment of the disputed part of the charges only and You must pay the balance by the due date as per the monthly invoice. If We agree that there has been a mistake, We will correct it. If We do not agree that there has been a mistake, You must pay the outstanding amount to us by the due date (or by the newly agreed due date, if relevant).

3.18 Early Termination: If You terminate this Agreement in accordance with clause 10.1 for any reason other than a material breach of this Agreement by us, You shall repay any credit that We have given to You, if requested to do so, at our discretion. 
4. PERIOD OF AGREEMENT & CONTRACT TERM
4.1 Commencement of Agreement: The Agreement starts when You sign the Application; or complete a voice recording; or when You first access our Services after receipt of these Terms and Conditions and it continues until it is terminated. 

4.2 Commencement of Services: The provision of Services commences when your accounts are transferred from your current Supplier to us and/or upon completion of installation of any necessary equipment and any other arrangements with another Supplier for the provision of the Services have been completed. 

4.3 For non-fixed term contracts: We will provide the Service to You in accordance with the Agreement until it is terminated in accordance with Clause 10 below.

4.4 For fixed-term contracts:

(a) The contract will automatically become a non-fixed term contract after the end of the fixed term, if neither You nor We have given notice of termination (in accordance with clause 10 below). If You do not wish to continue to use the Service on a month by month basis after the end of the fixed term of the contract, You must inform us by giving us 30 days notice in writing, before the end of the fixed term that You wish to terminate the Service at the end of the fixed term.

(b)
If at the end of the fixed term, the contract becomes a non-fixed term contract, We will provide the Service to You on a month by month basis in accordance with the Agreement until it is terminated in accordance with Clause 10 below.    

4.5 If You do not wish to continue to use the Service on a month by month basis after the end of the fixed term of the contract but You would like to enter into another fixed-term contract, You must inform us and negotiate another fixed term contract. We will not automatically renew the contract for the same period as per the initial fixed term contract without your written request and further at our sole discretion and in accordance with this Agreement. 
5. TRANSFER OF SERVICES TO US 

5.1 Changing your current arrangements: If in providing the Services, We need to change your arrangements with your current Supplier, then We will do so in accordance with this clause. 

5.2 Transfer to Us: 

(a) By signing this Agreement You authorise us to sign on Your behalf and in Your name forms of authority of/to Your current Supplier to transfer Your accounts into our name and to transfer to us all telecommunications services (relating to the telephone numbers transferred to us); and
(b) You acknowledge and agree that You remain responsible for all amounts owing to your current Supplier of telecommunications services for any services they supply, or have supplied, to You. 

5.3 Credits: If your current Supplier credits us with any amount concerning services provided before the date of transfer, We will credit that amount to your account. 

5.4 Charges for Transferred Services: If your current Supplier raises a proper charge relating to a service it provided to You before the commencement of Services under clause 4.2, We will advise You accordingly, and You must pay your current Supplier that amount. If You dispute the amount claimed, You must notify us in writing. 

5.5 Indemnity: We will not accept any liability for any amounts owing by You to Your current Supplier for services which your current Supplier provided to You prior to the commencement of Services under clause 4.2. You hereby expressly indemnify us against any claims made by You or Your current Supplier in relation to any such amounts.  

6. TRANSFER OF SERVICES FROM US TO ANOTHER SUPPLIER 

6.1 Transfer: If in the future You ask us to transfer any of the Services to another Supplier, then You remain responsible to us for amounts payable prior to the transfer, and You will immediately pay us that amount on receipt of our invoice and at our sole discretion, We can refrain from transferring the Services until We have received payment due to us, in full. 

6.2 If after the transfer You elect to use any of our Services by the use of an override code, You agree to pay us for any charges incurred for those Services. 

6.3 Termination of Services: The provision of Services ceases when We transfer those accounts to another Supplier per clause 6.1. For the avoidance of doubt:

(a)
If you have requested that we transfer all of the Services, you need to terminate this Agreement in accordance with clause 10 by giving us 30 days notice of termination and in that written notice (or in a separate written request) you need to inform us of your request that we transfer all of the Services to another Supplier. 
(b) If, however, you only request that we transfer some of the Services to another Supplier, then you do not need to give us notice in accordance with clause 10 and this Agreement will continue as it relates to the remaining Services. 

6.4 Billing: We will endeavour to bill You for those Services within the next normal billing period but We reserve the right to issue subsequent invoices in relation to unbilled fees and charges. 

6.5 Dispute: If We become aware of other proper charges (including fees payable to any other Supplier) for those Services up to the date of transfer, or We resolve any dispute so that any liability of ours relating to those Services is quantified, then You will immediately pay to us all such amounts on receipt of our invoice. 

6.6 Credits: We will credit You with any amount credited to us by another Supplier for those Services provided up to the date of transfer.  

7. PERSONAL INFORMATION 
7.1 We may collect personal information about You (“Your personal information”) and You warrant that any information given by You to us, is true and correct and not misleading in any way. 

7.2 You acknowledge and agree that: 

(a) We may collect Your personal information from You or from any source (including credit provider, credit reporting agency, any business which provides information about the commercial credit worthiness of persons, Your accountant or any other supplier to You); 

(b) if We do not collect your personal information We may not be able to provide the Services to You. 

7.3 We may use Your personal information: 

(a)  to assess any application by You for credit or commercial credit to be provided by us; 

(b) to collect payments that is overdue in respect of any credit or commercial credit provided by us; 

(c) to provide the Services to You (including the investigation or resolution of disputes relating to any Services provided to You) and to provide credit or commercial credit to You in respect of the Services; 

(d) as otherwise authorised or required by law. 

7.4 At any time, We may disclose Your personal information to a credit reporting agency: 

(a)  to obtain a consumer credit or a commercial credit report about You; 

(b) to allow the credit reporting agency to create or maintain a credit information file containing information about You. 

7.5 The information We disclose to a credit reporting agency may include: identity particulars about You, the fact that You have applied for credit and the amount, the fact that We are a current credit provider to You, loan repayments that are more than 60 days overdue and/or for which debt collection action has started, information that in our opinion You have committed a serious credit infringement (that is, acted fraudulently or shown an intention not to comply with Your credit obligations) and cheques drawn by You for $100 or more which have been dishonoured more than once. 

7.6 We may also disclose Your personal information to: 

(a)  other credit providers named in a consumer credit report We obtain from a credit reporting agency about You for the purposes of: 

· assessing any application by You for credit or commercial credit or Your credit worthiness; 

· notifying other credit providers of a default by You; and 

· exchanging information with other credit providers as to the status of any credit or commercial credit provided by us where You are in default with those other credit providers; 

(b) other Suppliers for the purpose of enabling us to provide the Services to You (including the investigation and resolution of disputes or complaints concerning the provision of the Services); 

(c) government agencies or individuals appointed by a government  responsible for the investigation and resolution of disputes or complaints concerning Your use of the Services for the purpose of enabling investigation and resolution of those disputes or complaints; 

(d) other entities with whom We have established or will establish an affinity program to enable You to participate in the affinity program; 

(e) other entities who provide services to us related to the provision of the Services to You (including SMS, a mail house and resellers, or contractors engaged by resellers) to enable them to provide those services to us or administer payment arrangements in connection with those services.
7.7 You acknowledge and agree that the information exchanged may include any information about your business, personal and/or commercial credit worthiness, credit standing, credit history or credit capacity. 

7.8 You have the right to access and request correction of your personal information. You can do this by sending a request by e-mail to us at <Franchisee’s E-mail Address>.

7.9 If You change your address or other billing contact details, You must notify us within 14 days.

7.10 Subject to any rights You may have under the Privacy Act 1993, We will not be liable to You (or anyone else) for:

(a)
the content or lack of   confidentiality of any Services You use;
(b) any disclosure We make by law to a public sector agency.

7.11 By providing your e-mail address to us, You consent to us sending electronic messages to You that We consider, in our discretion, is of commercial value to You (pursuant to the Unsolicited Electronic Messages Act 2007). If You do not wish to receive such e-mails from us, please do not provide your e-mail address to us or use the un-subscription facility provided in our e-mails to You. 
8. YOUR COMPLIANCE 

8.1 Compliance: You will ensure that You comply at all times with all laws and obligations, including licence conditions, applicable to the Services and their use. 

8.2 You will not use the Service to transmit or publish any material which is defamatory of any person or any material in breach of copyright or any obligations of confidentiality or otherwise in breach of any law and You will indemnify us for any loss or expense We suffer as a result of You doing so. 

9. EQUIPMENT SUPPLIED TO YOU 

9.1 Maintenance: You are responsible for maintaining any equipment (including device) supplied by us or another Supplier. You agree to follow our instructions about the use of the Services and/or equipment and you acknowledge and agree that you are responsible if anyone else, whether authorised by you or not, uses or misuses our Services and/or equipment. If any equipment is stolen or lost, you are responsible to inform us and you acknowledge and agree that you will be liable to pay all costs (including for all charges for calls made, messages or other content sent, voicemail or Services accessed) up to the time that we have prevented further costs to occur (including further calls being made) once you have advised us of the theft or loss. We are not liable for any loss to you as a result of the theft of, loss of, damage to or unauthorised use of any equipment. You indemnify us against any loss or damage to the equipment unless it is due to fair wear and tear (in our sole discretion). 

9.2 Interference: You will ensure that any equipment supplied to You, facilities and connections used in providing the Services, are not altered, maintained, repaired or connected to or disconnected from any power source or line except by a person approved by us. 

9.3 Access: We, or a person approved by us, may require access to your premises from time to time in connection with the provision and maintenance of equipment or Services. If You do not own the premises, You must obtain the owner's permission for access and warrant to us that You have such permission. You indemnify us, or any serviceman approved by us, against a claim by the owner of the premises in relation to such entry on the premises. If You do not provide access as We reasonably request, We will not be able to provide the Services to You (and if suspended as a result, reconnection fees will be payable by You, if any). 

9.4 Return: On the termination of this Agreement for any reason, You must return any equipment to us or the relevant Supplier, or make it available for collection in accordance with our instructions. If You fail to return the equipment or fail to make it available for collection:  

(a)  if the equipment is ours, We may recover the value of the equipment and the cost of recovering the equipment, from You as a debt due; or  

(b) if the equipment is a Supplier's, You hereby expressly indemnify us against any claims made by the Supplier in relation to the equipment.  

10. TERMINATION 

10.1 Termination: Either of us may terminate the Agreement (whether it is a non-fixed term or a fixed-term contract) by giving 30 days written notice to the other, at any time. Our Services will terminate 30 days after We have received notice of termination, from You (the “termination date”).
10.2 Immediate Termination: We may terminate this Agreement immediately without notice to You, if: 

(a)
You breach the Agreement (including in accordance with clause 3.13 above); 

(b) You become or are likely to become insolvent, bankrupt or where You are or may become a high credit risk; a receiver or receiver and manager or statutory manager is appointed over any or all of Your assets or business; or if You enter into voluntary liquidation or any composition with Your creditors; or if a resolution for liquidation is proposed or passed or proceedings for liquidation is presented or filed;
(c) You die (in which case all outstanding charges under this Agreement must be paid by Your estate) or if in partnership, it is or intends to be dissolved;

(d) We are of the opinion, in our sole discretion, that You may be using our Services for illegal or fraudulent activity or that You are offensive or abusive to us or to any other person;

(e) You change your address or billing contract details without notifying us in accordance with clause 7.8. 

10.3 We can terminate this Agreement at any time without notice if any of our licences end or is suspended or any interconnection agreement with any network operator comes to an end; or if We believe it is appropriate to do so.

10.4 You remain liable for all charges payable (including outstanding) under the Agreement in respect of Services up to and including the termination date (whether terminated under clauses 10.1 or 10.2 or 10.3 above). 
10.5 Termination of this Agreement does not affect any of the rights or any of your obligations that are intended to continue after this Agreement ends including: Confidential Information; payment of outstanding charges; payment of early termination charges and return of equipment.
11. LIMITATION OF LIABILITY 

11.1 Performance: Because the performance of some Services may be affected by Your levels of use, the levels of use of other users and of facilities related to providing the Services, We do not warrant that Services will be free of blockages, delays or faults of this kind and We will not be responsible for any loss or damage which may result. 

11.2 Warranties: Except as required by law, and subject to clause 11.3 all warranties, undertakings, inducements and representations, whether express or implied, statutory or otherwise, relating to the provision by us of the Services are excluded, and We will not be under any other liability in respect of any loss or damage (including consequential loss or damage) however caused (whether by negligence or otherwise) which may be suffered or incurred or which may arise directly or indirectly in respect of the Services. 

11.3 Limitation of Liability: Our liability for any breach of any term, condition, warranty or under any remedy implied by law (which cannot be excluded), will be limited at our option to the repair or re-supply of equipment or Services or the payment of the cost of having the equipment or Services re-supplied. 

11.4 No Liability: We have no liability to You or to any other person for: 

(a)   acts or defaults of other Suppliers; 
(b) faults or defects in Services which are caused to any material extent by Your own conduct or misuse;  
(c) faults or defects that arise in telecommunication services not provided under this Agreement (even if they are connected, with our consent, to Services which We have arranged under this Agreement) which are due to incompatibility with the Services. 

12. CONFIDENTIALITY 

12.1 We retain all intellectual property rights in any information relating to the Services, the design or operation of our network and other technical information relating to the provision of the Services ("Confidential Information"). 

12.2 You will keep the Confidential Information confidential, and will not allow any written or electronically recorded material to be copied. 

12.3 On the termination of this Agreement for any reason, You will return all Confidential Information to us. If You have destroyed these, or any of them, then You will give us a written declaration accordingly. 

12.4 You will keep confidential the manner in which We arrange Services under this Agreement, including our charges and discounts, and other financial information. 

12.5 You will not use information which You acquire from us for any purpose unauthorised in writing by us or in any manner which may cause us loss, whether by way of damage to our reputation, financial loss or otherwise. 
13. FORCE MAJEURE 

13.1 Subject to clause 15.7, We are not liable for: 

(a)    any delay in installing any Service; 
(b) failure or incorrect operation of any Service;   

(c) any other delay or default in performance under this Agreement, if it is caused by any event reasonably beyond our control, including but not limited to war, accident, act of God, industrial action, embargo, delay or failure or default by any other Supplier;
(d) any delay in correcting any fault in any Service.  

14. ASSIGNMENT 

14.1 You will not assign charge or otherwise deal with your rights under the Agreement except with our prior written consent. 

14.2 We may, on 30 days' written notice, assign all our rights and obligations under the Agreement.  

15. GENERAL 

15.1 Information: We may give to and receive from other Suppliers information about your account, including particulars of calls and call charges. 

15.2 Dispute Resolution: Any dispute between us will initially be dealt with through mediation. If you have any dispute with us, You must raise the matter with us by notice to us in writing setting out what you dispute and if we are unable to resolve the dispute amongst ourselves, either party can refer to matter to mediation. Nothing in this clause prevents any party from approaching the Court of New Zealand for injunctive relief. 
15.3 Governing Law: This Agreement is governed by the laws of New Zealand and the parties agree to the exclusive jurisdiction of the Courts of New Zealand.

15.4 Entire Agreement: This Agreement contains the whole understanding between us to the exclusion of any prior or collateral agreement or understanding of any kind relating to the Services. 

15.5 No Reliance: You acknowledge that You enter into the Agreement entirely as a result of Your own enquiries and that You do not rely on any statement, representation or promise by us or on our behalf, not expressly set out in this Agreement. 

15.6 Release: You accordingly release us and each of our officers, agents and advisers from all claims, suits and demands of every kind (including negligence) arising from the relationship of the parties concerning the Agreement before it was signed, and from the negotiations leading to it. 

15.7 Waiver: The failure by either party to exercise any right or remedy under the Agreement in a timely manner does not constitute acceptance of the matter which gave rise to the right or remedy, nor that party's waiver of such right or remedy. 

15.8 Consumer Guarantees Act 1993 (“CGA”): Where we supply Services to You for business purposes within the meaning of the CGA, pursuant to section 43 of the CGA, the provisions of the CGA will not apply to these Terms and Conditions. 
15.9 Personal Property Securities Act 1999 (“PPSA”): Capitalised expressions used in this clause have the meaning prescribed to them in the PPSA. We reserve the right at our discretion to register a Financing Statement in respect of the Goods supplied by us to You pursuant to this Agreement. The costs of registering a Financing Statement or a Financing Change Statement shall be paid by You and where applicable, debited by us against Your account with us. On Our request, You shall promptly execute any documents and do anything else required by us to ensure that our Security Interest in the Goods created by this Agreement constitutes a Perfected Security Interest over the Goods. You shall not agree to allow any person to file a Financing Statement over any of the Goods without our prior written consent and shall notify us immediately if You become aware of any person taking steps to file a Financing Statement against any of the Goods. You hereby waive your rights to receive a Verification Statement in respect of any Perfected Security Interest created by this Agreement.
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