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Staff Augmentation Services Terms and Conditions 

1 Supply 

1.1 NTT A us tralia Pty  Ltd (ABN 65 003 371 239)  ("NTT") agrees to supply the c lient named in the offer ("the 

Clie nt") w ith the employees and contractors possessing the skills  described in NTT's  of fer ("the NTT 

Pe r sonnel") to work under the Client's direction and control.  

1.2 The NTT Personnel w ill perform the role as hired labour ("the Work") at the s ite ("the Site")  in consideration 

f or  the service fees (“the Se rvice Fee”) described in the document offering these services ("the Of fer") on 

these terms  and condit ions ("these Terms").  These Terms  and the Offer constitute the “Agreement” f or the 

supply  of  the services (“the Staff  Augmentat ion Services”).  

2 Acknowledgement 

2.1 The Client acknow ledges that it  is  responsible for the selection, induction, direction and supervision of the 

NTT Personnel and that NTT is  not responsible for the adequacy or  otherwise of the NTT Personnel f or  t he 

Client’s  spec if ic intended purpose. A ctions taken by (or omiss ions of)  the NTT Personnel at the Client’s  

direc tion will be treated as the Client’s ow n ac tions (or omissions).  

3 Te rm  

3.1 The A greement will commence on the Commencement Date set out in the Of f er , and will terminate on 

completion of  the Work or  if  a date is  specif ied, on t he Termination Date set out in the Of fer , or  on such other 

date as  may  be agreed by  the parties in wr iting. If  the Client w ishes to ex tend the Agreement, it  mus t give 

NTT w r itten notice requesting an ex tension and the duration of the extension. If  the parties agree to extend 

the A greement beyond the Termination Date, NTT w ill is sue a renewal letter and the var ied A greement w ill 

continue on same terms  and condit ions (all consequential changes having been made)  as  are contained in the 

A greement.  

4 Purchase Orders  

4.1 A  purchase Order (“PO”) f or  Staff A ugmentation Services issued by the Client constitutes an acceptance by 

the Client of  the A greement. A ny  amendments to the A greement mus t  be approved by NTT in w r it ing to be 

ef f ective. Only  these Terms  and the Offer (not other terms  and condit ions w hich may  be attached to or 

incorporated in a PO)  apply  to the agreement betw een the parties. A cceptance of a PO by  NTT w ill not be 

acceptance of  any such terms  or  condit ions.  

5 Fees and Payment  

Tim esheets  

5.1 NTT w ill deliver t imesheets to the Client on Mondays (or Tuesday if the Monday  is  a public holiday) for the 

preceding week’s Work, itemis ing the hours worked per day  by the NTT Personnel. If  the Client does not 

agree w ith the content of the t imesheet, the Client mus t dispute any of the particulars  in the t imesheets before 

5:00PM on the f ollow ing Fr iday, failing which the t imesheets(s) will be deemed to be approved.  

5.2 In the event of  a dispute as to the accuracy  of a t imesheet the Client mus t specify the disp uted items  and 

reason f or  the dispute. NTT w ill then work w ith the Client in good f aith to resolve the dispute. If  the parties  are 

unable to resolve the dispute w ithin seven (7) days, either  party may  suspend the A greement until such t ime 

that the dispute is  resolved under  clause  

Char ges  

5.3 Subjec t to c lause 5.6, NTT w ill only charge the Client for the effective hours  worked by  NTT Personnel, w hich 

means  hours  ac tually engaged in per forming the Work and (unless otherwise agreed) excludes meal breaks , 

travel t ime to the Client's  (or its  nominee's ) premises and holiday and other leave entit lements.  

Pur chase Orders and Billing  

5.4 The Client mus t raise a PO f or  the engagement. At the end of each agreed billing cycle ( “ Billing Per iod” ) NTT 

w ill invoice the Client against the PO f or  the engagement a s  per the approved t imesheets. NTT w ill track the 

expenditure against the PO and the Client mus t do the same. Where the engagement will exceed the balance 

of  the PO the Client mus t is sue a new  (or  amended) PO to cover the charges f or  the balance of the 

engagement.  

Paym e nt Terms  

5.5 Payment terms  are s trict ly 30 days  from the date of invoice. The Service Fees  and any  expenses w ill be 

invoiced at the end of each Billing Per iod and on completion. A ny discount which NTT may  have granted to 

the Client is  f or feited by  the Client if  payment is  not made to NTT by  the due date.  
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Adde d costs  

5.6 If  the Work is  per f ormed outside a metropolitan area, or  if  travel is  required by the Client as  part of the Work, 

the Client mus t pay  the reasonable travel and accommodation costs incurred by  NTT in the supply  of the Staff 

A ugmentation Services.  

6 Taxes and GST 

6.1 The amount payable to NTT is  inc lus ive of existing taxes, duties and government charges imposed or  lev ied 

in A us tralia in connection with the supply  of the Staff Augmentation Services. The Client is  liable f or any new  

or  var ied taxes, duties  or charges imposed subsequent to NTT's  quotation or  proposal or  to the Agreement in 

respec t of the supply of the Staff A ugmentation Services. NTT w ill is sue a valid tax invoice w here GST is  to 

be recovered.  

7 Interest  

7.1 A ny  amount not paid by  the due date f or  payment will carry interest from that da te until payment is  made in 

f ull at the rate being 2 percentage points above the overdraft rate charged on overdraft accounts over 

$100,000 by  the A NZ Bank from time to t ime.  

8 Superannuation  

8.1 Subjec t to any  requirement at law  to the contrary, NTT acknow ledges that the Client has  no responsibility in 

relation to the payment of superannuation, workers' compensation, taxes, s ick leave, annual leave, em ployee 

benef its and any  other payments incidental to employment in respec t of the NTT Personnel. NTT w ill 

indemnif y  the Client and keep the Client indemnif ied from any  liability, costs, c laims  or  damages ar ising from 

or  w ith regard to workers' compensation  insurance premiums  or  payroll taxes, or  Superannuation Guarantee 

Levy  costs in respect of the NTT Personnel.  

9 Warranty 

9.1 NTT w ar rants that the NTT Personnel have the necessary know ledge, skill, exper ience and ability to perform 

the Work.  

10 Site Attendance 

10.1 The NTT Personnel w ill attend at the Site or at such other place or  places as  the par ties may  agree.  

11 Se curity  

11.1 NTT w ill ensure that the NTT Personnel abide by  the Client's  security and other  reasonable requirements 

notif ied to them by  the Client w hen they ar e in attendance at the Site.  

12 No Poaching  

12.1 Dur ing the term of  the A greement and for 6 months  after  the term, the Client mus t not employ  or  solicit for 

employment any  NTT Personnel.  

12.2 If  the Client breaches the prov isions of this c lause 12, the Client mus t p ay  NTT an amount equal to 25% of  the 

annualised rate that NTT pays  to the relevant NTT Personnel as  liquidated damages for the loss suffered by  

NTT as  a result of the breach, which amount the parties  acknowledge to be a genuine pre -es timate of the loss  

so suf fered and not a penalty .  

12.3 Each par ty  acknow ledges that the res tric tion specif ied in this  c lause 12 is  in the c ircums tances reasonable 

and necessary to protec t NTT's  legit imate interes ts.  

13 Confidentiality 

13.1 NTT and the Client agree that they  will keep at all t imes  as  s tric tly confidential any confidential information 

that is  disc losed or provided by one par ty to the other. In this  c lause, "confidential information" means  

inf ormation in any  form but does  not inc lude information that is  already in the public domain at the t ime that it  

is  disc losed or  becomes  part of the public domain otherwise than as a result of an unauthorised disclosure by 

NTT or  the Client.  

14 Intellectual Property  

14.1 Unless  otherw ise agreed in w rit ing, all intellectual property r ights in mater ials c reated by the NTT Personnel 

w hile performing the Work will vest in the Client on their c reation.  
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15 Dispute Resolution 

Application of procedure  

15.1 Each of  the par ties shall use their reasonable endeavours  to co-operatively resolve a dispute. Discuss ions 

betw een the parties.  

15.2 If  a dispute ar ises, the dispute shall be referred to a nominated representative from each party for resolution.  

Re fe rral to  a Panel/Executive Panel  

15.3 If  the dispute is  not resolved by  parties’ nominated representatives within 5 Business Days of such a refer ral 

in accordance with c lause 15.2, the dispute shall be referred to a panel (“Panel”) for resolution. Each par ty 

shall nominate 2 representatives fo r the Panel w ithin 5 Bus iness Days of the referral to the Panel in 

accordance with this c lause 15.3.  

15.4 If  the dispute is  not resolved by  the Panel w ithin 10 Business Days of such referral, the Panel shall w ithin 3 

Bus iness  Days refer the dispute f or  resolution to an executive panel compr ising the CEO of  each par ty (or his 

or  her  nominee)  and the members  of  the Panel (“ the Exe cutive Panel” ).  

Pr oce dure  

15.5 The Panel and the Executive Panel shall determine their  ow n procedures f or  the resolution of the dispute.  

15.6 Dec is ions  of the Panel or  the Executive Panel may  only  be made by  unanimous  agreement of the members  of 

the Panel or  the Executive Panel, as  the case may  be.  

15.7 A ny  dec ision of the Panel or  the Executive Panel shall be binding on the par ties.  

Condit ion precedent to litigation  

15.8 Neither  par ty  shall commence legal proceedings unless the parties have undertaken the process set out in 

c lauses  15.2, 15.3 and 15.4, and those processes have f ailed to resolve the dispute.  

Pe r formance of  obligat ions pending resolution of d ispute  

15.9 Pr ior  to the resolution of a dispute, the parties shall continue to perform their  respective obligations to the 

ex tent that those obligations  are not the subject matter  of the dispute.  

15.10 Nothing in this  c lause 15 shall prevent a par ty f rom cho osing to perform an obligation which is  the subject 

matter  of  the dispute.  

In junctive Re lief  

15.11 Nothing in this  c lause prevents either par ty  from seeking urgent injunctive relief against the other  party.  

16 Te rmination  

16.1 If  the Client:  

(a) def aults in any  payment or  breaches any terms  of the A greement;  

(b) becomes  unable to pay  its debts as and when they fall due;  

(c ) f ails  to allocate a NTT Personnel to per form Work w ithin a reasonable t ime of  arr ival at a Site; or  

(d) commits  an ac t of  bankruptcy o r , being a company, enters into liquidation or  prov isional liquidation 

w hether  compulsory or voluntary or  compounds with its c reditors generally or  has a receiver or  receiver 

manager  or  adminis trator  appointed over  all or  part of its assets or  passes a res olution for winding-up 

or  a petit ion is  presented for its  winding-up,  

NTT may  w ithout prejudice to any  of its r ights or  remedies  under  the A greement or  otherwise, by notice to the 

Client:  

(a) suspend the supply of further  services and require payment in advance for future services;  

(b) terminate the A greement;  

(c ) c laim immediate payment of  all moneys  due by  the Client in respect of all Staff A ugmentation Services 

w hich w ill then be immediately  due and payable notwiths tanding the due date or  dates f or  payment or  

any  terms  agreed by NTT; and/or   

(d) continue to enforce its  rights and recover from the Client such payments and any other amounts ow ing 

as  and w hen they fall due.  

16.2 The Client par ty  may  terminate the Agreement immediately  if  NTT:  

(a) becomes  unable to pay  its debts as and when they fall due; or   
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(b) commits  an ac t of  bankruptcy or  enters into liquidation or  prov isional liquidation whether compulsory or  

voluntary or  compounds with its c reditors generally o r  has a receiver or  receiver manager  or 

adminis trator  appointed over  all or  part of its assets or  passes a resolution for winding-up or  a petition 

is  presented f or  its winding-up.  

17 No Re presentations  

17.1 The Client acknow ledges that NTT has  not made any  w arra nty or  representation, express or implied, in 

relation to the Staff A ugmentation Services, inc luding whether they are suitable for a par ticular purpose 

(w hether such purpose was made know n to NTT or  not) , except as prov ided in the A greement.  

18 No Implied Terms  

18.1 To the ex tent permitted by  law , all express or  implied w arranties, representations, s tatements, terms  and 

condit ions  relating to NTT or  the prov ision of Staff A ugmentation Services under  the A greement, not expressly 

set out in the A greement, are excluded from the agreement between the par ties. If  a condit ion or  warranty is  

implied into this  A greement by  a law  which cannot be excluded, liability is limited at the option of NTT, to the 

supply  of  the defective Staff Augmentation Serv ices  again or  the payment of the cost of having the defective 

Staf f  Augmentation Services supplied again.  

19 Limitation of Liability  

Cons umer Guarantees  

19.1 If  c lause 102 of the A us tralian Consumer  Law  (under the Competit ion and Consumer A ct 2010 (Cth) ) applies 

to NTT's  goods  and/or services:  

(a) they  come w ith guarantees that cannot be exc luded under the A ustralian Consumer  Law ;  

(b) f or  major  f ailures in a service, the Client is  entitled:  

( i) to cancel its  service contract w ith NTT; and  

( ii) to a ref und f or  the unused portion, or  to compensation f or  its reduced value;  

(c ) f or  major  f ailures with goods the Client is  also entit led to choose a refund or  replacement;  

(d) if  a f ailure in the goods or a serv ice does not amount to a major  f ailure, the Clie nt is  entit led to have the 

f ailure rectif ied in a reasonable t ime and if  this is  not done the Client is  entitled to a refund for the 

goods  and to cancel the contract for the serv ice and obtain a refund of any  unused por tion; and  

(e) the Client is  also entit led to be compensated f or  any other  reasonably foreseeable lo ss or  damage 

f rom a f ailure in the goods  or service.  

Liability under the Agreement  

19.2 NTT's  aggregate liability, w hether  arising from breach of contract, negligence or  any other tort, breach of 

w ar ranty, under  an indemnity, or s tatute, in equity or  otherwise is  limited to an amount equal to the total 

amount paid to NTT f or  the Staff Augmentation Serv ices .  

19.3 Nothing in c lause 19.2 operates to limit NTT's  liability  f or:  

(a) c laims  f or  death or  personal in jury;  

(b) breach of confidentiality; or   

(c ) third par ty  claims  for infr ingement of intellectual proper ty r ights.  

19.4 NTT is  not liable f or  any indirec t, incidental, special or consequential loss  or damage, or  for loss  of use, 

revenues, profits, goodw ill, bargain or loss of opportunit ies, anticipated savings, or loss of or  corruption of 

data, w hether  arising from breach o f contract, negligence or  any other tort, in equity , or  under  an indemnity, 

w ar ranty or  otherwise, and whether  or not NTT w as aw are of the possibility of such loss or damage.  

20 Variation  

20.1 A ny  var iation to the A greement mus t be in w rit ing. V ariations to any of the Staff A ugmentation Services 

agreed to be supplied will be charged by NTT at its  then cur rent rates  for those addit ional services, unless 

otherw ise agreed in w rit ing.  

21 21. General  

21.1 Notices  mus t be in w rit ing and sent by mail, email, hand delivery or  transmitted by  facsimile to the address, 

email address  or facsimile number  of  the receiving party and are deemed delivered, in the case of:  

(a) hand delivery, on delivery ;  

(b) pos ting, three days  after dispatch;  
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(c ) f acs imile, on completion of complete and legible transmission;  

(d) email:  

( i) w hen the sender  receives an automated message confirming delivery; or  

( ii) 4 hours  af ter  the t ime sent (as recorded on the device from w hich the sender sent the email)  

unless  the sender receives an automated message that delivery failed, whichever  happens f irst.  

21.2 No leniency , indulgence or  extension of t ime granted by  NTT to the Client w ill prejudice any of NTT's  r ights in 

any  w ay or constitute a w aiver  of any of NTT's  r ights.  

21.3 If  any  of  the terms  of the A greement are for any reason dec lared to be or  become unenforceable, invalid or 

illegal, the remaining terms  w ill remain in f ull force and effec t.  

21.4 The A greement is  governed by  the law s of New  South Wales and the parties agree to submit to th e non-

exc lus ive jurisdiction of the courts  of New  South Wales.  

21.5 The A greement constitutes the entire agreement betw een the parties on the subject matter  and supersede 

any  prev ious understanding or  agreement on that subject matter .  

21.6 Except f or  the payment o f Service Fees , neither party will be liable f or any delay or  failure to perform its  

obligations  under the A greement if  the failure or  delay  is due to c ircums tances beyond its reasonable control, 

inc luding but not limited to ac ts of any  governmental body, ac ts of god, lightning s trikes, earthquakes, f loods, 

f ires , other natural disasters, explos ions or  accidental damage, ac ts of w ar , ac ts of public enemies , terrorism, 

r iots , c ivil commotions , malic ious damage, sabotage, strikes or  communication network and facility 

inter ruptions or  failures. Either  party may  terminate the Contract by  written notice to the other party if  a f orce 

majeure event continues for a per iod of 60 days or  more from the date that the force majeure event 

commenced.  


