
 

 
Client Services Agreement  

  

THIS AGREEMENT takes effect on the date on which both parties have signed this Agreement or a 

payment is made in accordance with the Financial Scope of any proposal attached to this 

Agreement.  

BETWEEN: the person or entity identified as “the Client” in the Letter of Engagement; and OPTIMI 

DIGITAL (ABN 56413612510) of 16 Rocklea Crescent, Ellenbrook, Western Australia, 6069, (“OPTIMI 

DIGITAL”).   

1. SERVICES  
1.1. OPTIMI DIGITAL agrees to provide the services to the Client described in the Schedule of 

Services attached to this Agreement (“the Services”).  

 

1.2. Where a copy of the Services has been provided to the Client prior to the execution of this 

Agreement in the form of a proposal, and the proposal is signed and dated by both parties, 

the terms and conditions set out in this document and that proposal are incorporated into 

one Agreement with the proposal forming a Schedule to this document.  

 

1.3. The terms of this Agreement will apply in respect of each aspect of the Services.  

 

1.4. When providing the Services, OPTIMI DIGITAL will take into account any instructions from 

the Client additional to that set out in the Letter of Engagement, the Services or a Proposal 

attached to this Agreement, where provided by phone, text (SMS) or email. Should the 

instructions be provided by phone, either the Client or OPTIMI DIGITAL will confirm the 

instructions by email.   

2. PERFOMANCE OF SERVICES  
2.1. The Services will be performed by the persons identified in the Letter of Engagement and/or 

by one or more of OPTIMI DIGITAL’s employees or independent sub-contractors where 

necessary. Where an employee or sub-contractor performs any part of the Service: (a) 

OPTIMI DIGITAL will require that person or entity to preserve the Client’s privacy and 

confidentiality, and (b) the Client may request OPTIMI DIGITAL to provide details of the 

person’s qualifications and experience.  

  

2.2. During the provision of any part of the Services by an independent sub-contractor, OPTIMI 

DIGITAL will act as the primary contact for the Client to communicate with the 

subcontractor, and where the Client communicates directly with the sub-contractor the 

Client must inform OPTIMI DIGITAL of the communication.  

  



 

2.3. OPTIMI DIGITAL will provide the Client with progress reports on the performance of the 

Services by e-mail in such manner and as frequently as OPTIMI DIGITAL and the Client may 

agree.  

  

2.4. OPTIMI DIGITAL will address any errors, omissions or incomplete actions that are advised by 

the Client, in the six-month period immediately following the completing of the Services, 

free of any further fee in addition to the Fees as set out in the Letter of Engagement, if 

already paid in full, provided that the Client will be liable for any further Expenses under 

clause 5.1.   

3. PAYMENT  
3.1. The Client agrees to pay the amount of Fees as specified for the Services in the Letter of 

Engagement, in the following manner:  

3.1.1. 30% of the Fees amount stated in the Services (“Engagement Fee”) will be paid before 

OPTIMI DIGITAL commences work;  

3.1.2. a further 55% of the Fees will be paid at the time that OPTIMI DIGITAL confirms that 

all “deliverables” associated with the Services have been completed or provided to 

the Client; and  

3.1.3. the final 15% of the Fees plus any Expenses will be paid where OPTIMI DIGITAL and 

the Client agree that the Services have been completed.  

  

3.2. OPTIMI DIGITAL will present the client with Tax Invoices for all payments described in clause 

3.1, or, where appropriate, when this Agreement expires or is terminated.  

4. GST  
4.1. OPTIMI DIGITAL will add GST to its Tax Invoice in compliance with the GST Act, and the 

Client will be obliged to pay that GST. 

  

4.2. Where an independent sub-contractor claims payment of GST from OPTIMI DIGITAL in the 

course of performing part of the Services, or where OPTIMI DIGITAL incurs GST in the 

course of paying Expenses for the Client, the GST liability will be passed on to the Client as 

required by the GST Act.  

5. EXPENSES  
5.1. The Client agrees to pay any Expenses incurred by OPTIMI DIGITAL:  

5.1.1. which are specified in the Services; or  

5.1.2. which are incurred by OPTIMI DIGITAL (including by its employees and subcontractors) in 

the course of supplying the Services, provided that the Client has authorised the 

Expenses.  

  

5.2. Expenses will be included in relevant Tax Invoices and where available copies of all relevant 

receipts or other proofs of payment will be given to the Client.  

  



 

5.3. For the purposes of this Agreement, “Expenses” includes the cost of purchasing, licensing, 

obtaining and installing any third-party products, including software, and procuring any 

third-party services, which are reasonably required to properly complete the Services.   

6. LAWFUL REQUESTS  
6.1. While present on the Client’s premises OPTIMI DIGITAL and its employees and sub-

contractors will abide by the Client’s general policies regarding the use of those 

premises and any associated systems, technology or facilities.  

 

6.2. OPTIMI DIGITAL will take all reasonable precautions to ensure an appropriate level of 

security, privacy and discretion is observed when it, its employees or sub-contractors 

handle the Client’s personal information or access the Client’s premises or information 

systems in the course of supplying the Services.  

 

7. CONFIDENTIALITY  
 7.1. Each party must treat as confidential the Confidential Information of the other.  

  

7.2. A party that receives the Confidential Information of the other party must not, without the 

written consent of the other party:  

 7.2.1. Use it except in performing its obligations under this Agreement.  

7.2.2. Disclose it to any person except to its own employees, agents and subcontractors and 

then only to those persons who need to know the Confidential Information and who 

agree or have agreed to be bound or are bound by a legally binding obligation of 

confidentiality that coves the information.  

7.2.3. The exceptions are where:  

i. Disclosure is required by law.  

ii. The Confidential Information is already in the public domain through no fault or 

action of the recipient, including its employees, agents and sub-contractors.  

iii. The Confidential Information was received by the recipient on a non-confidential 

basis from a third party who was not prohibited from disclosing it.  

7.2.4. These obligations of confidentiality will survive the termination or expiry of this 

Agreement.  

8. TERM & TERMINATION  
8.1.  The term of this Agreement will commence on the date of execution and will end 12 

months later, or at such other time indicated in the Services, or when the Agreement is 

terminated in accordance with this clause, except for those obligations identified as 

continuing obligations, provided that OPTIMI DIGITAL and the Client may in writing 

agree to extend the term of this Agreement. 

  

8.2.  Either party may terminate this Agreement by notice if the other party breaches this 

agreement materially and (if the breach is capable of remedy) fails to remedy the 

breach within 14 days after receipt of a notice from the first-mentioned party requiring 

it to do so.  



 

 8.3.       A notice of a breach must give sufficient particulars of the breach.  

 

8.4.  A breach is considered capable of remedy for the purposes of 8.3 if it can be remedied 

in all respects other than as to the original time of performance (if time for performance 

is not essential).  

8.5.  Termination for breach under this clause will take effect on the day after the date of the 

notice, or, if a date is specified in the notice, on the specified date.   

 

 8.6.  Without limitation, a party will be taken to breach this Agreement materially if:   

8.6.1. The party suspends payment of its debts or becomes insolvent.  

8.6.2. The party becomes bankrupt (if a natural person), or becomes insolvent, or subject to 

an administration order or makes any voluntary arrangement with its creditors.  

8.6.3. The party ceases to carry on business.  

  

8.7. Termination does not affect any accrued rights or liabilities of either party nor does it 

affect any provision of this Agreement which is expressly or by implication intended to 

operate after termination.  

 

9. COMPLIANCE WITH LAWS  
9.1.  Each party agrees to comply with all relevant laws applicable to this Agreement. In 

particular, OPTIMI DIGITAL will comply with the National Privacy Principles set out in the 

Privacy Act 1988 (Cth), in respect of all personal information (as defined in that Act) 

received from or disclosed by the Client.  

10. MISCELLANEOUS  
 10.1.  Warranty and Indemnity by Client  

10.1.1. The Client hereby warrants that it has full authority to deal with all Intellectual 

Property Rights in relation to any material that it provides to OPTIMI DIGITAL for use 

in providing the Services.  

10.1.2. The Client will indemnify and will keep OPTIMI DIGITAL indemnified against all 

damages, losses, claims or liabilities arising from a breach of the warranty stated at 

10.1.1 above.  

  

 10.2.  Representations and Disclaimers by OPTIMI DIGITAL  

10.2.1. OPTIMI DIGITAL will employ its best endeavours to ensure that the Services are 

delivered in accordance with the Client’s expectations and within the meaning of the 

Australian Consumer Law, but otherwise provide no guarantees as to the quality of 

its Services.  

10.2.2. OPTIMI DIGITAL will use reasonable care when sourcing third-party goods or services 

for use in providing the Services, but makes no guarantee about the quality and 

performance of such third party resources.  

10.2.3. OPTIMI DIGITAL carries insurance but cannot guarantee that its insurance will cover, 

or that its insurer will meet, any particular claim related to the Services or the full 

cost of such a claim, and the Client acknowledges that OPTIMI DIGITAL urges it to 



 

carry its own adequate insurance to meet any losses related to the Client’s business 

operations.  

10.2.4. OPTIMI DIGITAL, including its employees and sub-contractors, will deal with any 

queries or complaints by the Client in a prompt and courteous manner.   

 

 10.3.  Refunds  

10.3.1. If the Client cancels the supply of the Services or terminates this Agreement after the 

Engagement Fee has been paid but before any part of the Services has been 

delivered, the Client will be entitled to a refund of 50% of the Engagement Fee, and 

if OPTIMI DIGITAL cancels or terminates in the same circumstances the Client will be 

entitled to a refund of 100% of the Engagement Fee. 

10.3.2. If the Client cancels the supply of the Services or terminates this Agreement after a 

Engagement Fee and/or other instalment or milestone payment has been paid, and 

after some part of the Services has been performed, OPTIMI DIGITAL will be entitled 

to deduct a sum representing fair and equitable remuneration for its Services 

already performed and its costs of any kind associated with or resulting from the 

termination or cancellation, from the amount paid, and the Client will be entitled to 

any remainder, or, if the amount paid is insufficient to pay for those Services and 

costs, then the Client will be liable to pay OPTIMI DIGITAL for its Services on a fair 

and equitable basis and to reimburse it for its costs.  

10.3.3. Regardless of any refund paid to the Client under this clause, the Client will always be 

liable to pay for Expenses that have been incurred on its behalf, where agreed.   

 

 10.4.  Severability  

10.4.1. If any provision of this Agreement is found to be unlawful, invalid, or unenforceable 

for any reason, this Agreement will remain in force apart from the provision which 

will be deemed to be deleted.   

 

 10.5.  Further Actions and Documents, Limited Power of Attorney  

10.5.1. Each party must do everything, and sign and deliver all documents, as may be 

reasonably required by the other party to give full effect to this Agreement.   

 

 10.6.  Waiver  

10.6.1. No waiver by either party of a provision or breach of this Agreement will operate as a 

waiver of any other provision or breach on any other occasion, unless stated in 

writing to have that effect.   

 

 10.7.  In the event that any dispute arises between the parties regarding the interpretation or  

implementation of this Agreement, the parties agree that they will resolve the dispute 

in the following manner: the Parties will not resort to litigation, except for urgent 

injunctions, unless they have first attempted to resolve the dispute by negotiation, or, if 

negotiation is unsuccessful, have referred the matter to an independent mediator 

operating under a recognised code of mediation practice, and, if they cannot agree on a 

suitable mediator, either of them may request one to be appointed by the President of 

the Law Society of Western Australia.   

 



 

 10.8.  Continuing Obligations  

10.8.1. The obligations stated in the following clauses will survive the termination or expiry 

of this Agreement, namely all warranties and indemnities and payment obligations, 

all provisions clearly expressed as continuing obligations, and clauses 3.1; 4.1; 5.1 (in 

respect of the obligation to pay); 7; 10; 11; 12; and 13.   

11. NOTICES  
11.1.  Notices must be in writing. A notice may be delivered to a party by hand, by pre-paid 

ordinary post, or by email to that party’s address shown in the Letter of Engagement or 

to an alternate address notified to the party giving the notice.  

 

 11.2. A notice will be taken to be duly given and received:  

11.2.1. If delivered by hand, when delivered;  

11.2.2. If delivered by pre-paid ordinary post in Australia, on the third business day after 

posting, and in any other place on the tenth business day; and  

11.2.3. If delivered by email, upon completion of transmission and confirmation of delivery 

received by the sender.  

12. GOVERNING LAW AND JURISDICTION  
12.1.  This Agreement will be governed by the law in force in the State of Western Australia, 

Australia, and the parties submit to the exclusive jurisdiction of the courts of that State 

in all matters arising from this Agreement.  

13. INTELLECTUAL POLICY  
13.1.  All intellectual property rights (IP), including present and future copyright, in any work 

created by OPTIMI DIGITAL, its agents and employees during the course of or in 

connection with the provision of the Services are and will be the property of OPTIMI 

DIGITAL unless otherwise agreed in writing with the Client.  

 

13.2.  Unless otherwise specified in the agreement, OPTIMI DIGITAL grants the client a royalty-

free, irrevocable, fully transferable and non-exclusive licence to use OPTIMI DIGITAL’s 

materials described above only to the extent required to meet the provision of the 

Services.  

 

13.3.  OPTIMI DIGITAL will execute all documents and do all things necessary to affect the 

licence of Intellectual Property Rights described above to the client.  

 

13.4.  Nothing in the agreement between OPTIMI DIGITAL and the client will operate in a way 

to assign or transfer any title in or ownership of any Intellectual Property Rights of 

OPTIMI Digital’s materials, including all pre-existing materials used in the act of 

providing the Services in which the Intellectual Property Rights are owned by OPTIMI 

DIGITAL or its subcontractors, prior to their use in the provision of the Services. This is 

clearly defined in the Letter of Engagement that must be agreed to by the Client prior to 

commencement of any work.  



 

 

13.5.  OPTIMI DIGITAL acknowledges the Client's own Intellectual Property. Specifically 

Intellectual Property (IP) falls into two domains:   

13.7.1. Technical Domain IP incorporates subject matter and technical know-how, including 

the application of various digital applications, tools, resources and techniques 

introduced by OPTIMI DIGITAL in the provision of the Services. OPTIMI DIGITAL and 

the Client will agree that all Technical Domain IP associated provided in support of 

completion of the Services, including IP discoveries made during the engagement 

will be wholly owned by OPTIMI DIGITAL, provided that such IP is not already 

protected by any third-party patents or copyrights. This Technical Domain IP can be 

used independently by either party, at any time during or after the engagement, 

without requiring the consent of the other party.  

  

13.7.2. Business Domain IP incorporates specific business or enterprise information and 

know-how provided by the Client as part of this engagement, including documented 

business processes, where the specific business knowhow is: 1. Unique to the Client, 

and 2. Provides the Client with a commercial competitive advantage.  

 

 13.8.  Non-competitive Notice  

13.8.1. The service provider and the Client agree that Business Domain IP as described 

above remains the sole property of the Client, and further agree that i. OPTIMI 

DIGITAL will not use knowledge of this unique Business Domain IP to provide a third-

party organisation with professional services, which would breach the definitions 

above, ii. OPTIMI DIGITAL may provide services to a company in competition with 

the client, including the provision of a solution in similar nature to the Services, 

provided that this does not incorporate any part of the Client’s Business Domain IP.  

14. INTERPRETATION AND DEFINITIONS  
 14.1.   In this Agreement, the following terms will have the meanings given to them below:  

14.1.1. “Agreement” means this Services Agreement including the Schedule of Services.  

14.1.2. “Client” means the person or entity identified as such in the Services, and any person 

or entity who that person directs OPTIMI DIGITAL to supply the Services to.  

14.1.3. “Confidential Information” is information which a party identifies as confidential 

when it is disclosed, or which should reasonably be regarded as confidential from the 

circumstances in which it is disclosed.  

14.1.4. “Expenses” has the meaning given in clause 5.3.  

14.1.5. “GST Act” means A New Tax System (Goods and Services Tax) Act 1999 (Cth) and the 

related imposition Acts of the Commonwealth, and “GST” means any Goods and 

Services Tax payable in compliance with those laws.  

14.1.6. “OPTIMI DIGITAL” means Jim Wyatt, trading as OPTIMI DIGITAL (ABN 56 413 612 

510).  

14.1.7. “party” means either of OPTIMI DIGITAL and the Client, and “parties” means both of 

them.  

14.1.8. “Services” includes the Services identified in clause 1.1 and specified in the Schedule 

of Services attached to this Agreement, and also any other services provided in 



 

substitution for those services, and/or any additional services requested by the 

Client in writing.   

 

 14.2.  The following rules of interpretation will apply to this Agreement:  

14.2.1. The singular includes the plural and vice versa  

14.2.2. A reference to a person includes a corporation or partnership  

14.2.3. A reference to a gender includes all genders  

14.2.4. A reference to a clause or schedule is a reference to a clause or the Schedule to this 

Agreement, respectively.  

 

The Client 

 

Name [        ] 

Title [        ] 

Entity [        ] 

ABN/CAN [        ] 

Address [        ] 

 

 

 

 

Signed:_________________________________________ Date:___________/2014 

 

 

 

 

 

OPTIMI DIGITAL 

 

Name [        ] 

Title [        ] 

ABN/CAN [        ] 

Address [        ] 

 

 

 

 

Signed:_________________________________________ Date:___________/2014 

 

 

 

Attachments: 

A. Letter of Engagement 

B. Schedule of Services 

C. Project Proposal 


