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1. Agreement

1.1 Parties

a. Axios IT Pty Ltd jointly and severally with Axios 

Development Pty Ltd (“Axios”); and 

b. The customer accepting these T&Cs (“Customer”).

 (Together, the “Parties”, and a “Party” means any one of

 them, as context requires)

1.2 Legally binding agreement

a. These T&Cs and conditions of trade (“T&Cs”), together 

with any work order, quotation or proposal (“Work 

Order”) to which these T&Cs are linked (if applicable), 

documents the terms and conditions by which Axios 

o�ers to trade with the Customer, and once accepted 

forms a legally binding agreement between the Parties 

(“Agreement”).

b. If there is any conflict between these T&Cs and a Work 

Order, the terms in the Work Order will take precedence.

c. Agreements binding Axios and the Customer also bind 

their successors, permitted assigns and administrators.

1.3 Acceptance

a. The Customer may accept these T&Cs by:

i. signing these T&Cs (whether physically or 

electronically);

ii. accepting any Work Order where these T&Cs are 

linked; or 

iii. by requesting any work after these T&Cs have been 

sent to the Customer (inferred by conduct).

b. Acceptance will supersede absolutely any prior 

agreements or representations concerning any work to 

be undertaken by Axios.

2. General obligations

2.1 Diligent conduct

The Parties will work with each other in a courteous, proper 

and diligent manner and in compliance with all relevant laws 

and trade customs.

2.2 Instructions

a. Axios will attend to work under the reasonable 

instructions of the Customer. Axios may accept any 

seemingly reasonable instructions from any employee of 

the Customer.

b. Much of Axios’ work will be iterative in nature and may 

require active participation and feedback from the 

Customer. Where the Customer does not respond within 

a reasonable timeframe, this may cause delays to the 

delivery of the services.

c. Whilst Axios requires Customer instructions and input, 

this does not a�ect Axios’ right to exercise its own 

judgment and to utilise its skill and expertise it considers 

most appropriate to achieve the obligations under these 

T&Cs (including meeting any documented software 

requirements or keeping project activities moving along 

under any proposed project plan).
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d. Axios relies on the Customer’s precise instructions 

to form the documented requirements and scope 

for services to produce a product which is fit for the 

Customer’s purposes. The Customer is solely responsible 

for the suitability of any work that Axios produces 

on the Customer’s instructions where the Customer 

subsequently accepts and uses such work product in the 

Customer’s business.

e. Where instructions given by the Customer following the 

commencement of work have the e�ect of materially 

changing the documented requirements or agreed 

scope of work (eliciting new complexities, edge cases, 

requirements or expectations), unless otherwise stated 

in a Work Order, Axios will require a written variation to 

be agreed and signed by the Parties before commencing 

work following such instructions.

2.3 Requests from Axios to the Customer

Axios may periodically seek input from the Customer 

for things like clarifying requirements or designs or user 

acceptance testing. The Customer is expected to maintain 

adequate resourcing on the project at their end throughout 

the life of the project to ensure such requests can be handled 

in a timely manner. Any delays may result in the project as a 

whole being delayed – sometimes substantially if it misses key 

resourcing windows booked at Axios such as when testers are 

available.

2.4 Delays introduced by the Customer

Where the Customer’s delays repeatedly or seriously a�ects 

Axios’ ability to e�ciently use planned resources or issue 

progress-based invoicing, Axios may, at its sole discretion, 

and without further notice to the Customer:

a. complete the delayed work using its professional 

judgement and without waiting for any feedback from 

the Customer (if the Customer was then unhappy with 

the option chosen any rework would constitute a paid 

variation at a later stage);

b. issue any milestone or progress-based invoice as though 

the work had not been held up;

c. place the project on hold, reallocate resources, and 

charge any wasted hours or additional hours required 

to restart the project at a later stage to the Customer, 

acting reasonably; or

d. do any other thing allowed under these T&Cs (such as 

charging for time booked but not used). 

2.5 Timeframes not binding

Unless explicitly stated, any completion timeframes provided 

by Axios are estimates only. Axios will make reasonable 

e�orts to achieve any indicated timeframes. However, the 

Customer is not entitled to withhold any payments or take 

any other adverse action against Axios where specified 

timeframes are not achieved.
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2.6 Access to resources

a. The Parties will provide each other with any information, 

systems access, site access or other resources (including 

time from key project team members) reasonably 

required to carry out the services.

b. The Parties will use all resources provided under this 

clause 2.6 diligently and only in furtherance of the work 

being undertaken between them.

c. Any materials provided by the Parties for use as part 

of this Agreement must not infringe any third-party 

intellectual property or otherwise infringe other third-

party rights (such as privacy or confidentiality rights or 

rights to not be defamed), must be reasonably up to date 

and accurate and must not be misleading or deceptive.

2.7 Customer Acceptance Testing

a. For all software development services, when Axios 

is reasonably satisfied that developed software is 

practically complete and substantially meets the 

documented requirements, Axios will notify the 

Customer and make the software available for testing by 

the Customer. 

b. From the date Axios makes the software available, the 

Customer must complete its acceptance testing within 

the period specified in the Work Order, which will usually 

be 4 weeks for major software development releases 

and within 2 weeks for minor releases and variations 

(“testing period”). The testing period may be extended 

by agreement between the Parties.

c. If required, the customer may request reasonable 

assistance from Axios to undertake the acceptance 

testing and may request a reasonable extension of the 

testing period. Axios may also provide the Customer with 

testing documentation or materials to assist this process.

d. Within the testing period:

i. If the software substantially complies with the 

documented requirements, the Customer must 

notify Axios that it accepts the software. 

ii. If the software substantially complies with document 

requirements save for minor issues that do not 

jeopardise business operations (i.e. where there 

are suitable work arounds or a look & feel/non-

functional issue), the Customer must accept the 

software and Axios will address notified issues 

covered by warranty within the warranty period 

(Axios may remedy non warranty issues for a fee). 

The Customer accepts the software is suitable for 

use in a live environment and accepts the risk of 

minor issues, while awaiting any proposed remedy.

iii. If the software substantially complies with the 

documented requirements but the Customer 

identifies additional or changed requirements the 

Customer must accept the software and work with 

Axios to agree a written variation for any further 

additional or changed requirements.

iv. If the software is materially non-compliant with 

the documented requirements, the Customer 

must notify Axios of the non-compliance and Axios 

provide an estimated timeframe to remedy the non-

compliance.
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e. Axios may deem the software to be accepted, if the 

Customer does not reasonably attempt to carry out and 

finalise the acceptance testing within the testing period.

f.  Software is not a complete product and Axios’ warranties 

about the merchantability and fitness for purpose do not 

apply until the Customer tests and accepts the software 

as substantially meeting the documented requirements.  

If Axios deems software to be accepted, where the 

Customer has not finalised acceptance testing, Axios may 

bill for any acceptance related milestones or completion 

payments. However, on deemed acceptance Axios 

excludes any warranties about the software and any use 

of the software in a live environment is at the Customer’s 

sole risk.

2.8 Subcontractors

a. Axios may sub-contract any work to an Associated Entity 

without notice to, or agreement from the Customer.

b. In any other case where Axios intends to subcontract 

more than 10% of the total planned work (by dollar 

value), it must be by agreement from the Customer, 

acting reasonably.

c. Axios is responsible to the Customer for all such sub-

contracted work as though the work was done personally 

by Axios.

3. Fees, charges, payment terms, estimates 
and quotations

3.1 All time is chargeable

a. Unless otherwise stated in a Work Order, the Customer 

should assume that every hour of work completed by 

Axios will be chargeable under these T&Cs. This includes:

i. Customer meetings (other than any free initial 

consultation);

ii. planning, scoping and design work;

iii. preparing documentation (other than quotations, 

but including any requirements or design 

documentation needed to arrive at a quotation);

iv. software development, testing and debugging;

v. implementing and supporting software;

vi. consulting, including any contributions to tenders 

and proposals on behalf of the Customer; and

vii. travel, and any travel-related preparation and 

downtime.

b. Axios will charge for any time requested or booked by a 

Customer that is held aside and not used. This includes 

any time provisioned against a project or engagement 

that cannot be used as scheduled through no fault of 

Axios.  
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3.2 Expenses and handling fees

a. Where Axios incurs any travel of other reasonable 

expenses in the commission of its work, it will pass these 

expenses on to the Customer. These will be discussed 

with the Customer before being incurred.

b. The Customer may also request that Axios source and/or 

procure other third-party goods or services (software/

libraries, hosting, etc) as part of Axios’ ordinary service 

o�ering.

c. Axios will add a handling fee of 10% on top of the cost 

of all third-party expenses, goods or services it incurs or 

sources on behalf of the Customer. This fee is to cover 

the costs of credit, administration, etc.

d. Time spent sourcing or liaising with the Customer or 

supplier is chargeable separately.

e. All warranty claims or other recourse which relates to 

goods or services sourced from third parties are strictly 

between the Customer and that third-party. Axios will be 

acting as a mere handler, not as a retailer or as an agent 

of the Customer.

3.3 Payment T&Cs, fees and charges, discounts, 
indexation

a. Unless otherwise stated, invoices are rendered monthly 

and payable on 14-day terms.

b. A Work Order will specify the rates to be applicable for 

goods and services under this Agreement. If the Work 

Order does not specify applicable rates or there is not 

an applicable Work Order, the hourly rates published 

on Axios’ website at the time of acceptance will apply 

to the work requested and materials will be at cost plus 

handling fees (if applicable).

c. Where Axios accepts a credit card payment, it will charge 

a fee of 1.9%. This fee may be on the invoice itself or 

appear on a separate/subsequent invoice. 

d. Unless otherwise stated, Axios will charge certain hours 

at its highest rate, as indicated on its published or 

provided schedule of rates, including:

i. short engagements, of less than 8-hours per month;

ii. requests made after hours (where Axios is available 

and willing to fulfill those requests, at its sole 

discretion);

iii. specialist services, including consulting services and 

services provided by Axios’ principals.

e. The minimum charge for any Axios team member to 

attend a meeting that is more than 100km from an Axios 

o�ce is a full 8-hour day.

f.  Where billing is hourly (not an agreed/fixed fee), services 

are itemised and time spent is rounded up to the nearest 

15 minutes on a per-person, per-job code, per-day basis.
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g. Where Axios o�ers any discount or access to any special 

rate under certain conditions, Axios may withdraw that 

discount or revert the rate to a standard rate code where 

those conditions have not been met by the Customer. 

The Customer agrees to pay any additional amounts due 

and payable.

h. Where an agreement includes hourly rates, unless 

otherwise specified in a Work Order, those hourly rates 

will be indexed according to:

i. where the Customer requests new work to be 

completed, the rate will be Axios’ current published/

notified rate at that time; or

ii. where Axios is undertaking a long-term engagement 

at a rate agreed at the beginning of the engagement, 

that rate will be indexed by 3.00% each July 1st; and

iii. where Axios is undertaking a long-term engagement 

exceeding 3 years, Axios will have an option, on one 

month’s written notice to the Customer, to index the 

rate back to its standard/published rate at that time 

every three years on July 1st the engagement is still 

on foot.

3.4 Estimates and quotations, deposits

a. Where Axios provides an estimate, these are not 

formal quotations and are not binding upon Axios. The 

Customer agrees to pay all invoiced amounts, even where 

these exceed any stated estimates. 

b. Where Axios does o�er to provide a quotation, this will 

be based on our best estimate of work required given 

information provided by the Customer. Quotations do 

not cover work that has not been explicitly documented, 

nor do they cover work being redone to accord to 

undocumented expectations. Axios may place other 

limitations in the Work Order.

c. Unless otherwise stated, all quotations o�ered expire 

after 30 days.

d. Where Axios o�ers to do work under a quotation, it will 

collect a deposit. Invoices labelled “commencement”, 

“payment 1 of …”, “deposit” or similar are non-refundable 

deposits against a quoted project or engagement. Such 

deposits will be forfeited by the Customer if work is 

cancelled, or if it is delayed or suspended predominantly 

at the request or fault of the Customer for a period of 

6 months or more (cumulative). This shall not a�ect any 

other rights Axios may have against the Customer.

3.5 Goods and Services Tax (GST) payable

a. Unless specified in writing, all fees and rates are exclusive 

of GST. 

b. If GST is applicable, Axios must issue the Customer a tax 

invoice and the Customer must pay GST on top of any 

fees and rates payable.

3.6 Late payments, fees, set o�

a. Axios is a small business and cashflow is critical. Payment 

terms will be strictly enforced. Time is of the essence in 

respect of payment of invoiced amounts.
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b. These materials (“Customer IP”) remain the absolute 

property of the Customer. The Customer licenses these 

to Axios for the purpose of performing the services.

4.2 Third-party intellectual property

a. Axios uses third-party tools and code (“third-party IP”). 

Where third-party IP is incorporated into Customer 

deliverables, Axios will ensure it has an appropriate 

license to use that IP for the services and to distribute 

any final version of the deliverables (including code/

software) to the Customer, without the Customer 

breaching any third-party licensing agreement.

b. Unless otherwise stated, such third-party IP licences will 

enable the Customer to use, copy and sell their software 

to another third-party without any royalties payable to 

the original third-party IP provider. It will not typically 

include a “developer” license to the third-party tools.

c. Axios will provide a list of third-party IP and tools upon 

request. 

4.3 Work produced by Axios

a. Axios owns and retains all rights, title and interest 

in and to all intellectual property that may subsist in 

any materials, programs, documentation, data and 

information owned by Axios prior to the commencement 

of this agreement (“background IP”).

b. Axios categorises its services broadly as:

i. “green-fields” –  where Axios begins a new software 

development project by gathering requirements 

from the Customer and building the software from 

scratch.

b. Notwithstanding any agreement by Axios to temporarily 

extend payment terms, Axios charges a late payment fee 

of $40.00 or 0.4% of the invoiced amount, whichever 

is greater, for each week or part thereof that an invoice 

remains unpaid past its original due date. The Customer 

agrees that this is reasonable to cover Axios’ costs of 

administering late payments, and to provide credit.

c. Axios may suspend work for the Customer, submit the 

debt to a recovery agent or commence legal proceedings 

to recover a protracted debt without complying with 

the dispute resolution process if the Customer has not 

initiated that process or negotiated extended terms 

before the invoiced amount falls due. 

d. The Customer agrees to be liable to Axios for any 

associated legal or recovery costs on a full indemnity 

basis. Where the dispute resolution process has been 

initiated by the Customer, any undisputed portion of 

Axios’ invoice must be paid before the due date. 

e. A disputed amount under one project or engagement 

does not entitle the Customer to set o� this amount 

against payments due for other projects or engagements.

4. Intellectual property and restraints

4.1 Customer materials

a. The Customer will provide materials to Axios at the 

beginning of, and during an engagement, ranging from 

business requirements, logos/trademarks, processes and 

algorithms, confidential information, source code etc. as 

required for Axios to perform the services.
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iii. to access the source code and to modify and extend 

it, or engage another software developer to modify 

and extend it, after the warranty period and any 

support periods have expired (noting that any 

developers may need to purchase the appropriate 

third-party development tools and licensing);

e. Axios’ license to the Customer expressly forbids the 

Customer:

i. to assign or attempt to assign title over the 

developed IP;

ii. to separate out any code and transplant that into 

any other project or create any new projects with 

that code, or to permit, allow or make available the 

code for any other developers to use the developed 

IP or third-party IP for any other purposes that 

may infringe on Axios’ rights or any third-party IP 

holders’ rights.

f.  Any license or assignment will occur only after payment 

for all work is received and all contractual obligations 

owed by the Customer to Axios are met in full. Any 

subsequent substantive breach of any license condition 

will render that license void ab initio. 

4.4 Restraint against Axios

a. As well as Axios’ license of intellectual property to 

the Customer, Axios may agree to be restrained from 

selling competing systems to a direct competitor of the 

Customer for a period of time (typically while engaged 

for the project and subsequent ongoing support periods). 

ii. “maintenance” – Sometimes called “rescue” projects, 

these projects are where the Customer comes to 

Axios with a substantially working and complete 

codebase that Axios needs to maintain and add to, 

or fix up. Axios wouldn’t be adding its own libraries 

and standards to these projects and would instead 

be working within existing frameworks. If the project 

was substantially unfinished and Axios needed to 

rebuild it to the extent it added its own frameworks 

and standards, it would classify the project as 

“green-fields”.

iii. “consulting/other” – Any other work Axios does 

which may involve code or documentation.

c. Intellectual property created by Axios (“developed IP”) 

while:

i. working on a green-fields project or a consulting/

other project (or any other work that has not been 

defined) will, unless otherwise specified in a Work 

Order, belong absolutely to Axios and a license shall 

be granted to the Customer, subject to clauses 4.3d 

to 4.3e below; or

ii. working on a maintenance project, will be assigned 

to the Customer subject to clause 4.3e below.

d. Axios’ license to the Customer permits the Customer:

i. unlimited, perpetual and fee-free use of the 

software within their business;

ii. to sell the software for a fee, without royalty to 

Axios;
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5. Confidentiality and carve-outs for use and 
retention of information

5.1 Confidentiality requirements

a. For this clause 5:

i. Each Party who discloses Confidential Information 

is a “Discloser”, and each Party who obtains or 

accesses Confidential Information is a “Recipient”.

ii. “Permitted Person” means a person who is an o�cer, 

employee, contractor or professional advisor of a 

Party or a Party’s Associated Entity, who on a need-

to-know basis in connection with this Agreement 

requires access to the Confidential Information 

and is required to comply with these confidentiality 

terms as if they were a Recipient.

b. Each Recipient must:

i. keep the Confidential Information secret and 

confidential;

ii. only disclose, use or copy the Confidential 

Information, as reasonably required:

A. in connection with this Agreement to a 

Permitted Person;

B. as required by law, provided that the Discloser 

is notified of a requirement to disclose and 

is provided with the opportunity to object 

or defend any such requirement and that 

any disclosure is only made of the minimum 

Confidential Information required to comply;

b. For this restraint to be e�ective, the Customer must 

clearly define the terms of the restraint during the 

project definition stage and Axios must include this as a 

supplementary term in the Work Order. 

4.5 Restraint against the Customer

a. The Customer agrees that it will not employ, or o�er 

employment (as an employee or a contractor) or in any 

way induce (or be complicit in the inducement of) an 

Axios employee to leave Axios. 

b. The Customer acknowledges that Axios will su�er losses 

if the Customer solicits the employment of an Axios 

employee or in any way induces such an employee to 

leave Axios.

c. Axios may calculate a liquidated damages sum of the 

greater of $20,000 or the average work done by that 

employee for the Customer at that Customer’s average 

rate (if that employee worked directly for that Customer) 

and invoice this to the Customer if the Customer 

breaches this clause 4.5 restraint. The Customer agrees 

to pay such invoice.

d. Nothing under this heading shall preclude Axios from 

exercising its rights of restraint against any Axios 

employee.
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iv. is not readily extractable from other electronic data 

(for example, data back-ups).

b. Despite termination, the confidentiality requirements 

under these T&Cs continue to apply to a Recipient while 

they continue to retain Confidential Information of the 

Discloser post-termination.

5.3 Axios use and retention

Despite any other term in this clause 5, except where 

otherwise specified in a Work Order, the Customer grants 

Axios the right to:

a. carry out credit checks on the Customer and share credit 

performance information with credit reporting agencies;

b. publish Axios’ involvement in the Customer’s project on 

Axios’ website or other marketing material, naming the 

Customer, the approximate size or value of the project, 

and the general nature of work for that Customer;

c. attribute work carried out by placing a link at the bottom 

of any websites or web applications created, naming 

Axios as the technology provider (such attributions not 

to be removed by the customer);

d. demonstrate or utilise generic software screens or 

designs for marketing or other purposes but never to 

include anything commercially sensitive or showing any 

customer data;

e. collect usage and diagnostic data from any software 

Axios creates and use this for supporting the Customer 

or improving Axios’ services, where data is de-identified 

and/or aggregated, Axios may use the data for other 

purposes such as reporting and marketing purposes; 

C. for prudent business or tax record-keeping 

purposes; or

D. for obtaining professional advice;

unless the Discloser authorises an alternative use in 

writing;

c. take reasonable steps to secure the Confidential 

Information of the Discloser and prevent unauthorised 

disclosure of or access to it;

d. be responsible for any breach of the terms of this 

clause 5 by a Permitted Person to whom Confidential 

Information is disclosed, as if that breach was by a Party 

to this Agreement; and

e. inform the Discloser as soon as practicable if it 

becomes aware or suspects a breach of any term of this 

Agreement, including any unauthorised disclosure of or 

access to Confidential Information.

5.2 Termination and retention of Confidential 
Information

a. Following termination of these T&Cs, within 30 days 

from the receipt of notice in writing by the Discloser, 

the Recipient must return or destroy all Confidential 

Information (including all copies, notes, documents, or 

electronic files incorporating Confidential Information), 

except to the extent that the Confidential Information:

i. may be retained pursuant to a written agreement 

between the Parties;

ii. is required to be retained by law;

iii. is retained for prudent business or tax record-

keeping purposes; or



Page 13Axios Terms and Conditions - Revision: 07-10-2025 Copyright Axios IT Pty Ltd - Commercial in Confidence

Axios Terms and Conditions

6. Privacy and data protection

6.1 Privacy

a. Each Party agrees to comply with its obligations under 

the Privacy Act with respect to any Personal Information 

provided or used in connection with these T&Cs.

b. Axios has a privacy policy, which can be located at 

https://axiosdev.com.au/privacy.

c. The Customer understands, agrees and consents to 

the collection, use and disclosure of, and its obligations 

regarding Personal Information in accordance with that 

policy. 

d. The Customer warrants that it will obtain consent from 

any third-party prior to providing to us any Personal 

Information belonging to a third-party.

e. The Customer acknowledges that some of our work and 

records are stored in the cloud. We use cloud storage 

based in Australia and our cloud storage providers are 

required to meet Australian Privacy Act requirements. 

From time-to-time work and records may be stored 

overseas as required by the third-party provider for 

data continuity and disaster recovery purposes and the 

customer consents to potential cross-border data flows 

for this reason.

f.  use any confidential information (in its minimum form) 

that may be inextricably bound to any intellectual 

property for which Axios otherwise has rights to use or 

exploit; and

g. disclose information relating to taxation and R&D 

incentives to relevant authorities.

5.4 Confidentiality or Non-Disclosure Terms

a. Any confidentiality or non-disclosure agreement, deed 

or terms (“NDA”) entered into for the purposes of Axios 

and the Customer assessing whether to engage Axios or 

to provide information prior to engagement (or similar) 

is terminated on acceptance of these T&Cs. The terms 

in this clause 5 replace any Confidentiality obligations 

contained within the NDA. Any terms in respect to 

warranties, indemnities or liability are replaced by the 

warranties, indemnities and liability terms contained in 

these T&Cs or otherwise specified in a Work Order.

b. Axios is happy to execute a separate NDA or include 

specific confidentiality requirements in a Work Order 

where required by the Customer. To avoid delays, any 

agreement or terms supplied by the Customer should 

have mutual obligations, not attempt to adversely 

a�ect Axios’ rights with respect to records retention, 

confidentiality, privacy or intellectual property, and 

should have reasonable indemnities and liability limits.

https://axiosdev.com.au/privacy
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6.3 Axios is not a specialist security firm

a. Axios maintains reasonable secure development 

practices but does not represent itself as a specialist 

security firm. 

b. Axios requires all Customers who assess their software as 

having a moderate to high risk of a data security breach 

(based on likelihood and/or impact if the information 

became public or was damaged/lost) to undertake 

third-party security testing of their software before it is 

deployed into a live environment.

6.4 Release and indemnity

a. Where a Customer has incorrectly assessed their level 

of risk, not completed external security penetration 

testing through a reputable testing firm or not properly 

addressed any findings (including allowing Axios to 

address any issues found with Axios’ work), and any 

security breach or other loss or damage occurs, the 

Customer hereby releases Axios and holds Axios 

harmless for that security breach and all associated 

losses and damages.

b. Further, the Customer indemnifies Axios against any 

claims, damages, losses or costs associated with such a 

breach, including consequential damages and any third-

party costs or losses.

f.  Axios uses reasonable endeavours to reduce the access 

to Personal Information or other sensitive data as part 

of its services, by using test or obfuscated data and 

limiting access to live data. The Customer must assist 

Axios by making test data available and helping put in 

place measures to reduce access to live data. Axios will 

work with the Customer to put in place appropriate 

data control measures to reduce risks of handling 

sensitive data. Where the Customer has specific data 

requirements those must be notified to Axios on 

commencement of services.

6.2 Data Protection

a. Axios has internally implemented a data security 

program based on the NIST and Essential 8 

requirements. Axios will provide further information 

about its data security policies and procedures on 

request.

b. Each Party agrees to notify the other as soon as 

practicable if it becomes aware or suspects a data 

security breach a�ecting the other Party, including 

any unauthorised disclosure of or access to Personal 

Information or other sensitive data of a Party or the 

Party’s customers or a�liates.

c. The Parties agree to work with each other to investigate, 

remediate and make notifications in relation to a data 

security breach. 

d. Axios has Data Breach Response Plan, which can be 

provided to the Customer on request.
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7.3 Axios may have R&D Tax Incentive claims

a. The Customer acknowledges and agrees that Axios may 

develop or advance its own knowledge or intellectual 

property pursuant to its engagement by the Customer. 

Where Axios undertakes such work but on its own behalf, 

it may claim the R&D Tax Incentive for activities that 

meet the eligibility criteria of the R&D Tax Incentive.

8. Warranty and guarantees 

8.1 Implied terms and consumer guarantees

a. Other than consumer guarantees conferred by the 

Australian Consumer Law or other terms which by law 

cannot be excluded, any condition or warranty which 

would otherwise be implied into these T&Cs is excluded, 

including any implied warranties of non-infringement, 

merchantability and fitness for purpose, unless expressly 

set out in the T&Cs or Work Order.

7. Research and development work

7.1 Axios is an RSP

a. Axios is registered under Section 29A of the Industry 

Research and Development Act 1986.

b. Axios may assist the Customer in work that qualifies 

for the R&D Tax Incentives. Any advice given on the 

eligibility of such work, or any assistance in writing up 

project documentation or calculating project costs is to 

be considered general advice only. It must be reviewed by 

the Customer and a tax practitioner prior to submission.

7.2 R&D work requires forward planning

a. R&D work may require an element of financial risk and 

as such services may need to be provided on a time and 

materials basis rather than as a fixed quotation to be 

eligible. If the Customer plans to lodge an R&D claim, 

they may wish to consider engaging a tax practitioner 

specialising in R&D early and having them meet with 

Axios to design an engagement that will be eligible from 

the outset.

b. The R&D Tax Incentive may also require additional 

project documentation that is better developed in 

the inception stage of the project and maintained 

throughout. Axios cannot guarantee that it can 

urgently create or reconstruct any such documentation 

retrospectively.
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ii. rectifying the problems leading to the guarantee or 

warranty claim by repairing, replacing or supplying 

again any goods or services within a reasonable 

timeframe.

d. The Customer must notify Axios in writing of a guarantee 

claim or of any identified defects or failures with the 

goods or services under this Agreement as soon as 

reasonably practical. The Customer must also provide 

Axios reasonable opportunity to rectify any breach of 

guarantee, defect or failure.

8.2 Warranties

a. Subject to the exclusions specified in clause 8.3 below:

i. Axios warrants that it will perform the services 

under these T&Cs in an e�cient and professional 

manner, with reasonable care and skill adopting 

standards generally observed in the industry for 

similar services and that software and other goods 

it develops or produces will be of merchantable 

quality and be fit for the purposes specified in the 

documented requirements. Axios does not warrant 

that software will be rendered error free.

ii. Axios will rectify, at no charge, any defect in software 

that renders it incapable of conforming substantially 

with documented requirements, if written 

notification of such a defect is received within 3 

months of the Customer accepting the software.

b. Any warranty claim must be notified to Axios in writing.

b. To the extent the Customer is a consumer acquiring 

services as defined by the Australian Consumer Law, the 

following statement is incorporated as a term of these 

T&Cs:

Our goods and services come with guarantees that 

cannot be excluded under the Australian Consumer 

Law. For major failures with the service, you are 

entitled:

• to cancel your service contract with us; and

• to a refund for the unused portion, or to   

 compensation for its reduced value.

You are also entitled to choose a refund or 

replacement for major failures with goods. If a failure 

with the goods or a service does not amount to a 

major failure, you are entitled to have the failure 

rectified in a reasonable time. 

If this is not done you are entitled to a refund for the 

goods and to cancel the contract for the service and 

obtain a refund of any unused portion. You are also 

entitled to be compensated for any other reasonably 

foreseeable loss or damage from a failure in the goods 

or service.

c. The liability of Axios for a breach of any applicable 

consumer guarantee (other than a major failure of the 

goods or services) is limited (in Axios’ absolute discretion) 

to:

i. providing a full refund on the fees paid as applicable 

for the goods or services for the Term, and if the 

Term exceeds 12 months, for 12 months; or
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vi. issues are caused by third-party modifications 

to the code or settings, caused by other third-

party services, applications, tools, or components 

(including malware) or any use of the software 

outside its documented requirements (including 

security breaches);

vii. issues relate to urgent software changes developed 

and deployed to a live server with minimal testing 

(Hotfixes) requested by the Customer (given the 

risk of circumventing normal testing processes, 

Axios makes no warranties about the suitability or 

outcomes associated with applying Hotfixes);

viii. issues arise out of events which are beyond Axios’ 

reasonable knowledge or control, including 

extraordinary risks or non-obvious usage scenarios 

which the customer uses or intends to use any 

work products created by Axios (without informing 

Axios and having this written into the product 

specification);

ix. issues contributed to by the Customer by:

A. failing to give precise instructions in relation to 

requirements;

B. directing Axios to perform services in a manner 

expressly not recommended by Axios;

C. failing to participate in a customer acceptance 

testing process;

D. failing to review the work product properly 

before using it on a live server (accessible to real 

business users and acting as the primary point 

of capture for that system’s business data); and

8.3 Warranty exclusions

a. To the full extent permitted by law, Axios does not 

provide a warranty and excludes all liability where the:

i. software conforms substantially with documented 

requirements (the software failing to meet implied 

requirements or assumptions is not su�cient for a 

warranty claim);

ii. software conforms substantially with the Customer’s 

instructions where the Customer has subsequently 

accepted and used such software in the Customer’s 

business;

iii. services are stopped before the software 

development process is completed or where Axios 

is only engaged for some but not all of the software 

development process, which must include at a 

minimum:

A. analysing and agreeing software requirements;

B. software development to the requirements;

C. internal testing; and

D. user acceptance testing.

iv. software is partly written by the Customer or a third 

party or where Axios is modifying, fixing, supporting 

or upgrading existing code written by you or a third 

party (for example a maintenance/rescue project);

v. issues are discovered that do not originate from 

faulty or missing code;
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10. Insurance
Axios maintains insurances required by law and Public Liability, 

Professional Indemnity and Cyber insurance policies. The Customer 

may request a copy of the Certificate of Coverage from Axios to 

evidence that insurance coverage.

11. Termination

11.1 Termination events

A Party may terminate an Agreement by written notice to the 

other if any of the following events has occurred:

a. where a Work Order is on an ad hoc basis or the 

minimum term of a Work Order is completed but is 

continuing on a holding over basis, on giving 30 days’ 

notice, or such other timeframe as may be specified in 

the Work Order;

b. a material breach of these T&Cs by the other Party, 

which is not remediable, or where capable of remedy, 

the other Party fails to remedy within 14 days of written 

notice; 

c. an Insolvency Event occurs in respect of the other Party, 

other than an internal reconstruction with notice to the 

other Party;

d. a Force Majeure Event persisting on a Party for a period 

of 90 days or more; or 

e. the Parties mutually consent.

E. failing to promptly notify Axios when it became 

aware of any aspect of the software or products 

not performing appropriately.

b. Where an issue is not covered by a statutory guarantee 

or warranty, Axios may remediate the issue for a fee. 

Axios also o�ers paid support plans, which provide for 

broader issue rectification, software maintenance and 

enhancements, which otherwise are not covered by 

warranty.

9. Liability

9.1 Excluded liability

To the full extent permitted by law, liability in respect 

of loss of data, lost profits, interruption of business, any 

consequential or incidental damages, or for negligence or 

other non-contractual causes of action for acts or omissions 

of a Party or its employees, agents and contractors is 

excluded by these T&Cs.

9.2 Limitation of liability

Each Party’s total aggregate liability for all claims relating 

to these T&Cs is limited to $2m or an amount equal to 12 

months of fees (whichever is greater). This cap shall apply 

unless the Customer notifies Axios that it requires a higher 

limit of liability and Axios accepts this higher limit in writing.

9.3 Reduction for contribution

A Party’s liability for any claim relating to this agreement 

will be reduced to the extent to which the other Party 

contributed to the damage arising from the claim.
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b. The Parties agree to resolve any di�erence or dispute 

arising out of or in connection with this Agreement 

(or otherwise between them) by complying with the 

following dispute resolution procedure.

c. In this clause 12, the “Claimant” is the party that initiates 

this procedure and the “Respondent” is the other party.

d. The Claimant agrees to notify the Respondent of any 

di�erence or dispute that requires resolution. Such 

notification should include particulars of the dispute 

and what action the claimant believes will adequately 

settle the dispute. The Parties will each appoint a 

representative to negotiate a satisfactory outcome in 

good faith.

e. Arbitration should not commence unless, at the 

conclusion of 14 days from the date of the above notice 

being sent, either Party feels that a satisfactory outcome 

has not been agreed upon, is not likely to be agreed upon, 

or that the matter has not been adequately responded 

to by the other Party.

f.  Once the condition precedent in clause 12.1e above is 

satisfied, either Party may (and the other Party will then 

be bound to) submit their dispute to binding arbitration 

in accordance with the Commercial Arbitration Act 2011 

(SA) (the “CAA”).

g. Unless the Parties agree upon an arbitrator, either 

Party may request a nomination from the Chair of the 

Resolution Institute. Such nomination will be binding 

unless validly challenged and replaced under the CAA.

11.2 Early termination or repudiation

If the Customer terminates or purports to terminate, cancel 

or repudiate these T&Cs other than by clause 11.1, unless a 

suitable liquidated damages sum can be negotiated between 

the Parties, Axios may insist on performance of the project 

or recover all calculable fees that remain unpaid by the 

Customer under the Agreement, including any quoted or 

estimated fee or subscription fees for the minimum term 

specified in a Work Order.

11.3 Consequences of termination

If these T&Cs are terminated pursuant to this clause 11 

or otherwise expire for any reason, then, in addition and 

without prejudice to any other rights and remedies available:

a. the Parties are immediately released from their 

obligations under these T&Cs except those obligations 

which by its nature, survives termination;

b. each Party retains the accrued claims it has against the 

other; and

c. the Customer must immediately pay all outstanding fees 

for services performed by Axios.

12. Dispute resolution

12.1 Arbitration Agreement

a. This arbitration agreement is governed by the laws of 

South Australia. Any dispute resolution conducted must 

be conducted in South Australia.
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13. General

13.1 No waiver

A waiver of a right under this agreement is not binding or 

e�ective unless it is in writing and signed by the Party giving 

the waiver. A Party does not waive a right if it fails to exercise 

or enforce, delays in exercising or enforcing, or only partially 

exercises or enforces, that right. 

13.2 Assignment

No Party may assign its rights under these T&Cs without the 

agreement of the other Party.

13.3 Variation

Any variation to these T&Cs must be express and in writing 

and signed by both Parties. These T&Cs may not be amended, 

modified, waived, discharged or terminated verbally or by 

implication.

13.4 Notices

a. All notices under these T&Cs must be in writing and sent 

by email, pre-paid post or delivered by hand.

b. Notice must be to the contact details of a Party as 

updated from time to time.

c. A Party may update its contact details by providing 

notice to the other Party of the change in accordance 

with this clause 13.4, and the update will be deemed to be 

e�ective on delivery of the notice.

d. A notice will be deemed to be delivered:

i. if delivered by hand or courier, at the time of 

delivery;

h. For the avoidance of doubt, this clause 12 constitutes 

its own separate arbitration agreement under section 7 

of the CAA and survives termination of the rest of this 

Agreement. 

i.  Clause 12 is to be read in such a way that enables the 

widest range of disputes or di�erences between the 

parties (including non-contractual) to be referred to 

arbitration. Should any of the provisions above be 

unenforceable or render this clause ine�ective, then they 

may be severed to that extent.

12.2 Urgent Injunctive Relief

Nothing in clause 12.1 prevents a party from seeking urgent 

injunctive relief for a material breach of these T&Cs from a 

Court of competent jurisdiction within the State of South 

Australia.

12.3 Protracted debt recovery

a. Clause 12.1 does not apply to debt recovery for a 

protracted debt as described in clause 3.6c. 

b. Axios may elect, in its sole discretion, to carry out such 

debt recovery action as it sees fit, including by initiating 

court proceedings. 

c. This exemption does not extend to any other dispute 

or claim (including any potential counterclaim by the 

Customer), for which the Parties must comply with 

the dispute resolution procedure outlined in clause 12.1 

above.
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v. the Created Works of a party;

vi. financial information and records relating to a party;

vii. information belonging to clients, o�cers, employees, 

contractors and suppliers of a party; 

viii. Personal Information; and

ix. information marked as being confidential or is 

otherwise confidential in nature; 

however, excludes any Excluded Information.

d. “Created Works” means all materials prepared by a party, 

including (but not limited to) reports, advices, designs, 

graphics, photographs, software, plans, ideas, inventions, 

innovations, and improvements, in any form.

e. “Excluded Information” means any information that:

i. is or becomes part of the public domain (unless 

this information enters the public domain as a 

result of the failure to comply with the T&Cs of this 

agreement by a Party);

ii. is lawfully obtained from a third party;

iii. a Party rightfully possessed the information before 

receiving the information from the other Party; or

iv. is created by a Party without the use (direct or 

indirect) of Confidential Information of the other 

Party.

ii. if sent by pre-paid post, after four clear business 

days after the time of posting;

iii. if sent by email or the Axios Customer Portal, where 

sent before 5pm within the State, at the time of 

completion of transmission by the sender, otherwise 

the next business day;

unless there is clear evidence that the recipient has not 

received the notice.

13.5 Definitions

In these T&Cs, the following words have the following 

meaning:

a. “Associated Entity” has the same meaning as set out in 

section 50AAA of the Corporations Act 2001 (Cth).

b. “ACL” means Schedule 2 of the Competition and 

Consumer Act 2010 (Cth) known as the Australian 

Consumer Law.

c. “Confidential Information” means the following, whether 

or not in material form:

i. the T&Cs of this agreement;

ii. discussions, negotiations, arrangements and 

agreements which relate to a Formal Engagement;

iii. sales, marketing or promotional material of a party, 

including (but not limited to) Customer lists, supplier 

lists, key contacts and T&Cs of trade;

iv. trade secrets, ideas, know-how, methodologies, and 

all intellectual property used by a party, whether or 

not registered, owned or licensed by a party;
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vii. an application or order is made for the winding 

up or dissolution of the Party, or a resolution is 

passed or any steps are taken to pass a resolution 

for the winding up or dissolution of the party, 

otherwise than for the purpose of an internal 

reconstruction.

i.  “Intellectual Property” means all intellectual 

property rights at any time protected, conferred or 

recognised by any statute or common law in Australia 

or elsewhere in the world and whether registered 

or unregistered, including copyright, trademarks, 

patents, patentable inventions, design rights, know-

how and rights in circuit layouts, software codes, 

documents, specifications and details of functionality.

j.  “Personal Information” has the same meaning as set 

out in the Privacy Act.

k. “Privacy Act” means the Privacy Act 1988 (Cth).

f.  “Force Majeure Event” means any external event 

beyond the control and without fault or negligence 

of the relevant party, which could not reasonably be 

expected to have been foreseen. Failing to plan for or 

implement proper controls around normal business 

risks shall not constitute a force majeure event.

g. “GST” means Goods and Services Tax imposed by A 

New Tax System (Goods and Services Tax) 1999 (Cth).

h. “Insolvency Event” means in relation to a Party:

i. a receiver, receiver and manager, trustee, 

administrator, other controller (as defined in the 

Corporations Act) or similar o�cial, appointed 

over any of the assets or undertaking of the Party;

ii. the Party suspends payment of its debts generally;

iii. the Party is, or becomes unable to, pay its debts 

when they are due or is, or becomes unable to pay 

its debts or is presumed to be insolvent within the 

meaning of the Corporations Act;

iv. the Party enters into or resolves to enter into any 

arrangement, composition or compromise with, 

or assignment for the benefit of, its creditors or 

any class of them;

v. the Party ceases to carry on business or threatens 

to cease to carry on business;

vi. a resolution is passed or any steps are taken to 

appoint, or to pass a resolution to appoint, an 

administrator; or
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Let’s get started

Executed as an agreement by
the undersigned on behalf of the 
customer. The undersigned personally 
warrants that he/she is authorised by 
the customer to bind it legally.

Signature   Print name

Position held   Business/Company  Date
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Axios IT Pty Ltd (ACN: 114 708 753)
Axios Development Pty Ltd (ACN: 655 374 771)
5 Peel Street
Adelaide SA 5000 
Call: 1300 294 674


