
Master Service Agreement

This MASTER SERVICE AGREEMENT (the “Agreement”) defines the
Standard Terms & Conditions associated with the delivery of any
products and services from the date of commencement (“Effective
Date”)

BETWEEN:
(1) First Focus IT (NZ) Limited, with NZBN 9429033175751 (“First

Focus”), and;
(2) The person or entity receiving and/or paying for the products

and/or services (“Customer”)
(Each a “Party” and together the “Parties”)

RECITALS

WHEREAS First Focus is in the business of providing certain information
technology services in infrastructure management, cloud computing,
network security services; internet professional services; network or
data centre management; client server services; IT help desk services,
consulting and other allied activities.

AND WHEREAS the Parties have agreed that First Focus will provide
certain Services to the Customer as defined in Statement(s) of Work to
be entered into pursuant to this Agreement on the terms and conditions
of this Agreement.

This Agreement is intended to operate in accordance with the laws of
New Zealand. References throughout this Agreement to applicable law
include, where relevant, the:

· Privacy Act 2020;
· Health and Safety at Work Act 2015;
· Goods and Services Tax Act 1985;
· Contract and Commercial Law Act 2017;
· Consumer Guarantees Act 1993 (to the extent applicable and

subject to any lawful exclusion under this Agreement); and
· Fair Trading Act 1986 (including any lawful contracting

out by the Parties).

1. Definitions
1.1. Approved Quote means a quote for any service, hardware or

software items that has been electronically or physically signed
and accepted by the Customer

1.2. Agreement means this Master Service Agreement including its
Schedules and Statements of Work entered into hereunder, and
incorporating any Variations agreed by the Parties.

1.3. Commencement Date means for a given Service Item, the date on
which First Focus correctly provisioned that Service Item and
made it available for use by the Customer.

1.4. Introduced Candidate means any employee or ex-employee of
First Focus who was directly involved in providing the Service to
the Customer within the last 12 months, or any individual who is
interviewed by First Focus at the customer’s request.

1.5. Introduction Fee is the greater of $25,000 ex GST, or 25% of the
Introduced Candidate's existing or proposed total remuneration
unless agreed otherwise.

1.6. Minimum Term means the shortest duration for which the
Customer agrees to pay First Focus for a Service Item following
the Commencement Date.

1.7. Recurring Service Item means a set of services provided by First
Focus to the Customer for a specified minimum duration (“Term”)
and charged to the Customer by First Focus on a periodic basis as
set out within a Statement of Work.

1.8. Service Item means a set of services provided by First Focus to
the Customer as set out within a Statement of Work, Project Scope
Document or Accepted Quote.

1.9. Statement of Work means a collection of Service Items to be
delivered by First Focus to the Customer along with associated
fees, charges and Minimum Terms.

1.10. The Service means the complete set of Service Items provided to
the customer under a Statement of Work.

1.11. Trading Terms are 20 days from the date of invoice

2. Interpretation
In this Agreement, unless the context otherwise requires:
2.1. Words denoting persons shall include all legal entities;
2.2. Headings do not affect interpretation;
2.3. Singular includes plural and plural includes singular;
2.4. “includes”, “including” and similar words are not to be taken as

words of limitation;
2.5. Any reference to a clause, appendix, or attachment is a reference

to that item as it relates to this Agreement and as may be
subsequently amended;

2.6. The recitals, Schedules, appendices, and attachments to this
Agreement form an integral part of this Agreement;

2.7. If there is inconsistency between any of the documents that form
part of this Agreement, those documents will be interpreted with
the following order of priority to the extent of any inconsistency:
a. the Variations to this Agreement;
b. the Statements of Work;
c. the Schedules to this Agreement;
d. this Master Services Agreement.

3. Governing Law
3.1. This Agreement is governed by the laws of New Zealand. Each

Party submits to the non-exclusive jurisdiction of the courts of
New Zealand.

3.2. If any provision or part of a provision of these Terms shall be, or
shall be found by any court of competent jurisdiction to be,
invalid or unenforceable, such invalidity or unenforceability shall
not affect the other provisions or parts of such provisions of
these Terms, all of which shall remain in full force and effect.

3.3. The Customer is acquiring the Services for business purposes.
Where the law allows, the Consumer Guarantees Act 1993 will not
apply, and the Parties agree that the Fair Trading Act 1986 will
apply only to the extent it cannot lawfully be excluded.

4. Notices
4.1. All notices under this Agreement will be in writing, signed by

authorised signatories, and deemed received:
a. Upon receipt, if hand delivered, or sent by courier or postal

service;
b. On the date sent when sent by email.

4.2. Notices sent to First Focus shall either be delivered via email to
accounts@firstfocus.co.nz, or via post to First Focus IT, Level 7,
189 O'Riordan St, Mascot, NSW, 2020.

4.3. Notices sent to the Customer shall be delivered to the customer’s
nominated IT Liaison Officer unless agreed otherwise.

5. Privacy Act & Confidentiality
5.1. All written, digital and oral Confidential Information,

communicated by one Party to another shall be held in strict
confidence by both Parties and be used only for purposes of this
Agreement. No such information, including the provisions of this
Agreement, shall be disclosed by the recipient without the prior
written consent of the other Party, except as required by law or
to comply with any regulatory or similar requirement. If either
Party is required to disclose any Confidential Information of the
other Party under law, the Party so required shall notify the other
Party immediately and shall co-operate in seeking a reasonable
protective order.

5.2. This Clause 5 shall not apply to information which is (i) in the
public domain, (ii) already known to the recipient and the recipient
can show that it was in possession of such information prior to
receipt of such information from the disclosing Party, (iii)
developed independently by the recipient without the benefit of
any confidential information of the disclosing Party, (iv) received
from a third party without similar restriction and without breach
of this Agreement or a similar agreement, (v) required to be
disclosed by an order of a court or regulatory authority of
competent jurisdiction, or (vi) required to be disclosed by
Customer to its Clients or its authorized agents or representatives
in strict confidence subject to the terms of a non-disclosure
agreement between Customer and its Client or Customer and its
authorized agents or representatives as the case may be, under
which it shall not be disclosed to any other party except to its
employees, consultant and advisors.

5.3. The Intellectual Property of either Party remains theirs during and
at the conclusion of the Agreement and will not at any time be
transferred to either party.

5.4. The Customer consents to First Focus obtaining a credit report
for the purpose of assessment by First Focus of an application by
the Customer for credit and/or for the purpose of the collection
by First Focus of payments which are overdue. The Customer
further authorises and consents to First Focus disclosing
information about its credit worthiness to credit reporting
agencies or collection agencies (including identity particulars and
details of overdue payments).

5.5. The Confidentiality obligation under this Agreement shall survive
for a period of five (5) years after the expiry of this Agreement
except that the confidentiality obligation with respect to either
Party’s Confidential Information, trade secrets and source codes
shall survive the expiry/termination of this Agreement without
any limitation.

6. Liability
6.1. Waiver: In no event, whether in contract or in tort (including

breach of warranty, negligence and strict liability in tort), shall a
Party be liable for indirect or consequential, exemplary, punitive
or special damages (including lost profit, lost revenue, lost



business opportunity, lost data and loss of use) even if such Party
has been advised of the possibility of such damages in advance.

6.2. Limitation of Liability: First Focus’ total aggregate liability to the
Customer for all claims under this Agreement, whether in contract
or in tort (including breach of warranty, negligence and strict
liability in tort) shall be limited to an amount equal to the lesser of
3 Month’s Base Fee (for Recurring Service Items), and the costs
of and resupply of the Services.

7. Facilities and Access
7.1. The Customer authorises First Focus to access their equipment

for the purpose of providing the Services
7.2. The Customer shall provide any reasonable desk space, software

licenses, warehouse space, or other reasonable on-site
infrastructure and reasonable work environment as may be
required for the proper provision of the Service.

7.3. Where services are to be provided from the Customer’s premises
or on any occasion where First Focus personnel are required to
perform work at the Customer’s premises, the Customer will
ensure that First Focus personnel have received an appropriate
safety briefing in accordance with the prevailing OH&S legislation.

8. Non-Solicitation of Employees
8.1. Neither Party shall directly or indirectly solicit or seek to procure

(other than by general advertising), without the prior written
consent or instruction of the other Party, the employment of the
other Party's employees and contractors engaged in the provision
of the Service during the Term of this Agreement and for 12
months thereafter.

8.2. For the avoidance of doubt, nothing in this Agreement prevents
either Party from employing the other Party’s employees as a
result of the employee responding to a public notice in the absence
of any solicitation, however if this occurs then the Introduction
Fee may be payable in accordance with the terms of this
Agreement.

8.3. The Customer acknowledges that First Focus is in the business of
providing recruitment and staff introduction services.
8.4. Should an Introduced Candidate be employed by the
Customer or by any third party to deliver similar services, the
Customer agrees to pay the Introduction Fee to First Focus.

9. Term
9.1. This Agreement commences on the earlier of:

a. the Effective Date set out in this Agreement,
b. the first Commencement Date of a Service Item, and
c. the date a quote is approved

9.2. This Agreement will continue unless terminated via the
Termination Provisions contained herein

9.3. The Minimum Term for all Recurring Service Items is 1 month,
unless otherwise specified within the Statement of Work.

10. Termination
10.1. The Customer may terminate this Agreement with 60 days written

notice, subject to:
a. Paying the Early Termination Fee for any Recurring Service

Items within the Minimum Term
b. Paying any unpaid portion of all Approved Quotes

10.2. First Focus may terminate this Agreement with 90 days written
notice.

10.3. Upon Notice of Termination of this agreement, the Customer
agrees to pay all outstanding balances to First Focus in full within
20 days.

10.4. Upon receipt of payment, First Focus shall provide the Customer
with all Customer owned information and materials including
documentation, media, license keys and other information in its
possession, and shall work reasonably with the Customer to
facilitate a transition to a new IT supplier or staff member at the
Customer’s request.

11. Dispute Process
11.1. Should the Customer wish to dispute an invoice, the Customer

must notify First Focus in writing within the Trading Terms,
otherwise the invoice will be deemed payable in full.

11.2. Dispute Notices must describe the invoice number, disputed
amount, and reason for the disputed amount.

11.3. In the event of a disputed invoice, duly appointed representatives
of each party must make a reasonable good faith effort to resolve
the dispute within 20 days of the notification of the dispute. If an
agreement cannot be reached within this timeframe, First Focus
reserves the right to appoint a third party debt collection agency
to collect invoiced amounts plus any applicable penalties.

12. Payment
12.1. Any undisputed amounts must be paid within Trading Terms to

avoid late payment penalties.
12.2. First Focus reserves the right to enforce penalties of 2% per

month for late payments and these rights may be transferred to

a third party debt collection agency. Should any costs be incurred
in debt recovery action for overdue accounts, these costs will be
passed to the Customer in full

12.3. First Focus reserves the right to suspend services to a customer
where an invoice remains unpaid after the Trading Terms. Should
any costs be incurred in suspension and re-activation actions,
these costs will be passed to the Customer in full.

13. Changes
13.1. The Customer acknowledges the Master Service Agreement and

Included Schedules may be updated by First Focus from time to
time and agrees to be bound by the most current version.

INCLUDED SCHEDULES
Additional Terms & Conditions for Recurring Service Items
Additional Terms & Conditions for Offshore Staffing Services

ADDITIONAL SCHEDULES
Service Catalogue
Service Level Agreement
Acceptable Use Policy

Additional Schedules are regularly updated are accessible via the
following URL: https://firstfocus.co.nz/msa/


