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GENERAL

1. These Conditions of Engagement (“Terms”):
() apply to the sale of services by Architecture & Access (Aust) Pty Ltd (ACN 159 663 582) (“ARCHITECTURE & ACCESS”) to the
exclusion of all other terms and conditions whatsoever, whether contained or implied in or from any order or request from you or
from any conduct of or representations made by you (“the Client”) or ARCHITECTURE & ACCESS;
(b) will be deemed to be accepted by the Client upon the Client approving a Fee Proposal, Letter of Engagement or similar
document (whether such acceptance is by signing on behalf of the Client or by other conduct) and such documents together with
these Terms will form a legally binding Contract;
(c) will prevail over all other terms or conditions discussed or communicated between the parties to the extent of any
inconsistency (except where waived by ARCHITECTURE & ACCESS in writing); and
(d) will not be read or applied so as to exclude, restrict or modify or have the effect of excluding, restricting or modifying any
condition, warranty, guarantee, right or remedy implied by law (including the Australian Consumer Law and the Competition and
Consumer Act 2010) and which by law cannot be excluded, restricted or modified.

THE SERVICES

2. ARCHITECTURE & ACCESS shall perform the Services set out in the Fee Proposal, Letter of Engagement or similar document (as
applicable) in accordance with these Terms and to the standard of skill, care and diligence as is reasonably expected of a consultant
performing the same or similar services. ARCHITECTURE & ACCESS may appoint a suitably qualified and competent sub-consultant to
assist ARCHITECTURE & ACCESS at any time and without the Client’s consent.

3. Any quote or fee proposal provided by ARCHITECTURE & ACCESS is firm for sixty (60) days from date of issue. The pricing set out in
the quote or fee proposal is subject to change in the event that we encounter any unforeseen issues or information in the course of
providing the Services.

4. Unless we otherwise request, drawings and other project materials are to be provided to us in PDF format, not live file types such as
".dwg", ".rvt" (CAD). We have not allowed for any costs associated with the purchasing or licensing of software / cloud services that
may be required for the receipt, distribution or reading of such files. Should this functionality be required, our associated costs will be
reimbursed to us by the Clien

5. ARCHITECTURE & ACCESS must commence the Services as soon as practicable after this Contract is executed by both parties, and
complete the Services by the Completion Date or during the Period as stated in the Fee Proposal or Letter of Engagement (as
applicable) or, if no time is stated, within a reasonable period of time. Any anticipated completion dates or service timeframes given by
ARCHITECTURE & ACCESS are estimates only and may be subject to change due to circumstances beyond our control, and
ARCHITECTURE & ACCESS will have no liability to the Client for any such delays.

6. ARCHITECTURE & ACCESS reserves the right to revise any agreed timeline, where information upon which ARCHITECTURE &
ACCESS may rely upon for its review has not been provided to ARCHITECTURE & ACCESS by the Client.

7. ARCHITECTURE & ACCESS will allocate a member of staff who will manage your project, and will act as the primary contact for any
questions you may have in relation to the contracted works.

8. The Client and ARCHITECTURE & ACCESS may agree in writing to vary the Services. ARCHITECTURE & ACCESS is free to either
accept or reject any variation that is requested by the Client. The value for each variation shall be calculated based on the Fee or as
agreed between ARCHITECTURE & ACCESS and the Client. Time for performing the Services shall be extended by such time as
ARCHITECTURE & ACCESS determines is necessary due to the variation.

PAYMENT

9. The Client must pay to ARCHITECTURE & ACCESS the Fee, the Reimbursable Expenses, the value of any variation in accordance with
Clause 7, and any reasonable costs incurred by ARCHITECTURE & ACCESS in performing its obligations under this Contract and agreed
to by the Client.

10. ARCHITECTURE & ACCESS may claim payment progressively throughout the Project, corresponding with the value

of work undertaken during the period for the payment claim.

11. The Client must pay ARCHITECTURE & ACCESS the amount payable under this Contract (plus GST) within fourteen days (14) of the
date of a payment claim. In the event of any payment or part thereof remaining unpaid after a period of thirty (30) days from when it
became payable, then ARCHITECTURE & ACCESS may suspend the delivery of the Services until such time as the outstanding amount is
paid in full;

12. The Client may not withhold or set off payment of any amount due to ARCHITECTURE & ACCESS under these Terms whether in
respect of any claim by the Client in respect of faulty or defective services, or for any other reason which is contested or liability for
which is not admitted by ARCHITECTURE & ACCESS.

13. The Client indemnifies ARCHITECTURE & ACCESS against any costs or expenses whatsoever incurred by ARCHITECTURE & ACCESS
as a result of enforcing the payment of any unpaid amounts due to ARCHITECTURE & ACCESS pursuant to these Terms.
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OTHER OBLIGATIONS AND TERMS
14. The Client must provide to ARCHITECTURE & ACCESS all relevant, up-to-date and accurate information and documents relevant to
the Services at the commencement, and during the term of, this Contract. ARCHITECTURE & ACCESS may rely on information and
documents provided by the Client, but is under no duty to verify their accuracy or completeness. The Client:
(a) warrants that such and information and documents will not infringe the rights of any third parties; and
(b) indemnifies ARCHITECTURE & ACCESS and its employees, officers, contractors and sub-contractors against any claim, harm,
damage, loss, cost, or expense whatsoever suffered by ARCHITECTURE & ACCESS or them as a result of relying on or using any
information or document that is inaccurate or which infringes the rights of third parties.
15. The Client acknowledges and agrees that, unless ARCHITECTURE & ACCESS expressly agrees otherwise, the Services are solely for
the use and benefit of the Client.
16. No claim or dispute may be brought by the Client in relation to the Services after twelve (12) months from the date of
ARCHITECTURE & ACCESS’ final invoice.
17. ARCHITECTURE & ACCESS must effect and maintain insurance policies that it deems necessary for the Services (in its absolute
discretion).
18. Intellectual property rights in any drawings, reports, specifications, bills of quantity, calculations and other documents provided, or
created by ARCHITECTURE & ACCESS in connection with the performance of the Services remain the property of ARCHITECTURE &
ACCESS. Subject to each party complying with its obligations under the Contract, each party provides to the other a royalty-free, non-
exclusive, non-transferable licence to use intellectual property either belonging to that party or able to be provided by it whether under
sub-licence or otherwise, for the sole purpose of performing the Services and completing the Project. Formal notification of Document
Retraction will be issued to affected parties, where there is non-payment of the agreed Fee

TERMINATION

19. A party may terminate this Contract if the other party commits a material breach of the Contract and does not rectify the breach
within fourteen (14) days of being notified in writing of the breach.

20. If the material breach is the Client’s failure to pay the Fee, ARCHITECTURE & ACCESS may suspend the Services or terminate the
Contract in accordance with Clause 18.

21. The parties may terminate the Contract at any time by mutual written agreement.

22. Termination shall be without prejudice to any claim that either party may have against the other in respect of any breach of the
terms of the Contract that occurred prior to the date of the termination. Should the services of ARCHITECTURE & ACCESS be
terminated, the Client will be liable to ARCHITECTURE & ACCESS for work done to date.

LIABILITY AND INDEMNITIES

23. The liability of ARCHITECTURE & ACCESS to the Client is limited to the Fee or the cost of re-performing the Services, whichever is
the lesser. Liability arising under this clause is reduced to the extent it arises out of in connection with any negligent act or omission or
breach of contract by the Client. The Client acknowledges that, to the extent permitted by law, ARCHITECTURE & ACCESS and its
officers, employees, contractors and sub-contractors are not responsible for any harm, damage, loss, cost or expense that the Client or
any third party may suffer as a result of any Services provided by ARCHITECTURE & ACCESS, except for any negligent act or omission
by ARCHITECTURE & ACCESS, and the Client releases ARCHITECTURE & ACCESS from any liability from any claim in relation to any
harm, damage, loss, cost, or expense thereto.

24. ARCHITECTURE & ACCESS will not be liable to the Client for loss of actual or anticipated revenue or profits, increased capital or
financing costs, increased operational or borrowing costs, pure economic loss, exemplary or punitive damages or indirect or
consequential damages.

25. The Client indemnifies ARCHITECTURE & ACCESS and its employees, officers, contractors and sub-contractors against any claim,
harm, damage, loss, cost, or expense whatsoever suffered by any third party use of, or reliance on, the Services or any

documents, materials or advice arising from or in connection with the Services.

SECURITY FOR PAYMENT

26. The Directors of the Client, being the persons named in the Fee Proposal or Letter of Engagement (as applicable) agree as follows:
(a) they hereby jointly and severally personally guarantee the due payment by the Client to ARCHITECTURE & ACCESS of all debts,
monies, charges and interest payable by the Client to ARCHITECTURE & ACCESS pursuant to these Terms and they hereby jointly
and severally undertake to ARCHITECTURE & ACCESS that they will pay such debts, monies, charges and interest forthwith upon
receiving a demand from ARCHITECTURE & ACCESS.
(b) As a separate and independent obligation, they hereby jointly and severally undertake to keep ARCHITECTURE & ACCESS
indemnified against all losses, interest and other monies payable pursuant to these Terms and all losses, costs, charges and
expenses whatsoever which ARCHITECTURE & ACCESS may incur by reason of any default or repudiation on the part of the Client.
(c) This guarantee will be a continuing guarantee to ARCHITECTURE & ACCESS irrespective of any sum or sums which at any time
may be paid to or received by ARCHITECTURE & ACCESS for or on account of the Client; any neglect or forbearance on the part of
ARCHITECTURE & ACCESS in enforcing payment of any of the moneys payable pursuant to these Terms or the performance or
observance of any of the parties’ obligations; time being given to the Client for any such payment, performance or observance; or
by any other thing which under the law relating to sureties would but for this provision have the effect of releasing the Client.
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(d) Should any payment of money, conveyance or transfer of property or charge thereon made or given by the Client or its agent to
ARCHITECTURE & ACCESS in reduction of its indebtedness to ARCHITECTURE & ACCESS later be declared to be void as against any
liquidator of the Client, the amount of the debt of the Client to ARCHITECTURE & ACCESS which is guaranteed by the Directors will
include the amount for which credit has previously been given for such payment of money, conveyance or transfer of property or
charge thereon which was declared void as against the liquidator and any discharge or partial discharge of the obligations of the
Directors pursuant to these Terms, whether by payment or by notice duly given, will be conditional upon no such declaration as
aforesaid being made.
(e) The Directors must not seek to recover any monies owing to ARCHITECTURE & ACCESS by the Client until ARCHITECTURE &
ACCESS has been paid in full for all amounts owing to ARCHITECTURE & ACCESS by the Client. Further, the Directors shall not
prove in the bankruptcy or winding up of the Client for any amount ARCHITECTURE & ACCESS has demanded from the Directors
pursuant to this Guarantee and Indemnity.
(f) This guarantee and indemnity and the agreements and obligations contained in these Terms will be binding upon the Directors,
their executors and administrators.
27. The client agrees:
(a) Words and phrases used in this Clause which are defined in the Personal Property Securities Act 2009 (“Cth”) (“the PPS Act”)
have the same meanings as the meanings set out in that Act.
(b) The client hereby:
i. grants a security interest to ARCHITECTURE & ACCESS over all its present and after acquired property (“the Collateral”) to
secure the payment of all amounts due to ARCHITECTURE & ACCESS and the punctual performance of all of the Client’s other
obligations to ARCHITECTURE & ACCESS at any time; and
ii. acknowledges and confirms that ARCHITECTURE & ACCESS has given value for the its security interest in the Collateral,
including by its obligations to the Client under these Terms.
(c) ARCHITECTURE & ACCESS is entitled to register its security interest on the Personal Property Securities Register in Australia
(d) Until such time as the Client has made payment of all amounts owing to ARCHITECTURE & ACCESS, the Client will not deal with
the Collateral in any way which may be adverse to ARCHITECTURE & ACCESS.
(e) The parties agree that Sections 95, 121(4), 130, 132(3)(d), 132(4), 135 and 143 of the PPS Act do not apply to these Terms and
the Client waives its rights to receive any notifications, verifications, statements, disclosures, proposals and any other
documentation specified under those Sections.
(f) The Client indemnifies ARCHITECTURE & ACCESS for any costs, fees and expenses ARCHITECTURE & ACCESS incurs in the
enforcement of the security interest.
(g) Upon the Client satisfying all its obligations under these Terms, ARCHITECTURE & ACCESS must release the Client from any
security interests it has registered pursuant to these Terms.
(h) Receipt by ARCHITECTURE & ACCESS of any form of payment other than cash will not be deemed to be payment
until that form of payment has been honoured, cleared or recognised and until then the security interest will continue to apply.

DISPUTES

28. Any dispute between the Client and ARCHITECTURE & ACCESS may be notified in writing by a party to the other party. If a dispute
is to be notified, it must be delivered by hand or registered post, and adequately detail the dispute. Within seven days of service of a
notice, senior representatives from each party with authority to settle the dispute must meet and use best endeavours to resolve the
dispute. If the dispute is not resolved within seven days (or other period as agreed between the parties), either party may by written
notice refer the dispute to a mediator appointed by both parties, or failing such agreement, appointed by the President of the Institute
of Arbitrators and Mediators Australia. If the dispute is not resolved by mediation, either party may commence legal proceedings or
such alternative dispute resolution proceedings as agreed in writing by the parties.

29. A party cannot commence legal proceedings unless it has issued a notice under this clause and the requirements of this clause have
been complied with. However, nothing in these Terms prevents a party from instituting proceedings in a competent court of law to
seek injunctive or urgent declaratory relief or ARCHITECTURE & ACCESS instituting proceedings at any time to recover money owing
by the Client.

MISCELLANEOUS

30. A party may only assign, novate or otherwise transfer any or all of its rights or obligations under the Contract with the prior written
consent of the other party, which must not be unreasonably withheld.

31. The parties must keep confidential all information marked “confidential” or which by its nature is confidential. This does not apply
where the information is (a) in the public domain (other than through a breach of this Contract); (b) required by law to be disclosed;
(c) disclosed to a party’s financial or legal advisors; or (d) used by ARCHITECTURE & ACCESS for marketing purposes, but then only to
the extent that ARCHITECTURE & ACCESS makes non-specific statements.

32. Unless the Services specifically include a requirement to give advice on pollution and/or contamination, the obligations of
ARCHITECTURE & ACCESS do not include a duty to advise as to the actual or possible presence of pollution or contamination or as to
the risks of such matters having occurred, being present or occurring in the future, nor shall ARCHITECTURE & ACCESS have a duty to
consider such matters as influencing any aspect of the Services.

33. This Contract will be governed by the laws of the State of Victoria or the State of Queensland (as applicable) and the parties submit
to the exclusive jurisdiction of the courts of that State.
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34. The Contract constitutes the entire contract for the performance of the Services and supersedes all previous arrangements,
correspondence, tenders, representations, proposals, understandings and communications whether written or oral.

35. If any provision of the Contract is deemed to be void, invalid or unenforceable, all other provisions which are self-sustaining and
capable of separate enforcement, shall, to the maximum extent permitted by law, continue to be valid and enforceable.

36. A notice shall be deemed to have been properly delivered and served if it is sent by a party’s nominated representative to the
address of the other party’s nominated representative.

37. ARCHITECTURE & ACCESS nominated representative is detailed in the attached Letter of Engagement. The Client must notify
ARCHITECTURE & ACCESS of the client’s nominated representative at the commencement of the Contract.

38. Words appearing as capitalised text in these Terms are defined by reference to the information appearing below the corresponding
heading in the Fee Proposal document. For the purpose of Clause 22, “Liability” means any claim or liability arising out of or in
connection with the Contract, whether arising in contract, tort (including negligence) or otherwise.
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