Terms & Conditions

Services

—_

We will undertake the services in accordance with the agreement and using due skill, care and diligence.

To enable Helia to properly provide the services, you will ensure that you and your employees, agents and contractors
cooperate with and assist us in all reasonable ways in the conduct of the service.

If the client varies the scope of services (including any addition or deletion of the services) or the timing of the services,
it agrees to confirm any instruction in writing to Helia, and such varied services shall be dealt with in accordance with
this agreement.

In the absence of written advice from the client, an email advice from Helia to the client summarising the changes
to scope and the related fees will be accepted as confirmation of approval to proceed with the amendment.

Information and Documents

5.

To help us understand your requirements in connection with the services and the project, you will make available to
Helia, as soon as practicable after the agreement is signed by the client, all information, documents, maps and other
materials relevant to the service.

You confirm that information you (or your employees, agents or contractors) provide to us is complete and accurate.
You understand that we will not check, and we do not accept any liability in connection with, any information you
provide to us unless checking that information is part of the services.

Payment

7.

8.
9.

10.

1.

12.

We will invoice you for the fees relating to the services undertaken, and other amounts due under the agreement,
during the period covered by the invoice.

Progress invoices will be issued monthly if the project extends to more than a month.

Within the agreed time for payment set out in the agreement details (or otherwise, 30 days) after we send you an
invoice, you will pay the invoice in full and without set off, deduction, counterclaim or withholding.

If we ask you to do so, you will pay our final invoice in full and without set off, deduction, counterclaim or withholding
before we deliver the final version of our reports or other documents.

If you fail to pay any amount due under the agreement in full by the date due:

a. you will pay interest at the rate of 1.5% per month on all overdue amounts, including unpaid interest, accruing
daily until the amount is paid in full; and

b. we may keep any documents we have prepared in connection with the services and stop undertaking the
services.

c. we may end the agreement by giving you written notice.

d. Helia reserves the right to claim all legal and other costs it incurs in obtaining or attempting to obtain payment
for any amount owing by the Client and the Client shall be liable for all such expenses.

e. If the service relates to property, Helia will be entitled to place a caveat on that property in the event of non-
payment by the invoice due date or when Helia reasonably believes that it will not be paid by the client,
whichever is sooner. The costs of placing and removing that caveat will be included in the fee.

All amounts in the agreement and other documents we give you that relate to the fees or amounts payable under
the agreement are exclusive of GST or other applicable service tax unless expressly included.

Delays and Suspension

13.  In the event that part or all of the services are delayed or suspended (other than as a result of a breach of this
Agreement by Helia or a negligent act or omission of Helia), the Client shall pay Helia for any reasonable costs,
expenses and liabilities incurred by

14. Helia during or as a result of the delay or suspension of the Services.

15. If the Services are delayed pursuant to clause 12, the Client shall grant an extension of time to the Date for Completion
that is reasonably necessary as a result of the delay.

Insurance

16. We will maintain professional indemnity and pubilic liability insurance. We will give you certificates of currency if you
ask us for them at any time before we complete the services.

Liability

17. To the maximum extent permitted by law, any liability we have to you is limited (in the aggregate) to the lesser of
AUD200,000 or five times the fees paid under the agreement, and you release us from any further liability. We wiill
not be liable to you for any consequential losses.
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18. To the extent that we are not permitted by law to limit our liability as detailed in the previous clause, any liability we
have to you is limited to re-supplying the services.

19. On the date that is one year after the date we send you our final invoice for the services, you release us and our
servants, employees, agents and subconsultants from all liability. For the purposes of this clause, we contract on our
own behalf and also on behalf of each of our servants, employees, agents and subconsultants.

Intellectual Property

20. We own all intellectual property arising from or in connection with the services. We grant you a royalty free licence
to use our intellectual property for the purposes of the project.

21.  All information a party provides is confidential and must not be disclosed to any other person (unless the disclosure
is authorised or required by law). You:

a. will notalterinanyway or copy any report or document we prepare to any other person without our prior written
consent: and

b.  will only use any report or document we prepare for the purposes of the project: and

c. authorise us to disclose any information you provide to our employees, subconsultants and others involved with
the services.

Ending the Agreement

22. Subject to Clause 21, either party may end the agreement at any time by giving the other party at least 7 days' notice.
If the agreement is ended, we will send you an invoice for services undertaken to the date the agreement is ended.

23. The sections headed payment’, ‘liability, intellectual property”, confidentiality, documents and information” and
general matters” continue to operate after this agreement is ended.

Non-solicitation

24. During the period of this agreement, including any extension and any resulting subcontract, and for one year
thereafter, neither party shall directly solicit, recruit or hire as an employee or agent, whether fulltime or part-time,
by contract or by direct hire, any then current employee of the other party assigned to or participating in the work
under this agreement without the prior written consent of the party employing such an individual.

25. The foregoing is not to be construed as a prohibition against routine, indirect solicitation or recruiting (e.g., via a
newspaper advertisement or an internet announcement of a job opening), but shall be construed as a prohibition
against direct solicitation.

26. If either party to this agreement does not follow this non-solicitation clause the other party will be entitled to a fee
based on commmercial recruitment agency fees of 26% of the offered annual salary.

General Matters

27. The agreement applies to all services we undertake including any additional services and any services undertaken
before you executed the agreement.

28. If there is any inconsistency between these terms and any other document or agreement between the parties, these
terms will prevail.

29. The agreement is the entire agreement. The only duties, obligations and responsibilities we have arising from or in
connection with the subject matter covered by the agreement (including the services) are those expressly set out in
the agreement and any other duties, obligations and responsibilities we might have are excluded.

30. You authorise us to destroy documents we prepare or hold In connection with the services or the project 7 years after
the date we send you our final Invoice for the services.

31.  If any of these terms would be invalid, unenforceable or void, the relevant term must be read down to the maximum
extent possible to prevent that occurring.

32. The agreement can only be amended or varied in a written document signed by both parties. We can only waive our
rights under or in connection with the agreement by a written document signed by one of our directors.

33. You will indemnify us against any claim by, or liability to, a third party arising from, in respect of or in connection with
the services and all expenses we incur defending or settling such claim or liability.

34. Neither party may assign or transfer the agreement or any right or obligation under the agreement without the other
party’s written consent.

35. You agree that we can publish articles, photographs and other illustrations relating to the services and the project
unless you tell us in writing otherwise within 7 days of executing this agreement.

36. Access and Inaccessible Areas:

a. Areas that are considered inaccessible and may not be assessed by Helia include, but are not limited to, roofs,
confined spaces, areas behind structural members, voids, risers, and floor or wall cavities, unless specifically
agreed in writing prior to the commencement of the services and safe, lawful access is provided.
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b. The Client must ensure that all keys, access cards, induction details, pin codes and any other access
requirements are provided to Helia no later than one (1) week prior to the proposed field work, or are otherwise
readily available on the day of the site visit.

c.  Where access is not available as required, Helia reserves the right to recover from the Client any reasonable costs
incurred as a result, including costs associated with downtime, delays, or resources expended in attempting to
obtain access.

d. Any re-attendance required to assess areas that were inaccessible to the Helia consultant at the time of the
initial site visit will be undertaken at the Client’s cost and subject to Helia's availability.

Dispute Resolution

37. ‘Any dispute or difference whatsoever arising out of or in connection with this contract shall be submitted to
mediation in accordance with, and subject to, The Institute of Arbitrators & Mediators Australia Mediation Rules.’

38. ‘If the dispute or difference is not settled within 30 days of the submission to mediation (unless such period is
extended by agreement of the parties), it shall be and is hereby submitted to arbitration in accordance with, and
subject to, The IAMA Arbitration Rules. Notwithstanding the existence of a dispute or difference each party shall
continue to perform the Contract’.

Force Majeure

39. Where circumstances beyond the reasonable control of Helia result in any interruption or suspension of the services
by Helia or failure by Helia to carry out the services in accordance with this agreement ("Force Majeure"), Helia shall
have no liability to the Client in respect of such interruption, suspension or failure. The Client will be informed as soon
as reasonably possible of any Force Majeure.

40. Force Majeure includes, but is not limited to:-

the Client not providing appropriate facilities, access or information or providing inaccurate information.
physical or geological conditions or the presence of hazardous materials or waste of a nature or in locations,
quantities, concentrations or conditions which could not reasonably have been expected by Helia, subject to
compliance by Helia with Condition 1.

fire or storm or tempest.

unavailability of labour, materials or services.

process shutdown.

acts of God or the public enemy.

kidnapping or hijacking or terrorism or riot or civil coonmotion or war, or threat of any of these events.

strikes or labour disputes or industrial action.

future changes in applicable law, standards or the practice or requirements of any governmental or other official
agency.

] industrial accident.
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41.  In the event of Force Majeure, the Client and Helia shall enter into negotiations in good faith with a view to resolving
the Force Majeure including, where appropriate, amending this agreement in a manner acceptable to both parties.

HEALTH AND SAFETY

42. If Helia considers that the well-being or safety of any of its Personnel is or may be at risk, Helia may take whatever
measures it deems necessary to protect their well-being or safety at Client's expense. If it is impracticable for Helia to
obtain authorization from Client in an emergency affecting the health or safety of persons, the environment, or
property, Helia may act to prevent threatened damage, injury or loss at Client's expense. Client must cooperate fully
with Helia in assisting Helia to implement such measures, and Client agrees that the taking of such measures by
Helia will not constitute a breach by Helia of the Agreement.

Definitions

Unless the context otherwise requires, in the agreement:

“agreement” means the agreement executed by the parties in connection with the services, including these terms, the
agreement details and our proposal

“consequential losses” means any consequential or indirect loss or damage, loss of profit or anticipated profit, business
interruption losses, production losses, loss of revenue or loss of use

“document” includes a written or electronic document

“fees” means the amount set out in the agreement details including disbursements

“hourly rate(s)” means the relevant hourly rate(s) set out in the agreement details (or otherwise the rate(s) that Helia
normally charges for work undertaken by the relevant Helia employee(s) at the time the work Is undertaken)

“information” includes documents and information provided before execution of the agreement
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“liability” means liability for loss or damage, whether arising under, in connection with or for breach of the agreement, or
in connection with the performance or non-performance of the services and any additional services, whether such
liability arises in contract, in tort (including negligence), under statute or otherwise, and whether arising in connection
with one or more events

“project” means the project(s) that the services relate to

“proposal” means any proposal (and if more than one, the final proposal) we gave you in relation to the services

“services” means the services set out in the agreement details (or otherwise the services we undertake)

“third party” means a person who is not a party, but does not include our employees, agents, subcontractors and sub
consultants

“we", “us” and “Helia” means the Helia company set out in the agreement details

“you” and “the Client” means the person(s) set out in the agreement details (and if more than one person, “you” means
each of those persons severally and all of them jointly, except for the purposes of Liability clauses 16 and 17 where “you”
means all of those persons) including that person’s permitted successors.
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