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Conditions of Engagement

1 DEFINITIONS

“Ad Hoc Rates” means the hourly rates specified in the Proposal.

“Agreement” means this document and the Proposal.

“Australian Consumer Law” means schedule 2 to the Competition and Consumer Act 2010 (Cth).

“Business Day” means Monday - Friday excluding public holidays in New South Wales.

“Business Hours” means 9:00am-5:00pm on Business Days.

“Client” means the client specified in the Proposal.

“Client Materials” means any specifications, drawings and other documents and materials provided to ORO design by the Client or any agent of the Client, but excludes ORO Design Materials.

“Fees” means the fees specified in the Proposal.

“Force Majeure Event” means any event beyond ORO design’s reasonable control.

“GST” has the meaning given by the A New Tax System (Goods and Services Tax) Act 1999 (Cth).

“Insolvency Event” means: (a) where the party is an individual, that party commits an act of bankruptcy or is declared bankrupt or insolvent or that party’s estate otherwise becomes liable to be dealt
with under any law relating to bankruptcy or insolvency; (b) where the party is a company, a resolution is passed or Court order made for the winding up of that party or an administrator or liquidator is
appointed to that party pursuant to any relevant law; a receiver or manager or receiver and manager is appointed to the assets or undertaking of the party or any part thereof; or the party is unable to
pay its debts as and when they fall due.

“Intellectual Property Rights” means all copyright, trademark rights, patent rights and design rights, whether registered or unregistered, and all other rights to intellectual property as defined under
article 2 of the convention establishing the World Intellectual Property Organisation, and all rights to enforce any of the foregoing rights, whether such rights are created on or before or after the date
of this Agreement.

“ORO Design Materials” means the designs, drawings, artwork, proofs, models, prototypes and other materials drafted and/or developed by ORO design for the purposes of the Project.

“ORO design” means ORO Design & Architecture Pty Ltd (ABN 63 163 799 960) of Suite 2, 20- 28 Maddox St, Alexandria NSW 2015

“Payment Terms” means the payment terms specified in the Proposal.

“Project” means the interior design project described in the Proposal.

“Proposal” means the proposal to which this document is attached.

"Services” means the services to be performed by ORO design in relation to the Project, as described in the Proposal.

2 ENGAGEMENT AND ACCEPTANCE

2.1 The Client has requested ORO design and ORO design has agreed to provide the Services for the purposes of the Project in accordance with this Agreement.

2.2 This Agreement comes into effect when the Client signs the Proposal.

2.3 The Client is taken to have accepted and is immediately bound (and where the Client comprises more than 1 person or entity,, jointly and severally bound) by the terms and conditions of the
Agreement upon signing the Proposal.

2.4 This Agreement may only be amended by a further written agreement executed in writing by ORO design and the Client.

2.5 ORO design will use its best endeavours to carry out the Services under this Agreement in a prompt and businesslike manner. ORO design will not be responsible for any delays caused by the Client,
any third party or any Force Majeure Event. Services will be completed on a mutually agreed timeframe. This will ensure we both have a good understanding of project scope and set a reasonable
timeline.

3 PRICE AND PAYMENT

3.1 The Client must pay to ORO design:

(1) the Fees in accordance with the Payment Terms;

(2) travel expenses incurred by ORO design in relation to the Project including air fares, ground transportation, accommodation and daily expenses;

(3) a fee calculated on a time and materials basis at the Ad Hoc Rates for any meetings and site attendances additional to the number of included meetings and site attendances specified in the
Proposal;

(4) a fee calculated on a time and materials basis at the Ad Hoc Rates for any services provided by ORO design which are not specified in the Proposal; and

(5) any applicable GST.

3.2 All amounts invoiced by ORO design are payable within 7 days of the date of invoice, and are to be paid by direct credit to ORO design’s bank account nominated on the invoice.

3.3 ORO design reserves the right to increase the Fees payable under this Agreement:

(1) if a variation to the ORO Design Materials which are to be supplied under this Agreement is requested; or

(2) if a variation to the ORO Design Materials supplied under this Agreement is requested (including with respect to any applicable plans or specifications); or

(3) in the event of delays to the Project caused by the Client, Council inspectors, certifiers or any Force Majeure Event.

4.1 ORO design reserves the right to charge additional design Fees in the event of delays caused by the Client, Council inspectors, certifiers or any Force Majeure Event which results in the Services
extending over a period that is longer than 3 months. If this occurs, ORO design shall discuss the potential extra charges with the client.

4 COST RECOVERIES
4.1 Any expenses, costs or disbursements incurred by ORO design in recovering any outstanding monies due and payable by the Client to ORO design under this Agreement including debt collection
fees and Solicitor costs shall be paid by the Client on demand by ORO design.

5 INTELLECTUAL PROPERTY

5.1 As between the Client and ORO design, ORO design will provide any necessary CAD files for a builder or joiner for them to complete the job but we will not release the full set of drawings/docu-
mentation in CAD.

5.2 The Client warrants that all Client Materials provided to ORO design will not cause ORO design to infringe the Intellectual Property Rights or other rights of any third parties. The Client shall
indemnify ORO design against all and any loss and damage that may be incurred by ORO design in connection with any Client Materials.

5.3 The Client agrees that ORO design may (at no cost to ORO design) use for the purposes of marketing or entry into any competition, any ORO design Materials, Client Materials or Client logos, names
and trademarks and in that marketing or entry into competition ORO design may refer to the Project and describe ORO design’s role and participation in the Project.

5.4 All trademarks and works remain the property of ORO design and may not be copied, duplicated or used without ORO’s prior written consent.

5.5 ORO design may reuse part or some designs to other projects

6 CHANGES TO THE PROJECT

6.1 If the Client wishes to make a change to the Proposal or to any artwork, proofs, samples, prototypes etc after approving them, it must request such change in writing to ORO design. ORO design
must promptly advise the Client of the additional design fees and expenses that will be incurred if such change is implemented, and any delay it estimates to the completion of the Services as a result
of such change. No such change is effective without the written agreement of each of ORO Design and the Client.

6.2 If the Client has approved ORO Design Materials for the Project and subsequently discovers that the ORO Design Materials contain a mistake or omission on the part of ORO design, to the extent
possible by law, the Client’s sole remedy and ORO Design'’s sole liability in respect of such mistake or omission shall be to correct such mistake or rectify such omission.

6.3 ORO design shall not be liable for any delay or failure to perform its obligations if such failure or delay is due to any Force Majeure Event. If ORO design’s completion of the Services is delayed for
more than 30 days as a result of a Force Majeure Event ORO design may terminate this Agreement.

7 CONFIDENTIALITY

7.1 Any confidential information disclosed by one party (the “first party”) to the other party pursuant to this Agreement, including trade secrets, plans, strategies, product information, financial
information and concepts, must not be disclosed by the other party to third parties (excluding employees and professional advisers) without the consent of the first party, except if the confidential
information is in the public domain or received by the other party from a third party on a non-confidential basis. Upon completion of the Project the other party must return to the first party all
confidential information of the first party in the other party’s possession or control.

8 TERMINATION

8.1 Either party may terminate this Agreement with immediate effect if:

(1) the other party suffers an Insolvency Event,

(2) the other party breaches a term of this Agreement and the breach is incapable of rectification, or if capable of rectification is not rectified after one month from the date the other party is given
notice from the non-defaulting party requiring such rectification.

authorised to sign this agreement read and agreed) ... )
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9 LIABILITY

9.1 Neither party is liable to the other party for any indirect, special or consequential loss or damage incurred by the other party, including liability for loss of profits, loss of business opportunity, loss of
savings, or loss of data.

9.2 For any loss that is not otherwise excluded, ORO design is only liable for loss directly incurred (i.e for any loss which falls under the first limb of Hadley v Baxendale (1854) 9 ex 341 being that which
arises naturally, according to the usual course of things) by the Client as a result of one or more breaches by ORO design of its obligations under this Agreement. However, ORO design's liability for all
such direct loss is capped, in the aggregate, at an amount equivalent to the value of the Fees paid by the Client under this Agreement, and which cap is reduced to the extent the Client or any Force
Majeure Event caused or was responsible for such loss.

9.3 All conditions, warranties and guarantees implied in this Agreement are excluded, to the extent possible by law.

9.4 The goods and services supplied by ORO design under this Agreement may come with implied non-excludable guarantees which are regulated by the Australian Consumer Law. The extent of the
implied guarantees depend on whether the Client is a 'consumer' of goods or services within the meaning of that term pursuant to the Australian Consumer Law as amended. Where the Client is a
‘consumer’ for the purposes of the Australian Consumer Law, ORO design is required to provide and shall be deemed to have provided the following mandatory statement to the Client: "Our goods
come with guarantees that cannot be excluded under the Australian Consumer Law. You are entitled to a replacement or refund for a major failure and for compensation for any other reasonably
foreseeable loss or damage. You are also entitled to have the goods repaired or replaced if the goods fail to be of acceptable quality and the failure does not amount to a major failure”.

9.5 If the goods or services supplied by ORO design to the Client are supplied to the Client as a 'consumer' of goods or services within the meaning of that term in the Australian Consumer Law as
amended the Client will have the benefit of certain non-excludable rights and remedies in respect of the goods or services and nothing in these terms and conditions excludes or restricts or modifies
any condition, warranty, guarantee, right or remedy which pursuant to the Competition and Consumer Act 2010 (Cth) is so conferred. However, if the goods or services are subject to a non-excludable
condition, warranty, guarantee, right or remedy implied by the Australian Consumer Law and the goods or services are not ordinarily acquired for personal, domestic or household use or consump-
tion, then pursuant to s 64A of the Australian Consumer Law, ORO design limits its liability for breach of any such non-excludable warranty, guarantee, right or remedy implied by the Australian
Consumer Law (other than a guarantee implied by sections 51, 52 or 53 of the Australian Consumer Law) or expressly given by ORO design to the Client, in respect of each of the goods and services,
where it is fair and reasonable to do so, at the option of ORO design, to one or more of the following:

(a) if the breach relates to goods:

(i) the replacement of the goods or the supply of equivalent goods;

(i) the repair of such goods;

(iii) the payment of the costs of replacing the goods or of acquiring equivalent goods; or

(iv) the payment of the cost of having the goods repaired; and

(b) if the breach relates to services:

(i) the supplying of the services again; or

(ii) the payment of the cost of having the services supplied again.

9.6 Any warranty against defects provided by ORO design to the Client as a 'consumer' under the Australian Consumer Law is in addition to any other rights and remedies of the Client under a law in
relation to the goods or services to which the warranty relates.

10. DEFAULT AND CONSQUENCES OF DEFAULT

10.1 Interest on overdue invoices shall accrue daily from the date when payment becomes due under the Payment Terms, until the date of payment, at a rate of two and a half percent(2.5%) per
calendar month (and at ORO design’s sole discretion such interest shall compound monthly at such a rate) (or where such a rate is not permissible by law, at the highest rate permissible by law) after as
well as before any judgment.

10.2 Without prejudice to any other remedies ORO design may have, if at any time the Client is in breach of any obligation (including those relating to payment) under this Agreement ORO design may
suspend or terminate the supply of Services to the Client. ORO design will not be liable to the Client for any loss or damage the Client suffers because ORO design has exercised its rights under this
clause.

10.3 Without prejudice to ORO design’s other remedies at law ORO design shall be entitled to cancel all or any part of any order of the Client which remains unfulfilled and all amounts owing to ORO
design shall, whether or not due for payment, become immediately due and payable if:

(a) any money payable to ORO design becomes overdue;

(b) the Client suffers an Insolvency Event, becomes insolvent or bankrupt, convenes a meeting with its creditors or proposes or enters into an arrangement with creditors, or makes an

assignment for the benefit of its creditors; or

(c) a receiver, manager, liquidator (provisional or otherwise) or similar person is appointed in respect of the Client or any asset of the Client.

11. PROJECT TIME FRAME
Unless otherwise agreed in writing by the parties, the Services will be provided for three months only from the date the Client confirms in writing its acceptance of the Proposal.

12 SEVERABILITY
12.1 Should any part of this Agreement be or become invalid, that part shall be severed from this Agreement. Such invalidity shall not affect the validity of the remainder of the Agreement.

13. CANCELLATION

13.1 ORO design may terminate this Agreement at any time for convenience by giving written notice to the Client. On giving such notice ORO design shall refund to the Client any sums paid by the
Client to ORO design in connection with the Project, less any amounts owing by the Client to ORO design for Services already performed. ORO design shall not be liable for any loss or damage
whatsoever arising from such termination.

13.2 In the event that the Client cancels the Services or the Project prior to the Services being completed by ORO design, the Client shall be liable for any and all loss incurred (whether direct or
indirect) by ORO design as a direct result of the cancellation (including, any loss of revenue or loss of profits). Without limiting the foregoing provisions of this clause 13.2, upon such cancellation by
the Client the Client shall be liable to pay to ORO design the balance of any Fees that would have otherwise been payable under this Agreement had the Services or the Project not been cancelled.
13.3 In the event that the Client cancels the Services or the Project prior to the Services being completed, Once meetings, research, resources allocated or design work has commenced on a project,
this deposit (first payment) is non-refundable.

14. GENERAL

14.1 The failure by ORO design to enforce any provision of this Agreement shall not be treated as a waiver of that provision, nor shall it affect ORO design’s right to subsequently enforce that provision.
If any provision of these terms and conditions shall be invalid, void, illegal or unenforceable the validity, existence, legality and enforceability of the remaining provisions shall not be affected,
prejudiced or impaired.

14.2 This Agreement shall be governed by the laws of New South Wales. Each party submits to the exclusive jurisdiction of the Courts of New South Wales and any courts of appeal therefrom in
connection with any dispute connected with this Agreement.

14.3 The Client shall not be entitled to set off against, or deduct from the Fees, any sums owed or claimed to be owed to the Client by ORO design nor to withhold payment of any invoice because part
or whole of that invoice is in dispute. If any part of an invoice is in dispute, then the Client must still pay the invoice in accordance with the Payment Terms.

14.4 ORO design may assign, novate, license or sub-contract all or any part of its rights and obligations under this Agreement without the Client’s consent. The Client may not assign, novate, license or
sub-contract all or any of its rights or obligations under this Agreement without ORO design’s prior written consent.

14.5 The client warrants that it has the power to enter into this agreement and has obtained all necessary authorisations to allow it to do so, it is not insolvent and that this Agreement creates binding
and valid legal obligations on it.

15. INTERPRETATION

In this Agreement:

(a) Headings and underlinings are for convenience only and do not affect the construction of this Agreement.

(b) A provision of this Agreement will not be interpreted against a party because the party was prepared or was responsible for the preparation of the provision, or because the party’s legal
representative prepared the provision.

) Currency refers to Australian dollars.

d) A reference to a statue or regulation includes amendments thereto.

e) A reference to a clause, subclause or paragraph is a reference to a clause, subclause or paragraph in this Agreement.

f) A reference to a subclause or paragraph is a reference to the subclause or paragraph in the clause in which the reference is made.

g) A reference to a party is to a party to this Agreement unless specified otherwise.

h) The recitals are correct and form part of this agreement.

i) A reference to time is to time in New South Wales.

j) A reference to a person includes a reference to an individual, a partnership, a company, a joint venture, government body, government department, and any other legal entity.
(k) The word “includes”, “including” and similar expressions are not words of limitation.
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