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Terms of Business

Accounting & Business Advisory

These terms of business apply to the services you have
engaged us to provide under the engagement letter
or Client Service Agreement (CSA) issued.

Our engagement lefter and these terms of business
(including the additional terms of business, if
applicable)form the entire agreement between us
about those services. They replace any earlier
agreements, representations or discussions.

If anything in these terms of business is inconsistent with
our engagment letter or CSA, our engagement letfter
or CSA take precedence.
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Our Services

. Scope - We wil perform the services

described in our engagement letter with
reasonable skill and care.

. Changes - Either of us may request a

change to the services, or anything else in
this agreement. A change will not be
effective unless we have both agreed to it
in writing.

. Services for your benefit - Our services are

provided solely for your use for the purpose
set out in our engagement letfter. Except
as stated in our engagement letter or the
relevant deliverable, as required by law, or
with our prior written consent, you may
not:

a) show or provide a deliverable to any
third party or include or refer to a
deliverable or our name orlogo in a public
document.

b) make any public statement about us or
the services.

No liability to third parties — To the extent
permitted by law, we accept no liability or
responsibility fo any third party in
connection with our services. You agree fo
indemnify us against any liability that we
incur in connection with any claim by a
third party arising from your acts or
omissions in relation to the provision of
services by us.

. Third Party Services - If our provision of

services includes us acquiring goods
and/or services from a third party supplier
on your behalf (a Third Party Service), you
acknowledge that those Third Party
Services (including software licences) may
be subject to terms and conditions
imposed by the supplier of the Third Party
Service. You should always assume that
additional terms apply. Those terms may
limit or waive the liability of the third party
supplier (meaning that if something goes
wrong, you may have no, or only very
limited, recourse against the supplier of
the Third Party Service). You are solely
responsible for reviewing the terms and
conditions that apply to the Third Party
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Service, making sure that you consider
those risks yourself, and that you do your
own due diligence on whether the Third
Party Services are appropriate for you.

We will provide you with copies of any
Third Party Service terms and conditions on
request, but it is your responsibility to seek
out and read those ferms and conditions
before agreeing to the supply of a Third
Party Service. We enter into Third Party
Service terms and conditions as your
agent, and you will solely be bound by
those terms and liable for any breach of
those terms and conditions

You must review third party terms and
conditions on a regular basis as they may
be updated from time to fime.

You agree that, fo the extent permitted by
law, you are solely responsible for, and will
indemnify Hood Sweeney against, any
fee, cost, charge, damage or loss arising
out of the modification, cancellation or
termination of our engagement with you
due to the cancellation or modification of
an order or licence for a good or service
provided by a third party supplier. That
liability and indemnity will be reduced to
the extent that we fail fo take reasonable
steps available to us to minimise such fees,
costs, charges, losses or damages
following you giving us notice of your
infention fo terminate our engagement
with you. The indemnity in this clause shall
be reduced to the extent that we fail to do
SO.

When we recommend a Third Party
Service, we do so based on our
understanding of your business and the
Third Party Service, but unless otherwise
agreed in writing does not include any
due diligence on our part as to whether or
not the Third Party Service is appropriate
for you and vyour business. You are
required fo undertake your own due
diligence in relation to the relevant Third
Party Service, its atfributes and limitations.
You are also responsible for making sure
that you consider all risks associated with
using a Third Party Service yourself, and
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a)

b)

c)

whether the Third Party Service is
appropriate for you. To the extent
permitted by law, you agree that you will
not hold Hood Sweeney or our officers,
agents or employees liable for any loss you
suffer by using a Third Party Service, unless
and to the extent Hood Sweeney acts or
omissions were negligent.

If the costs of a Third Party Service
increases, we will pass the increased costs
on to you in full, and you will be required
fo make payment of those increased
costs.

Certain  Third  Party Services may
automatically renew. It is  your
responsibility to be aware of the renewal
dates of Third Party Services, and you will
be responsible for any ongoing
commitments that arise due to a failure to
request that we terminate a Third Party
Service in sufficient time to allow us to do
so. Where you wish to terminate a Third
Party Service subscription you must
provide us with a minimum of 45 days’
notice before the current term is due to
expire, if the term is greater than 60 days,
or 21 days in circumstances where the
term is less than 60 days.

We may, from time to fime, utilise third
party tools to analyse your systems and
prepare reports based on your individual
needs. Where we do this, it will mean that:

we will necessarily allow that third party
service to view and analyse your
information;

b. that analysis will be subject to the
terms of the third party providers; and

c. we cannot guarantee the accuracy
of third party services and the analyses
that they provide.

From time to fime, Hood Sweeney may
receive a rebate from third party
providers. Whilst this may occur, we will
ensure that we only recommend to you
products or services that are fit for purpose
and appropriate for your business confext.
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To the extent permitted by law, you agree
that you will not hold Hood Sweeney, our
officers, agents or employees liable for
any loss you suffer by using a Third Party
Service, unless and to the extent Hood
Sweeney's acfs or omissions were
negligent.

Your responsibilities

. Generally - You agree to:

a) provide us promptly with all
information, instructions and access
fo third parties we reasonably require
to perform the services.

b) provide reasonable facilities for us
when we work at your premises.

c) ensure we are permitted fo use any
third party information or intellectual
property rights you require us to use
to perform the services.

Information - You agree to:

a) ensure that information provided to
us is accurate, complete and not
misleading (we will rely on this
information to perform the services
and will not verify it in any way,
except to the extent we have
expressly agreed to do so as part of
the services).

b) alert us to changes to information
provided to us if you expect us to use
information from other engagements
in  connection with this one
(otherwise, we are not required to
use that information and will not be
deemed to know it for the purposes
of this agreement).

Interdependence - Our performance
depends on you also performing your
obligations under this agreement. You
agree that we are not liable for any
default that arises because you do not
fulfill your obligations.

Authorised parties — You may, from time
to time, nominate individuals who you
authorise to receive information from us,
or give us instructions in relation to the
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2.5.

3.
3.1.

3.2.

3.3.

3.4.

3.5.

services. Unless you withdraw a
nomination in writing, we are entitled to
continue to assume that a person has
been authorised to act on your behalf.
This includes circumstances in which we
are jointly engaged by multiple parties.

Conflicts of interest In the event we act
for more than one party and those
parties become adverse, you must
inform us immediately. We may, in our
absolute discretion, agree to continue fo
act for one party, but only where doing
so would not compromise our ethical
obligations and professional standards.

Fees, expenses, and costs

Payment for services - You agree to pay
us fees for our services on the basis set
out in our engagement letter, plus any
GST we are required to pay in
connection with the services.

Expenses - You agree to pay any
reasonable expenses we incur in
connection with the services, plus GST at
the prevaiing rate (to the extent
applicable). Where practicable we will
seek your prior approval before incurring
such expenses.

Invoices and payment - We will invoice
you for our fees and expenses on a
monthly basis, unless we have agreed
something different in our engagement
letter. You agree to pay the invoiced
amount within 14 days of the invoice
date.

Fee scales - We reserve the right fo
revise our fee scale every six months.
Rates quoted to you remain in force until
the next 30 June. We may increase our
fee for any work performed aofter that
date. Increased fee scales will be
reflected in any Rates quoted to you
after their adoption.

Ceasing to act - If a tax invoice remains
unpaid for more than seven days after
faling due, we may elect fo cease
acting for you.
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3.6. Compliance costs - If we are required to
comply with statutory obligation, court
order or other compulsory process, you
agree to pay the reasonable costs and
expenses we incur in doing so. This
includes time spent by professional staff
and our reasonable legal costs.

3.7. Collection costs - if we are required to
incur collection costs including legal fees
fo recover our outfstanding fees and
disbursements you agree fo reimburse us
for those costs.

4. Confidentiality and privacy

4.1. Confidential information - We agree not
to disclose each other's confidential
information, except for disclosures
required by law or confidential
disclosures under our respective policies.
For the purposes of these Terms,
confidential information is any
information that by its nature s
confidential to a party, but does not
include information that is in, or enters
intfo, the public domain other than due
fo a breach of these Terms, information
that was in the possession of a party prior
to its disclosure by the disclosing party,
and information that was developed
independently by a party without
reference to the disclosing party's
confidential information, where the
burden of proving these exceptions falls
on the party seeking to rely upon them.

4.2. Referring to you and the services - We
may wish to refer to you and the nature
of the services we have performed for
you when marketing our services. You
agree that we may do so, provided we
do not disclose your confidential
information.

4.3. Privacy - Our approach to privacy is set
out in our Privacy Policy, available at
http://www.hoodsweeney.com.au/priv
acy/ We agree to comply with the
Privacy Act 1988 (Cth) when you provide
us with information. We agree to co-
operate with each other in addressing
our respective privacy obligations in
connection with the services. Please
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refer to our Privacy Statement in Policy.
Appendix 1 for further information.
5. Intellectual property 7. Lliability

7.1. Accountants scheme — Our directors are
members or doffiliate members of
Chartered Accountants Australiac and
New Zealand (CA ANZ) and CPA
Australia which has schemes approved
under professional standards legislation
in force in Australian states and territories.
Our liability in connection with services
(other than legal services) is limited in
accordance with those CA ANZ
schemes, and legislation providing for
apportionment of liability may also

apply.

5.1. Background IP - Where a party provides
intellectual property to the other party
that was either:

a) developed by a party prior fo its
provision to the other party; or

b) developed independently of Hood
Sweeney's engagement to provide
services to you

(Background IP), the ownership of that
Background IP is not transferred by virtue
of this Agreement.

5.2.

Licence to Background IP Each party

. 7.2. Lliability cap where no scheme - Where
grants the other party a non-exclusive our liability is not limited by a scheme,
licence to use that Background IP for the you agree that our liability for all claims
limited extent necessary 1o provide the connected directly or indirectly with the
Servpes (in the case _Of Hood Sweeney) services (including claims of negligence)
orenjoy the Services (in the case of you). is limited to an amount equal to 10 times

5.3. Ownership of Services IP All infellectual the fees payable for the services, up to
property created in the course of the an overall maximum of $10 milion
provision of Services by Hood Sweeney dollars.
to you (Services IP) will be owned by and 7.3. Aggregate cap — Where more than one
vest in Hood Sweeney. Hood Sweeney client is named in our engagement
grants you a perpe’ruql, royalty-free, letter, the limits on our liability in this
r.won-exclusn{e, world-wide, no.n-sub- clause 7 must be allocated between
licencable licence to use the Services IP them. We do not need to know how a
for ‘rh.e sole purpose of ufilising  the limit is allocated and, if it is not, you
benefit of the Services. agree not fo dispute a limit on our liability

5.4. Where the provision of Services includes on the basis that you have not agreed
the use of intellectual property owned how itis fo be allocated.
by a third party, you agree that use of 7.4. Consequential loss — To the extent
that intellectual property is subject to the permitted by law, we exclude all liability
terms and conditions of that particular for:

Service.
a) Loss or corruption of data
6. Use of Artificial Intelligence (Al)

6.1.

Hood Sweeney may, from time to time,
make use of systems and programs that
incorporate the usage of artificial
inteligence (Al Systems). Al Systems, by
their nature, involve the analysis and
assessment of data. By engaging our
services you agree to the use of Al
Systems, and we agree that they will be
used in accordance with our Privacy
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b) Loss of profit, goodwil, business
opportunity or anticipated savings or
benefits.

c) Indirect or consequential loss or
damage.
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8.
8.1.

8.2.

9.1.

9.2.

9.3.

9.4.

Electronic communications and tools

Electronic communications — we each
agree to take reasonable precautions to
protect our own information technology
systems, including implementing
reasonable procedures to guard against
viruses and unauthorized interception,
access, use, corruption, loss or delay of
electronic communications.

Electronic tools - We may develop or use
electronic tools (e.g. spreadsheets,
databases, software) in providing the
services. We are not obliged to share
these tools with you, unless they are
specified as a deliverable in this
agreement. If they are not a specified
deliverable, and we do share them with
you, you agree that:

a) They remain our property
b) We developed them solely for our use
c) You use them at your own risk

d) You may not provide them to any
third party.

Subcontractors (including other HS
entities)

Subcontractors - We may use
subcontractors to provide the services to
you. We remain liable for subcontracted
services.

Outsourced Services - We may use
outsourced service providers in offshore
locations (all of which are listed in our
Privacy Policy) to assist us in managing

and administering our services -
including, but not limited fo
Bookkeeping, Corporate secretarial

functions, Compliance and accounting
services and Administrative functions.

Other HS entities - We may use other HS
entities to provide the services to you, or
have them assist us in providing the
services. Despite this, we remain solely
responsible for the services.

No claims against other HS entities — You
agree not to bring any claim (including
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in negligence) against another HS entity
(or its directors or employees) in
connection with the services we provide.
Any director or employee of another HS
entity which deals with you in
connection with the services does so
solely on our behalf.

Benefit of clause 9.4 - Clause 9.4 is for the
benefit of other HS entities and their
directors and employees (together ‘the
beneficiaries’). You agree that each of
the beneficiaries may rely on clause 9.4
as if they were a party to this agreement.
Each beneficiary that assists in providing
the services relies on the protections in
clause 9.4 and we accept the benefit of
clause 9.4 on their behalf.

Transfer of information

9.6.1. Where subconfractors or other
HS entities are involved in
providing the services, you
consent to information being
tfransferred  to  them. This
includes personal information
and confidential information
and transfer outside Australia.

9.6.2. Where  outsourced service
providers are involved in
providing the services, you
consent to this and to
information being transferred
fo them. This includes personal
and confidential information
and transfer outside Australia.

Compliance with professional
obligations

10.1.Where we provide you with services as

Tax Agents or accountants, we are
bound by certain regulatory and ethical
obligations. These can be found within
the Tax Agent Services Act 2009 , and the
Accountfing  Professional &  Ethical
Standards.

10.2.In accordance with those standards, it is

important that you know that you have
the right to expect us to:

a) Actin your best interests;
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b) Deal with you honestly, and with
integrity, upholding all relevant
ethical standards, and not making
false statements to you, the Tox
Practitioners Board, or the Australian
Taxation Office;

c) Provide services competently, with
reasonable care and skill

d) Appropriately manage conflicts of
interests;

e) Ensure that all relevant laws
(including  toxation  laws)  are
complied with;

f) Take reasonable care fo ascertain
your affairs, so we can apply tax laws
correctly when providing you with

services;

9) Manage your information
appropriately, keeping proper
records, including maintaining

confidentiality unless we have alegal
duty to disclose information;

h) Address any false or misleading
statements that we are responsible
for, and engage with you to address
other false or misleading statements;
and

i)  Advise you of your rights and
obligations under tax laws, ensuring
that we do not knowingly obstruct
the administration of tax laws.

10.3.You acknowledge that our professional
and ethical duties mean that we may, in
certain circumstances, withdraw our
engagement with you and disclose
matters to the Tax Practitioners Board or
the Australian Taxation Office.

10.4.You also have obligations fo:

a) Be aware of your obligations to the
Australian Taxation Office;

b) Be truthful with the information you
provide to us;

c) Keep all required records, and
provide them fo us on a timely basis,
as required;
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d) Cooperate with our requests to allow
us to meet due dates; and

e) Comply with all tax laws.

10.5.1f you don't meet those obligations, then
you may face administrative penalties
like fines, have to pay interest or face
criminal prosecutions.

10.6.If you have concerns about our
conduct, you have a right to make a
complaint to the Tax Practitioners’ Board
via its website.

10.7. You can also find informatfion about
your rights and obligations on that
website as well.

11. Filing and destruction of documents

It is our practice to destroy our documents
after seven years, unless the law requires us to
retain them. If you leave documents or
material with us, they will be filed and
destroyed with our documents.

12. Performing services for others

Provided we do not use or disclose your
confidential information in doing so, you
agree that we may perform services for your
competitors or other parties whose interests
may conflict with yours.

13. Termination

13.1.By notice - Either of us may ferminate this
agreement by giving the other at least
14 days’ nofice in writing (unless it would
be unlawful to do so). This agreement
terminates on expiry of that notice.

13.2.Changes affecting independence -
Changes to the law or other
circumstances beyond our reasonable
confrol may mean that providing the
services to you results in us ceasing to be
independent of an audit client, if that
happens, we may terminate this
agreement immediately by giving you
notice in writing.

13.3.Fees payable on termination - you agree
fo pay us for all services we perform
before termination within 14 days after
receipt of our invoice. Where we agree
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a fixed fee for services, and the services
are not completed before termination,
you agree to pay us for the services that
we have performed on the basis of the
fime spent at our then current hourly
rates, up to the amount of the fixed fee.

13.4. Where the provision of Goods or Services
to you by Hood Sweeney included the
entry into any subscriptfion or long-term
licence commitment that cannot
reasonably be cancelled or you are
responsible for all costs associated with
that subscription or commitment, which
must be paid by you within 14 days of
receipt of an invoice from Hood
Sweeney for those costs.

13.5.Clauses applying after termination - the
following clauses continue to apply after
termination of this agreement: 1.3 1.4,
1.5,2.3,3,4,5,6,7,8.2,9 (other than 9.5),
10, 11,12, 14,15, 16, 17,18, 19, 20, 21, 22
and 23.

14. Directors of corporate clients

Directors of corporate clients are jointly and
severally liable with the corporate client for
payment of our accounts.

15. Solvency declaration

15.1.You give us your undertaking that you
are solvent.

15.2.You agree immediately to notify us
should there be any question as to your
ability to meet your debts as and when
they fall due.

16. Resolving disputes

If a dispute arises in connectfion with this
agreement, you agree to meet with us to
aftempt to resolve it. If the dispute is not
resolved through those negotiations, you
agree we will both afttempt to resolve the
dispute through mediation before
commencing legal proceedings, other than
for urgent interlocutory proceedings.

17. Relationship

We are your independent contractor. You
agree that we are not in a partnership, joint
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venture, fiduciary, employment, agency or
other relationship with you. Neither of us has
power to bind the other.

18. Corporations Act

Nothing in this agreement applies to the
extent that it is prohibited by the Corporations
Act 2001 (Cth).

19. Force majeure

Neither of us is liable to the other for delay or
failure to fulfill obligations (other than an
obligation to pay) to the extent that the delay
or failure arises due to an unforeseen event
beyond their reasonable control which is not
otherwise dealt with in this agreement. Each
of us agrees to use reasonable endeavors to
remove or overcome the effects of the
relevant event without delay.

20. Assignment

Neither of us may assign or deal with our rights
under this agreement without the other’s prior
wriften  consent, which shall not be
unreasonably withheld or delayed.

21. Disclosure

21.1.Permitted disclosure - You may
disclose advice or materials relating
fo the services we provide to your
professional  advisers, financiers,
regulators, or other persons with a
legitimate interest in a matter,
provided that:
a) those persons are informed that
the advice was prepared solely for
you, and
b) they may noft rely on the advice
without our prior written consent.

21.2.Consequences of disclosure — If you
make disclosure under clause 21.1 , you
agree to:

a) Tell us the name and address of the
person to whom you disclose Hood
Sweeney materials and the Hood
Sweeney materials you disclose.

b) Tell the person to whom you make
the disclosure that they may not rely
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on any Hood Sweeney materials and
that we have no liability or
responsibility to them in connection
with the Hood Sweeney materials.

c) Use your best efforts fo obtain the
persons agreement to release and
indemnify all Hood Sweeney service
lines from and against all liabilities
(including legal costs) arising from or
in connection with the disclosure of
the Hood Sweeney materials or the
person’s reliance on them.

22. Applicable law

Unless our engagement lefter states
otherwise, the law applying to this agreement
is the law of South Australia. Both of us submit
to the exclusive jurisdiction of the courts of
that state and waive any right either of us
may have to claim that those courts do not
have jurisdiction or are an inconvenient forum

23. Definitions

In this agreement the following words and
expressions have the meanings given to them
below:

HS entity — an entity which carries on business
under a name which includes all or part of the
name ‘Hood Sweeney’, or is the otherwise
within (or associated or connected with an
entity within).

this agreement - these terms of business and
the engagement letter to which they are
attached.

you - client named in our engagement letter

we - Hood Sweeney Pty Ltd
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Appendix 1 - Hood Sweeney Privacy Statement

To provide our services we collect and retain personal information including (but not limited to):
e name, current address and contact information;

e certain sensitive information that may be relevant to our provision of services to you;

e Dbilling, credit card information and other credit information including default information and
information about court proceedings; and

e governmentissued identifiers such as Tax File Numbers and Australian Business Numbers.

We may collect personal information from other parties and publicly available sources, such as from
clients (if necessary when providing services to them), authorised representatives, the internet and social
media.

We collect personal information in order to:

e provide and offer professional services to you or our other clients where necessary;
e manage and account for the services, including recovering any debt you owe us;
e manage our relationships with you and our other clients;

e provide you with information regarding news, developments, events, products or services that may
be of interest to you; and

o facilitate our internal business operations, including fulfiling our legal requirements and professional
obligations.

If you don't give your personal information to us it will affect our ability to meet our obligations to you.
We may disclose your personal information fo:

e government agencies;
e courts;

e any person where necessary or desirable in connection with our provision of services, such as
regulatory authorities, subject to our professional obligations;

e any person, body or agency where we are required or allowed by law; and

e our external service providers and advisers on a confidential basis.

We may utilise third party systems and software in the course of our business, including Al Systems, that
will be given access to your Personal Information. Where we do so, it will always be conducted in
accordance with our Privacy Policy. We may disclose your personal information to overseas recipients.
It is not reasonably practicable to list the countries to which we may transmit your personal information

overseas. However, we will, where practicable, advise you of the counftries in which overseas recipients
are likely to be located.
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Our privacy policy can be accessed at: www.hoodsweeney.com.au/privacy The Privacy Policy includes
important information about:

e our contact details;

e how you may access your personal information held by us and how you can seek a correction of
that information;

e our approach to any data breach; and

e how you may complain about any failure of us fo comply with the Privacy Act 1988 (Cth), including
the Australian Privacy Principles, and how we will deal with such a complaint.
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