3rio

GROUP

STANDARD TERMS OF ENGAGEMENT

1. APPLICATION OF THESE TERMS

These Standard Terms of Engagement apply to services provided by Brio Group Pty Ltd ABN 95 143 304 992 (Brio)
to the client identified in the relevant proposal, quote, service level agreement, statement of work or other agreed
scope document (Client).

Together, the applicable proposal, quote, service level agreement or statement of work and these Standard Terms
form the agreement between Brio and the Client.

If there is any inconsistency between these Standard Terms and a signed or accepted project-specific document,
the project-specific document will prevail in relation to the scope, deliverables, service levels, pricing, timing and
other matters specifically addressed in that document.

The Client accepts these Terms by signing or accepting the relevant proposal, quote or agreement, issuing a
purchase order, instructing Brio to commence work, or otherwise approving commencement of the Services.

2. SERVICES

Brio will provide the services and deliverables described in the applicable proposal, quote, service level agreement
or statement of work (Services).

Brio will perform the Services with reasonable care and skill and in accordance with the agreed scope.

Brio may use appropriately qualified employees, contractors or specialist suppliers to perform elements of the
Services. Brio remains responsible for managing the Services delivered on its behalf.

Any services outside the agreed scope will be treated as Additional Services in accordance with clause 8.
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3. COMMENCEMENT AND PROJECT TIMING

The Services will commence on the date agreed in the relevant proposal, SLA, quote or statement of work.
Any delivery dates or production timelines are based on the information available when the work is scheduled and
assume that the Client:

e provides complete and accurate briefs;

e supplies required content, imagery and assets on time;

e provides access to relevant systems or files;

e provides consolidated feedback;

» makes decisions and approvals within agreed timeframes; and

¢ does not materially change the approved scope.

Where a delay is caused by missing information, late approval, changed requirements or another Client dependency,
Brio may reasonably adjust the delivery schedule.

Brio will advise the Client as soon as reasonably practicable where a material change to timing becomes apparent.

4. CLIENT RESPONSIBILITIES

The Client will provide Brio with the information, approvals, access and materials reasonably required to perform
the Services.
Unless expressly included within the agreed scope, the Client is responsible for:
e the accuracy and completeness of supplied information;
o factual, legal and regulatory content;
e prices, dates, names, promotional details and disclaimers;
e ensuring supplied images, logos, copy and other materials are approved for use;
e maintaining current versions of brand, sponsor and partner assets;
e securing any licences, permissions or consents required for Client-supplied material;
e nominating appropriate contacts and approvers; and
e providing timely, consolidated feedback.

The Client warrants that it has the right to provide Client-supplied materials to Brio and to authorise their use for
the Services.

5. APPROVALS

Brio may rely on instructions and approvals provided by the Client's nominated representatives. The Client is
responsible for reviewing proofs and deliverables before final publication, printing, production or release.

Once the Client has approved a deliverable, Brio will not be responsible for errors contained in Client-supplied
or Client-approved information, except to the extent that the error was introduced by Brio after approval.

Brio will correct errors introduced by Brio without additional charge. Changes requested after approval may
constitute Additional Services and may affect delivery timing.
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6. FEES AND GST

Fees are set out in the applicable proposal, SLA, quote or statement of work. Unless expressly stated otherwise,
all prices are exclusive of GST.

GST will be added to taxable supplies at the rate required by law.

Where the agreed scope changes materially, Brio and the Client will agree any corresponding adjustment to fees
before the additional work proceeds wherever reasonably practicable.

7. INVOICING AND PAYMENT

Brio will invoice the Client in accordance with the payment arrangements specified in the applicable project document.
Where no payment terms are specified, invoices are payable within 14 days of invoice date.
For agreements that specify different payment terms, including seven-day terms, those project-specific terms will apply.

The Client must notify Brio promptly if an invoice is disputed and provide reasonable details of the disputed amount.
The undisputed portion of an invoice remains payable by the due date.
If an undisputed invoice remains overdue, Brio may, after giving reasonable written notice:

e pause or reschedule affected Services until payment is received; and

e recover reasonable external costs incurred in collecting the overdue amount.

Brio will resume the affected Services as soon as reasonably practicable following payment.

8. ADDITIONAL SERVICES AND VARIATIONS

Work outside the agreed scope is Additional Services.

Additional Services may include, for example:

¢ additional deliverables or formats;

e additional concepts;

e material changes to an approved direction;

e substantial copy or content changes;

e additional amendment rounds;

e additional language versions;

e urgent work outside agreed production arrangements;

e additional stakeholder requirements;

e third-party production; or

» work arising from information that was incomplete or incorrect when originally supplied.
Where reasonably practicable, Brio will advise the Client that work is outside scope and provide a price or

pricing basis before undertaking it. Approval may be given in writing, including by email or an agreed project-
management system.
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9. THIRD-PARTY COSTS

Printing, media placement, stock imagery, fonts, software licences, specialist suppliers, production costs,
photography, videography, translation services and other third-party costs are not included unless expressly
identified in the agreed scope.

Brio will seek Client approval before committing to material third-party expenditure on the Client’s behalf.

Third-party goods and services remain subject to the relevant supplier’s terms and licensing conditions.

10. INTELLECTUAL PROPERTY

Brio Background Intellectual Property

Brio retains ownership of all intellectual property developed independently of the Client engagement or used
generally across Brio's business, including:

 methodologies;

e systems;

e processes;

e know-how;

o workflows;

e generic templates;

e production techniques;

e software or automation;

» design systems not created specifically for the Client; and

e other pre-existing intellectual property.

This is referred to as Brio Background IP.

Final Deliverables

Unless the applicable project document expressly provides otherwise, once all fees relating to a deliverable have
been paid in full, Brio grants the Client a perpetual, worldwide, royalty-free licence to use, reproduce and adapt the
final Client-specific deliverables for the Client’s business purposes.

Where a project-specific agreement expressly provides for copyright ownership to be transferred to the Client, that
transfer will occur following full payment and will exclude:

e Brio Background IP;

e third-party materials;

e licensed fonts, software or stock assets; and

e reusable methods, systems or components.

Any copyright assignment will be documented in writing where required.
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Editable and Source Files

Editable or source files are only included where expressly stated in the applicable scope.

Where editable templates or source files are supplied for internal operational use, the Client may modify and use
those files for its business purposes subject to any third-party licences. Supplying an editable file does not transfer
ownership of Brio Background IP incorporated within that file.

Third-Party Intellectual Property

Third-party materials remain subject to the terms under which they have been licensed. The Client must comply with
any notified restrictions applying to fonts, imagery, software, templates or other licensed materials.

11. PORTFOLIO AND CREDENTIALS

Once work has been publicly released by the Client, Brio may identify the Client and display the published work in Brio's:
e portfolio;
e website;
e credentials;
e presentations;
e award submissions;
e case studies; and
e promotional materials.

Brio will not disclose confidential or commercially sensitive information as part of this use. If the Client has a specific
confidentiality requirement relating to public attribution or portfolio use, this must be agreed in writing.

12. CONFIDENTIALITY

Each party must keep confidential information received from the other party confidential and use it only for purposes
connected with the engagement.
Confidential Information includes non-public:

e commercial information;

e strategy;

e pricing;

e financial information;

e customer or member information;

e business plans;

e systems and processes;

e unreleased creative work;

e passwords and access credentials; and

o other information that a reasonable person would understand to be confidential.
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A party may disclose Confidential Information:

* to employees, contractors and professional advisers who need it for the engagement
and are subject to appropriate confidentiality obligations;

» where required by law; or

e with the other party’s consent.

Confidentiality obligations do not apply to information that:
e s already publicly available other than through a breach of this agreement;
¢ was lawfully known by the receiving party before disclosure; or

» isindependently developed without use of the other party’s Confidential Information.

These obligations continue after the engagement ends.

13. PRIVACY AND INFORMATION SECURITY

Each party will comply with applicable privacy and data-protection laws in relation to personal information handled
under the engagement.

Brio will take reasonable steps to protect Client information within Brio's control from unauthorised access, use or
disclosure. The Client is responsible for maintaining the security of its own systems, servers and access credentials.

Where Brio is given access to a Client-controlled file environment, Brio will use that environment in accordance with
the agreed access and security arrangements.

Each party must notify the other as soon as reasonably practicable if it becomes aware of a material security incident
affecting information shared under the engagement.

Where personal information is shared with contractors or cloud/technology providers, privacy obligations can
depend on contractual controls, access and how the information is handled; current OAIC guidance expressly
recognises those considerations.
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14. ARTIFICIAL INTELLIGENCE, AUTOMATION AND TECHNOLOGY

Brio may use appropriate artificial intelligence, automation and other technology-assisted tools in performing the
Services where Brio reasonably considers those tools suitable for the task.

Brio remains responsible for professional review of deliverables produced using those tools. Brio will not knowingly
submit Client Confidential Information or personal information to publicly accessible Al systems in a manner that
permits that information to be used for general model training without the Client’s approval.
Where Al-assisted tools are used for activities such as:

e drafting;

e translation;

e image generation or enhancement;

e ideation;

e content structuring;

e resizing;

o workflow automation; or

e production efficiency,
the Client remains responsible for final approval of factual, legal, promotional and translated content. If a Client

requires particular information not to be processed using Al-assisted tools, that requirement must be communicated
to Brio in writing.

15. DELAY AND EVENTS OUTSIDE REASONABLE CONTROL

Neither party will be liable for delay or failure to perform an obligation where the delay is caused by circumstances
reasonably outside that party’s control.
These circumstances may include:
e natural disasters;
» fire or flood;
» widespread telecommunications or technology outages;
e industrial action;
e government restrictions;
o failure of critical third-party infrastructure;
e serious illness or emergency; or
e other comparable events.

The affected party must notify the other party as soon as reasonably practicable and take reasonable steps to
minimise the impact. This clause does not excuse an obligation to pay for Services already properly performed.
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16. SUSPENSION

Brio may temporarily suspend Services where:
e anundisputed invoice remains materially overdue after reasonable notice;
¢ Brio cannot safely or lawfully continue the work;
» necessary Client information or approval has not been provided for an extended period; or
e continuing the Services would result in a material breach of this agreement.

Brio will provide reasonable notice where practicable and will work with the Client to recommence Services once the
issue has been resolved.

17. LIABILITY

Each party remains responsible for loss or damage caused by its own breach, negligence or unlawful conduct.

To the maximum extent permitted by law:

e neither party will be liable to the other for indirect, incidental, special or consequential loss, including loss
of profit, revenue, opportunity, goodwill or anticipated savings, except where such loss cannot lawfully be
excluded; and

e Brio's aggregate liability arising from the relevant engagement will not exceed the fees paid or payable to
Brio under that engagement during the preceding 12 months.

The above limitation does not apply to liability that cannot legally be limited or excluded.

Nothing in these Terms excludes, restricts or modifies any guarantee, right or remedy that cannot lawfully be
excluded, restricted or modified.

18. CLIENT-SUPPLIED MATERIALS AND THIRD-PARTY CLAIMS

The Client is responsible for ensuring it has the right to use materials it supplies to Brio.
To the extent permitted by law, the Client will be responsible for third-party claims arising directly from Client-
supplied material that:

e infringes another person’s intellectual property rights;

e breaches confidentiality;

e is defamatory or unlawful; or

e is used without necessary permission,
except to the extent the claim results from Brio's modification, misuse, negligence or breach of this agreement.

Brio will promptly notify the Client of any relevant third-party claim of which it becomes aware.
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19. TERMINATION

Termination rights specific to a retainer, SLA or fixed-term engagement are governed by the applicable
project-specific agreement.
Unless otherwise agreed, termination does not affect:

e accrued payment obligations;

» fees for Services properly performed up to the termination date;

e approved third-party commitments that cannot reasonably be cancelled; or

e rights and obligations intended to continue after termination, including confidentiality

and intellectual-property provisions.

Following payment of outstanding amounts, Brio will provide the Client with agreed completed deliverables
and Client-owned materials held by Brio.

20. DISPUTE RESOLUTION

If a dispute arises, each party will first nominate a senior representative to meet or confer in good faith and attempt
to resolve the matter.

If the dispute cannot be resolved through that process, the parties will consider mediation before commencing
court proceedings.
Nothing in this clause prevents either party from:

e seeking urgent interlocutory or injunctive relief; or

e taking reasonable action to recover an undisputed debt.

21. ELECTRONIC COMMUNICATIONS AND PROJECT SYSTEMS

The parties may communicate and provide approvals through:
e email;
e agreed project-management systems;
e secure shared platforms; or
o other agreed electronic channels.

An approval, instruction or variation provided through an agreed electronic channel will be treated
as a written communication.

Neither party guarantees that electronic communications will be uninterrupted or error-free.
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22. NOTICES

Formal notices under the agreement may be provided by email to the nominated business contact or another
address notified in writing.

A notice is taken to be received when it is capable of being retrieved by the recipient, unless the sender receives
an automated notification indicating that delivery failed.

23. RELATIONSHIP OF THE PARTIES

Brio is an independent contractor. Nothing in the agreement creates:
e an employment relationship;
e partnership;
e joint venture;
o fiduciary relationship; or

e agency authority allowing one party to bind the other,

unless expressly agreed in writing.

24. ASSIGNMENT

Neither party may assign the agreement to another party without the other party’s prior written consent, which must
not be unreasonably withheld. This does not prevent Brio from engaging employees or subcontractors to perform
the Services in accordance with these Terms.

25. ENTIRE AGREEMENT

The applicable:
e proposal;
e accepted quote;
e service level agreement;
e statement of work;
e agreed variation; and

e these Standard Terms
together constitute the entire agreement relating to the Services.

They replace prior discussions or representations concerning the same Services, except where expressly
incorporated into the agreement. A variation to the agreement must be agreed in writing.
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26. SEVERABILITY

If any provision of the agreement is found to be invalid or unenforceable, that provision will be read down to the
minimum extent necessary or, where that is not possible, severed.

The remainder of the agreement will continue in effect.

27. WAIVER

A failure or delay by either party to exercise a right under the agreement does not waive that right. A waiver is only
effective if made in writing.

28. GOVERNING LAW

The agreement is governed by the laws of Queensland, Australia. The parties submit to the jurisdiction of the courts
of Queensland and applicable Commonwealth courts.
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