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Terms of Business

Introduction

These terms of business, together with our engagement letter (the
Engagement Letter) and any relevant scope of services documents, form the
contract (the Contract) between PwC Legal and all addressees of the
Engagement Letter. If there is any conflict between these terms of business and
the Engagement Letter, the Engagement Letter will prevail. You accept and
agree to these standard terms of engagement by continuing to instruct us.

» o

In these standard terms of engagement (whether capitalised or not) “we”, “us
and “the firm” means PwC Legal and “you” means our client identified as such
in an engagement letter or as otherwise agreed by us. Where you are a company
or other corporate or unincorporated entity, we act only for you and we do not
act for your shareholders, directors, agents, members or any other person
unless we expressly agree otherwise.

Except where you have expressly advised us otherwise, you warrant to us that
you are not acting in a trustee capacity or on behalf of any other person when
engaging our services.

1. Services

1.1 We will provide the services described in the Engagement Letter or any
agreed scope of services document or written communication (the
services).

1.2 You are responsible for determining that the scope of the services is
sufficient to meet your needs.

1.3 Unless specifically stated to the contrary in the Engagement Letter or any
agreed scope of services document:

(i) wewill allocate appropriate directors and staff to perform the
services and may replace any named personnel with personnel of
similar skill;

(ii) timetabled dates are intended for planning and estimating purposes
only and are not contractually binding;

(iii) we will rely on the information that you provide and will not verify
that information;

(iv) if the services or your reliance on the services depend upon laws,
regulations or interpretations by the Courts or Government
agencies, we are not responsible for any changes in those laws,
regulations or interpretations (whether or not having retrospective
effect) which occur after the date of our report and are not required
to notify you of such changes; and

(v)  weare not responsible for the work of any other person who you
engage to perform work in conjunction with our services.

1.4  The services provided by us do not involve an audit or examination
conducted in accordance with New Zealand auditing standards and we
will not express an opinion on any financial statements or information
taken as a whole, nor provide any opinion on the achievability of
prospective financial information.

2, Client responsibilities
You agree that you will:

@) provide, in a timely fashion, all information, assistance and
facilities that we require to enable us to provide the services;

(ii) provide information that is true, accurate and not misleading;
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(iii)  use the results of the services only for the purpose for which the
services are provided; and

(iv)  advise all of our personnel who visit your premises of what is
required of them in relation to health and safety in relation to
safety equipment, emergency evacuations, the reporting of
accidents and hazards and other matters.

Reliance on our work

Our duties are owed only to you. Our report or other product of the
services should not be relied upon by management of the addressee of
our report, or advisers to the addressee, in their personal capacities.
Unless we otherwise agree in writing or as required by law, those duties
do not extend to others. If any other persons wish to retain us or rely
upon our advice or our services, they may do so only if both we and you
agree in writing.

Any oral comments or drafts of written reports or any other
communications made prior to the final written report or other final
product of the services do not represent our final conclusions and should
not be relied upon.

Disclosure of our work

The services are provided for your use only and we accept no
responsibility or liability to any other person other than those who have
engaged us and to whom we report.

You must not disclose any report or other information provided as part of
the services to any other person without our prior written consent.

You must not use our name in connection with any prospectus or
product disclosure statement, financial statement or other public
document or representation without our prior written consent.

Fees and charges

Unless otherwise agreed, our fees are calculated on the basis of time
spent, the level of skill and responsibility involved in providing the
services, and with regard to the matters set out in the New Zealand Law
Society’s Rules of Conduct and Client Care for Lawyers for determining
reasonable fees (including the urgency of the matter, importance of the
matter and the results achieved, the degree of risk assumed by us, etc).
Unless otherwise agreed, in addition to our fees and third party
disbursements:

@) our invoices include an office service charge to cover the cost of
routine copying, printing, binding, telephone, fax and courier
expenses. The office service charge is 5% of all fees on all invoices;

(ii) goods and services tax will be added where applicable; and

(iii)  you agree to pay reasonable professional fees and expenses,
including legal fees and expenses, in complying with or
challenging any legally enforceable notice or demand issued by a
third party, including any government department or any court or
tribunal in relation to or in connection with the services.

Our invoices are due for payment upon receipt. If payment is not received
within 14 days we reserve the right to suspend provision of the services
and/or charge interest on the outstanding amount at 5% per annum
above our principal banker’s usual lending rate, compounding monthly.
We may use funds held in trust, or otherwise held on your behalf,
whether following settlement of a matter or otherwise, to pay the
amounts of our invoices in accordance with the New Zealand Law
Society’s Rules of Conduct and Client Care for Lawyers.
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5.4

7.2

9.1

‘We may require you to pay some or all of our fees in advance, or to
provide other security for our fees. You authorise us to draw on any fees
paid in advance immediately upon us issuing and sending an invoice to
you or to hold fees paid in advance and apply them against our final
invoice (and any unpaid invoices) in relation to a particular matter. You
authorise us to realise any securities held on account of our fees in the
event that our invoices are not paid in full on or by the due date.

Any fee estimate is given in good faith but is not contractually binding.
Estimates are given as a guide only and not as a fixed quotation.

Liability limitation

Our liability for any loss or damage that you suffer caused by our breach
of contract, tort (including negligence), breach of fiduciary duty or other
actionable wrong of any kind shall be limited as follows:

(6))] we shall have no liability for any consequential or indirect loss or
loss of profit;

(ii)  our liability will be reduced to take into account any contributory
negligence on your part pursuant to the Contributory Negligence
Act 1947;

(iii)  inthe event that more than one person caused or contributed
towards your loss, our liability to you will be limited to the
proportion of the loss that the Court would apportion to us under
section 17 of the Law Reform Act 1936, based on an assessment of
our degree of responsibility and the responsibility of the others
who contributed to the loss (whether or not those other persons
are able to meet any liability they may have); and

(iv)  notwithstanding the foregoing, our liability for loss shall in no
circumstances exceed the amount of five times the total fees paid
in the case of non- recurring work or five times the annual fees
paid in the case of recurring work (the liability cap).

Where there is more than one addressee to the Engagement Letter or any
agreed scope of services document, the amount of our liability as derived
from clause 6.1 above is a total limit to be allocated between addressees,
such allocation being entirely a matter for the addressees, who will be
under no obligation to inform us of it.

Time limit for claims

No legal proceedings may be commenced later than two years after the
date on which the party bringing the claim became aware or ought
reasonably to have become aware of the act or omission on which the
claim is based.

In any event, no legal proceedings may be commenced more than four
years after the date of the act or omission on which the claim is based.

Indemnity

To the maximum extent permitted by law, you agree to indemnify PwC
Legal, its shareholders, directors and staff, and other
PricewaterhouseCoopers firms and their partners and staff, and to hold
each harmless against any liabilities, losses, expenses and other costs,
including legal costs and the cost of PwC Legal’s professional time
reasonably incurred in connection with any claims, inquiries,
investigations or similar matters whether made against them or you by
any third party arising out of or in any way connected with the services.

Clause 8.1 is for the benefit of PwC Legal’s shareholders, directors and
staff, and other PricewaterhouseCoopers firms and their partners and

staff who may enforce this clause under the Contract and Commercial
Law Act 2017, Part 2, Subpart 1.

Contract solely with PwC Legal

You agree that in relation to the services and the Contract the client
relationship is solely with PwC Legal. Accordingly, you agree not to bring
a claim of any nature against any shareholder, director, employee,
contractor or subcontractor of PwC Legal or against any other member
firm of the global network of PricewaterhouseCoopers firms.

Clause 9.1 is for the benefit of PwC Legal’s shareholders, directors,
employees, contractors, subcontractors, and other
PricewaterhouseCoopers firms and their employees, contractors and sub-
contractors who may enforce this clause under the Contract and
Commercial Law Act 2017, Part 2, Subpart 1.
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10.

10.1

10.2

11.

11.1

11.2

11.3

11.4

Confidentiality

Subject to any need to make disclosures required by law or professional
ethical obligation, both parties agree that information or documents
received by or provided to the other for the purposes of the Contract and
provision of the services, or are marked confidential or are manifestly
confidential (confidential information) will be treated as
confidential, except if the information:

@) is or becomes generally available to the public other than by a
breach of the obligations under the Contract,

(ii)  isknown to the parties prior to entering into the Contract, or

(iii)  isreceived from a third party who owes no obligation of
confidence in respect of the information.

You agree that PwC Legal may disclose confidential information:

@) to our personnel and other personnel of PricewaterhouseCoopers
firms (including contractors, subcontractors and suppliers)
involved in the delivery of the services (including administrative
staff and document specialists), and to our insurers or legal
advisors, provided, in each case, that these parties are subject to
confidentiality obligations;

(ii)  tothe Financial Markets Authority, or any party appointed by the
Financial Markets Authority to undertake reviews on its behalf in
relation to quality control reviews performed in accordance with
the Financial Markets Authority Act 2011, or any quality review
completed by the New Zealand Institute of Chartered Accountants
(now trading as Chartered Accountants Australia and New
Zealand) as part of its quality review process defined in the New
Zealand Institute of Chartered Accountants Rules;

(iii) once a completed transaction is no longer confidential, we may
cite the performance of the services to clients and prospective
clients as an indication of our experience;

(iv)  to other PricewaterhouseCoopers firms involved in engagement
quality reviews, management of our client relationship systems,
or maintenance of our computer services; or

(v)  ifnecessary to meet any legal request from a New Zealand or
overseas governmental agency.

Data Protection and privacy

Each party to the Contract will comply with the data protection
legislation, including the Privacy Act 2020 and related Codes and
regulations and subsequent legislation, applicable to itself, in relation to
any personal information shared in connection with the Contract.

You will not provide PwC Legal with personal information unless the
personal information is required for the performance of the Contract. In
respect of any personal information disclosed to PwC Legal, you confirm
you have the necessary authority for PwC Legal to use it in accordance
with the Contract, and that data subjects have been given necessary
information regarding its use.

Each party may process personal information for the purposes of any of:
@) performing the Contract;
(ii) security, quality and risk management activities;

(iii)  complying with any requirement of law, regulation or a
professional body of which it is a member;

(iv)  administering, and managing its business and services.

Additional information about how PwC Legal uses personal information
is set out in our Privacy Policy, available on www.pwc.co.nz/privacy.

Each party may transfer personal information shared with it to any of its
affiliates or contractors or subcontractors or suppliers in relation to any
set of the purposes set out in clause 11. Some of these recipients may be
located outside the country or territory where the personal information
originated, or the data subjects are located. Each party may disclose the
personal information only where it has a lawful basis to do so and any
appropriate contractual or comparable safeguards required by applicable
data protection legislation are in place to protect the personal
information being disclosed.
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12.1

12.2

13.

13.1

13.2

13.3

14.

14.1

14.2

14.3

15.

16.

17.

17.1

17.2

17.3

17.4

18.

18.1

Ownership and destruction of working papers

The working papers that we produce in the course of performing the
services are our property and we have no obligation to disclose our
working papers to you or to any other person.

You acknowledge that we may, after a period of time, destroy our
working papers, reports and other records relating to the services,
including any of your documents that have come into our possession, in
accordance with our standard procedures relating to document
retention.

Intellectual property rights

Intellectual property rights in all documentation, systems, materials,
methodologies and processes (tools) brought to and utilised by PwC Legal
in relation to the services or created in the course of providing the
services, and in all working papers and reports, remain vested in PwC
Legal.

Subject to the requirement to treat confidential information as
confidential any spreadsheet, database, system, technique, methodology,
idea, concept, information or know-how developed in the course of the
Contract may be used in any way we deem appropriate, including by or
for our clients, without any obligation to account to you.

In the case of documentation or software prepared by PwC Legal for you
we may, on termination or completion of the Contract, retain one copy of
such information as a professional record of our involvement.

Other Engagements

Nothing in this Contract prevents PwC Legal from providing services to
other clients provided that we take reasonable steps to ensure that each
client’s confidential information is not disclosed to other clients, and the
engagement is otherwise permitted by the Client Care Rules.

This Contract is separate from other engagements that we may perform
for you or for other clients and we have no obligation to utilise knowledge
gained from such other engagements when performing the services
under this Contract.

By entering into this Contract and providing the services, we do not
assume a responsibility to you in relation to any reports or opinions that
we may have provided under separate engagements, or in relation to any
other work that we may have performed for any other client, whether or
not that client is the subject of the services.

Circumstances outside the parties control

Neither party will be liable to the other for any failure to fulfil obligations
caused by circumstances outside its reasonable control.

Assignment

Neither party may assign, transfer, charge or otherwise deal with its
rights or obligations under the Contract without the prior written
consent of the other party, except that each may transfer its respective
rights and obligations to a partnership or legal entity authorised to take
over all or part of its business.

Termination of Contract

The Contract may be terminated by either party by written notice. If we
are no longer permitted to provide you with a particular service detailed
in the Contract due to audit independence standards, we will work with
you to immediately vary or terminate the contract.

You will pay PwC Legal for all services provided up to the date of
termination.

Where you terminate the Contract before we have completed the services,
you will pay any additional costs that we incur in connection with the
early termination.

The provisions of the Contract which expressly or by implication are
intended to survive its termination or expiry will survive and continue to
bind both parties.

Entire agreement

The Contract forms the entire agreement between the parties.
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18.2

18.3

18.4

19.
19.1

19.2

20.

20.1

20.2

21.

22,

22.1

22.2

To the extent permissible by law all warranties, conditions,
representations and liabilities or terms other than those expressly stated
are excluded.

If any term of the Contract is held to be invalid the enforceability of the
remainder of the Contract will not be affected.

These terms of business may be changed by us at any time or times in the
future. We will publish such changed terms on our website and each
change will bind you in respect of any matters or work in respect of
which we accept instructions from you after the publication of the change
on our website.

Resolving disputes
The Contract is governed by New Zealand law.

PwC Legal’s complaint process is set out in our Information for Clients
document which is available on our website at

https:
business/information-for-clients.html.

WWW.pwec.co.nz/services/pwe-legal /terms-of-

If the dispute is not resolved through PwC Legal’s complaint process or
through the Lawyers Complaint Service operated by the New Zealand
Law Society, the New Zealand Courts will have exclusive jurisdiction,
over all claims that may arise out of or in connection with the Contract.

Each party hereby irrevocably waives any claim that an action is brought
in an inconvenient forum, or that the New Zealand Courts do not have
jurisdiction.

Subcontractors selected by you

Where you are using third parties in connection with the services to be
provided in accordance with this Contract, you will ensure that you have
appropriate agreements with them. Unless agreed otherwise in the
Engagement Letter or any agreed scope of services document, you will be
responsible for the management of those third parties and the quality of
their input and work.

‘Where you require PwC Legal to contract the services of a subcontractor
specified by you, you will accept responsibility for the work to be
performed by such subcontractor. PwC Legal will not be responsible or
liable to you or to any other person for the work performed by, or for any
act, omission, default or neglect of, such subcontractor. In the above
circumstances, you will be responsible and liable for, and will indemnify
PwC Legal against and from, any liability which PwC Legal may incur to
any person and against all claims, demands, proceedings, damages,
losses, costs and expenses made against, suffered or incurred by PwC
Legal, directly or indirectly as a result of or in connection with the work
performed by any such subcontractor.

Employment

During the term of this Contract or within 12 months of its termination
or completion, neither party will directly or indirectly solicit for
employment any of the other party's employees who have been providing
services or otherwise connected with this Contract without the other
party's prior written consent.

Electronic communications

When we communicate in writing, we will communicate by electronic
means unless otherwise agreed. These communications can be subject to
interference or interception or contain viruses or other defects
(corruption). We each agree to take reasonable precautions to protect our
own information technology systems, including implementing reasonable
procedures to guard against viruses and unauthorised interception,
access, use, corruption, loss or delay of electronic communications.
Notwithstanding the forgoing, we do not accept responsibility and will
not be liable for any damage or loss (direct or indirect) caused in
connection with the corruption of an electronic communication.

‘We may receive from you communications by electronic means. Where
any such communication (including any communication purporting to
be sent by you) includes a direction or request to transfer funds, we may
elect not to do so until we have independently verified, to our
satisfaction, that direction or request by means other than an electronic
communication.
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22.3

22.4

Without limiting anything in clause 6, we do not accept responsibility
and will not be liable for any damage or loss (direct or indirect) caused
by or arising from our refusal to act on any electronic communication
comprising a direction or request to transfer funds where we have not
been able to independently verify that direction or request to our
satisfaction.

We produce electronic newsletters and conduct seminars for clients,
which cover a range of topics. We may add you to our database so that
you will receive newsletters and invitations to seminars that we consider
will be useful to you. However, please let us know if you do not want to
receive any such correspondence.

PwC Legal — Terms of Business



	Introduction
	1. Services
	2. Client responsibilities
	3. Reliance on our work
	4. Disclosure of our work
	5. Fees and charges
	6. Liability limitation
	7. Time limit for claims
	8. Indemnity
	9. Contract solely with PwC Legal
	10. Confidentiality
	11. Data Protection and privacy
	12. Ownership and destruction of working papers
	13. Intellectual property rights
	14. Other Engagements
	15. Circumstances outside the parties control
	16. Assignment
	17. Termination of Contract
	18. Entire agreement
	19. Resolving disputes
	20. Subcontractors selected by you
	21. Employment
	22. Electronic communications


