Short Form Agreement for Consultant Engagement

Between: Regional Software Holdings Limited
(Client)

and: Maven Consultants Ltd
(Consultant)

Collectively referred to herein as the “Parties” and individually as a “Party”

Project: Refresh of Before the Deluge Location: Remotely and Wellington

Scope & nature of the Services: A refresh and tightening of elements of the previous ‘Before the
Deluge’ business case, as specified in the attached document, page 8.

Programme for the Services: The outline of the programme is in the Project Plan on page 10 of the
attached document.

Fees & timing of payments: Total Contract Value: $56,500ex GST
Payment Schedule:

End of November 2023 $37,855

End of December 2023 $18,645

Information or services to be provided by the Client: As specified in the attached proposal, page
11.

The Client engages the Consultant to provide the Services described above and the Consultant agrees to perform the
Services for the remuneration provided above. Both Parties agree to be bound by the provision of the Short Form Model
Conditions of Engagement (overleaf), including clauses 2, 11 and 12 and any vanations noted below. Once signed, this
agreement, together with the conditions overleaf and any attachments, will replace all or any oral agreement previously
reached between the Parties.

Variations to the Short Form Model Conditions of Engagement (overleaf): N/A

Client authorised signatory (ies): Consultant authorised signatory (ies):
MBO.— L /i

Print name: Mark Donnelly Print name: _

Date: 26/10/2023 Date:
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SHORT FORM MODEL CONDITIONS OF ENGAGEMENT

The Consultant shall perform the Services as described in the attached documents.

The Client and the Consultant agree that where all or any of, the Services are acquired for the purposes of a business the provisions of the
Consumer Guarantees Act 1993 are excluded in relation to those Services. However, nothing in this Agreement shall restrict, negate,
modify or limit any of the Client’s rights under the Consumer Guarantees Act 1993 where the Services acquired are of a kind ordinarily
acquired for personal, domestic or household use or consumption and the Client is not acquiring the Services for the purpose of a business.
In providing the Services, the Consultant must use the degree of skill, care and diligence reasonably expected of a professional consultant
providing services similar to the Services.

The Client shall provide to the Consultant, free of cost, as soon as practicable following any request for information, all information in the
Client’s power to obtain which may relate to the Services. The Consultant shall not, without the Client’s prior consent, use information
provided by the Client for purposes unrelated to the Services. In providing the information to the Consultant, the Client shall ensure
compliance with the Copyright Act 1994 and shall identify any proprietary rights that any other person may have in any information
provided.

As soon as either Party becomes aware of anything that will materially affect the scope or timing of the Services, the Party must notify the
other Party in writing and where the Consultant considers a direction from the Client or any other circumstance is a variation the
Consultant shall notify the Client accordingly.

The Client may order variations to the Services in writing or may request the Consultant to submit proposals for variations to the Services.
The Client shall pay the Consultant for the Services the fees and expenses at the times and in the manner set out in the attached
documents. Where this Agreement has been entered by an agent (or a person purporting to act as agent) on behalf of the Client, the agent
and Client shall be jointly and severally liable for payment of all fees and expenses due to the Consultant under this Agreement.

All amounts payable by the Client shall be due on the 20th of the month following the month of issue of each GST Invoice or at such other
timing as stated elsewhere in this Agreement. [f the Client fails to make the payment that is due and payable and that default continues
for 14 days, the Consultant may provide written notice to the Client specifying the default and requiring payment within 7 days from the
date of the notice. Unless payment has been made by the Client in full, the Consultant may suspend performance of the Services any time
after expiration of the notice period. The Consultant must promptly lift the suspension after the Client has made the payment. Regardless
of whether or not the Consultant suspends the performance of the Services in accordance with this clause, the Consultant may charge
interest on overdue amounts from the date payment falls due to the date of payment at the rate of the Consultant’s overdraft rate plus 2%
and in addition the costs of any actions taken by the Consultant to recover the debt.

Where the nature of the Services is such that it is covered by the Construction Contracts Act 2002 (CCA) and the Consultant has issued a
payment claim in accordance with the CCA, the provisions of the CCA shall apply. In all other cases, if the Client, acting reasonably, disputes
an invoice, or part of an invoice, the Client must promptly give the reasons for withholding the disputed amount and pay any undisputed
amount in accordance with clause 8.

Where Services are carried out on a time charge basis, the Consultant may purchase such incidental goods and/or Services as are
reasonably required for the Consultant to perform the Services. The cost of obtaining such incidental goods and/or Services shall be
payable by the Client. The Consultant shall maintain records which clearly identify time and expenses incurred.

Where the Consultant breaches this Agreement, the Consultant is liable to the Client for reasonably foreseeable claims, damages, liabilities,
losses or expenses caused directly by the breach. The Consultant shall not be liable to the Client under this Agreement for the Client’s
indirect, consequential or special loss, or loss of profit, however arising, whether under contract, in tort or otherwise.

The maximum aggregate amount payable, whether in contract, tort or otherwise, in relation to claims, damages, liabilities, losses or
expenses, shall be five times the fee (exclusive of GST and disbursements) with a minimum of $100,000 and a maximum limit of
SNZ500,000.

Without limiting any defences a Party may have under the Limitation Act 2010, neither Party shall be considered liable for any loss or
damage resulting from any occurrence unless a claim is formally made on a Party within 6 years from completion of the Services.

The Consultant shall take out and maintain for the duration of the Services a policy of Professional Indemnity insurance for the amount of
liability under clause 12. The Consultant undertakes to use all reasonable endeavours to maintain a similar policy of insurance for six years
after the completion of the Services.

If either Party is found liable to the other (whether in contract, tort or otherwise), and the claiming Party and/or a Third Party has
contributed to the loss or damage, the liable Party shall only be liable to the proportional extent of its own contribution.

Intellectual property prepared or created by the Consultant in carrying out the Services, and provided to the Client as a deliverable, (“New
Intellectual Property”) shall be jointly owned by the Client and the Consultant. The Client and Consultant hereby grant to the other an
unrestricted royalty-free license in perpetuity to copy or use New Intellectual Property. The Clients’ rights in relation to this New
Intellectual Property are conditional upon the Client having paid all amounts due and owing to the Consultant in accordance with clauses 7
and 8. Intellectual property owned by a Party prior to the commencement of this Agreement (Pre-existing Intellectual Property) and
intellectual property created by a Party independently of this Agreement remains the property of that Party. The Consultant accepts no
liability for the use of New Intellectual Property or Pre-existing Intellectual Property other than to the extent reasonably required for the
intended purposes.

The Consultant has not and will not assume any duty imposed on the Client pursuant to the Health and Safety at Work Act 2015 (“the Act”)
in connection with the Agreement.

The Client may suspend all or part of the Services by notice to the Consultant who shall immediately make arrangements to stop the
Services and minimise further expenditure. The Client and the Consultant may (in the event the other Party is in material default that has
not been remedied within 14 days of receiving the other Party’s notice of breach) either suspend or terminate the Agreement by notice to
the other Party. If the suspension has not been lifted after 2 months the Consultant has the right to terminate the Agreement and claim
reasonable costs as a result of the suspension. Suspension or termination shall not prejudice or affect the accrued rights or claims and
liabilities of the Parties.

The Parties shall attempt in good faith to settle any dispute themselves but failing that by mediation.

This Agreement is governed by the New Zealand law, the New Zealand courts have jurisdiction in respect of this Agreement, and all
amounts are payable in New Zealand dollars.
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Whakapapa
Our company

We are a values-based company and our
culture is one of respect and integrity.

Maven helps create vibrant Increasingly, our private on new or emerging trends,

and prosperous economies sector work is growing and synthesise what they

and societies by using as the stakeholder and have seen and learned into

our expertise to assist collaboration challenges new knowledge. A maven is

government to innovate, being experienced by the a trusted expert who seeks

businesses to succeed and public sector become more to pass this knowledge onto

communities to flourish. ubiquitous across society. others. It was an easy name
to embrace as it epitomises

Our 20 year old company The name of our company ourpeapis:

has evolved from its is taken from Malcolm

Wellington-based Gladwell's best-selling

technology roots to an book, The Tipping Point,

international professional which popularised the

services company, with a word maven the world

broad and diverse range of over. Gladwell used the

capabilities and skills. With word to describe people

a portfolio of successful who gather information and

initiatives delivered across impressions, can pick up

New Zealand, Australasia,
the Pacific, Mexico and the
Middle East. Maven has a
truly local and international
professional services

team, with the expertise

to understand and work
across different cultures and
societies.

Around 85% of our business
is with public sector (or
quasi public sector) clients.
We work extensively

with regional and local
government organisations,
as well as NGOs and

Crown Research Institutes.
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Whakapapa | Ko wai matou
Our business case practice

Darryn Thorn
Chief Executive Principal Consultant

Darryn is the Chief Executive and an owner -.Pékehé with heritage from Scotland,

of Maven Consulting. Darryn grew up in Ireland and Uruguay via Melbourne. He grew up
Nelson and moved to the Wellington region in Christchurch, has lived in Sydney, Wellington
in the mid 80s. He is married to Melissa and and the Wairarapa, and these days is based
lives in Lower Hutt. He has two children - in Tamaki Makaurau with his partner and

Caitlin who lives in Berlin, Germany, and Elliot stepdaughter.

who lives at home with him and Melissa.
Il 25 decades of experience in investment

Darryn has been with Maven for 21 years, advisory and business management, for both
joining shortly after its establishment, and central and local government and the private
has been involved in the leadership of the sector. Since co-developing the Better Business
company for most of that time. He now Case training material for Treasury in 2014, |l
leads a team of experienced professionals has developed investment proposals covering
growing the business, doing fantastic work billions of dollars of investment for more than 50

for clients, and making Maven a place where organisations across New Zealand.

people want to come to work.
Recent investment cases have included the

Darryn’s professional expertise spans proposal for the $100m Opatiki Harbour in the
strategic analysis, business and commercial Eastern Bay of Plenty, approved by the Provincial
management, transformational change and Growth Fund; a large-scale investment in
programme and project management. Tairawhiti's recreational and sporting facilities;

and funding application to MPI for significant
support alongside industry for the primary
production sector in key international markets.

-business cases and investment proposals
have resulted in significant new funding being
allocated in regional New Zealand, largely via the
Provincial Growth Fund and Crown Infrastructure
Partners.
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Dr Natalia D'Souza
Senior Consultant

Natalia lives in Tamaki Makaurau with her
husband and two dogs. She applies an
intersectional feminist lens to her work and is
passionate about achieving social justice and
improving equity and wellbeing in Aotearoa.

She has developed business cases for several
social investments in regional New Zealand;
led the development of a strategic roadmap
for devolution to iwi; and undertaken benefits
realisation assessment for Opaotiki Harbour.
She was also heavily involved in developing
the 'Before the Deluge' business case in
collaboration with Te Uru Kahika in 2022.

Her previous background in academia means
she has over a decade of experience in
qualitative and quantitative research projects
and methodologies, and this includes
designing and undertaking a $1.2 million
Health Research Council and Worksafe-funded
intervention project aimed at improving
wellbeing in small and medium enterprises in
Aotearoa.

Natalia has also been a Director at Netsafe, an
independent non-profit online safety agency,
since 2020.

Natalia has a PhD in Management. She is also
a member of the Institute of Directors (loD).
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Ian Dickson
Senior Economist

Over the past 30 years lan’s career has
spanned a number of roles including
economist, public policy adviser, financial
adviser and investment banker. In that time,
he has developed a range of analytical skills
and capabilities and deep familiarity with both
private and public sector economic priorities
and iwi investment principles.

Within Maven’s business case team, lan

has developed the economic and financial
models that underpin large-scale investments.
His models are based in solid economic
theory, using the latest thinking and overseas
experience as a starting point for Aotearoa-
centric analysis. This has included social
return on investment (SROI) analysis, wellbeing
valuation, and alignment of traditional cost-
benefit approaches such as CBAx with the
Living Standards Framework. lan’s work is
increasingly focused on developing wellbeing
valuation into an effective tool to support the
Government's wellbeing decision making.

maven









Tikanga mahi
Our project plan

P oject b isfing

Project initiation

P oposa accepted and cont act

commences

Document outine evised and

ag eed

nfo mation gathe ing

nfo mation on updated p oject

istco ated and integ
co-investment case

Ref eshed co-investment case
deve oped

Review of d aft and co ation of

feedbock

nteg ate feedback and fina ise

co-investment case

The flow of activity for this
project is shown below,
beginning with developing
and agreeing a document
outline within the first few
days of the project start
date. This will be the priority.

A scheduled weekly check-
in with our point of contact
— to be agreed with the
Project Manager — will
mean communications can
be streamlined with the
wider River Managers SIG /
representatives.

We will liaise with the Project
Manager to seek feedback

ated into

on the document content
and structure throughout
the process, so that we are
managing expectations and
timelines most efficiently.

A critical dependency

is receiving updated
information on the projects
to be funded by the end of
October 2023.

Our approach allows us to
deliver an initial draft within
the first five weeks of the
project, at which point a
workshop is scheduled.

Following the workshop, we

will circulate a spreadsheet

IS
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for collating feedback. We
have found this structured
approach most useful in
collecting relevant and
actionable feedback in
projects with compressed
timeframes.

In the final week, we will
integrate feedback into a
revised and final version of
our draft prepared for the
client. Alongside this, we
will prepare any additional
briefing and supplementary
materials to support the
document being accepted
and the co-investment
being approved.

Milestone: updated list of projects received

\j

Milestone: draft ready for review

RS ——

‘ Workshop

I

Milestone: full
co-investment
case completed
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Maven Consulting
Limited

Level 2, Grant Thornton House

215 Lambton Quay, Wellington
601,

New Zealand

Phone: +64 4 801 6026
Email: info@consultmaven.co.nz





