Annexx End User Licence Agreement

PLEASE READ CAREFULLY BEFORE INSTALLING OR
DOWNLOADING ANNEXX SOFTWARE:

This end user licence agreement (Contract) is a legal agreement between you (Licensee or you)
and Edge Semantics Pty Ltd of 14 Florence Street, Burwood VIC 3125. Australia. (Licensor, us,
our or we) for:

e our Annexx computer software product and any release of the software that corrects
faults, adds functionality or otherwise amends or upgrades the software (Software (and a
license to use the Software defined herein as License)); and

« an electronic copy of the user guide and any other official online user documentation or
associated links pertaining to the Software (Documents).

We license use of the Software and Documents to you on the basis of this Contract. We do not
sell the Software or Documents to you. We remain the owners of the Software and Documents at
all times.

IMPORTANT NOTICE TO ALL USERS:

o BY CLICKING ON THE “ACCEPT” BUTTON AND/OR INSTALLING/DEPLOYING THE
SOFTWARE, YOU AGREE TOTHE TERMS OF THIS CONTRACT WHICH WILL BIND YOU AND
YOUR EMPLOYEES AND CONTRACTORS. THE TERMS OF THIS CONTRACT INCLUDE, IN
PARTICULAR, LIMITATIONS ON LIABILITY IN CLAUSE 5.

o« IFYOUDO NOT AGREE TO THE TERMS OF THIS CONTRACT, WE WILL NOT LICENSE THE
SOFTWARE AND DOCUMENTS TO YOU AND YOU WILL NOT BE ABLE TO INSTALL/DEPLOY
THE SOFTWARE.

You should print a copy of this Contract for future reference.

1. GRANT AND SCOPE OF LICENCE

1.1 The Software is commercially licensed software. It is not open-source, freeware or
shareware. Any agreed license fee payable for the License is set out in the relevant terms
of sale or agreement you enter into for the License (Supplier Terms) which depend on
the purpose and period for which the Software is intended to be used (License Fee).

1.2 In consideration of payment by you of any Licence Fee and you agreeing to abide by the
terms of this Contract, we hereby grant to you a non-exclusive, non-transferable licence
to use the Software and the Documents for the period set out in the Supplier Terms and
on the terms of this Contract. In this Contract, “use” shall be defined as including the
installation of the Software by copying, transmitting or loading it into the permanent
memory of a computer or other device for the processing of the system instructions or
statements contained in the Software.

1.3 You may:



1.3.1 download, install and use the Software and License for the number of users and/or
for the modules set out in the Supplier Terms and in accordance with the following
additional restrictions (as applicable):

a. if you are being supplied the Licence on a Reseller NFR basis, for self-educational and
demonstration purposes only and not for any other commercial purpose;

b. if you are being supplied the Licence for any business which offers building
management services for customers, you shall:

i. not deploy the Licence on any infrastructure or environment where you are not

providing services to third parties without our express prior written approval;

iil. notdeploy the Licence more than once at any one time without our express prior
written approval; and

ii. only assign the Licence to the customer environment to which the License was
initially assigned and not reassign or copy the Licence to any new customer
environments for the duration of your subscription without our express prior written
approval;

c. if you are being supplied the Licence for internal business purposes only and your
business does not offer building management services for customers, you shall:

i. notdeploy the Licence more than once at any one time without our express prior
written approval; and

d. in accordance with any other restrictions set out by us in the Supplier Terms.

1.3.2 provided you comply with the provisions in Clause 2, make up to two copies of the
Software for backup purposes only and shall record the number and location of all copies
of the Software and take steps to prevent unauthorised copying; and

1.3.3 receive and use any free supplementary software code or update of the Software
incorporating “patches” and corrections of errors as may be provided by us from time to
time during the term of your subscription.

1.4 Inthe event that the Licence is provided to you for evaluation or trial purposes, we grant
you a non-exclusive, limited, revocable, royalty-free, non-transferable licence to use the
Software solely for evaluation prior to purchase (Evaluation Licence). The Evaluation
Licence shall terminate on the end date of the predetermined evaluation period or
immediately upon notice from us at our sole discretion. Not withstanding any other
provision contained herein, Software provided pursuant to an Evaluation Licence is
provided to You "as is" without indemnification, support, or warranty of any kind, express
or implied. Except to the extent such terms conflict with the specific Evaluation License
terms, all other terms of this Contract shall apply to Software licensed under an
Evaluation Licence

2. RESTRICTIONS

Except as expressly set out in this Contract or the Supplier Terms, or as permitted by any local
law, you undertake:

a. not to copy the Licence at all, except to apply it to the Software in accordance with
license activation procedure set forth in the Documents.



b. not to copy the Software or Documents except where such copying is incidental to
normal use of the Software, or where it is necessary for the purpose of back-up or
operational security;

c. not to rent, lease, sub-license, loan, translate, merge, adapt, vary or modify the

Software or the Licence;

d. not to make alterations to, or modifications of, the whole or any part of the Software,

nor permit the Software or any part of it to be combined with, or become incorporated
in, any other programs;

e. not to disassemble, decompile, reverse-engineer, create derivative works based on
the whole or any part of the Software, otherwise attempt to derive the source code
based upon the Software or Documents, nor attempt to do any such thing except to
the extent that such actions cannot be prohibited because they are essential for the
purpose of achieving inter-operability of the Software with another software program,
and provided that the information obtained by you during such activities:

i. is used only for the purpose of achieving inter-operability of the Software with
another software program; and
il. is not unnecessarily disclosed or communicated without our prior written consent to
any third party; and
iii. is not used to create any software which is substantially similar to the Software;

f. to supervise and control use of the Licence and ensure that the Software is used by

your employees, contractors and representatives (if applicable) in accordance with the
terms of this Contract;

g. to include our copyright notice on all entire and partial copies you make of the
Software on any medium;

h. unless permitted under this Licence or the Supplier Terms, not to provide or otherwise
make available the Software, in whole or in part, in any form to any person other than
your employees without prior written consent from us;

i. to comply with all applicable technology control or export laws and regulations; and

j. not to use the Software for any purpose which may be deemed immoral, illegal,

offensive, threatening, abusive or otherwise harmful.

3. INTELLECTUAL PROPERTY RIGHTS

3.1

3.2

In this clause, “Intellectual Property Rights” means patents, utility models, rights to
inventions, copyright and related rights, trademarks and service marks, trade names and
domain names, rights in get-up, goodwill and the right to sue for passing off or unfair
competition, rights in designs, rights in computer software, database rights, rights to
preserve the confidentiality of information (including know-how and trade secrets) and
any other intellectual property rights, including all applications for (and rights to apply for
and be granted),renewals or extensions of, and rights to claim priority from, such rights
and all similar or equivalent rights or forms of protection which subsist or will subsist,
now or in the future, in any part of the world.

You acknowledge that all Intellectual Property Rights in the Software, Licence and the
Documents (and all subsequent copies thereof) anywhere in the world belong to us, that
rights to use the Software are licensed (not sold) to you, and that you have no rights in, or
to, the Software, Licence or the Documents other than the right to use them in
accordance with the terms of this Contract.



4.

3.3

34

3.5

You may not delete, remove, hide, move or alter any trademark, logo, icon, image, text or
proprietary notice that appears as part of the Software, Licence or Documents,
notwithstanding the absence of a trademark, copyright, or other intellectual property
symbol or notice.

You acknowledge that you have no right to have access to the Software in source code
form.

The integrity of the Software is protected by technical protection measures (TPMs) so
that the intellectual property rights, including copyright, in the Software are not
misappropriated. You must not attempt in any way to remove or circumvent any such
TPM, nor apply or manufacture for sale or hire, import, distribute, sell or let for hire, offer
or expose for sale or hire, advertise for sale or hire or have in your possession for private
or commercial purposes for any means the sole intended purpose of which is to facilitate
the unauthorised removal or circumvention of such TPM, provided that you may remove
TPMs to the extent necessary for the purpose of exercising your rights under Clauses 2b
or 2e.

LIMITED WARRANTY

4.1

4.2

4.3

4.4

4.5

Subject to the limitations and exclusions of liability below, we warrant properly licensed
Software will substantially conform with the valid Documentation for the duration of your
subscription.

Subject to Clause 4.1, the Software is provided “as is” without any warranty of any kind,
whether express or implied, including but not limited to the implied warranties of
merchantability, fitness for a particular purpose, title and non-infringement.

We do not warrant that the Software will meet your requirements or that the Software
will be uninterrupted or error-free or that such errors will be corrected, and you are solely
responsible for all costs and expenses associated with the rectification, repair or damage
caused by such errors.

We shall not be liable if the Software fails to operate in accordance with the limited
warranty set out in Clause 4.1 as a result of any modification, variation or addition to the
Software not performed by us, or caused by any abuse, corruption or incorrect use of the
Software (including use of the Software with equipment or other software which is
incompatible), or as a result of you having used the Software in breach of the terms of
this Contract.

To the maximum extent permitted under applicable law and subject to the remainder of
this Clause 4, your sole and exclusive remedy for any material defects in the Software
shall be, at our sole option and expense, to repair or replace any such Software.

LIMITATION OF LIABILITY

5.1

5.2

5.3

You acknowledge that the Software has not been developed to meet your specific
individual requirements, and that it is therefore your responsibility to ensure that the
facilities and functions of the Software as described in the Documents meet your
requirements.

Unless expressly agreed in writing by us you agree not to use the Software, Licence or
Documents for any resale purposes.

We shall not in any circumstances whatever be liable to you, whether in contract, tort
(including negligence), breach of statutory duty, or otherwise, arising under or in
connection with the Licence for:

a. loss of profits, sales, business, or revenue;



5.4

5.5

5.6

b. business interruption;

c. loss of anticipated savings;

d. loss or corruption of data or information;

e. loss of business opportunity, goodwill or reputation; or
f. any indirect or consequential loss or damage.

Other than the losses set out in Clause 5.3 (for which we are not liable), our maximum
aggregate liability under or in connection with this Contract whether in contract, tort
(including negligence) or otherwise, shall in all circumstances be limited to a sum equal
to the amount of Licence Fees that you have paid to us for the preceding 6-month period
of your subscription or Licence. This maximum cap does not apply to Clause 5.5.
Nothing in this Contract shall limit or exclude our liability for:

a. death or personal injury resulting from our negligence;
b. fraud or fraudulent misrepresentation;
c. any other liability that cannot be excluded or limited by Victorian law.

This Contract sets out the full extent of our obligations and liabilities in respect of the
supply of the Licence, Software and Documents. Except as expressly stated in this
Contract, there are no conditions, warranties, representations or other terms, express or
implied, that are binding on us. Any condition, warranty, representation or other term
concerning the supply of the Licence, Software and Documents which might otherwise be
implied into, or incorporated in, this Contract whether by statute, common law or
otherwise, is excluded to the fullest extent permitted by law.

6. DATA

6.1

6.2

Data owned by you or to which you have rights (Your Data). You are solely responsible
for the content of Your Data including any claims related to Your Data. Subject to the
terms of the Contract, you hereby grant to us a non-exclusive, royalty-free, worldwide
license to, and to permit our business partners (including but not limited to its hosting
partners) to, use, copy, modify, perform and display Your Data during the Term, solely for
the purpose of fulfilling our obligations under the Contract.

Data Security and Privacy.

a. Your Security. You shall maintain appropriate security for the Software, consistent with
the security standards you use to protect your confidential information.

b. Our Security. We shall maintain appropriate security for Your Data and Personal Data,
consistent with the security standards we use to protect our confidential information
and consistent with industry technical and organizational standards to protect against
unauthorized processing and accidental loss or damage of Your Data and Personal
Data.

c. Personal Data Compliance. We shall comply with Australian laws related to data
privacy in effect during the Term of this Contract.

d. Restrictions on Personal Data. If you provide Personal Data to us under this Contract,
such as names and email addresses of employees who login to the Software or
request support services, then we will: (a) use the Personal Data solely for the purpose
of providing the Software, support services and professional services to you; (b) use
appropriate technical and organizational measures to protect against unauthorized
processing and accidental loss or damage of the Personal Data; and (c) delete the



7.

8.

Personal Data within twenty (20) days of a request to do so from you or, otherwise, as
required by law.

e. No Selling; No Consideration. We and our sub processors are expressly prohibited
from: (i) selling Personal Data for monetary or other valuable consideration; (ii)
sharing, collecting, retaining, using, or disclosing your Personal Data for any purpose,
other than the express purpose of providing the Software, support services and
professional services to you.

INDEMNIFICATION

7.1 IP Indemnification by Licensor.

7.2

a. We will, at our expense, either defend you from or settle any claim, suit or proceeding
(“Claim”) brought by a third party against you alleging that your use of the Software in
accordance with this Contract infringes or misappropriates such third party’s patent,
copyright, trademark or trade secret intellectual property rights.

b. We will indemnify you from and pay: (i) all damages, costs and legal fees finally
awarded against you in a Claim under Subsection 10.1(a); (ii) all out-of-pocket costs
(including reasonable legal fees) reasonably incurred by you in connection with the
defence of a Claim under Subsection 10.1(a) (other than legal fees and costs incurred
without our consent after we has accepted defence of the Claim); and (iii) all amounts
that we agree to pay to any third party to settle a Claim under Subsection 10.1(a).
Further, should we become, or in our opinion are likely to become, the subject of a
claim of infringement or misappropriation we may, at our option and expense: (i)
obtain a license to permit you to continue using the Software according to the terms of
this Contract; (ii) modify or replace the relevant portion(s) of the Software with a non-
infringing or non-misappropriating alternative having substantially equivalent
performance within a reasonable period of time; or (iii) terminate this Contract by
providing notice to you, and provide you with a refund of any pre-paid fees for the
Software on a pro rata basis for the remaining Term.

c. Our indemnity obligation will not apply to the extent any infringement or
misappropriation arises as a result of: (i) your Data, (ii) a combination of the Software
with software or systems not provided by us, or (iii) any failure of yours to comply with
this Contract.

Process. The indemnified Party will promptly notify the indemnifying Party of any claim
subject to this Section 10, but the indemnified Party’s failure to promptly notify the
indemnifying Party will only affect the indemnifying Party’s obligations under this Section
10 to the extent that such failure prejudices the indemnifying Party’s ability to defend the
Claim. The indemnifying Party may: (a) use counsel of its own choosing to defend against
any Claim; and (b) settle the Claim as the indemnifying Party deems appropriate (except
that the indemnifying Party may not settle any Claim unless the settlement
unconditionally releases the indemnified Party of all liability related to the Claim). The
indemnified Party shall provide the indemnifying Party, at the indemnifying Party’s
expense, with all assistance, information and authority reasonably required for the
defence and settlement of the Claim.

TERMINATION



8.1 We may terminate the Licence and your right to use the Software immediately by written
notice to you if you:

a. commit a material or persistent breach of this Contract or the Supplier Terms which
you fail to remedy (if remediable) within 7 days after the service of written notice
(including via email) requiring you to do so;

b. fail to pay any amount due for the Licence on the due date for payment;

c. are unable to pay your debts as they fall due or are the subject of bankruptcy or other
insolvency procedures (such as the entry into a formal or informal arrangement with
creditors) or any other event analogous to the foregoing in any jurisdiction; or

d. suspend or cease, or threaten to suspend or cease, carrying on all or a substantial part
of your business.

9. CONFIDENTIALITY

You shall, during the term of the Licence and thereafter, keep confidential all, and shall not use
for your own purposes (other than implementation of this Contract) nor without our prior written
consent disclose to any third party (except your professional advisors or as may be required by
any law or any legal or regulatory authority) any, information of a confidential nature (including
trade secrets and information of commercial value) which may become known to you from us and
which relates to us or any of our affiliates, unless that information is public knowledge or already
known to you at the time of disclosure, or subsequently becomes public knowledge other than by
breach of the Licence, or subsequently comes lawfully into your possession from a third party.
You shall use your reasonable endeavours to prevent the unauthorised disclosure of any such
information.

10. EXPORT AND APPLICABLE LAWS

10.1 You shall not export, directly or indirectly, any Licence, Software, Documents or
technical data acquired from us in breach of any applicable laws or regulations (Export
Control Laws), including United States Export Control Laws, to any country for which the
government or any agency thereof at the time of export requires an export licence or
other governmental approval without first obtaining such licence or approval.

10.2 You shall use the Licence, Software and Documents solely in a manner that
complies with the terms and conditions of this Contract and with all applicable laws and
regulations.

11. COMMUNICATIONS BETWEEN US

If we have to contact you or give you notice in writing, we will do so by e-mail to the address you
provide in your Annexx user portal. Any notice given by you to us, or by us to you, will be deemed
received and properly served 24 hours after an e-mail is sent. In proving the service of any
notice, it will be sufficient to prove that such e-mail was sent to the specified e-mail address of
the addressee.

12. EVENTS OUTSIDE OUR CONTROL

12.1 We will not be liable or responsible for any failure to perform, or delay in
performance of, any of our obligations under this Contract that is caused by any act or
event beyond our reasonable control, including without limitation failure of public or
private telecommunications networks (Event Outside Our Control).



12.2 If an Event Outside Our Control takes place that affects the performance of our
obligations under this Contract:

a. our obligations under this Contract will be suspended and the time for performance of
our obligations will be extended for the duration of the Event Outside Our Control; and

b. we will use our reasonable endeavours to find a solution by which our obligations
under this Contract maybe performed despite the Event Outside Our Control.

13. OTHER IMPORTANT TERMS

13.1 We may transfer our rights and obligations under this Contract to another
organisation, but this will not affect your rights or our obligations under this Contract.

13.2 You may only transfer your rights or your obligations under this Contract to another
person or entity if we agree in writing.

13.3 This Contract together with any Supplier Terms constitutes the entire agreement
between us and supersedes and extinguishes all previous agreements, promises,
assurances, warranties, representations and understandings between us, whether
written or oral, relating to its subject matter. You agree that you shall have no remedies in
respect of any statement, representation, assurance or warranty (whether made
innocently or negligently) that is not set out in this Contract, or any document expressly
referred to in it. You agree that you shall have no claim for innocent or negligent
misrepresentation or negligent misstatement based on any statement in this Contract or
any document expressly referred to in it.

13.4 If we fail to insist that you perform any of your obligations under this Contract, or if
we do not enforce our rights against you, or if we delay in doing so, that will not mean
that we have waived our rights against you and will not mean that you do not have to
comply with those obligations. If we do waive a default by you, we will only do so in
writing, and that will not mean that we will automatically waive any later default by you.

13.5 Each of the provisions of this Contract operates separately. If any court or
competent authority decides that any of them are unlawful or unenforceable, the
remaining provisions will remain in full force and effect.

13.6 This Contract, its subject matter and its formation (and any non-contractual
disputes or claims) are governed by the law of the State of Victoria. We both irrevocably
agree to the exclusive jurisdiction of the courts of the State of Victoria.



