PLEASE READ THE TERMS OF THIS LICENCE CAREFULLY

This end user license agreement (“Agreement”) sets out the rules for accessing any Smith-Nephew!
("S+N") software application, or systems installed upon or provided for use with equipment or products
provided by S+N which access the software ("Software”). The Agreement is entered into by and between
S+N, and you, the person accessing the Software and any organization or entity that has authorized you to
access the Software for its benefit. “You” or "Customer” or your “"Authorized Users” shall be interpreted
accordingly. "Authorized Users" means individuals who are permitted by the Customer to access and use
the Software on behalf of the Customer, subject to the terms and conditions of this Agreement By agreeing
to the terms and conditions of this Agreement You are agreeing to its terms and conditions on behalf of
yourself and any Customer organization or Authorized Users of a Customer organization.

IT IS IMPORTANT TO UNDERSTAND THAT THIS IS A LEGALLY BINDING AGREEMENT BETWEEN
YOU AND S+N. BY ACCESSING OR USING THE SOFTWARE, YOU CONFIRM THAT: (1) YOU HAVE
READ THESE TERMS; (2) ANY NATURAL PERSON ACCESSING THE SOFTWARE IS AT LEAST 18
YEARS OLD, (3) YOU ACCEPT AND AGREE TO THESE TERMS AND CONDITIONS, (4) YOU HAVE
READ, UNDERSTOOD AND ACCEPTED S+N’S PRIVACY NOTICE (Privacy Notice) , AND (5) YOU HAVE
READ, UNDERSTOOD AND ACCEPTED ANY APPLICABLE JURISDICTION-SPECIFIC ADDENDA
RELEVANT TO YOUR JURISDICTION. S+N’S PRIVACY NOTICE AND THE JURISDICTION-SPECIFIC
ADDENDA ARE INCORPORATED IN AND FORM PART OF THIS AGREEMENT. JURISDICTION-
SPECIFIC ADDENDA TAKE PRECEDENCE OVER THE OTHER PARTS OF THIS AGREEMENT, TO THE
EXTENT OF ANY INCONSISTENCY. UNLESS OTHERWISE AGREED IN A SEPARATE SERVICES
AGREEMENT BETWEEN YOU AND S+N, CLICKING ON THE "I ACCEPT” BUTTON OR ACCESSING OR
OTHERWISE USING THE SOFTWARE CONFIRMS YOUR AGREEMENT TO EACH OF 1-5 ABOVE, AND
FURTHER THAT YOU ACCEPT AND INTEND TO BE BOUND BY THESE TERMS AND CONDITIONS AND
THAT YOU CONSENT TO ENTER INTO THESE TERMS AND CONDITIONS IN ELECTRONIC FORM. IF
YOU DO NOT ACCEPT THESE TERMS AND CONDITIONS, YOU SHALL NOT ACCESS OR USE THE
SOFTWARE.

1. NO MEDICAL ADVICE. NEITHER S+N NOR THE SOFTWARE PROVIDES MEDICAL ADVICE AND
PROVISION OF THE SOFTWARE SHALL NOT CONSTITUTE MEDICAL ADVICE OR THE PROVISION OF
MEDICAL OR DIAGNOSTIC SERVICES. RELIANCE UPON THE SOFTWARE BY CUSTOMER OR ANY OF
CUSTOMER'S AUTHORIZED USERS IS SOLELY AT CUSTOMER AND AUTHORIZED USERS RISK. S+N
IS NOT RESPONSIBLE FOR THE USE OF ANY PHARMACOLOGICAL, MEDICAL, LEGAL OR SIMILAR
INFORMATION USED IN CONNECTION WITH THE SOFTWARE OR ITS CONTENT. THE USE OF THE
SOFTWARE BY CUSTOMER OR ANY AUTHORIZED USERS FOR ANY PURPOSE RELATED TO PATIENT
CARE SHOULD BE UNDER THE SUPERVISION OF AN ADEQUATELY TRAINED HEALTHCARE
PROFESSIONAL. USE OF THE SOFTWARE DOES NOT CREATE A DOCTOR-PATIENT RELATIONSHIP
AND S+N IS NOT RESPONSIBLE FOR ANY ACTIONS, DECISIONS OR OBLIGATIONS OF ANY MEDICAL
PROFESSIONALS. TO THE EXTENT PERMITTED BY LAW, S+N EXCLUDES LIABILITY FOR ANY LOSSES
OR HARM INCURRED OR ASSOCIATED WITH THE ACTIONS OR ADVICE OF ANY MEDICAL
PROFESSIONALS.

2. License Grant. The Software is copyrighted, and S+N (or its suppliers) retains exclusive right, title
and interest in and to the Software and all copies or portions thereof, including all intellectual property
rights therein. The Software may use third-party software components. Portions of these software
components are copyrighted and licensed by their respective owners. Subject to the payment of all
fees due hereunder and Customer’s compliance with this, Agreement, S+N hereby grants Customer
a limited, nonexclusive, nontransferable, non-sublicensable license to use the Software in object code
form solely for the purpose for which the Software is supplied by S+N.

3. Third Party Licenses/Components. Various software components of the Software may be licensed
under third-party licenses, which may include additional terms, notices and/or information (“Third-
Party Licenses”) that may be applicable to such third-party software components. To use the
Software, Customer must, and hereby agrees to, abide by the Third-Party Licenses as notified by
S+N to Customer from time to time.

1 smith+Nephew is the name used to refer to our whole business, including Smith & Nephew PLC with
registered address Building 5, Croxley Park, Hatters Lane, Watford, Hertfordshire, WD18 8YE, England, United
Kingdom. S+N”, "we" or "us" may refer to Smith & Nephew PLC itself or one or more of its subsidiaries. Smith
& Nephew PLC is a holding company and is not an operating company. Therefore, products and services are
provided exclusively by subsidiaries and not by Smith & Nephew PLC.
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Term. The term of the license is set forth in the applicable S+N quotation, sale agreement or purchase
order relating to the Software or connected equipment ("Ordering Document”) for the purchase of
the software license, and if no specific term is stated in the Ordering Document, then the license may
be used for the duration of Customer’s relationship with S+N, unless terminated in accordance with
Section 27 below. Customer is hereby notified that license management software may be included to
monitor and control the use of the Software, including without limitation to automatically cause the
Software to cease functioning at the end of the term of the license or trial or subscription period (and
in any case Customer agrees to discontinue usage at the end of the term or trial or subscription
period).

Scripting/Programming Functionality. Customer understands that certain scripts or programs
may adversely impact instrument or software performance. Customer takes full responsibility for any
script or program it creates using the Software or for any script or program created by Customer or
a third party and run by Customer.

Warranty Disclaimer. S+N does not warrant that (i) the Software, or scripts or programs generated
or developed using the Software, will meet Customer’s requirements; (ii) the Software, scripts, or
programs will operate in combination with other hardware, software, systems or data not provided
by S+N (except as expressly specified in the documentation provided with the Software by S+N);
(iii) the operation of the Software, scripts, or programs will be uninterrupted or error-free, or (iv) all
Software, script, or program errors will be corrected. THE WARRANTY IS IN LIEU OF ALL OTHER
WARRANTIES OR CONDITIONS, EXPRESS, IMPLIED OR STATUTORY, WITH RESPECT TO
THE SOFTWARE, SCRIPTS, AND PROGRAMS. NO WARRANTIES SHALL ARISE UNDER THIS
AGREEMENT FROM COURSE OF DEALING, COURSE OF PERFORMANCE OR USAGE OF TRADE.
S+N EXPRESSLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, NON-
INFRINGEMENT AND FITNESS FOR ANY PARTICULAR PURPOSE UNLESS OTHERWISE
AGREED IN AN ORDERING DOCUMENT.

Restrictions. The Software and documentation and any copies, translations, compilations, partial
copies, modifications, improvements, enhancements and updates are proprietary to S+N or its
licensors, and may contain copyrighted material, trade secrets and other proprietary material. In
order to protect such intellectual property rights and preserve the confidentiality of the Software,
Customer may not decompile, reverse engineer, disassemble, translate or otherwise reduce the
Software to a human-perceivable form (or permit others to do so), except to the extent expressly
permitted by mandatory provisions of applicable law (including national laws implementing Directive
91/250/EEC on the legal protection of computer programs) in order to gain certain information
specified therein, provided that Customer shall not exercise its rights under such laws, unless and
until Customer has first requested the required information from S+N in writing, and S+N, at its sole
discretion, has not complied with Customer’s request within a commercially reasonable period of time.
Excepting any applicable license to generate and run scripts or programs for Customer’s internal
purposes only, Customer may not copy, modify, unbundle, network, sell, transfer, rent, lease, loan,
host, distribute, or create derivative works based upon the Software, in whole or in part. Customer
shall not remove any proprietary notices, labels, or marks from any part of the Software or
documentation.

Maintenance/Updates. Except as agreed in a separate support or maintenance agreement, the
Ordering Document or as required by applicable law, S+N is under no obligation to provide updates,
upgrades, enhancements, or modifications to the Software. Any updates or upgrades that the S+N
may choose to provide will be at the sole discretion of S+N. IF S+N, AT ITS SOLE DISCRETION,
PROVIDES ANY UPDATES, UPGRADES, ENHANCEMENTS, OR MODIFICATIONS TO THE
SOFTWARE, SUCH UPDATES, UPGRADES, ENHANCEMENTS, OR MODIFICATIONS WILL BE
PROVIDED "AS IS" WITHOUT ANY WARRANTIES OR REPRESENTATIONS OF ANY KIND,
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT. S+N
does not guarantee that any updates, upgrades, enhancements, or modifications to the Software will
be compatible with the Customer's environment, including but not limited to hardware, software, and
other systems. Any support, maintenance, or other services related to the Software, including the
provision of updates, upgrades, enhancements, or modifications, may be offered by S+N at additional
cost under a separate agreement, provided that S+N is not obligated to offer such services. The
terms and conditions of such services will be governed by the separate agreement. S+N reserves the
right to discontinue the provision of any updates, upgrades, enhancements, or modifications to the
Software at any time without notice. S+N reserves the right to require you to accept updates,
modifications and/or improvements to the Software deemed necessary by S+N, at its sole discretion,
and you agree to cooperate with the implementation of any such updates, modifications or
improvements. You agree that this provision does not apply to enhancements to the Software that
must be paid for by you through a separate support Software agreement. Further, you are responsible
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for and hold S+N harmless from any liabilities arising out of your failure to obtain, install and/or use
any such updates, modifications and/or improvements made available by S+N

Audit Rights. At S+N's written request, but not more frequently than once annually, Customer shall
certify to S+N in a writing signed by Customer’s authorized representative its compliance with the
terms of this license, and providing: (i) the number of people to whom Customer provides access to
the Software; (ii) the locations and types of the systems on which it operates or has installed the
Software; and (iii) scripts or programs it has created using the Software. S+N reserves the right to
audit Customer’s use and Authorized User’s use of the Software no more than once annually at S+N'’s
expense, provided that S+N may audit more frequently upon its reasonable suspicion of a violation
of this Agreement. S+N shall schedule any audit at least fifteen (15) days in advance. Any such audit
shall be conducted during regular business hours at Customer’s facilities and shall not unreasonably
interfere with Customer’s business activities. If such audit reveals that Customer has underpaid fees
to S+N or has otherwise violated this Agreement, Customer shall promptly pay to S+N such fees at
the prices previously agreed to for such Software to remediate such underpayment in full or such
other compensation as is appropriate to pay to S+N resulting from Customer’s violation of this
Agreement. Customer shall allow S+N, or its agents, access to Customer’s facilities, including its
computing equipment and books and records, during normal business hours for the purpose of
undertaking an audit and determining Customer’s compliance with this Agreement.

LIMITATIONS OF LIABILITY. YOU EXPRESSLY UNDERSTAND AND AGREE THAT TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW S+N WILL NOT BE LIABLE FOR ANY INDIRECT,
INCIDENTAL, SPECIAL, CONSEQUENTIAL, PUNITIVE OR EXEMPLARY DAMAGES, OR DAMAGES FOR
LOSS OF PROFITS INCLUDING DAMAGES FOR LOSS OF GOODWILL, SOFTWARE, BUSINESS, USE, OR
DATA; CORRUPTION OR LOSS OF DATA; LOSS RESULTING FROM SYSTEM OR SYSTEM SOFTWARE
FAILURE, MALFUNCTION, OR SHUTDOWN; FAILURE TO ACCURATELY TRANSFER, READ, OR
TRANSMIT INFORMATION; FAILURE TO UPDATE OR PROVIDE CORRECT INFORMATION; SYSTEM
INCOMPATIBILITY OR PROVISION OF INCORRECT COMPATIBILITY INFORMATION; OR BREACHES IN
SYSTEM SECURITY; OR OTHER INTANGIBLE LOSSES (EVEN IF S+N HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES), HOWEVER CAUSED OR ON ANY THEORY OF LIABILITY, EVEN IF
S+N IS INFORMED OF THEIR POSSIBILITY. WITHOUT LIMITING THE FOREGOING, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, S+N IS NOT LIABLE FOR: (A) THE USE, INTERRUPTION,
DELAY, OR THE INABILITY TO USE THE SOFTWARE OR CONNECTED EQUIPMENT; (B) THE COST OF
PROCUREMENT OF SUBSTITUTE GOODS AND SOFTWARE RESULTING FROM ANY GOODS, DATA,
INFORMATION, OR SOFTWARE PURCHASED OR OBTAINED OR MESSAGES RECEIVED OR
TRANSACTIONS ENTERED INTO THROUGH OR FROM A SOFTWARE OR DEVICE; (C) UNAUTHORIZED
ACCESS TO OR ALTERATION OF YOUR TRANSMISSIONS OR DATA; (D) STATEMENTS OR CONDUCT
OF ANY THIRD PARTY ON A SOFTWARE, DEVICE OR CONTENT; OR (E) ANY OTHER MATTER RELATING
TO THE SOFTWARE. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT WILL
S+N’S TOTAL CUMULATIVE LIABILITY TO YOU FOR INDEMNIFICATION AND ALL DAMAGES, LOSSES,
OR CAUSES OF ACTION IN CONNECTION WITH THIS AGREEMENT OR USE OF THE SOFTWARE
EXCEED AN AMOUNT WHICH IS THE LOWER OF: I) THE FEES PAID TO S+N BY YOU DURING THE SIX
(6) MONTH PERIOD PRECEDING THE EVENT GIVING RISE TO THE CAUSE OF ACTION; OR II) $500
WHICHEVER IS THE LESSER. THE LIMITATIONS SET FORTH IN SECTION 10 SHALL APPLY EVEN IF
CUSTOMER'’S REMEDIES UNDER THIS AGREEMENT FAIL OF THEIR ESSENTIAL PURPOSE.

Customer Responsible For Authorized Users. The Customer is responsible and liable for all non-
compliance with this Agreement by all Authorized Users and any and all acts and omissions by all
Authorized Users and their accounts in connection with the Software; the content (including User
Content) and data (including Customer data) transmitted to or from the Software by Customer or
Authorized Users, or their accounts; and for the effects of any breach of security in connection with
the activity of Authorized Users’ accounts in connection with the Software. The Customer is
responsible and liable for the act and/or omissions by any other person to whom Customer or an
Authorized User may provide access to or use of the Software, whether such access or use is
permitted by or in violation of this Agreement. The Customer is solely responsible for the Authorized
Users’ interactions with patients in connection with and separate from the Software. The Customer is
solely responsible for ensuring that all diagnoses activities are carried-out by a healthcare
practitioner, and all exercises and/or other actions to cure, mitigate, treat, or prevent disease or
other conditions are prescribed and carried-out by a healthcare practitioner. All Authorized Users
must follow policies and controls established by the Customer to comply with the requirements of the
Health Insurance Portability and Accountability Act of 1996 (HIPAA) any and all data privacy laws. All
Authorized Users are solely responsible for obtaining, installing, maintaining and operating all
necessary software, hardware, and other equipment to use and access the Software. All Authorized
Users shall use up-to-date web browsers, antivirus, anti-spyware, and internet security software.
S+N bears no responsibility or liability for interruption or non-performance of the Software or for loss
and theft of data which results in connection with the aforementioned factors.
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Account And Login. To gain access to and use the Software, Customer and all Authorized Users
must use their unique user ID and associated password (Login Credentials), and Customer shall
not share its Login Credentials with anyone except Customer’s Authorized Users. Customer is solely
and entirely responsible for maintaining the confidentiality of the information Customer holds for
Customer’s account, including Customer’s Login Credentials, and for any and all activity that occurs
under Customer’s account as a result of Customer failing to keep this information secure and
confidential. If Customer’s account information changes, Customer must update Customer’s account
promptly. Except with Company’s express prior written permission, Customer may not use the profile,
username, or password of another Software user. If multiple accounts or sets of Login Credentials
are registered or established by the same individual, S+N may terminate such accounts or Login
Credentials immediately at S+N’s sole discretion. If S+N has reason to believe that Customer account
information is untrue, inaccurate, out-of-date or incomplete, S+N may suspend or terminate
Customer’s account at S+N'’s sole discretion.

Security Messages. For security purposes, S+N may send an SMStext message containing
a PIN code or provide access to a QR Code. Any QR Code or PIN code is for use solely by the Authorized
User to whom the SMS text message is issued and may not be forwarded or used by any other party.

User Content. The Software may, from time to time, allow Authorized Users to submit user-
generated content and information ("User Content”). The Customer is solely responsible for all User
Content including all code, video, images, software, music, sound, photographs, graphics, messages,
and other information or materials that is uploaded, posted, published, displayed or submitted to the
Software. You assume all risk associated with your User Content and the transmission of your User
Content, and you have sole responsibility for the accuracy, quality, legality and appropriateness of
your User Content.

Promises For User Content. By uploading or submitting User Content, you represent and warrant
that: (@) you own or control all rights and interests in such User Content; (b) you have the right to
grant S+N to use such User Content in accordance with this Agreement; and (c) all User Content you
submit, to the best of your knowledge: is accurate and up-to-date; is not false, inaccurate or
misleading; does not violate this Agreement or any laws; and does not conflict with the rights of any
third parties.

S+N Rights To User Content. You acknowledge and agree that S+N may preserve User Content
and may also disclose User Content if required to do so by law or in the good faith belief that such
preservation or disclosure is reasonably necessary to: (a) comply with legal process, applicable laws,
or government requests; (b) enforce this Agreement; (c) respond to claims that any content violates
the rights of third parties; or (d) protect the rights, property, or personal safety of S+N, its users, or
the public. You understand that the technical processing and transmission of Software and User
Content, may involve (i) transmissions over various networks; and (ii) changes to conform and adapt
to technical requirements of connecting networks or devices.

Customer Communications. Customer acknowledges and agrees that except as expressly stated
in this Agreement, the Software may facilitate your communications through the Software and you
are solely responsible for the communications Customer, its affiliates, subsidiaries, and Authorized
Users and their accounts initiate and receive using the Software. Without limiting the foregoing,
Customer is solely responsible for ensuring its Authorized Users’ compliance with applicable
international, federal, state and local laws, regulations and rules (including consent requirements)
associated with electronic communications by text message and electronic mail.

Prohibited Actions. (a) Other than as expressly set forth in Section 2, Customer may not make or
distribute copies of the Software or electronically transfer the Software from one server or to another
or over a network. (b) Customer may not alter, merge, modify, adapt or translate the Software, or
decompile, reverse engineer, disassemble, or otherwise reduce the Software to a human-perceivable
form or modify the file format in any way, including file conversion application converting files to any
other file format; (c) Unless expressly permitted by S+N, Customer may not rent, lease, or sublicense
the Software. (d) Unless expressly permitted by S+N, Customer may not modify the Software or
create derivative works based upon the Software.

Open Source. The Software may contain code, commonly referred to as open source software, which
is distributed under any of the many known variations of open source license terms, including terms
which allow the free distribution and modification of the relevant software’s source code and/or which
require all distributors to make such source code freely available upon request, including any
contributions or modifications made by such distributor (collectively, "Open Source Software”).
Please note that, to the extent that any Software, Devices or Content incorporate any Open Source
Software, that element only is licensed to you under the relevant license terms of the applicable third-
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party licensor ("Open Source License Terms”) and not under this Agreement, and you accept and
agree to be bound by such Open Source License Terms.

Third Party Applications. From time to time the software may be made available to Customer
through use of an application ("App(s)”). If Customer elects to download an App, then Customer will
need to agree to separate terms and conditions governing Customer’s use of the App. Apps are
provided solely as a convenience to Customer. Third party Apps are not under S+N’s control, and
S+N is not responsible for and does not endorse the content or functions of third-party Apps, and
Customer must exercise independent judgment regarding Customer’s interaction with all Apps.
Customer should review all terms and policies governing Apps, including privacy and data gathering
practices, and should make whatever investigation Customer believes necessary or appropriate before
downloading or using any Apps.

U.S. Government Restricted Rights. The Software are "Commercial Computer Software” as
that term is defined in the Federal Acquisition Regulations. Use, duplication, or disclosure, by the
United States Government is subject to the restrictions set forth in this Agreement and as provided
in DFARS 227.7202-1(a) and 227.7202-3(a) (1995), FAR 12.212(a)(1995), FAR 52.227-19, or FAR
52.227-14(ALT III), as applicable. Manufacturer is Smith & Nephew, Inc. The Software are made
available to the U.S. government with "RESTRICTED RIGHTS.” Use, duplication, or disclosure by
the U.S. government is subject to the restrictions contained in 48 CFR 52.227-19 and 48 CFR
252.227-7013 et seq. or its successor. Access or use of the Software (including the Apps) by the U.S.
government constitutes acknowledgement of S+N’s proprietary rights in the Software (including the
Apps).

Export. Customer acknowledges that the provision by S+N of products (including components and
spare parts), software, services (including warranty services), technology or intellectual property,
including technical information supplied by S+N or contained in documents (collectively “Items”), is
subject to applicable export controls of the U.S. government and other jurisdictions, including but not
limited to the European Union. These controls may require S+N or Customer to first obtain a license
(or similar requirement) from the relevant authority, or regulatory body. S+N shall not be liable to
Customer for any delay or failure to obtain the necessary licenses or approvals. Customer shall comply
with all applicable export laws and regulations. Customer shall not, without first obtaining from the
relevant authority or regulatory body any license required to do so lawfully, export or re-export any
Item (either directly or indirectly), to: (i) any restricted or embargoed country or any person or
Customer whose privilege to participate in exports has been denied or restricted by the applicable
authority; or (ii) any person or Customer who is involved in improper development or use of nuclear
weapons, or of chemical/biological weapons (CBW) or missiles, or in terrorist activities. Customer
agrees not to use any supplied Item in restricted or prohibited activities such as nuclear explosives,
unsafeguarded nuclear activities, chemical or biological weapons development, restricted rocket
systems, or military purposes. Customer will, on request (i) promptly provide written information
correctly identifying the end user and end use of any Items (including any information as it may relate
to a subsequent transfer of such Items by Customer); and (ii) cooperate fully with S+N in any official
or unofficial audit or inspection arising in respect of the Items under applicable export or import
control laws or regulations. Customer will ensure that the customers and end users to whom Customer
re-sells or transfers the Items agree in writing to the provisions of this Section and Customer
covenants to use its best efforts to enforce such provisions against customers and end users.
Customer shall indemnify and hold S+N harmless from, or in connection with, any violation of this
Section by Customer or its employees, consultants, agents and/or representatives. In addition, failure
of Customer to comply with this clause shall be a material breach of this software license agreement
and shall entitle S+N to immediately terminate this software license agreement. S+N shall be entitled
to terminate this software license agreement without prior notice if such termination is necessary in
order to comply with applicable export laws and regulations.

Data Privacy. The Software is provided to Customer as a service. To provide the service, S+N
requires access to any use of personal data inputted by or on behalf of Customer into the Software
which may include without limitation, the personal data of patients, healthcare professionals and
those individuals who use the Software. S+N shall collect and use (process) such personal data in
accordance with the S+N privacy notice [Privacy Notice].

Collected Data and Feedback. Customer understands the Software may communicate with S+N
either by means of email transmission or through a cloud service related to the Software. Customer
agrees that S+N may collect system data, technical or statistical data and related information
regarding use of the Software and related products, equipment or services provided by S+N, including
but not limited to, data (including images) shared by Customer as part of any feedback or bug report
and information about the associated equipment, computing device, system and application software,
or peripherals or user data (“Collected Data”), and may store and access Collected Data. In
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accordance with applicable laws, S+N, its affiliates and its service providers may use Collected Data
for purposes of monitoring and maintaining the equipment and improving the products and services
of S+N and its affiliates (including without limitation for training or validation of machine learning
models or systems). Customer hereby grants, and hereby agrees to grant, to S+N, S+N’s affiliates
and S+N’ service providers (including third party suppliers) a worldwide, royalty- free, fully paid, non-
exclusive, transferable, sublicensable, perpetual license to use, sell, offer to sell, license, import, run,
copy, make, have made, prepare derivative works, distribute, display, or otherwise exploit Collected
Data in furtherance of the purposes stated in this Agreement. Customer acknowledges and agrees
that any ideas, enhancements, modifications, and the like disclosed by Customer to S+N with respect
to the Software ("Software Improvements and Feedback") will be the property of S+N. Customer
agrees to assign, and hereby assigns, all right, title, and interest worldwide in the Software
Improvements and Feedback to S+N and agrees to assist S+N, at S+N'’s expense, in perfecting and
enforcing S+N'’s rights thereto and ownership thereof. Customer acknowledges and agrees that S+N
and its affiliates may use such Software Improvements and Feedback for its business purposes
without restriction provided S+N shall not identify Customer in any such use without Customer’s prior
consent.

Confidentiality. The Software and information made available via the Software, includes trade
secrets and is proprietary to S+N. Customer shall maintain Software and its contents in confidence
and prevent disclosure of Software using at least the same degree of care it uses for its own similar
proprietary information, but in no event less than a reasonable degree of care. Customer shall not
disclose Software or any part thereof to anyone for any purpose, other than to i) employees or
Authorized Users whose access is required for the sole purpose of exercising the rights expressly
granted under this Agreement; or ii) a regulatory or supervisory body having jurisdiction in order that
Customer comply with its obligations under applicable laws or regulations. The obligation of
confidentiality shall survive any termination of this Agreement.

26. Events Outside S+N Control. S+N will not be liable or responsible for any failure to perform, or
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delay in performance of, any of our obligations under this Agreement that is caused by an Event
Outside S+N’s Control. An “Event Outside S+N’s Control” is defined as any act or event beyond
S+N's reasonable control, including without limitation failure of public or private telecommunications
networks, cyber-security or data breach incidents. If an Event Outside S+N’s Control takes place
that affects the performance of S+N's obligations under this Agreement: (a) S+N’s obligations under
this Agreement will be suspended and the time for performance of S+N’s obligations will be extended
for the duration of the Event Outside S+N’s Control; and (b) we will use our reasonable endeavours
to find a solution by which S+N obligations under this Agreement may be performed despite the
Event Outside S+N Control.

Termination. In addition to any rights and remedies that S+N has under any other agreement, S+N
may terminate this Agreement and all rights and licenses granted hereunder immediately if you are
in breach of this Agreement where S+N considers such breach incapable of remedy or on thirty (30)
days’ notice in writing specifying the breach where you fail to remedy the breach within such period.
This Agreement, and all rights and licenses granted hereunder, shall automatically terminate in the
event that (a) you sell or otherwise dispose of any equipment which has been supplied to you by S+N
on which the Software is installed; (b) you breach Sections 7 or 18 of this Agreement; or (c¢) Customer
(i) admits in writing its inability to pay its debts generally as they become due; (ii) makes a general
assignment for the benefit of creditors; (iii) institutes proceedings to be adjudicated a voluntary
bankrupt, or consent to the filing of a petition of bankruptcy against Customer; (iv) is adjudicated by
a court of competent jurisdiction as being bankrupt or insolvent; (v) seeks recourse under any
bankruptcy act, or consents to the filing of a petition seeking such recourse; or (vi) ceases to do
business itself or through a successor.

Effects of Termination. Upon termination of this Agreement or any Authorized User’s access to the
Software for any reason:

a. all rights granted to you and the Authorized Users (as applicable) under this Agreement will
immediately cease;

b. you and the relevant Authorized Users must promptly discontinue all use of all Software and delete
or remove it from all devices in your possession or control and cause all Authorized Users in the
instance of termination of the Agreement as a whole, to do the same; and

c. you must pay S+N all outstanding amounts that you oweus, if any.
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If S+N stores structured Customer data in the Software, S+N shall, at your choice, return or destroy
such Customer data. S+N shall store Customer data in accordance with regulatory requirements
following termination of this Agreement.

Those provisions of this Agreement that by their nature are intended to survive termination or
expiration of these terms and conditions shall so survive.

Governing Law. Unless otherwise stated in the Ordering Document, this Agreement shall be
governed by the laws of the jurisdiction in which the Software is provided to Customer by S+N without
regard to conflict of laws provisions. This Agreement shall not be governed by the United Nations
Convention on Contracts for the International Sale of Goods. Nothing herein shall prevent the parties
from filing administrative actions with any Intellectual Property Office or any other Patent and
Trademark Office

Miscellaneous. This Agreement contains the complete agreement between the parties with respect
to the subject matter hereof, and supersedes all prior or contemporaneous agreements or
understandings, whether oral or written. If any provision of this Agreement is held by a court of
competent jurisdiction to be contrary to law, that provision will be enforced to the maximum extent
permissible and the remaining provisions of this Agreement will remain in full force and effect. The
controlling language of this Agreement, and any proceedings relating to this software license
agreement, shall be English. Customer agrees to bear any and all costs of translation, if necessary.
A waiver of any right or remedy is only effective if given in writing and shall not be deemed a waiver
of any subsequent right or remedy. S+N may transfer S+N’s rights and obligations under this
Agreement to another organisation, but this will not affect your rights or our obligations under this
Agreement. Customer may only transfer your rights or your obligations under this Agreement to
another person if we agree in writing. A delay or failure to exercise, or the single or partial exercise
of, any right or remedy does not waive that or any other right or remedy, nor does it prevent or
restrict the further exercise of that or any other right or remedy All questions concerning this
Agreement shall be directed to: Company.Secretary@smith-nephew.com
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JURISDICTION SPECIFIC ADDENDA

Australia

This addendum forms part of the agreement if the jurisdiction in which the Software is provided to Customer
by S+N is Australia.

1. Definitions. In this Addendum, the following terms have defined meanings:

a. Applicable Laws means any document with binding force made by a government in Australia
using its executive or legislative powers, including the Privacy Act 1988 (Cth), and the acts and
orders of various states and territories dealing with health information privacy and other
information privacy issues.

b. Clause means a clause in the Agreement to which this addendum is annexed.

c. Data Incident means a computer security incident that has, or is reasonably suspected to have,
occurred in respect of any Personal Information that either party has collected, held, used or
disclosed in the course of or relating to this Agreement.

d. Eligible Data Breach means a Data Incident that must, according to an Applicable Law, be
notified to either or both of a regulator or individuals.

e. Personal Information has the meaning given in the Privacy Act 1988 (Cth).
f. Sensitive Information has the meaning given in the Privacy Act 1988 (Cth).
2. Warranties. Clause 6 is amended by inserting the following at the conclusion of the Clause:

“This clause applies to the maximum extent permitted by law. In respect of liability under any
condition or warranty which cannot be legally excluded, S+N’s liability is limited to (at S+N'’s
discretion): (1) in the case of goods, the replacement of the goods, supply of equivalent goods, repair
of the goods, or payment of the cost of replacing the goods, acquiring equivalent goods or having the
goods repaired; and (2) in the case of services, supplying the services again, or paying the cost of
having the services supplied again.

3. Maintenance/Updates. Clause 8 is amended by inserting the following at the conclusion of the
Clause:

“This clause applies to the maximum extent permitted by law. In respect of liability under any
condition or warranty which cannot be legally excluded, S+N’s liability is limited to (at S+N'’s
discretion): (1) in the case of goods, the replacement of the goods, supply of equivalent goods, repair
of the goods, or payment of the cost of replacing the goods, acquiring equivalent goods or having the
goods repaired; and (2) in the case of services, supplying the services again, or paying the cost of
having the services supplied again.

4. Limitations of Liability. Clause 10 is amended by inserting the follow at the conclusion of the
Clause:

In respect of liability under any condition or warranty which cannot be legally excluded, S+N’s liability
is limited to (at S+N's discretion): (1) in the case of goods, the replacement of the goods, supply of
equivalent goods, repair of the goods, or payment of the cost of replacing the goods, acquiring
equivalent goods or having the goods repaired; and (2) in the case of services, supplying the services
again, or paying the cost of having the services supplied again.

5. Customer’s privacy obligations. Without limiting clause 23, the Customer warrants that it: (1) will
not provide any Sensitive Information to S+N unless that information is necessary for S+N to perform
its obligations under this Agreement; (2) obtained consents in the form specified by S+N from time
to time for the individuals whose Personal Information Customer is disclosing to S+N in the course of
this Agreement to enable S+N to both: (i) lawfully use the Personal Information and (ii) perform its
obligations in accordance with this Agreement, including transfer of the data by S+N to its related
entities and service providers including overseas.



Data Incident. If either party becomes aware, or has reasonable grounds to suspect, that a Data
Incident has occurred, that party must immediately notify the other party, and take reasonable steps
to contain and resolve the Data Incident and preventing any further serious harm to affected
individuals (for the avoidance of doubt, this obligation is ongoing).

Data Incident investigation. If clause 6 of this addendum applies, each party must promptly
conduct a thorough investigation of the Data Incident in accordance with Applicable Law (Data
Breach Investigation). Each party must then provide the other party with a notice stating: (1) the
nature and details of the Data Incident; (2) the specific Personal Information affected; (3) the actions
taken by it; (4) the recommended next steps for each of the parties and the affected individuals; (5)
whether the Data Incident is an Eligible Data Breach.

Notification to Individuals. In the case of an Eligible Data Breach, Customer and S+N must
determine whether the Customer or S+N will make the relevant notifications under the Privacy Act
and whether and to what extent any public or media statements will be made. Where the Customer
is making the relevant notifications, the Customer must submit the notifications to S+N for approval
before they are made (such approval not to be unreasonably withheld or delayed).

Japan

This addendum forms part of the agreement if the jurisdiction in which the Software is provided to Customer
by S+N is Japan.

1.

LIMITATIONS OF LIABILITY. Clause 10 is amended by replacing inserting the following at the
conclusion of the Clause

YOU EXPRESSLY UNDERSTAND AND AGREE THAT TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, UNLESS S+N HAS ACTED WITH INTENT OR GROSS NEGLIGENCE, S+N WILL NOT
BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, PUNITIVE OR EXEMPLARY
DAMAGES, OR DAMAGES FOR LOSS OF PROFITS INCLUDING DAMAGES FOR LOSS OF GOODWILL,
SOFTWARE, BUSINESS, USE, OR DATA; CORRUPTION OR LOSS OF DATA; LOSS RESULTING FROM
SYSTEM OR SYSTEM SOFTWARE FAILURE, MALFUNCTION, OR SHUTDOWN; FAILURE TO
ACCURATELY TRANSFER, READ, OR TRANSMIT INFORMATION; FAILURE TO UPDATE OR PROVIDE
CORRECT INFORMATION; SYSTEM INCOMPATIBILITY OR PROVISION OF INCORRECT COMPATIBILITY
INFORMATION; OR BREACHES IN SYSTEM SECURITY; OR OTHER INTANGIBLE LOSSES (EVEN IF S+N
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES), HOWEVER CAUSED OR ON ANY
THEORY OF LIABILITY, EVEN IF S+N IS INFORMED OF THEIR POSSIBILITY. WITHOUT LIMITING THE
FOREGOING, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, S+N IS NOT LIABLE FOR:
(A) THE USE, INTERRUPTION, DELAY, OR THE INABILITY TO USE THE SOFTWARE OR CONNECTED
EQUIPMENT; (B) THE COST OF PROCUREMENT OF SUBSTITUTE GOODS AND SOFTWARE RESULTING
FROM ANY GOODS, DATA, INFORMATION, OR SOFTWARE PURCHASED OR OBTAINED OR MESSAGES
RECEIVED OR TRANSACTIONS ENTERED INTO THROUGH OR FROM A SOFTWARE OR DEVICE; (C)
UNAUTHORIZED ACCESS TO OR ALTERATION OF YOUR TRANSMISSIONS OR DATA; (D) STATEMENTS
OR CONDUCT OF ANY THIRD PARTY ON A SOFTWARE, DEVICE OR CONTENT; OR (E) ANY OTHER
MATTER RELATING TO THE SOFTWARE. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
UNLESS S+N HAS ACTED WITH INTENT OR GROSS NEGLIGENCE, IN NO EVENT WILL S+N’S TOTAL
CUMULATIVE LIABILITY TO YOU FOR INDEMNIFICATION AND ALL DAMAGES, LOSSES, OR CAUSES
OF ACTION IN CONNECTION WITH THIS AGREEMENT OR USE OF THE SOFTWARE EXCEED AN
AMOUNT WHICH IS THE LOWER OF: I) THE FEES PAID TO S+N BY YOU DURING THE SIX (6) MONTH
PERIOD PRECEDING THE EVENT GIVING RISE TO THE CAUSE OF ACTION; OR II) $500 WHICHEVER
IS THE LESSER. THE LIMITATIONS SET FORTH IN SECTION 10 SHALL APPLY EVEN IF CUSTOMER'’S
REMEDIES UNDER THIS AGREEMENT FAIL OF THEIR ESSENTIAL PURPOSE.



