TERMS OF SERVICE

The Agencia Change Engine ("The Engine")

Hello and welcome to Agencia Change! We are thrilled to have you subscribe to the Agencia Change Engine,
affectionately known as "The Engine".

These Terms of Service ("Terms") apply to all subscribers and users of The Engine provided by Agencia
Change Pty Ltd t/as Agencia Change [ABN 20669308196] ("we, us, our"). By purchasing a subscription or
accessing the system, you agree to these Terms, which together with our Privacy Policy form a binding legal
agreement between us ("Agreement”). If you do not agree, unfortunately, you cannot access or use The
Engine.

1. COMMENCEMENT AND THE ENGINE ACCESS

1.1. How the Agreement Starts: This Agreement formally begins immediately after you request to
purchase a subscription to The Engine (or register for an authorised trial period) and we provision your access
by issuing your password and login details.

1.2 Subscription Period: Your access will continue for the specific subscription period requested during
your purchase or specified in your trial offer, and will renew or terminate in accordance with your chosen plan.

2. SUBSCRIPTION LEVELS AND USER LIMITS ("ONE USER, ONE PASSWORD")

2.1, Personal Tiers (Pro and Learner Tiers): Licences and passwords issued for the Pro level and
Learner level subscription tiers are strictly personal to the nominated individual user.

2.2 No Password Sharing: You must not allow multiple people or team members to share a single login
credential or password. Each individual user requiring access to a Pro or Learner level of The Engine must
hold their own dedicated, paid licence.

2.3. Enterprise Level Tiers: If your organisation requires shared use, floating licences, or a broader
deployment across a division or company, you must contact us at info@agenciachange.com to arrange a
bespoke Enterprise contract tailored to your specific organisational limits.

24. Audit and Breach: We reserve the right to monitor concurrent logins and account activity. If we detect
that a Pro or Learner password is being actively shared or accessed by multiple individuals simultaneously,
we may suspend the account immediately without a refund.

3. INTELLECTUAL PROPERTY RIGHTS

3.1. Our Ownership: The Engine, its structure, code, design, underlying logic, methodologies, templates,
text, and any associated materials ("Materials") have been developed by subject matter experts. We own or
have a licence to use all Intellectual Property Rights in The Engine and these Materials.
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3.2. Your Limited Licence: We grant you a non-exclusive, revocable, non-transferable, royalty-free
licence for the duration of your active subscription to use The Engine inside your organisation in strict
alignment with your purchased user limits.

3.3. Strict Restrictions: You must not allow unauthorised individuals outside your designated licence pool
to use The Engine. You are prohibited from copying, duplicating, selling, re-selling, reverse-engineering, or
exploiting The Engine or its Materials in any commercial way without our prior written consent.

4. CYBERSECURITY, DATA SECURITY AND THIRD-PARTY HOSTING

41. Your Responsibility for Credentials: Access to The Engine is secure. You are entirely responsible
for maintaining the confidentiality of your account login details, including passwords. You must ensure that all
people using the system under your organisation protect their passwords.

4.2, Unauthorised Use: You must notify us immediately at info@agenciachange.com if you become
aware of any unauthorised use, password breach, or security slip-up regarding your account.

4.3. Third-Party Infrastructure Dependency: You acknowledge and agree that The Engine is hosted and
maintained on infrastructure provided by third-party vendors (currently hosted via VentralP). Consequently,
our capability to deliver uninterrupted access, system maintenance, and data recovery is inherently
constrained by, and subject to, the performance, service level agreements, and contractual arrangements of
these third-party providers.

4.4. Cyber Risks and System Maintenance: While we use appropriate technical, operational, and cyber
security measures to protect your data and keep the platform secure, the internet isn’t entirely bulletproof.
Except as required by law, we cannot guarantee that delivery of the platform will be 100% uninterrupted, error-
free, or completely free from viruses.

4.5. Loss of Data: You acknowledge that data loss can occur due to technological anomalies, internet
dropouts, or third-party software/hosting failures. To the maximum extent permitted by law, we are not liable
for any Loss or Damage resulting from a temporary system outage, third-party hosting downtime, data loss, or
cyber incident.

5. EXPECTATIONS, WARRANTIES, AND GOOD FAITH

5.1. Expert Development & Good Faith: The Engine is built upon years of practical, human-centric
transformation expertise and is intended entirely in good faith to support your change and communications
programmes.

5.2 No Miracles Disclaimer: Because successful change management relies heavily on your internal
implementation, leadership, organisational culture, and accurate data entry, The Engine cannot produce
miracles and should not be expected to.

5.3. Not Individual Advice: The outputs, templates, and insights generated by The Engine are
foundational and general in nature. They do not constitute formal legal, financial, or bespoke business advice,
and any reliance you place on them is at your sole risk.
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6. SUBSCRIPTION FEES AND PAYMENTS

6.1. Upfront Payment: Subscription fees must be paid upfront as required before access to The Engine is
provisioned.
6.2. International Payments: If you are operating internationally, you agree to pay any applicable

currency conversion fees or financial service provider fees authorised or relevant to your transaction.

6.3. Late Payments: If a payment fails or is defaulted, we will give you 1 day to rectify the payment, after
which we reserve the right to suspend or cancel your login credentials and access to The Engine until
payment is successfully processed. Interest may be charged on unpaid amounts at a rate of 10% per annum,
calculated monthly, alongside any collection costs.

7. TRIALS, CANCELLATIONS, CHANGES OF MIND AND REFUNDS

7.1. Trial Periods (Where Offered): From time to time, we may offer select users a temporary trial period
to test The Engine. We are under no obligation to offer a trial period to all users or for all subscription tiers.

7.2 Transition from Trial to Paid Subscription: If you participate in a trial period, the specific terms of
that trial (including duration and cancellation deadlines) will be communicated at registration. If you do not
cancel your trial before the designated trial period ends, you authorise us to immediately transition your
account into a paid subscription and charge your nominated payment method for the applicable upfront
subscription fee.

7.3. Discretionary Refunds: Once a paid subscription begins—whether via direct purchase or rolling over
from a trial period—any refunds for subscription fees are at our absolute discretion.

7.4. No Change of Mind: We do not provide refunds for a change of mind, where your organisation fails to
cancel a trial before it rolls over, where you fail to properly utilise the tool, or where you fail to input accurate
data.

8. THE AUSTRALIAN CONSUMER LAW (ACL) & INTERNATIONAL USE

8.1. ACL Guarantees: For Australian subscribers, our digital services come with statutory guarantees that
cannot be excluded under the Australian Consumer Law. For any major failure with the software service, you
are entitled to cancel your contract and receive a refund for the unused portion of your subscription.

8.2. International Compliance: If you access The Engine from outside of Australia, you are responsible
for ensuring that your collection, input, and processing of internal organisational data complies with all relevant
local laws, including local data protection, cross-border transfers, and privacy rules.

9. LIMITED LIABILITY AND INDEMNITY

9.1. Cap on Liability: To the maximum extent permitted by law, our total liability to you for any single
Claim or overall event arising out of or in connection with The Engine—whether in contract, tort, or negligence
—will not exceed the total amount actually paid by you to us for your most recent subscription period invoice.
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9.2. Exclusion of Consequential Loss: We are not liable for any indirect, incidental, or consequential
Loss or Damage, including but not limited to loss of profits, loss of business revenue, or loss of data.

9.3. Indemnity: You agree to indemnify us and keep us fully indemnified against any Claims or legal costs
arising out of your breach of this Agreement, misuse of our Intellectual Property, or a breach of data privacy
caused by your users failing to protect their credentials.

10. FORCE MAJEURE

10.1. We will not be considered in breach of this Agreement or liable for any system downtime, data
corruption, or failure to perform our obligations to the extent that such events are caused by a Force Majeure
Event (including but not limited to acts of God, widespread cyber-attacks, global internet/electrical failures,
host infrastructure drops, or major regulatory changes).

11. DISPUTES AND CONFIDENTIALITY

11.1. Fixing It First: If you experience any technical issues or are unhappy with the platform, you agree to
notify us immediately at info@agenciachange.com and give us a reasonable opportunity to address your
concerns.

11.2. Confidentiality in Disputes: Reputation is paramount. If a dispute arises, both parties agree to keep
all discussions strictly confidential. Publicly venting on social media or digital forums is strictly prohibited and
will be the subject of compensation claims.

11.3. Arbitration: If we cannot resolve a dispute between ourselves, both parties agree to appoint an
independent professional arbitrator or dispute resolution specialist to make a binding determination, with each
party covering their own costs.

12. GOVERNING LAW

12.1. This Agreement is governed by the laws in force in the State of New South Wales (NSW), Australia.
Both parties unconditionally submit to the jurisdiction of the courts of NSW, Australia, for determining any
international or domestic dispute concerning this Agreement.
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DEFINITIONS

"Claim" means any claim under statute, tort, contract, or negligence, or any demand,
award, or legal costs.

"Intellectual Property Rights" means all copyright, trademarks, platform structures, design rights, patents,
trade secrets, underlying algorithms, and confidential information, whether
registered or unregistered.

"Loss or Damage” means any direct, indirect, incidental, special, or consequential loss or
damages, including loss of profits, loss of data, loss of revenue, system
downtime, or cyber-incident costs.
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