
 

HAS-MOTION INC. 
END USER LICENSE AGREEMENT 

 
Update: January 2nd, 2026 
 
This End User License Agreement (this “Agreement”) is a legal agreement made between HAS-Motion 
Inc., with its registered office at 27 Sydenham Street, Kingston, Ontario, K7L 3G8, Canada (“HMI”) and 
you or the entity with whom you are employed and/or on behalf of whom you are have accessed this 
Agreement (“You” and “Your”) as a licensee and user of HMI’s Visual3D and/or Sift software made 
available to You by HMI (collectively, “Software”) for the purposes expressly specified in the 
documentation (including, without limitation, any specification sheets) provided to You by HMI 
accompanying the Software (collectively, “Documentation”) and in (A) any master service agreement 
pursuant to which You purchased or otherwise obtained a license for the Software from HMI (each, an 
“MSA”) and/or (B) any sales form, purchase order, invoice or statement of work (whether related to an 
MSA or not) pursuant to which You purchased or otherwise obtained a license for the Software from HMI 
(any such purchase order, invoice or statement of work, a “Purchase Order”).  
 
IMPORTANT – PLEASE READ THIS AGREEMENT CAREFULLY. BY CLICKING “ACCEPT” WHERE 
INDICATED AND/OR DOWNLOADING, INSTALLING, COPYING AND/OR USING THE SOFTWARE, 
YOU ARE CONFIRMING YOUR ACCEPTANCE OF THE SOFTWARE AND AGREEING TO BE BOUND 
BY THE PROVISIONS OF THIS AGREEMENT. IF YOU DO NOT AGREE TO BE BOUND BY THE 
PROVISIONS OF THIS AGREEMENT, THEN YOU MUST NOT DOWNLOAD, INSTALL, COPY AND/OR 
USE THE SOFTWARE AND YOU MUST PROMPTLY CEASE USING AND DESTROY ANY COPIES OF 
THE SOFTWARE IN YOUR POSSESSION. FAILURE TO ABIDE BY THE PROVISIONS OF THIS 
AGREEMENT MAY RESULT IN THE TERMINATION OF YOUR ACCESS TO THE SOFTWARE AND/OR 
TO ANY UPDATES (AS DEFINED IN SECTION 4 BELOW) WEBSITES, APPLICATIONS, 
TECHNOLOGIES AND SERVICES AND/OR ANY PORTION THEREOF. 
 
1.​ Authority. You hereby represent, warrant and confirm to HMI that You have the full, power, right 
and authority to enter into this Agreement on behalf of the entity named in any applicable MSA and/or 
Purchase Order and to legally bind You and the entity named in such MSA and/or Purchase Order. 
 
2.​ Conflicts. In case of any conflict between any specific provision of this Agreement and any 
specific provision of any MSA, the specific provision of such MSA shall prevail. Subject to the immediately 
preceding sentence, in case of any conflict between any specific provision of this Agreement and any 
specific provision of any Purchase Order, the specific provision of this Agreement shall prevail. For clarity, 
no terms or provisions of any Purchase Order shall in any way amend, limit or exclude any terms and/or 
provisions of this Agreement and Your access to and use of the Software is specifically and only 
permitted pursuant to the terms and provisions of the End User License (as defined in Section 3 below); 
any other access to and use of the Software by You is expressly prohibited. 
 
3.​ Grant of End User License. Subject to Your compliance with the terms and conditions of this 
Agreement and any limitations contained in any MSA and any Purchase Order, HMI hereby grants You 
and any individual specifically authorized by You as permitted in any applicable MSA and/or Purchase 
Order (each, an “Authorized User”) a limited, revocable, non-exclusive, non-assignable, 
non-transferable, non-sublicensable license to access, download, install and use the Software and any 
Updates in machine-readable code solely for Your use for the purposes expressly specified in the 
Documentation (the terms and provisions of this Section 3, collectively, the “End User License”).  

 
4.​ Updates. HMI may from time to time develop improvements, upgrades, enhancements, patches, 
bug fixes, updates and other modifications to improve the performance of the Software and related 
services (collectively, “Updates”). HMI will use reasonable efforts to inform You of any Updates that 
become available between the Start Date (as defined in Section 11 below) and the End Date (as defined 
in Section 11 below). You acknowledge that You may be required to install Updates to use the Software 
and You agree to promptly install any Updates that HMI makes available and of which you are informed. 
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5.​ Restricted Activities. Except as specifically permitted by HMI in writing, You shall not, and shall 
not encourage or permit any third party to: 
 
(a)​ copy, modify, adapt, alter, translate or create derivative works of the Software and/or any 

Updates; 
 
(b)​ reverse engineer, decompile, disassemble or attempt to derive the source code, any underlying 

ideas or algorithms for or contained in the Software and/or any Updates, in whole or in part, 
except to the extent such activities are expressly required to be permitted under applicable law; 
 

(c)​ distribute, license, sublicense, lease, sell, rent, loan or otherwise transfer to any third party the 
Software and/or any Updates; 
 

(d)​ avoid, bypass, remove, deactivate, disable, impair, descramble or otherwise circumvent any 
encryption, security, digital rights management, authentication and/or other technological 
measures implemented by HMI with respect to the Software and/or any Updates; 
 

(e)​ remove, alter or obscure in any way the proprietary rights notices (including copyright, patent and 
trademark notices and symbols) of HMI or its suppliers contained on or within the Software and/or 
any Updates; 
 

(f)​ use the Software and/or any Updates to create, modify and/or improve any product or service that 
is or may be competitive with the Software; 
 

(g)​ use the Software and/or any Updates in any manner except with supported software or hardware 
(as described in the Documentation) (i.e. no unsupported software or hardware should be used 
with the Software and/or any Updates); 
 

(h)​ conduct any benchmark or other comparative testing of the Software and/or any Updates against 
any other software and/or disseminate any performance information or analysis relating to the 
Software and/or any Updates, any files or data output from the Software and/or any Updates as 
against any other software; 
 

(i)​ use the Software and/or any Updates for any time-sharing, outsourcing, service bureau, hosting, 
application service provider or like purposes including, without limitation, processing any data 
using the Software and/or any Updates for any third party or use the Software and/or any 
Updates in any way that would cause it to become subject to an open source software license; or 
 

(j)​ use the Software and/or any Updates other than as described in the Documentation or for any 
unlawful purpose. 

 
6.​ Ownership of Software. Subject to the applicable rights of its licensors and suppliers, HMI owns 
and retains all right, title and interest, including, without limitation, all intellectual property rights, in and to 
the Software, the Documentation and Updates. Except for the rights expressly granted in this Agreement, 
You acquire no other rights, express or implied, in or to the Software, the Documentation and/or any 
Updates, and all rights that are not expressly granted to You hereunder are reserved by HMI. All copies of 
the Software and/or any Updates provided or made available to You are licensed, not sold. 
 
7.​ Unauthorized Use. You hereby agree to restrict all access to the Software and any related 
license key(s) to those Authorized Users specifically identified in and/or authorized by any applicable 
MSA and/or Purchase Order and to promptly notify HMI of any unauthorized use of the Software and/or 
any license key(s) of which You become aware. If You become aware of any unauthorized use of the 
Software and/or any license key(s) by any person or entity, then You will use Your best efforts to 
immediately terminate such unauthorized use and to delete and destroy all unauthorized copies of the 
Software and any such license key(s). You hereby confirm that You are responsible and liable for all use 
of the Software and any related license key(s) by each and every person and/or entity to whom You 
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provide access to the Software and/or any license key(s). 
 

8.​ Customer Data. In order for You to obtain certain support for the Software from HMI, HMI may 
require that You provide certain data (“Customer Data”) to HMI with respect to which, You hereby 
consent to HMI accessing any such Customer Data to: (a) de-identify and/or anonymize such Customer 
Data; (b) evaluate system performance; (c) respond to support tickets and/or technical problems; and/or 
(d) support or improve the Software. You hereby agree that HMI may access, use, store, process and 
analyze Customer Data to analyze, develop, improve and/or optimize the use, functionality and 
performance of HMI’s products and services, to manage the security of HMI’s Internet websites, networks, 
systems, products and services, to comply with applicable laws and to operate HMI’s business. Without 
limiting Your obligations pursuant to any other provision of this Agreement, You hereby agree that You 
will: (i) not include any personally identifiable information in any Customer Data that you provide to HMI; 
(ii) follow HMI’s reasonable instructions on using the Software; and (iii) provide such information to HMI 
as HMI may reasonably require to provide support for any requests that You make relating to the 
Software and its functionality.  

 
9.​ Feedback. With respect to any suggestions, recommendations and/or other feedback that You 
provide to HMI relating to the Software, the Documentation and/or any files or data output from the 
Software (any such suggestions, recommendations and/or other feedback, collectively, “Feedback”), You 
hereby grant a non-exclusive, worldwide, perpetual, irrevocable, royalty-free, sub-licensable and 
transferable license to HMI to use, copy, modify, create derivative works based upon and otherwise 
exploit any such Feedback including, without limitation, with respect to all intellectual property rights in 
such Feedback. 

 
10.​ Confidentiality. You acknowledge that the Software and all documents, information, technology 
and data provided to You by HMI pursuant to this Agreement (other than information that (a) is or 
becomes available to the public other than as a result of a disclosure by You in breach of this Agreement; 
(b) You can establish was available on a non-confidential basis to You from a source other than HMI, if 
the source of such information was not bound by a confidentiality agreement with HMI with respect to 
such information or otherwise prohibited from furnishing or making available the information to You by a 
contractual, legal or fiduciary obligation; or (c) You can establish that You independently developed 
without reference to any information provided by HMI) is confidential information belonging to HMI 
(collectively, “Confidential Information”) and that Confidential Information embodies valuable proprietary 
information and trade secrets including information that may be subject to intellectual property protection 
in certain jurisdictions. Accordingly, You agree: (i) to not disclose any Confidential Information to any 
person whatsoever other than to Your employees and independent contractors who have a legitimate 
need to know such Confidential Information to exercise rights and obligations under this Agreement and 
who are subject to binding confidentiality obligations at least as protective as those set out in this Section 
10; (ii) to, treat as confidential all Confidential Information and to exercise no less than a reasonable 
standard of care to protect such Confidential Information from disclosure; and (iii) to implement 
procedures to prevent other persons from obtaining access to or use of any Confidential Information 
without HMI’s prior express written permission. If You are legally compelled to disclose any of the 
Confidential Information, then, prior to such disclosure, You will: (1) immediately notify HMI prior to such 
disclosure to allow HMI an opportunity to contest the disclosure; (2) assert the confidential nature of such 
Confidential Information; and (3) cooperate fully with HMI in protecting against any such disclosure and/or 
obtaining a protective order narrowing the scope of such disclosure and/or use of the Confidential 
Information. If such protection is not obtained, then you shall disclose the Confidential Information only to 
the extent necessary to comply with the applicable legal requirements. You acknowledge the uniqueness 
of the Confidential Information and that HMI will suffer irreparable harm if You fail to abide by the terms 
and conditions of this Section 10. Without limiting the generality of any other provision of this Agreement, 
You agree that HMI may, in addition to recovering legal damages, proceed in equity to obtain injunctive 
relief to enjoin You from violating HMI’s rights in the Confidential Information. Your obligations pursuant to 
this Section 10 will remain in effect during the term of this Agreement and for 2 years after any 
termination of this Agreement. You will, at HMI’s request, return all originals, copies, reproductions, and 
summaries of Confidential Information and other tangible materials and devices provided to You as 
Confidential Information, or at HMI’s option, certify destruction of all such originals, copies, reproductions, 
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summaries and other tangible materials and devices. 
 
11.​ Term. Other than with respect to Updates, subject to the provisions of this Section 11, the rights 
granted by HMI to You pursuant to this Agreement shall begin on the date on which you agree to this 
Agreement. Subject to the provisions of this Section 11, Your right to obtain Updates shall begin on the 
date set out on any applicable MSA and/or Purchase Order relating to such Updates (the “Start Date”) 
and, subject to the provisions of any applicable MSA and this Section 11, shall terminate 12 months 
following the Start Date (the “End Date”). Subject to the provisions of any applicable MSA, HMI may 
immediately terminate this Agreement and Your rights to use the Software hereunder (including, without 
limitation, the End User License and any access to Updates) if You breach any provision of this 
Agreement. Upon any termination of this Agreement, the End User License, Your access to the Updates 
and all other rights granted to You by HMI pursuant to this Agreement will immediately terminate and You 
must discontinue all use of the Software. Sections 5 through 20 of this Agreement shall survive any 
termination of this Agreement in accordance with their respective provisions. You may purchase 
additional licenses to use the Software from HMI and/or the right to receive Updates from HMI for 
additional periods upon HMI’s standard terms. 
 
12.​ Certain Acknowledgements. You hereby acknowledge and agree that the performance of the 
Software is completely dependent on numerous external factors which can influence performance and 
feature detection including, without limitation, operator knowledge/expertise, desktop CPU, desktop clock 
speed, desktop GPU and core processing power. Any recommendations or parameters provided by HMI 
as they relate to the factors listed above in this Section 12 including, without limitation, as may be 
contained in the Documentation, are intended as suggestions only, and are not to be construed to be a 
warranty or guarantee of the performance of the Software even if such recommendations or parameters 
are followed. You hereby acknowledge and agree that the Software is not intended to provide or be the 
basis for any health and/or medical diagnoses, treatment recommendations or interventions for 
individuals or groups and that You and any Authorized Users shall apply reasonable judgment when using 
the Software and any files or data output from the Software. You are solely responsible for complying with 
all applicable laws and are solely responsible to obtain all necessary consents (including, without 
limitation, all consents required under applicable privacy and data protection laws), and You hereby 
represent and warrant to HMI that You have or will obtain all such consents for You to provide any 
information or data to HMI for use, storage, processing, disclosure, disposal and/or hosting. You hereby 
acknowledge that in communicating any information or data to HMI, such information or data will be 
transmitted via public telecommunications networks, including the Internet and may be transmitted across 
provincial, state or international territorial borders. You shall be solely responsible for determining whether 
any such transfers comply with applicable laws. HMI does not guarantee the integrity of, or inadvertent 
disclosure of, or corruption or loss of any such information or data. You shall have sole responsibility for 
the accuracy, quality, integrity, legality, reliability, and appropriateness of all information and/or data that 
You provide to HMI. You are solely responsible for the selection and implementation of procedures and 
processes and controls regarding the access, security, encryption, use and transmission of any and all 
information and data that You provide to HMI and to ensure the back-up and recovery of all such 
information and data. 
 
13.​ No Warranties. YOU EXPRESSLY UNDERSTAND AND AGREE THAT ALL USE OF THE 
SOFTWARE, THE DOCUMENTATION AND ANY FILES OR DATA OUTPUT FROM THE SOFTWARE IS 
AT YOUR SOLE RISK AND THAT THE SOFTWARE, THE DOCUMENTATION AND ANY FILES OR 
DATA OUTPUT FROM THE SOFTWARE ARE PROVIDED “AS IS” AND “AS AVAILABLE”. HMI MAKE 
NO EXPRESS WARRANTIES AND DISCLAIMS ALL IMPLIED WARRANTIES REGARDING THE 
SOFTWARE, THE DOCUMENTATION AND ANY FILES OR DATA OUTPUT FROM THE SOFTWARE 
INCLUDING, WITHOUT LIMITATION, IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR 
A PARTICULAR PURPOSE AND NON-INFRINGEMENT, TOGETHER WITH ANY AND ALL 
WARRANTIES ARISING FROM ANY COURSE OF DEALING OR USAGE IN TRADE. NO ADVICE OR 
INFORMATION, WHETHER ORAL OR WRITTEN, OBTAINED FROM HMI OR ELSEWHERE SHALL 
CREATE ANY WARRANTY NOT EXPRESSLY STATED IN THIS AGREEMENT. WITHOUT LIMITING 
THE GENERALITY OF THE FOREGOING PROVISIONS OF THIS SECTION 13, HMI DOES NOT 
REPRESENT OR WARRANT THAT: (A) YOUR USE OF THE SOFTWARE, THE DOCUMENTATION 
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AND ANY FILES OR DATA OUTPUT FROM THE SOFTWARE WILL MEET YOUR REQUIREMENTS; 
OR (B) YOUR USE OF THE SOFTWARE, THE DOCUMENTATION AND ANY FILES OR DATA OUTPUT 
FROM THE SOFTWARE WILL BE UNINTERRUPTED, TIMELY, SECURE OR FREE FROM ERROR. IN 
THE EVENT OF ANY INTERRUPTION OF THE SOFTWARE, HMI’S SOLE RESPONSIBILTY SHALL BE 
TO USE COMMERCIALLY REASONABLE EFFORTS TO CORRECT THE INTERRUPTION. 
NOTWITHSTANDING THE FOREGOING PROVISIONS OF THIS SECTION 13, NOTHING IN THIS 
SECTION 13 AND/OR IN SECTION 14 BELOW SHALL EXCLUDE OR LIMIT HMI’S WARRANTY OR 
LIABILITY FOR LOSSES WHICH MAY NOT BE LAWFULLY EXCLUDED OR LIMITED BY APPLICABLE 
LAW. YOU UNDERSTAND AND ACKNOWLEDGE THAT THE SOFTWARE, THE DOCUMENTATION 
AND ANY FILES OR DATA OUTPUT FROM THE SOFTWARE ARE NOT DESIGNED, 
MANUFACTURED, INTENDED OR WARRANTED FOR USE OR OPERATION IN ANY MEDICAL OR 
ANY HAZARDOUS ENVIRONMENTS REQUIRING FAIL-SAFE CONTROLS; ANY SUCH USE IS 
EXPRESSLY PROHIBITED. 
 
14.​ Limitation of Liability. YOU AGREE THAT NONE OF HMI OR ITS LICENSORS OR 
SUPPLIERS SHALL HAVE ANY LIABILITY ARISING FROM OR RELATED TO YOUR ACCESS TO 
AND/OR USE OF THE SOFTWARE, THE DOCUMENTATION AND ANY FILES OR DATA OUTPUT 
FROM THE SOFTWARE (OR HMI’S SUSPENSION OR TERMINATION OF SUCH ACCESS AND/OR 
USE) REGARDLESS OF WHETHER ANY REMEDY SET OUT IN THIS AGREEMENT FAILS OF ITS 
ESSENTIAL PURPOSE OR OTHERWISE, AND EXCEPT FOR BODILY INJURY, IN NO EVENT SHALL 
HMI OR ANY OF ITS DIRECTORS, OFFICERS, EMPLOYEES, REPRESENTATIVES, AGENTS 
AND/OR LICENSORS OR SUPPLIERS BE LIABLE TO YOU OR TO ANY THIRD PARTY UNDER ANY 
TORT, CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER LEGAL OR EQUITABLE THEORY 
FOR ANY LOST PROFITS, LOST OR CORRUPTED DATA, COMPUTER FAILURE OR MALFUNCTION, 
INTERRUPTION OF BUSINESS OR OTHER SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL 
DAMAGES OF ANY KIND ARISING OUT OF THE USE OR INABILTY TO USE THE SOFTWARE, THE 
DOCUMENTATION AND ANY FILES OR DATA OUTPUT FROM THE SOFTWARE, EVEN IF HMI HAS 
BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGES AND WHETHER OR NOT 
SUCH LOSS OR DAMAGES ARE FORESEEABLE. HMI’S MAXIMUM AGGREGATE LIABILITY 
ARISING IN CONNECTION WITH THIS AGREEMENT SHALL NOT, IN ANY EVENT, EXCEED ANY 
AMOUNTS ACTUALLY RECEIVED BY HMI FOR LICENSING THE SOFTWARE TO YOU. 
 
15.​ Indemnification. Subject to applicable law, You hereby agree to indemnify, defend and hold 
harmless HMI and its subsidiaries, affiliates, licensors and suppliers and its and their respective directors, 
officers, employees and agents from any claim or demand, including reasonable attorneys’ fees, made by 
any third party arising from or in any way related to Your use of the Software, any files or data output from 
the Software and/or in violation of this Agreement. With respect to such indemnification: (a) HMI shall 
provide You with written notice of any such claim or demand; (b) HMI reserves the right to assume the 
exclusive defense and control of any matter subject to indemnification by You which shall not excuse Your 
indemnity obligations in any way; and (c) in the event of Your settlement of an action, You agree to obtain 
HMI’s prior written consent to the settlement (which consent will not be unreasonably withheld). 

 
16.​ Equitable Relief. Each party to this Agreement acknowledges that a breach by the other party to 
this Agreement of any confidentiality or proprietary rights under provision of this Agreement may cause 
the non-breaching party irreparable damage, for which the award of damages would not be adequate 
compensation. Consequently, the non-breaching party may institute an action or application to enjoin the 
breaching party from any and all acts in violation of those provisions, which remedy will be cumulative and 
not exclusive, and either party to this Agreement may seek the entry of an interim, interlocutory and/or 
permanent injunction enjoining any breach or threatened breach of those provisions, in addition to any 
other relief to which the non-breaching party may be entitled at law or in equity. 

 
17.​ Force Majeure. Without limiting the generality of any other provision of this Agreement, HMI will 
not be liable to You for any loss, damage, delay or breach in performing any of its obligations hereunder 
resulting from any Force Majeure Event (as defined in the following sentence) and will notify You of any 
such Force Majeure Event as soon as practicable. In this Agreement, “Force Majeure Event” means any 
event or combination of events that is beyond HMI’s reasonable control and that frustrates the purpose of 
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and/or HMI’s ability to perform its obligations under this Agreement and includes, without limitation, any: 
(a) acts of God; (b) flood, fire, earthquake and/or explosion; (c) war, invasion, hostilities (whether or not 
war is declared), terrorist threats or acts, riot or other civil unrest; (d) order or law of or any action by any 
governmental authority; (e) actions, embargoes or blockades in effect on or after the Start Date; (f) 
national or regional emergency; (g) strike, labour stoppage or slowdown or other industrial disturbance; 
(h) epidemic, pandemic or similar occurrence; (i) emergency state; (j) shortage of adequate medical 
supplies and/or equipment; (k) shortage of power or transportation facilities; and/or (l) other similar 
event(s). 

 
18.​ Notices. All notices, demands or other communications required or permitted by this Agreement 
to be given to either party to this Agreement (each, a “Notice”) must be in writing, reference this 
Agreement and be personally delivered, sent by registered mail or prepaid courier or by Email. Any Notice 
will be deemed to have been given, delivered and received: (a) if personally delivered, then on the day of 
such delivery if such day is any Monday to Friday other than a statutory holiday in Toronto, Ontario, 
Canada (a “Business Day”) and received prior to 5:00 p.m. Toronto, Ontario, Canada time and otherwise 
on the next Business Day following such day of delivery; (b) if by registered mail or prepaid courier, then 
on the second Business Day following the day on which it is mailed; or (c) if by Email, then on the day of 
such delivery if a Business Day and received prior to 5:00 p.m. Toronto, Ontario, Canada time and 
otherwise on the next Business Day following such day of delivery. Notices to You shall be delivered to 
the addresses set out in any applicable MSA and/or Purchase Order. Notices to HMI shall be delivered to 
HAS-Motion Inc., 27 Sydenham Street, Kingston, Ontario, K7L 3G8, Canada, info@has-motion.ca. 
 
19.​ Governing Law. If the entity named in any applicable MSA and/or Purchase Order is constituted 
and governed by any statutory instrument that either requires that all contracts entered by such entity 
must be governed by the laws of a specified jurisdiction (the “Specified Jurisdiction”) and/or restricts 
such entity from entering into any contract that is governed by the laws of any jurisdiction other than the 
Specified Jurisdiction, then this Agreement and all acts and transactions pursuant to this Agreement and 
the rights and obligations of the parties to this Agreement will be governed, construed and interpreted in 
accordance with the laws of the Specified Jurisdiction without giving effect to principles of conflicts of law. 
Subject to the immediately preceding sentence, this Agreement and all acts and transactions pursuant to 
this Agreement and the rights and obligations of the parties to this Agreement will be governed, construed 
and interpreted in accordance with the laws of the Province of Ontario and the federal laws of Canada 
applicable in the Province of Ontario without giving effect to principles of conflicts of law.  
 
20.​ Miscellaneous. You acknowledge that the Software may be subject to the export control laws 
and regulations of the jurisdiction in which the licenses to the Software were purchased or otherwise 
obtained by You including, without limitation, the Exports and Imports Permits Act (Canada), and You 
agree that You will comply in all respects with all such laws and regulations. You may not use or otherwise 
export or re-export the Software except as authorized by law and the laws of the jurisdiction(s) in which 
Your license to the Software was purchased or otherwise obtained by You. Nothing in this Agreement will 
be construed to create a partnership, joint venture or agency relationship between the parties to this 
Agreement. This Agreement is intended for the sole and exclusive benefit of the parties to this Agreement 
and is not intended to benefit any third party. The headings in this Agreement are for the convenience of 
reference only and have no legal effect. You may not assign this Agreement or any of Your rights or 
obligations hereunder, whether by operation of law or otherwise, without HMI’s prior written consent and 
any attempted assignment by You without such consent shall be void. Any direct or indirect change of 
control to which You are subject will be deemed to constitute an assignment of this Agreement and shall 
be subject to the restrictions contained in the immediately preceding sentence. This Agreement 
constitutes the entire agreement between You and HMI with respect to the subject matter hereof and 
supersedes all prior oral or written understandings, communications or agreements not specifically 
incorporated in this Agreement. The Uniform Computer Information Transactions Act and the United 
Nations Convention on Contracts for the International Sale of Goods do not and will not apply to this 
Agreement. The failure of HMI or You to enforce any rights under this Agreement at any time for any 
period shall not be construed as a waiver of such rights. The exercise by either party to this Agreement of 
any remedy permitted by this Agreement shall be without prejudice to other remedies that may be 
permitted by this Agreement or any law applicable to this Agreement. Any provision of this Agreement 
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which is finally determined by a court of competent jurisdiction with no further right of appeal to be illegal, 
invalid, prohibited and/or unenforceable shall, as within the jurisdiction of that court only, be ineffective to 
the extent of such illegality, invalidity, prohibition and/or unenforceability and shall be severed from the 
balance of this Agreement for the purposes of that jurisdiction only, all without affecting the remaining 
provisions of this Agreement or affecting the legality, validity and/or enforceability of such severed 
provision in any other jurisdiction. HMI and You agree in good faith to reformulate any such illegal, invalid, 
prohibited and/or unenforceable provision to preserve the original intentions and objectives of this 
Agreement and to remove such illegality, invalidity, prohibition and/or unenforceability to the extent 
possible for the purposes of the jurisdiction in which such provision was found to be illegal, invalid, 
prohibited and/or unenforceable without materially reducing the value of this Agreement to HMI or You. It 
is the express wish of the parties to this Agreement that this Agreement be drawn up in English. La 
volonté expresse des parties aux présentes est que ce “Agreement” soit rédigé en anglais. The parties to 
this Agreement hereby waive any right to use and rely upon any other language. 
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