
RUO TERMS AND CONDITIONS 
  
These RUO Terms and Conditions (“Terms and Conditions”) are made and entered into between you (“Customer”, “you”) 
and Vendor.  
 
BY CHECKING THE ACCEPTANCE BOX, DOWNLOADING, INSTALLING, ACCESSING OR USING THE RUO SOFTWARE, 
YOU ACCEPT AND AGREE TO BE BOUND BY THESE TERMS AND CONDITIONS. IF YOU ACCEPT THESE TERMS AND 
CONDITIONS ON BEHALF OF ANY EMPLOYER OR BUSINESS ENTITY, SUCH ENTITY IS DEEMED THE CUSTOMER 
HEREUNDER AND YOU REPRESENT AND WARRANT THAT YOU ARE AUTHORIZED TO LEGALLY BIND SUCH ENTITY 
TO THESE TERMS AND CONDITIONS. 
 
THE RUO SOFTWARE MAY BE USED ONLY FOR NONCOMMERCIAL RESEARCH USE. CLINICAL AND DIAGNOSTIC 
USES ARE PROHIBITED. 
  
1. LICENSE RIGHTS; RESTRICTIONS 
1.1 Rights. Subject to these Terms and Conditions, 
Vendor hereby grants you a non-exclusive, non-
transferable, non-sublicensable, revocable, limited 
license during the Term to use the Vendor research-use-
only software specified in an Underlying Agreement (the 
“RUO Software”), solely in the manner permitted 
hereunder and not for the benefit of any other person or 
entity or any commercial purpose without Vendor’s 
express prior written consent. All rights not granted 
hereunder are reserved by Vendor. Your use of the RUO 
Software may be subject to additional terms and 
conditions that accompany it. Only Customer personnel 
directly involved in research described in the Underlying 
Agreement shall use the RUO Software and you are 
responsible for ensuring that all such personnel are 
aware of and will comply with these Terms and 
Conditions. 
1.2 Scope. The scope of the RUO Software and Services 
to be provided to you, and any optional services to be 
provided by Vendor, may be set out in the Underlying 
Agreement. The Underlying Agreement shall form part 
of these Terms and Conditions. If there is any 
inconsistency between the Underlying Agreement and 
these Terms and Conditions, these Terms and 
Conditions will prevail.   
1.3 Disclaimer. CUSTOMER ACKNOWLEDGES AND 
AGREES THAT (A) THE RUO SOFTWARE IS FOR 
RESEARCH USE ONLY AND IS NOT INTENDED TO BE 
USED CLINICALLY, INCLUDING FOR DIAGNOSTIC 
PURPOSES OR PATIENT CARE; (B) THE DATA 
GENERATED OR PROVIDED BY THE RUO SOFTWARE IS 
NOT INTENDED FOR CLINICAL OR DIAGNOSTIC USE; 
(C) THE RUO SOFTWARE IS NOT A DIAGNOSTIC AID; 
AND (D) THE RUO SOFTWARE DOES NOT HAVE FDA 
CLEARANCE OR SIMILAR REGULATORY CLEARANCE 
OR APPROVAL UNDER THE LAWS OF ANY OTHER 
JURISDICTION AND CUSTOMER WILL NOT USE THE 
RUO SOFTWARE IN ANY SETTING REQUIRING FDA OR 
SIMILAR REGULATORY CLEARANCE OR APPROVAL. 
1.4 Restrictions. You shall not, directly or indirectly, and 
you shall not permit any third party to: (a) copy, reverse 
engineer, decompile, disassemble or otherwise attempt 
to discover the object code, source code or underlying 
ideas or algorithms of the RUO Software; (b) modify, 

translate, or create derivative works based on any 
element of the RUO Software or any related 
documentation made available to you 
(“Documentation”); (c) rent, lease, distribute, sell, resell, 
assign, or otherwise transfer your rights to use the RUO 
Software; (d) remove any proprietary notices from the 
RUO Software or the Documentation; (e) publish or 
disclose to third parties any evaluation of the RUO 
Software without Vendor’s prior written consent; (f) use 
the RUO Software for any purpose not expressly 
authorized by Vendor; (g) interfere with or disrupt by any 
means or using any technology the integrity or 
performance of the RUO Software, including engaging in 
any other conduct that restricts or inhibits anyone’s use 
of the RUO Software or which, as determined by Vendor, 
may harm Vendor or customers of Vendor’s products or 
services or expose Vendor or them to liability; (h) 
introduce any open source software, virus or malware 
into the RUO Software; (i) attempt to gain unauthorized 
access to the RUO Software or its related systems or 
networks; or (j) violate applicable national, federal, state, 
local or international laws or regulations. 
1.5. Services. Subject to section 3 (Fees and Payment), 
Vendor will perform its standard technical support 
services for the RUO Software (“Services”) upon request. 
Vendor’s performance of the Services are entirely at 
Vendor’s discretion and depend on your timely 
cooperation with Vendor, including without limitation, 
making available the personnel, information, data, 
instructions, consents, and/or access reasonably 
requested by Vendor in connection therewith. 
1.6 Updates. You will, if required by Vendor from time 
to time, install any updates, bug fixes, error corrections, 
patches, releases, and or versions of the RUO Software 
(collectively, “Updates”) made available by Vendor and 
all such Updates shall be deemed part of the RUO 
Software for purposes of these Terms and Conditions. In 
the event that you do not install any such Update when 
made available by Vendor, then notwithstanding any 
terms to the contrary, you assume the sole responsibility 
and liability for any and all security incidents or other 
events that would have been addressed or mitigated by 
Vendor’s provision of such Update.  
1.7 Customer Systems. You are solely responsible for, 
and will retain sole control over the operation, 



maintenance, management of, access to, and use of, all 
Customer Systems necessary for your access to and use 
of the RUO Software or otherwise used in connection 
with the RUO Software, including without limitation: (a) 
the implementation and maintenance of sufficient 
physical, administrative, and technical controls for all 
Customer Systems; (b) screening and security 
procedures with respect to the security and integrity of 
the Customer Systems; (c) any Customer System 
Incidents; and (d) compliance with the Documentation. 
For purposes of these Terms and Conditions, “Customer 
Systems” means any information technology 
infrastructure, hardware, systems, servers, computers, 
software, databases, and networks owned, leased, or 
licensed by you and/or its affiliates, whether operated 
directly by you or your affiliates or through the use of 
third-party services, including without limitation, all 
PACS, RIS, electronic medical records, and/or other data 
or imaging systems. For clarity, Customer Systems do not 
include the RUO Software. 
1.8 Customer System Incidents. If you become aware of 
any unauthorized access to or use of Customer Systems 
(including unauthorized access to data) related to your 
use of the RUO Software (a “Customer System Incident”), 
you will promptly notify Vendor of the incident, including 
a description thereof. You will take appropriate steps to 
contain, control, stop and remediate any incident. You 
will provide reasonable details to Vendor regarding the 
incident promptly as information becomes available and 
you will cooperate with Vendor to assess the impact on 
data privacy, Vendor, and the RUO Software by the 
incident and the related remediation necessary. You 
acknowledge and agree that Vendor may suspend your 
access to and use of the RUO Software until the incident 
is fully remediated. 
 
2. DATA 
2.1 Data Protection Legislation. Vendor and Customer 
shall at all times comply with all applicable laws relating 
to the collection, handling, transmission, storage, 
processing, use, disclosure and privacy of data, as such 
laws may be amended from time to time, and/or 
equivalent provisions under local, national and regional 
legislation (the “Data Protection Legislation”). The 
parties’ obligations hereunder are in addition to and do 
not relieve, remove or replace a party’s obligations under 
the Data Protection Legislation. 
2.2 Customer Data. You own and shall continue to own 
all data and images processed by you through the RUO 
Software (“Customer Data”). You are solely responsible 
and liable for: (a) the accuracy, integrity and quality of any 
and all such data; (b) your and your affiliates’ compliance 
with all laws and regulations applicable to its use of the 
RUO Software; (c) obtaining any necessary consents from 
individuals as required under the Data Protection 
Legislation with respect to the data collected, stored, and 
processed via the RUO Software; and (d) compliance 
with applicable notice(s) of privacy practices or other 
documents specifying the collection, use, processing, 

and disclosure of personal information. You 
acknowledge and agree that except as allowed under 
the Data Protection Legislation and as expressly agreed 
upon in writing by you and Vendor (including any 
required data processing addendum) you shall not 
disclose or otherwise transfer any data which alone or in 
combination may identify an individual without Vendor’s 
prior written consent. 
 
3. FEES AND PAYMENT 
3.1 Fees. You shall pay to Vendor the fees and other 
charges (if any) set forth in the Underlying Agreement for 
use of the RUO Software and the provision of the Services 
hereunder (the “Fees”). 
3.2 Payment Terms. You shall make payment to Vendor 
for the Fees due under these Terms and Conditions and 
on the terms set forth in the Underlying Agreement 
within thirty (30) days of receipt of Vendor’s invoice. A 
service charge of one and a half percent (1.5%) per 
month, or the highest lawful interest rate, whichever is 
lower, will be applied to all invoices not paid on time that 
are not subject to a genuine dispute. All payments shall 
be made in United States Dollars unless stated otherwise 
in the Underlying Agreement. Unless otherwise specified 
by Vendor in writing, all payments will be made by wire 
transfer to a bank account designated by Vendor. In the 
event of Termination for whatever cause, You shall 
immediately pay all outstanding Fees. 
3.3 Taxes. All Fees payable hereunder are exclusive of 
any and all taxes, duties and other fiscal charges arising 
under these Terms and Conditions (collectively, “Taxes”), 
and You shall not deduct or withhold any Taxes from 
payments due Vendor. You agree to indemnify and hold 
Vendor harmless from any Taxes assessed or levied in 
any jurisdiction except for taxes based upon or 
determined by reference to Vendor’s income or level of 
business activity. 
 
4. SUBSCRIPTION TERM AND TERMINATION 
4.1 Term. These Terms and Conditions shall commence 
upon the earlier of the effective date of the research 
agreement and/or quotation referencing these Terms 
and Conditions (the “Underlying Agreement”) or the 
date Customer is first provided with access to or use of 
the RUO Software and unless earlier terminated as set 
forth below, shall continue until the expiration or 
termination of the Term as “Term” is defined in the 
Underlying Agreement. If a Term is not specified in the 
Underlying Agreement, the Term shall be for a period of 
twelve (12) months. The Term shall not renew unless 
mutually agreed upon in writing. 
4.2 For Cause. These Terms and Conditions may be 
terminated by either party if any of the following events 
of default (“Events of Default”) occur: (a) if the other party 
materially breaches any provision of these Terms and 
Conditions and fails to cure such breach within thirty (30) 
days (ten (10) days for breaches involving non-payment 
of Fees) after notice; (b) if either party becomes insolvent 
or admits in writing its inability to pay its debts as they 



mature, or makes an assignment for the benefit of 
creditors; (c) if a petition under the bankruptcy laws or 
regulations of any applicable country or jurisdiction is 
filed by either party; or (d) if such a petition is filed by any 
third party, or an application for a receiver is made by 
anyone, and such petition or application is not resolved 
favorably within ninety (90) days. For the avoidance of 
doubt, upon termination of these Terms and Conditions 
upon an Event of Default, all rights granted to Customer 
under these Terms and Conditions will immediately 
terminate and each party shall be entitled to all remedies 
available to such party at law or in equity, subject to the 
terms in these Terms and Conditions. 
4.3 Survival. Expiration or termination of these Terms 
and Conditions shall not relieve the parties of any 
obligation accruing prior to such expiration or 
termination. The following Sections shall survive the 
termination or expiration of these Terms and Conditions 
for any reason: Sections 1.3, 1.4, 1.7, 3, 4.3, and 5 
through 9, together with such other provisions which 
should by their nature survive termination or expiration.  
 
5. PROPRIETARY RIGHTS 
Notwithstanding any terms to the contrary, Vendor has 
and shall retain ownership of all right, title and interest in 
and to the RUO Software, Services, derivatives of and 
improvements to the RUO Software and Services, other 
items or material created, developed or provided by or 
on behalf of Vendor under or in connection with these 
Terms and Conditions and to all related intellectual 
property rights (collectively “Vendor IP”), including rights 
resulting from Customer feedback which may result in or 
be incorporated into modifications and improvements. 
You will not assert, impose, or maintain any 
encumbrances or other rights in or to the Vendor IP and 
you hereby disclaim any right, title, and interest in and to 
the Vendor IP. To the extent that you obtain any rights in 
any Vendor IP or any modifications, enhancements, and 
derivative works to any Vendor IP, you hereby assign to 
Vendor all right, title, and interest in and to such 
modifications, enhancements, and derivative works. 
Vendor’s name, logo, and all related names, logos, 
product and service names, designs and slogans are 
trademarks of Vendor or its affiliates or licensors. You 
may not use such marks for any purpose, including 
advertising and publicity, without the prior written 
permission of Vendor.  
 
6. WARRANTIES; DISCLAIMER; LIMITATION OF 
LIABILITY 
6.1 Warranty. You represent and warrant that (a) all 
information you provide to Vendor will be current, true, 
accurate, supportable and complete; (b) you have all 
necessary rights to use the data, including all necessary 
consents from the underlying data subjects, to upload, 
enter into, use, or otherwise process, or cause to be 
processed the data in and/or through the RUO Software 
as contemplated by these Terms and Conditions. 
6.2 Disclaimer. VENDOR DOES NOT MAKE ANY 

WARRANTIES WITH RESPECT TO THE RUO SOFTWARE, 
SERVICES, DOCUMENTATION, OR ANY OTHER 
PRODUCTS OR SERVICES PROVIDED UNDER THESE 
TERMS AND CONDITIONS OR THE UNDERLYING 
AGREEMENT, WHETHER EXPRESS, IMPLIED, OR 
STATUTORY, INCLUDING BUT NOT LIMITED TO ALL 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, TITLE, ACCURACY, 
RELIABILITY, OR NON-INFRINGEMENT, WHETHER 
ARISING FROM COURSE OF DEALING, USAGE, TRADE 
PRACTICE OR ANY OTHER MANNER. NO AGENT OF 
VENDOR IS AUTHORIZED TO ALTER OR EXPAND THE 
WARRANTIES OF VENDOR AS SET FORTH HEREIN. 
VENDOR DOES NOT WARRANT THAT THE RUO 
SOFTWARE OR SERVICES ARE OR WILL BE 
UNINTERRUPTED OR ERROR FREE. YOU 
ACKNOWLEDGE AND AGREE THAT THE RUO 
SOFTWARE (AS WITH TECHNOLOGY GENERALLY) MAY 
HAVE ERRORS AND MAY ENCOUNTER UNEXPECTED 
TECHNICAL PROBLEMS. ACCORDINGLY, FROM TIME-
TO-TIME, YOU MAY EXPERIENCE DOWNTIME AND 
ERRORS IN THE OPERATION, FUNCTIONALITY OR 
PERFORMANCE OF THE RUO SOFTWARE. 
6.3 Limitation of Liability. NEITHER VENDOR NOR ITS 
LICENSORS OR SUPPLIERS SHALL BE LIABLE FOR ANY 
INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL 
OR PUNITIVE DAMAGES, OR ANY DAMAGES FOR 
BUSINESS INTERRUPTION, LOSS OF DATA, LOST 
PROFITS, LOST REVENUE OR LOST BUSINESS, ARISING 
OUT OF OR IN CONNECTION WITH THESE TERMS AND 
CONDITIONS, UNLESS THE SAME ARE THE RESULT OF 
VENDOR’S GROSSLY NEGLIGENT ACT OR OMISSION 
OR WRONGFUL ACT OR OMISSION, EVEN IF VENDOR 
OR ITS LICENSORS OR SUPPLIERS HAVE BEEN ADVISED 
OF THE POSSIBILITY OF SUCH DAMAGES. NEITHER 
VENDOR NOR ITS LICENSORS OR SUPPLIERS SHALL BE 
LIABLE FOR CUMULATIVE, AGGREGATE DAMAGES 
GREATER THAN AN AMOUNT EQUAL TO THE 
AMOUNTS PAID BY YOU TO VENDOR UNDER THESE 
TERMS AND CONDITIONS DURING THE SIX (6) MONTH 
PERIOD PRECEDING THE DATE ON WHICH THE CLAIM 
FIRST ACCRUED, WITHOUT REGARD TO WHETHER 
SUCH CLAIM IS BASED IN CONTRACT, TORT 
(INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR 
OTHERWISE. CUSTOMER ACKNOWLEDGES THAT THE 
TERMS AND CONDITIONS IN THIS SECTION 6.3 SHALL 
APPLY TO THE MAXIMUM EXTENT PERMITTED BY 
APPLICABLE LAW AND SHALL APPLY EVEN IF AN 
EXCLUSIVE OR LIMITED REMEDY STATED HEREIN FAILS 
OF ITS ESSENTIAL PURPOSE. 
6.4 Allocation of Risk. THE PARTIES AGREE THAT THE 
DISCLAIMERS AND LIMITATIONS OF LIABILITY SET 
FORTH IN THESE TERMS AND CONDITIONS ARE 
FUNDAMENTAL ELEMENTS OF THESE TERMS AND 
CONDITIONS AND THE RUO SOFTWARE AND 
SERVICES WOULD NOT BE PROVIDED TO YOU ABSENT 
OF SUCH DISCLAIMERS AND LIMITATIONS OF 
LIABILITY. SOME JURISDICTIONS DO NOT ALLOW THE 
DISCLAIMER OF CERTAIN WARRANTIES OR THE 



LIMITATION OF CERTAIN LIABILITIES, SO THE ABOVE 
MAY NOT APPLY TO YOU. 
6.5 No liability for other’s failure. Neither party will be 
responsible, liable, or held to be in breach of these Terms 
and Conditions for any failure to perform its obligations 
under these Terms and Conditions or otherwise, to the 
extent that the failure is caused by the other party failing 
to comply with its obligations under the Underlying 
Agreement, or by the negligence or misconduct of the 
other party or its personnel. 
 
7. INDEMNIFICATION 
7.1 Indemnification by Customer. Customer shall 
indemnify, defend, and hold harmless Vendor, its 
affiliates, and its and their directors, officers, employees, 
agents, successors, and assigns from and against all third 
party claims, demands, suits, actions, losses, damages, 
injuries, liabilities, judgments, liens, encumbrances, 
orders, fines, penalties, awards, and expenses (including 
reasonable attorneys’ fees) (collectively “Claims”) to the 
extent arising out of: (a) Customer’s breach or violation 
of these Terms and Conditions; (b) the data; or (c) bodily 
injury to or death of any person or damage to real 
property and/or tangible property caused by Customer. 
7.2 Indemnification by Vendor. Vendor shall indemnify, 
defend, and hold harmless Customer, its affiliates, and its 
and their directors, officers, employees, agents, 
successors, and assigns from and against all Claims to the 
extent arising out of: (a) the RUO Software infringing, 
misappropriating, or violating the Intellectual Property 
Rights of such third party (an “IP Claim”); or (b) bodily 
injury to or death of any person or damage to real 
property and/or tangible property caused by Vendor, 
provided that, Vendor will have no obligation to 
indemnify, defend, or hold harmless Customer to the 
extent such Claims arise out of, result from, or relate to: 
(i) any modifications to the RUO Software by Customer; 
(ii) Customer’s unauthorized use of the RUO Software; or 
(iii) any combination of the RUO Software by Customer 
with any other content or materials.  
7.3 IP Claims. If the RUO Software becomes or, in 
Vendor’s opinion, is likely to become the subject of an IP 
Claim, Vendor may, at its option and expense, either: (a) 
obtain the right for Customer to continue using the RUO 
Software in accordance with these Terms and 
Conditions; (b) replace or modify the RUO Software so 
that it becomes non-infringing while retaining 
substantially similar functionality; or (c) if neither of the 
foregoing remedies can be reasonably effected by 
Vendor, terminate these Terms and Conditions and the 
Underlying Agreement upon written notice to Customer. 
THIS SECTION STATES CUSTOMER’S SOLE AND 
EXCLUSIVE REMEDY AND VENDOR’S SOLE LIABILITY 
FOR ANY IP CLAIM. 
7.4 Procedure. The party seeking indemnity shall 
promptly notify the indemnifying party of any Claim for 
which indemnity is owed (an “Indemnified Claim”), 
provided any failure to promptly notify the indemnifying 
party will not relieve the indemnifying party of its 

obligations unless the indemnifying party is materially 
prejudiced thereby. The indemnifying party will have 
exclusive control of the defense and settlement of any 
Indemnified Claim but may not settle any Indemnified 
Claim without the indemnified party’s prior written 
consent, not to be unreasonably withheld. The 
indemnified party will cooperate with the indemnifying 
party in its defense of the Indemnified Claim. 
 
8. CONFIDENTIALITY 
8.1 Confidential Information. Each party (including its 
affiliates) may provide Confidential Information to the 
other party (including its affiliates). The party disclosing 
Confidential Information is referred to herein as the 
“Disclosing Party,” and the party receiving Confidential 
Information is referred to as the “Receiving Party.” 
8.2 Confidentiality and Non-Disclosure. The Receiving 
Party shall: (a) not use the Confidential Information of the 
Disclosing Party except as necessary to perform the 
Receiving Party’s obligations and/or exercise its rights 
under these Terms and Conditions; (b) use no less than a 
reasonable degree of care to prevent the unauthorized 
use or disclosure of the Disclosing Party’s Confidential 
Information; and (c) not disclose or make available the 
Disclosing Party’s Confidential Information to anyone 
except to: (i) its affiliates; (ii) its and its affiliates’ 
employees, contractors, and representatives; and (iii) its 
attorneys, auditors, accountants, and other professional 
advisors, in each case, who have a need to know such 
information and are subject to obligations of 
confidentiality at least as protective of Confidential 
Information as set forth in these Terms and Conditions. 
8.3 Exceptions. Confidential Information shall not 
include any information, which, except as a result of 
unauthorized or unlawful use, access or disclosure: (a) 
was previously known to the Receiving Party; (b) is or 
becomes publicly available; or (c) was disclosed to the 
Receiving Party free of any confidentiality or 
nondisclosure obligation from a source other than the 
Disclosing Party.  
8.4 Compelled Disclosure. If the Receiving Party is 
legally compelled to disclose any Confidential 
Information of the Disclosing Party pursuant to a 
subpoena or other requirement of a judicial or 
governmental authority, the Receiving Party may disclose 
such Confidential Information provided that it (unless 
prohibited): (a) promptly notifies the Disclosing Party 
prior to making such disclosure; (b) provides any 
reasonably requested assistance to the Disclosing Party 
in obtaining a protective order; and (c) only discloses that 
portion of such Confidential Information that the 
Receiving Party is legally required to disclose. 
 
9. GENERAL 
9.1 Contracting Entity. For purposes of these Terms and 
Conditions, “Vendor” means (a) the Lunit entity identified 
in the Underlying Agreement, and (b) if no Underlying 
Agreement exists, means the Lunit entity corresponding 
to the Customer’s location set forth in Table 1. 



9.2 Notices. All communications (including notices, 
consents, approvals, requests and demands) between 
the parties in connection with these Terms and 
Conditions must be in writing and addressed to the 
respective party’s address as set forth in the Underlying 
Agreement. Each party may update its address from time 
to time during the Term by providing written notice to 
the other party in accordance with this Section.  
9.3 Publicity. You hereby grant Vendor the right to list 
you as a customer of Vendor and use your logo(s) in 
marketing materials, such as Vendor’s website(s) and 
applications, customer-facing presentations, and 
investment materials. In addition, Vendor will, with your 
prior approval have the right to use your name and 
logo(s) in press releases. 
9.4 Compliance with Laws. Each party agrees to comply 
with all applicable laws and regulations of in the exercise 
of its rights and performance of its obligations under 
these Terms and Conditions.  
9.5 Relationship of the Parties. The relationship of 
Vendor and Customer established by these Terms and 
Conditions is that of independent contractors, and 
nothing in these Terms and Conditions is intended, nor 
shall it be construed, to constitute either party as a 
principal, agent, fiduciary, employer, employee, partner, 
co-owner or joint venturer of or with the other party for 
any purpose whatsoever. Neither party has any authority 
to incur obligations, liability or debt, or make 
representations, on behalf of the other party in any 
manner whatsoever. 
9.6 Force Majeure. Notwithstanding anything to the 
contrary in these Terms and Conditions, no default, delay 
or failure to perform on the part of either party (other 
than a payment obligation) shall constitute a breach of 
these Terms and Conditions if (or to the extent that) such 
default, delay or failure to perform is due to a cause, 
event, act or omission beyond the reasonable control of 
the party charged with such default, delay or failure. 
9.7 Amendments and Waiver. No change in, addition 
to, or waiver of any of the provisions of these Terms and 
Conditions shall be binding upon either party unless in 
writing signed by an authorized representative of such 

party. No waiver by either party of any breach by the 
other party of any of the provisions of these Terms and 
Conditions shall be construed as a waiver of that or any 
other provision on any other occasion. 
9.8 Severability. If any one or more of the provisions (or 
portions of a provision) of these Terms and Conditions 
shall be held by a court of competent jurisdiction to be 
invalid, illegal or unenforceable, the remaining 
provisions (or part of the provision) of these Terms and 
Conditions shall remain in effect and shall be read as 
though the offending provision had not been written or 
as the provision shall be determined by such court to be 
read so as to achieve the same economic effect as the 
original provision. 
9.9 Governing Law. These Terms and Conditions and 
the rights and obligations of the parties hereunder shall 
be controlled by and construed under the laws of the 
jurisdiction set out in Table 1 corresponding to the 
location of Customer. The parties agree that the United 
Nations Convention on Contracts for the International 
Sale of Goods is specifically excluded from application to 
these Terms and Conditions. 
9.10 Assignment. You shall not assign or otherwise 
transfer these Terms and Conditions or any of its rights or 
obligations without the prior written consent of Vendor 
(such consent not to be unreasonably withheld), and any 
such attempted assignment or other transfer shall be null 
and void. For the purposes of the foregoing, a change in 
control of Customer, and an assignment by operation of 
law shall be deemed an assignment. Subject to the 
foregoing, these Terms and Conditions shall be binding 
upon and inure to the benefit of the parties’ respective 
successors and permitted assigns. 
9.11 Entire Agreement. These Terms and Conditions, 
together with the Underlying Agreement, constitute the 
complete and exclusive statement of the agreement 
between the parties as it relates to the subject matter and 
supersedes all proposals, oral or written, and all other 
representations, statements, agreements, 
understandings, negotiations and undertakings relating 
to the subject matter. 

 
 
 
Last Updated: 12 November 2025 
 
  



RUO Terms and Conditions – Table 1 
Governing Law 

 
Governing Law. Governing law corresponds to the Customer’s country location as set forth in the table below. 
 

Customer Location Lunit Contracting Entity Governing Law 
Australia  Lunit Australia Pty Ltd The governing law shall be the laws of New 

South Wales, Australia. 
  

Canada Lunit Canada, Inc. The governing law shall be the laws of the 
state of Washington, USA. 
 

European Union, 
European Economic 
Area, United Kingdom, 
Switzerland 

Lunit International Limited The governing law shall be the laws of 
England and Wales. 

Latin America Lunit Americas, Inc. The governing law shall be the laws of the 
state of Washington, USA. 
 

Any other country not 
listed above 

Lunit International Limited The governing law shall be the laws of New 
Zealand. 
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