END USER LICENSE AGREEMENT

PLEASE READ THIS EULA CAREFULLY BEFORE ORDERING OR DOWNLOADING OR
USING ANY SOFTWARE PRODUCTS OF IMBALANCE. YOUR ATTENTION IS
PARTICULARLY DRAWN TO CLAUSE 12 WHERE WE LIMIT OUR LIABILITY IN RESPECT OF
OUR SOFTWARE PRODUCTS.

BY DOWNLOADING AND/OR USING THIS SOFTWARE YOU ACKNOWLEDGE THAT YOU
HAVE READ THIS EULA, UNDERSTAND IT AND AGREE TO BE BOUND BY ITS TERMS AND
CONDITIONS. IF YOU DO NOT AGREE TO THE TERMS OF THIS EULA DO NOT
DOWNLOAD, INSTALL, COPY OR USE THE SOFTWARE.

IMPORTANT NOTICE TO CONSUMERS WHO PURCHASE SOFTWARE PRODUCTS DIRECT
FROM IMBALANCE: YOU HAVE THE RIGHT TO CANCEL YOUR CONTRACT AND OBTAIN A
FULL REFUND IN ACCORDANCE WITH CLAUSE 5. HOWEVER YOU WILL LOSE THIS
RIGHT ONCE YOU INSTALL THE SOFTWARE. THIS DOES NOT AFFECT YOUR CONSUMER
RIGHTS IN RELATION TO DEFECTIVE PRODUCTS OR SERVICES.

This END USER LICENSE AGREEMENT ("EULA") is, in cases where you purchase our
product(s) direct from Imbalance, incorporated into the agreement between Imbalance Limited, a
company registered in England and Wales with company number 10715479 and whose
registered office is at 142 Bow Road, E33AH, London ("Imbalance"), and you, as either an
individual or a single company or other legal entity ("Licensee") on the terms of which you will
purchase the products and services of Imbalance (the “Agreement”).

Imbalance reserves the right to refuse to grant a License to any Licensee who has failed to pay

any sum due to Imbalance in connection with the Agreement.

1 GRANT OF LICENSE

1.1 Subiject to terms and the scope of the applicable licence model as set out in clause 2, the
limitations of clause 3 and all the other terms of the Agreement, Imbalance grants to
Licensee a licence in respect of the Software:

a. which is not transferable; and non-exclusive;

b. to download, install and use a machine readable, object code version only;
c. which may be used solely for Licensee's own internal purposes; and

d. as a plugin to the software product named Autodesk Maya.

1.2  The Licensee may use any accompanying user guide and other documentation
("Documentation") for the purposes of assisting with use and functionality of the
Software.

1.3  The Licensee's permission to download, install and use the Software and the
Documentation is limited to those rights expressly set out in this EULA, and otherwise
reserved to Imbalance.

1.4  Licensee shall not at any one time use more copies of the Software than the total number

of valid licences purchased by Licensee or granted to the Licensee.
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LICENCES
The Software is licensed from Imbalance and not purchased.
You may install the Software to any number of end points (and end point is a computer on
which the Software may be installed), however the Software will only function with a
licence key installed to any particular end point. You are able to uninstall licence keys and
move them to another end point. You are entitled to use the Software on the number of
end points which you have installed licence keys.
Each licence key is made available to you (as specified in the order confirmation) on one
of the following bases:
i. Perpetual: the licence grant is without limitation of time. Support is limited in
time, subject to further agreement.
ii. Subscription: you continue to be entitled to use the Software provided that you
pay the subscription fee in advance each month
iii. Trial: Atrial license lasts 30 days from the date of installation, and will thereafter
cease to function. Trial licences are automatically End Point Locked.
The Software shall be deemed to be accepted by you when it has been acquired by you

or installed, whichever is the earlier.

RESTRICTIONS ON USE

To prevent abuse of our intellectual property rights, a licence key is issued to enable you

to use each copy of the Software.

Licensee is authorised to:

a. use each licence key in accordance with the licence grant set out at clause 2;

b. use the Software in the form it is supplied, namely object code form only;

c. use the Software in accordance with the Documentation and not further or otherwise;

make up to 3 copies of the Software for operational security and back-up purposes. Such

copies shall remain the property of Imbalance and you shall ensure that all such copies

bear the same proprietary notices as the original. The provisions of this agreement applies

to all copies of the Software.

Licensee shall not:

a. combine or integrate the Software with any other software;

b. assign, transfer, sublicense, sell, distribute, transfer, pledge, lease, rent, lend, share
or export the Software, any licence key, the Documentation or Licensee's rights under

this Agreement;
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c. alter or circumvent the licence keys or other copy protection mechanisms in the
Software or reverse engineer, decompile, disassemble or otherwise attempt to
discover the source code of the Software;

d. implement or use any method or mechanism designed to enable functionality of the
Software other than with a licence key issued by Imbalance;

e. examine, modify, adapt, translate or create derivative works of the Software or
Documentation other than in accordance with your statutory rights;

f.  take any action, or fail to take action, which could adversely affect the trade marks,
service marks, patents, trade secrets, copyrights and/or any other intellectual
property rights of Imbalance anywhere around the world, or any third party intellectual
property rights vesting in any part of the Software ("Third Party Licensor").

Licensee has no entitlement to access and/or receive the source code of the Software.

The Software includes any modified and updated versions of the Software, whether by

you or by Imbalance.

WARRANTIES
The Licensor warrants to you that the Software when delivered to you shall provide the
facilities and functions described in the product description published at

https://ragdolldynamics.com and any published product documentation when used in

conjunction with a valid licence key.

Imbalance does not warrant that the Software or Documentation will meet Licensee's
requirements or that Licensee's use of the Software will be uninterrupted or error free.
The Software is provided on an “as is” basis and you assume responsibility for the results
of use of the Software and for the conclusions drawn from such use.

Except as expressly stated in this agreement, and to the extent permissible by law, all
terms, conditions, warranties, undertakings and representations implied by statute,

custom, trade usage or otherwise are hereby wholly and expressly excluded.

CANCELLATIONS

Where the Licensee is a consumer for the purposes of consumer rights legislation, the
Licensee may cancel a licence within 14 days of the original purchase date to obtain a full
refund and Licensee will no longer be able to use the Software from the cancellation date.
Licensee’s right to obtain a refund will be lost once the Software has been installed.
Refunds are not payable for cancellations made after such date.

Cancellations and requests for refunds can be made by contacting Imbalance’s Sales

Support team at licenses@ragdolldynamics.com.


https://ragdolldynamics.com
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SUPPORT SERVICES

The Support Period shall be:

a. for subscription licences, the duration of the subscription; and

b. for perpetual licences, 6 months from the date of this Agreement.

Subiject to the continued compliance by Licensee with this agreement in all respects, the

Imbalance shall during the Support Period:

a. use its reasonable endeavours to correct any faults in the Software notified to it by
the Licensee (but not to recover or reconstruct your computer records, corrupted or
lost as a result of such faults);

b. provide you with all documentation which Imbalance considers necessary to
configure and use any modified enhanced or replacement version of or additions to
the Software as may be made available by Imbalance from time to time; and

c. provide you with such technical advice by [electronic mail only] as shall be necessary
to resolve your difficulties and queries in using the current version of the Software or
refer to the Documentation for resolution by you.

You shall:
use only the most recent patched version of the Software to which the Licensee is
entitled and/or available to you by Imbalance from time to time;

a. ensure that the Software is used on the equipment meets the minimum equipment
specifications specified by Imbalance and use the Software in a proper and lawful
manner by competent trained persons only;

b. notify each software fault to Imbalance as it arises and shall wherever possible
supply Imbalance with a documented example of such fault;

c. co-operate fully with Imbalance in diagnosing any software fault;

d. make available to Imbalance free of charge all reasonable facilities and services
which are required by Imbalance to enable it to provide the Support Services
including without limitation memory dumps, telecommunications facilities, remote
online access, reports and diagnostic data; and

e. notrequest, permit or authorise anyone other than Imbalance to provide any support
services in respect of the Software.

The Support Services do not include:

a. attendance to faults caused by using the Software otherwise than non-conformances
with the Documentation;

b. support or maintenance of software accessories, peripheral devices, computer
hardware systems, connectivity or any other device and/or software not supplied by
the Imbalance;

c. diagnosis or rectification of problems not attributable to the Software; or
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d. loss or damage caused directly or indirectly by operator error or omission,

and any service which is provided by the Imbalance as a result of any of the foregoing

shall be subject to additional charges at the Imbalance’s standard rates from time to time

in force.

The Support Period shall commence on the date of delivery of the Software, shall

continue for an initial period of the duration of the licence, or 6 months, whichever is the

lesser period.

Support Services after the initial Support Period require payment of an annual support

charge. No support services shall be provided while you are in default of any payment

obligations or in breach of any term of this Agreement. Imbalance shall be entitled at any
time and from time to time after the Support Period to make reasonable increases of the
support charge to accord with any change in the Imbalance’s standard scale of charges

by giving to you not less than 30 days’ written notice expiring on the date for payment of

the next support charge from time to time.

Imbalance shall be under no obligation to provide any Support Services where:

a. requests for Support Services or calls are not justified in the sole discretion of
Imbalance;

b. the Support Services requested arise from or are connected with user error, user
misunderstanding, and/or improper or incomplete or inadequate training;

c. use of the Software takes place in conditions which exceeds any of the thresholds
forming part of any performance limitations published to the website of Imbalance or
referred to in the Documentation; or

d. the equipment and/or software used by the Licensee is inadequate for the Software
to perform as designed.

If any Support Request does not qualify for Support Services or is otherwise excluded,

Imbalance may provide customised support services in accordance with the rates set out

in the then current rate card of Imbalance.

LICENSE FEES

Licensee acknowledges that the permissions granted to Licensee under this EULA are
conditional on Licensee's payment in advance of the license fee listed on the order form.
Licence fees and support charges are exclusive of Value Added Tax and any other tax
duty or levy for which Imbalance is legally liable, which shall be paid by the Licensee at
the rate and in the manner for the time being prescribed by law. All fees shall be payable

without deduction or set-off and shall be paid in Sterling.
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Notwithstanding anything else in the agreement, the Licensee shall have no right to use
the  Software absent payment of the applicable licence fee, save as to a trial version for

up to 30 days.

INTELLECTUAL PROPERTY RIGHTS

Licensee agrees that the Software and Documentation and all related intellectual property
rights and other proprietary rights are and remain the sole property of Imbalance and its
Third Party Licensors.

Licensee shall not remove, or allow the removal of, any copyright or other proprietary
rights notice included in and on the Software or Documentation or take any other action
that could adversely affect the property rights of Imbalance or any Third Party Licensor.

To the extent that Licensee is authorised to make copies of the Software or
Documentation under this EULA, Licensee shall reproduce in and on all such copies any
copyright and/or other proprietary rights notices provided in and on the materials supplied
by Imbalance hereunder.

Nothing in the Agreement shall be deemed to give Licensee any rights in the trade marks,
service marks, patents, trade secrets, confidential information, copyrights or other
intellectual property rights of Imbalance or any Third Party Licensor, and Licensee shall be
strictly prohibited from using the name, trade marks or service marks of Imbalance or any
Third Party Licensor in Licensee's promotion or publicity without Imbalance's prior express

written approval.

CONFIDENTIALITY

Licensee agrees that licence keys, the Software and Documentation are the confidential
information of Imbalance and its third party licensors, and that all such information and
any related communications (collectively, "Confidential Information") are confidential
and the trade secret of Imbalance and/or the third party licensors. Licensee shall treat the
same as confidential information.

Licensee shall disclose Confidential Information only to those who have "need-to-know"
such Confidential Information, and shall advise any recipients in writing that Confidential
Information is to be used only as expressly authorised in this Agreement.

Licensee shall take reasonable security measures, which measures shall be at least as
great as the measures Licensee uses to keep Licensee's own confidential information
secure (but in any case using no less than a reasonable degree of care), to hold the
Software, Documentation and any other Confidential Information in strict confidence and

safe custody.
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Imbalance may request, in which case Licensee agrees to comply with, certain
reasonable security measures as part of the use of the Software and Documentation. This
clause shall not apply to any information that is in or comes into the public domain save as
by the default of the Licensee, or was in Licensee’s lawful possession before receipt or
which Licensee develops independently and without breach of this clause.

Licensee acknowledges that monetary damages may not be a sufficient remedy for
unauthorised disclosure of Confidential Information, and that Imbalance shall be entitled,
without waiving any other rights or remedies, to such injunctive or other equitable relief as

may be deemed proper by a court of competent jurisdiction.

TERMINATION

Licensee may terminate the Agreement on written notice to Imbalance if Imbalance is in
breach of this Agreement and fails to cure the breach within 7 working days of receiving
notice of such breach. If Licensee breaches the Agreement, Imbalance may terminate the
License immediately by notice to Licensee.

If the Agreement expires or is terminated, the License will cease immediately and
Licensee will immediately cease use of any Software and Documentation and either return
to Imbalance all copies of the Software and Documentation in Licensee's possession,
custody or power or, if Imbalance directs in writing, destroy all such copies. In the latter
case, if requested by Imbalance, Licensee shall provide Imbalance with a certificate
confirming that such destruction has been completed.

Imbalance reserves the right to terminate and/or suspend this Agreement and the
permissions granted by it in its sole discretion by notice to Licensee if it becomes aware
that Licensee has failed to pay any sum due to Imbalance in connection with the
Agreement or in connection with any other Software license to use any product(s) of
Imbalance, in connection with any Support Agreement or if the Licensee is otherwise in
breach of or fails to comply with any term of the Agreement.

Imbalance may also terminate this EULA if Licensee becomes subject to bankruptcy
proceedings, becomes insolvent, or makes an arrangement with Licensee’s creditors. This
EULA will terminate automatically without further notice or action by Imbalance if Licensee

goes into liquidation.

INDEMNIFICATION

Licensee agrees to indemnify, hold harmless and defend Imbalance, the Third Party
Licensors and Imbalance's and each Third Party Licensor’s respective affiliates, officers,
directors, shareholders, employees, authorized resellers, agents and other

representatives from all claims, defence costs (including, but not limited to, legal fees),
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judgments, settlements and other expenses arising from or connected with any claim that
any authorised or unauthorised modification of the Software or Documentation by
Licensee or any person connected with Licensee infringes the intellectual property rights

or other proprietary rights of any third party.

LIABILITY

Nothing in the Agreement shall limit or exclude Imbalance’s liability for death or personal

injury resulting from its own negligence, fraud or fraudulent misrepresentation or for any

other liability that cannot be excluded or limited by law.

The following provisions set out the entire financial liability of each party including without

limitation any liability for the acts or omissions of its employees, agents and/or

subcontractors in respect of:

a. any breach of this agreement howsoever arising; and

b. any loss or damage suffered by the Licensee connected with use of the Software
and/or any part of it;

c. any representation, misrepresentation (whether innocent or negligent), statement or
tortious act or omission (including without limitation negligence) arising under or in
connection with this agreement.

Imbalance shall not be liable to the Licensee for (whether direct or indirect) loss of profits,

loss of business, loss of revenue, business interruption, loss of anticipated savings, loss of

opportunity, corruption of data, increased and/or wasted expenditure, loss of goodwill or
reputation, losses incurred by the Licensee in connection with any act or omission on the
part of the Licensee.

In no event shall Imbalance have any liability to the Licensee or any third party for any

indirect, special or consequential loss or damage.

In respect of any other losses, Imbalance’s maximum aggregate liability under or in

connection with the Agreement whether in contract, tort (including negligence) or

otherwise, shall in all circumstances be limited to the greater of £500 and a sum equal to

license fees paid in the 6 months prior to the event giving rise to the claim.

EXPORT CONTROL

Licensee shall not export, directly or indirectly, any technical data acquired from
Imbalance (or any products, including software, incorporating any such data) in breach of
any applicable laws or regulations in force in the UK, in addition to European Union and
United States export laws and regulations (“‘Export Control Laws”), to any country for
which the government or any agency thereof at the time of export requires an export

licence or other governmental approval without first obtaining such licence or approval.
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You are contractually obliged to notify any third party to whom you disclose or transfer any
such data or products that these terms apply and obtain an undertaking in similar terms to
that set out above; and if requested, to provide the other party with any reasonable
assistance, at the reasonable cost of the other party, to enable it to perform any activity
required by any competent government or agency in any relevant jurisdiction for the

purpose of compliance with any Export Control Laws.

MISCELLANEOUS

This Agreement is personal to you and you shall not assign sublicense or otherwise
transfer any part of Agreement or any of its rights or obligations hereunder whether in
whole or in part without the prior written consent of Imbalance. The Licensor shall be
entitled to assign and/or novate any part of this Agreement to any third party in its sole
discretion.

This agreement is the exclusive agreement between the parties concerning its subject
matter and supersedes any and all prior oral or written agreements, negotiations, or other
dealings between the parties concerning such subject matter. Licensee acknowledges that
Licensee has not relied upon any statement, representation or collateral warranty not
recorded in the Agreement prior to entering into this Agreement.

The failure of either party to enforce any rights granted under the Agreement or to take
action against the other party in the event of any such breach shall not be deemed a
waiver by that party as to subsequent enforcement of rights or subsequent actions in the
event of future breaches.

If Imbalance fails to insist that Licensee performs any obligation under the Agreement, or
delays in doing so, that will not mean that Imbalance has waived its rights.

Imbalance may use the email address provided by the Licensee as part of the ordering
process for the provision of any notices and correspondence in connection with this
Agreement and shall notify Imbalance via licenses@ragdolldynamics.com of any
change(s) to that email address. Licensee may serve notices to the registered office of
Imbalance.

The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Agreement.

DISPUTE RESOLUTION
We hope that you are satisfied with any Software purchase made or service received from
Imbalance, but if you have a complaint, in the first instance, please contact us on

licenses@ragdolldynamics.com.

LAW AND JURISDICTION



This Agreement and any non-contractual obligations arising out of or in connection with it
shall be governed by and construed in accordance with the laws of England and the

parties hereby submit to the exclusive jurisdiction of the English courts.



