
IF YOU HAVE COMPLETED A HARD COPY SOFTWARE LICENSE AGREEMENT 

WITH SNI, THAT SOFTWARE LICENSE AGREEMENT AND ITS TERMS AND 

PROVISIONS SHALL IN ALL RESPECTS PRECEDE THE TERMS AND 

PROVISIONS OF THIS SOFTWARE LICENCE AGREEMENT. IF YOU HAVE NOT 

COMPLETED A HARD COPY SOFTWARE LICENSE AGREEMENT WITH SNI, THE 

TERMS AND PROVISIONS OF THE SOFTWARE LICENCE AGREEMENT BELOW 

SHALL IN ALL RESPECTS APPLY.  

 

SOFTWARE LICENCE AGREEMENT 

 

SPLINE NETWORK INC. OF MANULIFEPLACE-SHIBUYA BLDG. 8F, 2-16-5 

SHIBUYA, SHIBUYA-KU, TOKYO 150-0002, JAPAN (“SNI”) OWNS OR IS 

OTHERWISE ENTITLED TO GRANT LICENCES IN RESPECT OF SNI’S 

TONERSAVER SOFTWARE (“SOFTWARE”), WHICH SOFTWARE HAS BEEN 

SUPPLIED TO YOU (“YOU”) WITH THE MEDIA AND/OR FILE CONTAINING THIS 

SOFTWARE LICENSE AGREEMENT (“AGREEMENT”). 

 

SNI OFFERS YOU, A PERSONAL, LIMITED, TEMPORARY, REVOCABLE, 

NON-EXCLUSIVE AND NON-TRANSFERABLE LICENCE TO USE THE 

SOFTWARE ON THE TERMS AND CONDITIONS CONTAINED IN THIS 

AGREEMENT FOR SO LONG ONLY AS THIS AGREEMENT SHALL SUBSIST. 

IF YOU WISH TO LICENCE AND USE THE SOFTWARE, YOU MUST FIRST AND 

BEFORE INSTALLING THE SOFTWARE, UNCONDITIONALLY AGREE TO 

ACCEPT, BE BOUND BY AND OBSERVE AND PERFORM ALL THE TERMS AND 

CONDITIONS CONTAINED IN THIS AGREEMENT. 

 

YOU WARRANT AND CONFIRM TO SNI THAT THE PERSON WHO ACCEPTS THIS 

AGREEMENT AND THEREBY INSTALLS THE SOFTWARE ON BEHALF OF YOU 

HAS BEEN DULY AUTHORISED AND EMPOWERED BY YOU TO ENTER INTO 

AND COMPLETE THIS AGREEMENT ON BEHALF OF YOU. 

 

IF YOU DO NOT UNCONDITIONALLY AGREE TO: (A) ACCEPT (B) BE BOUND BY; 

AND (C) OBSERVE AND PERFORM ALL THE TERMS AND CONDITIONS 

CONTAINED IN THIS AGREEMENT, YOU (I) MAY NOT INSTALL OR USE IN ANY 

WAY THE SOFTWARE; AND (II) MUST IMMEDIATELY RETURN THE SOFTWARE 

AND THE MEDIA AND/OR FILE ON WHICH IT IS SUPPLIED TO THE VENDOR. 



IN THE EVENT THAT YOU (I) INSTALL THE SOFTWARE; OR (II) DO NOT 

IMMEDIATELY DESTROY THE SOFTWARE, YOU WILL BE DEEMED IN ALL 

RESPECTS TO HAVE UNCONDITIONALLY: (A)ACCEPTED; (B)AGREED TO BE 

BOUND BY; AND (C)AGREED TO OBSERVE AND PERFORM ALL THE TERMS 

AND CONDITIONS CONTAINED IN THIS AGREEMENT. 

 

1. GRANT OF LICENCE The Software is licensed, not sold, to YOU.   SNI grants YOU 

a limited, revocable and non-exclusive licence to: (a)Install and use the Software subject 

to and on the terms and conditions contained in this Agreement and not further or 

otherwise; and (b)Use the Software in conjunction with the printer device or the 

embedded or add-on printer controller ("Device") in respect of which it is intended to be 

used; and (c)Make a number of copies of the Software up to the number of authorized 

users, set forth in the SNI Licence Certificate (in the case of a temporary evaluation 

licence, such number of authorized users as separately agreed between the parties), for 

the purpose of installing and using a single copy of the Software: (i) on an equivalent 

number of terminal computers (“Computer”) to which the Device is directly connected; 

or (ii) on a single print server (“Server”) to which the Device is connected as part of a 

local area, wireless or other network (“Network”) ; or (iii) on a Device which is part of a 

Network; and (d)Have up to the number of authorized users use the Software solely for 

YOUR own internal information processing services and computing needs.  

The Software may include embedded run-time versions of certain third party software 

(“Embedded Software”).  YOU may use Embedded Software only with the Software 

and for no other purpose.  All references in this Agreement to the Software include any 

Embedded Software included in the Software. The documentation (if any) provided for 

use with the Software may only be used by YOU in conjunction with the Software and 

for no other purpose. 

 

2.OWNERSHIP OF SOFTWARE It is an express condition of this Agreement that SNI 

and/or its suppliers will at all times exclusively own and retain all right, title and 

interest in and to: (i) the Software and all copies of the Software; and (ii) the 

documentation (if any) relating to the Software.  This Agreement does not confer upon 

YOU or anyone else any right, title or interest in or to the Software or the 

documentation (if any) relating to the Software, including without limitation any 

intellectual property rights of any kind in or to the Software and/or the documentation 

(if any) relating to the Software. 

 



3.RESTRICTION ON USE (a) YOU are not permitted to distribute, rent, lease, lend or 

sub-licence the Software to a third party. (b) YOU may transfer the Software to a third 

party on the strict condition that: (i) YOU assign all of YOUR rights and obligations 

under this Agreement to the third party; and (ii) YOU erase all copies of the Software in 

YOUR possession or under YOUR control and stored on any medium (including the 

hard disc copy and any back up copy); and (iii) the third party agrees, prior to the 

transfer, to be bound by and to observe and perform in all respects the terms and 

conditions of this Agreement. 

 

4.RESERVATION OF RIGHTS SNI and its suppliers reserve all rights not expressly 

granted to YOU in this Agreement. 

 

5.DURATION This Agreement and the licence of the Software created by this 

Agreement are effective for such period as designated in the Licence Key, unless 

terminated earlier in accordance with the provisions hereof. (a)Termination for breach 

of the Terms and Conditions of this Agreement: This Agreement and the licence of the 

Software created by this Agreement will terminate automatically and without notice 

should YOU or anyone else fail to comply with the terms and conditions of this 

Agreement. (b)Termination by End User: This Agreement and the licence of the 

Software created by this Agreement will also terminate automatically should YOU: (i) 

destroy the original copy of the Software; and (ii) erase all copies of the Software in 

YOUR possession or under YOUR control and stored on any medium (including the 

hard disc copy and any back up copy); and (iii) destroy all documentation (if any) 

relating to the Software in YOUR possession or under YOUR control. (c)Effect of 

Termination: Upon the termination of this Agreement for any reason, YOU agree to: (i) 

destroy the original copy of the Software; and (ii) erase all copies of the Software in 

YOUR possession or under YOUR control and stored on any medium (including the 

hard disc copy and any back up copy); and (iii) destroy all documentation (if any) 

relating to the Software in YOUR possession or under YOUR control. (d)Survival: All 

rights and obligations of the parties under this Agreement shall automatically 

determine upon the termination of this Agreement save: (i) for such rights of action as 

shall have accrued prior to such termination; and (ii) for any rights and obligations 

which expressly or by implication are intended to come into or continue in force on or 

after such termination. 

 

 



6.COPYING The Software and its documentation (if any) are the subject of Copyright. 

The Software is licensed to YOU on the strict understanding that YOU: (a)May not 

make any copies of the Software except for one copy for operational security provided 

such copy includes all copyright information contained on the original and YOU 

acknowledge and agree that any such copy is subject to and will be used in strict 

accordance with the terms and conditions of this Agreement; (b)May not nor cause or 

permit or allow others to modify, adapt, merge, translate, reverse engineer, decompile, 

disassemble or create derivative works based on the whole or any part of the Software 

or its associated documentation; (c) Is legally responsible for any copyright infringement, 

unauthorised transfer, reproduction or use of the Software or its documentation; and 

(d)Is legally responsible for a breach of the terms and conditions of this Agreement. The 

documentation (if any) relating to the Software may not be copied for any purpose 

without SNI's consent. 

 

7.WARRANTIES AND REMEDIES YOU shall load and/or use the Software entirely at 

YOUR own risk. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, 

SNI AND ITS SUPPLIERS PROVIDE THE SOFTWARE AS IS AND WITH ALL 

FAULTS AND HEREBY DISCLAIM ALL WARRANTIES AND CONDITIONS, 

WHETHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING, BUT NOT 

LIMITED TO, ANY (IF ANY) IMPLIED WARRANTIES, DUTIES OR CONDITIONS 

OF MERCHANTABILITY, OF FITNESS FOR A PARTICULAR PURPOSE, OF 

RELIABILITY, OF ACCURACY OR COMPLETENESS OF RESPONSES, OF 

RESULTS, OF WORKMANLIKE EFFORT, OF LACK OF VIRUSES, AND OF LACK 

OF NEGLIGENCE, ALL WITH REGARD TO THE SOFTWARE. ALSO, THERE IS NO 

WARRANTY OR CONDITION OF TITLE, QUIET ENJOYMENT, QUIET 

POSSESSION, CORRESPONDENCE TO DESCRIPTION OR NON-INFRINGEMENT 

WITH REGARD TO THE SOFTWARE. 

SNI and its suppliers do not represent, warrant or make any condition that the 

Software will meet YOUR requirements or that the operation of the Software will be 

uninterrupted or error-free or that defects in the Software will or can be corrected.  

SNI and its suppliers do not and cannot represent, warrant or make any condition as to 

the performance of or the results that YOU may obtain from the Software. 

THE TERMS OF THIS AGREEMENT ARE IN LIEU OF ALL REPRESENTATIONS, 

WARRANTIES, CONDITIONS, UNDERTAKINGS, TERMS AND OBLIGATIONS, 

EXPRESS OR IMPLIED, ARISING BY STATUTE, COMMON LAW, TRADE USAGE, 

COURSE OF DEALING OR OTHERWISE ALL OF WHICH ARE HEREBY 



EXCLUDED TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW. 

Notwithstanding and without prejudice to the foregoing provisions of this Section 7, 

SNI or its suppliers may in their entire discretion replace or endeavour to procure the 

replacement of the Software if the media upon which the Software is recorded is 

defective.  Any claim submitted by YOU for replacement media must be made in 

writing, postage prepaid, within 30 days of YOUR receipt of the Software and must be 

accompanied by the defective SOFTWARE media and proof of the date of YOUR receipt 

of the Software. YOU is entirely responsible for the cost of servicing, repairing or 

correcting the Software.  

 

8.LIABILITY FOR INFRINGEMENT If YOUR use of the Software as permitted by this 

Agreement infringes any third party intellectual property right, or if SNI believes that 

the Software may do so,  SNI, at its option, may: (i) obtain a licence permitting YOU to 

continue to use the Software; or (ii) replace or modify the Software so that it is no longer 

infringing and provide YOU with the necessary replacement or modification; or (iii) if it 

does not consider (i) or (ii) to be feasible, terminate this Agreement with no further 

liability to YOU. 

This Section 8 states the entire liability of SNI and its suppliers with respect to any 

intellectual property infringement by the Software. 

 

9.EXCLUSION OF LIABILITY TO THE MAXIMUM EXTENT PERMITTED BY 

APPLICABLE LAW AND EXCEPT AS WITH RESPECT TO FINAL DAMAGES 

AWARDS IN ACTIONS FOR DEATH OR PERSONAL INJURY BY ANY NEGLIGENT 

ACTS OR OMISSIONS OF SNI OR ITS SUPPLIERS, IN NO EVENT SHALL SNI OR 

ITS SUPPLIERS BE LIABLE FOR ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL, 

EXEMPLARY, PUNITIVE, TREBLE OR INDIRECT DAMAGES WHATSOEVER OF 

ANY KIND (INCLUDING, BUT NOT LIMITED TO DAMAGES FOR LOSS OF USE 

OR OF DATA, FOR LOSS OF PROFITS, FOR LOSS OF CONFIDENTIAL OR OTHER 

INFORMATION, FOR BUSINESS INTERRUPTION OR FOR LOSS OF PRIVACY) 

ARISING OUT OF OR IN ANY WAY RELATED TO THE USE OF OR INABILITY TO 

USE THE SOFTWARE, OR OTHERWISE UNDER OR IN CONNECTION WITH ANY 

PROVISION OF THIS AGREEMENT EVEN IF THEY SHALL HAVE BEEN ADVISED 

OF THE POSSIBILITY THEREOF AND REGARDLESS OF WHETHER A CLAIM IS 

BASED IN TORT (INCLUDING NEGLIGENCE), IN CONTRACT OR ANOTHER 

LEGAL THEORY OR RELATES TO OR ARISES FROM FAULT ON THE PART OF 

SNI OR ITS SUPPLIERS, MISREPRESENTATION, A BREACH OF WARRANTY OR 



OTHERWISE. 

 

10.ALLOCATION OF RISK THE TERMS AND CONDITIONS OF THIS AGREEMENT 

ALLOCATE RISKS BETWEEN SNI, ITS SUPPLIERS AND YOU. COMAPNY 

AGREES THAT THIS AGREEMENT REASONABLY ALLOCATES THE RISKS 

BETWEEN YOU, SNI AND ITS SUPPLIERS, AND ACKNOWLEDGE THAT SNI 

WOULD NOT HAVE BEEN WILLING TO ENTER THIS AGREEMENT WITHOUT 

THE LIMITATIONS AND EXCLUSIONS OF LIABILITY SET FORTH HEREIN. 

 

11.LIMITATION OF LIABILITY NOTWITHSTANDING ANY DAMAGES THAT YOU 

MIGHT INCUR FOR ANY REASON WHATSOEVER (INCLUDING, WITHOUT 

LIMITATION, ALL DIRECT OR GENERAL DAMAGES IN CONTRACT AND ANY 

DAMAGES ARISING IN TORT (INCLUDING NEGLIGENCE), BREACH OF 

WARRANTY, STRICT LIABILITY, VIOLATION OF STATUTE OR OTHERWISE), THE 

MAXIMUM AGGREGATE LIABILITY OF SNI AND ITS SUPPLIERS FOR ANY AND 

ALL DAMAGES ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT 

OR YOUR USE OF OR INABILITY TO USE THE SOFTWARE SHALL BE LIMITED 

TO THE SUM OF ONE THOUSAND CANADIAN DOLLARS.  THE FOREGOING 

LIMITATIONS, EXCLUSIONS AND DISCLAIMERS IN THIS AGREEMENT 

(INCLUDING THE SECTIONS ENTITLED WARRANTIES AND REMEDIES AND 

EXCLUSION OF LIABILITY) SHALL APPLY TO THE MAXIMUM EXTENT 

PERMITTED BY APPLICABLE LAW, EVEN IF ANY REMEDY FAILS ITS 

ESSENTIAL PURPOSE. 

THE LIMITATION OF LIABILITY PROVISIONS CONTAINED IN THIS CLAUSE 11 

SHALL NOT APPLY TO FINAL DAMAGE AWARDS IN ACTIONS FOR DEATH OR 

PERSONAL INJURY BY ANY NEGLIGENT ACTS OR OMISSIONS OF SNI OR ITS 

SUPPLIERS. 

 

12.CAVEAT Some jurisdictions do not permit terms, conditions, restrictions, limitations 

and exclusions such as those in this Agreement and therefore some of the terms, 

conditions, restrictions, limitations and exclusions in this Agreement may not apply to 

YOU. 

If any term, condition, restriction, limitation or exclusion contained in this Agreement is 

held invalid or unenforceable for any reason, the remaining terms, conditions, 

restrictions, limitations and exclusions shall continue in full force and effect as if this 

Agreement had been completed with the invalid portion eliminated so long as this 



Agreement continues to express, without material change, the original intentions of the 

parties. 

 

13.EXPORT CONTROLS YOU may not download or export the Software or its 

technology except in full compliance with all applicable export and other laws and 

regulations in effect from time to time in the country in which YOU are resident or in 

which YOU are using the Software.  

 

14.ENTIRE AGREEMENT This Agreement: (a)Is the only agreement between YOU and 

SNI; (b)Constitutes the entire and exclusive understanding between YOU and SNI and 

supersedes all proposals, communications and understandings, oral or written, between 

YOU and SNI relating to the subject matter of this Agreement; (c)And the terms and 

conditions contained in it shall prevail, notwithstanding any variance with any 

purchase order, correspondence or written instrument submitted by you, whether or not 

formally accepted or rejected by SNI; (d)May not be amended or modified, except by a 

subsequent written agreement signed by YOU and SNI; and (e)Is binding upon YOU 

and YOUR heirs, executors, administrators, personal representatives, successors and 

permitted assigns, and enures to the benefit of SNI, its suppliers and their respective 

successors and assigns. 

 

15.SECTION HEADINGS Section headings in this Agreement are for convenience only 

and shall in no case be considered in construing this Agreement. 

 

16.LAW This Agreement will be governed by, and construed and interpreted in 

accordance with, the laws of Japan (excluding any rules of private international law or 

the conflict of laws which would lead to the application of any other laws and excluding 

the United Nations Convention on Contracts for the International Sale of Goods), which 

law is the proper law of this Agreement.  Any dispute arising from, connected with, or 

relating to this Agreement or the subject matter of this Agreement (collectively 

“Disputes”) will be resolved by the Tokyo District Court, and SNI and YOU hereby 

irrevocably submit and attorn to the original and exclusive jurisdiction of the Tokyo 

District Court for those purposes. 
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