








12.

13.

Virtual Instruments

not cured within thirty (30) days following written notice to the
breaching party. Customer may terminate this Agreement for
any reason or no reason by providing written notice to Virtual
Instruments, provided, however, that such termination shall not
entitle Customer to any refund of fees paid or owing at the time
of termination. Upon termination of this Agreement, all
licenses to use software Products and any associated
Professional Services deliverables shall terminate. The
following Sections shall survive in accordance with their terms:
6.5 (“Restrictions”), 6.6 (“Ownership”), 7 (“Confidentiality”), 9.4
(“Disclaimer”), 10 (“Limitation of Liability”), 12 (“Legal
Compliance”) and 13 (“General”) shall survive the termination
of this Agreement.

Legal Compliance. Each party shall at all times comply with
all applicable federal, state and local laws and regulations.
The Products covered by this Agreement may fall within the
group of “strategic” electronic products that are wholly or partly
of U.S. origin or technology, the export of which is subject to
export license control by the U.S. government. Therefore, prior
to exportation, Customer agrees to obtain any licenses which
may be required under the applicable export laws of all U.S.
Government Agencies including but not limited to the Bureau
of Industry & Security, (BIS), governed by the Export
Administration Regulations (EAR) and Directorate of Defense
Trade Controls (DDTC) governed by the International Traffic &
Arms Regulations (ITAR). Customer shall at its own expense
obtain and arrange, and maintain in full force and effect all
governmental approvals, consents, licenses, authorizations,
declarations, filings, and registrations necessary or advisable
for any and all uses of the Products by Customer.

General. Neither party shall be liable, either wholly or in part,
for nonperformance or a delay in performance due to force
majeure event or contingencies or causes beyond the
reasonable control of such party, including, but not limited to,
war, acts of God, civil unrest, pestilence, shortage of labor,
fuel, raw material or machinery or technical, or yield failure. No
waiver shall be deemed a waiver of any prior or subsequent
default hereunder. The validity, performance, and construction
of this Agreement shall be governed by the laws of the State of
California, without regard to its conflicts of law provisions. The
U.N. Convention on contracts for the International Sale of
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Products shall not apply to the Products or this Agreement. [f
a Product is provided to any unit or agency of the United
States Government (“U.S. Government’), the following
provisions shall apply: all software Products and
accompanying Documentation are deemed commercial,
including computer databases, related documentation,
technical data, and manuals as defined in FAR 2.101.
Pursuant to FAR 12.212 and DFARS 227.7202, any use,
modification, reproduction, release, performance, display, or
disclosure of the software and accompanying documentation
by the U.S. Government shall be governed solely by the terms
of this Agreement and shall be prohibited except to the extent
expressly permitted by the terms herein. Virtual Instruments
may subcontract its obligations under this Agreement, provided
that Virtual Instruments shall remain responsible for its and its
subcontractors’ obligations to Customer hereunder. Customer
may not assign (voluntarily, by operation of law or otherwise)
this contract, or any of its rights or obligations thereunder,
without the prior written approval of Virtual Instruments. This
Agreement, including all terms specifically incorporated by
reference herein, constitute the sole, exclusive, and fully
integrated agreement between the parties relating to the
supply of Products, Support Services or Professional Services,
and supersede all prior or contemporaneous communications,
representations or agreements either oral or written, with
respect to the subject matter hereof. No addition to or
modification of any provisions of this Agreement shall be
binding upon Virtual Instruments unless made in writing and
signed by a duly authorized representative of Virtual
Instruments. No course of dealing or usage of trade or course
of performance shall be relevant to explain or supplement any
term expressed in this Agreement. If any provision of this
Agreement shall be determined to be illegal or unenforceable,
all other provisions shall remain in full force and effect. All
notices provided pursuant to this Agreement shall be in writing
and shall be deemed delivered on the date of personal delivery
if addressed to the recipient at the addresses set forth in any
order or agreement in which this Agreement is invoked. The
prevailing party in any litigation hereunder shall be entitled to
recover attorney's fees.
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