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INTERNATIONAL TERMS AND CONDITIONS / EULA 
1. General 

These Dragonfly™ Terms and Conditions (these “ Terms”) are entered into between Research 
Innovations Incorporated (“RII”) and the customer (the “Customer”) named on the order form to which 
these Terms are attached (the “Order”). The Order and these Terms together constitute (the 
“Agreement”). The Agreement will govern Customer’s purchase and use of the RII products listed in 
the Order (other than the Dragonfly Toolkit) (the “Products”).  To the extent there is any inconsistency 
between these Terms and the Order, these Terms take precedence.   

2. Delivery  

2.1. Delivery. RII will use commercially reasonable efforts to deliver the Products to the 
destination designated by Customer on the Order. Delivery is Delivery at Place (DAP) and 
shipping costs are included for OCONUS deliverables. In the event any shipment is delayed, 
RII will notify Customer in writing.  The Products will be delivered to the Customer site within 
the Quoted delivery time, from signature acceptance of the Order.  

2.2. Nonconformance. Customer agrees to inspect the Products promptly upon receipt and to 
notify RII within five (5) business days of receipt if Customer reasonably believes that any 
Product does not materially conform with the description of the Products in the Order or 
other marketing materials (a “Notice of Nonconformity”). If Customer does not provide RII 
with a Notice of Nonconformity in such a time frame, Customer will be deemed to have 
accepted all delivered Products. In the event that Customer provides a Notice of 
Nonconformity to RII, RII will, in its sole discretion, replace or repair such nonconforming 
Products. 

3. Licensed Software  

3.1. License. Conditioned upon Customer’s compliance with the terms of this Agreement 
(including without limitation, Section 4), (a) RII hereby grants to Customer a non-exclusive, 
non-transferable, non-sublicensable license to use the software that is embedded or 
integrated into any Product (“Licensed Software”); and (b) Customer may provide or sell the 
Product to its own customers (such customers, “End Users”). As between the Parties, 
Customer is solely responsible for entering into end user agreements with its End Users, 
passing through any restrictions on the use of the Products set forth in this Agreement in 
such end user agreements, and ensuring that its End Users comply with such restrictions. 
Except for the limited right to use the Products as expressly granted herein, no other right, 
title, or interest in the Products is granted and all such rights are hereby expressly reserved 
by RII.  

3.2. Updates. Updates to the Licensed Software, if any, will be provided to Customer only during 
the warranty period set forth in the Order, commencing from the date of Customer’s receipt 
of the Products. RII reserves the right to determine how and when to develop and apply any 
Updates. Customer will comply with RII’s instructions regarding installation of Updates and 
with RII’s requirement that the Customer and its End Users only use the then-current version 
of the Licensed Software unless approved by RII in writing in advance or unless the Warranty 
Period for that Licensed Software has expired.  Unless otherwise expressly agreed in writing, 
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RII will be obligated to provide support services only for RII’s then-current version of the 
Licensed Software. As between the Parties, Customer shall be solely responsible for 
providing any Updates to the Licensed Software to its End Users and ensuring that such End 
Users comply with RII’s instructions regarding the installation of Updates. As used in this 
Agreement, “Update” means a new version of Licensed Software that includes major updates 
or enhancements to the functionality or features of the Licensed Software, identified by a 
change in the first digit in the release label (e.g., 10.x.x). 

3.3. Dragonfly Toolkit.  In the event that RII agrees to provide Customer with any copies of the 
Dragonfly™ Toolkit (“Dragonfly Toolkit”) as set forth in an Order, Customer acknowledges 
and agrees that its use of the Dragonfly Toolkit will be subject to the Dragonfly Toolkit End 
User License Agreement that will be provided with these T&Cs.  In the event of any conflict 
between the Toolkit EULA and this Agreement, the Toolkit EULA will take precedence solely 
with respect to Customer’s use of the Dragonfly Toolkit and this Agreement will take 
precedence with respect to all other matters relating to Customer’s use of the Products. 

4. Restrictions 
Customer will not, and will not permit any End User or other person to: 

4.1. Use any Product in a manner other than as authorized by this Agreement; 

4.2. Modify, adapt, translate, enhance, improve, or otherwise create derivative works based on 
any aspect of any Product; 

4.3. Circumvent or breach any copy protection or other security measures contained in any 
Product; 

4.4. Remove, delete, alter, obscure, translate, combine, or otherwise change any trademarks, 
symbols, or other notices relating to any Product or the rights therein; 

4.5. Disassemble, reverse engineer, decode, decrypt, or decompile any aspect of any Product, or 
otherwise attempt to derive or gain access to the source code of any portion of any Product;  

4.6. Except as expressly permitted by RII in writing, merge, link or incorporate any Product into 
any other products or software; or  

4.7. Access or use any Product for benchmarking purposes or in order to build a product or 
service that competes with or copies any aspect of any Product. 

5. Payment.  

5.1. Payment. Payment is due Net 30 days after receipt of an accurate invoice. All payment 
obligations are non-cancellable and all amounts paid are non-refundable except as expressly 
stated herein.  All fees are quoted and invoiced in US dollars.  An interest fee will be charged 
on all past due invoices equal to the lower of one percent (1%) per month or the highest rate 
permitted by applicable law. Customer may not withhold or setoff any fees for any reason. 
Customer will reimburse RII for all costs incurred by RII in collecting any late payment of 
amounts due or related interest, including attorneys’ fees, court costs, and collection agency 
fees. 

5.2. Taxes. All payments required by this Agreement are exclusive of federal, state, local, and 
foreign taxes, duties, tariffs, levies, and similar assessments, and Customer agrees to bear 
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and be responsible for the payment of all such applicable charges imposed on the use by 
Customer of any Product.  

6. Confidential Information.  

6.1. Confidential Information. From time to time during the term of this Agreement, either party 
(as the “Disclosing Party”) may disclose or make available to the other party (as the 
“Receiving Party”), non-public proprietary and confidential information of the Disclosing 
Party, whether disclosed orally or in writing, and labelled as “confidential” or reasonably 
understood to be confidential (“Confidential Information”); provided, however, that 
Confidential Information does not include any information that: (a) is or becomes generally 
available to the public other than due to the fault of the Receiving Party; (b) is or becomes 
available to the Receiving Party on a non-confidential basis from a third-party source, 
provided that such third party is not and was not prohibited from disclosing such Confidential 
Information; (c) was rightfully in the Receiving Party’s possession prior to the Disclosing 
Party’s disclosure hereunder; or (d) was or is independently developed by the Receiving Party 
without access to or knowledge of any Confidential Information.  

6.2. Confidentiality Obligations. The Receiving Party will: (a) protect the confidentiality of the 
Disclosing Party’s Confidential Information with at least the same degree of care as the 
Receiving Party would protect its own Confidential Information, but in no event with less than 
a commercially reasonable degree of care; (b) not use the Disclosing Party’s Confidential 
Information, or permit it to be accessed or used, for any purpose other than to the extent 
reasonably necessary to exercise its rights or perform its obligations under this Agreement; 
and (c) not disclose any such Confidential Information to any person or entity, except to the 
Receiving Party’s employees, agents and representatives who reasonably need to know the 
Confidential Information to exercise the rights or perform the obligations of the Receiving 
Party under this Agreement (and the Receiving Party will ensure that all such persons or 
entities comply with the provisions of this Section 7). 

6.3. Required Disclosures. If the Receiving Party is required by applicable law or legal process to 
disclose any Confidential Information, it will, to the extent permissible by law, prior to making 
such disclosure, use commercially reasonable efforts to notify the Disclosing Party of such 
requirements to afford the Disclosing Party the opportunity to seek, at the Disclosing Party’s 
sole cost and expense, a protective order or other remedy, and provide the Disclosing Party 
with reasonable assistance in any such efforts.  
 
 
 

7. Intellectual Property Rights. 

7.1. Ownership. As between RII and Customer, RII will at all times retain sole and exclusive 
ownership of, and all right, title, and interest in and to all intellectual property and proprietary 
rights in each Product. Customer acknowledges and agrees that each Product, including any 
Licensed Software or any other component therein, constitutes a valuable trade secret of RII. 

7.2. Open Source Software.  Customer acknowledges and agrees that the Licensed Software may 
contain open-source software and any such open-source software may be provided pursuant 
to separate license terms and conditions between Customer and the applicable licensor of 
such open-source software. To the extent required by the license that accompanies the open-
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source software, the terms of such license will apply in lieu of the terms of this Agreement 
solely with respect to such open-source software. 

7.3. Publicity. RII may list Customer as a customer of RII on the RII website and in other 
promotional materials, and accordingly, RII may make reasonable use of Customer’s logos 
and trademarks provided by Customer to RII from time to time. Customer may not use RII's 
name or logo in any press releases, advertising, publicity, or other promotional materials, or 
otherwise disclose any information about any Product, in each case without RII's prior written 
approval. 

8. Warranties. 

8.1. Legal Power.  Each party represents and warrants to the other that it has all necessary power 
and authority to enter into this Agreement and to perform its obligations hereunder and that 
the person signing on behalf of such party has the authority to do so. 

8.2. Warranty. RII represents and warrants to Customer that, for a period of one (1) year year from 
the date of Customer’s receipt of the, the Products will perform in a manner substantially in 
accordance with the description of the Products in the Order or in RII’s marketing materials, 
when used in accordance with any such materials and this Agreement. In the event any 
Product fails to conform to the foregoing warranty arrangements shall be made to return and 
have said Product repaired. For the avoidance of doubt, RII will not accept returns or requests 
for replacement Products directly from any End User. THE REMEDIES SET FORTH IN THIS SECTION, 
TOGETHER WITH THE TERMINATION RIGHTS STATED IN SECTION 13.1 WILL BE RII’S SOLE OBLIGATIONS AND 
CUSTOMER’S SOLE REMEDIES WITH RESPECT TO ANY NONCONFORMANCE WITH THE FOREGOING WARRANTY, 
NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSE OF ANY REMEDY PROVIDED HEREUNDER. 

8.3. Exceptions.  Notwithstanding any provisions to the contrary in this Agreement, the warranties 
set forth in this Section 8 will not apply to matters arising out of or relating to: 

(a) Any Product that is misused, modified, or damaged by Customer or any of its 
representatives; 

(b) Any operation or use of any Product other than in accordance with RII’s written 
instructions, including without limitation any incorporation in, combination of, operation 
of, or use of any Product in or with any other technology or service not expressly 
approved by RII in writing; 

(c) Customer’s failure to promptly install any Updates; or 

(d) Customer’s breach of any provision of this Agreement. 

8.4. Disclaimers.  THE WARRANTIES EXPRESSLY SET FORTH IN THIS SECTION 9 ARE THE COMPLETE AND 
EXCLUSIVE WARRANTIES OF RII RELATED TO THE PRODUCTS AND THIS AGREEMENT.  EXCEPT AS PROVIDED 
IN THIS SECTION  9, EACH PRODUCT IS PROVIDED “AS-IS.”  RII MAKES NO, AND HEREBY DISCLAIMS ALL, 
OTHER REPRESENTATIONS, WARRANTIES, OR GUARANTEES, WHETHER EXPRESS, STATUTORY, OR IMPLIED, 
INCLUDING WITH RESPECT TO ANY PRODUCT, ITS RELIABILITY, TIMELINESS, QUALITY, SUITABILITY, 
AVAILABILITY, OR ACCURACY, THIS AGREEMENT, OR ANY OTHER PRODUCT PROVIDED UNDER THIS 
AGREEMENT, INCLUDING WITHOUT LIMITATION ANY EXPRESS, IMPLIED, OR STATUTORY WARRANTY OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, NON-INFRINGEMENT, ACCURACY, 
SECURITY, OR QUIET ENJOYMENT.  WITHOUT LIMITING THE FOREGOING, RII MAKES NO WARRANTY OF ANY 
KIND THAT ANY PRODUCT WILL MEET CUSTOMER’S REQUIREMENTS, ACHIEVE ANY INTENDED RESULT, BE 
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COMPATIBLE OR WORK WITH ANY SOFTWARE OR HARDWARE, OR BE ERROR-FREE.  RII DISCLAIMS ALL 
EQUITABLE INDEMNITIES.   

9. Compliance. 

9.1. Compliance with Law. Customer’s use of the Products is subject to all applicable laws.  

9.2. Export Control.  Customer acknowledges that the Products are subject to export and re-
export control laws that may prohibit export or diversion of certain products and 
technologies to certain countries or persons.  Customer will comply in all respects with all 
applicable export control laws.  

9.3. Government Contracts. Customer acknowledges that the Products have been developed 
entirely at private expense and that the Licensed Software is commercial computer software 
as defined in FAR 2.101. Unless otherwise expressly agreed to by RII, any use, modification, 
reproduction, performance, display, or disclosure of the Licensed Software by the U.S. 
Government shall be subject to the restrictions set forth in these Terms pursuant to DFARS 
227.7202-3(a) and FAR 12.212.  Contractor/manufacturer is RII, 6363 Walker Ln STE 500, 
Alexandria, VA.  Customer agrees to include these Terms as an addendum to any government 
contract in which Customer intends to sell the Products to a U.S. Government customer. 

10. Indemnification.   

10.1. Customer Indemnification. Customer will indemnify, defend, and hold harmless RII and its 
officers, directors, and employees against any suit, claim, action, or demand (an “Action”) 
brought by a third person arising out of or in connection with Customer’s use of any Product 
in breach of the terms of this Agreement or applicable law. 

10.2. RII Indemnification.  

10.2.1. Subject to the terms and conditions of this Agreement, including without limitation 
Sections 11.2.2 and 11.2.2 below, RII will defend at its own expense any Action 
against Customer brought by a third person to the extent that such Action is based 
on a claim that any Product infringes any third-party U.S. patent rights or copyrights 
or misappropriates any trade secrets, and RII will pay those costs and damages 
finally awarded against Customer in any such Action, to the extent they are 
specifically attributable to such claim, or those costs and damages agreed to by RII 
in a monetary settlement of such Action. RII’s obligations under this Section 11.2.1 
are conditioned on Customer complying with its obligations set forth in Section 11.3 
as an Indemnified Party.  

10.2.2. If any Product becomes, or in RII’s good faith opinion is likely to become, the subject 
of an infringement claim, RII may, at its option and expense, either (a) procure for 
Customer the right to continue exercising the rights licensed to Customer in this 
Agreement, (b) replace or modify such Product so that they become non-infringing 
without substantial loss of functionality, or (c) if the other options are not 
commercially practicable, in RII’s good faith opinion, terminate this Agreement by 
written notice to Customer.  

10.2.3. RII will have no obligation under Section 11.2.1 or otherwise with respect to any 
claim based upon (a) any unauthorized use, reproduction, transfer or distribution of 
any Product by Customer; (b) any use of any Product in combination with other 
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products, equipment, software, or data not supplied by RII; (c) any modification of 
any Product by any person other than RII; or (d) Customer’s continued use of any 
Product after being informed of or provided with modifications that would have 
avoided the alleged infringement.  

10.2.4. THIS SECTION 11.2 STATES RII’S ENTIRE LIABILITY, AND CUSTOMER’S SOLE AND 
EXCLUSIVE REMEDY, WITH RESPECT TO CLAIMS OR ACTIONS RELATING TO 
INFRINGEMENT OR MISAPPROPRIATION OF INTELLECTUAL PROPERTY RIGHTS.  

10.3. Indemnification Procedures.  Each party (as the “Indemnified Party”) will notify the other 
party (the “Indemnifying Party”) in writing if it becomes aware of an Action for which the 
Indemnified Party may seek indemnification hereunder. The Indemnified Party will permit the 
Indemnifying Party to control the defence of any litigation relating to such Action and the 
disposition of such Action by negotiated settlement or otherwise, provided that the 
Indemnified Party also may participate in such defence and disposition with counsel of its 
own choosing and at its own expense. The Indemnified Party will cooperate with the 
Indemnifying Party in the Indemnifying Party’s defence or settlement of any such Action, at 
the Indemnifying Party’s request. The Indemnified Party may not settle any such Action 
without the prior written consent of the Indemnifying Party.    

11. Limitations of Liability. 

11.1. Entire Liability. This Section 12 sets out the entire financial liability of RII to Customer with 
respect to: any breach of this Agreement; any use made by Customer of any Product; and 
any representation, statement, or tortious act or omission (including negligence) arising 
under or in connection with this Agreement. Except as expressly and specifically provided in 
this Agreement, Customer assumes sole responsibility for results obtained from the use of 
any Product by Customer, and for conclusions drawn or decisions made from such use.  

11.2. CONSEQUENTIAL DAMAGES. EXCEPT FOR CLAIMS RELATED TO BREACH OF CONFIDENTIALITY OBLIGATIONS 
OR UNAUTHORIZED USE OR DISCLOSURE OF ANY PRODUCT, NEITHER PARTY WILL HAVE ANY LIABILITY 
ARISING OUT OF OR RELATED TO THIS AGREEMENT OR ANY PRODUCT, WHETHER IN CONTRACT, TORT, 
WARRANTY, OR STRICT LIABILITY, OR UNDER ANY OTHER THEORY OF LIABILITY, FOR ANY LOST PROFITS 
(WHETHER DIRECT OR INDIRECT), LOST DATA, LOSS OF USE, COSTS OF COVER, OR FOR ANY INDIRECT, 
SPECIAL, INCIDENTAL, PUNITIVE, EXEMPLARY, OR CONSEQUENTIAL DAMAGES HOWEVER CAUSED, WHETHER 
IN CONTRACT, TORT, OR WARRANTY, OR UNDER ANY OTHER THEORY OF LIABILITY, WHETHER OR NOT THE 
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE, AND NOTWITHSTANDING THE FAILURE OF 
THE ESSENTIAL PURPOSE OF ANY REMEDY PROVIDED HEREUNDER. 

11.3. LIMITATION OF LIABILITY. EXCEPT FOR CLAIMS RELATED TO BREACH OF CONFIDENTIALITY OBLIGATIONS OR 
UNAUTHORIZED USE OR DISCLOSURE OF ANY PRODUCT, NEITHER PARTY WILL HAVE ANY LIABILITY ARISING 
OUT OF OR RELATED TO THIS AGREEMENT OR ANY PRODUCT, WHETHER IN CONTRACT, TORT, WARRANTY, OR 
STRICT LIABILITY, OR UNDER ANY OTHER THEORY OF LIABILITY, IN A TOTAL AGGREGATE AMOUNT EXCEEDING 
THE AMOUNT ACTUALLY PAID BY CUSTOMER UNDER THIS AGREEMENT, NOTWITHSTANDING THE FAILURE OF 
THE ESSENTIAL PURPOSE OF ANY REMEDY PROVIDED HEREUNDER. THIS PARAGRAPH DOES NOT LIMIT 
CUSTOMER’S OBLIGATION TO PAY ANY FEES DUE UNDER THIS AGREEMENT, WHICH OBLIGATIONS WILL BE IN 
ADDITION TO THE FOREGOING LIMITS. 

12. Term and Termination. 
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12.1. Term and Termination. The Agreement is effective as of the date the Order is executed by 
the parties and will remain effective until terminated according to this Section 13.  RII may 
terminate this Agreement upon written notice (a) if Customer materially breaches this 
Agreement and does not cure such breach within thirty (30) days of receipt of notice from 
RII specifying the nature of the breach; and (b) with thirty (30) days’ prior written notice upon 
Customer’s untimely or nonpayment of invoices.  

12.2. Survival. Those provisions of this Agreement that, by their nature, are intended to survive the 
termination or expiration of this Agreement, will remain in full force and effect following the 
termination or expiration of this Agreement, including, Customer’s obligations to pay all fees 
due, this Section 13.2 and Sections 1, 7, 8, 11, 12, 14, and 15. 

13. Dispute Resolution. 

13.1. Governing Law. This Agreement will be governed by and interpreted in accordance with the 
laws of the Commonwealth of Virginia, USA, without regard to any conflicts of law provisions.   

13.2. Dispute Resolution. In the event of any disputes arising out of or in connection with this 
Agreement (“Disputes”), the parties will escalate the issue to executives from each party (at 
the level of Vice President or higher) who will negotiate with each other in good faith and 
attempt to reach a solution satisfactory to both parties. If a Dispute is not resolved within 
sixty (60) days of such escalation, then to the extent allowed by law, the Dispute will be finally 
settled by binding arbitration under the American Arbitration Association (“AAA”) 
Commercial Arbitration Rules by one arbitrator appointed in accordance with the said rules. 
The place of arbitration will be Alexandria, Virginia. The language of the arbitral proceedings 
will be English. Judgment upon any award(s) rendered by the arbitrator may be entered in 
any court having jurisdiction thereof.  The arbitrator is authorized to include in the award an 
allocation to any party of such costs and expenses, including reasonable attorneys’ fees, as 
the arbitrator shall deem reasonable.   

13.3. Equitable Remedies. Customer acknowledges and agrees that any breach of the license 
grant or restrictions, any violation of confidentiality, or any infringement or misappropriation 
of RII’s intellectual property rights will result in irreparable injury to RII that cannot be 
compensated by monetary damages alone.  Accordingly, and notwithstanding anything in 
this Agreement to the contrary, in the event of any actual or threatened breach of this 
Agreement, Customer agrees that RII will be entitled to obtain, without posting any bond, 
equitable relief in any state or federal court located in the State of Virginia, or in any other 
court of competent jurisdiction. The foregoing will be in addition to, rather than in lieu of, any 
other rights RII may have under this Agreement, at law, or in equity. 

14. General Provisions. 

14.1. Force Majeure. RII will not be held responsible for any delay or failure in performance of any 
aspect of this Agreement to the extent that such delay or failure otherwise is caused by any 
Force Majeure. As used in this Agreement, “Force Majeure” means any circumstances 
beyond the reasonable control of RII, including without limitation any act of God, act of 
government, flood, fire, earthquake, landslide, volcanic eruption, act of terror, war, strike, 
other labor problem, riot, or epidemic. 

14.2. Assignment. Neither party may assign or transfer this Agreement or any obligations or right 
hereunder without the prior written consent of the other party, which consent will not be 
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unreasonably withheld; provided, however, that each party may assign this Agreement in 
whole without the other party’s prior consent to a successor in interest in connection with a 
merger, acquisition or sale of all or substantially all of its assets to which this Agreement 
relates. 

14.3. Notice. Customer and RII agree that notices may be sent by electronic mail.  Notwithstanding 
the foregoing, all legal notices will be made in writing to Customer at the address set forth 
in the Order and to RII at the address below. All such legal notices are deemed received five 
(5) business days after mailing. 

Research Innovations Incorporated 

Attn:  Molly Currens, Sr. Contracts Manager 

6363 Walker Lane, Suite #500 

Alexandria, VA 22310 

Email address: mcurrens@researchinnovations.com 

Phone number: (703)615-8215 

14.4. Foreign Corrupt Practices Act. Each party represents and warrants full compliance with the 
Foreign Corrupt Practices Act (FCPA) of 1977 of the United States of America, as amended 
by the Foreign Corrupt Practices Act Amendments of 1988 and as may be further amended 
and supplemented from time to time.  Further, none of either Party’s officers, directors, 
shareholders, employees or agents is a Restricted Person, nor has any such person 
performed or will perform any act which would constitute a violation of the FCPA or which 
would cause either Party hereto to be in violation of the FCPA. 

14.5. Combating Slavery and Human Trafficking. RII has a zero-tolerance approach to human 
rights abuses and modern slavery and continues to drive towards improving our business 
practices, systems and controls to combat slavery and human trafficking in accordance with 
RII's Statement on Human Trafficking. 

14.6. Entire Agreement, Amendment; Waiver; Severability. Both parties acknowledge and agree 
that this Agreement constitutes the entire agreement between the parties in regards to the 
subject matter herein. This Agreement may only be amended in writing signed by authorized 
representatives of both parties. A party’s waiver of a breach or default by the other party of 
any provision of the Agreement will not be construed as a waiver of any succeeding breach 
or default by the other party, nor will a party’s failure to exercise or enforce any right or 
provision of the Agreement be deemed to be a waiver of such right or provision. Invalidity of 
any provision of this Agreement will not affect the validity of the remaining provisions. Any 
invalid provision will be replaced by a valid provision which comes as close as possible to 
the intent of the invalid provision. In the event of any conflict between these Terms and the 
terms of any Order, these Terms shall govern unless the Order expressly references the 
specific provision of these Terms that the Order is intended to amend, in which case the 
terms of such Order shall govern solely with respect to such Order. 

mailto:rkeller@researchinnovations.com
https://www.researchinnovations.com/modern-slavery-act
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	10.2. RII Indemnification.
	10.2.1. Subject to the terms and conditions of this Agreement, including without limitation Sections 11.2.2 and 11.2.2 below, RII will defend at its own expense any Action against Customer brought by a third person to the extent that such Action is ba...
	10.2.2. If any Product becomes, or in RII’s good faith opinion is likely to become, the subject of an infringement claim, RII may, at its option and expense, either (a) procure for Customer the right to continue exercising the rights licensed to Custo...
	10.2.3. RII will have no obligation under Section 11.2.1 or otherwise with respect to any claim based upon (a) any unauthorized use, reproduction, transfer or distribution of any Product by Customer; (b) any use of any Product in combination with othe...
	10.2.4. THIS SECTION 11.2 STATES RII’S ENTIRE LIABILITY, AND CUSTOMER’S SOLE AND EXCLUSIVE REMEDY, WITH RESPECT TO CLAIMS OR ACTIONS RELATING TO INFRINGEMENT OR MISAPPROPRIATION OF INTELLECTUAL PROPERTY RIGHTS.

	10.3. Indemnification Procedures.  Each party (as the “Indemnified Party”) will notify the other party (the “Indemnifying Party”) in writing if it becomes aware of an Action for which the Indemnified Party may seek indemnification hereunder. The Indem...

	11. Limitations of Liability.
	11.1. Entire Liability. This Section 12 sets out the entire financial liability of RII to Customer with respect to: any breach of this Agreement; any use made by Customer of any Product; and any representation, statement, or tortious act or omission (...
	11.2. Consequential Damages. Except for claims related to breach of confidentiality obligations or unauthorized use or disclosure of any Product, neither party will have any liability arising out of or related to this Agreement or any Product, whether...
	11.3. Limitation of Liability. Except for claims related to breach of confidentiality obligations or unauthorized use or disclosure of any Product, neither party will have any liability arising out of or related to this agreement or any Product, wheth...

	12. Term and Termination.
	12.1. Term and Termination. The Agreement is effective as of the date the Order is executed by the parties and will remain effective until terminated according to this Section 13.  RII may terminate this Agreement upon written notice (a) if Customer m...
	12.2. Survival. Those provisions of this Agreement that, by their nature, are intended to survive the termination or expiration of this Agreement, will remain in full force and effect following the termination or expiration of this Agreement, includin...

	13. Dispute Resolution.
	13.1. Governing Law. This Agreement will be governed by and interpreted in accordance with the laws of the Commonwealth of Virginia, USA, without regard to any conflicts of law provisions.
	13.2. Dispute Resolution. In the event of any disputes arising out of or in connection with this Agreement (“Disputes”), the parties will escalate the issue to executives from each party (at the level of Vice President or higher) who will negotiate wi...
	13.3. Equitable Remedies. Customer acknowledges and agrees that any breach of the license grant or restrictions, any violation of confidentiality, or any infringement or misappropriation of RII’s intellectual property rights will result in irreparable...

	14. General Provisions.
	14.1. Force Majeure. RII will not be held responsible for any delay or failure in performance of any aspect of this Agreement to the extent that such delay or failure otherwise is caused by any Force Majeure. As used in this Agreement, “Force Majeure”...
	14.2. Assignment. Neither party may assign or transfer this Agreement or any obligations or right hereunder without the prior written consent of the other party, which consent will not be unreasonably withheld; provided, however, that each party may a...
	14.3. Notice. Customer and RII agree that notices may be sent by electronic mail.  Notwithstanding the foregoing, all legal notices will be made in writing to Customer at the address set forth in the Order and to RII at the address below. All such leg...
	14.6. Entire Agreement, Amendment; Waiver; Severability. Both parties acknowledge and agree that this Agreement constitutes the entire agreement between the parties in regards to the subject matter herein. This Agreement may only be amended in writing...


