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[Sample Miscellaneous Provisions] 

__. Miscellaneous. 

__.1 Governing Law.  This Agreement will be governed exclusively by, and 
construed exclusively in accordance with the laws of [STATE], without giving effect to 
the conflict of law principles of the [STATE]. 

__.2 Successors and Assigns.  Except as otherwise expressly provided in this 
Agreement, this Agreement will be binding on, and will inure to the benefit of, the 
successors and permitted assigns of the parties to this Agreement.  Nothing in this 
Agreement is intended to confer upon any party other than the parties hereto or their 
respective successors and assigns any rights or obligations under or by reason of this 
Agreement, except as expressly provided in this Agreement.  Neither party’s rights and 
obligations under this Agreement may not be assigned without the prior written consent 
of the other party. 

__.3 Notices.  All notices and other communications required or permitted 
hereunder will be in writing and will be delivered by hand or sent by overnight courier, 
fax or e-mail to: 

if to [PARTY 1]:  

  
  
  
fax:   
e-mail:  
Attention:   

if to [PARTY 2]:  

  
  
  
fax:   
e-mail:  
Attention:   

Each party may furnish an address substituting for the address given above by giving 
notice to the other parties in the manner prescribed by this Section 17.3.  All notices and 
other communications will be deemed to have been given upon actual receipt by (or 
tender to and rejection by) the intended recipient or any other person at the specified 
address of the intended recipient.  

__.4 Severability.  In the event that any provision of this Agreement is held to 
be unenforceable under applicable law, this Agreement will continue in full force and 
effect without such provision and will be enforceable in accordance with its terms. 
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__.5 Construction.  The titles of the sections of this Agreement are for 
convenience of reference only and are not to be considered in construing this Agreement.  
Unless the context of this Agreement clearly requires otherwise: (a) references to the 
plural include the singular, the singular the plural, and the part the whole, (b) references 
to one gender include all genders, (c) “or” has the inclusive meaning frequently identified 
with the phrase “and/or,” (d) “including” has the inclusive meaning frequently identified 
with the phrase “including but not limited to” or “including without limitation,” and (e) 
references to “hereunder,” “herein” or “hereof” relate to this Agreement as a whole.  Any 
reference in this Agreement to any statute, rule, regulation or agreement, including this 
Agreement, shall be deemed to include such statute, rule, regulation or agreement as it 
may be modified, varied, amended or supplemented from time to time. 

__.6 Entire Agreement.  This Agreement, including all schedules and exhibits 
attached hereto, embodies the entire agreement and understanding between the parties 
hereto with respect to the subject matter of this Agreement and supersedes all prior or 
contemporaneous agreements and understandings other than this Agreement relating to 
the subject matter hereof. 

__.7 Amendment and Waiver.  This Agreement may be amended only by a 
written agreement executed by the parties hereto.  No provision of this Agreement may 
be waived except by a written document executed by the party entitled to the benefits of 
the provision.  No waiver of a provision will be deemed to be or will constitute a waiver 
of any other provision of this Agreement.  A waiver will be effective only in the specific 
instance and for the purpose for which it was given, and will not constitute a continuing 
waiver.  

__.8 Cumulative Remedies.  Other than as expressly stated herein, the remedies 
provided herein are in addition to, and not exclusive of, any other remedies of a party at 
law or in equity. 

__.9 Assignment. Neither party may assign any of its rights or obligations 
hereunder, whether by operation of law or otherwise, without the prior express written 
consent of the other party. Any attempt by a party to assign its rights or obligations under 
this Agreement in breach of this Section __ shall be void and of no effect. Subject to the 
foregoing, this Agreement shall bind and inure to the benefit of the parties, their 
respective successors and permitted assigns. 

[__.10 Disputes.  Any controversy, claim or dispute arising out of or relating to 
this Agreement, shall be settled by binding arbitration in [CITY/STATE].  Such 
arbitration shall be conducted in accordance with the then prevailing commercial 
arbitration rules of [NAME OF ARBITRATOR], with the following exceptions if in 
conflict:  (a) one arbitrator shall be chosen by [ARBITRATOR]; (b) each party to the 
arbitration will pay its pro rata share of the expenses and fees of the arbitrator, together 
with other expenses of the arbitration incurred or approved by the arbitrator; and (c) 
arbitration may proceed in the absence of any party if written notice (pursuant to the 
Arbitrator’s rules and regulations) of the proceeding has been given to such party.  The 
parties agree to abide by all decisions and awards rendered in such proceedings.  Such 
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decisions and awards rendered by the arbitrator shall be final and conclusive and may be 
entered in any court having jurisdiction thereof as a basis of judgment and of the issuance 
of execution for its collection.  All such controversies, claims or disputes shall be settled 
in this manner in lieu of any action at law or equity, provided however, that nothing in 
this subsection shall be construed as precluding brining an action for injunctive relief or 
other equitable relief.  The arbitrator shall not have the right to award punitive damages 
or speculative damages to either party and shall not have the power to amend this 
Agreement.  IF FOR ANY REASON THIS ARBITRATION CLAUSE BECOMES NOT 
APPLICABLE, THEN EACH PARTY, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL 
BY JURY AS TO ANY ISSUE RELATING HERETO IN ANY ACTION, 
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELTING TO THIS 
AGREEMENT OR ANY OTHER MATTER INVOLVING THE PARTIES HERETO.] 

OR 

[__.10 Venue. The state and federal courts located in [CITY/STATE] shall have 
exclusive jurisdiction to adjudicate any dispute arising out of or relating to this 
Agreement. Each party hereby consents to the jurisdiction of such courts and waives any 
right it may otherwise have to challenge the appropriateness of such forums, whether on 
the basis of the doctrine of forum non conveniens or otherwise. Each party also hereby 
waives any right to jury trial in connection with any action or litigation in any way arising 
out of or related to this Agreement.] 

__.11 Compliance with Applicable Laws. Each party shall, at its own expense, 
comply with all applicable laws and make, obtain, and maintain in force at all times 
during the term of this Agreement, all filings, registrations, reports, licenses, permits and 
authorizations required under applicable law, regulation or order required for such party 
to perform its obligations under this Agreement. 

__.12 No Benefit to Others. There are no intended third party beneficiaries of 
this Agreement. The representations, warranties, covenants, and agreements contained in 
this Agreement are for the sole benefit of the parties and their respective successors and 
permitted assigns, and they are not to be construed as conferring any rights on any other 
persons. 

__.13 Export Control Laws.  Each party shall comply with all United States and 
foreign export control laws or regulations applicable to its performance under this 
Agreement.  

__.14 Force Majeure.  Except for the obligation to make payments, 
nonperformance of either party shall be excused to the extent performance is rendered 
impossible by strike, fire, flood, governmental acts or orders or restrictions, failure of 
suppliers or any other reason where failure to perform is beyond the reasonable control of 
and is not caused by the negligence of the non-performing party. In the event of a 
threatened default or default as a result of any of the above causes, the defaulting party 
shall exercise its best efforts to avoid and cure such default. In the event such an event 
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prevents performance thereunder for a period in excess of ninety (90) days, then the non-
defaulting party may elect to terminate this Agreement and/or cancel or suspend any 
Purchase Orders thereunder by a written notice to the defaulting party. 

__.14 Counterparts.  This Agreement may be in any number of counterparts, 
each of which will be deemed an original, but all of which together will constitute one 
instrument. 


	__.11 Compliance with Applicable Laws. Each party shall, at its own expense, comply with all applicable laws and make, obtain, and maintain in force at all times during the term of this Agreement, all filings, registrations, reports, licenses, permits and authorizations required under applicable law, regulation or order required for such party to perform its obligations under this Agreement.

