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THIS AGREEMENT is between IB BOOST LTD a limited liability company organised under the laws of England and Wales, 

Company number 07027475, whose registered office is located at 19 Skylines Village, Limeharbour, London, E14 9TS (the 

“Supplier”), and the individual, partnership, organisation or company purchasing Goods and/or Services from the Supplier 

(the “Customer”). 

 

Now, therefore, the parties hereto agree as follows: 

 

1. DEFINITIONS 

The following definitions shall have the corresponding meanings ascribed below. Additional definitions appear throughout 

the substantive provisions of this Agreement, and its schedules and attachments: 

1.1. “Agreement” means these Terms and Conditions and any and all SOWs to it as may be varied from time to time in 

accordance with the provisions of this Agreement; 

1.2. “Business Day” means any day other than a Saturday, Sunday, bank or other public holiday in England; 

1.3. "Charges” means the fees payable by Customer to Supplier in respect of the Services; 

1.4. “Customer Material" means all information, data, software and other materials provided by Customer to Supplier 

for use in the performance of the Services; 

1.5. “Confidential Information” means, with respect to either party (i) any information disclosed by such party to the 

other party in connection with this Agreement, whether disclosed prior to, on, or after the Effective Date, which is 

either marked as confidential (or words of similar import) or is of a nature or disclosed in such a manner as would 

put a reasonable person on notice as to the confidential or proprietary nature of the information, and, (ii) this 

Agreement and its terms. A disclosing party’s Confidential Information also includes, without limitation: (a) 

information received by the disclosing party from third parties that the disclosing party is obligated to treat as 

confidential; and, (b) information disclosed to the receiving party by the disclosing party’s affiliates, agents, and 

contractors, provided that such information as described in sub-clauses (a) and (b) of this sentence would 

otherwise fall within the definition of Confidential Information;  

1.6. “Deliverables” means the deliverables provided by the Supplier to the Customer pursuant to the provision of the 

Services, as may be described in an SOW; 

1.7. “Effective Date” means the date of signing of this Agreement or the date of signing the SOW; 

1.8. “Intellectual Property Rights” means all intellectual property, including patents, utility models, trade and service 

marks, trade names, domain names, right in designs, copyrights, moral rights, topography rights, rights in 

databases, trade secrets, in all cases whether or not registered or registrable and including registrations and 

applications for registration of any of these and rights to apply for the same, and all rights and forms of protection 

of a similar nature or having equivalent or similar effect to any of these anywhere in the world; 

1.9. “New Material” means all Intellectual Property Rights created by Supplier for Customer in connection with the 

Services, but excluding all Supplier Material, Customer Material and any Open Source Software; 

1.10. “Open Source Software” means any software, libraries or code licensed under any form of open-source licence 

meeting the Open Source Initiative's Open Source Definition (http://www.opensource.org/docs/definition.php), 

as used in connection with the Services as specified in any SOW and Supplier shall notify Customer of any new or 

additional Open Source Software required under the applicable SOW; 

1.11. “Party” means the Customer or the Supplier, and “Parties” means both the Customer and the Supplier together or 

as the context requires; 

1.12. “Personnel” means employees of the Party, or any subcontractor(s), affiliates, joint venture partners, or team 

members, and consultants engaged by any of these entities assisting execution of a SOW; 

1.13. “Project” means the work undertaken to carry out Services and provide the Deliverables as specified within the 

applicable SOW; 

1.14. “Services” means the services to be provided by the Supplier as specified in the applicable SOW; 



IB Boost Ltd  G-Cloud Terms & Conditions  Page | 3 

1.15. “SOW” means each mutually acceptable written statement of work for a Project that Customer and Supplier enter 

into from time to time hereunder, each of which shall, when executed by both parties, form a part of this Agreement 

and become subject to the terms and conditions of this Agreement;  

1.16. “Supplier Material” means all Intellectual Property Rights owned by Supplier which existed before the Effective 

Date (including any Intellectual Property Rights arising in any modifications, enhancements, improvements and 

updates thereto which are created by the Supplier in connection with the provision of the Services under this 

Agreement) and all Intellectual Property Rights owned by Supplier which have come into existence, otherwise than 

in connection with this Agreement, after the Effective Date (including any developments, modifications, updates 

and enhancements thereto), in each case which may be used in the provision of the Services and/or included in the 

Deliverables; and 

1.17. “Trial Services” means the services to be provided by the Supplier on a trial basis for the evaluation of purchasing 

Services for the applicable SOW.  

1.18. In this Agreement:  

1.18.1. unless the context otherwise requires, the singular includes the plural and vice versa, and the masculine 

gender shall include the feminine and vice versa; 

1.18.2. Headings are inserted for convenience only and shall not affect the interpretation of any provision of 

Services under this Agreement; 

1.18.3. unless the context otherwise requires, all references to a particular clause shall be a reference to that clause 

in this Agreement; and 

1.18.4. unless the contrary intention appears, words denoting persons shall include any individual, partnership, 

company, corporation, joint venture, trust, association, organisation or other entity, in each case whether or 

not having separate legal personality. 

 

2. SCOPE OF SERVICES 

2.1. Customer hereby agrees to retain Supplier to perform the Services set forth in the applicable SOW, and Supplier 

agrees to perform such Services for Customer, subject to the terms and conditions set forth in this Agreement. In 

the event of conflict between this Agreement and an SOW, the provisions of such SOW for a particular Project shall 

prevail. 

2.2. The Services shall be performed with reasonable skill and care in a manner consistent with generally accepted 

industry standards for identical or similar services. 

2.3. Project Management: 

2.3.1. For the duration of any SOW, each party may appoint a project manager to oversee the performance of that 

party’s obligations under any SOW (“Project Manager”). Each of the Parties may rely on the authority of the 

other’s Project Manager to act as a fully authorised representative of the other Party in all respects of the SOW.  

2.3.2. Project Managers may be changed by either Party on five (5) business day’s written notice to the other.  

2.3.3. The Project Managers under each SOW shall be as named therein. 

2.3.4. Supplier will operate in accordance with the project management methodologies and approaches agreed 

between the parties in each SOW and, to the extent that specific methodologies and approaches have not been 

agreed between the Parties, “reasonable practice” standards of project management common in the industry. 

2.3.5. Supplier’s Project Manager will report in writing to Customer’s Project Manager as requested from time to 

time (acting reasonably), including delivery to the Customer Project Manager of an update on Supplier’s 

progress in relation to a Project under any SOW including any milestones. 

2.4. Customer obligations 

2.4.1. Customer shall perform its obligations as set out herein and in each SOW, including, without limitation to: (a) 

provide Supplier promptly with all necessary input, resources, co-operation, information, data and access to 

staff and timely decision making which may be reasonably required by the Supplier for the performance of 

the Services; (b) ensure that all information contained in the Customer Material shall be true, accurate and 
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correct and Customer shall be responsible for verifying all Customer Material prior to its provision to the 

Supplier and Supplier shall bear no responsibility or liability for checking the Customer Material prior to or 

during its use by the Supplier; (c) if required under a SOW, provide Supplier with access to Customer’s 

premises, equipment, system and facilities as reasonably required by Supplier to perform its obligations 

under this Agreement. 

2.4.2. Supplier shall not be liable for any loss, damage or delay or failure to provide the Services caused by or arising 

from Customer’s failure to comply with its obligations under this Agreement or as set out in any SOW.  

2.5. Third Party Components 

2.5.1. Supplier shall not include or make use of any third-party products or materials in connection with the Services 

(“Third-Party Components”), unless specified in the applicable SOW. For the avoidance of doubt, reference to 

Third Party Components shall not include Open-Source Software. 

2.5.2. Except as the Parties otherwise agree in the applicable SOW, Customer will be responsible for obtaining the 

appropriate license(s) for such Third-Party Components and for paying applicable license fees to the 

applicable third-party vendor. Supplier shall be responsible for providing reasonable assistance to Customer 

for securing all such licenses required from third parties for Customer’s use of any such Third-Party 

Components. 

2.5.3. Any Open-Source Software included in the Deliverables may be used by the Customer according to the terms 

and conditions of the specific licence under which the relevant Open Source Software is distributed, but is 

provided “as is” and expressly subject to the disclaimer at clause 6.1. 

2.6. Change Note 

2.6.1. Customer may request, and Supplier may recommend, changes to the Services by issuing a Change Note 

(“Change Note”) to the other. Supplier shall not implement any change unless the authorised representatives 

of both Parties have agreed the proposed changes and associated costs in writing by signing a Change Note. 

For the avoidance of doubt, Supplier will continue to supply the Services as previously agreed unless and until 

a Change Note has been signed. 

2.6.2. The parties will cooperate with each other in good faith in discussing the scope of the Change Note and as 

soon as practicable thereafter and to the extent applicable, the Parties will mutually prepare the Change Note 

(i) describing any changes to the Services, including any costs associated with the change, the revised charges, 

if any, of the change and a timetable for implementation. No changes to the Services shall be effective unless 

the parties execute a Change Note for such modifications to the Services. 

 

3. CHARGES  

3.1. The Charges due by Customer to the Supplier in respect of Services shall be as set out in the applicable SOW. 

Customer shall pay all Charges in accordance with the relevant SOW or otherwise within thirty (30) days of receipt 

of the invoice from Supplier (“Due Date”). 

3.2. Charges shall be paid, unless otherwise stated in the SOW, via wire transfer to Supplier’s account number 11536336, 

Sort Code 23-05-80 at Metro Bank, 1 Southampton Row, Holborn, London, WC1B 5HA, United Kingdom, or such other 

bank account that Supplier may designate, in writing.  

3.3. Customer shall pay all undisputed amounts on the Due Date. Supplier reserves the right to suspend performance 

of the Services until any disputed invoice has been resolved and in such case, Supplier shall have no liability to 

Customer for the consequences direct or otherwise of suspending the Services. 

3.4. Customer will bear all currency conversion and related bank charges. The Supplier reserves the right to charge the 

Customer interest on any payment not made by the Due Date. Interest will be calculated on a daily basis, both 

before and after any judgement, at the rate of 5 per cent per annum above the base rate from time to time of the 

Bank of England, for the period from the Due Date until the date on which it is actually paid.  It shall be compounded 

quarterly and payable on demand.  

3.5. All Charges for Services are exclusive of VAT and all other taxes or duties. Where applicable, such taxes or duties 

shall be charged in addition to the Charges at the rates in force at the time of application. 
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4. INTELLECTUAL PROPERTY 

4.1. Except for the rights expressly granted in this Agreement, nothing in this Agreement or any SOW will serve to 

transfer from Supplier to Customer any of the Supplier Material, and all right, title and interest in and to the 

Supplier Material will remain exclusively with Supplier and/or Supplier’s licensors. 

4.2. Except for the rights expressly granted in this Agreement or any SOW, nothing in this Agreement will serve to 

transfer from the Customer to Supplier any of the Customer Material, and all right, title and interest in and to the 

Customer Material will remain exclusively with Customer and/or its licensors.  

4.3. Subject to payment of the Charges in respect of the applicable Project, Supplier grants to the Customer a non-

exclusive, perpetual, non-transferable and non sub-licensable licence to use such Supplier Materials included in 

the Deliverables provided under the applicable Project, for the Customer’s own internal business purposes and 

solely to the extent necessary to receive the benefit of the Services and/or Deliverables. For the avoidance of doubt, 

Customer shall not (i) modify, amend, enhance, sell, sub-licence, provide services to third parties or otherwise 

transfer the right to use the Supplier Materials or (ii) when dealing with software, decompile, disassemble, reverse 

engineer or attempt in any manner to derive any source code version of the Supplier Materials. 

4.4. On receipt of all the Charges in respect of the applicable Project, Supplier shall assign to the Customer the New 

Material, free from all encumbrances and with full title guarantee.  

4.5. For the delivery of any Trial Services, the Supplier shall not assign to Customer any New Material. 

4.6. Notwithstanding the provisions of clause 4.3 above, Supplier shall retain the right to use its general knowledge and 

experience, as well as any generic development methods, know-how, procedures, processes, tools and techniques 

owned or developed by Supplier in the course of performing the Services and/or Deliverables under this 

Agreement, but only to the extent that such items do not constitute, contain, or embody any Customer Confidential 

Information. 

 

5. CONFIDENTIAL INFORMATION 

5.1. Confidentiality 

5.1.1. Both during and after the term of this Agreement, the receiving party of any Confidential Information shall 

not use the disclosing party’s Confidential Information other than to perform its obligations and exercise its 

rights under this Agreement. Nothing shall prevent Supplier from using the knowledge and know-how gained 

in providing the Services in any combination or permutation for any other purpose. 

5.1.2. The receiving party shall hold the disclosing party’s Confidential Information in strict confidence and take all 

precautions necessary to safeguard the confidentiality of the disclosing party’s Confidential Information, 

including those taken by the receiving party to protect its own Confidential Information but in no event shall 

such efforts and precautions be less than a reasonable standard of care.  

5.1.3. The receiving party will have no confidentiality obligation with respect to any portion of the disclosing party’s 

Confidential Information that (i) the receiving party independently developed before receiving the 

Confidential Information from the disclosing party, as established by the written records of the receiving 

party, (ii) the receiving party lawfully obtained from a third party under no obligation of confidentiality, (iii) 

is or becomes available to the public other than as a result of an act or omission of the receiving party or any 

of its personnel.  

5.1.4. Receiving party may make disclosures of Confidential Information to the minimum extent legally required, in 

accordance with a judicial or other governmental order, provided receiving party shall (A) give disclosing 

party reasonable written notice prior to disclosure pursuant to such order (unless prohibited by such order), 

(B) use diligent efforts to limit disclosure and to obtain confidential treatment or a protective order and allow 

the disclosing party to participate in the proceeding, and (C) comply with any applicable protective order or 

equivalent. 

5.2. Disclosure and Use Restriction: Unless expressly permitted under this Agreement, or otherwise in writing, the 

receiving party will not disclose or use, in whole or in part, the disclosing party’s Confidential Information, 

including disclosure to or use by any person, except the receiving party’s personnel and sub-contractors who 

require access to perform the receiving party’s obligations under this Agreement and that are subject to obligations 

of confidentiality, non-disclosure, and restriction on use, during and after the term of their employment no less 



IB Boost Ltd  G-Cloud Terms & Conditions  Page | 6 

restrictive than those contained herein and that would apply, by their own terms, to the disclosing party’s 

Confidential Information that is so disclosed to any such personnel. Receiving party shall be liable for all acts and 

omissions of such personnel. 

5.3. Unauthorized Use or Disclosure 

5.3.1. The parties acknowledge that any unauthorized use or disclosure of the disclosing party’s Confidential 

Information may cause irreparable damage to the disclosing party and that the disclosing party shall be 

entitled to equitable relief, including injunctive relief and specific performance, in the event of any breach of 

the provisions of this clause 5 (Confidential Information). Such remedies shall not be deemed to be the 

exclusive remedies for a breach of this clause 5 (Confidential Information), but shall be in addition to all other 

remedies available at law or in equity.  

5.3.2. If an unauthorized use or disclosure occurs, the receiving party will promptly notify the disclosing party and 

take, at its expense, all steps necessary to recover the disclosing party’s Confidential Information and to 

prevent its subsequent unauthorized use or dissemination, including availing itself of actions for seizure and 

injunctive relief. If the receiving party fails to take these steps in a timely and adequate manner, the disclosing 

party may take them at the receiving party’s expense, and the receiving party will provide the disclosing party 

with its reasonable cooperation in such actions that the disclosing party may request. 

 

6. WARRANTIES 

6.1. Disclaimer: All warranties, representations, guarantees, conditions and terms other than those expressly set out in 

this Agreement or any SOW and whether express or implied by statute, common law, trade usage or otherwise and 

whether written or oral, are hereby expressly excluded to the fullest extent permissible by law.  

6.2. Mutual Warranties: Each Party hereby warrants to the other party as follows: (i) it has the full right, power and 

authority to execute, deliver and perform this Agreement in accordance with its terms; (ii) this Agreement has 

been duly executed and delivered by or on behalf of such party and constitutes a legal, valid and binding obligation 

of such party, enforceable against such party in accordance with its terms; and (iii) no consent, approval, 

authorization or order of any person or entity (including any court or governmental entity) is required for the 

execution delivery or performance of this Agreement by such party, and neither the execution, delivery nor 

performance of this Agreement by such party will (A) conflict with, or result in a breach of, or constitute a default 

under, or result in a violation of, any organizational document of such party or any agreement or instrument to 

which such party is subject or by which it is bound, or (B) result in the violation of any applicable law, rule, order, 

or regulation to which such party is subject. 

6.3. Customer Warranties: The Customer warrants and represents that it holds all permits, licences and consents 

necessary for the Supplier to provide the Services under this Agreement. 

 

7. INDEMNIFICATION 

7.1. By Customer: Subject to the procedures set forth and to clause 7.3, Customer shall, at its expense, defend, indemnify, 

and hold harmless Supplier and its officers and directors, personnel, agents, affiliates, successors and assigns from 

and against any losses, damages, claims, costs and expenses (including reasonable legal expenses) suffered or 

incurred by the Supplier arising out of or in connection with any third party claim alleging that any Customer 

Material infringes any Intellectual Property Right of any third party. Notwithstanding the above, Customer shall 

have no liability under this clause to the extent that any alleged infringement or claim thereof is based upon: (a) 

use by the Supplier of the Customer Material in an application or environment for which it was not designed or not 

contemplated under this Agreement. 

7.2. By Supplier: Subject to the limitation of liability at clause 8.3 and the procedures set forth at clause 7.3, Supplier 

shall defend any claim, demand, action or proceeding against Customer asserting that the New Material infringe 

any Intellectual Property Rights of any third party and shall pay any final judgements awarded or settlements 

entered into with such third party. Notwithstanding the above, Supplier shall have no liability under this clause 7.2 

to the extent that any claim thereof is based upon: (a) compliance with Customer Material or any instructions 

provided by Customer, (b) use of New Material for a purpose for which it was not designed or not contemplated 

under this Agreement, or (c) modifications of such New Material by anyone other than Supplier where the 
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unmodified version of such New Material would not be infringing. In the event that any New Material becomes the 

subject of a claim of infringement of any Intellectual Property Right of any third party, Supplier shall, at its expense 

and option either (i) procure for Customer the right to continue using the New Material or the allegedly infringing 

part thereof or (ii) replace or modify such New Material to make it non-infringing, provided that the replacement 

or modified New Material has the same or additional functionality and comparable or better performance 

characteristics than the allegedly infringing New Material. If neither of the foregoing solutions is commercially 

practicable, Supplier may terminate this Agreement. This shall be the only liability incurred by Supplier in such a 

circumstance. 

7.3. If a claim is brought against a party that is expressly stated as being the beneficiary under clause 7.1 and or 7.2, 

(“Indemnified Party”), Indemnified Party shall provide the other party (“Indemnifying Party”) with prompt written 

notice of the claim and (i) allow the Indemnifying Party the exclusive right to defend at the Indemnifying Party’s 

own expense any such claim and to make settlements thereof at its own discretion and (ii) provide the 

Indemnifying Party with such assistance and information as the Indemnifying Party may reasonably require in 

connection with the investigation, defence or settlement of such claims. 

 

8. LIMITATION OF LIABILITY 

8.1. Neither party excludes or limits its liability to the other party for death or personal injury caused by its negligence 

or for fraudulent misrepresentation. 

8.2. Subject to clause 8.1, the Supplier’s maximum aggregate liability (whether arising in contract, tort, including 

negligence, or otherwise) under or in connection with any Project will not exceed the Charges received by the 

Supplier from the Customer under the applicable Project. 

8.3. Neither party shall be liable to the other party for any: 

8.3.1. loss of profit;  

8.3.2. loss of data; 

8.3.3. loss of production;  

8.3.4. loss of anticipated savings;  

8.3.5. loss of goodwill;  

8.3.6. loss of business or business opportunities; or   

8.3.7. indirect, economic or consequential loss,  

even if that loss or damage was reasonably foreseeable or that party was aware of the possibility of that loss or 

damage arising. 

8.4. Supplier shall not be liable to the Customer for any failure of the Services and/or Deliverables due to any 

integration or interoperability issues arising with any third party or Client systems or legacy systems, unless 

expressly set out to the contrary in an SOW. 

8.5. This clause 8 shall not operate to limit Customer’s ability to pay any Charges under the Agreement. 

 

9. TERM AND TERMINATION 

9.1. Term Renewal: This Agreement will become effective, as of the Effective Date and will remain in effect until 

completion of all outstanding SOWs and the parties agree in writing that no further Services will be required under 

any such outstanding SOW, unless earlier terminated under clause 9.2 (Termination for Cause). 

9.2. Termination for Cause: 

9.2.1. Either party will have the right to terminate this Agreement or any SOW, without judicial or administrative 

notice or resolution, immediately upon written notice to the other Party, if:  

9.2.1.1. The other Party or any of its personnel breaches any material obligation under this Agreement or any 

SOW and such Party fails to cure the breach to the notifying Party’s satisfaction within thirty (30) days 

after receipt of such notice; or 
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9.2.1.2. The other Party ceases to conduct business in the normal course, is declared insolvent, undergoes any 

procedure for the suspension of payment, makes a general assignment for the benefit of creditors or a 

petition for bankruptcy, reorganization, dissolution or liquidation is filed by or against it.  

9.3. Consequences of Termination: Upon the expiration or termination of this Agreement for any reason, all rights 

granted to the Parties hereunder will, unless set out to the contrary in any SOW, immediately cease, and both 

Parties will promptly comply with the termination obligations specified below: 

9.3.1. Customer shall pay Supplier all Charges as specified in the relevant SOW up to and including the date of 

termination; 

9.3.2. Supplier shall promptly deliver or destroy all copies of Customer Material in its possession or control to 

Customer. 

9.3.3. Termination of this Agreement shall not be construed to waive or release any claim that a Party is entitled to 

assert at the time of such termination and the applicable provisions of this Agreement shall continue to apply 

to such claim until it is resolved. 

 

10. LOGO, PUBLICITY & MARKS 

10.1. Each Party hereby grants to the other Party a non-exclusive, non-transferable right to use such Party’s company’s 

name and logo solely to identify such Party as a business partner of the other Party.  

10.2. Each Party will adhere to the other Party’s logo, brand, and trademark usage, provided that the other Party 

provides sufficient information relating to such guidelines. 

10.3. Customer shall provide a mutually agreeable positive quote from a director or above for Supplier to use in its 

marketing materials. 

10.4. No publicity or advertising shall be released by either Party in connection with the Agreement without the prior 

written approval of the other which shall not be reasonably withheld. 

10.5. Notwithstanding clause 10.4, Customer hereby authorizes Supplier to make public reference to Customer’s 

selection of the Supplier for an applicable SOW, including the nature of the Services offered.  

10.6. Subject to Customer’s prior written approval, Supplier may publicly refer to the Services implemented or to be 

implemented and may write and publish an appropriate summary discussing the benefits to Customer and the 

reasons for Supplier being selected to provide such Services as outlined in the relevant SOW. 

10.7. This clause 10 shall apply for Trial Services.  

 

11. MISCELLANEOUS 

11.1. Independent Parties/Third Party beneficiaries: Customer and Supplier are independent parties. Nothing in this 

Agreement will be construed to make either Party an agent, employee, franchisee, joint venturer or legal 

representative of the other Party. Except as otherwise provided in this Agreement, neither party will either have, 

or represent itself to have, any authority to bind the other Party or act on its behalf. Supplier and Customer 

expressly acknowledge and agree that the Contracts (Rights of Third Parties) Act 1999 shall apply to this 

Agreement but only on the basis set out in this clause 11.1.  No person (including, for the avoidance of doubt, any 

affiliate or subsidiary or any other third Party to whom any or all rights and/or obligations under this Agreement 

are assigned or transferred, except in accordance with the terms hereof or otherwise by written agreement of the 

Parties) who is not a Party to this Agreement shall acquire any rights under it or be entitled to benefit from any of 

its terms even if that person has relied on any such term or has indicated to any party to this Agreement its assent 

to any such term. 

11.2. Force Majeure: Neither Party will be liable for any failure or delay in performing an obligation under this Agreement 

that is due to causes beyond its reasonable control, such as natural catastrophes, governmental acts or omissions, 

laws or regulations (other than currency controls), labour strikes or difficulties, transportation stoppages or 

slowdowns or the inability to procure parts or material. 
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11.3. Freedom to Act: Without in any way detracting from the duty of confidentiality as outlined in clause 5, Supplier 

reserves the right to act for Customer’s competitors or other clients, whose interests are or may be opposed to 

Customer’s. 

11.4. Non-solicitation: For the duration of this Agreement and for the period of twelve (12) months thereafter, neither 

Party shall, without the prior written consent of the other Party, actively solicit or entice away (or seek or attempt 

to solicit away) from the employment of the other Party any person who has been directly or indirectly involved 

in the Project or Services.  

11.5. Notice: Any notice under or in connection with this Agreement shall be in writing and shall be sent by overnight 

courier or certified mail (return receipt requested) to the addresses set forth in this Agreement, or to such other 

address which the recipient may have previously notified the other party in writing. Notice shall be deemed 

received upon personal delivery when sent by overnight mail, courier and certified mail or upon receipt of 

confirmation copy when a facsimile is sent. 

11.6. Assignment: Neither Party may assign or otherwise transfer this Agreement without the other’s prior approval, 

which will not be unreasonably withheld, provided, however, that it shall not be unreasonable for either Party to 

withhold such consent in the event that such proposed transferee is a competitor of Supplier.  

11.7. Entire Agreement: This Agreement constitutes the complete and entire statement of all terms, conditions and 

representations of the Agreement between Customer and Supplier with respect to its subject matter. All 

warranties, terms and conditions, whether express or implied, statutory or otherwise, and all representations 

(except for fraudulent misrepresentations), statements, negotiations, writings or understandings, whether oral or 

in writing, are expressly excluded and superseded except as stated in this Agreement. 

11.8. Survival: Sections that by their nature, or to give effect to their meaning, must survive expiration or termination of 

this Agreement, including clauses 3 (to the extent of any unpaid obligations) 4, 5, 7, 8, 9 and 10 shall survive any 

expiration or termination of this Agreement. 

11.9. Governing Law/Dispute Resolution: This Agreement will be governed by and interpreted, exclusively, in accordance 

with the laws of England and Wales. Any controversy or claim arising out of or relating to this Agreement or the 

existence, validity, breach or termination thereof, shall be brought in the English courts located in London, United 

Kingdom.  


