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SAMPLE CLAUSES – BOILERPLATE CLAUSES 

1. NOTICES 

1.1 Any notice, demand or other communication authorized or required to be given 

by a party to another party shall be deemed to have been duly served on that other 

party if it is given in writing in English to the address specified in the Schedule as 

being the address of the other party or to such other address as the other party has 

notified in writing as its substitute address or to such other address as the 

governing law of the contract permits for valid service and such service shall only 

be deemed to have been properly made if it is given by one of the following 

methods and shall not be deemed to have been served until the relevant date 

specified below: 

(a) if hand delivered, on the date such delivery is made to an officer or 

employee of that party; or 

(b) if sent by postage pre-paid certified or registered mail (return receipt 

requested), on the date receipt is acknowledged to the postal authorities on 

behalf of that party; or 

(c) if sent by facsimile transmission, on the next business day in the place of 

receipt after the machine on which the facsimile is transmitted reports in 

writing that the transmission has been successfully completed provided 

that a confirmatory copy of such notice, demand or communication is also 

sent as soon as practicable after the facsimile transmission is made by 

postage pre-paid ordinary or certified or registered post or delivered by 

hand to that party; 

(d) if served in the manner authorized by the governing law of the contract for 

valid service, on the date that the governing law recognizes as the service 

date. 

2. IMPLIED WARRANTIES 

2.1 To the extent permitted by law, all warranties and conditions whether implied at 

law or under any applicable legislation, save those expressly set out in this 

Agreement, are hereby excluded. 

3. ASSIGNMENT 

3.1 This Agreement may not be assigned or transferred by either party in whole or in 

part either voluntarily or by operation of law, without the prior written consent of 

the other party.   
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4. WAIVER 

4.1 No right or remedy under this Agreement shall be deemed to be waived unless 

evidenced in writing signed by the party waiving that right or remedy, and a 

waiver of a breach of this Agreement shall not operate as a continuing waiver or 

operate as a waiver of a subsequent breach, unless a contrary intention is clearly 

expressed in writing.  

5. UNENFORCEABILITY 

5.1 Any provision of this Agreement that is prohibited or unenforceable in any 

jurisdiction will cease to apply to the parties in that jurisdiction to the extent of 

the prohibition or unenforceability.  Such occurrence will not invalidate the 

remaining provisions of this Agreement. 

6. ENTIRE AGREEMENT 

6.1 This Agreement constitutes the entire agreement between the parties with respect 

to the subject matter hereof and contains all of the representations, conditions, 

warranties, covenants and agreements of such parties in relation to such subject 

matter.  This Agreement supersedes all prior verbal or written representations, 

statements, arrangements, understandings and agreements with respect to the 

subject matter and shall take precedence over any collateral agreement entered 

into by the parties contemporaneously herewith to the extent of any inconsistency 

with any such collateral agreement.   

6.2 This Agreement shall take precedence over the terms and conditions specified in 

any purchase order or other ordering document issued by one party to another 

before or after the date of this Agreement.  

7. AMENDMENT 

7.1 This Agreement may only be amended by an instrument in writing signed by the 

authorized representative of each party.   

8. FORCE MAJEURE 

8.1 Neither party shall be liable for any delay or failure to perform its obligations 

under this Agreement (other than to pay money) or for any damage or loss due to 

any event or circumstance beyond its reasonable control ("Force Majeure").  The 

party claiming the existence of Force Majeure shall give notice in writing to the 

other party specifying the cause and extent of its inability to perform its 

obligations and the likely duration of such delay or non-performance and shall 

take all reasonable steps and with due diligence to remedy or abate the Force 

Majeure.  


