Boilerplate Clauses Repository (2)
1. Assignment Clause / Novation
Example: “Neither party shall have the right to assign or transfer any of its rights or obligations under this Agreement to a third party without the prior written consent of the other party, which shall not be unreasonably withheld. However, either party may assign this Agreement to an affiliate or in connection with a merger, reorganization, or sale of all or substantially all of its assets, provided that the assignee agrees in writing to assume all obligations under this Agreement. In the event of a novation, the parties shall execute a separate novation agreement to formalize the transfer.”

2. Audit Clause
Example: “Each party shall, upon reasonable notice and during normal business hours, grant the other party access to its relevant records, documents, and information necessary for verifying compliance with the terms of this Agreement. The auditing party shall not disclose any information obtained during the audit except as required for ensuring compliance. The audited party shall bear its own costs associated with preparing for the audit, while the auditing party shall bear all other costs related to the audit process.”

3. Change of Control Clause
Example: “If, during the term of this Agreement, either party undergoes a change of control, including but not limited to the sale of a majority of its equity interests or a merger, that party shall promptly notify the other party in writing. The other party shall then have the right, at its sole discretion, to terminate this Agreement upon providing thirty (30) days' written notice. For the purposes of this clause, a ‘change of control’ shall include any direct or indirect transfer of ownership resulting in a new controlling party.”

4. Choice of Law / Governing Law Clause
Example: “This Agreement and all matters arising out of or relating to it shall be governed by, and construed in accordance with, the laws of the [State/Country], without giving effect to any conflict of law principles that would result in the application of the laws of another jurisdiction. The parties agree that the courts of [State/Country] shall have exclusive jurisdiction over any disputes related to this Agreement.”

5. Conclusive Evidence Clause
Example: “Any account statement, invoice, or document presented by [Party A] reflecting amounts due under this Agreement shall be considered conclusive evidence of the sums payable unless [Party B] provides written notice disputing the accuracy of such statement within fourteen (14) days of receipt. Failure to dispute the statement within this period shall be deemed acceptance of the amounts specified therein.”

6. Conditions Precedent
Example: “The effectiveness of this Agreement is expressly conditioned upon the fulfillment of the following conditions precedent: (i) [Party A] obtaining all necessary regulatory approvals, (ii) the execution of an escrow agreement in accordance with Exhibit A, and (iii) the deposit of [Amount] into the designated escrow account. If these conditions are not met within ninety (90) days from the date of this Agreement, either party may terminate this Agreement by providing written notice to the other party.”

7. Conditions Subsequent
Example: “The obligations of [Party B] under this Agreement shall automatically terminate if [Party A] fails to deliver the [specified document] within sixty (60) days of the Commencement Date. Upon such termination, [Party B] shall be released from any further liabilities or duties under this Agreement, except for those obligations that expressly survive termination.”

8. Confidentiality Clause
Example: “Each party agrees to keep strictly confidential and not to disclose to any third party any information disclosed by the other party that is identified as confidential or that, by its nature, should reasonably be understood to be confidential. The receiving party shall use the same degree of care to protect the disclosing party’s Confidential Information as it uses to protect its own confidential information, but in no event less than a reasonable degree of care. This confidentiality obligation shall remain in effect for a period of three (3) years following the termination or expiration of this Agreement.”

9. Consequences of Termination Clause
Example: “In the event of termination or expiration of this Agreement, each party shall immediately cease use of the other party’s trademarks, return or destroy all confidential information, and settle any outstanding payments within thirty (30) days. The termination of this Agreement shall not affect the rights and obligations of the parties accrued prior to the date of termination, including but not limited to the payment of any fees due. Clauses 5 (Confidentiality), 7 (Indemnity), and 10 (Governing Law) shall survive termination.”

10. Contractual Lien Clause
Example: “[Party A] shall have a contractual lien over all products and materials in its possession provided under this Agreement, as security for any outstanding payments owed by [Party B]. In the event of non-payment beyond thirty (30) days after the due date, [Party A] may, at its sole discretion, sell or dispose of the liened products and materials to recover the owed amount, subject to any applicable laws.”

11. Costs Clause
Example: “Except as otherwise provided in this Agreement, each party shall be responsible for its own costs and expenses incurred in connection with the preparation, negotiation, and execution of this Agreement. Should any dispute arise under this Agreement that leads to legal proceedings, the prevailing party shall be entitled to recover its reasonable attorneys’ fees and court costs from the non-prevailing party.”

12. Counterparts Clause
Example: “This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument. Execution and delivery of this Agreement by facsimile or electronic signature shall have the same legal effect as an original signature.”

13. Cumulative Rights Clause
Example: “The rights and remedies provided under this Agreement are in addition to, and not exclusive of, any rights or remedies provided by law. The exercise or failure to exercise any right or remedy by either party shall not be construed as a waiver of any other right or remedy that it may have under this Agreement or at law.”

14. Currency Clause
Example: “All payments to be made under this Agreement shall be denominated in [Currency] and paid to the designated bank account. In the event that a currency conversion is required, such conversion shall be made at the exchange rate published by [Bank Name] on the date of payment, and any associated fees shall be borne by the paying party.”

15. Entire Agreement Clause
Example: “This Agreement, together with its Exhibits and Schedules, constitutes the entire agreement between the parties concerning the subject matter hereof and supersedes all prior and contemporaneous agreements, understandings, negotiations, and discussions, whether oral or written. No amendment or modification of this Agreement shall be effective unless made in writing and signed by both parties.”

