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Exclusive righis
ambigeiny, and, 287
apgeinimaent of agenis, and, 286
T kgraonanad, T30
coppetition law, amd, T87
draftisng podnis, FR7-288
invtellectual propensy, and
dmafting points, $87-288
licensing, 2806
|:'|:|I:u:|:,_'|: arrvel v, RHELTRE
linkage, 248-280
lecarion, #H3
maaning, TR
apieans, ancl, 447
purpose of cliwse, 266-2Z87
regisoration of licences, T80
sunple precedenis, 20
:L.'l.dll.l:nr}'-l:lrliniliq:-ns. 0=hi
sube-licences, 288
e off ¢ lruise, BRE-FRA
Exclusivi
options, and, 447
Execution
capecity, and, 115
COmmencing, 38
due of agrecmen, 40
idieils, anel
CEHTIKRITY, by, i
COF poTations, 50
different persons, by, 249-250
foreim companies, by, 250
formalities, 2047, 2458245
generally, 248
imelivichieal, Ty, 249
ddraftingg pasinis, 3855
gememlily, 37
linkage, 441
Towratiann, 40
jarpese of < laese, 37
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Execution = oomie
sample procedens, 41-43
sigatre, and
generally, 37=38
linkage, 4041
lesc i, 4y
placerment, 35-30
sample precedents, 41-42
s, 4l=41
witrwesadiag, J0—40
wermanelogy, 57-38
westimonium Clvese, 37
s oo ol dill=4 ]
witreses, S0.40
Exemption clanses
hackgroun:d, Fi2
cang analysis, S04-1K)
consedquentl losses, JH98
ahiepposits, anad, 270
disclaimers, amd, 272
draftiseg paints, HH-303
excluding liahiliy, HiE<
finneess for purpaeose, 292
'illlplicﬂ e, sl rid
inslenaiises, and, 3510
insuragce, pncl, 350
interpretation by dourns, HE-H4
limamng il dnyd 296501
linkage, 50
Iy, WS
negligenioe, amd, 207
[ ool ¢ Lanisee, HRE="MMy
re bl eness, 500 <50k
renvedies, and, 202
‘safety valve" wordig, 29
!'-H.II:I'\]-E' plﬂm'll:nu.. WIR=[04
‘stapudand” ierms, HH-5 10
ALY Sorol
ikrosliicisomn, 2%
Misrepresemmtion Act 1967, 205
UCTA 1977, 205
UTCRR 19649, 2665
1hirel prarty irediEmniiees, 2LE
s of Clase, 303
warrdites, and, S8
Exponses
charges, andd, 120
consedquiences of non-pavment, 218
default positon, 218
draftisgg paniis, 218
leases, amd, 217
linkage, 218
lowation, #18
jrersen respensahle, 218
purpose of clnse, 217
sunple precedents, b 1]
e ol clise, 215
Experis
e melsn AREITRATION
choce, Bl
genermlly, 58
s ool el 2
o it S
draftiang pasnis, 20-511
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Expiry = contd
imereducrion, 2
limkage, 311
lseanson, 511
prurpsse of clause, 310
reprning. amd, 484
sumple precedents, 511
usa af clanse, 311

Exprresiio winines el exelavio alferin
cummailative remicdics, amd, 228
definiions cluse, and, 257
fowce majrure, and, 305

Facsamile
coumierpars, and, 222
Fair cealing
gonl fabih, and, 341
Fax delivery
neriiges, aml
decmed time of reccipe, 437
goncrally, 435
Fimal agreement
str EXTIRE AGREEMERT
Finance
comvlione precedent, and, 137
Fitness for purpose
exemprion ¢lauses, and, 20
Fised term agreenent
deafting paoines, 310=311
inereduction, 42
imkage. 311
lesicagbon, 511
e ol ¢, 3010
sumple precedents, 511
s af chavise, 311
Forbearance
waiver, amwd, H7E
Force majeure
biawckgrouamd, 512
circunstaices beyond person’s
captral, 512
comidsuences of owenl, SXNETE
codntienis of clinse, 514
curing thwe evern, 518
drafting poines, 317-118
elect of event
dlrdiing poines, 317
prurpeose of ¢lvase, 3G
[wisiraison, s, 3149
nnpssibility, amd, 312
aboqair dispanes, aml, 315-316
limnkarge. 3159
lisagmon, 518
payiment, and, 319

person silgect o clanse s respomsihle fog

nccurremce, 516G
prm'ﬂdn.rr afier event, 518
prairpesse o ¢ lase, 312-317
reasoncbleness, and, 319
sumple precedents, 519-512
temporary sioppage, 317
pypes of ¢ lavse, 314-315
vinilaar termis, amd, 519
wse of clause, 319
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Force majeure - coid

i ©lanses, 14
wording, 118

Foreign partics

iwscehoenncy, s, 365

Franc

entire agreenent, amd, T7H

Freedom of infermation

copnmercial ineresis, 336-537
conficentialin
generalhy, 143144
pnirosd e tioa, 325
drafiing issees, 328350
mmpliun, 524
issaies for commercial party, 327=328
issties for poblc sechornin, 338
limsitarions, 323
linukasge, 230
lecaninn, 55
P g note, 324
pssE-CoaRlrcE 'rnlljm., bL I,
reconiract ssngs, 327
"paildic muchorin”, 328
parrpeose, 320024
sunple precedents, J30=533
use, B30

Frustration

Forae maapei e, and, 512=-4513

Furiker asswim =

CORENTNAE ajeeralions post-translen,
TREERT

vilsly 336

dpafting points, 86337

el required, 337

Ellk;q';l.', 137

locarson, 357

perwer of arormey, and, 354-515

panrgese af e, 3%

rivsarEbile ansleavours, 337

raitinge ransaciions, 356

sample precedenes, 33 7-3400

i ol clavise, S57

Genuineness

corsnleatinn, and, 171

Good faith

agreement o agree, M2-543
b kggmoinmd, 541
best encheavers, and, 98
case anabvsia, 344350
commsuleatean, and, 173
comEumer contracs, 1
drafting issiees, 344
ey po use, 542
Eair dealing, %41
immerance, 44l
besc ko agrecinenis, 343
ovening. 41
ur-grlli:limu.
clefiming minimum standard, 343
generally, H2-343
pairpeose, 4 1=544
ugsfair teames, 1
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Incle

Good standing
warrknties, and, SE4-5E5
Geondls and services

consiner condracis, and, 177
Great Britain

werritory, amd, 555-056
Groap com panbes

amd ww AFFILIATES

enemally, 15-37

third party raglaes, 206
Group underiaking

and e AFFILIATES

drafting peimis, 16

extracts from legialanon, 2023
Guarumiees

consunmer conracts, and, 152183

dheposis, arel, D

Heaclings

isbcrprctation clase, and, 3065307
Heacls of

!ul‘l:i-l'"l.'t b covrac, s, 3ES
Headls of terms

sulgeet bo eontracy, anmd, 523
“Hold harmbess’

irdemnities, and, 351
Holding company

and e AFFILIATES

alrziftiangg paants, 15

extracts from legislaion, 20-21

Mlegality
severarene, i, SRk
Imphicd torms
cibire ARTCCInCig, andd, 278
excmption clauses, and, T02
Impossibility
force mapenne, ad, 512
IMNCOTERMS
titke anzl Fisk passing. and, 368560
Indemnities
alliliaces, and, 18
categoris, 351=352
cofluct of procecdings, 353
cosis, 351-853
CoveIge, b L
dl.—..ll'ling [u'linm, 851 =354
excmpions, and, 251
hobd Barmless’, 3510
ievbellectul propeny riggfhs, amd, 253
linkage, 354
lescationn, 354
neglgence, amd, 255
purpose af clanse, 35]-252
sample precedents, 354=-350
undaxir terms, anc, 452
= of clanze, 854
warrantbes, and, 353
Indexation
approprinenes of cluse, 360
dlane o ke place, 360
drafting pasmis, W0-561
il maonibs, 450
linkage, 361

620

Indexation - coald

location, 3l

nedice, 3

I:II.'IIT.H'.ﬂ.' ﬁl'EtL'II.L'ﬂ.'. !ﬂl
relevsst inclex, 360

RPL. 56

sample precedents, WG1-362
s ol e, 3l

Inilation

drafiing podms, 360-861
|'||.1.1:.a.|q,|:'. b T

lowatiom, Ml

puarpose of clagse, 560
sunple precedents, 461=062
e ol wlopuee, 3461

Infringeasent

ineileciual propeny, and, 578

Il.ﬁ-l!hr-ﬂlu::pI

atlminisrative receivers, 364
administrasors, 34
background, 63
1:..1|.nkn||m7!.'. il =i
conscepuences of rermination, ad, 166
corporate party, ancd, 263364
alraftinyg podrets, W50
Poreige parties, srid,) 365
linkage, 366
lhguslaoas, 26
| ticn -5 W
rarenei=tip, ansd, M3
Pre T ermimobogy, 364-365
g i il o Lk, JE3=505
receiving order, 365
ceceivership, 364
smmple precedents, 467-368
lermanation, ad

generally, 3651566

ineroaiinctpon, 542
i ol ¢ linge, GG

Inspectian

Agcncy agrecmonis, B8

cas analysis, (L
mn.1i-r]-r|1li.1lir:|; LWl

coma, )

arafling podits, 89-94)

durmizon of n;hi. Ll
introcducizon, HE

linkage, 941

lewcaticun, Tk

jaren licensing agrecments, 88
jrersasns enntitbed oo carry o,
purpose of ¢ lise, BE-80

refusal oo allow, B

snple precedents, 9252

e off ¢, 9

ameoumnt of cover, S70=471
backgroun:d,. M

copees, 371

COVETAgE, 170

draftisgg pasinns, 370-371
excmp o clamses, and, 34609
sl Taanky, aned, 541
insnrers’ vicw, 365-370
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Insuranoe = condd
baw el jurisclicaion, amd, 416
limkage, 171
lasatson, 571
mainterance of policy, 371
e, 370
it ol ingeress, 371
prowision of copies, 371
panrgsse OF claese, 360-370
riak. aind, B0
sample precedenis, 37T2-375
ivpes of cover, 370-371
uefair termes, and, 3068
use af clavse, 371
warrarsiies, 370
Iniellecyand properoy
cosequences of ierminaton, 380
defimition, 37=376
drafting poings, 377-372
exclusive righis, and
clrafiing pobngs, 2R7-285
licensing, 286
limkage and use, JE5-ZHE
i:k|-|’.‘1:'|||:|i|:im-. :uh.!, 553
mafringenwent ac dons, 358
know-lvw, 596
lignkage. L8
lscatsnn, 570200
rivintenance of righis, i
meaning. 375
ownerlidp. 378
post-terTmination e, 37E=370
prrpeese of clawse, 374377
ropaeriang. anl, 484
sumple precedents, $80-%85
EIE T E dury, H13=514
sub-conrracting, and, 520
rermainatic, and
generally, 350
sibsequent use, 3755370
eerritery. and, 557
ehird party claims, 375
vpes of Tights, 375
use of clanse, 380
value, 374
WIArFALVIIes
generally, 350
waliliny, 337
Interest
coananons bw, arwd, 585
comsmer credin, and, 201
drafting paoints, 200302
caquily, and, 359
Lare paamneint of comnmercial delws,
A8n-%0]
I:ink;q;t'. T
lescaismn, S0
Py, and
dlradiing pobnes, 45
generally, 352
limkage. 466
panrguse af ¢ luese, 3R0-8301
rake, 301
sample precedents, JH2-305
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Incle

Interest = comtd
simpory peovisicas, -]
use of cbause, 3F
International sales
trtle arwd sk |u-m'|u;. s, SR
Inierprotion
amendment of sanmes, 4307
definitsons, and, 397
drafiing puvines, =397
headings, 306307
linkage, 397
lercatknn, 597
prsonns, J60G
prarpese of clnmse, 354
references o clinses, 35946
replacement of ssanses, 304-507
s ple precedens, S0
argular/ plurad, S
suNMBOrY pEovisioas, SE-300
sulsoredinue begisladon, and. 355
use of elause, 507
Tvalicling
Tabee pencil s, M
drafing perines, SE-510
efeciversss, IS
-I."|'|'|.|'l|t'l}'|'ﬂl'1'|l oo, and, 510
ibegaliny, and, 20
linskaigge, 510k
lsmzanmary, T LI
negotiaiion, and, S0
pagsiene il S0
iy il chiawse, SS=THH
‘r:'uui'“g' dleder tive Claases, R
restraint of wrade, andd, 510
sumple precedents, 510=512
termimneon., xncl, S0
urpeniforceahilivy, ancl, H06
virnilaneral action, S0
s of e, S0k
warranties, angd, H10
Inveices
payment, and, 465

Joini and several liability
b ko, 402
case anahsis, A6=407
cosumer ssues, 06
drafiing podnes, 402404
Josent pronnisees, 402
linkage, 405
lscangnn, 404
feaningg. 408
need, A0
panrgese of cloese, 402
sample precedenes, dbh—406
several labilivy, 402
e of clanse, #i5

Jurisdiction

agenis for service, and, 416
backgrousud, 411

Brussels Regulacions, amd, 412
confichentialin clanse, and. 145
draliing peints, 414=415
exclusive jurisclioion, 412
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Jurisdiction - conmtd
Towreigen porsom as pany s an Egrecment,
A11-412
inmurance, and, 416
I:u:pl:i;(;e. anad, 403
linkage, 416
lescarion, 415
manioeal Bow;, aand, 413414
nem-exclusive juriscdicion, 412113
atily English partics 1o an agrecment. 411
prarpose of clawse, 411=H4
Bome Comwendion, 413414
Rooe | Regulation, 415414
sunple precedents, 41 6=4158
e olf clyuse, 416

Fanow-Tavy
inpte llecinal propens, and, 576

Labour disputes
foroe majenre, amd, S15=316
Land transactions
:IJI.Ii-L-l:I: to eonirac, and, 5FR50E
Landlord and tenant law
nedbces, anel, 4335
Language
ansenmlmens, and, HH
arlirsieon, s, 6
consumer copracts, and, 178
draftisig podnis, 408—100
L sl juriﬂlictil:rl:. anad, 408
linkage, 409
lowcal law regpuineamnene, 40
I, A0
[purpose of clanse, 40
sample precedents, A0HE-410
transkvison of dociimenis, $08
imiar of o b,
Late payment
interest, and, 350-50]
Lanw amed jurisdiction
agents lor service, and, {15
background, 411
Bruisaels Rt'ﬁl.l.]a.ﬁi.llh. ‘.'ll:l.d. 412
mnﬁd.emi.:llilr clause, and, 145
dl.-.ll':ing |1-n|'n|:. 414=415
exclusve jurisdiceion, 412
[avresignn rerson s prurty (0 an agreement,
411412
imsurance, and, 416
languiage, and, 404
linkage, 416
locarion, 415
natiogsal kaw, and, 413414
|:m|ﬂﬂ|.|.:i1.rj1lri.1.|:ﬁ|:liun. 419018
only EI'IEHIII F]l'liﬂ 1 AR Agreement, 411
prarpense of clanse, 411=114
Romse Conventon, 4135414
Ronee | Regulbacion, 413414
saanpale precedens, 416418
s ol clase, 416
Laases
conscnn, and, 160

622

Letters of intent

subgect vo contrmcy, amd, 5
Licesces

intedlectual property, and 375=376
Licensing agreements

consedqueences of termination, and, 167
Limized liabiliy parinerships

capeaciny, and, 114

generally, 463
Limiting liabiliny

excmpion clawes, and, P06=50H
Liguidnied

breach, and, 1110
Liguidators

and s [HSOLVENCY

generally, 566
Loch-oail agredmeal

sronimd faanhy, and, 54%

Marerial breach

mrad s IREACH

meaaning, 108-1048
Memorandum of agreement

nul:jn'l:l: to contract, o, 508
Memoranduem of upd-: i

subject vo con@ci-amd, 5
Mercantibe compicaces

e Of e vesasce, ancd, 5G] <562
Minors

capaziys and, 114
Misrey cesentations

odie agreemaent, and, 278

cifair contract werms, and,
Sionths

famd av PERIGDS OF TIME

generally, 415
Morigages

coverases, sied, TS
Mame

parties, and, 4H=457
Negligence

cxempion clawses, and, 297
'illlll:‘ll'l:lli.l.l-'l.'!h :lu:ld. 435
Negotiate in good faith
menerally, 342-543
degotiation
TH'H" by, ancl
defining minigmun stanadard, 543
generally, 3425348
severance, and, K
Met invaice price
draftiing pans, 430151
linkage, 431432
location, 431
[FAayEREnE, e
generally, 431
innergsl e o, A0
purpose of clause, 430
sinple precedenis, 432
s o elnse, 451432
el sales valne
draftiang pasnis, 430151
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MNet sabes value - sondd
limkame, 431132
lescanian, 451
pabrpsme ol clvse, 450
sumple precedents, $32
use of clanse, 431442
No parnership clawse
s alie AGENCY AND PARTHERAHIP, BENIALS
aF
draftiing prolnes, 462—163
linkage, 463
lescaninn, 4h%
pasrpeese of ¢lasse, 462
sumple precedents, B63
usr oof clanse, 465
Mon-exclusive jurisdiction
faw ] juirisclicebon, and, 414
Nonexclusive rights
ambguity, and, 287
appointmecing of ageies, and, 286
background, 284
commpeetition Law, and, 287
drafting points, 287-283
tneelbecieal progerty, and
clrafinng poinis, 2AT=288
licensing, 156
linkage ansd use, JE5-280
linkage, SRE-ZH0
lisianmnn, 28R
fscaning, 2R7
pavrpeoe of ¢ lgse, FRO-28T
registration of licences, )
sample precedents, 291
st tseory definiions, FHO=29]
slulicenoes, 258
use of clause, FEE-GE)
Noa-partacrship clause
sor b AGENCY ANI PARTSERSHIP, BYRIALS
i
drafting poines, 462463
limkage . 463
loscatson, $6%
(LI e il s, 462
swimple precedents, 463
use of clanse, 463
Motices
nebdresmes of servece, G55l 56
agens for servace, and, 3
case aanalvsis, 440145
comtract lawe, and, 434
decmed tme of receipe, 436437
drafting peoines, $44—4359
clectrons: delivery
deeimed time of reccp, 438
gencrally, 435
fux delivery
deemed time of receipt, A8T
gemerally, 435
fanciored amd wenan law, and, 4535
lenkaze:. 4235
lescaniomn, 4530
ogiions, and, 449
peurtmeersdiiprs, 448434
perinds of e, and, 425

Motices — contad

e rsanal dilivery

decmed time of receip, 4447

Hnu.-r..lll}'. 454
pesstal confirmesimion, 445
prstal dlelivery
deemed vme of receapa, 447
gemerdly, 434135
pestal male, 434
prool of reecipl, 458
pairpese af cloe, 435154
sample precedens, G413
service, 433
termminstion, and 544
teme of the ewence, s, 565
timing. 433
use of clausc, 430
wraiien foam, 4534

Moting of interest

imssranee, and. 371

Movaton

asmiggmmant, and, 76

pertpes, and, 455=450

Crplinns

case arsalysis, 45004

chamge of plrnes, 48
comsmlersioe, MER

drafiinie ywoines, 448449

cxely =iy, 447

i, ST

frequency of exercise, 448
Ankage, 4459

liscarson, A4

meaning. 44t

rantices, and, 449

pamment, . 445

pairgsie of ¢ e, 46447
rightt el first re fusal, and, 446447
sxinple precedenes, H49-451
Eermanation., anc, -4
tereiiory, and, BT

tiime limies for complianee, 447
use of clause, 445

l:hu-ncn.h]p

paymendt, and, 465
reperiing. amd, 454
regentin af sile, and, 45 7=43

Paragraphing

perties, and, 455450

Pareni COmpEny

and we AFFILIATES
draliing poines, 15=106
extracis from I-L'ﬁi:]:ﬁnll, TP,

Parent undertaking

ensind e AFFILIATES
deafiing pasines, 15=16
extrmcis from begislation, W-2%

Pars] evidence rale

entire agreenscnt, amd, 275

Part payments

hawkgrougd, 206
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Il e

Part payments - contd Payment - contd
consnmeer law, T CURTENSY
deposits, andd, =67 dlirafting pesioes, 465
dml'l:int; ||-|.r|'||b:. HRETG0 ||'nl-u|.gl|.'. 15
linkage, 268-270 specified currency, in, 253
locaricun, 26t dducions, 465
pare payens, and, MG-H67 i s 15, 465

partizl perfnmande, and, 265
juayemen, e, 405
purpose of clase, 266-2068
retemiioan, BHE
sunple precedents, 2i0=ET1
s, G
e of ¢ hnuse, BH0-2F0
Fartial performance
e prosils, andl, G
Paricipming inverests
e AFFILIATES
Parties
aclelress, 457
agenes for serviee, and,
grm'nllf. A%
ingresduiciom, 34
defindtion, 458
dr.':.-rripﬁm ranees, AT
drafting podnis, 455158
linkage, 458150
leweanicmn, 458
masuning, 457
name, 456457
mumbsering, 455450
paraggraphing, 455-456
prarpose of laose, 455
recitals, and, 430
sunple precedents, 459461
stins, A5G=d5T
sucoessors pnd assigns, and, 537
errivory, ad, 53T
inie olf ¢lnnse, 458=159
Parinership
wee el AGENCY AND FARTHREGWIE, ENLALS
£
denial of
drafting peinits, 462463
linkage, 463
lonc e, B6%
prerpse of clanse, 462
sample precedents, 455
s ool o lavise, 4%
insobvency, ad, 363
nedices, andl, 438430
Patent licensing agreements

.lm:lilingr ilulmr.liun el Fednrel, arwd, 55

Paienis

rned aor [NTELLEGTUAL FROPERTY
genelly 375-376

Paticnis

capacity, and, 114

Payment

aunclining, anad, "W}

calculinion by reference w rane, 464
condinons precedent, and, 137

OO S ol bermvmation, s, 168
coms, AG5

624

ilrziftingg Imilm:, Al =0
lomee anajenr:, awd, 315
lrequency, 464
fearanbecs, 465
ines et e, S
inerest, and
drafting perints, 465
gclu.'mlly. b1V}
linkage, 466
invesices, 465
linkage, 460G
location, 4066
metheosld, 465
nct 'ﬂll._!- :ill.\'!.hi'l:l:'. '-II.'“I
genarally, 430
imere=dyctson, 466
opions, acl, B
owrership of goods 155
[part payinents, 465
periods of wmeasal, 425
purpese of $Gabse, 464
rr-l't-'ililx. AN
recordia el T
refiiuks 435
riberniicmy o ke, o
genarally, 491
innerasd netsomn, 4660
sunple precedents, 460-4649
set-afls, 465
severance, aed, S0
sEatemeeTies, 4065
lernarein, Bl
time of thye essence, and
draftiang pewines, 465
introaliicison, G693
linkage, 466
timaiing, 464
ttbe anel risk passing, and, 560
e o clyase, 466
VAT, 454
Periods of time
Tamk hodikays, 428124
'berween’, 432
‘business day”, 423
‘business hoars', 425
T, 400
caleulaion of san and end poims, 422
case analysis, 42842
mrd‘rd.r:nl.i:llitr, el 25
consequences of termination, L
cormespaniding date nule, 420421
aay, 420
defimations, and, 424
draftinegg pesris, 424
cuwl paias, 422
ewls ol months, 421
"from”, 423
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Periods of time - conid Property and risk = conbd
limkage, 404420 payimeins, and, HHh
bescanion, 424 panrgese of claese, S67-5HG0
recinilns reteneson of tile, aned, 5609
enils, 4121422 sile of goods, BF1-573
generally, 419 sample precedenes, 5T0-471
principles of calculathon, 420421 AnEnEEary miles

ns tices, s, 425 generally, 567568

pavinent, wil, 425 midlificanion, M8

paiblic hiolidays, 4273424 when dile and risk pass. 367-568

pairpase of ¢lase, 419124 Proporty iransactions

ruarters, 430 receips, and, 475

reperning. amd, 425 Public authoriiy

sumple precedents, 425427
LT H T} pninu. f|

freedom of miformation, amd, 328

amiedl lengrh of an agreement, 4238123

spmiLary provisions. 4258
teErmaimon, and, 425
“unil’, 423
s af clause, 424425
wearrantics, and, 495
year, 414

Personal delivery

deemed tdme of receipt, 436137

penerally, 454
Persons
ineerpreation ¢lanse, and, 306
Flural
EErpar et o ks, and, 3596
Posial delivery
decined tme of receipr. 437
penerally, 454=135
Postal rule
rstiees, amd, 434
Power of attorney
further asurance, andl, 354=345
Pre-coniract ropreseniatbons
Eribre agreenieng, and, 278

atid see FavMnsT
gencrally, 465
Price marking
CEMESALINE T CoMbEraces, amml, Lrs
Price reduction
Coamsiner contraces, amd, 182
Priority of terms
drafting points, 470471
Hmkage, 471-472
lesatnary, 471
parrpese of ¢lause, 450
sumple precedents, 472-473
s wal elaiise, 471472
Privity of contruct
aand goe THIRD PARTY RIGHTS
gencerally, B
Product clause
retenes of tide, and, 458
Promises
erbre agreenieng, and, 27
Property and risk
INCOTERMS, SG8-50
intermatanal sales, SE8-560
bgisbation, 57 1=573
lescation, HH0

Chisariers
i e PERIODS OF TIME
penweradly, 420

Real pro

colsent, aned, 1460
Beasonable endeavours

abmolube obligaton=56

Il mﬂ}ﬂh. | EUEEE Ei

drafiing paoines, (-

further sucbhnce, and, 337

lst g, 59

oalbligariias; 97

ot coprewions, 98

iyt ol el St

cpuanfied obligagons, H-597

reasomale endeaveonsrs®, ancd, 97

sumple precedents, =112
Hensonohloness

exemprion ¢lauses, and, S0 -3400

Fowrce imapenne, aid, B19
Receipis

deafting proines, 475

lescanson, 475

e, 475

frpInent, el 465

prOgEeTLY Lransaceions, 475

panrgese of e, 474

smmple precedents, 476
Receiving order

anid e [NEOLVENCY

generally, 365
Receivership

ensied e [NSOLVENCY

generally, Y64

ackirowledgneenes, amd, 10-11
bincling obligations, 470
commencing worcls, 470=450
drafting points, 479=130
entire agreenment, and, 480
Layaanie, 4H0)

linskaxgge, 480

leecangon., 480

need, 4790

prarties, and, 450

g of clavse, 477479
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Reciials = contd
sunple precedents, 480-451
s off «lause, 80
wirrelingg, 4790
Recornds
accurscy,
agency agreements, B8
amerwlimene, suwml, 45
case analysis, 92-0%
confidentialis;, 90
copics, 90
oo, T
drafting painis, S9-10
duranion of righ, 90
exauminable records, S0-00
inverogducidon, 58
linkage, 1
lewtaincenn, TR
mainminable reconds, B0
patent ieensing agrocinents, 58
persis cntitbed pocarry oue,
[T s ol ¢ lansae, BE-H0
relesance, 760
sumple precedents, 2032
s e o lwiase, 01
Keferences to clauses
interprciation clase, pad, 306
R Frimais
[y TIE, s, 405G
Regisered design
ciraf v [N TELLECTUAL FROFPERTY
generally 375
Hegisiration of chorge
retemtioan of tibe, ancl, 4550
H:-gul.n_&_ry
conditions precedent, and, 157
Heleases
waiver, and, 550
Remaedies
cumilaive
background, T8
‘curnilainege”, )
dlrafting pnilm., WHE

efrriso armns osf sxclsro alteru, 228

exten, T

masaning, S48
prairpeme of clinse, F2E-250
sunple precedeses, 2U0-25]
use, 9
st of clause, ZF-230
exempion clases, and, 792
Repairs
consuner coptracts, and, 152
E:'_phcﬂn:ll
CONSUmer comracs, and, 152
imnterpretatien clase, and, 304507
hpnrlh‘_
complesian, anc, 84
confidenialing, 454

conscipicices of erminaton, and, 485

drafiing podnis, 482483
Cupiry, s, 484
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Torama, 453

frequency, 483

et oy io b ]er‘jrlﬂL JEP_48S

e llec ool Propery, ancl, 484

linkage, 454485

locarion, 4835

1m'|:|t-rx'|1i,|:|h ARA

periads of time, awd, £25

purpose of ¢lse, 452

reciplenis righis, 4895

sunple precedents, 354306

i rrFnAien, and, 454

third parties, by, 483

e o chynse, JHE=1H15

writlen foem, 483
Represemiations

acknaaedgments, anad, 10

enlire agreement, and, 278
Research eollaboration agreements

anarsmscements, and, 171
Hestrnint ol irnde

severanae, al, Bl
Restrictve covenanis

termeory, anmd, 557
Retail prices index (RP1)

vl e DmrE A N

generally, 350
Heteniion

COnsSwMET e, S07

o rudes, and, 503504

1".'1:;1’1.“!.., anal, A6

ahaftingg poinis, SH=500

entberment, 304

express rigle, 504

exrersion of enudement, SO-505

linkage, 505

location, S5

Lt 1z, Hks

paymeeng, anad, 3465

purpose of clanss, S04

rieleysinke safuainons, MH

sumple proecechents, S305=507

unfair terins, and, 503

wse of ¢lause, 505

Betcntion of iitle

“all moneys’ clause, 4858
backgroundd, 497
e, andl
e, 45
generally, 120
ineroaluiction., 450
classalicatinn of ¢lauses, 488
draftiing padnts, 190=19]
exbennt, 490=491
Eemnl pri:l:ipln, A8 T=iHY
iclenuticatton ol the Enadl. SLL)]
legal problems, 480K}
linkage, 491-402
locanicnn, 4901
awniership of goesds, 48788
payimen, anl
generally, 491
inerexduciion, 466
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Retention of titke = conid
principhe, H57-488
prodisce clase, 488
prarrpase af cluse, 437=150
n:-g'immriml ufrl'l.'.nrge. 4=E
reprocessing the goods, 4591
Hemalpes dbcision, 487188
sample precedents, $92-497
simple clanses, (85
sails-biagyers, and, 491
termination, ancd, 491
title aml risk passingg, andd, Ttk
tracing claese, 488
tracing of proceeds clase, 188
st aaf clanse, $9] =02
warraries, and, 45 —402
Ratrn of mavesials and/ or goods
cossquences OF erminaaon, and,
166167
Right af first relusal
options, and, 446447
Rights of third partics
affilianes, andd, 18
:wig_:lnn.'llt. HIE
brwckgromnd, 204
case aueahsis, 22216
drafting poines, 2007-HE
enforcement, M5
exce peions, 25
indennicies, 207
intcrisatbonal groips of compaibes, 206
lisnkagge, HE=210
lecanion, 2R
e riglaes, 204
priaty off contract, and, 205
purpose of clause, 2E=207
remeilies, 2006
s ln connracts, HG-207
righis awardhecl, 204
sumple precedems, 200-212
“third pary’
generally, H7-HE
irvtrodactic, Sk
use af clanse, ME-2 [0
Rixk
INOOTERMS, BES=5G0
msurance, and, 4G5
it rmansenal sales, S8-S0
legiskation, K7 1=573%
lscangon., HELD
pastnents, and, 5609
pairae of ¢liiase, 5675060
retentson of tide, and, 569
sale of pouls, 571-573
sample precedents, 3T0-571
stahuesry rules
generally, MT=565
ki ficanion, H65
wWher tibe and nsk poss, SGT=5E
Romalpa clauses
el goe RETINTION OF TITLE
generally, 487188
Rome Convention
b il jurisiliction, aomd, 413414

Incde

Bome | Regulation 593 /208
law el juriscliceion, amd, 413414

Sale of businesx
:{qu}r.-ﬁ-:m. ancl, 125
cowernanes, and, 225
Sale of goaeds
cimnng o the essence, suml, 563
vithes ammld risk possing, anad, 571-573
warrantics, andd, 587
Sale of real property
oo plietion, and, 129
Schedules
drafemng proinis, 498=500
linvkaze:, 5401
boscangan, SOk
part ol pgrecnene, a5 8
ey GOF c e, 495
sunple precedents, Ml -502
ananes, Sk
terminology, 498
s ol clanse, BRG]
Seals
deeds, and, 247-248
Security
comfidentialioy clals, and, 143
Serviee
rastces, sumlsaRs
Setall
CORsiaze S ke, 507
conist reles, andd, 303504
detuivng |1-r.|i|:||:|-. Tl p=Fil K5
crptlemnent, HH
exparess righe, 504
expension of enmtlensent, M=55
lievkage, M5
bscanson, M5
i g, MG
e, o, 465
prrpese of clase, S04
rebevant sinatioars, M4
sumple precedents, HWiG=-507
nnlair terms, andd, #3
s of chause, 505
Seitlements
covercanes, and, FE5
Several lishility
backgroumd, 4032
s gakalvsis, 406407
cogsianer issnes, i
drafliing peoines, Jid
Lk 4065
lesagion, 44
rvcaning, 42
meed, 404
purpose of cluse, E{ETHE ]
nmpl.: pn:c-rd:nu, LIS
s of clause, #Hi5
Severanoe
"hiee pencil est”, ME
draleing proins, H200-510
eflectiveness, 508
empliment contracts, and, 5 10
ilbegality, ancl, SO0
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Srverance = cowld
linkage, 510
locatiomn, 10
ey, and, S0
|:|.1|.:|'|1|r|1|..'u|d. Nl
prrpaoss of lase, SO8-SHD
‘rescnling” chefectve elases, 509
resagaang of erade, and, 510
sunple precedents, 510-513
terimdination, and, 310
unendorecababies, and, 500
unilaceral acvion, ME
s of clanse, 10
warrmitees, ancd, 510
Sigmature
due of agreemen, 40
drafiing padeis, 1H5-30
geEnerally, 37=58
linkage, 4041
lescariesn, 400
placciment, 8-54
parpose of clanse, 37
sunple procedents, 4143
bermmirology, 37-38
e, Ak 1
witnessing, 940
Singular,/plural
e rprEiabion el ancd, 3946
Sole rights
ambiguiny, and, 287
appaintiment of ageis, and, 286
Tackgrouand, FH6
competition law, and, 287
drafting podms, FA7-288
instellectial propeny, and
drafting points, 37-238
licensing. 28
linkagoe amel e, PHE-FR0
linkage, 2HE=14
location, 283
meaning. FR-287
parpes: ol clase, 286-205
regisortion of lioenoes) 084
sumple precedents, 29
stivthibory defindtens, 2R0-20]
subslicences, THE
e o ©lpuse, SRR
Seamp clsy
Tackgrounid, 513
cemificare of value, and, 554
drafting podms, 515
dlvitualde transscisons, 519

b lleciyil [rpery, and, H13=514

linkage, 515
location, 15
purpose of cluwse, 51 1514
relevant insrumenis, 513
sammple precedents, 516
iransfers of real property, 513
s ol chiase, S5

Swmmp dwy land nx
and we STAMP DUTTY
generally, 513=-5H15
introeluciaon, 513
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Statements
v, oo, A6

retenbon of tibe, s, 4401
Sub-contracting
assignament, and, 79
backgraound, 517
condulentuling s, 520
deleggiion, and, 517
draftisg podits, 517-510
intelleciual property, ancd, 530
linkage, 5230
lnecaricen, S
perinssron, 517
persanl oblhgations, GI8<51%
purpose of clanse, 517
requirement, 517-519
sl predecbenes, S20=521
e ol ol 520
Subyject 1o contract
case analyss, 5275346
conmercial partes, 2%
drafiing pednis, 523535
lveacds l.'r['.'|,|.|"rr.-1.".||'|:'|:|1, ]
lamsel tripmesctpons, 5% 0049
linkage, 536
locaion, K6
masuning, 582
toakbinching oo imentation, K23
purposc ol cliose, SEE-5ER
simtjilegreccdens, S26-527

st wiork Tselowre conchasion of conract,

Sl
e o o lnasae, 520
Sub-licences

CONSCLLEIES o terneimation, amc, T

exclusive righes, pnd, 2858
Subordinate legislation

inpterpretation clese, wadl, 3905
Subsicliary

cireed s AFFILIATES

drakiing paodanis, 15

extraces From legisliiion, 20=24
Subsicliary underiaking

el 2 AFFILIATES

ll]l._..-llti.llﬂ pu-inl:, 15G=1£

extracts from legistation, 23-27
Subsiantial breach

and e BREACH

mesing, 108-109
Successors and assigns

l.'lh‘i,“ll.ll'll."l i, s, GAS

draftingg points, 538

linkage, 538

location, 538

parties, ancl, 547

purpose of clause, 347

sample procedents, 538540

se of clanse, H87-538
Supply of services

time of tlwe essemce, ane, 562
Swrvival of terms

accrued righis, 16T

Apcacy agreements, aul, 166167
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Survival of torms = conid
arbitration, aned, 165
baeach, and, 111
cennprletion, and, 130
rtrllﬁilr.nri:l.'liu.].' s, sumd
generadly, 163
prroadiecioa, 145
deposins, and, 2064
drfring geoines, 166G-167
tnclemnities, 168
tascheney, wand, 166
intelbeeneal propeety , and, 330
licensing agreemenis, and, 166-167
Ellkaq.;t'.. 168
loscansony, 16T
naor-campete clses, 168
pavmens, 168
prerils ot ancd, 425
ATy of clinese, 166
recards, 168
roparting. and, 485
retnermy of maerials and Sor gm'u'h... I Gili= 1T
smple precedenes, [HE=16E
silslicenoes, HE
survivingg prosisions, |66
‘mr.p-up-‘ prmiihn.':. 167
vse af clanse, 168
warranines, 163
“winmllivig closwn” pluase, 16=167
Swecp-up’ provisions

coniequences of lerminadon, and, 167

Temparnry
force mageure, and, 317
Term sheet
subject 1o commect, and, 524
Termination
wer afie CONSEQGUINCES OF TERMINA TGN
bawkground, 541
breach, for
drafang poins, 542-543
grmerally, L=
irdrosd o, 111
case pmalysis, 540554
canise, for, 542
|:|:||n|||1r|:in||. ancl, 150
rmil."i:i:m:in.'li:l.}' clanse, and, 145
deadiock agrecment, and, 543
depaosins, and, 2040
deadfeing proines, S42-544
efluxiomn of twme, by
clrafiing poines, &4
pemerdhy, Y
fised] Lerm
drafiing poines, 310-%11, 544
idrodaciion, 549
|iIIkJE-L". 311
becanzon, 301
prarpose of clase, 310
sample precedens, 511
wse of clawse, 511
innsehormey, anid
generally, Mh=166
o uctioan, 542

Imcde

Termination = conid
intelbecnel property; and
generally, 180
s lmequent wse, 3783740
linvkagge, 5d4-545
bscanion, 544
stiee, Iy
clrditang |:r|:|i1:|.~... T 3-Nd4d
gemicrally, 542
nestices, amd, 545
options, and, 449
parimnendt, wnd, S
pericds of v, and, 425
ke of ¢ lise, 541=542
n.'||-u-11i|1|;. arwl, 484
rereneen aof tile, and, 4591
sumple precedents, 545540
seversusce, and, G
thired perty riglas, aond, 545
evpes of elause, H41-542
s of clatise, 544
willsne cainse
clmfiing poines, 45544
penerally, 542
Termination at will
drafting praines, A10-511
liekage. 311
lescainn, 513
e ol chnesE, 310
sampleprecedenes, 511
usehol clause, 311
Tertitery
AR ency agrecmenis, and, 557
Jussiginrent, andd, 358
backgroumd, 555
clarity of definiion, 556
drafiing paoins, 356-557
emplovment eoniracis, and, 557
European Undon, 556
Garesn Brirain, 555556
inecliecmnml propery;, and, 557
ﬁllk:m'.."i!i?-\.'ﬁﬂ
loscation, BT
options, and, 557
parties, and, 537
purpose of cluuse, 5550656
resirictive cove nans, encd, 55T
sumple precedents, SiE-550
LT ‘Hir'qgth'm'l. 5
use of clanse, M7-508
Testimonbam
v alic EXECLTION
geanerally, 87
Thirel pariies
reprning, and, 483
intelbecnml property, and, 378
Thirel party righis
allalzares, amd, 18
assigmuneent, 208
backgroussd, 204
case anabysis, 212216
drafiing eoints, BT =H0K
enfircement, 205
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Incla

Third party rights = ronid
excepions, 205
indlemmitics, W7
intermaticaial groups of companies,

2t

linkage, 200210
locarion, DKk
new righits, 204
jarivity of contrace, agad, 205
puarpose aof lowse, 204207
remecclies, @G
reseamch contreces, SEe=HFT
righns avwarded, 204
sumple precedents, 210-212
verpreon, and, a4
“thiaw] pary”

generally, 207-208

imtreaincison, 204
s off clhapss, H9-F10

Time Lmits
corlitions |.||'l:ml-|:|l|!. anel, 156G
consent, and, 160

Time af the esence
ackground, SG0=561
caser analysis, SHG=5606
copspletion, and, b6
delivery, anmd, 63
drafiing paanis, MG2-564
Tl prsmrisac i s, 562
location. H63
imeanng. 560
mercantihe conviracs, ] =52
nckrercantile conimc s, S61
nedbces, andd, 565
|1:-|.}'||Ir.-|1l,-;|."d

dl:l.l'l.ing pninu. AG5
inmereduciion, HGE
linkage, 466
g ol ¢ L, SH0-5G2
sale of goodls, HG2
smple precedents, 5653565
ALY [IrOATsa O, G2
:lu'||'.|-t:|.' of services, Y

Titke and risk
INCOTERMS, 68-504
intermatioal] siles, GikE<GD
legislation, 571-573
bocanicen, Sk
praasmn e, wnd, S
purpose of clase, 567569
receantican of vibe, and, S6E
sale of goocs, 571=573
sumple precedents, A5Tl=57T1
atatitery riles

generally, 507-568
modificabion, S
whien atle and sk pass, 567=568

Tracing clause
reben oy of ik, ancl, 485

Trade murks
g IXNTELLECTUAL PROPEETY
generally 375

Transfer of obligations
assigianend, mwl, 76

630

Transfer of real property
stampr duay lamd s, 503
Translation of cdocumenis
l:u:gl.un:e. anal, 4059
Trusts
coveins, and, TS

Unscertainity
conditions precelem, and, 156
Underiaking
s aoe AFFILIATES
drafiing pesins, 15=16
extracts from legislation, 21-32
Um'nmﬁ.lilf
weperanace, aad, SO
U'nfalr iorms
background, 302
o analysas, M=
conscauuetial losses, 205
COnsUmer contracts, and
Cise aml}il, 187111}
generally, 175=178
innclicanive lisg of undair ierms, 15401932
OFT Canlebance, 192,301
drafting l.ml'llb:, HNELROE
entre agreemend and, 278
excluding liahiling EE-301
s fonr pelargise, 202
e mzivapeyumdl, 515
go] sk, ancl, 541
iniplicel terms, 22
in@lemaminies, and, 352
iepsLraEce, ancd, 3649
interpretation by courts, H2-H4
limmating lalsily, F6=301
linkage, 504
locarion, M5
negligence, aml, 297
purpes ol clanse, MM
reasanablencss, 500 -5
renreclics, amd, 202
“salety valve” wording, 2990
sunple prededents, 205 10H
set-afl, andd, 50%
‘standard” terins, FHLS00
sty cortrol
inrroduction, 205
Misreprescmation Acy POiY, #H5
UCTA 1977, M5
UTCRR 1964, 296
third pany indemnities, 2060
s o s, WIS
Uit Ki
werritory, ammd, 5355-556
“Unul*
rm-iud.-.' wof frme. aned, 47

Valichiny
"Dl el nesa®, SOE
draiftingg paodrits, S9-S0
effectiveness, M8
cmployment comiracis, ad, 10
illl'-ppilgr, and, HA
linkage, 510
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Validity = conesd
lecanion, HI0
negoniatican, and, S0
paInent, el 51l
prrpsse of clause, S08=500
resowing’ defecive clauses, Mk
pestraint of wadbe. amd, 510
sumple precedents, 510512
eerrnination, and, 50
uncnlforecabiliv, and, 500
unilateral aciaon, 5
tse of clanse, B0
warranties, and, 510

Value added 1ax
bt kgrouaud, 574
bumsiness sale exemprion, 574
drafiing polnes, 574
kel o Banibelings, 574
linnkagge:, 575
lescation. 575
pInet. wiael, 464
prn s o ©lause, 57
sample precedents, 5750577
s aof clanse, 375

Variation
agreemeent o, 4544
casce paalysis, 4748
comieni, 162
cemEsleaino, 45
drafting poines, 4345
cllcen, 45
langcage, aawd, B
linkage. 46
lecation, 46
ool 45
parrpese of clase, 45
recarding. 4445
sumple precedents, h-47
third parties, amd 45
e aof clanse, 40

VAT
bk, LT |
basirsess sabi exemption, 504
drafting points, 574
kanel or Baildunpgs, 574
linkage, K75
bscation, 575
pavmme e, wnd, 464
pabrsxie of o laise, 57
sumple precedents, 575577
ese aof clanse, 575

Waiver
backgrouwl, 578-579
brrcach of eontrace, amd, 579
conscemson, 5T
distincuon froan releases, 580
drafting, 38
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Waiver = conid
estoppeel, and, 578
[orbearance, 578
Frimctiosn of ¢laees, 570G
lieskagze, 581
bscatinn, 581
mcthvod. 578
prrpesi o clanese, 5TR=GR0
snple precedenes, 381-583

[t

terims and conditons of warrantics, ansd,

SR
use of clavise, 58]
Warrantics
ﬂhmhd“jlﬂ.".llb\, anse, Ti=B1
affsliates, quwd, 1R
backgroued, 584
beeach, and, 111
LRy
generally, HE4-58%
introduction, 115
conliclentialin clanse_ and. 145
deposits, awnd, 270
dischaimeers, and, 278
drafting paoines, 587
exemptaon clanses, anl, GHE
goen] seamaling, EA-0NES
indemninies, anad, 551
s ance, @l S
imeeElbecivs prrogeerty, and
geirally 380
wallelizy 377
ki shedlge, GEG
linkage, 563
Voscatpon, 387
[.u.-n'r.u'J: of ime, and, 425
retention of nile, and, S8 0 =F012
prerpense of cluese, S54-5E6
sale ol goaslls, GET
sumnple precedents, SRR=GH
severce, anel, S 10
terms andl concditions, SE5-5840
IV, it
s ol chinse, b
Whale agreement
wrr EXTIRE AGREEMENT
Whally ovwned subsidiary
i e AFFILIATES
dealting poines, 15
extracts from begrlation, N2
“Winding down® phase
commsequences of iermminaaon, and,
1G6=167
Work to be carried ot
comwlitions procedent, and, 137

Yoar
arnidd v IPERIOIN OF TIME
gencrally, 419
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