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Terms and Conditions
1. General 

1.1 These terms and conditions constitute the conditions upon which 

1099 Ventures Inc. and its agents (the “Supplier") is to supply the 

services (the "Services") specified in the resource engagement, 
proposal, or work order to which this Appendix is attached, 

(respectively, the “Engagement Letter”) to the Client named in that 

Engagement Letter (the "Client"). 

1.2 No variation, amendment or addition to these conditions shall 

be binding on either party unless agreed in writing between a director 
of Supplier and the Client. 

1.3 No forbearance or delay by either party in or before enforcing 

these terms shall prejudice its rights. No waiver of any right or breach 

of these terms shall be effective unless in writing and signed by the 
party making the waiver and any such waiver shall not be construed 

as a waiver of any other right or breach. 

1.4 These terms and conditions supersede all prior representations 

and agreements and together with the Engagement Letter set out the 
entire agreement and understanding between the parties relating to 

the provision of Services. 

2. Client’s Obligations 

The Client shall be obliged to provide, in a timely manner, or by any 

dates set out in a project plan, any information and assistance 
reasonably required by Supplier in providing the Services. If the Client 

fails to do so, Supplier shall be entitled to charge for additional costs 

thereby incurred and the timetable for completion of the Services shall 

be adjusted accordingly. 

3. The Price 

3.1 The price for the Services as set out in the Engagement Letter 

(the “Fee”) is exclusive of applicable sales taxes (or any such tax on 

the provision of services) and expenses unless otherwise stated. 
3.2 Such taxes and Supplier’s reasonable expenses incurred in 

providing the Services, including travel and accommodation expenses 

for Client site visits, are payable by the Client. Schedules of costs 

incurred, and Supplier’s expense policy will be provided on request. 
3.3 The price quoted is an estimate based on the information 

available at the time and no fixed cost is implied or offered. Final costs 

will be determined on the provision of accurate time records at the 

agreed rates. 

4. Payment 

Payment of the Fee and any expenses shall be due and made (without 

any deduction by way of set-off or otherwise) on the dates specified 

in the Engagement Letter or, if no such date is specified, within 7 days 

after presentation of invoice and Supplier hereby reserves the right to 
charge interest at the rate of 2 per cent per annum over the overdraft 

rate from time to time of TD Bank, N.A. on sums outstanding from the 

due date until payment. Supplier also reserves the right to suspend 

the provision of Services pending receipt of all outstanding Fees. 

5. Liability 

5.1 Supplier's liability for any claim arising from the Services shall 

be limited to carrying out further Services to correct any Services 

supplied, or at Supplier's option, to paying a refund of the fee paid up 

to a maximum of $50,000. 
5.2 Where the claim exceeds $50,000, Supplier shall procure and 

maintain professional liability insurance coverage with a reputable 

insurance provider, provided the total claim shall not exceed 

$1,000,000 in aggregate. Supplier shall provide evidence of such 
insurance coverage upon the Client's request. 

5.4 In no event shall the Supplier’s total liability, including any 

insurance coverage, exceed $1,000,000 for any claim or series of 

related claims. 

6. Force Majeure 

If either party is prevented or delayed from performing its obligations 

due to circumstances beyond its reasonable control, such party shall 

not be liable and shall be entitled to terminate this agreement or 
extend the time for performance of its obligations by a period at least 

equivalent to that during which performance has been prevented or 

delayed by any of such circumstances. Force Majeure does not extend 

to an obligation to pay any monies due by one party to the other. 

7. Title and Intellectual Property Rights 

7.1 On payment of all sums due to Supplier, unless otherwise agreed 

in writing and signed by a director of Supplier, Supplier hereby grants 

a perpetual, non-exclusive, non-transferable, non-sublicensable, 

royalty-free license to the Client to use (for the purposes outlined in 
the Engagement Letter) all information, designs, drawings, 

documentation, software or other such items delivered by Supplier to 

the Client in the course of the Services, save for Supplier’s pre-existing 

Intellectual Property and Third-party materials, which shall be licensed 
on Supplier’s and such Third-parties’ terms.  

7.2 If in the course of the Services any Third-party Intellectual 

Property is provided by one party (the “Provider”) to the other party 

(the “Recipient”) the Provider warrants that it has obtained for itself 

and for the Recipient all necessary consents, approvals and licenses 
for such provision of the same to the Recipient for the purposes of the 

Services and, insofar as any such Intellectual Property rights comprise 

software, it is (as far as the Provider is aware at the time it is provided) 

free from viruses or any other matter that may adversely affect the 

property of the Recipient. The Provider hereby agrees to indemnify, 
defend and hold harmless Recipient from and against any claims, 

threats of claims, liability and costs (including legal costs) arising from 

or related to a breach of this clause 7.2 by the Provider. Unless 

otherwise agreed, any Third-party software provided hereunder shall 
be provided on and subject to such Third-party’s standard terms and 

conditions, including any applicable end user license agreement. 

8. Limited Warranty 

Supplier warrants that: 

8.1 The Services performed under these terms and conditions shall 
be performed in a good and workmanlike manner and at all times in 

accordance with applicable law; and 

8.2 do not and will not infringe any patent, copyright, trademark or 

other property right, or constitute a misappropriation of a trade secret 
of a third party. 

8.3 Save as set out in clauses 8.1 and 8.2, all warranties, 

representations and guarantees relating to the Services and any other 

matter relating to these terms and conditions, including 
merchantability and fitness for purpose, and whether express or 

implied by statute, common law usage, or otherwise, are expressly 

excluded to the maximum extent permitted by law. 

9. Confidentiality and Non-Solicitation 

9.1 Subject to any non-disclosure agreement or confidentiality 

agreement between the parties governing the provision of Services 

hereunder, which shall prevail, the parties undertake that they shall 

at all times keep confidential and shall not use or disclose any 

information provided to them by the other party in connection with 
the Services save as may be necessary for the proper performance of 

the Services or as may be required by law or any regulatory authority. 

Supplier may refer to the provision and general nature of the Services 

in its promotional and other material. 
9.2 Subject to clause 9.1, Supplier shall not be prevented from 

marketing or using any skills, tools or techniques learned during 

performing the Services.  

9.3 The Client undertakes that during and for the period of one year 
after any period during which any employee or contractor of Supplier 

is engaged in the provision of the Services or any other services to the 

Client, the Client shall not solicit, induce or entice any such employee 

to leave the service or employment of Supplier. 

9.3.1 In the event of such solicitation, Supplier shall be entitled to 
claim damages to the value of the Services and 12 months’ fees for 

the employee in question at the contracted rates. 

10. Anti-Slavery 

10.1 Each party undertakes, warrants and represents that suppliers 
and sub-contractors shall at all times comply with any and all 

applicable laws anywhere in the world which relate to anti-slavery or 

servitude, anti-forced or compulsory labour and/or anti-human 

trafficking, including the Modern Slavery Act 2015. 
10.2 Each party shall hold itself and its affiliates to the highest 

performance, ethical and compliance standards and not engage in any 

activity, practice or conduct which would constitute an offence under 

anti-slavery legislation anywhere in the world. 
10.3 All parties further undertake that none of its officers, employees, 

agents, or sub-contractors has committed an offence under the 

Modern Slavery Act (“MSA”), 2015; is aware of any circumstances 

within its supply chain that could give rise to an investigation relating 

to an alleged MSA Offence or prosecution under the Modern Slavery 
act, 2015. 

11. Termination 

Either party may terminate this agreement forthwith by notice in 

writing to the other if the other: 
11.1 commits any material or continuing breach of any of the terms 

and conditions of this agreement which is not remediable, or which in 

the case of a breach capable of remedy, is not remedied within 30 

days after the non-breaching party has given written notice requiring 
such breach to be remedied; 

11.2 is subject to any distress or execution levied upon any of its 

material assets and which is not discharged within 60 days; enters 

into any arrangement or composition with its creditors, or an order is 

made or an effective resolution is passed for its winding up (except for 
the purposes of amalgamation or reconstruction) or if a receiver, 

manager, administrative receiver or administrator is appointed in 

respect of the whole or any part of its undertaking or assets; has an 

encumbrancer take possession of any of its material property or 
assets; or ceases or threatens to cease to carry on its business, or 

becomes unable to pay its debts as they fall due. 

12. Governing Law 

12.1 In the event of any dispute, controversy or claim (a “dispute”) 
as to any party’s respective rights and obligations or as to any matter 

arising from, or that in any way is related to the Supplier’s 

appointment, including any question as to its existence, validity or 

termination, the parties shall attempt in good faith to resolve the 
dispute between themselves.  
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12.2 If the parties are unable to resolve the dispute by mutual 
agreement within 14 days after the dispute is notified in writing by 

either one to the other, or within such further period as may be 

agreed, then the dispute shall be submitted to and finally resolved by 

arbitration in accordance with the rules of the Delaware Rapid 

Arbitration Act, by an arbitrator agreed upon between the parties, or 
failing agreement, appointed by the Court of Chancery of the State of 

Delaware. 

12.3 Unless otherwise agreed by both parties in writing, the 

arbitration shall be held in the Court of Chancery of the State of 
Delaware. 

12.4 These terms and conditions shall be governed by and construed 

in accordance with the laws of the State of Delaware. 
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